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1. DEFINITIONS
As used in these Rules and Regulations the following are defined terms to mean:

“Actual Démand” means the Customer’s demand for cooling expressed as Tons of
refrigeration during any one-hour period during a particular calendar month,

“Annual Peak” means the highest amount of chilled water demanded (expressed as Tons
of refrigeration) by the Customer for a one-hour period during the calendar year.

“Building” shall mean the structure(s) or premises owned or leased by the Customer for
which District Cooling is provided by the Company.

“Chilled Water” shall mean the same as “District Cooling.”

“Company” shall mean Cleveland Thermal Chilled Water Distribution, LLC, its officers,
agents, or employees. :

“Contract Capacity” means the specific amount of cooling capacity on the Company’s
system which the Customer and Company agree should be reserved to adequately serve the
Customer. The Company has no obligation to provide service in excess of the Contract Demand
but will use reasonable efforts to do so. Contract Capacity is also one of the billing determinants
in determining the monthly rates. :
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“Customer” shall mean that entity, its officers, agents, or employees, which enters into a
District Cooling Agreement with the Company to receive district cooling in downtown
Cleveland.

“Deg F.” means degrees on the Fahrenheit temperature scale.

“District Cooling Agreement” means the written agreement between the Customer and
Company which includes not only these rules and regulations but also rates and any other
considerations unique to that relationship. See Appendix A.

“District Cooling™ shall mean the process by which chilled water is sent out from the
Company’s plant and circulated throngh a network of pipes to the premises of customers from
which air is cooled; the water is then returned through pipes to the Company’s plant.

“Point of Delivery” means the place within, at or near the Customer’s premises where the
Customer and Company agree that chilled water shall be delivered to the Customer and water
shall be returned to the Company. The Point of Delivery shall be designated on Exhibit 3
attached to the District Cooling Agreement.

“PUCO” shall mean the Public Utilities Commission of QOhio.

“Service Commencement Date” shall meén the date the Customer first receives district
cooling from the Company.
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AVAILABILITY OF DISTRICT COOLING

2.

District Cooling 1s available to those commercial, industrial or institutional

entities with buﬂdiﬁgs which are located in the Cleveland area and abut the Company's

distribution system. District cooling will only be provided to Customers who are willing to enter
into a District Cooling Agreement for a term of at least five (5) years, except as provided for

in Sections 18 and 19 below.

RﬁCEfVEU*DUCKETING DIy

DISTRICT COOLING AGREEMENT

A

Fxcept as provided for in Section 18 and 19 below, all terms, conditions

regulations, rates, and other provisions governing District
Cooling Service are found in the District Cooling Agreement attached as Appendix

A to these Rules and Regulations. Except as provided for in Sections 18 and 19
below, all customers must sign a District Cooling Agreement priot to receiving

District Cooling Service.

The Company and the Customer may mutually agree to add, delete, or supplement
any term, condition, regulation, rate, ot other provision of the District Coaling
Agreement by reducing the same to writing. Any change which substantially
deviates from the terms of Appendiz A attached hereto shall be submitted to the

Commission for approval pursuant to Section 4905.31, Revised Code. All

contracts for setvice are subject to change in rates, service and in rules and
regulations, hereinafter put into effect by the Company, the PUCQ, or other

public authority, as provided by law. -
Q
QO
=
Q.

Effective: May 6, 2010
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4. RESPONSIBILITY FOR CHILLED WATER

The Customer shall be responsible for all chilled water used on the Premises until
48 hours after written notice has been given at the office of the Company to discontinue the
supply. " '
5.  DENYING SERVICE DUE TQ INDEBTEDNESS

Service may be refused to any applicant in debt to the Company for service
previously rendered.

6. DENYIN G SERVICE DUE TO LOCATION

Applicants shall be accepted for District Cooling at locations served by existing
street mains, The Company may, at its sole discretion, extend its facilities to serve prospective
loads but shall not be required to provide such service.

7. TEMPORARY SERVICE

Unless otherwise agreed upon, any applicant desiring temporary service shall, in
addition to the rates, pay the entire costs of installing and removing such temporary service.
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8.  CREDIT REQUIREMENTS

A,

SECURITY REQUIREMENTS

The Company may require of a Customer as security for the payment of bills, a
cash deposit not exceeding an amount sufficient to cover an estimate of the
monthly average of the annual consumption by such Customer plus thirty percent,
unless the Customer is a freeholder and financially responsible, or unless the
Customer gives a reasonably safe guaranty in an amount sufficient to secure the
payment of bills for sixty days’ supply; upon which deposit there shall be allowed
and paid to the Customer interest at the rate of not less than three percent per
annum to the date of the final bill, provided it remains on deposit six consecutive
months.

USE OF DEPOSITS

Thé Company may retain any deposit and apply the same upon bills for service or
any indebtedness to the Company.

9, RESALE OF CHILLED WATER

Chilled water furnished is for the sole use of the Customer, who shall not sell any

of such chilled water to any other person, or permit any other person to use the same without the
specific written permission of the Company to Submeter or Redistribute. The following general
standards shall govern the granting of such permission:
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(a)
(b)

©
@

(©

®

Any request for perrnissiof; shall be in writing.

Submetering or Redistribution shall not be permitted under any
circumstances to Premises not owned, leased or otherwise controlled by
the Customer.

Redistribution may be permitted for residential uses.

Redistribution only shall be permitted where in the opinion of the
Company it is incidental to the business conducted by the Customer and is
not prohibited by Paragraph (f) hereof.

Redistribution or Submetering shall not be permitted with respect to
aggregations of separate commercial or retail users such as those
commonly known as shopping centers.

Notwithstanding the above standards, the Company and the Customer may
agree to submeter on the basis of unique circumstances and conditions
such as year round load or heat rejection equipment (e.g., switch gear, data
center, etc.).

10.  REASONS FOR DISCONNECTING CHILLED WATER

A. Chilled Water may be disconnected without charge and the Company may
remove its pipes, meters, appliances and other property for any of the following
reasons:

Issued: February 18, 2005 Effective: February 18, 2005
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a.  For any violation or refusal to comply with the District Cooling
- Agreement and/or the general service rules and regulations on file with
this Commission which apply to the customer’s service;

b. . In the event the Customer uses chilled water in a manner detrimental to
other customers;
c. When providing chilled water is in conflict or incompatible with any order

of the Commission, laws of the State of Ohio, or any political subdivision
thereof or of the federal government or any of its agencies;

d. °  When the customer has mdved from the Premises;

€. - When supplying chilled water to any Customer creates a dangerous
 condition on the Customer’s Premises or where, because of conditions
beyond the Customer’s Premises, termination of the supply of chilled
water is reasonably necessary. Chilled water will not be restored until a
dangerous condition or conditions have been corrected;

f. In the event the customer resorts to any fraudulent practice in the
~ obtaining of chilled water supplied, or is the beneficiary of any fraudulent
practice, or the Company’s meter, metering equipment or other property
used to supply the service has been damaged

{ssued: February 18, 2005 Effective: February 18, 2006
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by the Customer, his servants or agents. Chilled water will not be restored
until the Customer has given satisfactory assurance that such fraudulent or
damaging practice will be discontinued and has paid the Company an
amount estimated by the Company to be a reasonable compensation for
the service fraudulently obtained and not paid for and for any damage to
the property of the Company including any costs to repair the damage.

g. ~ Forrepairs to the Company’s equipment;

h. Upon the request of the Customer;

i. The Customer’s failure to pay any indebtedness to the Company;

] : The Customer’s connectioﬁ of any unauthorized devices to the Company’s

lines or equipment;

k. = The Customer’s unauthorized use of the Company’s chilled water, lines or
equipment;
1. The Customer’s construction or apparatus that does not meet

governmental codes and regulations and/or with the reasonable
requirements of the Company; and

m. The Customer’s construction, facilities, operations or activities by reason
of a location, pollution, contamination or corrosion, which may cause
reduced
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reliability, unsafe conditions, or other unreasonable impacts or
disturbances on the Company’s facilities or property.

11.  RECONNECTION CHARGES

A.

When chilled water has been disconnected for failure to comply with the terms
and conditions of the District Cooling Agreement or rules and regulations of the
Company or has been disconnected at the Customer’s request, a reconnection
charge of $250.00 plus the actual labor and materials costs will be required when
the Customer requests reconnection.

If chilled water is disconnected at the Customer’s request, the Company shall not
be under any obligation to resume said chilled water to the same Customer on the
same Premises until the Customer has made payment of an amount equal to the
minimum monthly charge (if any) for each month of the intervening period, but
not to exceed twelve (12) months, plus the cost of making such reconnection.

If payment in full on the outstanding balance is made to a Company employee
whose original purpose was to disconnect the chilled water, then a charge of
$150.00 shall be assessed on the Customer’s next billing. Chilled water which
otherwise would have been disconnected shall remain intact.

Issued: February 18, 2005 ] Effective: February 18, 2005

Filed in accordance with the September 1, 2004 Finding and Order of the Public Utilities
Commission of Ohio in Case No. 04-1179-HT-UNC. -

ISSUED BY

Marc G. Divis
President
Cleveland Thermal Chilled Water Distribution, LLC
1921 Hamilton Avenue
Cleveland, OH 44114



Cleveland Thermal Chilled Water Distribution, LLC Criginal Shest No. 10

P.U.C.0. NO. 1
RULES AND REGULATIONS GOVERNING
DISTRICT COOLING

12.  FILTER OR STRAINER INSPECTION

The Customer shall inspect its filters or strainers annually.

13. CUSTOMER BIILS

Customers shall be billed on the basis of monthly meter readings and shall pay for
the District Cooling on a monthly basis. All bills for service shall be payable on or before the
due date indicated:on the monthly bill. Interest, at the rate of 1.5 percent per month, may be
charged on the previous month’s capacity/usage consumption charges if unpaid at the next
billing date. -

14.  METER TESTING, INACCURACY OR FAILURE

Meters shall be tested on the request of a customer, in his presence if desired by
the customer, by a representative of the Company. The meter shall be deemed accurate if the
variation is not less than three percent (3%); if the meter is deemed accurate, the party requesting
the testing shall be charged for the expense of removing it for the purpose of testing. If the meter
is proved inaccurate, then it shall be replaced or repaired without charge to the Customer.

If accurate meter readings are not available or if meter readings cover more or less
than the usual billing period, bills shall be pro-rated or estimated by the Company on the basis of
use during a similar period.

Issued: February 18, 2005 | Effective: February 18, 2005

Filed in accordance with the September 1, 2004 Finding and Order of the Public Utilities
Commission of Ohio in Case No. 04-1179-HT-UNC.

ISSUED BY

Marc G. Divis
President
Claveland Thermal Chilled Water Distribution, LLC
1921 Hamilton Avenue
Cleveland, OH 44114



Cleveland Thermal Chilled Water Distribution, LLC Original Sheet No. 11

P.U.C.0. NG. 1
RULES AND REGULATIONS GOVERNING
DISTRICT COOLING

Where leaks occur in Customer’s pipes or apparatus resulting in loss of chilled
water, the Customer shall be required to make immediate repairs, and the billing for the period of
such leakage shall be adjusted on the basis of an estimated amount of chilled water.

15. ACCOUNTING
The Company shall keep accurate and satisfactory records and books in
accordance with the generally accepted accounting principles and the uniform system of
accounts showing all costs, payments, rate adjustments, credits and other data.
16.  CONTINUITY OF SERVICE AND LIABILITY
A.  SERVICE CONTINUITY

The Company does not guarantee but will endeavor to furnish a continuous
supply of chilled water and to maintain pressure within reasonable limits.

B.  LIABILITY

The Company shall not be liable for direct and consequential damages which the
Customer may sustain due to interruptions in service, variations in pressure, the
use of chilled water apparatus or the presence of the Company’s property on the
Customer’s Premises.

Issued: February 18, 2005 , Effective: February 18, 2005
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Approval of the above tariff language by the PUCO does not constitute a
determination by the Commission that the limitation of liability imposed by the
Company should be upheld in a court of law. Approval by the Commission
merely recognizes that since it is a court’s responsibility to adjudicate negligence
and consequential damage claims, it is also the court’s responsibility to determine
the validity of the exculpatory clause.

17. COMPANY FACILITIES

A,

STANDARD SERVICE

The Company shall, where the Customer’s Premises abut upon an existing chilled
water main adequate and suitable for Customer supply, install and maintain at its
own expense one standard chilled water service (which includes one supply
pipeline and one return pipeline) from such main to the propetty line of such
Customer, and shall also install arid maintain a service valve; provided, however,
any Customer now receiving chilled water from a chilled water main of the
Company, directly or indirectly, but whose Premises do not abut upon such
chilled water main may continue to receive chilled water if such Customer shall
construct and maintain piping satisfactory to the Company from his Premises to
such chilled water main.

issued: February 18, 2005 Effective: February 18, 2005
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18. CHILLED WATER DISTRIBUTION DEFAULT SERVICE

A. Applicability

This service shall be applicable to: (i) all current Cuystomers whose District Cooling Agreement
has expired and who have not executed either a new District Cooling Agreement or an extension
of their then current Agreements; and (ii) new Customers who elect not to execute a District
Cooling Agreement provided for in Section 3, but whose service needs can be accommodated, in
the sole judgment of the Company, without impairing the quality of chilled water service to
Company’s other Customers,

B. General Performance Obligations

1. Subject to the more specific identification of Customer’s requirements set forth herein,
Company shall obtain for and distribute to Customer and Customer shall receive from
Company’s existing distribution system and at the Poins of Delivery specified by the Company
the total chilled water and cooling requirements of Customer’s buildings or premises
(hereinafter, the Building). Company shall also receive returned water from Customer at the
Point of Delivery pursuant to the terms of this Tariff. Company is not obligated ta provide
uninterrupted service to Customer, and Customer’s service may be interrupted or discontinued by
Company when Company cannot maintain service through commercially reasonable measures.

In the event that Company cannot provide continuous chilled water distribution service to
Customer in accordance with the terms and conditions of this Tariff for a period exceeding
twenty-four (24) hours, Company shall make a pro rata adjustment to Customer's Chilled Water
and Distribution Capacity Charges (as defined herein) based on the amount of time such service
was not provided during the applicable Billing Period (as defined herein). Company shall also
provide Customer with periodic invoices stating the charges Customer owes Company for service
provided pursuant to this Tariff and, notwithstanding any other provision in this Tariff, Company
may discontinue service under this Tariff in the event that Customer has not made full payment
for any Billing Period invoice within the period specified in Paragraph F(1) below. Company
shall furnish, install, own and maintain, at its expense, isolation valves and such metering
equipment as it deems approptiate to measure the chilled water distributed to Customer and
water retuned to Company by Customer,

2. Customer shall use commercially reasonable efforts to receive chilled water from Company’s
distribution system for the Building, return water in sufficient quantity and without abnormal
loss to Company, meet the conditions established by Company to receive chilled water
distribution service from Company and timely pay Company for service provided pursuant to this
Tariff. Upon Company’s request and at no cost to Company, Customer shall provide adequate
space and any interest in real property suitable to Company on Customer’s property and within
the Building to permit Company to meet its initial and ongoing service obligations under this
Tariff or otherwise and shall allow Company reasonable access thereto at all times upon request
by Company. Customer shall authorize Customer’s property manager, any Building manager or
such other person that may have the ability to do s0, to permit Company to enter the Building for

Issued: May 6, 2010 ) Effective; May 6, 2010
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the purpose of meeting the terms of this Tariff. Customer acknowledges it is solely responsible
for establishing and maintaining such facilities, pumps and other equipment as may be required
to redistribute chilled water within the Building and to install and operate such equipment, plant
and facilitics as may reasonably be necessary 1o prevent the actions or inactions of Customer, its
tenants and other occupants of the Building from negatively affecting Company’s ability to
safely and adequately meet the needs of its other customers. Upon request, Customer shall
fumish Company with information that is sufficient, as determined solely by the Company, to
demonstrate that Customer has installed plant, facilities, and equipment and implemented
operating procedures to avoid imposing overpressure or pressure-related shocks on Company’s
distribution system. Beyond such chilled water redistribution as Customer may need to perform
to meet the chilled water needs within the Building, Customer shall not redistribute chilled water
for any other purpose without prior written consent of Company. The temperature at which
Customer returns water to Company’s distribution system has a significant effect on Company’s
ability to effectively distribute chilled water to Customer and Company’s other customers and,
therefore, Customer shall install and operate such Building equipment and facilities as may
reasonably be required to keep the temperature of water returned to Company’s distribution
system within the range specified herein. Customer shall design, own, construct, install, operaie
and maintain, at its own expense, piping necessary to receive chilled water from Company at the
Point of Delivery and all cooling equipment, including but not limited to pumps, valves,
insulation, gauges, and controls necessary to return water to Company at the Point of Delivery
within the temperature range specified herein. Customer shall not cause any additive, chemical,
or other such item to enter Company’s chilled water system or otherwise affect the chemical
content of the chilled water received from or returned to the Company.

3. Each party shall, respectively, design, construct, operate and maintain its plant, facilities,
equipment and piping in an efficient, safe and reliable manner. Prior to commencing service,
Company shall have the right, but not the duty, to inspect, review and approve the ¢connection of
Customer's equipment and piping to Company's chilled water distribution system. Company's
right of inspection shall in no way impose a duty or liability on Company with respect to the
lawful, safe or proper operation of Customer's equipment and piping. Customer is solely
responsible for the design or operation of Customer's equipment and the redistribution or use of
chilled water within the Building. If at any time a local regulatory authority, other regulatory
authority, or Company judges that Customer's plant or equipment may be unsafe, Company may
withhold or discontinue service until Customer has completed corrective actions and the actual or
potential unsafe condition has been eliminated. Except in the case of an emergency, Company
will attempt to provide Customer with reasonable notice prior to discontinuing or suspending
service due to an unsafe condition. By accepting service in accordance with the terms of this
Tariff, Customer represents to Company that it is not relying upon Company's expertise or
knowledge in connection with the design or operation of Customer's equipment and the
redistribution or use of chilled water within the Building.

C. Commencement, Termination, and Disconnection of Service

1. Company shall commence providing service to Customer on the Service Commancement

Date, which shall be the date on which Company commences providing chilled water distribution
service at the Point of Delivery by opening the Building’s supply and return isolation valves to, if
nceded, initially fill Customer's chilled water redistribution system and cooling equipment within

Issued: May 6, 2010 Effective: May 6, 2010
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the Building or otherwise commences the flow of chilled water to the Building. Customer may
terminate this service by providing the Company with written notice at least thirty (30) days prior
to the effective date of such termination and by making a lump sum termination charge payment
to Company equal to the unamortized balance of any connection costs incurred by Company to
commence service under this Tariff as identified in Paragraph C(5), provided there is such an
unamortized balance.,

2. Company may terminate this service upon thirty (30) days prior written notice to Customer in
the event of any default by Customer which default continues for a period of more than thirty
(30) days following a written demand by Company to cure such default. Any cure right that
Customer may have pursuant to this Paragraph shall not extend to any default that arises as a
result of Customer’s failure to make timely payment. In such event, Customer shall pay to
Company a cancellation charge equal to the unamortized balance of any connection costs
incurred by Company to commence service under this Tariff as identified in Paragraph C(5). This
cancellation charge shall be in addition to any other damages incurred by Company as a result of
Customer’s default.

3. In the event of termination of service, Customer shall provide Company with such access to
Customet's Building and property as Company may reasonably require to remove Company's
plant, equipment, facilities and piping for so long as Company may reasonably require to remove
such equipment and piping.

4, Customer’s obligation to pay any unpaid invoices plus late charges for service provided by
Company prior to termination of service, shall survive the termination of service. No eminent
domain or condemnation proceedings with respect to Customer’s premiscs shall relieve
Customer of its obligations hereunder.

5. In accordance with Paragraph C(2) and (3), Customer is obligated to pay to Company certain
rates and charges upon early termination of service, including the balance of unpaid connection
costs. The formula that shall apply for the purpose of determining any balance of such
connection costs and the amount of such balance that Customer shall pay Company upon early
termination service is specified in this paragraph. The actual connection costs incurred by
Company pursuant to this Tariff shall be calculated using on a straight-line basis at a rate of
twelve percent (12%) per annum applied to the starting balance. Upon Company’s final
determination of the actual connection costs, Company shall provide Customer with written
notice of such actual costs. For purposes of determining the amount of the unpaid balance that is
outstanding on the date of early termination, each payment instaliment shall be deemed to cccur
on the last business day of each month of service. Below, for illustration purposes only, is an
example of an amortization schedule that assumes the actual connection and carrying costs total

§ 85,000.
Amortization Schedule

Beginning Balance $ 85,000 Ending Balance
Last Day -- Year One $ 95,200
Last Day -- Year Two $75,281
Last Day -- Year Three $52,972
Last Day -- Year Four $27,985

Issued: May 6, 2010 Effective: May 6, 2010
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6. When chilled water has been disconnected for failure to comply with the terms and conditions
of this Tariff, or rules and regulations of the Company or has been disconnected at the
Customer’s request, a reconnection charge of $250.00 plus the actual labor and material costs
will be required when the Customer requests reconnection.

7. If the chilled water is disconnected at the Customer’s request, the Company shall not be under
any obligation to resume said chilled water to the same Customer on the same premises until the
Customer has made payment of an amount equal to the minimum monthly charge (if any) for
each month of the intervening period, but not to exceed twelve (12) months, plus the cost of
making such reconnection.

D. Installation of Equipment

1. Company shall design, locate, own, construct and install, at its own expense, all equipment
and piping necessary for Customer to receive chilled water from Company at the Point of
Delivery in such amounts as may be reasonably required to meet Customer’s cooling needs as
identified to, and accepted by, Company in accordance with the provisions below and to receive
into its distribution system returned water from Customer at the Point of Delivery. In order to
assist Company with chitled water acquisition and distribution capacity planning efforts,
Customer shall notify Company of any anticipated changes in Customer's capacity requirements
and shall do so not later than thirty (30) days prior to the start of each calendar year and promptly
at any time during the year if the information provided in the annual notice changes. By
accepting service under this Tariff, Customer acknowledges that failure to provide Company
with information identifying anticipated changes in Customer’s capacity requirements may
nepatively affect Company’s ability to timely obtain and distribute sufficient chilled water to
meet Customer’s needs.

2. If the Point of Delivery is located within the Building or other structure, then Customer shall
provide Company with suitable pipe penetrations through the Building’s or structure's wail or
foundation to provide for saitable space for the instaliation and maintenance of Company's
piping, metering and other plant, facilities or equipment associated with the provision of service
to Customer. However, upon Customer’s request, Company may elect to install, on behalf of
Customer, such pipe penctrations for Customer, provided that Customer’s request for Company
to act in such capacity on behalf of Customer shall obligate Customer to hold Company harmless
from any claim or liability arising from Company’s actions and provided that Customer first
properly executes and delivers to Company the form of a release as specified by the Company,
the terms and provisions of which, if and when executed and delivered, shall automatically be
incorporated into this Tariff as applicable to Customer.,

E. Cooling Capacity Requirements and Billing Determinants

1. The initial amount of chilled water distribution capacity (hereinafier, Tariff Capacity)
reserved by the Company for Customer's use under this Tariff shall be the amount identified in
writing by Company and the Customer. Identification of Tariff Capacity shall be made prior to
the provision of service under this Tariff.
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2. If Customer's highest actual demand for chilled water measured over an integrated sixty (60)
minute period during any Billing Period (hereinafter, Actual Demand) exceeds the then existing
Tariff Capacity, the then existing Tariff Capacity shall be restated to the level of such Actual
Demand, thereby prospectively establishing Customer’s new Tariff Capacity. Upon written
request by Customer, Company may agree to forgive an Actual Demand’s restatement of
Customer’s Tariff Capacity where the Actual Demand was the result of conditions or
circumstances not reasonably within Customer’s control.

3. In the event a new Tariff Capacity has been established as described in Paragraph E(2),
Company shall, upon Customer’s written request and at the end of the next Summer Period, make
a downward adjustment to and reset the Tariff Capacity in recognition of actions taken by
Customer to effectively manage its demand for chilled water distributed by Company. Such
downward adjustment shall be based on an examination of the two most recent Summer Pericd’s
highest actual monthly demands with the average of such actual demands becoming the
Customer’s new Tariff Capacity. In no event, however, shall the Customer’s Tariff Capacity be
less than © tons.

4. Company is not obligated to distribute chilled water to Customer in excess of the Tariff
Capacity as it may be revised from time to time. Company will, consistent with generally
accepted industry practices and subject to its other service obligations, use reasonable efforts to
meet Customer's Actual Demand to the extent that it exceeds the stated amount of Tariff
Capacity then in effect. To the extent that Company reasonably believes that Customer’s Actual
Demand may negatively affect Company’s ability fo meet the needs of its other customers,
Company may testrict or otherwise limit the distribution of chilled water to Customer.

F. Rates, Charges and Billing

1. The Rate Schedule for Chilled Water Service is set out in Section 19 below. Customer shall
be billed by Company on billing cycle basis (herein, the Billing Period) with approximately
twelve Billing Periods in each calendar year and each Billing Period approximating one service
month. Company’s invoices shall be based on the rates, charges and fees stated herein as applied
to Customer’s billing determinants during the Billing Period. Customer shall pay Company’s
invoice within fifteen (15) days of the invoice date. Any invoice unpaid in full within thirty (30)
days of the invoice date shall be deemed late and subject to an additional charge of one and one-
half percent (1.5%) per month multiplied by the balance not timely paid. Company’s invoice for
service supplied to Customer pursuant to this Tarif¥ shall include the following;:

a. Distribution Capacity Charge. The Distribution Capacity Charge shall be equal to the
product of the Distribution Capacity Rate (as shown in Section 19) multiplied by
Customer’s then current Tariff Capacity for the Billing Period as such Tariff Capacity
has been established in accordance with Paragraph E(2). The Distribution Capacity
Charge shall escalate on an annual basis each April 1st following the Service
Commencement Date, in an amount equal to two percent (2%) plus one-half (1/2) of any
annual increase in the Consumer Price Index- All Urban Consumers (heremaﬁer CPI-
AUC) for the prior calendar year.

b. Distribution Consumption Charge. The Distribution Consumption Charge shall be equal
to the product of the Distribution Consumption Rate (as shown in Section 19) multiplied
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by the total number of ton hours of chilled water distributed to Customer by Company
during the Billing Period.

¢. Purchased Chilled Water Cost Recovery Charge. The Purchased Chilled Water Cost
Recovery Charge shall recover the dollar-for-dollar delivered cost of chilled water which
Company purchases to meet Cusiomer’s chilled water requirements at the Point of
Delivery. The Purchased Chilied Water Cost Recovery Charge shall be adjusted and
reconciled periodically based on such delivered cost in accordance with the formula
specified in Section 19 and multiplied, as adjusted, on a bills rendered basis to the total
number of ton hours of chilled water distributed to Customer by Company during the
Billing Period.

d. Lost Water Charge. The Lost Water Charge shall be equal to the Lost Water Rate (as
shown in Section 19) times the total gallons of chilled water lost on the Customer’s side
of the Point of Delivery during the Billing Period, as verified by Company-installed flow
device(s).

e. Return Temperature Adjustment Charge or Credit. The Return Temperature Adjustment
Charge or Credit shall be equal to the charge or credit, as applicable, multiplied by the
quantity of Billing Period ton hours at less than 55°F or in excess of 57°F, respectively.
A Return Temperature Adjustment Charge shall be applied only during months when the
Actual Demand is greater than or equal to twenty percent (20%) of the Tariff Capacity
then in effect. No Return Temperature Adjustment Charge shall apply during a seasonal
start-up or shut-down of Customer’s system.

f. Late Charge. Company shall render invoices to Customer for chilled water for each
Billing Period and such invoices shall be due and payable when issued by Company. The
Late Charge shall be equal to the monthly interest rate specified herein times the balance
not timely paid.

g. Adjustments to Charges. The Distribution Consumption Charge, the Lost Water Charge
and the Return Temperature Adjustment Charge or Credit shall each be subject to annual
escalations each April 1st following the Service Commencement Date, by an amount not
to exceed one and one-quarter (1.25) times the annual increase in the CPI-AUC for the
prior calendar year. In the event the publication of the CPI-AUC is discontinued, the
Company will use a revised or replacement index that is similar to the discontinued CPI-
AUC for purposes of computing all charge adjustments authorized by this Tariff based on
changes in the CPI-AUC,

2. Metering and Billing. Company will install metering equipment sufficient to measure
Customer's capacity requirements, usage of chilled water and amount and temperature of water
returned to Company’s system at each Delivery Point and to bill and collect for service provided
by Company pursuant to this Tariff. Such metering equipment shall permit Company to measure
and, over time, record chilled water flow and water temperature difference and convert this
relationship to ton hours with each ton hour equivalent to 12,000 Btu's of cooling within sixty
(60} minutes. No person, except a duly authorized employee of Company, shall be authorized to
alter or interfere with the operation of any Company meter, or its connections, regulators or any
other item of plant, facilities or equipment furnished by Company. In the event of an emergency,
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Customer may operate stop valves and meter stop valves provided that such operation is
warranted based on emergency conditions, Customer notifies Company of such operation as
quickly as possible, the operation is limited to the duration of the emergency and provided that
the emergency does not arise after Company has discontinued or suspended service to Customer.
A quantity of chilled water supply sufficient to initially fill Customer’s system downstrcam of
the Delivery Point shall be subtracted from Customer’s initial invoice under this Tariff with any
additional requirements beyond normal make-up charged at the Lost Water Charge Rate then in
cffect.

a. A meter shall be deemed accurate if it is measuring within three percent (3%), more or
less, of actual quantities. When a meter fails to accurately register the quantity of chilled
water consumed or retuned, Company will change or repair the meter and invoice Customer
for the relevant Billing Period(s) based on either of the following methods:

i. Estimates of the chilled water consumed on the basis of past usage during a similar
period and under similar conditions; or

ii. Estimates of the chilled water consumed on the basis of usage registered by the new
or repaired meter during a subsequent period.

b. Company may inspect and maintain its metering equipment located within the Building,
as Company may determine to be reasonably necessary. In the event Customer believes that
the meters located within the Building are not operating properly, Customer may request, in
writing, a test of the meters whereupon Company shall conduct a test upon the meters located
in the Building. If the results of such test show that the meters have overstated the amount of
product used by Customer by at least three percent (3%), then Company will bear the costs
of such test and shall either repair or replace the defective meters at its own expense. In all
other cases, Customer shall bear the costs of such test. Customer and Company agree to
negotiate in good faith the amount of any billing adjustment, if any, made by Company as a
result of any meter test, whether such adjustment would result in payments by, or credits
issued to, Customer.

¢. Company may, at its option, ¢stimate Billing Period invoices. Differences between
estimated bills and actual amounts due for the Billing Period(s) subject to estimated invoices
shall be reconciled in the first subsequent invoice that is based on actual meter data. In no
event will Company estimate meter readings for more than three (3) consecutive months
unless it is unable to read Customer’s meter for reasons beyond Company’s control.

d. Upon request by Customer, Company may, in its discretion, provide Customer with one or
more additional Delivery Points. Unless otherwise specifically agreed by Company, service
provided to each Delivery Point shall be separately metered and billed by Company and paid
for by Customer.

3. For so long as the State of Ohio or any other taxing authority or authorities impose a tax on
Company's gross receipts, the rates and charges established in this Tariff shall be increased by an
amount equal to the total rate of gross receipts tax{es) imposed by all taxing authoritics
multiplied by the total of such rates and charges. In the event that any tax, fee, levy, surcharge,
assessment, imposition or similar charge (other than a gross receipts tax) is imposed or assessed
by any taxing authority on Company or Customer (but only to the extent that such charge is
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required to be collected by Company from Customer and remitted to such taxing authority),
which tax or other charge is identifiable to, or measured by Customer’s use, consumption,
invoice, or purchase of Company’s products or services (or the sale thereof by Company to
Customer), the Customer’s rates and charges established herein shall be increased by an amount
equal to the amount necessary for Company to recover such charge(s) imposed or assessed on
Company or which Company is required to collect.

G. Conditions to Receive and Maintain Service and Changes in Conditions

1. Customer’s rights and Company’s obligations under this Tariff are contingent on Customer
satisfying the Conditions to Receive Chilled Water Distribution Service (hercinafter, Conditions)
set out in Paragraph G(2) below. Company may, with written notice to Customer, change the
Conditions to the extent that Company reasonably determines that such changes are necessary for
proper, efficient, and safe operation of Company's system provided that such changes shall have
effect on a prospective basis commencing thirty (30) days following the date of Company’s
written notice. All such changes shall, to the extent practicable, be applied uniformly and shall,
become effective automatically without need for regulatory approval.

2. Conditions to Receive and Maintain Service,

a. Company will distribute chilled water to Customer and receive returned water from the
Customer through Company's distribution system at the Point of Delivery at 2 normal
operating pressure of between 90 psig and 150 psig and a maximum pressure of 180 psig.
Company shall use its best efforts to obtain and distribute chilled water to Customer at a
temperature of between 40°F and 42°F during the calendar months of May through October
(hereinafter, the Summer Period), and no more than 50°F during the calendar months of
November through April (hereinafter, the Winter Period) provided that such temperature
range shall only apply during Customer’s normal business hours (8 AM to 5 PM) during the
Winter Period. Company shall use commercially reasonable efforts to provide Customer
with continuous chilled water distribution service and receipt of returned water from
Customer from or through Company’s existing distribution network.

b. During the Summer Period, Customer will return water to Company’s distribution system
at a temperature of not less than 55°F. In addition to all other rates and charges applicable
according to this Agreement and if Customer returns water to Company at a temperature of
less than 55°F during the Summer Period, Company may assess Customer a Return
Temperature Adjustment Charge (as defined below) that applies when Customer is causing
the return water temperature at Jess than 55°F, In addition to such other actions as the
Company may take under this Tariff, Company may restrict or control Customer’s service to
insure the return chilled water temperature is 55°F or higher. If Customer returns water to
Company at temperatures greater than 57°F during the Summer Period, Company may
reduce Customer’s bill by application of a Return Temperature Adjustment Credit {(as
defined below). Any Return Temperature Adjustment Charge and Return Temperature
Adjustment Credit shall occur only when the Building is operating at or above 20% of
Conrract Capacity (as defined in the Agreement).

Issued: May 6, 2010 Effective: May 6, 2010

Filed in accordance with the Finding and Order dated May 5, 2010 of the Public Utilities
Commission of Ohio in Case No. 10-0448-CC-ATA.

ISSUED BY
Marc G, Divis, President
_ President
Cleveland Thermal Chilled Water Distribution, LLC
1921 Hamilton Avenue
Cleveland, OH 44114




Cleveland Thermal Chilled Water Distribution, LLC Orlginal Sheet No. 21
P.U.C.0. No. 1

¢. Customer shall give immediate notice to Company of any leakage or escape of chilled
water,

d. All repairs to or replacements of Customer's piping and equipment shall be made
promptly by the Customer at Customer's expense and shall not interfere with Company’s
ability to meet the service needs of its ather customers.

e. Customer will provide Company's duly authorized representatives with access at all
reasonable times to all of Company's property on the premises of Customer and on all other
premises which Customer may own or control for the purposes of meeting Company service
responsibilities to Customer and its other customers. Company shall attempt to provide
Customer with reasonable notice prior to accessing such property provided that the access
sought by Company is not related to an existing or impending emergency condition.

f. On or prior to the Service Commencement Date, Company will furnish shut-off valves and
cathodic protection isolation flanges when, in Company’s judgment, such equipment is
needed to efficiently and safely meet Customer’s service needs. Company shall also furnish
the meter primary flow element, separable thermometer wells, the meter proper and the
necessary electronics and recorders and Customer shall properly install such itéems. Customer
shall provide to Company, at Customer’s expense and at a location or locations Company
determines to be suitable, 120-volt, 60-cycle, single-phase and reliable electricity supply.
Customer shall also provide to Company, at Customer’s expense and at a location or
locations Company determines to be suitable, secure land phone line, Ethernet, LAN, cable
or WAN access communications capability suitable to meet Company’s metering, monitoring
and data collection needs.

g. Customer shall provide the temperature control indicated for the control valves in
accordance with Company’s specifications.

h. Customer shall furnish, install, and operate pressure gauges and a straining device or
devices in its return line as close as possible to the Point of Delivery to prevent foreign
matter from entering Company's chilled water system. Customer shall ensure that the
pressure drop through the straining device or devices is included in Customer’s determination
of the friction losses that Customer shall be responsible for overcoming through the
installation and use of booster pumps. Customer shall periodically inspect, clean and, as
needed, replace filters and straining devices to ensure efficient operation of its and
Company’s system. ' :

i. For design purposes, the maximum combined running head on the chilled water
distribution system will be 180 psig measured at point chilled water is produced and supplied
to Company’s distribution system, the maximum supply pressure anticipated at Customer's
main supply valve will be 150 psig and the maximum residual static head shall be 90 psig.
Customer shall not design, install or operate its plant, equipment or facilities so as to exert
static pressure head in excess of 90 psig. In addition, Customer shall install, operate and
maintain any provide booster pumps that may be reasonably required to supply the dynamic
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head sufficient to overcome friction loss that may occur on its property ot within the

Building and to supply any elevation head required above that provided by Company at the
Point of Delivery.

}. Company will be responsible for obtaining a chilled water supply sufficient to meet
normal make-up water requirements of its distribution system. Customer shall not take any
action to cause make-up water requirements met by Company to exceed normal levels, shall
promptly notify Company any loss of chilled water that occurs on Customer’s property or
within the Building and act in a commercially responsible fashion to promptly minimize
make-up water requirements. Chilled water supply requirements associated with thermal
expansion of Company’s chilled water distribution system will be the responsibility of
Company.

k. Customer shall adopt and implement commercially reasonable practices to properly clean,
degrease and flush the chilled water system within its control and install, operate and
maintain such system so as to eliminate any leaks that might or do occur at the maximum
operating pressure. Customer shall be responsible for determining the means and methods
by which its system shall be cleaned, degreased and flushed and shall provide Company with
reasonable notice of the means and methods selected by Customer so that Company has a
rcasonable opportunity to object to such means and methods. In the event Company does so
object, Company and Customer shall promptly engage in good faith discussions to identify
mutually acceptable means and methods. Nothing in this Tariff will be construed as causing
Company to assent to an improper means or method in circumstances where Company has
not stated an objection or to impose an affirmative duty on Company to communicate an
objection to Customer.

H. Miscellaneous

1. Company shall use all commercially reasonable efforts to secure and maintain ail necessary
permits, easements, ordinances and licenses over private and public property and any other
approvals that may be required to operate its distribution system. The obligations of Company to
perform under this Tariff are contingent upon and subject to securing and maintaining all such
permits, easements, ordinances, licenses and approvals. Customer agrees to assist and cooperate
with Company, and further agrees to permit the installation, operation, maintenance and
replacement of service lines and valve pits within and on Customer's property or within the
Building, and hereby grants to Company, at no cost to Company, the right to access and use such
property and Building for the purpose of performing the actions required or permitted by this
Tariff. Company shall provide advance notice and coordinate the installation of such service
lines and valve pits with Customer.

2. Except with regard to Customer’s obligation to make payment(s) due pursuant to this Tariff,
neither party shall be liable to the other for failure to perform an obligation to the extent such
failure was caused by Force Mgjeure.” The term Force Majeure as employed herein means any
cause not reasonably within the control of the party claiming the suspension as further defined
herein, For¢e Majeure shall include, but not limited to the following: (1) physical events such as
acts of God, landslides, lightening, earthquakes, fires, storms or storm warnings, such as
hurricanes or tornadoes, which result in evacuation of the affected area, floods, washouts,
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explosions, breakage or accident or necessity of repairs to machinery, plant or equipment or lines
or pipe; (2) weather related events affecting an entire geographic region, such as low
temperatures which cause freezing of lines or pipes; (3) interruption or curtailment of chilled
water supply to Company’s distribution system; (3) acts of others such as strikes, lockouts, or
other industrial disturbances, riots, sabatage, insurrections or wars; and (4) governmental action
such as the necessity for compliance with any court order, law, statute, ordinance, regulation or
policy having the affect of law promulgated by a governmental authority having jurisdiction.
Customer and Company shall make reasonable efforts to avoid the adverse impacts of a Force
Majeure and to resolve the event or occurrence once it has occurred in order to resume
performance. Notwithstanding anything to the contrary herein, the settlement of strikes, lockouts
or other industrial disturbances shall be within the sole discretion of the party experiencing such
disturbance. The party whose performance is prevented by Force Majeure must provide notice to
the other party. Initial notice may be given orally; however, written notice with reasonably full
particulars of the event or occurrence is required as soon as reasonably possible. Upon providing
written notice of Force Majeure to the other party, the affected party will be relieved of its
obligation, from the onset of the Force Majeure event and to the extent and duration of Force
Majeure,

3. 1If Company has reasonable grounds for insecurity regarding Customer’s performance of any
obligation under this Tariff (whether or not then due), including, without limitation, the
occurrence of a material change in creditworthiness, Company may demand that Customer
provide adequate assurance of performance and provide sufficient security in the form, amount
and for the term reasonably acceptable to Company, including but not limited to, a standby
irrevocable letter of credit, a prepayment, a security interest in an asset or a performance bond or
guaranty.

4, Company is not responsible for any loss, damage, expense (including reasonable attorney’s
fees), or claim for personal injury, death, property damage, or otherwise arising from Company’s
distribution of chilled water to the Point of Delivery pursuant to this Tariff unless such loss,
damage, expense or claim is determined to be the direct result of a final determination by the
PUCO that Company violated its public utility obligations. Customer shall indemnify and hold
Company harmless against any loss, damage, expense (including reasonable attorney’s fees), or
claim for personal injury, death, property damage, or otherwise arising from Customer’s receipt
of chilled water at the Point of Delivery, Customer’s utilization of such chilled water and
Customer’s return of water to Company’s distribution system to the extent such loss, damage,
expense or claim is caused by negligence of Customer, its employees or agents.

19. RATE SCHEDULE FOR CHILLED WATER DISTRIBUTION DEFAULT SERVICE
A. Distribution Capacity Rate
$0.517 per ton hour consumed or $71.09 per ton per month of refrigeration.
B. Distribution Consumption Rate

$0.148 per ton hour consumed.
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C. Purchased Chilled Water Cost Recovery Charge
Base Charge:  $0.185 per ton hour consumed.

The Base Charge specified shall be adjusted up or down annually by Company to recover the
delivered cost of chilled water purchased by Company to meet the chilled water needs of
Customer at the Point of Delivery and annually reconciled to ensure that the revenues obtained
by Company match the Company’s delivered cost of purchased chilled water. On an annual
basis Company shall forecast its actual delivered cost of purchased chilled water, net of any prior
period over or under recovery, and the ton hours subject to the Purchased Chilled Water Cost
Recovery Charge and compute a new Purchased Chilled Water Cost Recovery Charge based on
such forecasts. The new Purchased Chilled Water Cost Recovery Charge shall be computed by
dividing the forecasted annual ton hours subject to such Charge into the forecasted annual
delivered cost of purchased chilled water net of any prior period over or under recovery. The
Base Charge specified above shall be adjusted up or down annually by the positive or negative
difference between each newly computed Purchased Chilled Water Cost Recovery Charge and
the Base Charge. Company shall notify Customer of the as adjusted Purchased Chilled Water
Cost Recovery Charge 30 days prior to the effective date of such Charge. Should events or
circumstances indicate to Company that actual purchased chilled water costs or actual ton hours
subject to said Charge are substantially different than the amounts forecasted, Company may
adjust the Base Charge more frequently than annually to avoid abrupt annual adjustments and
substantial swings ar volatility in the over or under recovery of the actual delivered cost of
purchased chilled water.

E. Lost Water Rate
$ 0.086 per gallon lost in Customer's building during each Billing Period.
F. Return Temperature Adjustment Rate

$0.065 per ton hour when the provisions of Para‘graph 18G(2) of the Tariff are applicable.

a. When return water temperature is betweén 55°F and 57°F, no adjustment is applied;

b.  When return water temperature is greater than 57°F, the metered volume of ton hours
consumed under those conditions multiplied by the above rate is subtracted from Customer’s
invoice for the applicable Billing Period;

¢.  When return water temperature is less than 55°F, the metered volume of ton hours consumed

under those conditions multiplied by the above rate is added to Customer’s invoice for the
applicable Billing Period.
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DISTRICT COOLING AGREEMENT

This Agreement is entered inta on this____ day of , 2000, between ,

located at 1403 Lakeside Avenue (hereinafter referred to as Customer) and DOMINION CLEVELAND
THERMAL. LLC, located at 1921 Hamilton Avenue, Cleveland, Ohio 44114 {bereinafter referred to as
Company).

WHEREAS, Company is engaged in the business of processing and treating chilled water which is
used to air condition buildings in certain areas of the City of Claveland, Ohio; and

WHEREAS, Customer is oweer of a cerlain buildillg(s} and desires to use the processed chilled
water for air conditioning purposes.

Now THEREFORE, for mutual consideration, Company and Customer agree as foliows:
1, SALE AND PURCHASE OF CHILLED WATER

A. Company shall sell to Customer and Customer shall purchase from Company the total

chilled water requirements of a certain building known as , subject to
the terms and conditions agreed to by Customer aod Company and set forth herein.

B.  Customer shall have the right to subcontract for the sale of chilled water to tenants within
the Bmldulg, however, Customer shall not subcontract for the resale of the chilled water for
use in any other building without prior written consent of Company. In order to assist
Company with capacity planning efforts, Customer shall notify Company of any anticipated
chmges: in Customer's capacity requirements.

2. TERM OF AGREEMENT

A, ‘I'he initial texm of this Agreement shall be for a period of 20 vears.

B. At the end of the initial term, this Agreement may renew for: four five: year periods ,
upon mv_.ltual agreement of both parties, The_ decision to continue shall be reached &t least six

months prior to the end of the term.
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C.

3.

The Service Commencement Date is the date on which Company first opens Building
supply and return isolation valves 10 provide initial fll of Customer's buiking air conditioning
system. The Service Commencement Date is expected on or about the ____ day of

. 2001
COOLING SPECIFICATIONS

Colhpany shall supply chilled water to Costamer through Company*s distribution system
from iﬁmml plant at a normal operating pressure of between 90 psig and 150 psig, subject
to the wmping provisions of Paragraph 4E. Company*s ceniral plant relief valves are set to
limit distribution pressure at the central plant to 180 psig.

Company shall supply chilled water to Customer at a temperature of between 40°F and
42°F during the tonths of May, through October, and betwesn 38°F and SO°F during the
months pf November through April.

Tﬂppetanue of the return water is critical to efficient and cost effective operation of the
district coolmg system. Customer shail return water to Company at a tentperature of at Jeast
S5°F. If Customer returas water to Company at temperatures less than 52°F Company may
assess Customer a return temperature surcharge according to the provisions of Paragraph 6D.

H Customer returns water to Company at temperatures greater than 57°F, Company may credit

. Customer with a return temperature inoentive according to same Paragraph 6D. Retarn

temperature adjustment provision is only in effect when buiiding is operating at or above 75%

of Contract Capacity,

4, INSTALLA'I‘ION OF EQUIPMENT

A,

Cojnpany shall design, Jocate, own, construct and install, at its own expense, all district
cooling_equipmem and piping necessary to produce and deliver chilled water to Customer and
1o receive returned water from Customer at a point located within five feet at the southwest

cotner of . (Point af Delivery).
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B.

I the Point of Defivery is Jocated within a structure owned by Customer, then Customer
agrees to provide pipe penetrations through the strucrure's wall or foundation for Company's
piping. However, Customer may request and Company may elect to install such pipe
penetrations for Customer, provided that Cu_s;tomer releases Company from any liability
resulting from damage or Joss to Customer's property. Customer election and release are
contained in Exhibit 2 which exkibit is incorporated into this Agreemeat.

Co;ﬁpany shall furnish, install, own and maintain, at ils expense, isolation valves and such
menerin# equipiment as it deems appropriste to meagure the cooling service to the Building, and
Customer agrees to provide adequate space to Company (at no additional cost to Company) in
its Bmldmg for such purpose &nd to allow reasonable access thereto at all times. Except
as provided in Paragraph 4B of this Agreement, Customer shall design, own, construct and
instalt, at its own expense, piping necessary to connect to Company's piping at the Point of
Deliverfy, and all cooling equipment including but not limited to pumps, valves, insulation,
gauges.. and controls capable of remming Wﬂ.tcl' to Company at a temperature of at least S5°F.

Customer shail provide for the pumping requirements due to friction within its system and
any head requirements above 90 psig, and take steps 1o assure at all times that no shocks or
over pressure is placed on Company's district cooling system from Customer's systent.

Copapany shall have the right, but not ﬂ:c duty, to inspect, review and approve the
connection of Customer's equipment and piping to Company's district cooling sysiem for the
purposé of determining that Customer's equipment and piping will operate safely and will oot
canse d;mmge or adversely affect the performance of Company's district cooling system.
Compaﬁy's inspection right shall in no way impose a duty or liability on Company with respect
to the lawful, safe or proper operation of Customer's equipment and piping. Customer

represents to Company that it is not relying upon Company’s expertise or knowledge in
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oonnecﬁunwiﬂ:thedesignoropemﬁonofCusw;ner'sequipmenIortheuaeofdisuictooolmgin
the Building.

. COOLING CAPACTTY

A, The amount of coollng capacity rescrved by the Company for Customer's use under this
Agrecment shall be __tons of refcigeration (Contract Capacity).

B.  During the torm of this Agroement, Company will make reasonable efforts 1o meet
Customer's demand for cooling during any one-hour period (Acial Demand), consistent with
generaliy accepted industry practices, While the Company is not obligated to furnish cooling in -
eXcess 6t’ the Contract Capacity, Company will at all times use reasonable efforts to meet
Customer's Actual Demand when in excess of Coniract Capacity.

C.  Bilting Demand ks the Customer's highest one-hour Actual Demand during each monih
Billing Period (Monthly Peak) or the Contract Capacity, whichever is greater, The monthly
Capacity Charge shall be equal to the product of Billing Demand times the Capacity Rate
shown m Exhibit 1.

D. If at any time afier the third anniversary of the Service Commencement Date, Customer
insﬁmte; a verifiable energy conservation program which reduces Customer's demand for
caoling; Customer may request Company to reduce Coniract Capacity. Such request must be in
writing, and upon receipt of such request, Company shall study Customer's cooling
requirements during the succeeding twelve (12) months by evaluating such parameters as
Buildings' occupancy, Actual Demand vs, ambient dry bulb and wet bulb temperatures, and
any oﬂu::r relevant information. Upon completion of Company's study, Company shall adjust
Comraﬁ Capacity, if warranted, based upon Company's findings. The adjestment to Contract
Capacit:y witl be retroactive to the date of Company's receipt of request. In no event, however,

shall Contract Capacity be adjusted to gn amount less than tons .
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6.

E.

i Custonmr's highest one-hour Actual Demand during any calendar year (Annual Peak)
exceeds 198 tons for any two (2) consecutive years, Contract Capacity shall be immediately
increased to equal the average of the two (ljlprevious Annuat Peak demands. For the purpose
of Paragtaph 5, the time between the Service Commencement Date and December 315t of the
same year shall be deemed a calendar year only if the Service Commencement Date is priof to
Tuly lst:.

The deterntination of Customer's Actua) Demand shall be based upon one-hour average
demands for cooling and not upon Customer's instantaneous peaks. Actual Demand shall not
include readings resulting from accidents involying the Buildings such as the malfunction of

any equipment or any mechanical, electrical or any other system located within the Building.

RATES

Customer shall be billed and shall pay for cooling service on a monthly basis (Billing Period)

the combined total of charges for capacity, consumption, and lost water and, if applicable, an

adjustment _for temperature differential performance. These charges are calculated as follows:

A

Ca;?acf:y Charge, The Capacity Charge shall be equal to the product of the Capacity Rate
shown m Exhibit 1 times the Billing Demand. Billing Demand shall equal the highest one-hour
Actual Demand during the Billing Period (Monrhly Peck) or the Contract Capacity, whichever
is greater,

@Mﬁon Charge. 'The Consumption Charge shall be equal to the product of the
Consumption Rate shown in Exhibit 1 times the total number of ton hours of cooling consumed
by Customer during the Billing Period.

Lo.ét Water Charge. The Lost Water Charge shall be equal to the Lost Water Rate shown in
Exhibit. 1 times the total gallons of chilied water lost in Customer’s Buildings during the Billing
Period as verified by Company installed flow device(s).
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D.

Remm Temperamre Adjusimens, The Return Temperature Adjustment is an incentive for
efﬁcieni performance and & surcharge for non-comphiance with return water temperature
settings: The design return temperature is 55°F.

Pursuant to the terms of Paragraph 3(3,'3; Return Temperature Adjustment may be applied
to the Customer's monthly consumption volume only during those months when Actual
Demané is greater than or equal to 75% of Contract Capacity. The Return Temperature
Adjusmient shall not be assessed during seasonal start-up or shut-down of Customer's system.

The monthly invoice amouat for the Return Tempezature Adjustment shall be equal to the
Return Temperatire Adjustment Rate shown in Exhibit i times all ton hours so delivered
during that Billing Period.

Thé Adjustment is a credit to the Customer's monthly billing amount when Customer
returns water to Company at more than 57°F. The Adjustment is added to the monthly billing
amount. when Customer retumns water to the Company at less than 52°F, ﬁo Adjustment shall
he assessed when Customer retzrns water to the Company between 52°F and 57°F.

Adfustments. In the event that Company cannot provide contimious chilled water service to
Customer in accordance with the terms and conditions of this Agreement for a period
exceeding twenty-four (24) hours, Company shall make a pro rata adjustment to Customer’s
Capacify Charge based on the amount of time such service was not provided during the
applicable Billing Period.

Escalations. The rate in Paragraph 6A shall escalate on an annual basis each April st
fullowipg the Service Commencement Date, in an amount equal 1o 2% plus 1/2 of any
mcrease in the CPI-AUC for the prior caleridar year.

Thé rates in Paragraphs 6B, 6C, and 6D can be cscalated on an annual besis each April 15t
following the Service Commencement Date, by an amount not to exceed 1.25 times the

mrcase in the CPI-AUC for the prior calendar year.
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At the beginning of each calendar year, Company shall prepare an estimate of operating
costs (Emfnmed Operating Cosis) per ton huﬁr of cooling sold which Company will incur in
furmsilmg district cooling service to its customers during that calendar year. This shall establish
the rates for Paragraphs 6B, 6C, and 6D for the ensuing calendar yeer, In 1o event, shall the
rate adjustment increase by more than 125 times the CPL-AUC indsx for the prior year as
stated above, _

Atieoompletionofthecalendarym, on or zbout May 1 of the following year, the
Company shall prepare and deliver to Customer a statement of actual operating costs (Acrual
Opem:iﬂg Costs) per ton hour of cooling sokd which Company incurred in furnishing district
cooling service to Customer during the immediately preceding calendar year (prorated basis of
costs). The Actual Operating Costs for the immediately preceding calendar year shall be
compared to the Estimated Operating Costseﬁrlierpreparedfor that same year. Subject to the
anmual limitation referenced above, the difference between the 70 figures multiplied by the
Customer's total consumption of cooling for the year will produce an additional charge or
credit (Operating Cost Adjustment). Any Operating Cost Adjustment owing by Company to
(é.ﬁmwnnérshaﬂbeeﬁhﬂmnumdorcmdiwdmmmSOdays and any Operating Cost
Adjusﬁﬁem owing by the Customer 1o the Company shali be paid by Customer to Company
within 30 days of billing.

Operating costs shall be those costs which Company incurs in furnishing district cooling
service to its customers, including but not limited to the following: wages, payrofl tax and
fringe beneﬁt charges for labor, maintenance, supplies, fuel, electric power, water, steam,
utilities.: water treatment, insuratice, professional fess, rmanagement fees, real estate taxes,
personal property taxes, street use taxes, sales taxes and other legally imposed federal, state or
local taxes, levies or fees, {but not including federal or state income taxes or federal or siate

gross profits taxes) and other miscellaneous charges. Opetating costs may include amortization
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7.

of (1) r?mjor maintenance expenses, (2) special equipment necesgitated by government
regu!atibns, or (3) equipment which, when combined with other operating costs, will result in a
lower cbst 1o the Customer than if such equjpment were not installed, in accordance with
generally accepted accounting practices. Ex(;ept as provided in the preceding sentence,
0peraﬁ§g Costs shall not inclede the amortization of capital expenditures incurred by the
Compaﬁy to furnish district cooling to Customer.

Compeany shall keep accurate and satisfactory records and books in accordance with
generally accepted accounting principles showing all costs, payments, rate adjustments, credits
and other data required for the purposes of this Agreement. Upon request, Company shall
furnish to Customer a statement showing the calculations of any adjustments to the rates under
Paragraph 6E. Each party shall heve the right, upon written notice to the other, to faspect and
examine these records and books as they pertain to this Agreement.

In the event the publication of the CPI-AUC is discontinued, the Campany will use a
revised or replacement index that is similar to the discontinued CPI-ATC.

Late Charge. If Company has not received payment on any bill within thirty (30) days
from the date thereof, then interest shall accrue on the unpaid balance at the rate of 1,.5% per

month from the date of the bill until the date of payment.

CONDITIONS TO RECEIVE DISTRICT COOLING °

This Agreement is subject to the Conditions to Receive District Cooling attached as Exhibit 3

whichCoxqpanymay, with due notice to Customer, amend from time to time by revising or

adopting edditional conditions which are reasonably necessary in Company’s opinion to assure
proper, efﬁicient. and safe operation of Company's district cooling system. All such amendments to
the extent réasouably possible shell be applied unifatm.ly shroughout the system and shall become a

part of this Agreement and Customer shall be bound upon receipt of a copy thereof.

8. MMWS
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9.

Company shall use all reasonable efforts to secure and maintain all necessary permits,
easements, ordinances and licenses over private and pub!ic; property and any other approvals that
may be reqmred to operate the district cooling system. Company and Customer agree that all
ohligalionsiof Company to perform under this Agresment are contingent upon and subject to
securing and maitaining all permits, easements, ordinances, licenses and approvals referred to in
the preceding sentence; otherwise, ualess specifically agreed to the contrary this Agreement shall
terminate and neither party shall have any further obligation hereunder. Customer agrees 0 assist
and mopergte with Company, and further agrees to allow the running of service lines and
placement of valve pits withio and on Custemer's propetty, and hereby granis to Company an
easement for such purpose at no ¢ost to Company Cumpany shall provide advance notice and
coordinate the installation of such service lines and valve pits with Customer.

ChNCEILAT[ON OF AGREEMENT

A, Cl:émnwr may cancel this Agreement without penalty upon an event of default by
Company arising from the failure of Company to perform hereunder, which failure continues
for a period of more than 30 days following a written demand w0 Company by Customer 1o core
such default, and which defzult materially affects the delivery of chilled water hereunder.

B. Cq#mmer may cancel this Agreement at any time by paying to Company a cancellation
charge 'Eequal to the Capacity Rate (at the time of cancellation) mmitiplied by the Contract
Capacity then in effect and the mumber of months remaining under the term of the Agreement.

C.  Company may cancel this Agroement upon prior written notice to Customer of a default
arising-ﬁjom the failure of Customer to perform hereunder, which failure continues for a period
of more than 30 days following a written demand by Company to cure such default. In such
event, Cusmmcr shall pay to Company a cancellation charge equal to the Capacity Rate (at the
time ot% cancellation) multiplied by she Contract Capacity (then in effect) and the number of

months remaining under the term of the Agreement, This cancellation charge shall be in
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addition to any other damages incusred by Company as a result of breach of this Agreement by
D. In the event of cancellation by either party, Company shall discontinue providing chilled

water hereunder, and may enter Customer's premises to remove Company's equipment and

piping. .

E. Alllobligmions of Customer that arose prior to the cancellation of this Agreement
(including, without limitation, the obligation io pay the cancellation charge and any amount
outstanding for chilled water supplied to the Customer prior to capcellation) ghall syrvive the
cancellation hereof. No eminent domain or condemnation proceedings with respect.tn the
premises shall relieve Customer of its obligations hereunder,

10, INDEMNIFICATION '

Eachpa:ty shall indemmify, hold harmless and defend the other party against any injury,
damage, cl;tlm, loss, cost or expense incurred by the party, its employees, CONtractors, agents,
SUCCEsS0Ts 1;:1' assigns, caused by the negligent act or omission of the other party.

11, OBHGA'I‘I(?N OF PARTIES

Cumpaﬁy will at all times use reasonable efforts to provide Custowner with district cooling
under this Agreement, However, due to events beyond its control, Compeny does not warrant or
guarantee uninterrupted service and shatl not be liable for any special, direct, indirect or
consequential damages relating to or arising from an interruption in service (or other breach of this
Agteementi including, without limitation, damages for lost rents o lost profits.

@Mrmnatmﬂmsm reasonableeffortstomceivechﬂledwaterinﬂwBuﬂdinzand
each party shall design, construct and operate its equipment and piping in an efficlent, safe and
reliable m@er and shall maintain it in good working condition,

The obﬁgaﬁms of cither party to perform under this Agreement {other than the obtigation of

Customer to pay for chilled water hereunder) shall be suspended to the extent that such party is
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unable to perform as & result of causes beyond the reasonable control and without the fault or
negligence of that party, inciuding but not limited to equipment breakdown, accidents, sirikes, acts
of nature and governmental action. In such event, a party shall give notice thereof to the other
party and use; reasonable efforts to eliminate the cause as quickly as possible.
12. WAIVER OF REMEDIES |
Each remedy under this Agreement shall be cunmiative and in addition to any other remedy
provided by iaw. The failure of either party to insist on strict performance of any provision under
this Agreement, or to take advanirge of any right hereunder shall not be construed as a waiver of
such provision or right. This Agresment, includillig the exhibits attached hereto, represents the sole
agreemmbétweenmeparﬁeswithrefememthnaewicecommhﬁein.
13, NOTICES
Al notic;_as, demands, requests, reports and statements provided for in this Agreement shali be
made in writing and delivered in person or by regular mail addressed as follows:
To Co@my: Dominion Cleveland Thermal. LLC
1801 E. 12¢th Street
Suite 201
Cleveland, Ohio 44114
Antention: General Manager

To Customer:

orto suchotjleraddressandpcrsonas either party may, from time to time, notify the other in
writing. |
14, WARRAN’I‘ AND REPRESENTATIONS
Except as expressly stated herein, Company makes no warranties or representations, express or

implied, as to any matter whatsoever related to the interconnection or performance of the district
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15.

16.

cooling syst;m to Customer's Building includmgthe design, capacity, efficiency and operation
thereof.
AMENDMENTS

Except a:is provided in Paragraph 7 of this Apreement with respect to amendments to Exhibit 1
(Conditions w Receive District Cooling), any amendments or changes shail be in writing and by
mutual agreement of both parties,
ASSIGNMENT

This Agreement shall inure to the benefit of and be binding upon the parties' respective
SUCCEssors and assigns; provided, however, that neither party shall be relieved of its obligations
and liabilitiés in the event of an assignment of this Agreement except as set forth below. In the
eventCusMr (a}conveysfeeﬁﬂetotheBuildihgmathirdpmyand{h) assigns its interest in
this Agreement to the same third party and if that third party executes a writtsn agreement in a
form satisfaém:y ta Company, (wherein such third party assumes and agrees to keep and perform
promptly all of the Customer’s obligations under this Agreement to be kept and performed from
and after the date of assignment), and provides é\fidcnce reasonably satisfactory to Company of its
financial ability to discharge the obligations of this Agreement, then Customer shall be relieved of
all its obligations under this Agreement not having theretofore accrued. In the event Company
() conveys fee title to its chilled water plant to a third party and (b) assigns its interest in this
Agreement to the same third party, and if that third party executes a written agreement wherein
such third party assumes and agrees to keep and perform promptly all of Company's obligations
under this Agreement {o be kept and performed from and after the date of assigument, then
Company shall be relieved of all ity obligations under this Agreement not having theretofore
accrued. Nr;itwimsmndmg any other provision of this Agreement, Company and Customer agree

that Company's performance under this Agreement shall be solely for the benefit of Customer.
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This Agremr_sent shall not be construed s to confer any rights of a third party beneficiary upon any
person or entlty
17. ESTOPPEL CERTIFICATE

Customer and Company agree, upor written request of the other to execute and deliver to the
other,ormmhpumnorenﬁtyunmyhedesignamdbymaomer, a certificate which:
(a) identifies this Agreement and any amendments and states that this Agreement as so amended is
inmuforcefanaeffectandhasnmbeenmnhe:amended; (b) specifies the date through which
amounts owing under this Agreement have been paid; and (c) states, (hat, 10 the best of the
knowledge of the party delivering such certificate, neither Company nor Customer are in default of
any of its respective obligations under this Agreement (or, if any such defauit or defaults is
claimed, identifying the same}.

18. ARBITRAT[QN

Any chﬁ or dispute involving an amount in controversy less than $200,000 that arises out of
or related t@ this Agreement or any breach thereof, shall be resolved by acbitration in accordance
with the rules of the American Arbitration Association and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof, Any arbitration shall be
conducted in Cleveland, Ohio. Reasonable discovery shall be permiied in any such arbitration
subject to the control of the arbitrators and shall include, but not be limited to, depositions of the
parties and production of documenis. Claims or disputes involving an amount in controversy in
excess of $200,000 may be resolved by arbitration, but only at the election of the parties at the time

of the dispute.
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19. AUTHORIZATION

IN WITNESS WHEREOF, the parties have executed this Agresment by their duly authorized

officers as bfthe date first above written.

By:

Wiiness
Tts:

Witness

COMPANY:  DOMINION CLEVELAND THERMAL., LLC

By:
Witness

Is:  General Manager
Wimess
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EXHIBITS

Templace Dra Daae: May 14, 2004, Page 15



Exmnrr 1—RATE SCHEDULE FOR DISTRICT COOLING SERVICE
(Effective April 1, 2002 through March 31, 2003)

. CAPACITY RATE

$15.73 per month per ton of refrigeration.

. CONSUNM‘ION RATE

$0.1869 per ton hour consumed.

. LOST WATER RATE

$0.01 per gallon lost in Customer's building during each billing period.

$0.015 per ton hour for all ton hours delivered pursuant to subparagraph 6D of this Agreement,
This adjustment is only valid when Customer is operating at or above 75% of Contract
Capacity.

a. When return temperature is between 52°F and 57°F, no adjustment is applied;

b, When return temperature is greater than 57°F, the metered volume of ton hours consumed
under those conditions is subtracted from monthly invoice;

c. When return temperature is less than 52°F, the metered volume of ton hours consumed
under those conditions is added to monthly Invoics.
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- EXHIBIT 2—CUSTOMER RELEASE PIPE PENETRATIONS
Pursuant to Parégraph 4B of the Agreement, Customer hereby requests Company to provide wall
sleeves to Customer’s contractor for installation during the pouring of Customer’s foundation to
.accommodate the Compsany’s piping. Further, Customer releases Company, it officers, employees,
successors and ﬁssigns from any lability, claims, demands, actions and causes of action because of any
injury, damage or loss to Customer's person or property that result of arise from Company’s provision
of wall sleeves for the pipe penetrations through Mmr's foundation, unless such injury, damage or
loss to person or property shall proximately result from the sole negligence of Company or Company's

agenis or employees.

Customer:

Name:

Tite:

Date:
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EXHIBIT 3—CONDITIONS TO RECEIVE DISTRICT COOLING

A. Metering and Billing

®

(D

(iii)

Metering of the Customer's usage of chilled water supply and retarn witt udlize a
device which measures and records chilled water flow and water temperatu.re difference
and converts this relationship to ton hours, A fon hour is equivalent to 12,000 Btus of
cuohng Company will supply the initial fill of treated water for the Customer’s system.
Any additional requirements beyond non'nal make-up will be charged at the Lost Water
Rate then in effect.

‘When a meter fails to register the quantity of chilled water consumed, Company will
Mge or repair the meter and render e bill for the period of non-registration based on
gither of the following methods:

a. -Estimates of the chilled water consumed on the basis of past usage during a similar
permd and under similar conditions; or

b. ;Bsu‘mates of the chilled water cm on the basis of usage registered by the new or
rep:aired meter during a subsequent period. |

Company may inspect and maintain it’s metering equipment located within the Buikling
as needed In the event Customer believes that the meters located within the Building are
not: operating properly, Customer may request, in writing, a test of the meters whereupon
Cm shall conduct a test upon the meters located in the Building. If the results of such
test show that the meters have ovcrstatﬁq the amount of product used by Customer by at
lea_stﬂueepment(’.-‘%). then Company shall bear the costs of such test and shalt either
repair or replace the defective meters at its own expense. In all other cases, Customer shall
bear the costs of such test. Customer and Company agree to negotlate in good faith the
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am&nnt of any retroactive adjustment, it any, to be made as a result of any meter test,
wlﬁther such adjustment would result in payments by, or credits issued 1o Customer.

m

{v) ﬁﬂhforchﬂledwaterwﬂlberenderedonamonthlyhasisandmdueandpayableon
préentaﬁon. | _

{vi)  Company inay, at its option, estimate the billing, Over or under charges shall be

campensated for at the next moathly billing,

(vii) Should Company provide Customer with one or more additional delivery points, the

chﬂled water supplied at each such pum; shall be separately metered and billed unless

otherwise agreed to by the pariles in writing.

. Authorized Personnel

Théstupvalvesandmetetstopvalvesshallbeopemedocﬂyby authorized personne] of
Compaﬁy, except that the stop valves and meter stop valves may be closed by Customer in an
emergeﬁcy, but in no event shall they be opened by Customer after shut-off. Company shal] be
notificd immediately of such shut-off,

No person, except & duly authorized employee of Company, shall be permitted to break or
replace ;a Company seal or lock, or to alter or interfere with the operation of meters, or its
connections, regulators or any other item of service equipment furnished by Company.

. Mzintenance and Repair of Customer Equipmeﬁt.

All repairs to Customer's piping and equipment shall be made by the Customer at Customer’s
expense. Customer shall give immediate notice to Company of any leakage or escape of chilled
water. |

Company shall not be required to supply chilled water untit Customer's installations have been
approved by all Jocal authorities having jurisdiction over the same. If at any time a local authority

or Company deems Customer's plant or equipment to be unsafe, Company reserves the right to
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withhold oridiscuntinue services until the necessary corrective actions have been taken by
Customer, :;md the local authority and Company determine the Customer's plant or equipment to be
in safe cun:iiﬁon. Except in the case of an emergency, Company will notify Customer prior to
discontinuing its delivery of chilled water for the reasons stated above.

. Agress (o (iustonnr's Premises and Building

Compaﬁy's duly authorized representatives shall have the right of access to all éf Company's
property on}the premises of Customer and on all other premises, with respect to which Company
has secumdf easements, af all reasomable times, for the purposes of installing lines, inspecting,
protecting, ma.mtnmmg, and replacing, where necessary, its lines, meters and equipment, removing
its property, or zny other proper purpose. Except in the case of an emergency, Company shall give
reascnable nouoe of its presence on Customer's premises.

. Design Rquixemenm for Compatibility of Equipment at Point of Delivery

Company will pravide shut-off vaives and cathodic protection isolation flanges when required.
All other eQuipment and installation will be furnished as provided in Paragraph 4, with the
exception t.hat Company will furnish the meter primary flow element, separable thermometer wells,
the meter mr and the necessary electronics and recordets for installation by Customer.
Customer shall provide at the location determined for the meter a 120-volt, 60-cycle, single phase
oudlet.

‘The temperamre control indicated for the control valves shall be provided by Customer,

‘The maximum combined running bead on the chilled water system will be 10 psig st the
central chilled water plant discharge. The maxlmum supply pressure anticipated at Customer's
main supp& valve is 150 psig. The maxinmm residual static head shall be 90 psig. Customer
connections shall not exert static pressure head in excess of 20 psig. Customer shell instajl

approved devices to reduce such excess pressures.
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Oustomer shall provide booster punps to supply the dynamic head required to overcome
friction loss within its premises, and to supply any elevation head required above that provided by
the supply systeru. |

The acéuracy of the metering isdependentufonmaintaining a reasonably steady and high
temperaturé rise across the system. This can be most easily accomplished by varying the flow,

All nonnal make-up water requirements will be prov:ded by Company in the central chilled
water plam. However, the make-up required should be very small and Customer is not to draw off
water from the chilled water system, Company should be notified of any loss of chilled water.

All provigions for thermal expansion of the chilled water distribution system water volume will
be provided by Company.

Clean and Flush of Customer's Systent

Customer shall properly clean, degrease and flush its chilled water system and make cettain
there are no leaksr at the maximum operating pmsure Customer's own consulting engineers may
reconnncnd cleaning solutions and methods, but any such recommendations must be acceptable o
Company. In the event no specific cleaning methods are proposed, Custorer and Company will
agree 01 méuually acceptable procadures.

Pressure Gauges and Strainer

Customer will furnish and install pressure gauges and a strainer in its return line as close as
possible to the system connection to prevent foreign matter from its system entering Company's
chilled watzr system.

The pressure drop through the strainer should be included in Customes’s system friction losses
for the ﬂzmg of its chilled water booster pumps. Filters shall be inspected by Customer at regular

intervals and cleaned as required.
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EXHIBIT 3—TYPICAL INTERCONNECTION DIAGRAM
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