STATE OF ARKANSAS T}ge

Term Contract

Vendor No. 100086984 Contract No. 4600025166
Contact Allen Pettit Date 06/13/2012
Your reference SP-12-0151
Contact  Glenn Hirscheider
Telephone 501-371-6054

TME INC
PO Box 251758 Fax 501-324-9311
LITTLE ROCK AR 72205 ourref. ST
Incoterms FOB
DESTINATION
. Ship To. valid from:  07/01/2012
As noted on individual purchase orders. STATEWIDE DELIVERY Valid to- 06/13/2014

LITTLE ROCK AR 72201

AWARD NO: SP-12-0151
COMMODITY: Energy Management - Natural Gas

Vendor Contact: Steven Ward
Phone: 501-666-6776

Fax: 501-663-8888

E-mail: sward@tmecorp.com

THIS IS A TERM CONTRACT ISSUED BY THE OFFICE OF STATE PROCUREMENT. THIS DOES NOT
REPRESENT YOUR AUTHORITY TO SHIP. THE ORDERING AGENCY WILL ISSUE A PURCHASE ORDER TO
AUTHORIZE SHIPMENT. THIS CONTRACT CONSTITUTES ACCEPTANCE OF YOUR BID ALONG WITH ALL
TERMS AND CONDITIONS THEREIN AND SIGNIFIES THE OFFERER'S KNOWLEDGE AND ACCEPTANCE OF
ALL TERMS AND CONDITIONS SET FORTH WITHIN THE REQUEST FOR PROPOSAL.

CONTRACT PERIOD: The term of this contract shall be for a period of twenty-four (24) months beginning July 1,
2012 through June 30, 2014 with option to renew in five (5) one (1) year increments or a portion thereof upon mutual
agreement.

State Procurement Contact: Glenn Hirscheider glenn.hirscheider@dfa.arkansas.gov

Iltem Material/Description Target QtyUM Unit Price Amount

GENERAL CONDITIONS AND INSTRUCTIONS TO VENDOR:
All purchasing rules and regulations defined by the State of Arkansas apply to this document.

Purchasing Official/Fiscal Officer Date



STATE OF ARKANSAS Page

2/7
Term Contract
Vendor No. 100086984 Contract No. 4600025166
Contact Allen Pettit Date 06/13/2012
Your reference SP-12-0151 Our reference ST
ltem Material/Description Target QtyUM Unit Price Amount
0001 10123540 68,400.00 Lump Sum 1.00 $ 68,400.00
SERVICE,ENERGY MANAGEMENT,NATURAL GAS
Total annual Management Fee for All Existing Locations. (Monthly Fee x
38 (Number of Existing Agencies) x 12 Months)
0002 10123540 300.00 Lump Sum 1.00 $ 300.00
SERVICE,ENERGY MANAGEMENT,NATURAL GAS
One time conversion fee for each new location. (Fee will include
transportation cost and set up cost for each location)
Estimated Net Value 68,700.00

SCOPE

Vendor shall competitively bid, arrange for procurement, and manage natural gas from a qualified licensed supplier
for certain state agencies within the State of Arkansas on a fixed fee basis. The Agencies (Attachment "A") will
consist of state colleges, universities, correctional facilities, and other entities as designations are determined. The
commodity shall be procured in accordance with the State of Arkansas Procurement Laws located on our website at
http://www.dfa.arkansas.gov/offices/procurement/Documents/lawsRegs.pdf. This contract is for the management of
natural gas only.

Vendor understands and agrees that state agency sites may be added or deleted to the contract with OSP
authorization.

The contract will be mandatory for all state agencies, colleges and universities listed in Attachment "A". However,
the State of Arkansas does reserve the right to exempt any state agency, college, or university from participation in
this contract. Agencies seeking exemption from this contract should contact the Director, Office of State
Procurement.

GENERAL PERFORMANCE REQUIREMENTS

The vendor shall be responsible for identifying all supply side opportunities (including gas transportation). At the
request of a state agency, the vendor shall be responsible for managing the conversions of transportation service
when an opportunity is identified. The gas transportation will be on a firm contract service basis to avoid interruptions
of service.

This contract will be to identify any cost savings for conversions, errors discovered on monthly bills and any savings
achieved through the natural gas bid process. The vendor is responsible to analyze, procure the natural gas,

GENERAL CONDITIONS AND INSTRUCTIONS TO VENDOR:
All purchasing rules and regulations defined by the State of Arkansas apply to this document.
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including transportation arrangements, make monthly nominations, make conversions that are required per agency
instructions and manage the process to insure the correct quantities are ordered, delivered and billed correctly in a
timely manner.

The gas will be procured on a competitive basis from a qualified licensed natural gas supplier. In order to prevent a
conflict of interest, the vendor must not be the owner of the natural gas. All natural gas supply contracts will be
between the state agencies and the natural gas supplier.

Gas delivered and taken hereunder during any day shall be delivered and taken at as nearly a constant rate as
operating conditions shall permit. The parties shall give each other as much notice as is practical in case they desire
to materially increase or decrease the amount of gas they are delivering or taking for one day or more. Both the
vendor and the state agency shall agree to immediately notify the other when such gas is not available for sale, or
needed for purchase. Such notice shall be by telephone, and confirmed in writing within three (3) days. The gas
sold/purchased hereunder shall be delivered and received at as uniform a daily rate as operationally feasible.

So long as the state shall have requirements for gas, present or future, at its facility(s) during the term of the contract,
and the vendor is able to supply the state's requirements, the state shall purchase gas only from the vendor, if
available. If gas is not available from the vendor, the state shall not be prohibited from arranging back-up or stand-by
supplies of natural gas from other sources.

The Office of State Procurement, or the individual agency, reserves the right to audit the natural gas bidding process.

The delivery point(s) for gas sold hereunder shall be at mutually agreeable point(s) on the transporter's pipeline
system and shall be set forth in the purchaser nomination notice, provided by the vendor, as amended by the state.

The vendor will be responsible for all communications with the suppliers to insure that all transactions are handled
properly and are in the best interest of the State.

Title to all natural gas hereunder shall pass from the supplier to the state at the applicable delivery point(s), i.e. the
agency meter.

The supplier shall be in exclusive control and possession of the gas until it is delivered to the state, at which time the
state shall be in exclusive control and possession of the gas. The supplier shall warrant that the title to all gas
delivered to the state is free from liens and adverse claims and agrees to save the state harmless against all suits,
debts, damages, costs and expenses arising from every claim of any person against said gas.

All gas shall be metered by a measuring device located on a master campus meter or at each specific agency
building entrance. Pipeline and utility rules, guidelines, and policies, as may be changed from time to time, shall
define, among other things, the unit of measurement specifications, quality, heating value, testing specifications, and
delivery terms and specifications of the gas to be delivered to the state hereto. All such definitions, specifications,
procedures and terms, and all other terms and provisions of the pipeline relating to the delivery of gas shall hereby
be expressly incorporated into the agreement by reference, and shall be applicable to and binding upon the vendor
and the state, and shall apply to all natural gas sold by the supplier to the state.

The parties understand and agree that transportation arrangements with one or more pipelines may be utilized to
cause the physical delivery of the accounting period nominations from the delivery point(s) to the point of end use. If

either party fails to deliver and/or receive the current accounting period nominations in accordance with requirement

GENERAL CONDITIONS AND INSTRUCTIONS TO VENDOR:
All purchasing rules and regulations defined by the State of Arkansas apply to this document.
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stated herein, the defaulting party shall be responsible for the transportation imbalance charge imposed by the
transporting pipeline(s)

The vendor shall be responsible for nominating gas volumes for the state agencies. The state agency shall provide
historical use information that will allow the vendor to make accurate nominations for the facility. It is the vendor's
responsibility to clarify any use information supplied by the agencies. It will be the responsibility of the vendor to
work closely with each agency representative to coordinate and make the monthly nominations on the behalf of each
participating agency.

The vendor shall work closely with each agency to organize monthly nominations and submit them to both the
pipeline and the local distribution center (LDC).

The vendor shall provide response to any mid-month change in the requirements for any agency.

The vendor shall continue to track pipeline and utility imbalances and immediately provide procedures to correct any
imbalances.

The vendor shall reconcile statements showing consumption of each agency, where any pipeline and utility
imbalances exist, all transportation and fuel charges, and summary of savings attributable to transportation of gas.

The vendor shall set up and provide transportation service on each pipeline serving the different agencies.

The vendor shall prepare and submit a written report on a quarterly basis. The report shall document order history
throughout the entire life of the contract, i.e., the initial contract period and all renewal options as exercised. The
report shall be submitted at no charge to the Contract Administrator, referencing the contract number, time period,
line items (as applicable), and consumption, cost and savings of each agency location.

List of Services by TME, Inc. attached.

OUTLINE AGREEMENT AWARD TERMS AND CONDITIONS

1. GENERAL: All terms and conditions stated in the invitation for bid govern this contract.

2. PRICES: Prices are firm and not subject to escalation, unless otherwise specified in the invitation for bid.

3. DISCOUNTS: All cash discounts offered will be taken if earned.

4. TAXES: Most state agencies must pay state sales tax. Before billing, the contractor should contact the ordering
agency to find out if that agency must pay sales tax. Itemize state sales tax when applicable on invoices.

5. BRAND NAME REFERENCES: The contractor guarantees that the commodity delivered is the same as specified
in the bid.

6. GUARANTY: All items delivered are to be newly manufactured, in first- class condition, latest model and design,
including, where applicable, containers suitable for shipment and storage unless otherwise indicated in the bid
invitation. The contractor guarantees that everything furnished hereunder will be free from defects in design,
workmanship, and material; that if sold by drawing, sample or specification, it will conform thereto and will serve the

GENERAL CONDITIONS AND INSTRUCTIONS TO VENDOR:
All purchasing rules and regulations defined by the State of Arkansas apply to this document.
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function for which furnished. The contractor further guarantees that if the items furnished hereunder are to be
installed by the contractor, such items will function properly when installed. The contractor also guarantees that all
applicable laws have been complied with relating to construction, packaging, labeling, and registration. The
contractor's obligations under this paragraph shall survive for a period of one year from the date of delivery, unless
otherwise specified in the invitation for bid.

7. AWARD: This contract award does not authorize shipment. Shipment against this contract is authorized by the
receipt of a purchase order from the ordering agency. A written purchase order mailed or otherwise furnished to the
contractor results in a binding obligation without further action by either party.

8. DELIVERY: The term of the contract is shown on the face of the contract award. The contractor is required to
supply the state's needs during this term. The number of days required to place the commaodity in the receiving
agency's designated location under normal conditions is also shown. Consistent failure to meet delivery without a
valid reason may cause removal from the bidders' list or suspension of eligibility for award.

9. BACK ORDERS OR DELAY IN DELIVERY: Back orders or failure to deliver within the time required may be
default of the contract. The contractor must give written notice to the Office of State Procurement and ordering
agency of the reason and the expected delivery date. If the reason is not acceptable, the contractor is in default.
The Office of State Procurement has the right to extend delivery if reasons appear valid. If the date is not
acceptable, the agency may buy elsewhere.

10. DELIVERY REQUIREMENTS: No substitutions or cancellations are permitted without written approval of the
Office of State Procurement. Delivery shall be made during agency work hours only, 8:00 a.m. to 4:30 p.m., unless
prior approval for other delivery has been obtained from the agency. Packing memoranda shall be enclosed with
each shipment.

11. STORAGE: The ordering agency is responsible for storage if the contractor delivers within the time required and
the agency cannot accept delivery.

12. DEFAULT: All commodities furnished will be subject to inspection and acceptance of the ordering agency after
delivery. Default in promised delivery or failure to meet specifications authorizes the Office of State Procurement to
cancel this contract or any portion of same and reasonably purchase commodities elsewhere and charge full
increase, if any, in cost and handling to the defaulting contractor.

13. VARIATION IN QUANTITY: The state assumes no liability for commaodities produced, processed or shipped in
excess of the amount specified herein.

14. INVOICING: The contractor shall submit an original and two copies of an itemized invoice showing the bid
number and purchase request number when itemized in the invitation for bid. Invoices must be sent to "Invoice to"
point shown on the purchase order.

15. STATE PROPERTY: Any specifications, drawing, technical information, dies, cuts, negatives, positives, data or
any other commodity furnished to the contractor hereunder or in contemplation hereof or developed by the contractor
for the use hereunder shall remain property of the state, be kept confidential, be used only as expressly authorized,
and be returned at the contractor's expense to the F.O.B. point, properly identifying what is being returned.

16. ASSIGNMENT: This contract is not assignable nor the duties hereunder delegable by either party without the

GENERAL CONDITIONS AND INSTRUCTIONS TO VENDOR:
All purchasing rules and regulations defined by the State of Arkansas apply to this document.
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written consent of the other party to the contract.

17. OTHER REMEDIES: In addition to the remedies outlined herein, the contractor and the state have the right to
pursue any other remedy permitted by law or in equity.

18. LACK OF FUNDS: The state may cancel this contract to the extent funds are no longer legally available for
expenditures under this contract. Any delivered but unpaid for goods will be returned in normal condition to the
contractor by the state. If the state is unable to return the commaodities in normal condition and there are no funds
legally available to pay for the goods, the contractor may file a claim with the Arkansas Claims Commission. If the
contractor has provided services and there are no longer funds legally available to pay for the services, the
contractor may file a claim.

19. QUANTITIES: The state may order more or less than the estimated quantity in the invitation for bid.

20. DISCLOSURE: Failure to make any disclosure required by the Governor's Executive Order 98-04, or any
violation of any rule, regulation, or policy adopted pursuant to that order, shall be a material breach of the terms of
this contract. Any contractor, whether an individual or entity, who fails to make the required disclosure or who
violates any rule, regulation, or policy shall be subject to all legal remedies available to the agency.

GENERAL CONDITIONS AND INSTRUCTIONS TO VENDOR:
All purchasing rules and regulations defined by the State of Arkansas apply to this document.
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