GLoF S\ACZ

October 18, 2011 HECE’VED

VIA FEDERAL EXPRESS ¢t 19 201}

C fth of P fvani

PENNSYLVANIA PUBLIC UTILITY COMMISSION FA PuBLIC UTILITY com

Attn: Commission Secretary SECHETAF]st By HE%ESIQN

K%ystone BUILDING
2™ Floor, Room N201
Harrisburg, PA 17120

RE: APPLICATION FORM FOR PARITIES WISHING TO OFFER, RENDER, FURNISH OR SUPPLY ELECTRICITY
OF ELECTRIC GENERATION SERVICE TO THE PUBLIC IN THE COMMONWEALTH OF PENNSYLVANIA

APPLICANT: GDF SUEZ RETAIL ENERGY SOLUTIONS LLC, D/B/A THINK ENERGY

Executive Secretary:

Pursuant to the Requirements for Electric Suppliers, 66 Pa. C.S. Section 2809, and the regulations of the Pennsylvania
Public Utility Commission, GDF Suez Retail Energy Solutions, LLC (GSRES) hereby submits its Application to Offer, Render,
Furnish or Supply Electricity to the Public in the Commonwealth of Pennsylvania.

Enclosed for filing, please find the following:

1. One (1) original and one copy of the GERES Application to Offer, Render, Furnish or Supply Electricity to the Public in
the Commonwealth of Pennsylvania;

2. An electronic version on CD-rom of the application and all exhibits; and

3. A $350.00 check for the Application Filing Fee.

In accordance with 52 Pa. Code § 54.34, GSRES will notify the Commission immediately of any material change in the
information provided in this license application during the pendency of the application, or while the licensee is operating in
Pennsylvania.

Applicant respectfully requests that this application review process be expedited to the extent possible, as applicant is a
newly-formed enlity that is wholly-owned by GDF Suez Energy Resources NA, Inc., an active participant in the State of
Pennsylvania retail electric market serving large commercial and industrial customers under license no. A-110156, issued
September 25, 2022. GSRES is a newly-formed subsidiary, established to serve the small commercial market in
Pennsylvania beginning early 2012. GSRES will begin testing and system integration for serving the PA market in the
upcoming months. Please do not hesitate to contact me with any questions or to request additional information that may
assist in expediting this process. Thank you in advance for your assistance.

Regards,

Naveen Rabie

Counsel

Email: Naveen.rabie@gdfsuezna.com
Office: 713-636-1607

Fax: 713-636-1601

GDF Suez Retail Energy Solutions, LLC
1980 Post Qak Blvd, Suite 1900
Houston, Texas 77058



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of GDF Suez Retaii Energy Solutions, LLC for approval to offer, render, furnish, or sﬁEl@,- ; electric
generalion services as a Supplier of Electricity to the Public in the Commonwealth of Pennsylvania. E D

To the Pennsylvania Public Utility Commission: ocT 19 2011
PA PUBLIC
1. IDENTIFICATION AND CONTACT INFORMATION UTiLimy ¢o
SECRETARY's g g/’EﬂﬂszmN

a. IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/aj, primary address, web
address, and telephone number of Applicant:

GDF Suez Energy Retail Solutions, LL.C
1990 Post Oak Blvd, Suite 1900
Houston, Texas 77056

www . gdfsuezenergyna.com
713-636-0000

1-866-252-0078

b. PENNSYLVANIA ADDRESS / REGISTERED AGENT: If the Applicant maintains a primary address outside of
Pennsylvania, provide the name, address, telephone number, and fax number of the Applicant’s secondary office
within Pennsylvania. If the Applicant does not maintain a physical location within Pennsylvania, provide the name,
address, telephone number, and fax number of the Applicant's Registered Agent within Pennsylvania.

Capital Corporate Services
600 North Second Street
Harrisburg, PA 17101
Phone: 1-800-345-4647
Fax: 1-800-432-3622

¢. REGULATORY CONTACT: Provide the name, title, address, telephone number, fax number, and e-mail address
of the person to whom questions about this Application should be addressed.

Naveen Rabie, Counsel

1900 Post Qak Blvd, Suite 1900
Houston, Texas 77056
713-636-1607

Fax: 713-636-1601
Naveen.Rabie@gdfsuezna.com

d. ATTORNEY: Provide the name, address, telephone number, fax number, and e-mail address of the Applicant’s
attorney. If the Applicant is not using an attorney, explicitly state so.

Jason Austin, General Counsel and Vice President
1900 Post Qak Blvd, Suite 1900

Houston, Texas 77056

713-636-1742

Fax: 713-636-1601

Jason.Austin@gdfsuezna.com

e. CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Previde the name, title, address, telephone
number, FAX number, and e-mail of the person and an alternate person responsible for addressing customer
complaints. These persons will ordinarily be the initial point(s) of contact for resolving complaints filed with the
Applicant, the Electric Distribution Company, the Pennsylvania Public Utility Commission, or other agencies. The
main contact's information will be listed on the Commission website list of licensed EGSs.

Contact for Complaints
Laura Persson
Director, Operations & Customer Care
1990 Post Qak Bivd, Suite 1900
Houston, Texas 77056
713-636-1293
Laura.persson@gdfsuezna.com




Customer Care
VERTEX Business Solutions
Billing, Customer Care, Account Services, Call Center, Process Outsourcing, Customer Management
Michael August
Vertex Representative
250 East Arapaho Road, Suite 100, Richardson, Texas 75081
1-866-252-0078
214-576-1000
www.vertexgroup.com; info@vertexna.com



BUSINESS ENTITY FILINGS AND REGISTRATION

FICTITIOUS NAME: (Sefect appropriate statement and provide supporting documentation as fisfed.)

D The Applicant will be using a fictitious name or doing business as {"d/b/a™)

Provide a copy of the Applicant's filing with Pennsylvania's Department of State pursuant to 54 Pa. C.S. §311,
Form PA-953,

or
X The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:
(Select appropriate statement and provide supporting documentation. As well, understand that Domestic means being

formed within Pennsylvania and foreign means being formed outside Pennsylvania.)

D The Applicant is a:

[ domestic corporation (15 Pa. C.S. §1308)
I:I foreign corporation (15 Pa. C.S. §4124)

domestic limited liability company (15 Pa. C.S. §8913)
X foreign limited liability company (15 Pa. C.S. §8981)

I Other (Describey:

- Provide proof of compliance with appropriate Department of State filing requirements as-indicated above.
See Exhibit 1

- Provide the state in which the business is incorporated/organized/formed and provide a copy of the
Applicant's charter documentation.
See Exhibit 1

- Give name and address of officers.
See Exhibit 2



AFFILIATES AND PREDECESSORS

{both in state and out of state)

AFFILIATES: Give name and address of any affiliate(s} currently deing business and state whether the affiliate(s) are
jurisdictional public utilities. If the Applicant does not have any affiliates doing business, explicitly state so. Also, state
whether the applicant has any affiliates that are currently applying to do business in Pennsylvania.

Applicant's parent company and sole managing member, GDF Suez Energy Resources NA, Inc., is the
retail operating group arm of GDF Suez Energy NA, Inc., its parent company that engages in electricity
generation and cogeneration, natural gas and LNG, renewable energy, and asset-based trading and
origination. GDF Suez Energy Resources NA, Inc. does business in the State of Pennsylvania as a licensed
electric supplier, under license no. A-110156, issued 9/25/2002. GDF Suez Energy Resources NA, Inc.
serves medium and large commercial and industrial customers. GDF Svez Energy Resources NA, Inc. is
also a licensed competitive retail electric supplier that serves approximately 4,500 businesses and 60,000
accounts in the United States in Connecticut, Massachusetts, Delaware, llinois, Texas, New York, New
Jersey, Maryland, Maine, the District of Columbia, and Ohio. Applicant is formed to manage the small
commercial market. Applicant will operate as a licensed completive retail electric supplier in the States listed
above and will focus of marketing to and serving the small commercial market in these states.

b. PREDECESSORS: ldentify the predecessor(s) of the Applicant and provide the name(s) under which the Applicant
has operated within the preceding five (5) years, including address, web address, and tefephone number, if applicable.
If the Applicant does not have any predecessors that have done business, explicitly state so.

Applicant does not have a predecessor.



OPERATIONS

a. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement)

X__The Applicant is not presently doing business in Pennsylvania.

b. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a (may check multiple):

D Generator of electricity
X__Supplier of electricity

Aggregator engaged in the business of supplying electricity
Broker/Marketer engaged in the business of supplying electricity services

D Electric Cooperative and supplier of electric power
D Other (Describe):

Definitions

Supplier — an entity that sells electricity to end-use customers utilizing the jurisdictional transmission and
distribution facilities of an EDC.
Aggregator - an entity that purchases electric energy and takes title to electric energy as an intermediary for

sale to retail customers.
Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of eleciric energy but does

not take title to electric enerqgy.

¢. PROPOSED SERVICES: Describe in detail the electric services or the electric generation services which the Applicant
proposes to offer.

GDF Suez Retail Energy Soiutions LLC will market to and sell electric energy supply in the competitive retail
market small commercial customers in the State of Pennsylvania, in the following utility territories: PECO,
PPL, MedEd, Penelec, Allegheny Power (West Penn Power); Duguesne Light Co, and Penn Power. GDF
Suez Retall Energy Solutions LLC will offer a variety of electric energy products to customers including fixed-
price products and index-based products. GDF Suez Retail Energy Solutions LLC will offer a variety of electric
energy products to customers including fixed-price products and index-based products. GDF Suez's
marketing initiative for entry into the PA small commercial market is a multi-channel strategy to reach
customers through: (i} a variety of dedicated sales channels such as direct customer sales through an e-
channel (internet based sales), agent representatives (i.e. door-to-door sales) and telesales, which will
exclusively market and sell GDF Suez's products and services; and (i) non-dedicated sales channels such as
consultants, aggregators, and brokers that function as a customer representative and solicit products and
services from GDF Suez, as well as other suppliers, on the customer's behalf.

d. PROPOSED SERVICE AREA: Provide a list of each Electric Distribulion Company for which the Applicant proposes
to provide service.

PECO

PPL (Pennsylvania Power and Light}
Metropolitan Edison

Pennsylvania Electric

Allegheny Power (West Penn Power)
Duqguesne Light Co

Pennsylvania Power,

e. CUSTOMERS: Applicant proposes to provide services to:

Residential Customers
Small Commercial Customers - {25 kW and Under)

Large Commercial Customers - [Over 25 kW)

DO

Industrial Customers
Governmental Customers
All of above

Other (Describe):



PROPOSED MARKETING METHOD f{check alf that apply)

X Internai — Applicant will use its own internal resources/employees for marketing

X External EGS — Applicant will contract with a PUC LICENSED EGS broker/marketer
Affiliate — Applicant will use a NON-EGS affiliate marketing company and or individuals.

X External Third-Party — Applicant will contract with a NON-EGS third party marketing company and or
individuals

D Other (Describe):

DOCR TO DOOR SALES: Wil the Applicant be implementing door to door sales activities?

X Yes
No

If yes, will the Applicant be using a Third Party Verification procedure?

Yes
No

Dx

If yes, describe the Applicant's Third Party Verification procedures.
See Exhibit 3

START DATE: Provide the approximate date the Applicant proposes to begin services within the Commonwealth.

January 2012



COMPLIANCE

CRIMINAL/CIVIL PROCEEDINGS: State specifically whether the Applicant, an affiliate, a predecessoer of either, or a
person identified in this Application, has been or is currently the defendant of a criminal or civil proceeding within the
last five (5) years.

Identify all such proceedings (active or closed), by name, subject and citation; whether before an administrative body or
in a judicial forum. If the Applicant has no proceedings to list, explicitly state such.

Applicant has ne proceedings to list.

SUMMARY: If applicable; provide a stalement as to the resolution or present status of any such proceedings listed
above,

Not Applicable.

CUSTOMER/REGULATORY/PROSECUTORY ACTIONS: Identify all formal or escalated actions or complaints filed
with or by a customer, regulatory agency, or prosecutory agency against the Applicant, an affiliate, a predecessor of
either, or a person identified in this Application, for the prior five (5) years, including but not limited to customers, Utility
Commissions, and Consumer Protection Agencies such as the Offices of Attorney General, If the Applicant has no
actions or complaints to list, explicitly state such.

Applicant has no actions or complaints to list.

SUMMARY: If applicable; provide a statement as to the resolution or present status of any actions listed above.

Not Applicable.



a.)

b.)

PROQF OF SERVICE

(Example Certificate of Service is aftached at Appendix C)

STATUTORY AGENCIES: Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, provide
proof of service of a signed and verified Application with attachments on the following:

Office of Consumer Advocaie
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120

Office of the Small Business Advocate
Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

Office of the Attorney General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

EDCs: Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and 1.58, provide
Proof of Service of the Application and attachments upon each of the Electric Distribution Companies the Applicant
proposed to provide service in. Upon review of the Application, further notice may be required pursuant to Section 5.14
of the Commission's Regulations, 52 Pa. Code §5.14. Contact information for each EDC is as follows.

Allegheny Power:

Legal Department

West Penn Power d/b/a Allegheny Power
800 Cabin Hill Drive

Greensburg, PA 15601-168%9

Duquesne Light:
Regulatory Affairs

Duquesne Light Company
411 Seventh Street, MD 16-4
Pittsburgh, PA 15219

Met-Ed, Penelec, and Penn Power:
Legal Department

First Energy

2800 Pottsville Pike

Reading PA, 19612

Citizens' Electric Company:
Citizens' Electric Company
Atin: EGS Coordination
1775 Industrial Boulevard
Lewisburg, PA 17837

Wellsboro Electric Company:
Wellsboro Eleclric Company
Afin; EGS Coordination

33 Austin Street

P. O. Box 138

Wellsboro, PA 16901

PECO:

Manager Energy Acquisition
PECO Energy Company
2301 Market Street
Phitadelphia, PA 19101-8699

PPL:

Legal Department

Attn: Paul Russell

PPL

Two North Ninth Street
Allentown, PA 18108-1179

uaGl:

UGI Utilities, Inc.

Attn: Rates Dept. — Choice Coordinator
2525 N. 12th Street, Suite 360

Post Office Box 12677

Reading, Pa 19612-2677

Pike County Light & Power Company:
Director of Customer Energy Services
Orange and Rockland Company

390 West Route 59

Spring Valley, NY 10977-5300



7. FINANCIAL FITNESS

a. BONDING: In accordance with 66 Pa. C.S. Section 2808(c){(1){i}, the Applicant is required to file a bond or other
instrument to ensure its financial responsibilities and cbligations as an EGS. Therefore, the Applicant is...

X Furnishing the originai (along with copies} of an initial bond, leiter of credit or proof of bonding_to the Commission
in the amount of $250.000.

See Appendix D

Furnishing the original (along with copies) of ancther initial security for Commission approval, to ensure financial
responsibility.

Filing for a modification to the $250,000 requirement and furnishing the original (along with copies) of an initial
bond, letter of credit or proof of bonding to the Commission in the amount of $10,000. Applicant is required to
provide information supporting an amount less than $250,000. Such supporting information must include
indication that the Applicant will not take title to electricity and will not pay electricity bills on behalf of its customers.
Further details for madification may be described as well.

- Af the conclusion of Applicant's first year of operation it is the intention of the Commission to tie security

bonds to a percentage of Applicant's gross receipts resulting from the sale of generated electricily
consumed in Pennsylvania. The amount of the security bond will be reviewed and adjusted on an annual

basis.

- Example version of a bond and letter of credit are affached at Appendix D & E, Applicant’s security must
follow language from these examples.

- Any deviation from these examples must be identified in the application and may not be acceptable to the
Commission.

b. FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information to
demonstrate financial fithess commensurate with the service proposed to be provided. Examples of such information
which may be submitted include the following:

- Actual {or proposed) organizational structure including parent, affiliated or subsidiary companies.

See Exhibit 4

- Published Applicant or parent company financial and credit information {(i.e. 10Q or 10K}. (SEC/EDGAR web addresses
are sufficient)

See Exhibit 5
- Applicant’s accounting statements, including balance sheet and income statements for the past two years.
See Exhibit &
- Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit Report and Rabert
?ggg;lfsand Associates financial form, evidence of Moecdy's, S&P, or Fitch ratings, and/or other independent financial service

See Exhibit 7

- A description of the types and amounts of insurance carried by Applicant which are specifically intended to provide for
or support its financial fitness to perform its obligations as a licensee.

- Audited financial statements exhibiting accounts over a minimum two year period.
See Exhibit 8

- Bank account stalement, tax returns from the previous two years, or any other information that demonstrates
Applicant's financia! fitness.

See Exhibit 9



c. ACCOUNTING RECORDS CUSTODIAN: Provide the name, title, address, telephone number, FAX number, and e-
mail address of Applicant's custodian for its accounting records.

Deborah Roscetti

Director of AGcounting

1990 Post Oak Blvd, Suite 1900
Houston, Texas 77056

Debra.roscetti@gdfsuezna.com
713-636-1961

d. TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix F to this application,

All secfions of the Tax Certification Statement must be compfefed. Absence {submitting NrA} of any of the TAX
identifications numbers (items 7A through 7C) shall be accompanied by supporting documentation or an
explanation validating the absence of such information.

ftems 7A and 7C on the Tax Certification Statement are designated by the Pennsylvania Depariment of Revenue.
ftem 78 on the Tax Certification Statement is designated by the Intemal Revenue Service.

See Appendix F



TECHNICAL FITNESS:

To ensure that the present quality and availability of service provided by electric ulililies does not deteriorate, the
Applicant shall provide sufficient information to demonstrate technical fitness commensurate with the service proposed
1o be provided.

a.) EXPERIENCE, PLAN, STRUCTURE: such information may include:

Applicant's previous experience in the electricity industry.
See Exhibit 10

Summary and proof of licenses as a supplier of electric services in other states or jurisdictions.
See Exhibit 11

Type of customers and number of customers Applicant currentiy serves in other jurisdictions.
See Exhibit 11

Staffing structure and numbers as well as employee training commitments.
See Exhibit 12

Business plans for operations within the Commonwealth.
See Exhibit 13

Documentation of membership in PJM, ECAR, MAAC, other regional reliability councils, or any other membership or
certification that is deemed appropriate to justify competency to operate as an EGS within the Commonwealth.

See Exhibit 14

Any other information appropriate to ensure the technical capabilities of the Applicant.
b.) OFFICERS: Identify Applicant's chief officers including names and their professional resumes.

See Exhibit 10

c.) FERC FILING: Applicant has:
[:I Filed an Application with the Federa! Energy Regulatory Commission to be a Power Marketer.

[:I Received approval from FERC to be a Power Marketer at Docket or Case Number

X Not applicable



DISCLOSURE STATEMENT:

a. Disclosure Statements: If proposing to serve Residential and/or Small Commercial (under 25 kW) customers, provide
a Residentiat and/or Small Commercial disclosure statement. A sample disclosure statement is provided as Appendix
G to this Application.

See Appendix G

Electricity should be priced in clearly stated terms to the extent possible. Common definiiions should be used. All
consumer contracts or sales agreements should be written in plain language with any exclusions, exceptions, add-ons,
package offers, limited time offers or other deadiines prominently communicated. Penalties and procedures for ending
contracts should be clearly communicated.



10.

VERIFICATIONS, ACKNOWLEDGEMENTS, AND AGREEMENTS

a. PJM LOAD SERVING ENTITY REQUIREMENT: As a prospective EGS, the applicant understands that those EGSs
which provide retail electric supply service {i.e. takes title to electricity) must provide either:

proof of registration as a PJM Load Serving Entity (LSE), or
See Exhibit 14
proof of a contractual arrangement with a registered PJM LSE that facilitates the retail electricity services of the EGS.

The Applicant understands that compliance with this requirement must be filed within 120 days of the Applicant
receiving a license. As well, the Applicant understands that compliance with this requirement may be filed with this
instant application.

(Select only one of the following)

X AGREED - Applicant has included compliance with this requirement in the instant application, labeled

in correspondence with fhis section (10).

[:I AGREED - Applicant will provide compliance with this requirement within 120 days of receiving its
license

D ACKNOWLEDGED - Applicant is not proposing to provide retail electric supply service at this time,
and therefore is not presently obligated to provide such information

b. BTANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant agrees to
conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission. Further, the Applicant
agrees that it must comply with and ensure that its employees, agents, representatives, and independent contractors
comply with the standards of conduct and disclosure set out in Commission regulations at 52 Pa. Code § 54.43.

X AGREED

¢. REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the Commission or the
Department of Revenue, as appropriate:

Retail Electricity Choice Activity Reports: The regulations at 52 Pa. Code §§ 54.201--54.204 require that all active
EGSs report sales activity information. An EGS will file an annual report reporting for customer groups defined by annual
usage. Reports must be filed using the apprepriate report form that may be obtained from the PUC's Secretary's Bureau or
the forms officer, or may be down-loaded from the PUC’s internet web site.

Reports of Gross Receipts: Applicant shall report its Pennsylvania intrastate gross receipts to the Commission on a
quarterly and year to date basis no later than 30 days following the end of the quarter.

The Treasurer or other appropriate officer of Applicant shall transmit to the Department of Revenue by March 15, an
annual report, and under oath or affirmation, of the amount of gross receipts received by Applicant during the prior calendar
year,

Applicant shall report to the Commission the percentages of total electricity supplied by each fuel source on an annual
basis:

Applicant will be required to meet periodic reporing requirements as may be issued by the Commission to fulfill the

Commission's duty under Chapter 28 pertaining to reliability and to inform the Governor and Legislature of the progress of
the transition to a fully competitive electric market.

X AGREED

d. TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another entity, it is
required to request authority from the Commission for permission prior to transferring the license. See 66 Pa. C.S.
Section 2809(D). Transferee will be required to file the appropriate licensing application.

13



X AGREED

ASSESSMENT: The Commission does not presently assess Electric Generation Suppliers for the purposes of
recovery of regulatory expenses; see PPL Energypius, LLC v. Commonwealth, 800 A.2d 360 (Pa. Cmwlth. 2002},

X ACKNOWLEDGED

FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if substantial
changes occur to the information upon which the Commission relied in approving the original filing. See 52 Pa. Code §
54.34.

X AGREED

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be groundscfor
denying the Application or, if later discovered, for revoking any authority granted pursuant to the Application. This
Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and falsification in official matters.

X AGREED

NOTIFICATION OF CHANGE: |f your answer to any of these items changes during the pendency of your application
or if the information relative to any item herein changes while you are operating within the Commonwealth of
Pennsylvania, you are under a duty to so inform the Commission, within twenty (20) days, as to the specifics of any
changes which have a significant impact on the conduct of business in Pennsyivania. See 52 Pa. Code § 54.34.

X AGREED

CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to cease doing
business in Pennsylvania, 90 days prior to ceasing operations.

X AGREED

Electronic Data Interchange: The Applicant acknowledges the Electronic Data Interchange (EDI) requirements and
the relevant contacts for each EDC, as listed at appendix J.

X AGREED

FEE: The Appiicant has enclosed or paid the required initial licensing fee of $350.00 payabie to the Commonweaith of
Pennsylvania.

X AGREED

14



11.

a.)

b.)

AFFIDAVITS

APPLICATION AFFIDAVIT: Complete and submit with your filing an officially notarized Application Affidavit stating
that all the information submitted in this application is truthful and correct. An example copy of this Affidavit can be
found at Appendix A.

See Appendix A
OPERATIONS AFFIDAVIT: Provide an officially notarized affidavit stating that you will adhere to the reliability protocols of
the North American Electric Reliability Council, the appropriate regional reliability council(s), and the Commission, and that

you agree to comply with the operational requirements of the contro! area(s) within which you provide retail service. An
example copy of this Affidavit can be found at Appendix B.

See Appendix B

15



12.

NEWSPAPER PUBLICATIONS

Notice of filing of this Application must be published in newspapers of general circulation covering each county in
which the applicant intends to provide service. Below is a list of newspapers which cover the publication
requirements for Electric Generation Suppliers looking to do business in Pennsylvania.

The newspapers in which proof of publication is required is dependent on the service territories the applicant is
proposing to serve. The chart below dictates which newspapers are necessary for each EDC. If the applicant is
proposing to serve the entire Commonwealth, please file proof of publication in all seven newspapers.

Please file with the Commission the Certification of Publication, along with a photostatic copy of the notice to
complete the notice requirements.

Procf of newspaper publications must be filed with the initial application. Applicants do not need a docket number
in their publication. Docket numbers will be issued when all criteria on the item 14 checklist (see below) are
satisfied.

See Appendix H

Met Penn West Entire

Duguesne Ed PECQ  Penelec  pooyer FEL | WG Penn Commonwealth
Philadelphia Daily
News X X X X
ngggburg Patriot- X X X X X
Scranton Times
Tribune X X X X X
Williamsport Sun
Gazette X X X X
Johnstown Tribune
Democrat X X X
Erie Times-News X X X
Pittsburgh Post-Gazette X X X X

(Exarnple Publication is provided af Appendix H)

16




13. SIGNATURE

Applicant: Suez Reﬁnemy%ﬂ%LC
By: /n ¢

Jasor Austin

Title: VYice Président and General Counsel

RECEIVED
0CT 19 201

N
A PUBLIC UTILITY COMMISSIO
; SECRETARY'S BUREAU

17



14.  CHECKLIST
For the applicant's convenience, please use the following checklist to ensure all relevant sections are

complete. The Commission Secretary's Bureau will not accept an application unless each of the following
sections are complete.

Applicant: GDF Suez Retail Energy Solutions LLC

Signature

Filing Fee

Application Affidavit

S NS

Operations Affidavit

Proof of Publication

Applicant's Use

NS SN S

Bond or Letter of Credit

PUC Secretary's Bureau Use

Tax Certification Statement

Commonwealth Department of State Verification

Certificate of Service

RECEIVED

0CT 19 200

PUBLIC UTILITY COMMISSION
M SECRETARY'S BUREAU



Appendix A
APPLICATION AFFIDAVIT

STATE OF TEXAS

COUNTY OF HARRIS

JASON AUSTIN, Affiant, being duly [sworn/affirmed} according to law, deposes and says that:

[He/she is the Vice President and General Counsel (Office of Affiant) of GDF Suez Retail Energy Solutions, LLC, Applicant]
[That he/she is authorized to and does make this affidavit for said Applicant;]

That the Applicant herein GDF Suez Retail Energy Solutions, LLC has the burden of producing infoermation and
supporting documentation demonstrating its technical and financial fithess to be licensed as an electric generation

supplier pursuant to 66 Pa. C.S. § 2809 (B).

That the Applicant herein GDF Suez Retail Energy Solutions, LLC has answered the questions on the application
correctly, truthfully, and completely and provided supporting documentation as required.

That the Applicant herein GDF Suez Retail Energy Solutions, LLC acknowledges that it is under a duty to update
information provided in answer to quastions on this application and contained in supporting documents.

That the Applicant herein GDF Suez Retaill Energy Solutions, LLC acknowledges that it is under a duty to supplement
information provided in answer to questions on this application and contained in supporting documents as requested by
the Commission.

That the facts above set forth are true and correct to the best of hisfher knowledge, information, and belief, and that
he/she expects said Applicant to be able to prove fhe\same at hearing.

Signature of Affiant

|2 Septomizer
Sworn and subscribed before me this day of ¥, 2011

»

/'\

Signature of official administering oath

RECEIVED

0CT 19 201

-~
My commission expires G\M‘W ‘6.%“7

PA PUBUC UTILITY COMM!
SSION
ECRETARY'S BUREAL

i
t o VoY Py 4, ,
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Y e s, 2018 |3
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Appendix B RECE’VED

CPERATIONS AFFIDAVIT

OCT 19 201
STATE OF TEXAS PAPUBLIC U7y 7y o
COUNTY OF HARRIS SICRETARY'S 5 RE) :JSSION

JASON AUSTIN, Affiant, being duly [sworn/affirmed] according to law, deposes and says that.
[Hefshe is the Vice President and General Counsel (Office of Affiant) of GDF Suez Retail Energy Solutions, LLC]
[That hefshe is authorized to and does make this affidavit for said Applicant;]

That GDF Suez Retail Energy Solutions, LLC, the Applicant herein, acknowledges that [Applicant] may have
obligations pursuant to this Application consistent with the Pubilic Utility Code of the Commonwealth of Pennsylvania,
Titte 66 of the Pennsylvania Consolidated Statutes; or with other applicable statutes or regulations including
Emergency Orders which may be issued verbally or in writing during any emergency situations that may unexpectedly
develop from time to time in the course of doing business in Pennsylvania,

That GDF Suez Retail Energy Solutions, LLC, the Applicant herein, asserts that [he/she/it] possesses the requisite
technical, managerial, and financial fitness to render electric service within the Commonwealth of Pennsylvania and
that the Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Utility Commission.

That GDF Suez Retail Energy Solutions, LLC, the Applicant herein, certifies to the Commission that it is subject to, will
pay and in the past has paid, the full amount of taxes imposed by Aricles Il and Xl of the Act of March 4, 1971 (P.L. 6,
No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 28 of Title 66. The Applicant
acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements of Chapter 28, shall be
cause for the Commission to revoke the license of the Applicant. The Applicant acknowledges that it shall report to the
Commission its jurisdictional Gross Receipts and power sales for ultimate consumption, for the previous year or as
otherwise required by the Commission. The Applicant alsc acknowledges that it is subject to 66 Pa. C.S. §506 (relating
to the inspection of facilities and records).

As provided by 66 Pa. C.S. §2810 (C)(B)(iv), Applicant, by filing of this application waives confidentiality with respect to
its state tax information in the possession of the Department of Revenue, regardiess of the source of the information,
and shall consent to the Department of Revenue providing that information to the Pennsylvania Public Utility
Commission.

That GDF Suez Retail Energy Solutions, LLC, the Applicant herein, acknowledges that it has a statutory obligation to
conform with 66 Pa. C.S. §506, §2807 (C), §2807(D){2), §2809(B) and the standards and billing practices of 52 PA.
Code Chapter 56.

That the Applicant agrees to provide all consumer education materials and information in a timely manner as requested

by the Bureau of Public Liaison or other Commission bureaus. Materials and information requested may be analyzed
by the Commission to meet obligations under applicable seclions of the law.

That the facts above set forth are true and correct/trye and correct to the best of his/her knowledge, information, and
belief. /
A -

™~ / Signature of Affiant

Sworn and subscribed before me this ‘zﬂﬂ day of W%F— , 2011,

Al

Signature of official administering oath

e Wi NAYEEN RABIE o

otary Public. Siate of T

My commission expires U‘J\NE \5\ 20';

My Compmission Expires
! june 15, 2015
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Appendix C
CERTIFICATE OF SERVICE

On this the L% day of Udvbaﬁ 2011, | certify that a true and correct copy of the foregoing application form for
licensing within the Commonwealth of Pennsylvania as an Electric Generation Supplier and all attachments have been served

upon the following:

STATUTORY AGENCIES:

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120

Office of the Small Business Advocate
Commerce Building, Suite 1162

300 North Second Street

Harrisburg, PA 17101

Allegheny Power:

Legal Department

West Penn Power d/b/a Allegheny Power
800 Cabin Hill Orive

Greensburg, PA 15601-1689

Duquesne Light:

Regulatory Affairs

Duquesne Light Company
411 Seventh Street, MD 16-4
Pittsburgh, PA 15219

Met-Ed, Penelec, and Penn Power:
Lega! Department

First Energy

2800 Pottsville Pike

Reading PA, 18612

Office of the Attorney General
Bureau of Consumer Protection
Strawberry Square, 14th Floor
Harrisburg, PA 17120

Commeonwealth of Pennsylvania
Department of Revenue

Bureau of Campliance
Harrisburg, PA 17128-0946

PECO:

Manager Energy Acquisition
PECO Energy Company
2301 Market Street
Philadelphia, PA 19101-8659

PPL:

Legal Department

Attn: Pau! Russell

PPL

Two North Ninth Street
Allentown, PA 18108-1179

uGl:

UGI Utilities, Inc.

Aitn: Rates Dept. — Choice Coordinator
2525 N. 12th Street, Suite 360

Post Office Bax 12677

Reading, Pa 19612-2677

Pike County Light & Power Company:
Director of Customer Energy Services
Orange and Rockland Company

390 West Route 59

Spring Valley, NY 10977-5300

MISSION
Pl
p PUBLIC ETARY'S BUREAU
L, ¢ W
Jason Afistin, Vice President and General Counsel
Sworn and subscribed before me this ‘i‘“’\ day of BER- | 2011.

/ L
My commission expires \-‘\ANY/ \é’ 1 MG
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Appendix D

Electric Generation Supplier License Bonds

Bonds submitted in crder to satisfy the licensing process must comply with the following:

The bond in the amount of $250,000 should name the Pennsylvania Public Utility Commission as the obligee or beneficiary, and
should contain the following language:

This bond is written in accordance with Section 2809(¢)(1)(i) of the Public Utility Code, 66 Pa. C.S. §
2809(c)(1)(D, to assure compliance with applicable provisions of the Public Utility Code, 66 Pa. C.S. §§101, et
seq., and the rules and reguilations of the Pennsylvania Public Utility Commission by the Principle as a licensed
electric generation supplier; to ensure the payment of Gross Receipts Tax as required by Section 2810 of the
Public Utility Code, 66 Pa. C.S. § 2810; and to ensure the supply of electricity at retail in accordance with
contracts, agreements or arrangements. Payment of claims shall have the following priority: (i} The
Commonwealth; (i) Electric Distribution Companies for the reimbursement of Gross Receipts Tax; and (jii} Private
individuals. Proceeds of the bond may not be used to pay any penalties or fines levied against the Principal for
violations of the law, or for payment of any other tax obligations owed to the Commonwealth.

The original and two copies of the bond must be submitted to the Office of the Secretary, Pa. Public Utility Commission]
pP.O. B?x 3265, Harrisburg, PA 17105-3265. The entry date of the Commission’s Order will be the effective date for the
license!

RECEIVED

0CT 19 20m

PA PUBLIC UTILITY COMMISSION
BEGRETARY'E BUREAY

22



J RECEIVED

Appendix F OCT 1 9 20”
COMMONWEALTH OF PENNSYLVANIA TAX CERTIFICATION STATEMENT . PA PUBLIC UTILIT COMMISSION
PUBLIC UTILITY COMMISSION SECRETADY:

A completed Tax Certification Statement must accompany all applications for new licenses, renewals or transfers. Failure to provide the
requested information and/or any oulstanding state income, corporation, and sales (including failure to file or register} will cause your
application to be rejected. If additional space is needed, please use white 81/2" x 11" paper. Type or print all information requested.

1. CORPORATE OR APPLICANT NAME 2. BUSINESS PHONE NO. ({713)638-0000
GDF SUEZ Retail Energy Solutions, LLC CONTACT PERSON(S) FOR TAX ACCOUNTS:
Ben Valleio

3. TRADE/FICTITIOUS NAME (IF ANY)

4. LICENSED ADDRESS (STREET, RURAL ROUTE, P.O. BOX NO.} (POST OFFICE)
STATE) (ZIP)
1990 Post Qak Blvd., Suite 1900
Houston, TX 77056

5. TYPE OF ENTITY ] QO_LE PROPRIETOR [0 PARTNERSHIP [ CORPORATION
KLLC (] OTHER (Describe...)
6. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICERS(S)
NAME (FPRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
Robert A. Wilson Pres L - -] | | |
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)

Craig Sutter SVP, Sales | | | |- | [ | - | | ' | |

NAME (PRINT) SOCIAL SECURITY NUMBER _ (OPTIONAL)

Jason Austin VP, GC & Sec [ S R N N I I I
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)

Jay Harpole VP, Supply N T S T A I (N A N
NAME {PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)

Rachel W. Kilpatrick VP Tax [ I I N S T I A

7. LIST THE FOLLOWING STATE & FEDERAL TAX IDENTIFICATION NUMBERS (ALL ITEMS A B, & C MUST BE COMPLETED)
Applicant must provide explanation if submitting N/A for any items

Item A- Designated by the Pennsylvania Department of Revenue.

item B - Designated by the Internal Revenue Service.

ltem C - Designated by the Pennsylvania Department of Revenue. The Corporate Box number may also be referred to as the Corporate

Account number.

A. SALES TAX LICENSE (8 DIGITS) APPLICATION || C. CORPORATE BOX NUMBER (7 DIGITS)  APPLICATION
PENDING N/A PENDING N/A
I I e I 0 o

B. EMPLOYER 1D (EIN) (9 DIGITS: APPLICATION
PENDING N/A
0 o S

8. Do_you have PA employees: fesident or_non-resident?, O YES X NO



9, Do you own any assets or have.an office in PA?, [] YES ] NO

NAME AND PHONE NUMBER OF PERSON(S) RESPONSIBLE FOR FILING
TAX RETURNS

Bonnie Baker
N/A, Ben Vallejo

PA SALES AND USE TAX EMPLOYER TAXES CORPORATE TAXES

PHONE_713-636-1034 PHONE PHONE 713-636-1694

Telephone inquiries about this form may be direcled to the Pennsylvania Department of Revenue at the following numbers: (717)
772-2673, TDD# (717) 772-2252 (Hearing Impaired Only)

RECEIVED

0CT 19 201

N
A PUBLIC UTILITY COMMISSIO
j SECRETARY'S BUREAU

[



GOF S\rCZ

GDF Suez Retail Energy Solutions, LLC is a single member-managed LLC, wholly-owned subsidiary of GDF Suez
Energy Resources NA, Inc. The Officers of the parent company, GDF Suez Energy Resources NA, Inc. are:

APPENDIX G

RECE!VED
0CT 19 201

PA PUBLIC Uy |7
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RE
SAMPLE — CUSTOMER DISCLOSURE STATEMENT CEI VED
THINK ENERGY 0T19 201

Pennsylvania Electric Energy Sales Agreement: Terms and Conditios) o, ios

Ty
Pennsylvania Electric Energy Sales Agreement for electric generation service dated this day of SE&ﬁEﬁmq,eg g ﬁ”%tﬁ&}@ﬁil
Energy Solutions LLC d/b/a Think Energy (“Think Energy”) and ("Customer”). EAU

Think Energy is licensed by the Pennsylvania Public Utility Commission to offer and supply electric generation service (electricity supply). Think Energy's
Pennsylvania Public Utility Commission license number is A-XXXX-XXXXXXX. Think Energy sets the generation service charges that you pay. Your
Electric Distribution Company (EDC) delivers the electricity to your iocation. The Pennsylvania Public Utility Commission regulates distribution prices and
services. The Federal Energy Regulatory Commission regulates transmission prices and services.

Fixed Price: Customer will pay a fixed price of per kWwh for electric supply service,

Variable Price; Customer will pay a variable rate for electricity supply setvices which will fluctuate on a month-to-month basis. Customer

Product Type and Price acknowledges and understands that variable charges are set by Think Energy and will flucluate with monih-to-month wholesale market
yp conditions applicable 1o the EDC's service ferritory and the Independent Service Operator (150).

Your Contract Price does not include taxes and utility related charges, which shall be due in accordance with your monthiy invoice.

Cusicmer acknowledges that Suez does not control the Taxes and Utility Related Charges associated with Customer's usage.

The initial term shall be months from the month in which service begins, Service shall commence on the date the switch to service
from Think Energy by Custormer's EDC is complete and shall remain in effect through the utility meter read date at the end of the term,

Agreement Term Customer Notification Statement; If you have a fixed term agreement with us and it is approaching the expiration date, or whenever we
propose to change our terms of service in any type of agreement, you will receive written notification from us in corresponding separate
mailings that precede either the expiration date or the effective date of the proposed changes. We will explain your aptions to you in these
three advance notifications.

Upon completion of the initial term, service may continue on a month-to-month basis with no change to the terms of service herein but a
monthly variable raie that reflects the cost of electricity supply including but not limited 1o energy, capacity, seftlement, ancillaries,
transmission/distribution charges and all other market-related charges, plus expenses and margin. Applicable taxes and local utility
Renewal Term charges are in addition to the contract price and wil be passed through by Think Energy. When receiving month-te-month service, either
party may terminate this Agreement by providing 30 days advance written notice of termination to the other party. At least 30 days and no
more than 60 days prior to the end of the term Think Energy will notify Customer of the terms of renewal and Customer's right to renew or
reject a renewal; while receiving month-to-month service, such renewal notification will be provided only for the first renewal at the end of
the initial term.
In accordance with 52 PA Code Section 54.5, you shall have the right to cancel this agreement without fees or penalties within three (3)
Right to Rescind business days after receipt of this Agreement. You may exercise this right in writing, orally, or electronically, To exercise this right, contact
Think Energy Customer Care toll-free at 1-868-252-0078.

The Early Cancellation Fee for all customers is equal to Seven Hundred Fifty Dollars {$750) multiplied by the number of months remaining

Early Cancellation-Fee in the Term. The Early Cancellation Fee shall be due to Think Energy within twenty five (25) days after receipt of the notice of the fee. The
notice of the Early Cancellation Fee shall include a calcuiation of such amount.
Late Payment Fee The rate of one & one half percent [11:%) (or maximurn rate permitted by applicable law) multiplied by the past due balance.

Definitions

i. Generation Charge - Part of the basic service charges on every customer's bill for electric supply service. Electric supply service is competitively
priced and is not regulated by the PUC. This charge depends on the contract between the customer and the electric generation supplier.

ii. Transmigsion Charge - Part of the basic service charges on every customer's bill for transporting electricity from the source of supply to the EDC.
The Federal Energy Regulatory Commission regulates retail transmission prices and services. This charge will vary with your source of supply,

Billing and Payment

A.  You will receive a single bill from Think Energy that will contain Think Energy's charges and your EDC's charges and any applicable Taxes and
Utility Related Charges; OR You will receive a separate bill from Think Energy for electricity supply charges will contain Think Energy’s changes
and any applicable Taxes and Utility Retated Charge, and a separate bill from your EDC for its charges. Think Energy may use estimated data for
billing purposes provided that such estimates will be subject to future reconciliation upon receipt of final data regarding the actual quantity of energy
consumed for the applicable billing cycle from your EDC.

B. Payment shall be due to Think Energy by check, electronic funds transfer (EFT) or any other mutually agreed upon payment method within twenty
five (25) days after the date of the invoice. If you choose to pay by credit card a convenience fee may be charged. Customer will be charged a
$25.00 fee for a check returned for insufficient funds. Late or partial payments will be subject to a Late Payment Fee multiplied by the past due
balance. Think Energy retains the right to report payment history to various credit agencies.

C. If any amount of an invoice is disputed in good faith, the entire invoice shall be paid when due. Any disputed amounts that are ultimately
determined to be owed to Customer shall be credited by Think Energy to Customer in the next available invoice. Any dispute with respect to an
invoice is waived unless the other Party is notified within twenty-four months after the invoice is rendered or any specific adjustment to the invoice
is made; provided, however, that in the event your utility adjusts its meter reading for any reason, we may make a similar adjustment to your next
invoice to reconcile such adjustment. You shall reimburse Think Energy for reasonable fees incurred in collecting payment of invoices that remain
outstanding beyond the due date.

General Terms and Conditions

A. Force Majeure. *Force Majeure™ shall mean an event that is beyond the reasonable control of the Party claiming an event of Force Majeure that
could not have been prevented by the exercise of due diligence. If either Party is rendered unable by Force Majeurs to carry out, in whole or part,
its obligations under this Agreement, such Party shall give notice and provide full details of the event to the other Party in writing as soon as
practicable after the occurrence of the event. During such Force Majeure period, the obligations of the Parties (other than the obligation to make
payments then due or becoming due with respect to performance prior to the event} will be suspended to the extent required. No provision of this
Agreement shail be interpreted to require Think Energy to deliver electric energy at points other than the delivery point{s). Force Majeure shall not
include (a) Customer's decision to sell or relocate its facilities or {b) economic loss due to Customer's loss of markets or suppliers.

B. Security Deposits. In the event Customer does not qualify for service based on its credit score or other payment history, Think Energy may require
a security deposit before initiating service to Customer. Alternatively, Think Energy may require Customer to provide a security deposit during the
term of any transaciion (when Customer is receiving an energy supply bill directly from Think Energy) if Customer is late paying its bill two or
months in a row in any given period. The deposit request may be for an amount up to an estimate of two (2) months invoices from Think Energy



[SAMPLE — CUSTOMER DISCLOSURE STATEMENT]

during any twelve month period, and shall be in the form of a cash (check, credit card or wire) deposii. We may apply such security deposit to any
past due amounts owed to Think Energy. If Think Energy is no longer your provider of record, any deposit balance remaining after full payment of
(or application of the deposit toward} the final invoice will be refunded to you.

Cancellation of Agreement by Think Energy; Fees. Think Energy shall have the right to cancel service upon fifteen (15) days prior written notice in
the event of any of the following: (a) the failure by Customer to make, when due, any payment required under this Agreement; (b) any
representation or covenant made by Customer in this Agreement proves to have been false or misleading in any material respect when made or
ceases to remain true during the Term, or {c) Customer is deemed ineligible for, or seeks to discontinue, utility consolidated billing. In the event
Think Energy elects to terminate service, it shall calculate an early cancellation fee equal to Seven Hundred Fifty Dollars ($750) multiplied by the
number of months remaining in the Term. The early cancellation fee shall be due to Think Energy within twenty-five {25) days after notice of the
fee to Customer. Customer also shall remain responsible for amounts due for electricity service provided pursuant to this Agreement prior to such
termination date. The notice of the Early Canceliation Fee shall include a calculation of such amount. This Section shall be without prejudice and
in addition to any right of setoff, combination of accounts, lien or other right to which Think Energy is at any time otherwise entitled {whether by
operation of law, contract or otherwise).

Change in Law. In the event that there is a change in law, administrative regulation, or any fees or costs imposed by the ISO or by a Governmental
Autherity and such change causes Think Energy to incur any capital, operating or other costs relating to the provision of services contemplated
herein, such costs shall be passed through to the Customer. In the event such a change in law renders performance under this Agreement illega),
the Parties shall meet as soon as practicable to renegotiate the Agreement to comply with such change.

Service Complaints and Dispute Resolution. If you are unsatisfied with your service, please contact Think Energy to discuss your terms of service.
If you are still dissatisfied with your service, you may contact the Pennsylvania Public Utility Commission at 1-800-PUC-1110.

Emergency $Service. In the event of an emergency, such as a power failure or a downed power line, you should call your local utility company at the
telephone number listed above.

Limitation of Liability. LIABILITY OF CUSTOMER AND THINK ENERGY SHALL BE LIMITED AS SET FORTH IN THIS AGREEMENT, AND
ALL OTHER DAMAGES OR REMEDIES HEREBY ARE WAIVED. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY
FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES IN TORT, CONTRACT UNDER ANY iINDEMNITY
PROVISION OR OTHERWISE.

Miscellaneous. Notices, correspondence, and address changes shall be in writing and delivered by regular or electronic mail, facsimile, or similar
means. Notice by facsimile, efectronic mail or hand delivery shall be deemed to have been received on the date transmitted or defivered (after
business hours deemed received on next business day). All notices shall be provided to the person and addresses specified by Customer and
Think Energy. Title, liability and risk of loss associated with the electric energy purchased and sold hereunder shall pass from Seller to Custorner at
the delivery point into your local utility. Taxes shall mean any and all taxes and fees imposed on the purchase and sale of electric energy by any
Governmental Authority. Unless Customer has provided a valid exemption certification, Customer will be responsible for, pay, and indemnify Think
Energy for all taxes hereunder, whether imposed on Customer or Think Energy, and such taxes, other than gross receipts tax which is included in
the Contract Price, will be stated on your bill. Seller may collect such taxes from Customer by increasing Seller charges for the amount of such
taxes. Each Party shall indemnify, defend and hold harmless the cother Party harmless from claims, demands and causes of action asserted
against the indemnitee by any person arising from or out of any event, circumstance, act or incident first occurring or existing during the period
when control and title to electric energy is vested in such Party. Custormer may not assign this Agreement or any of its rights or obligations under
this Agreement without the prior written consent of Seller, provided however, Think Energy MAY TRANSFER OR SELL ITS RECEIVABLES WITH
OUT THE PRIOR WRITTEN CONSENT OF CUSTOMER. Consent to assignment shall not be unreasonably withheld. Any assignment in violation
of this Section shall be void. This Agreement, any Appendix or validation recording or form of validation ticket or Exhibits attached hereto executed
in accordance with this Agreement constitute the entire agreement between the Parties. No amendment, modification or change will be
enforceable unless reduced to writing and executed by both Parties. No waiver by any Party hereto of any one or more defaults by the other Party
in the performance of any of the provisions of this Agreement will be construed as a waiver of any other default or defaults whether of a like kind or
different natyre. Any provision or section declared or rendered unlawful by a court of law or regulatory agency with jurisdiction over the Parties, or
deemed unlawful because of a statutory change, will not otherwise affect the lawful obligations that arise under this Agreement. All confidentiality
and indemnity rights will survive the termination of this Agreement. All obligations provided in this Agreement will remain in effect for the purpose of
complying herewith. INCLUDING ANY COUNTERCLAIMS AND CROSS CLAIMS ASSERTED IN SUCH ACTION, THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF NEW YORK, WITHOUT REGARD TO THE LAWS OF NEW YORK
REQUIRING THE APPLICATION OF THE LAWS OF ANOTHER STATE. With the exception of any warranty that is expressly set forth in this
Agreement, Seller and its successors and assigns make NO WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT
NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPQSE. With regard to the
services Think Energy provides or the activities Customer undertakes, pursuant to this Agreement, Think Energy acts solely as counter-party in all
transactions with Customer under this ot any other Agreement. Accordingly Think Energy has no duty to advise Customer or exercise judgment on
Customer's behalf as to the merits or suitability of any transactions that Think Energy proposes to enter into with Customer,

Privacy and Information Release Authorization. You authorize Think Energy to obtain your usage history from your EDC. You may rescind this
authorization at anytime by contacting Think Energy. Think Energy will not release your confidential information without your consent. You
authorize Think Energy to obtain and review information regarding Customer's credit history from credit reporting agencies and the following
information from the applicable utility: consumption history; billing determinants; utility account number; credit information; public assistance status;
and existence of medical emergencies. This information may be used by Think Energy to determine whether it will commence and/or continue to
provide eneigy supply service to Customer and will not be disclosed to a third party unless required by law. Customer's execution of thig
Agreement shalt constitute authorization for the release of this information to Think Energy. This authorization will remain in effect during the
transaction term and any renewal or extension term of this Agreement. Customer may rescind this authorization at any time by providing written
notice thereof to Think Energy or by calling Think Energy at 1-866-252-0078.

Contact Information

A

GDF Suez Retail Energy Solutions dfb/a Think Energy (“Think Energy™)
1990 Post Oak Blvd. Suite 1900, Houston, Texas 77056
Toll-Free - 1-866-252-0078

Default Service Provider (Your Local Utility Company/EDC) Information:

DEFAULT SERVICE PROVIDER TELEPHONE NUMBER
Metropolitan Edison Company/ Met-Ed 1-800-545-7741
Pennsylvania Electric Company/ Penelec 1-800-545-7741
Duguesne Light Company 1- 888-393-7100
Philadelphia Electric and Gas Company/ PECO 1-800-841-4141




[SAMPLE — CUSTOMER DISCLOSURE STATEMENT]

Allegheny Power/ West Penn Power

1-800-255-3443

PPL Electric Utilities

1-800-342-5775

Pennsylvania Power Company/ Penn Power

1-800-720-3600

UGI Electric / UGI Utilities

1-800-962-1212

C. Pennsyivania Public Ulility Commission
P.O. Box 3265 Harrisburg, PA 17105-3265
1-800-692-7380; 1-800-PUC-1110

SIGNATURE AND BILLING INFORMATION

CUSTOMER ENTITY NAME

By:

Name:

Title:

Date:

Address

City, State, Zip

Phone

Facsimile

Email

SERVICE LOCATION(S) INFORMATION

RECEIVED

0CcT 19 z0t

PA PUBLIC UTILITY COMMISSION
SECRETARY’'S BUREAU

Account Number:

Street Address

City, State, Zip

TRANSACTION IDENTIFIER:




I

GDF Suez Retail Energy Solutions, LLC is a single member-managed LLC, wholly-owned subsidiary of GDF Suez
Energy Resources NA, inc. The Officers of the parent company, GDF Suez Energy Resources NA, Inc. are:

APPENDIX H
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FORM OF NOTICE PUBLICATION

PENNSYLVANIA PUBLIC UTILITY COMMISSION

NOTICE
Application of GDF Suez Retajl Eneray Solutions LLC (d/b/a “Think Eneray”) For Approval To Offer, Render,

Furnish Or Supply Electricity Or Electric Generation Servicas As A Supplier of Electricity To The Public In
The Commonwealth Of Pennsylvania.

GDF Suez Retail Energy Solutions LLC (dfbsa “Think Energy™} will be filing an application with the Pennsylvania
Public Utility Commission {*PUC") for a license to supply electricity or eleciric generation services as (1) a supplier of
electric power. GDF Suez Retail Energy Solutions LLC {d/b/a *Think Energy™ proposes to sell electricity and reiated
services throughout all of Pennsylvania under the provisions of the new Electricity Generation Customer Choice and
Competition Act.

The PUC may consider this application without a hearing. Protests directed to the technical or financial fitness of
GDF Suez Retail Energy Solutions LLC (d/b/a “Think Energy") may be filed within 15 days of the date of this nofice
with the Secretary of the PUC, P.O. Box 3265, Hamisburg, PA 17105-3265. You should send copies of any protest
to the GDF Suez Retail Energy Solutions LLC (d/b/a “Think Energy”) attorney at the address listed below.

By and through Counsel:
Jason Austin
GDF Suez Retail Energy Solutions, LLC
1990 Post Oak Boulevard, Suite 1500
Houston, Texas 77056
Email: Jason.Austin@gdfsuezna.com

RECEIVED
0CT 19 201

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU




No. Term,
Proof of Publication of Notice in Pittsburgh Post-Gazette
Under Act No 587, Approved May 16, 1929, PL 1784, as last amended by Act No 409 of September 29, 1951

Commonwealth of Pennsylvania, County of Allegheny, ss _ M. Goodwin . being duly sworn, deposes and says thai the
Pittsburgh Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County and Commonwealth aforesaid, was
established in 1993 by the merging of the Pittsburgh Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Post-
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazelte was cslablished in 1927 by the merging of the
Pittsburgh Gazetle established in 1786 and the Pittsburgh Post, established in 1842, since which date the said Pitsburgh Post-Gazetie has
been regularly issued in said County and hat a copy of said printed notice or publication is attached hereto exactly as the same was
printed and published in the regular editions and issues of the said Piutsburgh Post-Gazctte a
newspaper of general circulation on the following dates, viz:

23 of September, 2011

Affiant further deposes that he/she is an agent for the PG Publishing Company, a corporation and publisher of the Pittsburgh Post-Gazette,
that, as such agent, affiant is duly authorized to verily the foregoing statement under oath, that affiant is not interested in the subject matter
of the afore said notice or publication, and that all allegations in the foregoing stalement as to time, place and character of publication are

true.
COPY OF NOTICE OR PUBLICATION \7% m‘

UL A L —
Gﬂ“-‘x‘)b?.“ﬂr‘ﬁ“-k.m.d_[*
CO{:]"OM.I."SCSE'ON PG Publishing Company
application of GDF Swortl to and subscribed before me this day of:
suez Retail Energy Solu-.
tlons LLC (d/b/8 "Think September 23, 2011

Energy”} For Approval To
Offer, Render, Furnish Or
supply Electricity Or

Electric Generatlon Ser- -

vices As A Supplier of /(/LQZK, ﬂ / d , " a }
IElectricity To The pubfic -

In The Commoenwealth f v /

oOf Pennsyivania.

GDF Suez.Ret - ]
gy Sotions LLE (arb/a COMMONWEALTH OF PENNSYLVANIA
TS o
the%ennsyivani& Py Linda M. Gaertner, Notary Public

Utility Commission City of Plitsburgh, Allegheny County
CPuc for ¢lcanseto | my Commission Expires Jan. 31, 2015 E ’ VE D
trlc generation services MEMBER, PENNSYLVAHYA ASSOCEATION OF NOTARIES

as.(1).a supplier-of elec-
ric power. GDF Suez Re-

tall Ene,rg%soluti(ms LLC OCT 1 9 20”

i(d/b/a "Think Energy™)

e ool

throughout all of penn- ' PA PUBLIC uT

sylvarla under the provi- LiTY COMM,SS{ON
e Generatiec SHOETARY'S BUR

Hisamer Ehalation STATEMENT OF ADVERTISING CO EAU
Coﬂr}?egﬂ%"lrﬁgt' consid- GDF Suez Retail Energy Solutions

&1 this apsiicatian with- 1990 POST OAK BLVD STE 1900

directed to the technical HOUSTON T¥ 77056-3831

of financlal fitness of
GDF Suez Retall Energy
Solutions LLC (dm%
"Think Energy”) may be
filed within 15 days of
th_etehdtgtesof tr:is noftice
with the'Secretary of th ishi

PUC, P.O. Box 3245, Htare_ To PG Publlshmg Company
rishurg, PA 17105-3265,
You should send copies
Sz Aot Eneriy Sons

uez Retail Energy solu-

tlons LLC (d/b/a itk Total $480.00
Energy") attorney at the |
address lsted below,

counsgug;:sﬁgﬂgﬁﬁlﬂ Publisher's Receipt for Advertising Costs
PG PUBL|  eneray SowtiOﬁs.eLtfé.NY, ublisher of the Pittsburgh Post-Gazette, a newspaper of general circulation,
jans, LLENY, p g pap

. 1990 Post Oak . . " .
hereby ack  Souevard. sute 1900t of the aforsaid advertising and publication costs and certifies that the same have

been fully| el esnusing,
Olf'ﬁce - PG Publishing Company, a Corporation, Publisher of
34 Boulevard of the Allies Pittsburgh Post-Gazette, a Newspaper of &eneral Circulation
PITTSBURGEL, PA 15222 -
Phone 412-263-1338 By

| hereby certify that the forcgoing is the original Proof of Publication and receipt for the Advertising costs in the subject mauer of
said nolice,

Attorney For



Proof of Publication in The Philadelphia Daily News
Under Act. No 587, Approved May 16, 1929

STATE OF PENNSYLVANIA
COUNTY OF PHILADELPHIA

Anna Dickerson being duly sworn, deposes and says
that The Philadelphia Daily News is a newspaper published
daily, except Sunday, at Philadelphia, Pennsylvania, and was

established in said city in 1925, since which date said newspaper

has been regularly issued in said County, and that a copy of
the printed notice of publication is attached hereto exactly as
the same was printed and published in the regular editions and
issues of the said newspaper on the following dates:

22,2011

September

Affiant further deposes and says that she is 2:n employee

of the publisher of said newspaper and has been authorized

to verify the foregoing statement and that she is not interested

in the subject matter of the aforesaid notice of publication, and
that all allegations in the foregoing statement as to time, place

and character of publication are true.

Sworn to and subscribed before me this 22" day of
September, 2011.

My Commission Expires:

NOTARIAL SEAL
Mary Anne Logan, Notiry Public
City of Philadelpitia, Phila. County
My Commission Expires March 30, 2013

PA P

Copy of Notice of Publication

PENNSYLVANIA PUBLIC UTILITY SL 0 AN
NOTICE

Appllcation of GDF Suez Retall Enargy Solu-
tlons LLC (d/b/n “Think Enorgy”) For Approval
Te Oliar, Rendar, Furnish Or Supply Elactricity
Or Electric Genaratlon Services As A Supplier ol
Eloetricity To The Public In Tha Commonwsealth
Of Pennsyivanin.
GDF Susz Retall Energy Solutions LLC (d/b/a
"Think Energy”} will be filing an application with
the Pennsylvanin Publlc ~Utllty Commission
{("PUCT) for a license to supply electricity or
- oloctric generation services as (1) o suppller of
eloctric power. GDF Suez Retail Energy -
tlans LLC ﬁdlbln “Think Enargr) proposes to
sell oloctriclty and related sorvices |hroughout
all of Pennsylvania under the provisions of the
new Electricity Generation Custemer Choelce
and Competltien Act.

| The PUC may consider this oppllcation whhout

flnancial litness of GDF_ Suez  Reotall “Ensrgy
Soiutfons LLC (d/b/a "Think Enargy”] may ba
tiled within 15 days of tha date of this notice
with tho Secretary of the PUC, P.O, Box 3285,
Harrisburg, PA 17105-3285. You should send
coplos of any protast to the GDF Suexr Retall
Energy Solutlons LLC (d/b/a "Think Energy”}
attorney at the eddress listed below.

By and through Counsel:

; Jason Austin .
GOF Suez Aetall Energy Solutlons, LLG
1950 Post Oak Boulevard, Sutte 1900
Heouston, Texas 77056
Emall: Jason, Austin@gdisuezna.com

RECEIVED

0cT 19 200

MISSION
BLIC UTILITY COM
JgggRETARY'S BUREAY

- @ hooring. Protests directed 1o the technical or |




No. . Term, 19

PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT
SUN-GAZETTE UNDER ACT NO. 587, APPROVED MAY 16, 1929

STATE OF PENNSYLVANIA
COUNTY OF LYCOMING

Bernard A, Oravec

SS:

Publisher.of the Sun-Gazette Company, publishers of the Williamsport, Sun-Gazette, successor

to the Williamsport Sun and the Gazette & Bulletin, both daily newspapers of general circulation, published at 252 West Fourth Street,
Williamgport, Pennsylvania, being duly sworn, deposes and says that the Williamsport Sun was established in 1870 and the Gazette &
Bulletin was established in 1801, since which dates said successor, the Williamsport Sun-Gazette, has been regularly issued and pub-
lished in the County of Lycoming aforesaid, and that a copy of the printed notice is attached hereto-exactly as the same was printed and
published in the regular editions of said Williamspert Sun-Gazetie on the following dates, viz: :

/]
b,di?@m@ﬁw R 2 L0

Affiant further deposes that he is an officer daily authorized by the Sun-Gazette Company, publisher of the Williamsport Sun-Gazette,
to verify the foregoing statement under oath and also declares that affiant is not interested in the subject matter of the aforesaid notice
of publication, and that all the allegations in the foregoing statement as to time, place and character of publication are true.

Application of GDF

u v

"} For
Approval To  Offer,
J Render, Furnish Or
"'(Suppfy Electricity Or

Electric Generation Ser-
vices As A Supplier of
Etectricity To The Pub-
fic In The Com-
monwealth Of Pennsyl-
vania,

GDF Susz Retail Energy
,Solutions LLC (dib/a
“Think Energy”) will be fi
ing an application with the |
Pannsylvania Public Ut

L

-

CEWED

gei1e i

-

1

¢ . Q‘\N\’\ ‘
! A
UBLC U 2R

PPN ) ,
TEE-’gUl%iqAZETT‘E
and certifiés that the

oA

‘PENNSYLVANIA - e oo
PUBLIC UTILTY P ——— -
COMMISSION i 'ty Commission ("PUC")
t lfor a license o supply
NOTICE | belectricity or electric: gen-

sration services .as- (1) &

suggller of electric power. |!
GODF ‘Suez. Retail ‘Energy |

Solutions LLC  (d/b/a
“Think Energy”) proposes

to sell slectricity and re- |!

lated servicas throughout
aii of Pennsylvania under

the provisions of the -new. |

Electriclty . Generation
Customar Choice and
| Competition Act.

3

'The PUC may consider
Ithis application without a
'hearing. Protests directed
ito the -technical. or finan-

cia) fitness ‘of GDF ‘Suez |.
Retail Energ¥ Solutions |.
“Think Ener- |

LLC (d/bfa
Jay"} may be filed within
15 days of. the date of
this notice with the Secre-
tary of the PUC, P.O.
Box 3285, Harrisburg, PA
17105-3265. You should
send copies of any pro-
188t to the GDF Suez Re-
tail Energy Solutions LLC
(dbia "ﬁink Energy”) at-
tormey at the address list-
ed balow.

t 5\%&’ Suez Retail Energy.

Salutions, LLC

) 1990 Post Oak Boulevard!

Suite 1900
Houston, Texas 77056
' Email: Jason.Austin
@gdfsuezna.com

St A L

SUN-GAZETTE COMPANY

Sworn to ﬁd sub‘écribeﬂ fore me
the ‘7/ — dayof | : 21077
-]

o AT

. Notary Publie
Clty of Willlamsport, Lywmrrng
My Commissien Expires May 15, 2015

N
O
2
4

g

=

STATEMENT OF ADVERTISING COSTS

£

To the Sun-Gazette 55mpany, Dr.:
For publishing the notice attached
hereto on the above state dates......cccccoeevrvcnnnee, $ Z 7A y ?,

Probated same.........cc..oviveiee e $

I‘.’S RECEIPT FOR ADVERTISING COSTS

r acknowledges receipt of the aforesaid advertising and publication costs

SHINE TiEvE DEeT Tully paid.

Ay

SUN-GAZETTE COMPANY
BY Bernard A. Oravec




OATH of PUBLICATION
In
THE ERIE TIMES-NEWS

COMBINATION EDITION

__________________________________________________ +
I
GDF SUEZ RETAIL ENERGY
SOLUTIONS LLC
1990 POST OAK BLVD STE 1900 |
HOUSTON TX 77056 |
I
REFERENCE: LOCQS5319 |
2012356 FUC NOTICE }
STATE QOF PENNSYLVANIA) |
COUNTY OF ERIE }  8S:
Rosanne Cheeseman being duly sworn, deposes and !
says that she is the Publisher of the Times |
Publishing Company, which publishes: the I
Erie Times-News, established October 2,2000, a |
daily newspaper of general circulation, successor, |
by consolidation, of the Morning News, established]

and 1
established April 1888,

January 1957,
the Erie Daily Times,
daily newspapers of general circulation anq |
published at Erie, ETi€ CouUnty, ~Pennsylvania, and |
that the notice of which the attached is a copy !
published, i the regildf¥ editions of said |
newspaper of the dates referred to below. I
Affiant further deposes that she is duly |
authorized by the TIMES PUBLISHING COMPANY, |
publisher of The Erie Times-News to verify tbe |
foregoing statement under ocath, and affiant is not]
interested in the subject matter of the aforesaid |
notice or advertisement, and that all allegations |
in the forgoing statement as to time, place and |
character of publication are true. |
!
I
|
|
I
I
I
[

09/23

PUBLISHED ON:
TOTAL COST: 294.00 AD SPACE: 7.000 INCH
FILED ON: 09/23/11

RECEIVED

0CT 19 201

PAPUBLIC UTILITY GOMNISSION
B3CRETARY'S SUREAU

PENNSYLVANIA PUBLIC UTILITY COMMISSION
NOTICE

Application of GDF Su tail
LEIE [dﬁ‘h{g "Inipﬁ Enﬁgiiﬁ:.i For %Erruval %’u
T, Reader, Furnish Or Supply eclﬂnilyt;r

e
Electric Generatlon Services As A Supplier o
Electricity To The Public In The Commonwealth Of
Pennsyivania.

GOF Susz Retail Enargy Solutions LLC (d/b/a
“Thirtk Energy”'} will Be filing an application with the
Pennsylvaria Public Utility Commission ("PUC™) for
2 license to supply electricity or clectric genaration
services as E) a sugpher of eectric Power. GOF
Suez Retail Energy Sclutlons LLC {d/b/a "Think
Energy™) Eroposes to sell electricily and related
services throughout all of Pennsyivania under

the ?mwswns o the new Electricity Generation
Customer Choice and Competition Act.

The PUC may consider this application without
a hearing. Protests directed to the technical or
financial fitness of GOF Suez Retail Energy Solutions
d/b/a "Think Energy”} may be filed within 15
days 0f the date of this notice with the Secretary of
the PUC, PO, Box 3255, Harrisburg, PA 17105-
3265. You should send copies of anf c'protesl to the
GOF Suez Retail Energy Solutions LLC (d/b/a *Think
Energy™) attorney at the address listed below.

ason Austin
GOF Suez Retail Energy Solutions, LLC
1990 Post Oak Boulevard, Suite 1906
Houston, T_e:%s ;7056

012356

Email: n

COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL
Tami J. Davis, Notary Public
City of Erie, Enie County

My commission expires April 14I 2014




The Scranton Times  (Under act P.L. 877 No 160. July 9,1976)

Commonwealth of Pennsylvania, County of Lackawanna

GDF SUEZ RETAIL ENEFRGY SOLUTIONS LLC
NAVEEN RABIE

SUITE 1900 1990 POST OAK BLVD

HOUSTON TX 77056

Account # 549711
Order # 80710377
Ad Price: 209,75

Gina Krushinski
Being duly sworn according to law deposes and says that she is Billing clerk
for The Scranton Times, owner and publisher of The Scranton Times, a newspaper

of general circulation, established in 1870, published in the city of Scranton,

county and state aforesaid, and that the printed notice or publication hereto R E C E I VE D
attached is exactly as printed in the regular editions of the said newspaper

on the following dates: 0CT 19 2011
09/20/2011

PA PUBLIC UTILITY COMMISSION

Affiant further deposes and says that neither the affiant nor The Scranton Times SEZRETARY'S BUREAU
is interested in the subject matter of the aforesaid notice or advertisement
and that a1l allegations in.the foregoing statement as time,-place apd.
character or publication are true /(JMJ A . /\’974,;/) fre A

LEGAL NOTICE T

| T e

. : . L N
Sworn and subscribed to before me Application of &%I; Syez EaEta‘ll‘En,e;gv'
: , Solutions 'a Think Ener, of
this 20th day of SeptemberA.D., 2011 Approval To Offer, Render, Fur:?is;h Or!
Supply Elactricity Or Electric Genera-l

.- tion Servicas As A Supplier of Electrici-

i ty Toe The Public In The Common-

M M’b wealth Of Pennsyivania. '

2 \ GDF Suez Ratail Enargy Solutions LLC]

(Notary Public) {d/b/a Think Energy) will be ﬁlin%uan‘,
application with the Pennsylvania Pub-
i Utility Commission (RUC) for a [i-
canse to supply electricity ar electric:

aneration services as [1) a supplier of|
COMMONWEALTH OF PENNSYLVANIA glelcztrjc povmn& G(%E‘me% r}"\:e}(ai EEnarg !
Notarial Seal olutions LL D/g Thin nargy
roposes 10 sell alsctricity and related
Sharon Venturl, Notary Public ggrvicds throughaut phip Pannsylva-
Clty of Scranton, tackawanna County Eia u;nt}ar(;the prqvisiéms of théhngw,
Commission ectricity Genaration Customer Choice
My Expires Feb. 12, 2014 and Competition Act,

Member, Pennsvivantz Assaciation. of Notarles -
The PUC may consider this application
without a.haerin’g, Protests directed to
the tachnice! or financial fitness of GDF
Suez Retail Energy Solutions LLC
{dfble Think Energy? may be filed with-
in 15 days of the date of this notice
with the Secretary of the PUC, P.O.
Box 3265, Harrisburg, PA 17105-3265.
You should send copies of any protast
to the GDF Suez Retsil Energy Solu-
tiong LLC (dfb/a Think Energy} attorney
at the address listed balow. !

By and 1hrough Counsal: |
e * Jason Austin
GOF Suez Retail Energy Solutions, LLC
,1990 Post Oak Boulevard, Suite 1300 !
Houston, Texas 77056
Email: Jason. Austin @ adfsuszna.com



COMMONWEALTH OF PENNSYLVANIA

County of Cambria SS
- On this 26th day of September A. D).
* Application of NOTICE. ' 2011, before. me, the Sltbst:rfbei‘, o
) (b ;‘ hink Ener T F?ri ?pp?vagl To,Offer, Render, - Notary Public in and for said
“urnish Or Supply Efectricity Or Electric Generation ) . ap
} Services As A Supplier of Electricity To The Public [ County and State, personally
The Commonwealth Of Pennsylvania. appeared Christine Marhefka, wio
GDF Suez Retail‘Energy Solutions LLC {d/b/a “Think En- of : stor i
 argy) will be filng an application with the- Pennsyivana being duly sworn accc:r(it.i{g to lew,
F'Iul(::l‘k_: Utility (l}ommlssion (“tF'UC") for a‘licer{as)e o supply deposes und says as Classifted -
electricity or electric generation services as (1) a supplier vertist ¥ .
. of electrlc powar. GDF Suez Retait Energy So!utiorisp(ELc : {i‘d'vu tising Manager Of the
; I(d{béa “Think Enhergy") ,:or(t:;po"s,esf 13 sell electricity and re- Tribune-Democrat, Johnstown, PA,
, lated services throughout all of Pennsylvania under the - . . o ;
pravisions of tha ngw Elactricity ng{,raﬁon Customer « newspaper of general circulation
* Choice and Compstition Act. . as defined by the “Newspaper

“The PUC may consider this application without a hearing,
Protests directed to the technical or financial fitness of
* GODF Suez Retail Ensrﬁy'Solutmns LLC {d//a “Think En-

Advertising Act”, u merger
September 8,1932, of the Johnstown

ergy”) may be fied withtn 15 days of the date of this no- o ) .

tice with tha Secretary of the PUC, P.O. Box 3265, Har- Tribune, established

risburg, PA 17105-3285, You should send copiss af an December 7,1853; and of the

protast to the GDF Suez Retail Energy Solutions LL - ' ]

(d/ia “Think Enargy?) attorney at the address.listed be- Johustown Democrar, established

low. . : Murch 5, 1863,
pebli o B)Lﬂn.d_Jason gus_‘tmmin ‘ unty of Cambriu, and Comntonwealth of Pennsylvania and

' GDF Suez Retil Energy Solutions, LLC wove mutter isfed in sl ication | rular issue:

rh.rft‘ f 1990 Poct Ok Bouteamrd. Suine 900 o er pubh.shf.d in seid publication in f‘he regular issues
of Tl Houstgn. Texas 77056 . PA, onSeptember 21, 2011; and that the Affiant is not
: . Email: . N - : N
{nter Jason Auplin @gtisuszra.com vertising and thet a!l'of!he allegations as to time, place and

characterofsawd publicattvn™are irues

STATEMENT OF ADVERTISING €0OSTS

Sworn and Subscrilied bhelore me this
26th day of September. 2011,

0.00 Lines @ $2.50 per line (.00
N 0.5 Inches @ $25.00 per inch 162.50
. / Notary Fec 5.00
!wﬁd”k y 2. Clerical Fee 2.50
Total Cost 170.00
COMMONWEALTH OF PENNSYLVANIA
Notarial Seal
ngfmlxngthoﬁr?gn?b:g%o{cunty To The Tribune-Democral, Johnstown, PA
My Commission Ex'pkesbec_ 6, 2012 For publishing the notice or publication
MEMBER, PENNSYLVANLA ASSOCTATION OF NOTARIES attached hercto on the above stated dates.

PUBLISHER’S RECEIPT FOR ADVERTISING COSTS

for publisher of
a newspaper of general circulation, hereby acknowledges receipt of the aforesaid
and publication costs and certiflies that the same has been duly paid.

{(Name of Newspaper) D
5 RECE\\’E




Suite 300
Mechanicsburg, PA 17050 Now you know

Inquiries - 717-255-8213

Tapen, The Patriot-News

GDF SUEZ RETAIL ENERGY SOLUTIONS LLC
1990 POST OAK BLVD
SUITE 1900 ATTN NAVEEN RABIE

HOUSTON X 77056

THE PATRIOT NEWS
THE SUNDAY PATRIOT NEWS

Proof of Publication
Under Act No. 587, Approved May 16, 1929
Commonwealth of Pennsylvania, County of Dauphin} ss

Holly Blain, being duly sworn according to law, deposes and says:

That she is a Staff Accountant of The Pafriot News Co., a corporation organized and existing under the laws of the
Commonwealth cf Pennsylvania, with its principal office and place of business at 2020 Technology Pkwy, Suite 300, in the
Township of Hampden, County of Cumberland, State of Pennsylvania, owner and publisher of The Pafriot-News and The Sunday
Patriot-News newspapers of general circulation, printed and published at 1300 Patriot Drive, in the City, County and State
aforesaid; that The Patriot-News and The Sunday Patriot-News were established March 4th, 1854, and September 18th, 1949,
respectively, and all have been continuously published ever since;

That the printed notice or publication which is securely attached hereto is exactly as printed and published in their regular
daily and/or Sunday/ Community VWeekly editions which appeared on the date(s) indicated below. That neither she nor said
Company is interested in the subject matter of said printed notice or advertising, and that all of the allegations of this statement as
to the time, place and character of publication are true; and

That she has personal knawledge of the facts aforesaid and is duly authorized and empowered to verify this statement on
behalf of The Patriot-News Co. aforesaid by virtue and pursuant to a resolution unanimously passed and adopted severally by the
stockholders and board of directors of the said Company and subsequently duly recorded in the office for the Recording of Deeds
in and for said County of Dauphin in Miscellaneous Book "M”, Volume 14, Page 317.

This ad# 0002170073 ran on the dates shown below:
September 22, 2011

PUBLICATION COPY

d of QOctober, 2011 A.D.

P I
Notary Public’
COMMONWEALTH GF PENNSYLVANIA

Notatial Seal
Sherrte L Kisner, Notary Public
Lower Paxton Twp., Dauphin County
My Commission Bxplres Nov. 26, 2011
Member, Pennsylvania Assoclation of Nutaries




TPttt o e D«ﬂmt News
Suite 300 Now you know

Mechanicsburg, PA 17050
Inquiries - 717-255-8213

GDF SUEZ RETAIL ENERGY SOLUTIONS LLC
1990 POST OAK BLVD
SUITE 1900 ATTN NAVEEN RABIE

HOUSTON ™> 77056

ALL CHARGES ARE NET

INVOICE

ACCT#  NAME ADQRDER# DATE EDITION ADDTL, INFQ, TYPE QF CHARGE AMOUNT
230432  GDF SUEZ RETAIL ENERGY SOLUTI 0002170073 09/22/11 REGULAR BASIC AD CHARGE $203.58
AFFIDAVIT CHARGE $5.00
TOTAL: $208.58

TTANCE ADDRESS

The Pafriot-News Co.

23794 Network PL
Chicago, IL 60673-1237

Please include the Account # or Ad Order # (above) with your remittance--Thank You

NOTE: This Invoice replaces the Order Confirmation which we previously sent with Proofs of Publication




PENNSYLVANIA PUBLIC
UTILITY COMMISSION
NOTICE

Application of GDF Suez Retail Energy
Soisions LLC (disa "Think Eperay’) For
Apgroval To Offer, Render, Futrish Or
Supply Electrialy Or Eleclric Generation
Services As A Suppller of Eleciricily Ta The
Pubic In The Commonwealth Of
Pennsylvania. .

GDF Suss Retail Enemy Sofulions LLC
(d/b/a "Think Ensrgy™ will be filing an
ffpﬁm!im with lhe Pennsylvania Public

gty Commission ("PUC™ for a licanse 1o
supply electricity or electric generation
services as (1) & supplier of efectric power,
GDF Suez Retsil Enery Solnlons 1LG
(cftva "Think Energy”} proposes to sell
alectricity and relaied servicas throughout al
af Pennsylvarda under the provisions of the
new Electricity Generation Cistomer Choloe
and Compalilion Act.

Tha PUC may considar this appication
withoul a hearing. Prolests direcied lo the
technical or finsnclal filness of GOF Suaz
Relail Energy Senices Solutions LLC (dib/a
“Think Energy”) may be filed within 135 days
of he date of {his natice wilh the Secrelary of
the PUC, P.0Q. Box 2265, Hanfsburg, PA
17105-3265. You should send coples of any
prolost to the GDF Susz Retail Enerpy
Solutions LLC (d/b/a "Think Energy’}
altomey at Lhe address listed trelow.

By and through Counsal;

Jason Austin
GDF Suez Retail Energy
olutions, §
1990 Posl Oak Boulevard, Suite 1900

Houston, Texas T7056
Emall: Jason Austin@gdfsuezna.com



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of GDF Suez Retail Energy Solutions, LLC for approval to offer, render, furnish, or supply electricity or electric generation
services as a Supplier of Electricity to the public in the Commonwealth of Pennsylvania (Pennsylvania).

EXHIBIT DESCRIPTION

Exhihit 1 Proof of compliance with Cepartment of State filing requirements.
Reference in Application: Section 2(b)

Exhibit 2 Applicant's LLC State of Delaware Filing Documentation
Reference in Application: Section 2(b)

Exhibit 3 Applicant's Third Party Verification Procedures
Reference in Application: Section 4(g)

Exhibit 4 Applicant's Crganizational Structure
Reference in Application: Section 7(b}

Exhibit 5 CONFIDENTIAL - GDF SUEZ (Applicant's ultimate parent company) Standard & Poors Ratings Direct Report
Reference in Application: Section 7(b)

Exhibit 6 CONFIDENTIAL - GDF Suez Energy Resources NA, Inc. (Applicant's direct parent company) accounting
statements; and Applicant’s accounting statements
Reference in Application: Section 7(b)

Exhibit 7 CONFIDENTIAL - GDF Suez Energy Resources NA, Inc. (Applicant’s direct parent company) Dunns and
Bradstreet Risk Management Report
Reference in Application: Section 7(b)

Exhibit 8 CONFIDENTIAL - GDF Suez Energy Resources NA, Inc. (Applicant's direct parent company) 2010 Audited
Financial Statements
Reference in Application: Section 7{b}

Exhibit 9 Other information that demonstrates Applicant’s financial fitness
Reference in Application: Section 8(b)

Exhibit 10 Applicant's experience in the electricity industry
Reference in Application: Secfion 8(b)

Exhibit 11 Summary of licenses and Type of Customers serving
Reference in Application: Section 8(b)

Exhibit 12 Staffing Structure of Applicant
Reference in Application: Section 8(b)

Exhibit 13 CONFIDENTIAL - Business Plans for Operations
Reference in Application: Section 8(b)

Exhibit 14 Procf of PJM Membership
Reference in Application: Section 8{b)



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of GDF Suez Retail Energy Solutions, LLC for approval to offer, render, furnish, or supply
electricity or electric generation services as a Supplier of Electricity to the public in the Commonwealth
of Pennsylvania (Pennsylvania).

Exhibit 1

RECEIVED

0cT 19 20

OMM\SS\ON

G
LG UT\L\T:f X
PA Pugggag ARY'S BURERY



GDF S\CZ

GDF Suez Retail Energy Solutions, LLC is a single member-managed LLC, wholly-owned subsidiary of GDF Suez
Energy Resources NA, Inc. The Officers of the parent company, GDF Suez Energy Resources NA, Inc. are:

Officers:

Robert Wilson, President and CEOQ
1990 Post Oak Bivd, Suite 1900
Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-836-1601
Robert.wilson@gdfsuezna.com

Craig Sutter, Sr. Vice President, Sales
1990 Post Oak Blvd, Suite 1900
Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601
Craig.sutter@gdfsuezna.com

Patrick Gaussent, Vice President and Treasurer
1990 Post Oak Bivd, Suite 1900

Houston, Texas 77056

Tel. 713-836-0000

Fax: 713-636-1601
Patrick.Gaussent@gdisuezna.com

Jason Austin, Vice President and General Counsel
1990 Post Oak Blvd, Suite 1900

Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601

Jason. Austin@gdfsuezna.com

Brenda Bayer, Vice President and Asst. Treasurer
1990 Post Oak Blvd, Suite 1900

Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601

Brenda.bayer@gdfsuezna.com

David Coffman, Vice President
1990 Post Oak Bivd, Suite 1900
Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601
David.coffman@gdisuezna.com

Jay Harpole, Vice President Supply
1990 Post Oak Bivd, Suite 1900
Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-836-1601
Jay.harpole@gdfsuezna.com

Cecilia Heilmann, Vice President Business Control
1990 Post Qak Blvd, Suite 1900

Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601
Cecilia.heilmann@gdfsuezna.com

Rachel W. Kilpatrick, Vice President
1990 Post Qak Blvd, Suite 1300
Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601

Rachel kilpatrick@gdfsuezna.com

Zin Smati, Vice President

1990 Post Oak Blvd, Suite 1900
Houston, Texas 77056

Tel, 713-636-0000

Fax: 713-636-1601
Zin.smati@gdfsuezna.com

Naveen Rabie, Assistant Secretary
1990 Post Oak Blvd, Suite 1900
Houston, Texas 77056

Tel. 713-636-0000

Fax: 713-636-1601
Naveen.rabie@gdfsuezna.com

RECEIVED
oct 19 200

uiv G
PA PU?&%E&WS pUREAU

OMMISSION



Entity #: 4050080
Date Filed: 08/15/2041
Carol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU R EC E' VED

Application for Registration of Fictitious Name
54 PaC.5.§311 OCT 19 2011

Dacwment will be retarned lolhePA PUBLIC UTIL'TY COMMISSION

"+ PENNCORP SERVICEGROUR INC. |mmesmmiramenwrso - SECRETARY'S BUREAY
Addrezs [
Ho Ao NaE 3 Pty
HARRISBURG, PA 17108-1210
n IR AR

In complisues with the requirements of 54 Pa,C.8, § 311 (relating 1o registration), the undersigned entity(ies) desiring to register
fictitious nane under 54 Pa.C.3. Ch. 3 {relating lo Nictiticus names), horsby state(s) that;

1. The fictiious name is: T hi nl(' anrﬂ\]

2. A brief stalemen! of Lhe charactor or naluie of the business or other activity to be cried on under or tlm:ugh

the ficlitious oame is: SG’JL of Rq{“,\ Enef‘%

3, The eddress, including number anu steeet, §f any, of the princips place of business (P.0. Box slone is not
acceptable):

Number and sireet City State Zip County

4. The neme and address, including number'and streel, if any. of each individual interested in the business is:
Name Nunber and Street City State

W11 AUG 15 AMID: 08
PA DEPT OF STATE




DSCB:34.311.2

5. Each entity, other than an individual, interestod in yoch business is (ars):

GDF Suez Retail Energy Solutions, Inc.  Corporation Delaware

Name Form of Orgenization Organizing Jurbsdiction

1980 Post Cak Bivd., Ste. 1900, Houston, TX 77058

Princips] Office Atdrazs

Capitol Corporate Services, Inc. - 800 N'2nd 8t, Harrisburg, PA. 17108, Dauphin County
PA Reyistered Office, ifany

Mare Form of Organization Organizing Furisdiction
Princlpal Office Address

PA Registered Office, if anry

6. The applicant Is familiar with the provisions of $4 Pu.C.5. § 332 (relating to effact of registration) and
undersixly that filing under the Fictitious Names Act doea not create any exclusive or other right in the

fictitious name.

7. Oplional): The name(s) of the agent(s), if any, ay ons of whont I authorized 1o execule amandments to,
withdyawals from or canceliation of This regixtration io behalf of all thea exlating parties to (he rogitration, is
{sro):

IN THSTIMONY WHERIIQF, the undessigned have caused this Application for Reglstiation of Flotitiow
Naune tobe axecuted this

ot porfugud | 200

Indjvidual Sigoatore Individua] Signature

Individun] Sigrature Individual Signsture

LD.E_S&‘LMWS::IQN@M‘M
Exntityginmo Enlity Narue
chz J/ -4’6

Stgoature Sigrawre

itle ﬂ Tille




BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of GDF Suez Retail Energy Solutions, LLC for approval to offer, render, furnish, or supply
electricity or electric generation services as a Supplier of Electricity to the public in the Commonwealth
of Pennsylvania (Pennsylvania).

Exhibit 2



Entity #: 4030185
Date Filed: 5/04/2011
Garol Aichele
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU _—
Application for Registration - Poreign
{13 2e.CB)
Registered Linited Lishility Genersl Pustncsshly (§ 8211) l
Raisecod Limited Lisbily Limited Putnensip (§ 8211)
Limiind Prrtnecsbip (5 8582) —- ' J
Lisnlia Liahltry Compary G 2981} alof Pennsvivarie
— Commonwaalth of Pennsyivania

PENNGORP SERVICEGROUP INC. Applicatin or Regitaton 3 Pagesy

SR e AR

HARRISBURG, PA 17108-1210

Fee: $250

In sompHarce with the requirements of the spplicable provisions (relating to reglstration), the undersigned, deatring to
reglater o do busines i this Commonweatth, harsby stetes that:

1. Tho name to bo registered is:
GDF SUEZ RETAIL ENERGY SOLUTIONS LLC

2. (f the ncrmg g2t forth in paragragh 1 s rof availebla for use i il Commomwenlid, complete the following):

.“m P e e e Mmoot (s

GDF SUEZ RETAIL ENERGY SOLUTIONS, LLC

3, 'The game of the jursdiction under (o Inwrs of which it was organired and éhe date of ita formation:
Juisdlotion; DELAWARE Dats of Formation; 4/18/2011

4. Tha (a) addizas of its Initial regletered office in this Coommomeealth or (b) rems of ity commiervisl regintered
oifics provider and the comiy of venuo Is;

() Wimbor 2nd etvoet Yy St Zp Couy

(%) Name of Cormereisl COffica Provider Courty
_Cooitol Gorporate Services, e, Bavphin

2HLHAY -t ARIC: 1
PA DEPT OF STATE

B =S TR TS
PA DEPT OF STATE



2

DACE:S- A2 2

§. Chackoud complets ono of e fullowing:
‘Tho address of e office v bo mainteined by it fa the it tha Lewy of
l::iﬂm ba Toqutred Joriadictin of ity cogamizatioe by

—————

Ty - Gty Tk 7r

14 nhwmwmmormmmwwmmmmmmmmgm
of v prtncipal office

1990 POST OAK BLVD., STE. 1800, HOUSTON, TEXAST?GSS
Mombwmdsost Cil'y ~ Zp

8. For Rericted Profestional Limvized LiaBility Campany Only, Strin out i inppliooble: *Preoumpeny-tre—
.:;::..»._,'. i T e Rfowing srofscaion: M!L\

1 mmﬂwmdeﬁmw
Namo Butinags Address

B The atldraes of tho offics at which L kept a Uit of Ge namos o] sddrotacy of the Hraited partnars and their
capltal contribroton Ls

Nuarer snd streot City Sake . 2 Cooxty

Tha registered prrtnershiy hreby undertakoy Lo ooy thoss records wotl] it sugglstration to do business In tha
Comtoorsreaith s canceied or withdrmwn,

IN'TESTDONY WHERE(T, e
this Application for Registration to be signed brya duly
suthorkyed oF Cnagey

28 gy of APRIL , 2011

GDF SUEZ RETAIL ENERGY SOLUTIONS, LLC
Nuze

SUEZ Energy Resources NA, Inc.
Secretary of Managing Member-
Tide .




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "GDF SUEZ RETAIL ENERGY SOLUTIONS,
LLC" IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND
IS IN GOOD STANDING AND HAS A LEGAL EXISTENCE S50 FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FIFTH DAY OF MAY,

A. D 2011.
AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "GDF SUEZ

RETAIL ENERGY SOLUTIONS, LLC" WAS FORMED ON THE EIGHTEENTH DAY

OF APRIL, A.D. 2011.
AND I DO HERERBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE

NOT BEEN ASSESSED TO DATE.

RECEIVED

0CT 19 201

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

NGO

Jel’ftey W. Bullock, Secrelary of State
4970172 8300 AUTHEN. TION: 8788980

110625024 DATE: 05-25-11

You may verify this certificate online
at corp.delaware.gov/authver, sh




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I5 A TRUE AND CORRECT
CCPY OF THE CERTIFICATE OF FORMATION OF "GDF SUEZ ENERGY
SOLUTIONS, LLC", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF

APRIL, A.D. 2011, AT 11:51 O'CLOCK A.M.

RECEIVED

0CT 19 201

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Jeffrey W. Bullock, Secretary of Slate
AUTHEN TION: 8700231

DATE: 04-18-11

4870172 8100

110424850

You may verify this certificate online
at corp.delaware. gov/authver.sh



State of Dejaware
Secre of State

Division o Co;ﬁorations
Dalivered 11:54 04/18/2011
FILED 11:51 AM 04/18/2011
SRV 110424850 - 4970172 FILE

CERTIFICATE OF FORMATICN
OF
GDF SUEZ ENERGY SOLUTIONS, LLC

1. The name of the limited liabilify company is GDF SUEZ Energy Solutions, LLC.

2, The address of its registered offica in the State of Delaware is 815 South Dupont
Highway, in the City of Dover, County of Kent. The name of its registered agent at such
address is Capitol Services, Inc.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation of GDF SUEZ Energy Solutions, LLC this 15th day of April, 2011.

GDF SUEZ ENERGY RESOLURCES NA, INC.

b [ ZoA

BY. / Authorized Person
e. Jason Austin, Vice President

RECEIVED

0CT 19 201

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

LG.CORMGDF SUEZ ENERGY SOLUTIONS LLC-DE FORMATION



Delaware .. .

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "GDF SUEZ ENERGY
SOLUTIONS, LLC", CHANGING ITS NAME FROM "GDF SUEEZ ENERGY
SOLUTIONS, LLC" TO "GDF SUEZ RETAIL ENERGY SOLUIIONS, LLC",
FTLED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF APRIL, A.D.

2011, AT 7:24 O!'CLOCK P.M.

RECEIVED

0CT 19 201

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

SN SO

Jeffrey W, Bullock, Secretary of State
49270172 8100 AUTHEN TION: 8719331

DATE: 04-27-11

110458301

You may verify this certificate online
at corp.delaware.gov/authver. shiml



State of Delaware
Sacre of State
Division of Corporations
Delivared 07:26 FM 04/26/2011
FILED 07:24 PM 04/26/2011
SRV 1104358301 - 4970172 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

1. Name of Limited Liability Company:
GDF SUBZ Energy Solutions, LLC

2, The- Certificate of Formation of the limited {iability company ia hereby amended

as follows:

1. The name of the limited liability company is GDF
SUEBZ Retail Energy Solutions, LLC.

IN WITNESS WHEREOF, the undersigned have executed this Certificate on

%/Z/

Authorized Person(s)

Name: Jason Austin

Print ot Type



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of GDF Suez Retail Energy Solutions, LLC for approval to offer, render, furnish, or supply
electricity or electric generation services as a Supplier of Electricity to the public in the Commonwealth

of Pennsylvania (Pennsylvania).

Exhibit 3

RECEIVED

ocT 19 201

COMMISSION

Ty COMMIS
SECRETARY'S BUREA



GOF I\CZ

GDF Suez Refail Energy Solutions, LLC

Third Party Verification Procedures

GDF Suez Retail Energy Solutions, LLC (GSRES) has established the following Third Party Verification
Procedures as part of the sales process:

1. All telephonic and door-to-door sales with any commercial customer will require a Third Party
Verification (TPV) call.

a. For telephonic sales, once the customer has agreed to the product and terms, a recorded,
scripted TPV call will be completed.

b. For door to door sales, once the customer has agreed to the product and terms, a recorded,
scripted TPV call will be completed by a third party verification vendor.

2. The TPV call will be recorded and retained for a minimum of two (2) years.

3. The TPV process will be monitored by the GSRES Compliance Manager, in conjunction with GDF
Suez legal staff to ensure ongoing compliance with existing regulations.



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of GDF Suez Retail Energy Solutions, LLC for approval to offer, render, furnish, or supply
electricity or electric generation services as a Supplier of Electricity to the public in the Commonwealth
of Pennsylvania (Pennsylvania).

Exhibit 4

RECEIvEL

0CT 19 49y

PAPyBLie
< UTIUTYC
SECRETARY o 5 L?R":%Ss;om



GDF SUEZ Energy North America, Inc.
April 30, 2011 - Confidential

=& .
International Power
GIDE SwEZ
R S——
2
{1) The French government GOF SUEZ S.A. (1} ~ Eiectrabel S.A. - GENFINA S.C.R.L. (2)
owns 35.88%. {French société anonyme) “|  (Belgium société anonyme) (Belgium)
99.13% B7%
\L 69.7%
International Power plc GDF SUEZ Energy Asia,
{UK) >{ Turkey & Southern Africa B.V
\[/ {Netherlands)
¥
. International Power (Zebra
All ownership is 100% unless otherwise noted. P ( ) GDF SUEZ Energia de Mexico
Limited (UK) Nederland Hoiding B.V.
GSENA Business Unit \l/ 93.99% [Netherlands)
5 Suez-Tractebel 5.A. J 99.9956%
Owns Non-Power Generation Assets .01% (Belgian societé anonyme) 3
GDF SUEZ Energia de Mexico, 5.A. de
N cv.
GDF SUEZ Energy North i . (Mexico) 0044%
ne(ng:;ah:ar:e)Amenca, Inc See Separate Charts (pp. 19-20)
GDF SUEZ Energy X ]
) Development NA, Inc. TNA Merchant Projects, Inc. J’ \l/
{Delaware) cees (Detaware) GDF SUEZ GAS NA
W ee Separate Chart {p- 4} . HOLDINGS.LLC SUEZ Renewable Energy GDF SUEZ North
GOF SUEZ Plainfietd d’ - {Delaware) NA, LLC America E&P Corp.
Renewable Com See Separate Chart (p. 3} [Delaware) (Delaware)
pany, GDF SUEZ Energy See Separate Chart [p. 10}
LLC (Delaware) Marketing NA, Inc \l/
» - 0,
{Delaware) GDF SUEZ Energy 5.48% \l/ NFM Solar Power,
GDF SUEZ NYC, LLC Generation North ’
— ort i
94,52% . SUEZ Wind Energy NA, LLe
{Delaware) A l -
S merica, Inc. 5 Inc. (Delaware) .";
(Delaware) (Delaware) -3 T
Tractebel Finance US, See Separate Charts . % m
—> Inc. {pp. 5-13) (338 5o
[Delaware) = 2
—> Calypso U.S. Pipeline, LLC - (=
) —t -
SUEZ LNG Ventures NA, {Delaware] - GDF SUEZ Energy z 2
L) e > Resources NA, inc. —I> GDF SUEZ Retail Energy = -_3
(Delaware) Calypso LNG, LLC {Delaware) St(J:;JtIiOHS, L|)-C o
L g elaware
(Delaware)
2011 GDF SUEZ Energy North America, Inc.
All rights reserved, : ;
LG.ACG.CCRP CHARTS

(o)
>
—
-t
=
~3
o)
e
=

08

o)
)
=

T =
Proprietary and éenB¥ential
ENERGY EUROPE & INTERNATION%

SEINES



GSERNA Small Customer Business Organization April 2011

N T L T,
tgf_,ig%*jsgiﬁ%?ﬁ@

(3!

e e e .
e

P T

__J B Manager,
Wigrketing Mgm?t
= & Planning

.Channel Marager
+ NEPOOL/NYISO.
- [Agents/ASfinity)”

) C_ly_ann._el Manager
L PIM/MISOT .
! {Agents/Affinity)"

Manager,
Telesales

nization Chart legand

April 2011 Recruit

Ez June 2011 Recrult

[ 5] sentember 2011 Reeruiz

_{ Manager,
Operations

R

2

Gl

£
TR

e
AN

Summary of Increments( FTES

Reports to Small Reports to Existing
Function Customer Business | Dept GSERNA/GSENA | Total incremanital
G 2 2
Supply 3 3
Marketing 4 4
Sales 6
Os/Customer Care 4 4
Pracess/Systems Mgmt & IT 3 4
Bus Controt 4 4
Legal i 1
Tatais 16 i1 27

Note - Positions shown as “Manager” with no direct reports may have a title change to “Specialist”

|-
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GDF SUEZ ENERGY NORTH AMERICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
AS OF DECEMBER 31, 20106 AND 2008
{fn thousands)

GDF SUEZ ENERGY NORTH AMERICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
FOR THE YEARS ENDED DECEMBER 31, 2010 AND 200%
{in thousands}

ASSETS

NONCURRENT ASSETS:
Intangiblc assets — net
Goodwill

Psoperty, plant, and equipiment — nel
Derivarive instrumenis

Investments in associales

Other noncurrent pssels

Deferred Lax assets

“Total nencutrent assels

CURRENT ASSETS:
Derivative instrgmenls
Notes reecivable
Trode ond other reecivsbles — nel
Inventories
Other current esscts
Cash and cash equis alcaty

Total eunent sssels

TOTAL

LIABILITIES AND EQUITY

EQUITY:
Sharcholder's equity
Noencontroliing interest

Total equits

NONCURRENT LIABILITIES:
Provisions
Long-term bormowings
Derivative instruments
Other noncorrest liabilitics
Deferred tax liabilities

Total nencurrent linbilities

CURRENT LIABILITIES:
Provisions
Short-ierm borrawings
Detiy btise instruments
Trade md other pavables
Oiker eurrent lishilities

Total current linkilities

TOTAL

$ee notes lo

HNotes

4
I3
13
n

4
13.15

14

a4
13,15

4

13

16

2010

§ 82673
M5,353
6,148,543
129.783
£0,325
79461
1,751

7427 580

201,579

595,664
177,185
125441
160,201

1.259.%6%
$8.687.757

$2527.020
190,704

2717804

34730
3.805,R9%
186,954
221911
57.377
3,436,867

e

35,353
545,115
394776
430,200
127,522

1,535.066
SB.6BT.757

s 172,450
%93,658
5,127,015
107,051
107.552
102,476
21,892
65320M

—t 2 DI

193.61%
36,501
631,634
193,631
31,356
152,410
1,235,151

$7.771.528

$2,253.457
6,826

2,204,283

3HETO
3430436
173016
191,02y
62097
3401167

2 e LY
65,603
655,565
365459

397,715
134,133

LA12.775
$7.771.32%

Revenues +
Purchases

Personniel cosls

Deprecimion, amorizalion and provisions

Orher operaling expenses

CURRENT OPERATING INCOME

Mark-1g-market on commodity contracls ather than trading instrements 4+
Impasrments of properiy, plant und equipment and intangible ssseis 6.8
Restrociuring cosis

Disposal ol assels — nel R
INCOME FROM OPERATING ACTIVITIES

Financial cxpenses

Financial income

NET FINANCIAL LOSS 14

Netincome belose income 1ax and associate income

w

Income 1ax benefin

$here in nel inconte of nssoriates 9
NET INCOME
Company' share

Non-conteolling interest

See noles 1o consolidaled Snancial sislements.

210

§ 5,150,130
(hI23,747
(218,72
(347548)
{265,RK0)
204,440
40,858
(39.07h
(5.410)
(16.253)
254558
(2015161

20,574

270,942}
(16,384}
21826

[LEED

3 4,508

S (143

bl 6,057

2008
S 4969074
(3,R62,905)
(211.89%
(267472
(119359
500,484
(6,940}
{164.405)
(124063
(39,508}
2B3.625

(2486033

28,941

{210,062}
63,963
12930
(1,559

$_ 75334
s 71208
$ o4 U35



GDF SUEZ ENERGY NORTH AMERICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS EMDED DECEWMAER 31, 2010 AND 2008

{ln thousands)

NET INCOME

Net investment hedges

Cash flow hedges

Commodity cash fiow hedges

Actuarial gains and losses

Deferred 1axes

Translation adjusiments

Other comprehensive income

TOTAL COMPREHENSIVE INCOME
Company share

Non-controlling interests

See notes to conselidated financial statemenis,

Notes 2010

S 4,598
(2.651)

14 (16,384
14 106,767
(450)

s (28,198)
17,950

71,036

5 75,634

§ 69,577

§ 6,057

2009

$ 75334

(7.070)
42,566
(23.806)
3411
{1.767)
31,984
45,718
§121,052
$117.015

$_4.039

GDF SUEZ ENERGY NORTH AMERICA, INC. AND SURSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2010 AND 2009

In thousands, excepl share amounts}

Horber  ARMS
Hahwe®  Coprml

TQUITY — Jannary 1. 2005 tom 5 on
Uthey pemprekentng poeme - -
Ml mcams =

1400 érmprchonsv incoms: - -
Contributiont ta e
Fmplore thue-kaio compemauon . .
[ratrdriemd ki porchesa of add oyl
shtmetthy the Company - .

FGAATY — Docember 11, 2067 0 %
(Rber cotipichatrive incoms -
et apasa) mereer e =

Tats! caraprehennn e [expmict inome - =
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GDF SUEZ ENERGY NORTH AMERICA, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2010 AND 2009
{In thousands)

GDF SUEZ ENERGY NORTH AMERICA, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2010 AND 2009

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Share in net loss of associates
Dividends received from associnies
Net depreciation. amortizaticn, id provisicns
Net capital loss on disposnl (including reversals of provision)
Mark to market on commiodity contracis other than rading instruments
Impairment of property, plani, and equipment and intangibles assets
Cther items with no cash inypact
Income tax henefit
Net financial loss

Cash penerated from operations before ingome tax and
working capital requirements

Tax paid
Change in working capital requirements
Net cusl: provided by opernting activities

CASH FLOWS FROM INVESTING ACTIVITIES;
Acquisitions of property. plant. and equipment and intangible assets
Acquisilions of entities nei of cash and cash equivalens acquired
Change in resineted cash
Change in lonns and receivables originated by the group and other

Ner cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Dividends paid
Repayment of borrowings and debt
[nterest paid
Increase in borrowings and deht
Increase in capital

Net cash (used in) provided by Financing activitics
EFFECT OF CHANGES IN EXCHANGE RATES AND OTHER
TOTAL CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS — Beginning of year
CASH AND CASI EQUIVALENTS — End of vear

See notes to consolidated financia) stotements.

2010 2008
S 4598 S 75334
844 1,559
2,136 2513
379.588 267,472
16,253 39,508
(40,838) 6,940
59.071 164,405
L83 1 2,734
(21.826) (12,930)
270.942 219,662
672.579 767.207
(22,674 (35.074)
29,487 (151,691
679,392 580,442
(178385 (718,397)
(243,689 (32,119)
17,349 (9,662}
36,801 10,235
(367.920) (749,043}
(16.000} -
(1,060011)  (329,113)
(248.259)  (245.324)
800.810 452,058
212,000 304,197
{320.460) 81,818
16,779 6,179
7,791 (81,504)
152,410 233,954
S 160200 § 152410

Index to Notes to Consclidated Financial Statements
Note

I.  Description of Business

(N

Significant Accounling Policies

u

Significom Evenis
Revenues

Income Taxes
Intnngible Assets
Goodwill

Propeny, Plant, and Equipment

e A

investments in Associales

10, fnvestments in Joint Ventures

1L, Inventories

12, Crher Assers

13, Finangiad Insinements other than Derivatives
14,  Risk Management Activities

15, Financiat Debt and Bormowings

16, Provisions and Oiher Linbilities

17.  Leases — Finance and Operating

18. Contractual Commitments

19.  Comtingencies and Legal Proceedings
20. Employvee Benefil Plans

21, Share-Based Compensation

22, Related-Party Transactions

23, Exploration and Production Activities
24. Subsequent Evenis

25, List of the Main Consolidmed Companies
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DESCRIPTION (OF BUSINESS

GDF SUEZ Energy North America, Inc, (the “Company” ar “GSENA™) is a wholky-owned subsidiary of
Suez-Traciebel, §.A. (the “Parent™), o Belgian company, and was formed and incorpornted in 1981 in
the state of Delaware. The Parent is a wholly owned subsidiary of GDF SUEZ §.A, (GDF SUEZ), o
French-domiciled company: therefore, GIDF SUEZ is the Company's ultimate parent (“Ultimale
Contrelling Party™).

The Company has §3.400 shares of comman stock authorized, with 8950 shares issued and owstanding.
The shares are all owned by the Parent and have no preferences or resisictions.

The Company’s primary subsidiaries and their nctivities are as follows:

CDF SUEZ Energy Generation North Amenca, Ine. (GENCO) — engaged in owning and operating
retail. industrial, and nonutility whalesale power-generating facilities,

GINFSUEZ (ias NA Holdings 11G (GSGNAH) — engaged in the puchase, storage, nnd 1esale of
liquefied natural gos.

CrDF SUEZ Energy Resaurces NA. Ine. (GSERNA) — engaged in the marketing and sale of retail
clectricaty to commercial and industrial customers.

CiI0° SUEZ Energy Marketing NA, Ine. (GSEMNA) — enpaged in risk management aclivities supporting
other Company subsidiarics,

CGOF SUEZ North America EQP Corp (E& ) — engaged in exploration nnd production activities in the
Gulf of Mexico, subsequenly sold in January 2011 {sce Note 25),

The Company is hendguariered nt 1990 Post Oak Blvd, Houston, TX 77056,

On March 31, 20{1, the Compnny's management approved and muhorized 10 issue the consolidared
financial starements of the Compamy for the vear ended December 31, 2010,

b

SIGNIFICANT ACCOUNTING POLICIES

tndex to Accounting Policies

A
B

E

G

Basis of Preseniation

Principles of Consolidation

B.1 Subsidiarics

B.2 Associates

B.3 Joim Ventures

Business Combinations

Use of Estimates

D.1 Provision Estimates

D.2 Postemployment Benefit Obligations

D.3 Recoverable Amount of Property, Plant, and Equipmen and Imangible Assets
D.4 Financial Insiruments

D.5 Tax Loss Carrvfowards

D.6 Allowance for Doubtiul Accounts

Cash and Cash Equivalents and Restricied Cash
inventorics

Financial Instruments, Derivatives and Risk Mansgement
G.1 Financinl Assets

(5.2 Finaneinl Linbilities

G.3 Derivatives and Hedge Accounting

G.4 Definition and Scope of Derivaive Instruments

(3.5 Embedded Derivatives

(5.6 Hedging Instruments: Recognition and Presentation
G.7 Derivative Instruments Not Qualifying for Hedge Accounting
(.8 Fair Value of Financial Insinunents

Property, Plant, and Equipment

Impairment of Property., Plant, and Equipment and Intangible Asscis
Goodwill

Intangibles

Revenue Recognition

Leases

Income Taxes

N.1 Deferred Tax

M.2 Current Tax

Fareign Curmeney Translation

Provisions

P.1 Asset Retirement Obligations

P.2 Postemploymeni Benefit Obligations and Other Long-Term Employee Bencefits
Share-Based Payments

Q.1 Stack Option Plans

0.2 Share Appreciiion Righis

(3.3 Sharex Granted to Emplovees

Q.4 Emplovee Share Purchase Plans

Exploraticn and Production
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A. Basis of Presentation — The Company's consolidated financia} statements for the year ended
December 31, 2010, have been preparcd in accordance with Inmetnational Financial Reporting Standards
(EFRS) as published by the Intemational Accouniing Standards Beard (1ASB). The policies set o
belaw have been consistently applied to all the years presented.

The Company’s consolidated financial statements have been prepared under the histerical cosi
conventicn except for some derivative and financial instruments measwred ot fair value in conformity
with International Accounsing Standard (1AS) 39, Finmneial Instrunenis: Recogurion and
Meastremen,

The pregarstion of the Coonpaas s cansalidated francial stk reqeires 2 de tise cenain
critical accounting ¢stimates and requites management to exercise its judgment in the process of’
applying the accounting policies, Delineated within the noles are areas involving a higher degree of
Jjudgment or complexity, or aress where assunitions and estimates are significant to the consolidated
financial statements (see Note 2,D),

HRS Standards. Amendments. and Inicrnational Financial Reporiing Interpreiations Commiriee
(TERICY Interpretanions applicahie to the 2010 annual financial suemens:

v Amendments io IFRS 3 (revised) — Business Combinations, which applies fo acquisitions of
controlling interests (within the meaning ol IAS 27 revised) that take place after Janusary 1. 2010,
and IAS 27 (revised) — Comsodiced and Seporoie Financial Stasemerss.

s [mprovements to IFRS 2009

Amendment 10 |AS 39 — Eligihle Hedged Tremy

Amendment 10 [FRS 2 — Group Casle-settted Siare-based paymens Transacfions

s Amendments 10 [FRS 5 — Non-crrrent Assets Held for Sale aud Discontinved Operairons

e IFRIC 17 — Deswraburions of Won-Cush Assets to (hwners

These amendments and interpretations do not have a material impact on the Company’s consolidated
financial siatements.

IFRS Standards and herpretanons Effective after 2010 thar the Camparny has efecied not to early adopt
e 2010

s [FRS 9 — Financinl Instruments: Classification and Measurement

»  LAS 24 (revised) — Related-Party Disciosures

Amendment 10 IAS 32 — Classification of Rights Issues

Amendment 10 JAS 12 — Deferred Tax — Recovery of Underlying Assets
Amendments 1o IFRS 7 — Enhaoncing Disclosures abom Transfers of Finaneial Assets
IFRIC 19 — Extinguishing Financial Liabilitics with Equity Instrumems

Amendment to IFRIC 14 — Prepaid Voluntary Contributions

LI

The Company daes 10l expect these standards and interpretations to have a material impact 10 its
consolidated financial statements,

B. Principles of Consnlistation — The consolidation methods used by the Company consist of the full
consolidation method, the proportionaic consclidanion method. and the equiry method. The Compamny
assesses the extont o its control of or influence over each aof its investee’s operaling and financing
policies, taking inte account the guidance contained in IAS 27. Convolidured Fuwmeial Statementy and

Accounting for favesenents w Subsidiories: 1AS 28, decowmting for Drvesiments in Asvociares: and
TAS 31, Financral Reporting of investments in Jaint Venures,

B.1 Subsidioriey — Subsidiaries are all emities. inclading unincerporated entitigs, such as parinerships,
over which the Company exercises control. The exisience and effect of potential veting rights that are
currently exercisable or convertible are considered when assessing whether the Company contrals
another entify.

Subsidiaries ace fully conselidaied from the date on which the Company obtains control. They are
deconsolidaled from the date that control ceases.

Intescompany transactions, balances. and unrealized gaing on transaclions between companies ure
eliminated. Unrealized losses ave also eliminated unless the ransaction provides evidence of an
impainment of the asset transferred. The accounting policies of the Company’s subsidiarics have been
changed, where nccessary. o ensire consistency with the accounsting policies adopted by the Company.

1 2 Associares — The equity method is used for ail associate companies over which the Compeny
exerGises significant influence, but not contral, In accordance with this method. the Company recogiizes
its proportionate share of the investee 's ngt income or loss on a scparate line of the consolidaled
statemnents of income under share in et income of associates.

When the Company’s share of losses, including any other unsecured receivables, in an associaie equals
or exceeds it interest in the associaie, the Company doeg not recognize further losses unless i1 has
incurred pblipations or made payments on behalf of the agsociate. Unrealized gains on transactions
between the Company and its associates are eliminated to the extent of the Company's interest in the
associates. Unrealized osses are also eliminated unless the ransaction provides evidence of an
impairment of the asset transferred. Accounting policies ol associutes have been changed whers
necessary to ensure consistency with the policies adopted by the Campany.

B.3 Joint Ventures — Companies over which the Company exercises joint control are consolidated by
the proportionate meshod, based on the Company’s percentage interest. The Company combines its
share of the joint venture's individual income and expenses, assets and liabilities, and cash flows on a
iine-by-line basiz with sirmilar items in the Company’s consclidated financial staterents.

The Company recognizes the portion of gains or losses on the sale of assets by the Company 1o the joint
venture that is anributable to the other veniurers. The Company does not recognize i1s share of profits or
Tasses from the joint veature that result from the Company s purchase of assets from the joint venture
until it resells the assets to an independent party. A loss on the transaction is recopaized immediately if
the loss provides evidence of a reduction in the net realizable value of current assets or an impairment
Toss. Accounting policies of joint ventures have been cianged where necessary 1o ensure consistency
with the accounting policics adopted by the Company.

A iist of the main fuliv consolidated and proportionately consclidated companies, together with
investments accotned for by the equity method, is presented in Note 25,



C. Business Combitinons — For business combinations carried ot since January 1, 2030, the
Company applies the acquisition methed as defined in IFRS 3 (revised} aliowing a choice on a
Iransaction-by-teangaction basis for the measurement of noncontrolling interests at the date of
acquisition either a1 fair value of a1 the nonconralling interests’ share of recopnized identifiable net
assets of the acquirer, The recophition and subseguent accounting requirements for contingent
consideration are measurcd at fair value at the acquisition date: subsequent adjustments to the
considerntion are recognized against the cost of the acquisition only te the extent that they arise from
new infortation obtained within the measurement peried (o maximum of 12 months from the
acquisition date) about the fair value at the date of acquisition, All athet subsequent adjustments to
contingent censideration elassified as an asset or u Jinbility are recopnized in profit or loss. This change
also requires the recognition of a settlement gain or loss when the business combination in effect setiles
a preexisting relaiionship between the Company and the acquiree, Acruisiions after January 1, 2030,
requires related costs to be accounted for separately from the business combination, gencrally leading to
those costs being recopnized ay an expense in profit or loss as incurred, whereas previously they were
accounied for as part of the cost of the acquisition.

D. Use of Estimates — The preparation of consolidated financial statements requires the use of
estimates and assumptions to determing the value of ceriain sssets and Bnbilitics, the disclosure of
certain contingent assets and liabilitics ot the die of the consolidated financial statemnents, and certain
revenues and expenses reported during the period, These estimates are evaluated on an ongoing basis
utilizing historical experience. consultation with outside advisors, and other methods considered
repsonable in tie particular circumstances. Althongh these estimates are based on management's best
available knowledge at the time, due 10 unceraintics inherent in the estimation process, aciual resulls
may differ from those estimates. The effects of revisions to estimates are recognized when the facis that
give rige 1o the revision become known,

The estimates used in preparing the Company’s consolidated financial statements primarily relate 1o;

*  The measurement of provisions, particularly dismantling obligations, disputes, and postemployment
benefir obligations

*  Measurement of the recoverable amount of gootwill: intangible assets; and property, plant, and
equipment

»  Financial instrument and derivative valuation

*  Measurement of capitalized 1ax loss carryforwards

*  Unbilied revenne (sce Note 2.1)

+  Allowance for doubtful accounts

DL Provision Estimaies — Provision eslimates with paramelers having a sighificant influence on the
amount of provisions include expenditure timing, the discount rate applied to future cash flows, and 1he
actual level of expenditure. These parameters are based on information and estimates deemed to be
appropriate at the custent time.

0.2 Postemployment Henefir Obligations — Emplovee beneflil obdigations are valued on the basis of
nctuarial assumptions. Although the Company considers the assumptions used in the valuation mode! to

be documented and appropriate, any changes in these assumptions may have a marerial impact on the
resulting calcuiation.

1z

123 Reeoverable Amownt of Property, Plant, and Eyuipinent and Intangrbie Assets — The recoverable
amount of propery. plant, and squipment; geodwill: and intangible assets is based on estimates and
assumptions regarding, futvre cash flows and the market outlook assoeiated with the assets. Changes in
these estimates and assumptions may result in the requirement to recogrize an impainnent of the
carrying amount,

124 Fingneral nstrnents — The Company uses valuation techniques to determine the fair value of
financial instruments that are not actively listed on a market, Changes in the assumptions osed in
valuation fechniques could have a material impact on the resulting calculation.

133 Tox Loss Cornyfbrwardy — Deferred tax assets are recognized on tax loss carryforswards when it is
probable that faxable profit will be available against whicl the tax Joss carryforwards can be utilized.

D.6 Alfowance for Donbifid Aecounts — The Company accrues an allowance for doubtful accounts
based on estimates of tncallectible revenues after analyzing varions factors, including accounts
receivable agings, historical collections, and customer-specific circumstances, At December 31, 2010
and 2009, the Comparny maintained an allowance for doubiful accounts of $6.6 milkion and $7.9 million.
respectively. The Company writes off accounts receivable balances against the allowanee for doubsful
accounis when a receivable is determined 1o be uncollectible.

E. Cash and Cash Equivalents and Restricted Cash — Cash and cash cquivalents comprise cash on
hand, deposits held on call with banks, and ather short-term and highly liquid investments where the risk
of a change in value is deemed o be negligible based on the criteria set out in JAS 7, Cash Flow
Statentents, Bank overdrafts are included in short-term borrowings in the consolidated balance sheets.
Cash balances that are resiricted less than one year are included in short term cash,

Cash balances required to be mainiained in accordance with certain agreements thai are restricted in use
for greater than one vear, including maintenance reserve funds, debt-sinking funds. and ceriain
traging-related contracts are classified as restricted and are included in other noncurrent assets in the
accompanyinp consolidated balance sheets.

Cash Posd drrongement — The Company amd its subsidiaries adress cash fow needs by participating
in a cash pool arrangement. The terms of the cash pool arrangemen: are determined by the Ultimate
Parent and provide for the Company's subsidiaries with excess fands 1o temporarily foan funds into the
cash pool so thai subsidiaries in nzed of fands can 1emposarly borrow from e pool, Pooling occurs
first among the Company’s subsidiaries and then with an affiliate of the Parent. Interest is earned a1 rates
equivatent 10 third-party investment rates, if the Company is a net lender to the pool, and at the London
InterBank Offered Rate (LIBOR}, plus 1,5%, if the Company is a net borrawer from the pool. The cash
pool arrangeinent was renewed on December 31. 2009, for an additional three-year term

F. Inventorics — Inventories arc measured ot the lower of cost or net realizable value, except for
storape of natural gas inventory, which is marked 10 market, Ne1 reatizable value corresponds 1o the
estimated selling price in the ordinary course of business, less the estimated costs of completion and the
estimated costs recessary 1o make fhe sate. Liquefied nawral gas (LNG) inventory is determined using
the first-in, first-out method. and natural pas and other fuel inventories are deterniined using the first-in,
first-out method or.weighted-average cost methnd.

Since emission rights are consumed in the production process, they are classified as inveniary. Emission
rights granted frce of charge are recorded in the balance sheets at a zero value, and emission rights
purchased in the marke! are recognized at acquisition cost. Renewable energy credits that are generated
as a by-product of production are recosded at fair value.



G. Financinl Instruments, Derivatives pnd Risk Management — The Company’s overall risk
management program focuses on the unpredictability of financial markets and seels to minimize
potential adverse effects pn the Company's financin! performance. The Company uses derivative
instruments to hedpe cestnin risk exposures, such as interes rates, foreipn currency exchange rates, and
commodity prices.

Finanginl instruments und derivatives are recognized and measured in accordance with 1AS 32,
£meactal Instruments: Presentation, and financinl instruments; recognition and measurement.

3.1 Financiol Assets — Financinl assets are composed of loans and receivables carried ot amestized
cost, including trade and other receivables, and financial assets measured at fair value throngh income,
including derivative financial instruments (see Note 14).

G2 Froencied Liobileties — Pinanczal lisbilities include borrowings, trade and other payables, denivative
linancinl instrumenis, capital renewal and replacement obligations, and other fipancinl liabilities.
Finuncial liabilities are broken dows into cusrent and noncurrent liabilities in the consolidated balance
sheets (see Note 14), Current financial liabilities pimanily include:

a.  Financial linbiliries with a senlemem or maturity date within 12 months of the balance shect date

b. Financial linbilities in respect of which the Company does no1 have an unconditional right 10 defer
settlement for ot least 12 months after the balonce sheer date

c. Financial liabilities hedd primarily for trading purposes

d. Derivative linancial instruments quafi fying ns foir value and cash Aow hedges where the underlying
is clnssificd as o current ilem

e.  All commodity derivatives not qualifving ns hedges

Borrewings are measured m amonized cost; any difference between proceeds, nes of mansaction costs,
and the redemption value is recognized in the income statements over the period of the borrowings using
the effective snterest method.

7.3 Derivatives and Hedge Accorniing — The Company uses derividive instiruments to manage and
reduce 115 exposure 10 market risks arising from fluctuations in interest rates, foreign curfency exchange
rates. and conumodity prices, mainly for natural gas and elecnicity (see Note 14).

.4 Defimtion und Scope of Derivative Insiruments — Derivalive instruments are contructs; (i) whose
vabue chanpes in response 10 the chanpe In e of more observable variables, (i) that do not require any
material initiai net investrment, and (i) that are seitled at a future date.

Derivative instraments include swaps, options. fusures and swaptions. as well as forward commitments
to purchase or sell listed and vnlisted securities, and firm commitments or options to purchase or sell
nonfinancial assets that involve physical delivery of 1he undeslving commodity. Electricity and natural
gas purchase and sale contracts are analyzed systematically to determine whether they represent
purchases nnd sales arising in the ordinary course of business, wherehy 1hey may not fall within the
scope of IAS 39,

14 -

The first step of determining whether the derivative instrument falls within the scope of 1AS 39 consists
of demonstrating that the consract was entered into and continues to be held for the purpose of a
putchase or sale with physical delivery of the underlving commodity, in accordance with the Company’s
expected sale or usage requi in the foreseenble future in the ordinary conrse of its operntions,

‘Fhe second step is to demanstrate that the Company has no practice of seitling similar contracts on n net
basis. Forward purchases or sales with physical defivery of the underlving commodity that are carried
out with the sole purpose of balancing the Company enerpy volumes are not considered by the Company
as contracts that are settled net — the contract is not negotisied with the aim of realizing financial
arbitrage, and the contract is rot equivalent 10 a wrinen option. The Company distinguishes between
contracts that are equivalent to capacity sales, whereby electricity sales allowing the buyer a certain
degree of tlexibility conceming the volumes delivered are considered transactions falling within the
scope of ordinary operations from transaciions that are equivalent 10 written financzal options, which are
ncconnted for as derivative insteuments,

Only contracts that meet all of the above conditions in steps one and two are considered as falling,
oculside the scope of [AS 39. Adequate specific documentation is compifed to suppert this analysis.

(1.5 Ewbedded Derivettives — An embedded derivative is a component of a hybrid (combined)
insirument that also includes a nonderivative host contract, whereby the effect of o pertion of the cash
Hows of the combined instrument vary sinsilarly 10 a stand-alone derivative. The Company's contracts
that typically ¢contain embedded derivatives are contracts with clauses or aptions alfecting the contraci
price, velume. or maturity. This is primarily the case with contracts for the purchase or sale of
nonfinancial assets, whase price is revised based on an index, the exchange rate of a foreign currency, ot
the price of an asse1 other than the conrract’s underlying.

Embedded derivatives are separated from the host contract and accounted for as derivatives when:

(i) The hybrid instrument is not measured a¢ fair value through income

(i) 1f separated from the host contraci, the embedded derivative fulfills the criteria for classification as a
derivative instrument [existence of an underlying. no material initial nct investment, settlement at n
future daie)

(iii) Its characieristics are noi closely related 10 those of the host contract

The analysis of whether or not the characteristics of the denivative are closely related to the host contract
is mnde when the contract is signed.

Embedded derivatives that are separated from the host contract are recognized in the consolidated
balance sheet al fair value. with changes in fair value recognized in income (except when the embedded
durivalive is pant of a desigrated hedging relationship). As of December 3£, 2010 1he Company had no
embedded derivatives that required bifurcation recognized into the financial statements.
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deferred 1nxes are recognized for temporary differences arising from goodwill for which impairment
losses are not deductible or from the initial recognition of an asset or liability in a transaction which (i) is
nol a buginess combination and (i) al the time of the ransaction, afTects neither accaunting nor taxahle
income.

Deferred fax assets are recogrized 1o the exten that it is prebable that raxable income will be available
against which the deductible temporary difference can be whilized. Deferred tax liability is recognized for
all taxable temporary differences associnted with invesiments in subsidiaries and interests in joint
ventures, except if the Company is able 1o control the timing of the teeporary diffecence eversal aml it
is probabte that the temporary difference will not reverse i the foresecable future. Deferred taxes nre
reviewed al each batance sheet date 1o take into account factors, including the impact of tax law changes
and the prospeets of recovering deferred tax asseis ariging fom deduciible 1emporary differences.

N.2 Current Tax — Current 1ax is the expected tox payehle on the taxable income for the year, wilizing
tax snles enacted or subseguently enacted at the reporting date, and sy adjustment to tax pnyable in
respeet of previous vears,

Q. Foreign Currency Transletion — The Company's consalidated financial statements are presented
in U.S. dollars, which is its finctional currency. The results and consolidated financial position of all he
Cowpany's entities that have » Funciional eurrency different from the presentation currency arc
translated into the presentation eurrency as follows:

(@) Assets and liabilities for each consolidated balance sheet item presented are translated at the closing
rate At the balance sheet date

(b) Income and expenses for each consolidated income statement are translated at average exchange
rades (unless this average is not o reasonable approximation of the cutnulative effect of the rates
prevailing on the transaction dates, in which case income and expenses are ranskmed ot the dates of
the iransactiors)

(e) All resulting exchunge differences are recognized as a component of equity

Witlin the consolidation of the Company s consolidated financial statements, exchange differences
arising from the translation of the net investment in foreign entitics. and of borrowings and other
currency instruments desipnated as hedpes of such investments, are taken to sharehoider's equity.
Translation differences previously racorded under equity arc taken to the consolidated income staternent
upon the disposal of a foreign entity.

Goodwill and fair vaiue adjustinents arising on the acquisition of a foreign entity are treated as assets
and ligbilities of the forcign entity and franslated al the year-end exchange rate,

P, t'rovisions — The Company records 8 provision where it has s present obligation (Jegal or
consiructive). the settlement of which is more Jikely than not fo result in an autflow of resowsces, and the
amount can be refiably estimated,

Pt Asset Hetivement Ohligations —- The Conipany accounts for assel retirement oblipations in
accordance with 1A5 16, and [AS 37, Provisions, Contingent Liokilities and Comtingenr Assels, In
accordance with JAS 37, the Company records the fair value of an asset retirement obkigation as a
Itability in the peried in which it incurs a legal obligation for the retirement of tangible long-lived assets,
coupled with a comesponding assel that is deprecinted over the Tife of the asset. In accordance with
{FRIC {. Changes in Decommissiatng, Restoration and Sunilar Liohihtiex, after the initial
measurcment of the asset retirement obligation, the liabitity will be adjusted, or acereted, during each
reponting period to reflect changes in the estimated futire cash flows undetlying the obligation (see
Note 16).

P.2 Posterployment Bencfit Obligarions and Cther Long-Term Emplovee Benefit — The Company”s
obligations in telation to pension and other employee benefits are recognized and measured in
compliance with IAS 19, Emplayee Benefits. Accordingly, the cost of defined contribution plans is
expensed based on the amount of toniributions payable in 1he period. ‘The Company's obligations
concerming defined benefi plais are assessed on an actuarinl basis vsing the projected unis credit
method. Acnrarial gains and logses resulting from changes in actuarial assumptions and experience
adjustments are recognized directly in equity and are shown in the consolidated statements of
comprehensive income.

Q. Share-Based Payments — Under IFRS 2, Share-bused Paynienr. share-based payments made in
consideration for services provided are recopnized as personnel costs, These services are measured at the
fair value of the instrurrents awarded, Share-based paymeznts may involve equity-settled or cash-seiled
instruments. The Comgpany does not have its own share-based compensation plan, but participntes in the
pians of its parent, As the shares are granted by the Company’s ultimate parent, GDF SUEZ, the
Company follows IFRIC Interpretation 11, JFRS 7 — Group and Treasury Share Ulnmate Transuchions,

Q-1 Stack Option Plars — Oprions gramed by GDF SUEZ 10 employecs of the Company are measured
at the gran ¢ate using a binomial pricing model, which 1akes tnte account the charagteristics of the plan
concerned, marker data af the time of gram, and a behavioral assumption in rclation to beneficiarics. The
value determined is recorded in personnel costs over the vesting period. offset through equity,

(2.2 Share Apprecitiion Rights — In 2007, GDF SUEZ began 1o prant employees in the United States
share appreciation rights (SARs) instead of stock pptions. SARSs are also granted with certain employee
sharc purchase plans. SARs are settled in cash, Their fair value is expensed over the vesting period of
the rights. with an offsetting entrv recorded in employec-related Nabilities. Changes in the fair value of
the tiability are taken 1o income for each peripd.

Q.3 Shares Cirarved 10 Emplovees — The fair value of bonus share plans is estimated by reference 10 the
share price at the grant date, taking into account the fact that no dividends are payable over the vesting
period, and based on the estimated fumover rate for the employees concemed and the probability thar
GDF SUEZ will meet its performance targets. The fair value theasuremend also 1akes inio account the
nantransferability period associated with (hese instruments. The cost of shares granted 1o employees is
expensed over the vesting period of the rights and offset against equity.

QA Employee Shere Prrchose Plans — GDF SUEZ's corporate savings plans enable employees to
subscribe to shares at o lower-than-marker price. The fair vaiue of instruments awarded under employee
share purchase plans is estimated 1 the grant date based on this discount swarded 10 employees and
nontransferability period applicable 1o the shares subscribed, The cost of employee share purchase plans
is recognized in full and offset against equity.

R. Exploration and Production — In compliance with 1IFRS 6, Exploration for cmd Evatuanon of
Mineral Resowrces, the Company uses a method based on the successfial-efTorts method 1o account for
the costs ingurred, Under the successful-efToris method, with the excepiion of acquisition costs of
licenses which are capiralized according to 1AS 38, a direct relationship berween costs incurred and
reserves discovered is required before costs are capitaiized. When proved reserves are found, previously
capitalized costs are classified from exploration assets to assets in the development phase. If there is no
proved reserve (dry well), previously capitalized costs are charged to operating cost.

During the developient and production phase, costs arc capitalized 1o propeny. plani, and equipment if’

it is probable har futnre cconomic benefits associated wilt Aow to the Compaity, and the cost of the item
can be measured reliably.
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SIGNIRICANT EVENTS

Dusing 2005, one of the Company*s subsidiaries,_ Neptuns LNG 1
Was pursuing the devclopment of 3 deepwarer pont for LNG delive
10 miles pff the coast of Masspchysens, The projee ingludes speeip
and a conneerinn 'O an existiny pipeline, The ships are nwned by an
Company enterey inte g subcharter ABTEEMmEn) chanetiy
period from January 24, 201 10 December 31, 204 1. Costs incarred

related o this Project were $409 million and 539! million
The majority ol the Project was placegd in senvice on Apri)
buoy remains i Construction i progrege., Construction is estiy

fully aperational in Sepiember 207

In May 2008, the Company atquired on indireoy imerest in Astoria E
OWns a 570 megnway Benernting facitity i the New York arca, The
approximately [5o4 of the Paninership and haqd significant influence,
Accordingly, it was accounted for using the equity method pf accoun
Company Purchased addirionpl £Quity interesis i Bowery
irtterests iy Astaria Projeet Partners LLC Apor purchasin
Aareements with JEMB Fumily L.P, sy £)F Astoria )1
Bay, Steinway Creek, and Astoria Projest Pasiqers LLC,

of the Company-s Previously held imesimen in Asipy

Company*s Prapastionately consolidnted nffilintes, Bo
Previeusly shown g the investmene iy assecintes ling iy ih,
Roeordance with jFRS 3 (revised), 1 Company revnjyey its Previonsdy hld
revaluation gain af $0.3 million on its previousiy held Cquity interest, Ag
thy Campan_\' elecied 10 fecory 1he nonmmmiﬁng interesy {NCT) 01 the
acquiree's ideng; finble ner as3e15. See 1oial purchyse irice betow (in oy

Cash on Juneay 7, 2010

Casht on March 3, 2010

Contingent cansideration ST ey
Totat considetation iransfemed

Fair value pr previons ivestmeny i #ssocimes

‘Foral purchase price

.22
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offiliate. g in Jang
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010, while S58 1ition
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1 Panners ).C beld ihreo
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PN}, anhounced thay it
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ety LLC (" Astorin 17y which
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but nat congro, over Asloyin |,
On Janvary 7, 309, the

oF $49.7 million
ugh the

Creek. which wag
olidated balance sheess, In
fterest and recorde 5
Hlowed by IFRS 3 (revised),
NCI's proportipnase share of the

5205266
7,378
11.093
224.637
49,798

$274,385

Astoria } was Rlly consoliateg effective ag of Janwary 7, 2019, Below is the bajonee sheer of Asiorisy |
At the dare off obtaining contraf (in thousandsj:

Goodwilt 5 140
Propeny, plan, and equipigns — pey 1.120,147
Land 40,300
Intangible 1,609
Other agsers 47,978

Total nssers ALquited 1.21).527
Longeterm barcowings 668,355
Other NENCBITEN] linhilitieg 2,848
Short-tonn borrawings 36,636
Cther cumeny liabilirjes 39178
PPA liabiliey b,40%

k T

Noncontroting mierese 182,709

Toual liabilitiey aequired 937.142
Net assets acquired $ 2715385

The Company aequired $28 5 million 1 feceivables ang S18.2 milkion in cash in the acquisition,
Astoria | contribuged $250.5 mittion Tevense and $2.1 mijljon Bt loss ta 1he 2070 consolidated
Stacement of income,

On June 6, 2008, the Company acquired an indirect fliterest in Astariz Energy 11 Li¢ {"Asteria 17y
which was formed 1 own, construct, ang operate a 550 Megawalt-penerating faciliny adjacen; 10 (he
Astotia [ faility, Oy Tuly 2, 2609, Asions it closed irg project finance Package which included ity
commitments from the four pariners and debt commitments from 33 panticipating banks, The Company

base equity commitmeny in 201 § as the Astoria Phase IF Project ingyrs CORMIICIinn costs, The project ig
espected (0 become aperational in the second quarier of 20) 1. The Company has significan inNuence
aitd applies the equity methad of accounting for jtg investmens in Astona 1.

It Juntsirye 2009, the Company completed the purchase of 2 proup of Exploration andg produtiion {E&p)
assets in {fe Gulf of Mexico a1 5 05t o $208.9 mifliog, During 2009, impainnen expense of

S152.1 million Was tecarded related to these assers (see Note 23). Duriag 2010, addfianal impairment of
S$43.5 mifkion wag taken, in January 2011, 1he Tnjority of the psserg wete sold to an affiliate {see

Note 24),

Dusing 2000, )e Compiny nchipye Sommereinl operationg gy three Facilities: o 95. 2-megaway dypl-

fucl fiyed simple cyclg POWer peneration Tacility located i Waterhury, Copneg icui; n 99-megawan wing

farm in New Brimswick, Conada: and 5 70 FEEANANt expansion of the West Cape facility.

On May 1, 2019, the Northfielg Mountain hvdre facibity began e drawdown of jsg pper reservpir ag
Part of a planned Hewagring Ouibge that wys schedufed fo 1ast 23 duvs. The COSt estitates far the
Profects were appraxiately §2 4 million, Buriag the drawdown of Northfield's upper reservair, n
sighificam quantity of sify migried (o 1he intake channel and inlo the Pressure siafl inenke siructure, The
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removal of the silt, especially from the tailrace, was more chailenging than initially anticipated. The
siation returned 10 service on November 21st. The roral cost of the outage was $47.7 million, with

$£6.1 million related to pans replacement (capitalized) and $41.6 million relaied to silt removal,

£21.2 million of the to1al estimated silt removnl costs have been capilalized as a now major maintenance
assel at Northfiteld that will be depreciated over the next five years, which is the estimated time until the
next dewatering major maintenance. The Company expensed costs of $20,4 million as of December 31,
2010 relnted to sill removal. Additionatly, $6.8 million of the costs associated with undepreciated values
of nsscts that were repinced were recognized as Joss on disposal,

The Company has filed an insurance claim for business interruption insurance to tecover lost margin
during the Northficld Mountain outage. In addition, the Company belizves that a significant pontion of
thc $47.7 million is cligible for recovery through a property damage clnins and has Gled an insnrance
claim for recovery. On Qctobes 14, 2010, the Company requested partial payment on their insurance
claim in the amount of $14.8 million for physical damage and $17.3 million for busingss inlermiption,
The Company expects the property claim to cover essentially all of the silt-related costs and the cost o
repaitireplace any equipment dnmaged by the sile. The Company' has not received a response from the
insurance carrier. Consequently, on December 6, the Company filed o complaint in federal court in
Massachusetts against the insurance cartier. As of Drcernber 31, 2010, no receivables for the insurance
claims have been recorded,

The Company purchased an option to invest in a Plainfield biormass plant in July 2009, On February 16,
2010, GSENA exerciscd the nption to reimburse the developers For the cest incurred on the praject 10
date. On April 1. 2010. GSENA made the decision to nol move forward with the project. On April 15,
2010, the developers made the decision 1o excrcise 1heir option 10 take back the project. GSENA had
£6.5 million in costs in the project ($5.2 millicn capital), which under the erms pfthe contract is
reimbursable by developers upon certain miggeting events. GSENA is continuing to pursue
recoverability of this cost but as it does not believe it is prebuble as defined by IAS 37, the Company has
impaired the full amoum of these costs.

The Company was recently subject 10 tax audits by the Internal Revenue Service (IRS} for 1ax years
2004-2007. The IRS began an nudit 2008 and 2009 on March 9. 201 1. The results of the 2004-2005 and
2006-2007 IRS field audits are in the appeals stage at this time. The Company established n $50 million
reserve for these audits in 2008, In 2010, & poniion of the rescrve was released for issues that were
effectively seitled at the field level, As of December 31, 2010, the Company has @ $35.4 million reserve
(see Note 5.6). which the Company believes is ndequate for accrunl under IAS 37,

REVENUES

The Company's revenucs for the years ended December 31, 2010 and 2009, are ns foilows (in
thousands) (sec Nate 2.L):

2010 2009
Revenues:
Eleetricity and thermal $4,020.899 $3,541,083
Naturnb gas 1,131,821 1,349,371
Gross margin from eoergy trading (11.590) 78,620
Total revenues $5.150.130 $4.060,074

INCOME TAXES

Current (benefit) expense
Deferred expense (benefit)

Provision for income taxes

Computed “expected™ tax expense nt 35%

Ingrease (decrease) in income 1axes resulting from:
State and local income texes — net of federal benefit
Other income 1axed al arate lower/higher than standard rae
Tax credits. primarily Section 45 credits federal bencfit
Change in valuation allowance, related to net operating losses
Revisions in estimutes of deferred taxes

5.1.1 Breakdown of Income Tax Expense — Income tax expense for 2010 and 2009 consisted of the
following (in thousands):

2010 2009

(47,718) 42,433
25.892 (55.763)

$(21,826y  5(12.930)

5,1.2 Reconcilintion to Theoretical Inceme Tax Expense — A recenciliation between the theoretical
income tax expense and the Company's actual income faa eapense is presented below (in thousands):

2010 2009
S (6,030 § 22,387

4,304 1,302
(606) 64
- {9,045}

330 {11.607)
14,176 {17.893)

Standard siming difference adjustment (2.562) -
Impagt of permanent differences due 10 equity-based compensation 577 (2,268)
Impuct of other permanent differences — current year 675 -
Impact of other permanent differences — prior year (1.825) -
Ventus dual consolidated loss reveesa) 920 3.698
Dividends from Mexican-controdled foreign corporations 5719 2151
Decrease in tax resctves {30.473) -
Revision in derivative adjustment {1.61%) -
Minority interest and other book revisions {3.213) -
Other 201y (L7
Provision for income taxes $(21.826)  5(12.930)

The 2010 effective 1ax rate varies significantly when compared to 2009, primarily due to:

» Decrease in tax 1eserves bassd on re-measutement of tax benefits related 1o andit controversy

» Revisions in deferred taxes
+  Expiration of IRC Section 43 renewable energy credits

5,1,3 Deferred Tax Expense by Nature — Impacts on the consolidated statements of income for the
years ended December 31, 2010 and 2009. nre as fellows (in theusandsy:



2010 2008

Deferred tax nsseis:

Loss carrylorwards $(22,942) $(36.74)
Accreals and atlowances (29,618) 40,134
Derivative instruments 28,792 [.108
Tax eredit camylorward. including AMT and Section 45 credits (3.064) 3,333
Other (5.713) 0,359
Deferred tax asse1s (32.545) 17,194
Deferred tax Babilities
Depreciation 60,304 (10.940)
Investments in pannerships (7.909) (62.199)
Other 6,042 182
Deferred tax lisbilities 58,437 (72.957)
Net deferred tax nssets (liabilities} S 25892 5!55.763)

5.2 Income Taxes Recorded Directly into Equity

Al December 31, 2010 and 2009, changes in deferred e recognized directly imo equity resulted from
cash flow hedges and can be analyzed as follows:

2009 Change 2010
Cnsh fiow hedpes $101.418 $(28.596) §72,822
Net investment hedges 321 308 7i0
Total $101,739 $(28,198) $73.541

5.3 Deferred Income Taxes — Analysis of the net deferred tax position recognized in the consolidated
balance sheet at December 31, 2010 and 2009 {before netting of deferred tax asscis and liabilitzes by tax
entity), by type of temporary differcnce is os follows (in thousands);
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2010 2009
Deferred tax nssers:
Loss catryforwards S 104,980 $ 82038
Accruals and sllowances 53,614 23,007
Derivative instruments 18,245 47,037
Denvative instruments — QC1 73,541 101,739
Tax credit carryforward, including ANMT and Section 45 credils i3.403 10,330
Other 179 (3.880)
Gross deferred tax assets 264,262 26].270
Deferred tax liabilities:
Depreciation (309.315) (249.012)
Investments in partnerships (44,372) (52.281)
Other (6,201) (182
Ciross deferred tax liabilities (359.888) 301,475}
Net deferred tax liabilities S (95,626) § (40.205)

Deferred taxes arc reported in the censolidated balance sheeis ag of December 31, 2010 and 2009, as (in
thousands);

2010 2009
Noneurrent deferred income 1ax usset s 1,18 S 21,892
Noncurrent deferred income 1ax linbility {97,377 (62.697)
Net deferred tax liability $(95,626)  $(40.205)

The incregse in net deferred 1ax linbilities is mainly anribuiable to increased accelerated fax
depreciation. This increase is offser by decrease in fair valoe of derivative instruments, nnd increases in
tux loss carmyforwards |

5.4.1 Peductible Tempeorary Differences not Recapnized in the Consolidated Balunce Sheets

The Company had umrecognized tax benefits relating primarily to Canadian and state loss carmvforwards
and other deductible state emporary differences in the amount of $4 1.7 million and $44.3 million mt
December 31, 2010 and 2009, respectively, that, if recognized, would decrease the effective tax rate.
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The expiration dates for the unrecognized tax loss carryforwards a December 31, 2010, are presented as
follows (in thousands):

Years Ending Ordipary
December 31 Tax Loss
2041 8 1176
2612 4,282
2013 587
2014 1,373
2015 and beyond 34,254
Total $41,672

The Company has not provided deferred tax on the undistributed earnings from its forgign subsidiarics,
as the Company has no plans 1o repatriate camings. This amount may become 1axable upon an acwal or
deemed repatriation of assels [rom the subsidiarics or a sale or liquidation of the subsidiaries, The
Caompany estimaies that the total net undistributed eamings upon which it has not provided deferred
taxes to be approximately $222 million and $64 million a1 December 31, 2010 and 2009, respectively.

S.4.2 Uncertnin Tnx Positions — A reconcilimion of the Company*s uncerfain tax positions as of
December 31, 2010, is as follows (in theusands):

Unrecognized
Tax Benefits

Balance — January 1, 2010 $ 66,350
Decrenses based on tax pesitions relming w 2009 (31,533}
Increases related 10 settlements with taxing authorities 530
Balance — December 31, 2010 $ 35.343

INTANGIBLE ASSETS

The Company’s imangible asseis as of December 31, 2010 and 2009, were ns foltows (in thousands):

Intangible Accumulated Carrying

201 Assel Gross Amorfization  impairment  Amounts
Power purchase agreements $470,678 S(432,7140  § - $ 37.936
Fuel, administrative, operating and

mainzenance, and other contracts 20,851 (8.715) - 12.130
Leaschalds 20,510 (20,504) - 6
R&P licenses 189,903 - (18%,768) 135
Noncompete agreements and other 50,289 (12,692) {5.137) 32,460
Totn) intangible assets $752.231 $(474,655) $(194.905) § B2.673
2009
Power purchase ngreements $470,678 $(365973) S . $104,705
Fuel, administrative, operating and

maintenance, and other coniracts 37,094 (10,558) - 26,536
l.easeholds 20510 (20,498) - 12
E&P licenses 189,938 . (152,112 37.826
Noncompete agreements and othey 36.642 (33.271) - 3.371
Total intangible assels $754.862 $(430.300)  S(I52,112)  S172450

The majority of the Company’s intangible nssets have fnite lives as they ore related printarily to
cantracis, and are amortized on a straight-line basis over the terms of the respective contracts, which
range from 15 10 30 venrs, or are matched 10 scheduled fixed-price increases under the power purchase
agreement, The Company has intangible assets of $12.9 million retated to water rights and transmission
credits with indefiniie tives, as therc is no foresceable limit to the poriod over which the asser is expected
10 generate net cash inflows.

The carrying amount for the power purchase agreements is for Northeast Energy L.P (NELP), a joint
venture, and is being amortized over the life of the contracis through 2011 and 2016. The change in
imangibles during, 2010 is primarily due 10 the amortization of the power purchase agreement (PPA) for
NELP and the impairment 1ahen on the E&P licenses, See discussion of E&P in Note 23. There was an
addition 10 intangibles to the Chociaw Gas Generation facility of $4 million relming to transmission
credits for upgrade of 1he customer's physicnl transsission system.

Anorlization expense for intangible and other assers for the years gnded December 31, 2010 and 2009,
was $40.9 million and $15.8 million, respectively.



GOODWILL

Goodwill is the cos1 of a business combination over 1he Company s interest in the fair value of
identifiable assets, linbilities, and contingent liabilities a1 the acquisition date. Goodwill is tested for
impairment ¢ach yenr as of June 30, and upon roview of riggering events in the second half of the year,
Ne impairment of goodwill has been recorded through December 31, 2010, Movements in the carrying
amount of goodwili at December 35, 2010 and 2009, are as follows (in thousands):

Gross amowunt — Janvary 1, 2000 $873.353
Acquisitions adjustment {5.960)
Translation adjusiments 26,265

Ciross amount — December 31, 2009 893,658
Acquisitions £.495
Translation adjustments 10.202

Gross amount ~- December 31, 2010 £005,353

T'he 2009 acquisition adiustment is related 10 a recalculation of taxes relnted to the 2008 scquisition of
FirstLight. The 2010 acquisition is from Astoria | — sce Note 3,

All goodwill CGUs are tested for impairment based on data as of June 30, 2010. The calculation af the
recoverable amount of CGUS is o ined using di d cash flows and the carrving amount of the
assels. The discounted cash fow method uses cash flow forecast covering an explicit period of six years
and resulting in medium-term business plan approved by the corresponding business unit's business
controllers id CEO. When the discounted method is used, valize in use is calculated on the basis of
three scenarios (“low,” “medium,™ and “high™}. The “medium” scenario. which management deems
most probable. is usually preferred. The CGUSs, as determined in accordance with 1AS 36, are the
primary subsidiaries listed in Note 1, with the exceptions of GSEMNA, which no longer has separate
assets, The merchant assets in the past were considered pant of GSEMNA and are now included with
Generation. The only cash flow that GSEMNA will independently generate is related to trading and
origination, which does not 1ely directly on physical assets. The majority of GSEMNA activity telates to
oplimizing and protecting the value of GSENA assets: GSEMNA is no longer considered u stand-alone
CGu.

The recovernble amounts determined under the thice above-mentioned scenarios are generated by
modifying the hey assumpticns used as inputs for the underlying models, and particularly the discount
rates applied. The discount raes applicd are determined on the basis of the weighted-average cost of
capital adjusted to refleet business, industry, country, and curreney risks associated with coch CGU
reviewed, Discount rates comespond te a risk-frec market inierest rate and risks specific to the asset for
which the future cash fiow estimates have not been adjusted, The Company uses estimaies and
assumptions in calculating the recoverable amoum. If the key assumptions of estimates change, the
recoverable nmounts may be different.

3

The major assumptions used to review the recoverable amount of the CGL) are as follows (in thousands):

Carrying
Amount of Measurement Discount
Cash — Generating Units Goodwill Method Rate
GSENA — Gas £245,449 DCF 72%
GSENA — Generation 651,901 PCF 6.1-8.0
GSENA — Retail 8,003 DCF 10.3

PROPERTY, PLANT, AND EQUIPMENT

8.1 Movements in Praperty, Plant, and Equipment — Movemenis in property, plant, and equipment
ot December 31, 2010 and 2009, are a3 follows (in thousands):

Flant and Capital Conitruction
Land Equipment  E&P Assets  Lease In Progress Total
Grena book velue — Januan, 1. 209 — At
cont 526,302 § 531820 t - $188.745 $ 17020 $ 620710
Addiana n 21837 215% - 1,128 534,974
Dizpoals - aLHn - (9.212) - (Rb.359)
Trantfers - 50,825 - 6,k42 (4574667 -
Translsion 97 63076 - - 3.209 72,382
Crroee hool. value — Decembey 31, 2009 — a1
canl 6472 5775411 2 w6378 306004 BRI7, 1
Addiony - 23488 M . 169,324 192,846
Aaldstions due 1o additionnl purchase of
Avtora | 00 112156K - - - 1162 26K
Diponh (154 (50214 . (2om 115 (30,60%)
Transfers (1,055) 501,056 - Lo {302,425 {1515
Transhahan » 32647 - - 210 12853
Uitem bonk vohue — December 31,2010 —
cant 365,600 % 7404672 $ 291 S367.084 $ 178,998 3 K.13334K
A ihid dep o 3y -
Japuary 1, 2009 s - $11.3693860  § - S77.36%) 5 (BIID S(LARSTHNy
Lheporate - 47388 . [RITY - 48,777
Linpairment - {15.351) - [t4] ¢14,540y
Translatian - [{EAEL] - - - 1%
Charge for the year . 211.07% (1 ass) QLAY - (25,8213
Accumulated depreciatinn and impairment —
Decamber 11, 2009 - (3600 1.n55) #1007 (0020 (L0%0, 487,
Diypasals - 201k + 4n 1,53 RRN )
Impairment (22%) (10.245) £5.800) - - e
Tramalaben R 0671 - - - HhEIY)
Tramfo - 1,500 - - 15 1.515
Change (or the year - (112.57K) (2,659 (1345 - (326.5x5)
Joted depreeiation arad s _
December 3, 2014 S (um S(LESESIT  BUISM)  SORNTH 5 UM S(LIKMRGS)
Corny tng amount:
January L, 2003 $26,102 $ 3042431 - $411.382 §41120 §4E11,)
Decomba 31, 2006 26472 4215070 (L1} 98,708 67 584 3127005
Decomber 31, 2010 65,172 3598073 10,46 388,100 16,529 6,145 343
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113 2009, the Company impaired property, pinng, aod cquipient of $14.5 million, primarily related 1o
impairment of the Choctaw Generation Limited Partnership facility. The impairment was the result of
revisians o futwre cash flow estimates. These nmounts are included in impairment of property, plant,
and equipment in the accompanying consolidated statemenis of income. In 2010 1he Company inpaired
assets totaling $16.3 million, primarity zelated to impaitment at Pinctree Power Fitchburg (“Fitchburg™)
plant of $10.4 million. and F&P of §5.8 million (see Note 23), The S10.4 mitlion impnirment at
Fitchburg was due 1o propused changes to bipmass cligibility for the Massachusetts Renewabie Energy
Pontfolio Standard Program. The Company viewed these changes as a triggering event and noted that the
discounicd cash flows fair value for the Fitchburg plant was lower than the current book value of
property, plani, equipment. impairments taken prior to January 1, 2009, 1maled $554.6 million.

In 2010, GSGNAH reduced the useful life of the Matthew LNG Vessel to coincide with the end of the
Allantic 1.NG Parchase Contraet (18 years) as opposed to its original useful life (23 vears), The driving
factor for this chanpe in accounting estimate by management is stricter emissions regulations on LNG
vessels in the northeast region, coupled with more efficient vessels being built pver time, This resulied
in a $4.5 million increase in depreciation in 2010 refated to the Marthew LNG Vessel. The change was
accounted for prospectively in accardance with 1AS B, Changey in Acconnimng esimates and errors,

In 2009, loss on dispesal of assets of $39.5 million is primasily related to the major ontage replacement
of componentized parts that had not been fully depreciated. In 2010, loss on disposal of assets of

$16.2 million is comprised of $6.8 million due (o dewatering m FirstLight (see Note 3, $1.3 million
retated to the sale of n portion of Biopower and the remainder is rebated 1o the major outage replacement
of componentized parts that had not been fully depreciated.

The Company accrued a total of §3,1 million and $19.2 million in construction costs for property, plant,
and equipment in 2010 and 2009, respectively. The Company also transferred $25.4 million and

£8.5 million from other current assets to propeity, pluni, and equipment related 10 mnintebance
performed under long-term serviee agreements {LTSAs) in 2010 and 2009, respectively,

8.2 Capital Commitments — in the ordinary course of operations, the Company has entered into
commiments related to the purchase or construction of property. plant, and equipment, The Company’s
projecicd committed capital cxpenditures are as follows {in thousands):

GSGNAH (Neptuned ¥ 11359
FirstLight 34,542

Total development commitments 45.901
Maintenance — LTSAs 697.067
Totat £742,968

See discussion of Neptune in Note 3, FirstLight staried a construction project at fis Northiield facility
tha will involve the overhaul of cach of the motor-generator pump tuebine units. The project includes
strenpthening of four rators, three new wrbines. four new generntor windings, refurbished poles in
existing units, and a new transformer. The project is expected 1o increase energy production efficiency
und begnn in January 2011 with a planned completion date of Muy 2014,

Certain subsidiaries of the Cotnpany have entered into long-term warranty agreznienis with Siemens nnd
LTSAs with multiple vendors that provide for routine maintenance. major maintenance, and replacemen:
of specific pants covered in the agreements. The terms of the apreements vary,

Borrowing costs capitalized on consiruction-in-progress expenditures were 55 million and $15.3 million
in 2010 and 2009, respectively.

INVESTMENTS IN ASSOCIATES

9.1 Breakdown of Investnients in Associntes — Breakdown of investmenis in associates as of
Decernber 31, 2010 and 2009, are as follows (in thousands):

Carrying Amount of Share in Net Income
in in A L ol Atsoci;
P D ber 31, D bey 31, [, ber 31,  December 33,
Interest 241D 2009 2010 2008

Asloria Prajecl Panners LI.C HA Y £ . § 73,569 $(603) §  ndh
Asloris Projec Pariners 1T LLC 3no 70,933 28,193 mn 2774
SLEZNVWNA/DEGS of Lansing LLC 392 433 681 516 1207
Shreveport Red River Lhidities, LLC 301 1.9 5,089 {403) a1
Totak 580,525 5107552 $(834) 5 {1350

On January 7, 2010, the Company purchased additional direct nnd indirect equity interests in Asioria |,
After purchasing these interests. the Company obzained control of and consolidated Astoria 1.

9.2 Key Figures ol Associates — Key figures of associates as of December 31, 2010 and 2009, ase as
follows (in thousands):

Pezcentage Total Noet
010 Intatase Assole LiabilHios Ravenugs Income
Astoria Project Partners 1L LLC oo F 1095482 51,029.554 5 - ${6TIY)
SUEZ/VWNA/DEGS of Langing LLC 39.2 2,898 1.7 434 1317
Shrevepon Red River Utilities, LEC 392 32670 25049 8O0 (2061)
Total S L131.020 $1.056597 5 13,734 $ (7460

Percentage Tolal Net
2000 Intereat Azaels Ulabilitles Rovenues tncoma
Astotia Project Pariners LLC 1LE% § 695,207 5 AT334% 227113 517.36)
Astoris Project Partners T} LEC 300 618771 634,710 - (3,195}
SUEZ/VWNA/DEGS of Lansing LLC 392 3.2y 1,293 4,808 3,078
Shrercport Red Riser Utilnies, LLC 392 40627 27,644 9,119 L1613
Tolat 51,357,034 51,336,995 $H.00 §17,857

‘Ihe Company adjusis its share of net inconse of associates for 1he depreciable portien of the premium
paid far its investment in Astoria | and 11,



0. INVESTMENTS IN JOINT YENTURES The Company had fair value adjustimenis of its natural gas inventory of ${3.1) miliion and $3.1 million
as of December 31, 2010 and 2009, respectively.
The Company accounts for its interest in joint ventures using the proportional consolidation method,

Contributions of joinl vertures 1o the Compnany ‘s consolidated finascind statements arc as [ollows (in 12. OTHER ASSETS
thousands)y:
12.1 Other Noncurrent Assets — Other poncurrent assets at December 31, 2010 and 2009, were as
Consoligation  Current Hoacumrent  Lurrent MNoncurrent Cucrent Net follows (i:ll IhOlISmldS)_'
Percentage Asels Assels Liabittes  Lisbdtiges Revenuss  Incoms {loac)
At Diecerber 1. 2010 2010 20069
Northoast Fnergy L Se%  $5SHRT  S2ITEY Sl S 532K 915RIM 519,023
Wineohi (me Fartnerahip EY 556 1020 1012 . 2% 1248 Other noncurrent assets:
Pepen linergy S —suliz o
%‘;m-nlﬂlgl! 4 T b 1,19 7.402 141 pRET] 1516 K9 Supplemental executive retirement plan cash surrender value $13,452 S 11,869
Drlta Township Utilities, 1L.C 15 A1 27 2504 12 Eid 244 Rabbi trust 21,527 19,694
‘:I’ . :3,: ' :-;57 . . yinét . ‘5;(;’ Prepaid broker fees 3.574 7,194
51 2170 53 1369 R o2 ‘o Other long-term assels 21,217 26,780
SUEZ-IEGS of Sibvee Grove LLC 51 W 2475 1% . 511 sa¢ Long-term restricied cash greater than one year 19.391 36,930
SURZ-1EGS of Owipg Milln 1.LC 51 5,840 2951 0 - 44 541 — —_—
Uwings Mills Energy
Iwa;:m; Leasing L1.C 1 - 1.692 101K - 51 [ Toztal o1her noncurrent assels £79.441 $102.476
SUHZ-DEGS of Tusculs, LLE sl 494 913 2,007 - 991 2,460 e
Consolldation  Current Cument Curyent Net 12.2 Other Current Assets — Other currens assets a1 December 31, 2010 and 2009, were as follows (in
Perceatage Assets AsEem Lisbilities Llablites Revenues  Income {Loas) !h.GI.I.SaII.dS):
A December 31, 2009,
Nartheast Energy )I* So%  SALIZK  $201095  $1n,020  $1021k 129030 $34,660 2010 2009
Winoaski Une Partnership 0 530 1234 A0 50 2308 1410
Fopeo gy Seusees —SULL w 2502 7945 117 7.0% a2 260 Other current assets:
Lhilities, LL.C 49 159 595K 1o 5923 @ 27 Prepaid expenses % BE 165 §26.909
Jutions L1 €0 (L 205 - - - [Re0] Current taxes 33,116 -
sl AT 16,838 224 - 12.45% 184
5 1681 81 " . 391 o4 Other curvent assets 4,160 447
51 M 1578 B4 . 591 wh
oy 3 3 1163 anl - 4 7 Total other current assels S 125,441 $31.356
Equpmenl Leaving [LC 8 - 1941 3 . 3] 57
SUIZ-DHGS of Teseals, LLC 51 e 9436 60 - DA 1108} 13. FINANCIAL INSTRUMENTS OTHER THAN DERIVATIVES
In several joint ventures with Duke Energy Gencration Services Holding Company. Inc. (DEGS), each 13.1 Financial Assets — The Company s financial asscis are classified under the following categories
partnier has 50% of the varing rights, bt either 51% or $9% of the rights to the eamings and net assets of at December 31, 2010 and 2009, (in thousands);
the venture.
e 2010 2009
11. INVENTORIES Noncurrent  Current Total Total
Majar classes of inventory at Decemnber 31, 2010 and 2009, were as follows (in thousands): Trade and other receivables s - $595.664 5505664 $631,634
Shart-term notes receivable
2010 2009 from affiliaies - - - 30,801
X Cash and cash equivalents - 166,201 160,201 152,410
LNG inventory $ 16,8610 § 20466
Naturad pas and other fuel inventory 79470 9346 Total financial assets s . $755,865 $ 755,865 $820, 845
Spare parts 25,089 17.528
Green certificates 5.284 5,843
Gireenhouse {emission allawances) +8,048 46,215
Other inventory 1.531 1,I358
Total inventories S177.183 $193,631
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13.1.1 Lonns and Receivables Carried at Amortized Cost — Loans and receivables carried at
amontized cost at December 3 1. 2010 and 2009, were as follows (in thousands);

2010 2008
Noncuirent Current Total Total
Trade and other receivables — net:
Trade deblors § - $339.508 $£339.508 422,327
Trade-debiors-refated aceounts - 37.801 37,801 12,527
Unbilled revenue . 189,301 129.301 171,330
Allowance for doubtiul accounis - (21.427) (21.427) (7.948)
Tetnd trade and other
receivables — nct - 545,183 545,183 598,236
Collateral cash — asset - 50481 50,481 33,308
Notes receivable from affiliales —
cash pool - - - 36,801
Total notes receivoble from
alTiliates - - . 36,801
Total $ - $595,664 $595,664 S668.435

Margin accounts seceivable and payable represent primarily cash en deposit with or received from
counterparties and brokers to satisfy margin (cush collateral) requirements with respect to financial and
forward contracts. Such deposits will be refunded back to the Company or the counterparty: at the time in
which all oblipations under the contracts have been fulfilled,

13.1.2. Cash und Cosh Equivalents and Restricted Cash — The Company's financinl risk
management policy is described in Note 2.F, Cosh and cash equivalents totaled $160.2 million and
$152.4 million at December 31. 2010 and 2009, respectively, which includes restricted eash of

$26.4 millien at December 31, 2010, and $28.9 million at Decernber 31. 2009, and exclides noncurrent
restricted cosh of $19.6 million and $36.2 million 0 December 31, 2010 and 2009, respectively.

13.2 Financinl Liabilities — Financial fiabilitics include borrowings and debt and 1rade and other
payables, as well as financial derivative instuments which are repotted in derivative instruments line
itemns in the consolidated statcrnents of financial pesition.

The Conmpany's financial liabilities ather than derivative insiruments at Dacember 31, 2010 and 2009,
are as follows (in thousands):

2010 2009
Noncurrent Current Total Total

Borrowings {Note 15,
financial debt and borrowings) $3.895,805 $306.229 £4.402.124 54,086,011

Cash pool {pavable} - 38,886 38,886 -
Trade and other payables - 430,300 430,300 397,715
Total $3.895.805 $975.415 $4871310 $4,483.726

13.2.1 Trade and Other Pavables — Trade and other pryables at December 3E, 2010 and 2008, were
as fotlows (in thousands):

2010 2009

Noncurrent  Current Tetal Total
Trade accounis pavable 5 - §231.945 $231.945 $251,379
Accounts payable — related party - 17,383 17.383 14,339
Collateral cash - 1,750 1,750 2.200
Accrued expenses - 179,222 179,222 129,797
Tonal s - $430.300 £430.300 $397.715

13.3 Fair values — Fair values reflect the cnsh that would have been received or pnid if the instruments
were seltled at year-end. The fair value of cash and cash equivalents, trade ard other receivables, aml
irade and other payables are not materially different from their camying amounts because of the shon-
term nature of these insirumenis andfor beeanse the stated rates approximate market,

At December 31, 2010 and 2009, she Company’s camrving value of long-termn fixed-rate debt was
$1.7 billton and §1.3 hillion. respectively, with estimated fair values oFapproximately $1.8 billion and
£1.2 billion, respectively (in thousands):

2010 2009
Carrying Falr Carrying Fair
Valuo Valuo Valup Valuo
Long-term fixed-rate debt $1,651,558 51,753,967 51,304,638 $1,326.298

RISK MANAGENMENT ACTIVITIES

14.1 Risk Management Activitics — Trading — The Company employs various ivpes of derivatives
including Auures. forwards, swaps. eptions, and other physical and financial instruments for the
purposes of risk management and irading activities, The trading activities include both exchange-traded
und bilateral conmacts. GSEMNA conducts these rading activities to generate profits on short-term
differences in market prices. This trading activity is ceniered on commodities ind geographical areas in
which the Company has nn asser presence. Trading activity is governed through the use of varions
limits, including value ar risk (VaR), deal tenor, and location restrictions. GSEMNA also serves as o
market niaker for other Company affiliates by fulfitling those affiliates’ hedge requirements.
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Balonee Sheet Trewpment — The Conipany accounts for its nontrading derivatives at fair value on the
batance sheet in accordance with [AS 39. A summary of the Company’s irading and nontrading
derivative short-term and long-term assets and liabilities as of December 31,2010 and 2009_is ax

follows (in thousands):

Derivative 4
derivatises) — yading

Detivative i s (i I
derivatives) — undesignaied hedges

Detivative instrumenls — comimetcial contratls

Derivative asszis o fair value through incame:;
{including it

Total deris aliv ¢ nssets ol fir value through income

Designaled hedges:
Commodily
Financia}
Toial designated hedges

Tolal derivative asseis

Deris ative linbilitics ot fair \'u.lug through income;

Derivative j s (3 '
derivatives) — tradim,
Derivative instruments (inctudmg commod:ty
derivatives) — undesignated hedpes
Derivative instruments — eommercial contracis
Deris ative mstrumenis — financial

Tolal derivative lizhlilies ol [ir volue through incame

Designated hedges:
Cammodrty
Financial
Total desipnaicd hedpes

Totat derivativ ¢ linbilisics

Of the designated hedge values above, fair valee hedges had a fair value of $13.4 million and

2010 008

Noncurrent Current Total Total
s - § 26,350 § 26,350 § 5060
ha it 67691 92400 115,175
40,107 11,230 71,427 285060
34.500 £05.271 190,267 1. 195
431163 82,749 125812 30774
1,724 13354 15.083 hn.659
14,787 96,108 140,895 iI6 475
S120.783  $20L379  $331.162 $300.670
2010 2009

Noncutient Cument Totnl Tatnl
s - S 10K R5S §LOR 835 $ Jean
47,839 T4.08] 121,920 LN
7,194 004 13,19% 15,564
5,390 3078 8,68 6,720
HnA23 192,018 25241 162,443
RL160 167,523 HME.6RD 205026
45,363 35235 20600 21,006
126,531 202,75k 329289 376,032
$ 186,954 XTI $581,730 $53R.475

$62.6 million a¢ of December 31, 2010 and 2009, respectively. Net investiment hedges had a fir value
of $(1.8) million and $0.9 million. as of December 31, 2010 and 2009, respectively. The remaining

designnted hedpe value from above relaies to transactions designated as cash {low hedges.

-0 -

The Company’s current and noncurrent denivative assets and liabilities at fair value by tvpe as of
December 31, 2010 and 2009, are as follows (in thousands):

Dengnated hedpex
Nalural g21
Furuandsffutes
Swap

Total
natural pox

Eleciniuity:
Forwarduluteres
Ynap

Tolal

electnaity

Finaneial
Intetest rate
Exchange

Taial
Minaneial

Onher

Tolal designated
liges

010 2000
ARBELE Liabilies Aseete Liablitles

Current  Moncurrent Current Curreat Cusrent Noncurrent
L - 5 5 - k3 Q2n % - 1 91 - $ [0 T 1 [E]]
62.751 15486 {4.185) 905 kA1 25.16% {41,030 (5591
53269 IKABE 4413 (3.904) FR6D 16K (31,290: 15.595)
. Rrad (90,559 (51.078) - 2,318 (HE5KT) [CrAL )]
5004 3128 (31.240) 21,502 - 2 31,510 25.378)
5014 3451 (341,399 (33580 - 2ATY !lS‘J,'II"f) (730811
. 1724 (1435 (45.365) - . (45,010 (Y8567

13159 - - - 46,761 19.93K - -
13,159 1724 1415 (45,368} 46,761 19938 (45,030 15,967
LLd66 1,126 23,100 (d.681 1,313 2 12,124 15619
506108 S4BT 0202.75% §1126.331) 35563 $50.512 §1255.570y  $¢1200462)
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F1%[] 008
Anzets LisbEdies Assets Liahimmy
Carrent  Monewtrent Current Korcuerent Current Noncurreot Cuzrem. Nongusient
Undenprated hedpes
Natural gan:
Forvardefutures s a8 3 - $ (6400 5 (5IK) % 1 L I LENURL U SR KAL)
Ophoms . . 15181 (1) - . B -
Swap 2017 12,782 31.290; any 24 648 6916 121 0%) (5.307)
Total ratira?
=13 23370 FIK2 363D (RE5TY P il 6,519 .22%) (2926)
Flecrticaty !
Forwarde/fuhores 1258 Tan (1253 22,4643 K673 TETS (13429 (15,6663
Optionr 128 13 (1541 64) 1221 - fral] .
Sunp FERIR) [AL] Qo528 (17780 W 1095 2e12n (14567
Total
clee iy S 1610 N2 036 SR AAS 26,749 [AZALY) Ay
Ol peaducts —
frrusrdwTurarcs - 2% {60600 - 134 - -
Warments (Nute 21) - 4095 . - AR L3z ]
Interest 1aie - - 10781 (3390 (342K} {3.292)
et {R.8R5) 3947 1495 L4 260 H53 <20 454
Trading avects
o hisbilitees 24380 - €108 k55, - 50460 - Godl -
Commerrisl
conimcty 1l.2%w 60,197 6,0014) 194 rAKI 11424 5207 10,157y
Total fair vahe 10527 TR0 S{IO20IK}  1604LY) $ 137650 $56.5%9 S(I00.KKS;  ${51551)

Commercial contracts marked to market as disclosed in the above tnble refers to contracts that support
the Company's core business lines, but are required 1o be marked to market under IAS 39, ns they are
not scoped oul of IAS 39 undes the “own use™ scope exception and they do not quatify us hedges.
Examples include medium-term and long-term sales of natvral gas with volumetric variability,
renewablc cnorgy credit sales. and cenain ransponation caparity contracts. The inble above discloses
the unrealized profit and loss of the contracts in each reporting period. Specifically. the profit and loss
elect of the application of 1AS 39 10 these contracis has been disclosed in the table above, The realized
income or expense from these commercial contracts represents the phiysical setflement of these contracts
at contract prices. snd is recorded in gross margin witls the remainder of the Company's commercial
activity.

The “Other” line in the table above is made up predeminanily of liquridity reserves that are used to adjust
the fair values of derivasive i from emidmarke! prices to bid and ask prices as appropriate for
purchases and sales, respectively. The liquidity reserve and other netting adjustments in the above table
are allocated to nssets and linbilhies in & manncr that differs from the methodology vsed 1o nlloease the
liquidity reserve to assels on the liabilities on the balance sheet. This allows for the total fiir value of
each of the nssers and liabilitics in the 1able above to mateh the balance sheet asset and liabilities, while
still seflecting the pross assets and liabilities by category and type in ihe table above,
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Accounting for the Change in Risk Management Derivatve Uaties — the Company immediately
recoghizes changes in the fair value of nonbedge denvatives in mark to market on commodity contracts
other than trading instruments in the consolidated staiements of incente. The Campany applics cash flow
hedge accounting to certain of its finuncial und commodity rish managemen derivatives and applics fatr
value hedge accounting to certain of its financinl risk management derivatives. The Company recognizes
changes in fair values of derivatives approprintely documented ag fair value hedges in earnings as ofTsers
10 the changes in fair value of related hedged assets, liabilities, and firm commitmenis.

The Eurobond hedges discussed above are the only instances of fair value hedges. The earnings results
from the Campany's derivatives designated as fair valie hedges and from the hedped item as of’
December 31, 2010 and 2009, are as fellows (in thousands);

2010 2009
Fair value hedges
Gains (losses) on the hedging instrument $ 5,220 S(7.335)
(Losses) pains on the hedged itern {5.220) .

Tolal fair value hedges s - 5 -

The Company recognizes the changes in foir values of derivatives appropriately documented as cash
flow hedges of forecasted transactions in equity until the hedged transactions oceur and are recognized
in eamings.

The following table shows the vear in which the Company expects the derivatives that it has designated
ps ¢ash ftow hedges to affect earnings, The fiss1 tabe discloses the notional amount of the connmodity
hizdged Forecasted transaciion {in GWh add 1he second 1able discloses the notional amount of the
financial instrument hedped forecasted transactions (in thousands):

‘fear of Earnings Impact (GWh]

201 2012 2013 2014 Total
Commodity:
Natural gas (7.194) {5.597) (3.449) {1,054} (17.299)
Electricity 19,110 8514 2.032 196 29.852
Total commodity hedges 11,916 2,917 {1.417) (858) 12,558

Year of Earnings Impact {000's)
2011 2012 2013 2014 + Total

Financial hedges —
expected swap scttlements £126,188 $17.877 $33,156 $ R.305 $ 185,508

Total financial hedges $126,188 $17.877 £33,136 $ 8305 $185.506

‘The Company formally nssesscs, both at inception and a1 Jeast quarterly thereafter, whether the
detivatives that are used in fair value and cash flow hedging relationships have been highly effective in
offsetting the changes in cither the fair value or cash flows of the hedged ivem and whether or not there
is n reasonable expectation that the hedges will continue to be highly effective on a prospective hasis
‘The incffective portion of ahedying derivative’s change in fair value is recognized in eamings in the
period of change. When it is determined that a derivative ceases 1o be a highly effective hedpe, the
Company discontinues hedpe nccounting,
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The movements 1a equity resulting from the Company’s cash flow hedge activity, including he
recopnition of ineffectiveness in earnings as of December 31, 2010 and 2009, are as follows (in
thousands):

2010 2008
Equity movements:
Losses recognized in equity — effective portion of 1he hedge S(B7.870)  $(17.255)
Gaing reciassified from equity info inceme — settlement 172,252 28,276
Profir and loss — grins (logses) recopnized for hedge ineflestiveness 8,538 (380)

Accointing for the Setllement of Risk Monagemem Derivatives — When the Compnny realizes its mark-
to-marker assets and liabilities related to its nonirading risk management activities, it records that setled
vesuli in operating earnings. The Campany reflects elegtricily and steam sales as revenue and records the
cast of purchasing fuel commodities to satisfy those sales in purchases in the consolidated siatements of
income. For the years ended December 31, 2010 and 2009, the Company recorded $(259.2) million and
$(385.6) million. respectively, in gross margin for the settlement of risk manzpement derivatives,
including both designated and undesignated hedges,

Qther Commoddizy Contracts — All of the Company's physical electricity capacity sales conracts are
own.use contracts, which 1AS 39 requires to be accownted for on an accrual hasis. The majerity af the
Company’s retail electricity sales are own-use contracts, which the Company accounts for on an accrual
basis.

The Cempany s trading and nontrading financial and commadity derivative resulis as of December 31,
2010 and 2009, are as follows {in thousands):

2D 2000
Eapenses trcoma Nit Expenses Income Net
Finance coxt on bomrewings:
Interest nn grows harmvangs, inghding
puarantes and other fees $2KI56H 0§ - ${2K2,963) 39y 8 - $30.Th)
Bank and other interest ncome 14,507 4076 AN [2.857) 8561 5.4
£32iny am) Tovsee op hiedger of boymwings (2.045) 16,455 13,454 B0 24, 3K0 14386
Financia} (expens) meome 2915161 051 270,097 {218.603) 28541 21062
Commadily denvative () inconsc
{inrenlized change in undeaignnled herdgey (12024 - (435 1) [ 15 - ({340
Devignated hedge we Tectivericss - 5534 8349 [§ei1]] - [REe]
Unreslired chanpe in valoe of cammeicial
conimncix marked 1 market - 45,233 43333 13,002 - [5.002)
Mask ko market on commodin
cotracts ether lkan trading
\nstruments (2m4y 51982 S0u8% (61 . (6240
Ciroed marpin from energy frading (Nnle 1) {11,550 (11,390 - TR.620 18,620
Total linancial (expeds) income Sc1in0Yy  $7T435 141,674y 5{255.54%  $107.56] S(147.982)

14.3 Market Risk — The Company's commodity and financing activities subject it to the risk of
changes in forward commodity prices, interest rates, and foreign currency exchange rates, To manage its
risks, the Company has established and monitors various controls, GSEMNA has established a risk
committee composed of members of senior management that meets 1 least monthly 10 analyze any
transaction that is rot explicitly approved by GSEMNA’s documented hedging policies. The Company's
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trading activity is governed through the vse of various limits, including VaR, deal fener, and location
restrictions, which she risk committee periodically reviews and updates. VaR measures the Company's
maximum exposise 10 an economic loss on its commodity portfolio over one-day holding peried. It is
no an indication of expected results. The Compary measures VaR nt a 95% conlidence interval.
‘Trading VaR includes the sisk nttribwted 10 positions execoted in connection with rading activities. with
the exception of the Company's storage-irading positions. Storage-trading activity includes siotage
capacity contracts, stored physical gas, and derivatives, such ns swaps, futures, and aptions that are used
1o optimize the value of the stoted gas. Siorage activity is govemed by volumetric and tener limits. The
Company's VaR measurements for its trading portfolio as of December 31, 2010 and 2009, are as
follows (in miltions):

Trading

Opening VaR:

Detemnber 31, 2010 S 0.04

December 31, 2009 1.27
Clesing VaR:

December 31,2010 0.39

December 31, 2009 0.04
Average VaR:

December 33, 2010 0.3

December 31, 2009 0.94
Maximun VaR:

December 31,2010 122

December 31, 2009 2.52
Migimum VaR:

December 31, 2010 0.03

December 31, 2000 0.04

Market risk arising from commodity derivative instruments utilized in risk managemem activities is
assessed, measured, and mannged uging sensitivisy anafysis, together with other marke risk exposure
indicators, These sensitivity analyses are calculated based on a fixed partfolio of risk management
derivatives at each year-end and may not be necessanly represeniative of fulure chanpes in income and
equity of the Company. The analyses are determined excluding the impact of commodity purchase and
sale contracts entered into within the ordinary course of business (“own-use” contracts). Sensitvity of
income 10 macket risk arises mainly from cconomic hedges not eligible for hedge accouming under IFRS
{in thousands).

2010 2009
Pretax Pritux Pretax Pretax
Price impacten  Impacten Impacton  mpacton

Soensitivity Analysis Movements Income Equity Income Equity
Newral gas $amwh S(71,57M  $21482 S(B4,792)  $17.048
Electricaty: ST/MWh 208.95% 30,247 185492 30842
Codl Slvien - (1,600 - -
Emgssion rights $34on - 645 - 164
Capacily ST - 6,292 - 7.7%4

14.4 Liquidity Risk — Becanse the Company's risk management activities contractually obligate it 10
exchange commodities and cash flows based on commodity prices at future dates, the Company is
exposed to the risk thar it will not be able to purchase or self commodities at those dates 1o flfll its
chligations. That Tiguidity risk can limit the Company's ability to mitigate its market price risk exposure.
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Tlhe Campany applies a valuation feserve to adjust the fr value of its mark-1o-market commadity assets
arrd Nabilivies to fair vk, That reserve is mere fully explained in the foir value of fmancial insiruments
section below. The undiscounted cash Aows 1hat the Company expects 10 receive or pay by the vear of
expected payment on its derivative contracts as of December 31, 2010 and 2009, are as follows (in
millions):

<1 Year 2 Years 3 Years 4 Years S« Years Total
December 31, 2010:

Deris ative financial liabilttics $(3024)  ${12600 S 5 (A% S @) S(3T23)
Dcrivalive finzneial assets 2064 6.2 186 .7 426 3395
Totnl Decenber 31, 2010 F(I86 D $ (3N 323 % LK $ 33 §(232.8)

December 31, 200%.
Derivative finoneial lisbilities S04 S(I505)  $(H9H (162 5 (3.2} S(6083)
Derivative Gnancial asscts 2360 1R 211 1.2 19.2 3753
“Tolal December 31, 2000 6% S {R7) S §F @M 5 MO £ 23000

The Company marages liquidity risk through employing » mumber of intertal comrols, muking use of
netting and other arrangements to minimize requirements for posting collateral, and participating in
shared working copital arrangements with its parent company and affiliated entities. Internal conteols
emploved include duration fmits on trading and nontrading transactions. limiting, and monitoring open
positions by location, limiting transaction locations. and monitoring cash sources and uses,

14.5 Munjor Customiers and Coneentrations of Credit Risk — Credit risk relates to the risk of loss
associnted with nonperformance by counterparties. The Company maintains credt risk pelicies that
govern the managensent of credis risk, These policies require an evaleation ol a potential counterparty’s
finangial condition, credii rating, and other quaniitative and qualitative eriteria; this evaloation resukls in
establishing credit limits or collateral requirements prior 1o entering into an agreement with a
counterparty. Additionally, the Company hes cstablished controls to determine and monitor the
appropriateness of these limits on an ongeing basis. Risk mirigation toels inglude, but are not Emited 10,
the use of standardized master contrucis and agreements that allow for netting of exposures across
commuoditics, rights to margit, and termination upon the occurrence of centain events of default. Credin
enlancements, such as parental puaraniees, letters of credil. and margin deposirs gre afsa wiifized. The
fair value of essentially sll credit enhancements held by the Company is equal to its notional atnount.
Credit exposure is monitored daity and the financial condition of pur counterparties is reviewed
periadically. As of year-end 2010 and 2009, respectively, the Company held $20. 1 mitlion and

$2 1,2 million of cash eotlateral and posted $15.9 million and $1.8 million of cash collaterni with
counterparties. Cash collaternl provided to countespartics is included in the trade and other receivables
item on the balance sheet, and cash collateral held is included i the trade and other payables balance.

Othes than cash collateral held. there were no instances in which the Company 100k possession of
collateral held as security during 2010 nnd 2009,

Moy of the Company's pawer-generating facilities have one primary utility or industrial customer
uncler a long-term conlracl, A cogeneration facility may also have a single industrial customer 1o which
it provides steam under a long-term contraci, The Company does not believe that these customers
represent a significant credit risk. However. changes in economic, regulatory, or other factors could have
a significant effect on the Conspany s contractual relationships. Sueecssful financial operations of these
plamis ore largely dependent on the continued performance by customers and suppliers of their
obligations under the refevant power sales contract and, in parficular, on the credit quality of The
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purchasers. IT a substantial portion of the Company’s Ieng-term power sales contracts was modified or
terminpled, e Company wosld be adversely affected to the extent that it might be wnable to find ciher
customers ar the same level of conirac profiability.

GSGNAH's primary cusiomer base consists of local gas disiribution companies. electric power
producers, and natural gas marketers operating in the northern United States 25 well as an eleetric powes
producer in Puerte Rico. As of December 31, 2010 and 2009, GEGNAH's largest unaffilisted customer
accounted for 32% and 25%, respactively, of gas sales and its two Yargest unaffilinted receivable
balances represented 59% and 55% of GSGNAH's total receivables, respectively.

GSERNA sysiematically reserves a percentage of its outstanding receivable balances based on the age of
that batance. GSERNA requires collateral. in the form of cash and letiers of crediy, from custemers
determined 10 be high risk for delinquency or defaulh. Additionnally, GSERNA carries nn insurance
policy that pays a portion of its uncollectible amounts.

No individual counterparty of GSERNA, GSEMNA, or GSEGNA presented a significant concentration
of credit risk for the vears ended Deceber 31, 2010 and 2009, Furthermore, no significant past-due
financin! nsset is impaired. The Company assesses financinl assels for impairment once those assets have
became past due for preater than 60 days, The impairmens assessment takes into aceount the
creditworthiness of the applicable counterparty and circumsiances that coused 1he nsset {0 hecome post
due,

The following table shows the Company™s gross ang net exposures 1o counterparties and specifics the
exposurt: 10 its investment grade counterparties. “Investenent Grade™ corresponds o transactions with
counterpanics with a minimum rating of BBB- by Standard & Poor’s, Baa3 by Moody's, or an
equivalent by Dun and Bradstreet taking into zccount the exisience of collateral, leters of credit. and
parens company puarantees (in thousands):

2010 2009
Investment Investment
Grade Totat Grade Total
Counterparty exposure:
Gross exposure $ 228 $ 1276 $ 167.7 $1708
Net exposure 1228 1276 167.7 170.8

The aging of the Company s trade receivable exposure without considering the impact of collateral or
other credit enhancements, il any, held by the Company securing those receivables as of Decernber 51,
2010 and 2009, is as follows (in thousands),

Total Account Past Due Agh

Recalvabhs Current PastDue  ANowsnce 9-1 Months 3-8 Monthe 0-12 Monthe > | Year
016 $505.604 380996 § 210k § ifhd 517,103 $2.19% 3 1.34] 3 w70
2000 $631.631 $534.785 S104 K17 5 0.9 $48,lu2 S4.166 347677 31672

14.6 Fair Value of Financial knstruments and Derivatives — The Company”s nontrading financial
instrumenis consist primorily of cash and cash equivalents, trade receivables, accounts pavable, debt
instruments, inlerest-rate Swap ngteements, currency swap agreemenss, and commodity instrements, The
book valves of cash and cash equivalents. trade receivables, and accounts payable are representative of
their respective fair values due 10 the shori-terim nature of these instnrments, The fair valuz of debt and
related-pmty receivables and payables are discussed in Note 13, See below for details on the Company s
inferest-ale SWap agreements, currency swap agreements. frading derivatives, and nontrading
comnmuodity derivative instrmmenis.
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The Company defermines the fair value of these contracts using quoted prices, forecasted market prices,
and il those sources are unavatlable, vaiuation modzls available from industry sources. and apprapriste
valuation adjustment methodologies, Certain valuation models include as inputs forward commodity and
basis prices, which eatend beyond the period for which liguid marker pricing is availoblc. 1a those cases,
the Company extrapolntes forward price curves incorporating assumptions aboul seasonality and
volatility of prices and other Factors specific 10 individual commoditics and markets,

The Company cinssifics the fair value measuremenis in i1s foancial statements using o fuir value
hierarchy thnt reflects the siprificance of the inputs used in making the measurements. The hierarchy
splits measurements in three levels. Level 1 includes only those fair value measnrements that are 1aken
directly from unadjusted quoted prices in active markets for identical assets or liabilities, Level 2
includes inpiets cther than quoted prices included in Level | that arc observable either direcily or
indircetly, Finally, Level 3 inputs are those that are not hesed on observable market data. The
Company’s fair value measurenients by level as of December 31, 2010 and 2009, are as follows (in
thousands}:

Level 1 Level 2 Level 3 Total
Eair value by Level as of
December 31, 2010;
Portfolio mansgement:
Derivnlive assets £ 191,730 $ 305,143 $ BOASD $ 577,363
Derivative liabilities (117.695) (609.714) (22,325) (749,734)
Trading activities:
Derivative assets 166,267 18,355 - 184,632
Derivative liabilitics (238,459 (28.676) - (267.135)
Tatal December 31, 2010 § L8453 $(314.882) ¥ 58,365 S(254,674)
Level 1 Level 2 Level 3 Total
Fair value by Level as of
Decemnber 31, 2000:
Portfolio management:
Derivative assets S B1,465 g 422,109 $ 62,162 $ 565736
Derivative liabilities (82.895) (680,519) [53,580) (817.024)
Trading nevvities:
Derivalive assets 169,924 92971 - 262,501
Derivative linbilities (159.639) (89,779 - (249418
Total December 3], 2009 § 8855 $(255242) % 8,582 $(237,805)

There have been no transfers of assets or liabilities between levels of fair value. The movemen of
Level 3 values between December 33, 2010 and 2009, aze as fellows (in thovsandsy,

Assets Liabilities

l.evel 3 fair value — December 31, 2009 562,160 $(53.580)
Gains (losses) recorded through earnings 23,540 28,006
Gains {[osses) recorded through OCI - -
Settlements 4,574) 3.319
Level 3 fair value — December 31, 2010 SB1.126 $(22.255)

Total gains or {losses) for the period recorded through
income statement for derjvatives held at December 31, 2010 £45 640 £ 1593
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The gains or losses recorded through earnings and the earings impact of settlements in the table above
are recorded i the line, mark 10 marke: on cormunodity coniracts other han trading instroments on the
consolidated statements of income. The Company has not recognized a gain or loss from the purchase,
sale, or issue of assets or liabililies with a fair value measuned using Level 3 inpus,

The Level 3 fair values ahove include liahilities related 10 a long-term pas sales contract. The value of
1his comitact is Vargely dependent upon the gas price at iwa Jocalions in the northeast United Stetes, The
pricing infermation for these locations is considered itliquid. In order to account for the illiquidity of the
prices, the Company reduces the spread between the two locational prices when they are used for
valuing the gas sales contract. The spread reduction is based on statistical analysis of price movements al
each location. if the spread had not been reduced, liabilities would have been $4.5 million and

£4.6 million higher at December 31, 2010 and 2009, respectively, Net carnings for 2010 would have
heen $0.1 million higher.

In connection with the market valuation of its fixed-price contracts, the Company maintains certain
reserves for risks and costs associated with these fulure commitments. These reserves represent
valuation adjnstiments 1o refiect sisks and costs associaled with the liguidity of the ponfplio and
consideration of the time value of money for long-lerm contracts, Menegement believes these valuation
adjusimenis adequately adjust the value of the mark-to-market pasitions te reflect the value that would
be obtained from the liquidation of the positions in an ordesly, unforced manner. The Company applies
these valuation adjustiments 10 the value of the twotal hedge portfolio and allocates the reserves 1o short-
term and long-tenm assets and labilitdes from its wading amd nontrading risk manapgement activities
based upon the propertion of each shori-term and long-term asset and liability in retation 1o the total
porifolio value.

Additionally, the Company reserves material inception gains and losses on products traded in markets
with limited tiquidity. The Company regularly reviews these inception reserves for reasonableness, and
the Company releases these reserves into camings when the valuation risk is mitigated. This is tvpically
due to a market or delivery period becomning liquid, a transaction or delivery settting, or an illiquid
transaction being matched with a transactien that fully offsets the commodity position. [n the absence of
one of these occurrences, inception reserves are reversed in the peried or perieds during which the
underlying transaction is sertled.

The change in Company's wnception valuation resorves for the years ended December 31, 2010 and
2609, is as follows (in thousands):

2010 2008
Inception reserves:
Beginning, unamortized balance $19,242 $ 28,271
Deferral on new ransactions 1.24% 7.901
Amertizstion (7.349) (14,307)
Reserve reversal due to inputs becoming observable - (2.623)
Ending balance $13,142 5 19,242
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15, FINANCIAL DERT AND BORROWINGS

Alihied de;
Revulving Iine af credst
Line of eredit 1¢lnted 1o GEONAH
Term Ioan relaled to GEGNA
Term kaan trlaled 10 Tnt Sprmga
Term luan telated 10 Cannda Inc, (Ventus)
Term laan ielated 10 Adoria |
Tetin loan related to Chactan Gar
Term luan related to Viling
Term loan related fo B
Term kean relaled fo GSEG?
Term lean telbied o GRENA
Term laan relted 1o JE & P
“Tetm lnon related] 1n GSENA on behall of &P

Totat affilated debt

Projoct fisnncing:
Jresc finaneing obligation-Chectaw Genaration [P
Equip Icore financing vbligahons-Chosin Genezation LD
Projecl lonns related ta Wesl Windsor Power
Frorecl losns relaied 10 West Windsat Power
Progect Joans related 10 West Cape Wind Energy
Preicet Jopna related 1o Norway Wind Encray
Term laan Scries A Vaking Energy Corp
T an Serits B Viling Energy Corp
Industria) revenne bonds related 1 Ryegate Avsociates
Honuds selsted to Noxtats Encrgy Corperslten
Senior Sacured Boads Senes related to Fimt) ipht
Second Lich Credit Apreernent refoted 1o Firal.ight
Firar Lien Crednt Agreement refated lo Firn) ight
Conizuction Loan Faciliy — Wartathmy ¢iencration, LLC
Consinactien Loan Facihty — Watesbury Generanon, 1.1¢
TProgec! bnohs related fo Delta Townabip e, JLLU
Praject inon related 1o Noriheas! Erergy (' INELFY
Praject losn related 1o NHLI*
Ivojeet loan related to NTELP
“Term lnan related o Winoosky
Revenue bantdy — Popee Enerpy Services
Brasery Ray
Astoria Pariners LLC (110 INVESTMENTS)
Astoria Energy L1LC Lunn (1.0 Fagiluy)
Astorin Eneipy LLC 2nd Lisn Debtabullct monumty
Astoria fincrgy [1.C § Firxt ien joan

Tutal piojest financmg
Corporatc finsncing:
Fnreign bonus Series A
Foreign betuls Series B
Tolal corporate financing

Tota] borrawings before acerucd interest snd defemmd
Mnomkmg costs

Accrned Tnterest
Deferred linmncing costa

Total barowings
Lexs cugrenl portsan of hemowings

Total kmg-term borawings

Rate a1 Decembst 31,
Maturity 00 2009 wie

2011-2021 1 R6%L IS LTS 0% 5 99814
645 545

anis 235000
1 213 12 250,000
2015 1.93 192 45,000
200 266G 1.58%-2 39% 35IH
wn 150 1.85 A5
017 1.94 - 60,175
015 0 - 9.712
015 1.75 - T6.R%1
2015 |84 - 66,3135
2018 185 - 127835
2018 435 - 114,853
2004 203 2.12473% 24,658
2375001
2047 723 1.3 9,50
2011 575 575 U
- 2,50 -
2015 K60 L2510 12848
7 [ 6 15,029
po i) 612 Al 10,026
- RO0¥ -
- 12 .
2012 .50 040 6,600
2015 035 029 1,150
pi-3 (2.1 RA] IM.T50
04 4RL 481 167,506
2013 152 275 315,594
2619 | 66 166 FARLY
020 131 331 17.730
017 127 1.7 2812
01 fan L LI44
- ?‘ljl; -
. %] .
012 208 103 369
wn IR Y] n42 908
2018 %00 ¥ 00 58,164
2015 RN - PYAH
015 150 - 3400
2021 1020 - 210727
wie 7.0 - 341,445
1979014
2011 450 450 A6.810
aoin - 5.0 -
66,810
4425055
8T
7.016)
48100
343115

$3.895,K05

S50

2

1,148,709
225.000
250,000
115.000
115817

A%.2000

139,259
2240078

357,275
410
HIEC
43,109
11506
BX11
11270

14,350
W TS0
166,686
423,254

THATY

18,000

3.13%
2612
37200

4,300

6

4308

22118

1605551

L%
144,060+

216,050

407).620
2512
{B.1%1)

4006041

655,565

§3.430.445

15.1 Notes Puyable to Affiliate — The Company has a line of credit with an affiliate of GDF SUEZ for
up to $1.5 billion at December 31. 2010. The majority of the ouistanding borrowings under the line of
credit bear interest at LIBOR, plus 1.5% to 3,85%. The Company had advances. nei of receivables under
this ling of credit, af $1,20 billion oitstanding and $0.3 billion available et December 31, 2010. The
amounts outstanding under the credit lines are included in long-term borrowings and shor-term
borrowings ar December 31, 2610 and 2009, respecrively. as appropriate.

15.2 Pruject Financing — During 2002, the Company sald and leased back the Choctaw
Genesation, LP facility in atransaction accounted for as a financing lease. The ransaction was
acconnted for as 2 finanting lease due 1o continued involvement in fhe forin of additional collateral
provided by ihe existing power contract, As a result 6f the sale/leaseback transzction, the Company
recorded a Bnancing obligation equal to the sales proceeds received of $360.4 million, which is heing
ampriized over the 45-year term of the salefleaszhack agrecment. The effective annual imercst rate
imputed 1o reflect the interest cost of the financing obligation is 7.23%. The fiture minimum lease
payments, which include inlerest, were $939.8 million a1 the incepiion of the lease, with annual
payments of aproximately $32.5 milhon yearly over the nex five years,

All project financing is secured by subsidiaries” assets, except for the revenne bonds of Pepeo Energy
Serviees — Suez Thermal, LLC and the project losn related 1o Suez Enerpy Astoria, LLC. which are
both secured by an irrevocable Tetier of credit,

Certzin of the Compeny’'s credit agrezments contain resielive covenanis and place restrictions on the
amoun of cash 1hat can be used for making debt payments and maintenance and repair expepditures for
piant factlities. The Company is in campliance with all such covenants.

15.3 laterest Rate Swaps — The Company and certain subsidiaries have enfered into intercsi-rate swap
agreements for notional principal amounts aggregating to $1.1 billion and $0.8 billion at December 31,
2010 and 2009, respéciively, These agreements effectively change the variable interes rate 1o fixed rates
ranging from 1.22% to 3.92% and 3.54% 0 9.89% ai December 31, 2010 and 2009. on the portion of the
debn covered by the notional amounts, The agreements expire at various dates through October 2015,
The Company has entered inta a carrency swap agreement related ro 1he foretpn bonds that fix the
exchange rates shrough maturity for the principal and interest, The agreemen? expired in Febroary 2011,

The Company was exposed (o interest rate fluctuatians an approximately S1.7 billion and $1.9 billiva of
vriable rate debt at December 31, 2010 pnd 2009, respectively. In the everdt of default by the
counterpartics on the interest rate and currency swap agreements discussed 2hove, the Company would
be exposed ta flucteations in the interest rates andfor cwrencies. The Company does not amicipate
nonperformance by the counterparties,

15.4 Letters of Credit — Al December 31, 2010 and 2000, the Company had 59145 mitlion and
$923 million. respectively. available to obtain leners of credit for operational obligations for its
subsidiaries and affiliates. The Company had issued leters of credit of $523 million and 3605 million
under these available lines al December 31, 2010 and 2009, respectively.
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15.4 Scheduled Maturities — Scheduled maturities of borrowings as of Drecember 31, 2010, are as

follows (in thousands):

Years Ending
December 31

2011
2012
2013
2014
2015
Thereafter

16, PROVISIONS AND OTHER LIABILITIES

Maturities

§ 50,36
72,835
437,232
640,018
1,307,700

1,446.825

$4,425,055

16.1 Provisions — Provisions for the years ended Decensber 31, 2010 and 2009, were as follows (in

thousands);

NORGUTTENt i istons
Assel relirement obkpstions
Previzion for pensiony
Accumulated projee! benefit
uhlipativn (APBO) — retiree medicol
KReserves — em ironmenlal

Tolal noncurrent movisiens
Cyrrent provisians:
Drvesture corts
Proviswm fin 1ax conlmgency

Totel current provisions

“Tolal pravimony

Neneurrent proviziona;
Assel zehrement obligationz
Frovision fig persions
(APHO) — retiree medical
Reseryes — enviponmetital

Tatal noncursent provisians
Curreat provisinny
Thvestitre costs
Provision for lax confingency

Total current prosivions

‘Tolal provisiony

2008

s B23i]
11,922

KEECT
12,045

42518
813
66.14%
66952
5107.300

Decembar 31,
2009

$ 247
kAL
24AM

2.7y
34870
2147
06356
66,60%

31014982

.52

Additions

$1.609

Additlans

£1.5m

Usag

1+ 5w

{168y

an

(566)

(566)
§ 1195

Amounts
Useid

[ I REY)
{3542y

11
2.706)
{47}
(31,539

11780,

$i34.4B6)

Disposal
5 (360
®HIn

(4946

{20005

$012.0801

Dispozal

$ ol

691y

$ @

Tewnsistion 2008

t M

0]

101

§ 2an
7151

247
12777

EH

§101.442

Dacember 31,

Translaton 2010

$

&5

5 15,966
1,509
2689

12566

A0

15.353
13,155

§ ORI

16, 1.7 Asset Retirement Obligation — Certain plant and equipment, including conventional power
stations, fzansmission and distribution pipelines, storage facilities, LNG terminals and E&F facilisies,
have 10 be dismuntled at the end of their operational lives. This obligation is the resuit of prevailing
environmental regulations in the countries concerned, contsaciual agreements, or aa impliciy
commitment. The related linbility is caleulaed using the most appropriate technical and budget
estimates, Upon initial recognition, the Company records a provision for the present value of the
expected obligation at the decommissicn date and recognizes a dismantling asset as the maiching entry
for 1he provisfon. The amount of the provision is adjusied each year 1o reflect the impact of unwinding
the discount or adjustments in the expected abligation based on new or improved information. The
additions in 2010 wese due 10 the consolidation of Astoria assets (see Note 3). The disposal of

$0.7 million is attributed 1o West Windsor Power being released from their liability of removing steam
pipe afler termination of the contrace.

16.1.2 Reserves — Environmenta) — Environmental reserves are accrued when assessmients indicate
1hat it is probable that a liability has been incurred and an amount ean be reasonably estimated, The
amouni recerded for environmental reserves represenis management's best estimate of the liability at’
FirstLight for environmental cost and takes into consideration site assessment and remediation costs.
16.1.3 Unrecognized Tax Benefit — Sce Note 3 and discussion of IRS andirt in Note 3.

16.1.4 Legal Provision — Sce discussion of litigation in Note 19

16.1.5 Pensions — See discussion of pensions in Note 20,

16.2 Other Liabilities — Other liabilities for the vears ended December 31, 2010 and 2009, were as
follows {in thonsands}:

2010 2008
Other noncurrent liabilities;
Deferred revenues 5147879 $141,545
Empleyee-retated liahilities 33,795 207795
Other liabilities — noncurrent 40,357 19,700
Total other noacurrent liabilities 221,911 191,029
Orher cument liabilitics:
Income 1ax pavable - 7163
Other taxes payable 20393 16,806
Deferred revenne and other operating payables 28,575 35,187
Employee-related payables 63,466 67,158
Acquisition value of coal contract — FirstLight 6,088 8,029
Total other currem liabilities 127,522 134,433
Total other liabilities £349.433 $325.462

16.2.1 Deferred Revenue — Deferred revenuc is related 1o capacity levelization wlere the revenue is
recognized ratably over the term of the agreement (see Note 2.1.).

16.2.2 Pension and Other Employee -Related Liabilities — See Notes 20 and 21,
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17.

LEASES — FINANCE AND OPERATING

The Company is contractually engaged in current lease obligarions, whereby the Company has both
lessee and lessor obligations in various arrangements. In accordance with 1AS 17, the fallowing tables
delineate the Company's contractually obligated lease commitnents:

Noweaneelable Finance Leases for Which the Compuny Acts as the Lessee — The Choctaw
Generation, LP facility is leased vnder a financing lease, as discussed in Note 15.2. Related 10 this lease
at December 31, 2010, $349.5 million is recorded in borrowings in the consolidated balance sheet. and a
net capital Iease asset of $388.1 million is recorded in property, plant, and equipment (see Note B),

A reeoncilimion of maturitics of liabilitics under finance leases with the materities of uniiscounted
future minimum lease payments as of December 31, 2010 and 2009, is as follows (in thousands):

10
Years 2-5 Beyond 2009
Tatal Year 1 Inchusive Year Total
Liabilities under finance leases 349,521 $ R30T § 35.1%2 £306,030 357,278
Impaci of discounting future fepmments
of principal 333,103 25 000 2,027 212,076 358,684
Undiscounted future minimum kease pivmenls
al present value 632,624 §33,309 5129209 $520,106 $715.959

Cperasngs Leases far Wiieh the Company Acts av Lessee — The Company has two main lease 1ypes:
(i) the Compuny leases its office facilities under operating lease apreements, and (i) the Company has
entered into “bare-bom™ charter agreements for LNG carrier ships. In 2008, the Company had 20-year
charter agreements on 1wo LNG carsier ships. In 2009, the Company entered a 20-vear apreeinent with
an allilinte for a third ship. In addirion to the base charter cost, the Company is required fo reimbuarse the
cartier operator for all costs incurred in the operation of the ships. Specific to the “bare-boat” charter,
only the base charter cost is included in the schedule below. These leases contain renewal options and
escalation clauses. In 2010, the Company entered n novation agreement that assigned one of the charter
agreements 10 an affiliate.

Tutal lewse expense for 2010 and 2009 was approximately $4% million and $51,9 million, respectively,

Under these operating leases, a schedule of funere noncancelable minimmm lease payments under leases
with an initial or temaining term of more thaa one year is as follows (in thousands):

2010 2008
Year } § 16.596 § 48,135
Years 210 5 inclusive R7.526 157.862
Beyond yvear 5 96,179 194,163
Total fulure minimum lease pnyments at present value $210.301 $400,160
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Operating Leases for Which the Conipitny Aers as Lessor — These leases [all mainly within the scope of
IFRIC 9 guidance on the inlerpretation of 1AS 17 (see Note 2,M). They concemn primarily capacity
payments at the varions plants. Operating lease income for the vears ended December 31, 2010 and
2009, con be analyzed as follows (in thousasds):

2010 2009
Year i S 198,367 $ 196,730
Yenrs 2 10 § inclusive 739,473 740,931
Bevond year 5 1,300,094 1,385,732
Totn] future mininmm lease paymenis $2,238.434 $2,323.393

CONTRACTUAL COMMITMENTS

In the erdinary course of its activities. the Company enters into long-term ¢oniracts, some of which
include “take-or-pay™ clauses. These consist of firm commitments to purchase {sell) specified quantities
of natural gas, eleciricity, and sieam and 1elared services, in exchange for a firm commitment from the
other party to deliver {purchase) said quantities and services. These contracts are outside the seope of
1AS 39, The main future commitments arising from contracts entered into by the Company at
December 31, 2010, are as follows (in GWh's):

Within
10 1Year 1to 5 years > 5 years 2009
Total commitments given (purchascs) 780,334 91,357 304,004 3ELB95 R33,048
Total commutments reecived (sales) 459.743 SR 141.337 259.678 432542

CONTINGENCIES AND LEGAL PROCEEDINGS

Continpencies comespond to conditions that exist as of the date of the consolidated Fnancial statiements
tha may result in a loss lo the Company, but which will ondy be resolved when one o more future
events occur or fail 10 occur. Contingencies include omsianding lawsuits or claims for possible damages
to third parties in the ordinary course of the Company’s business, as well as third-pany claims arising
from dispiunes concerning legislative interpresation. Such contingent liahilities are nssessed by the
Company’s manngement based on avaifnble evidence and legal opinion,

The Company and eertain of its subsidiaries are defendants in various lawsuits and proceedings, some of
which relate to discontinued operations of a business acquired by the Company in 1995, While the
outcome of these lawsuits and proceedings cannot be predicied with certainty and could passibly have a
materin! adverse effect on the Company's consolidated financin] positien, resulis of aperations, and cash
flows, it iz the opinion of management, afier consuling with counsel, that the ultimate disposition of
such lawsuits will not hnve a material adverse effect on the Company's consolidated financial position,
results of sperations, or cash Mows,

GSGNAMN had medivm-term LNG supply agreements with Gas Natral Aprovisionamientos SDG, $.A.
("GN") (Trains 1 and 2) and Sociedad de Gas de Evskadi, $.A. ("GdE™) (Train 3), all of which eapired
on March 31, 2009, [13 2005, GN and GAE's suppliers, Atlantic LNG Company of Trinidad and Tobago
andl Adlantic LNG 2/3 Company of Trinidad and Tobago Unlimited {together. ALNG), initiated three
separale arbitration proceedings apainst GN aidd GJE, contending that the conzract prices nnder 1he
Train |, 2, and 3 agreements should be increased in light of recent market developments and the
diversion of these LNG supplies away trom the primary masket in Spain. The contract prices paid by
SLNGNA under its medium-tern supply agrecments with GN and GdE arc calculated by reference to
the contract prices paid by GN and GdE under their underlyving long-term supply agreements with
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ALNG, In 2008, the arbitrotors issued their Finnl Award in the Troin 1 arbitration proceeding. and
following several months negotiation, SLNGNA and GN sigacd a Memerandum of Understanding,
(MO, which provided that (i) GN would pay SLNGNA $105 million in equal payvments of

552.5 millior on each of December 7, 2009 and December 7, 2010, and (ii) SLNGNA and) GN would
wark toward signing a new LNG supply agreement cavering the 21-momh peried commencing April |1,
2009, The MOU was confingent upen, among athes things, (i) the final resolution of the ALNG/GN
Train 1 arhitrotion by the courts and (i) the vegaviation snd execaion, of definitive wgeewents
incorporating the provisions of the MOU. Effeerive Aprl [, 2009, SLNGNA and GN exccuied an LNG
Sales Agreement and n Setllement Agreement & General Release embodying the provisions agreed upon
in the panies’ carlier MOU. SLNGNA recorded a gain of $96.6 million at ne1 present value as of

Apiil 1, 2009, GN paid the first instaliment of $52.5 million on December 7, 2009, and the second
installmen ¢f$52.5 million on December 7. 2010, The Train 3 arbitration was resolved hy settlement in
2008, which resulted in an increase in the Train 3 contract price cffective April 1, 2008, for which
SLNGNA has paid $9.9 million. GN notified SLNGNA on June 1, 2009, that the Train 2 arbitration
praceeding had also been terminated.

Millenium Inerganic Chemicals Inc (Millenium), a costomer of SUEZ-DEGS of Ashtabula, applied for
arbiiration over $6 million in alleged overcharges between 2004 azd 2009 and subsequently has been
inerensed to $40.7 million {note that GSENA is only linble for 5 1% of any amount awarded and DEGS
will be linble for remaining 49%). The alleged overcharges relute to a contract secticn that requires
SUEZ-DEGS to provide services nt a cost cqual to or less than comparable services avatluble in the open
market, SUEZ-DEGS has rejected each claim nrgeing that the manner in which Millennium caiculated
the markei-based rate was incorreet. Hearings before a panel of three arbitrators were held in June and
closing bricfs were subniitted on September 29, 2090, On November 30, 20£0, final reply briefs were
filed with the arbitration board. Since November 30, 2010, the panies have agreed to o scitlement
whereby contracs amendmients are o be completed by January 3£, 2011, and execution and release of
claims will he made shortly thereafier, The proposal requires v jvint investment in capital projects for
$11.2 million, DEGS of Ashtatwla will contributz $10.7 million (GSENA share at 51% and DEGS at
49%) and Millennium will contribute $0.5 million. i the project comes in under 511.2 million. the
savings will be shared equally between SUEZ-DEGS of Ashiabuls and Millennium up to their
respective capital contributions, As pant of this agreement, the existing assets of Millennium that were
purchased m the beginning of the contract will tevert 10 Millennium. In anticipation of the assel
reversion, SUEZ-DEGS of Ashiabula has recorded a contingency Joss for the net book value of the
assels for $1.2 million,

The GSENA Retail unit operntes in the ERCOT, MISO, PIM, NYI1SO and NE-[SO competitive retail
market 180 temmiwories. In all comypetitive rewil markets in which GSENA Retail docs not deal in
physical energy (that is, all markets except ERCOT), clectricity supply for GSENA Retail's load
obligation is hedged financially through over-the-counter finnncial transactions and GSENA Retail
schedules its nnticipated physical supply nceds as a purchase of day-abuend power from the 150,
Because GSENA Retail s actual load varies depending on wemhet pniterns and other faciors, anticipated
day ahead load never precisely cquals actual load. In some hours GSENA Retail ends up having
purchased 100 little day-shead power and in other hours it has purchased 100 much doy ahead power.
When the load surns out to be less than anticipated, excess energy purchased by GSENA Retail is
"automaticaliy™ sold by the 1SO in the ISO's balancing energy market and the proceeds ate credited 1o
GSENA Renil. Notwithstanding than such inbalance transactions are automatic by the £SO and witlowt
negotintion of price, quantily or other terms by GSENA Retail, in 2010, GSENA Retai!'s external
counse! ndvised GSENA Retail 1hat the U.S. Federal Encrgy Regulniory Commission (FERC) considers
these imbalance transactions 10 be wholesale power sales under the Federal Power Act tequiring
GSENA Reiail 10 have market based rate aushorization from FERC (an authortzation not held by some
retail electricity providers, including GSENA Reszil). Consequenily, GSENA Retail prompily notificd
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FERC that GSENA Retail had participated in the "automatic” imbalance transactions and that it did not
hold a wholesale marketing certificate. As a consequence, and assuming GSENA Retail transacted
withoun the required FERC authority, under usual FERC precedent GSENA Retail would have to refund
the net profit eamned from the imbalance iransactions (netting all gain agninst all toss imbalance
tranzaclions over the period such transactions accarred) plus interest. Based on this calculation GSENA
Renil reported 1o FERC that GSENA Retnil would have zero refund Liability, This report was made on
avonpathie bavs, FERC hen bived Waeetion m fashioning penainies Tor vichons of s reguimions,
and subscquent 1o 1his first submission. FERC requested GSENA Retail provide FERC with an
alternative calenlation of those months where the profits from imbalance transactions in the month
exceeded losses from imbalance transactions in the month. without netting gain months against foss
months. Under this aliernative refund liability calcnlation method. the aggregate prefit from all
profitable months over the period of the imbalance iransactions, including interest, was approximately
£300,000, While FIZRC has up 10 $1 million per day penaliy suthority for violmions of its eegulations, it
has indicated that it witl not seek any penalty or reparations from GSENA Retail beyond the refund-
plus-interest obligation deseribed above. GSENA Retail has created a reserve for the refund liability of
approximately $300,000 fos these refunds.

Neptune, a GSENA subsidiary, is involved in disputes with Advanced Production and Loading PLC and
its snecessor entitics (collectively, APL) reparding ceniain costs associated with the construction ofhe
Neptune Deepwater Port Neptune and is eurrently withholding payment in the ainoum of $21.2 million
agains! invoices owed to APL pending, resolution ol the disputes. of which $20.9 million was accrued in
December 2010, The Company does ot believe that the ultimate resoluticn of these matters will have a
matenial effect on our financial positions, results of aperations, or cash flows,

EMPPLOYEE BENEFITPLANS

Defined Contribution Plons — The Company maintains a defined contribution retirement plan (the
"40k{k) Plan™) for its employees, Under the 401(k) Plan, each participant may elect 10 defer taxation on
a portion of his or her cligible eamnings, as defined by the 301(k) Plan, by directing the Company to
withhold a percentage of such earnings. The Company contributes 2% of each employee s defined
compensalion and also matches 50% of the first 6% ol each employee’s compensation contributed,
suibject to a cap of $200,000. The employees vest immediately in the Company’s conmibutions. The
Campany's contribution expenses were $6.7 miillion for each of (he vears ended Decensber 31, 2009 and
2010.

Deferred Compensation Plan — The Company has a senior management deferred compensation plan,
undet which certain hey employees may elect 10 defer any percentage or doblar amount of his or her
compensation, bonus_ or incentive compensation and instead hove thas ameunt credited 1o his or her
deferral secount. The Company does not match contributians 1o this plan, The amount owed to
employees under this plan al December 31, 2010 and 2009, wos $21.5 millicn and $t9.7 million,
respectively, and is included in other noncurrent obligations in the consolidated balance sheeis. Such
amounis aze invested in securities throngh a trust and are included in other noncurment assets. The
securilies hebd by the trust are considered available for sale, with the income earned and changes in
market value adjusting the asset and corresponding liability by equal amounts.

Terformance Unil Plan — The Company hns a performance unit plan (the “Ptan™) that provides
incentive awards based on the Company’s performance on selecied financial performance measures over
a three-year performance cycle. Under this program, new performance cycles begin every year and end
three vears later. The program is subject to renewal annually for cach cycle. Payouts under the Plan me
made afier the completion of a piven cycle and are made in cash, The Company recognized
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$17.1 million and $20.3 million for amounts awarded under the program during 2010 and 2009,
respectively.

Pension nnd Other Postretirement Plans — The Company provides a retiree medica plan to
employees upon retirement pravided 1hat, at the time of 1heir iecmination, they are covered under the
Company’s medical plan, are a1 lenst 35 years of age, have completed 10 years of service, and are no1 a
member of a collective barpaining uiit, The retiree and his or her eligible spouse wili be entitled to
subsiantially the snme medical and dental benefits as those available 10 active employees under 1he
pension and other postretirement plan option, The cost for retiree coverage will be primarily covered by
premiums paid by the retirees, Effective January 1, 2009, the former FirsiLight retiree medical plan was
merged into the Company's pian, Due to differences in bunefits nonder the 1wa plans, al the time of the
plan amendmen, (he Company reduced its liability relnted to the plan by $4,1 million, with the amoum
related to negative past service cost of fully vesied cmplovees of $1.4 million being tecognized
immediately as a gain, and the remairder of 32,7 million related 10 employees thas had not fully vested
recorded dircctly 10 equity. The amount recorded directly to equity will be amortized 10 expense over the
average remaining vesting peried of the unvested participants. Amounts expensed in 2010 and 2009
related to 1he costs of this plan were $0.4 miilion and $0.5 millzon, respectively. Under 1AS 19,2
linbility for ihe neenmalated postretirement benefit obligmion of $2.7 million and $2.5 million ;
December 31, 2010 and 2009, respectively, hos heen recorded in noncurrent provisions in the
accompanying consolidated stmements of financial position, with the unearned ponien of $(2) millicn
and $(2.8) million being recorded in equity.

The Company has an unfunded Suppl ] Executive Reti Plan, wlich provides retirement
benefits to connin officers. This plan is a nonquali fied defined contribution plan and docs not have a
minimum funding requirement, For the vears ended December 31, 2010 and 2009, the Company
expensed 51.2 million and $1.1 million. respectively. relmed 1o this plan.
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Certain former employees of FirstLight continue 1o participate in two defined benefit pension plans. The
plan bepefits are penerally based on years of service and compensation and are generally
noncemiribuwory. Effective December 31, 2009, the pension plan for the FirstLight nonbargaining
employees waos amended to cease the accrunl of additional bencfits. Effective December 31, 2010, the
prension plan for a portien of the FirsiLight bargaining employees was amended o cense the aceral of
additional benefits. The curtailment resulted in a goin of $1.2 million and $7.1 million in 2010 and 2009.
respectively. Under 1AS 19, a liability for accumulated posiretirement benefit obligation of 53,5 miltion
and $7,2 million has heen recorded in provisions in the accompanying consolidated balance sheets at
December 31, 2010 and 2009, respectively, The information relating 10 the Company ‘s pension plans is
summarized in the table below (in thousands).

2010 2008

Benefit obligation (Beginning of the plan year) S1R.316 17,030
Service cost 518 1,369
Interest cost 721 1,062
Benefil payments (121) (65)
Changes in assumplions 421 421
Actunzial loss (855) 351
Curtailment gain (1,162) (7.052)
Benelit obligation (End of the plan vear) S12,838 S13.316
Change in plan assets:

Fair value of plan assets (Beginning of the plan year) $ 6,165 3.108

Emplover comribations 2,795 1,759

Benefin payments (12n {65)

Actual return on plan nassels 400 1.363

Fair value of plan assets (End of the plan year) § 9,329 $ 6,165

2010 2009

Information for pension plans with an accumulated benefit

obligation in excess of plan assets:

Projected benefit obligation §$12,838 $13.316

Fair value of pan assets 9,329 6,165
Accumulated posiretirement benefil ebligation $ 3,509 $ 7,151

In December 2010, the Company informed employees of its infent to terminate the nonbargaining,
defined benefit plan after it receives IRS and Pension Benefit Guaranty Corporation approvals.
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SHARL-BASED COMPENSATION
Certain employees of the Company are eligible to participate in various share-based compensation

awards. The shaves granted or used for the basis of the awards are those of GBF SUEZ. The plans in
effect and expenses under each are as follows:

Expense for the Year

Settement 2010 2008
Stock option plans Equity $ 507 $ B30
SARs (stock oprion replacements) Cash 543 338
Ranus/performance share plans Equity 1.302 1.698
Emplayee share purchases Cash 1,309 -
SARS (employee share purchase leverape) Cash (2,562) (5.402)
Hedge of stock warrants Cash 1,344 7,533

The Company has awarded stock options to certain officers through the stock aption plans of GDF
SUEZ. The aptions were awarded to afficers at various times from 2001 through 2007, and 2ach plan
has a faur-year vesting period and an additionsl four-year exercise period. The Company piso awards
bonus shares 1o cetfain employees under the bonus share plans of GDF SUEZ. Expense for each of these
equity awards is recognized on a straight-line basis over the vesting tenn of the plan.

[n connection with the U.S. delisting procedure of GDF SUEZ, stock aptions granted to U.S. employees
of the Company were replaced in 2007 by a SARs plan, which entitles benefictaries to & cash payment
equal 1o the profit they would make on exercising their options and immedistely seiling the undeclying
shares.

Employees of the Company are eligible to participate in the GDF SUEZ Company corporate savings
plans. They may subscribe to GDF SUEZ shares at a disconnt, The discount is expensed immediately as
compensation expense. offset 10 additional paid-in capital. as shares purchased are GDF SUEZ shares,
The plan also eniitles the emplovees to benefit from the positive performanee of GDF SUEZ, shares at
the end of the mandatery holding peried through SARs. The impact of these cash-setiled SARSs consists
of recognizing a piyable fo the employee over the five-year vesting period of the rights, witl: the
corresponding acjustment recorded to compensation expense, At Decembez 31, 2080 and 2009, the fnir
vatue of the linbility related 1o these awards was $0.5 million and $3. 1. millien, respectively, which was
determined using the Black-Scholes model. The Company and GDF SUEZ have entered wartant
agreements under which cash necded 1o setile the SAR tiabitities will be received from s third party, The
cost of these agreemenis has been paid by GDF SUEZ, and their fair value has been recorded as
administrarive expensc and additional paid-in capital by the Company. Cempensation expense related 10
the SARs wns taken on a sirnight-line basis over the vesting term. Unrealized loss from the change in the
fair value of the wartant agreements was $(1.3) millicn and ${7.5) million in 2010 and 2009,
respectively. Over the five-year term of the SARs and warrani agreements. the net income staterment
impact will be zero.

_60-

22, RELATED-PARTY TRANSACUTIONS

The Company frequently engages in transactions with the Parent and ultimate comrolling party,
sybsidinries, joint ventures, and associates.

Parent and Ultimate Controlling Party — The Company pays certain expenses on behallof its Parent
and affiliates. At December 31, 2010 and 2009, the Company had outsianding balances of $4.2 million
and $11.7 million, respectively, doe from i1s Parent and affiliates included in accounts receivable in the
consolidated balance sheets,

The Company receives cerisin services from its Parent, as well ag certain financial guarantces. Expenses
incurred during 20180 and 2009 refated 1o these services and guarantees were $17.2 miliion and
$20.3 million, respectively.

GSGNAH emtered into 3 subchaner lease of one LNG carvies with its Parent from April 2000 witha
novation intent which was actualized in 2010. The Company recognized expenses of 0 and $2.3 niillion
in 2010 and 2009, respectively related 10 these ansoctions: GSGNAH also entered into a subchaner
lease for another LNG castier in 2009, which was reassigned 1o an affiliate in 2010. The subcharter lease
required that GSGNAH souphi reimbursement for some of these expenses as they were incurred by the
Parent company during the lease period. The Company recognized £16.3 milfion and $22.6 million of
reimbursement income for 2010 and 2009, respectively, related to these iransactions. At December 31,
2010 and 2009, the receivable was $0 and $1.6 million, respectively, related to these transactions.

GSGNAH occasionally receives services from its Parent, The Company. recognized consulting expense
ol $2.4 million and $3.8 million, for 2610 and 2009, respectively, Consequently. at December 31, 2010
and 2009, the pavable was $6.2 million and $3.8 million, respectively, related 10 these transactions.

GSGNAH eceasionally sells LNG cargos to its Parent. The Company recognized revenue of
$29.2 million and $38 million in 2010 and 2009, respectively, from its Parent.

GSGNAH accasionally purchases LNG cargos from its Parent. The Company recognize expense of
$77 milion and $69.9 million in 2010 and 2009, respectively, related 10 these transactions.

Other Related Parties — GSGNAH occasionzlly sells LNG cargos 10 afliliated companies The
Company recognized revenue of $53.2 million and 825 million in 2010 and 2009, respectively. The
related-party receivahle related to these cargo sales was $18.8 million and 50 a1 December 31, 2010 and
2009, respectively. The Company agreed 10 a settlement from the delay of Yemen supply and
recognized reveaue of $4.2 millicn and $0.8 million in 2010 and 2009, respectively, related to thess
rransactions. The related-party receivable was 50 and $0.8 million a1 December 31, 2010 and 2009,
respectively.

GSGNAH js under long-tenn charters with affilisted companies. The Company recognized expenses of
$36.7 million and $0 million in 2010 and 2009, respeciively, related to these transactions. GSGNAHN
also reassigned a charter 1o an affiliate in 2010. The Company recognized income of 513.3 million and
$0 in 2010 and 2409, respectively, related to these ransactions. GSGNAH enfered a Contract of
Affreightment agreement with an affiliate in 2010, The Company recogtized expenses of $1.9 million
and 50 in 2010 and 2009, respectively, related to these ransactions,

GSGNAH eccasionally receives services from its affiliates. A1 December 31, 2010 and 2009, the
related-party pavable was $0.3 million,
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GSGNAH ocensionally purchases LNG cargos from affilintes. The Company recognized expense of
$148.8 million and SC miflion, for 2010 and 2009, respectively. The payable related 1o these transactions
at Decerber 31, 2010 and 2008, was 515.3 mitlion and $0.3 million, respectively.

GSGNAH recorded a payable balance ar Decerber 31, 2009, of $10.9 million for modification made 1o
the vessel SUEZ Neptune in order 1o comply with requirements by the receiving pipeline for the
Nepnume Deepwater Port. The balance was sertfed in 2010, leading v no owistanding pavables al
December 31, 2010,

The Company and its subsidiaries receive cenain services from its affiliates, At December 31, 2080 and
2009, the acerised related-party expense was $4.1 million and $6.1 million, respectively.

The Conypany and its subsidiaries enter inta certain pass-throngh deals on behallof its Pasemt and
affitiates. At Dgcember 31, 2010 and 2609, the Company had losses of $46 miltion and $67 4 million,
respectively, which were offset by the third-party gains on these related deals, inclided in gross margin
from encrgy-trading activities in the consolidated statements of income.

A subsidinry of the Company provides services 10 ils associate, Suez Energy Astoria 11 (SEA 11}, The
Company recognized fees of $2.1 million for ihe year ended December 31, 2010, relating to n project
consiruction oversight agreement between SEA 1 and Astoria 11 The Company tecorded an intangible
related 1o this contract with the assoclate and with other owners of the associate (see Note 6), On
December 31, 2009. a subsidiary of the Company provided services to ifs associnte, Astoria |, and
recognized administrative and management fees of $2.1 million,

See Note |5 for discussion of debt agreements with the Ulimaie Pareit and affiliates,
Key Management Persannel — The Company's key manag t personnel is composed of he

members of the executive commitiee. Their compensation breakdown as of December 31, 2010 and
2009, is as follows (in thousands):

2010 2009

Shori-term henefits $10,752  510.234

Postemployment benefits 042 704

Share-baged payment 718 522

Total $12412 511,460
E&P ACTIVITIES

In December 2008, the Company made a refundable deposir for the purchase of offshore E&P licenses
and assets in the Gull ef Mexico. On January 21, 2009, the Company completed 1he acquisition of
working inierests ranging between 20% and 40% in eight offshare drilling licenses, and a 10% and a
33% wocking interest in lwo produging asseis, for a 101l group purchase price of $208.9 million,
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E&P assets include as of Degember 31, 2010 and 2609, as follows (in thousands):

Assets in
Assets In Production
Licenses  Development Phase

{intangible) Phase {Tangible) Total
A. Gross Amount
Acquisitions $ 1R9.938 8 - T 18997  § 208935
Asset retirement obligation - - _ 2939 2,939
At December 31, 2009 188.938 - 21936 211,874
Adjustmenis related to Acquisitions 33 - 38 3
Al December 31, 2010 $ 189,903 5 - 5 2194 S 211,877
B. Accumulated amortization,
Depreciation and impairment
Depreciation 3 - s - § (3.055) S (3.055)
Impairment (152.112) - - (152.112)
Al December 31, 2009 (152,112) - (3.055) (155.167)
Drepreciation - - {2.657) (2,659}
Tmpairment {37,656 - (5,800 {43.456)
At December 31,2010 $(189.768) § - S{1L51H  $(201,282)
C. Carrying amount
At December 31, 2009 $ 37,826 s - % 18.88} £ 56,707
Al December 31,2010 135 - 10,460 10,595

Impairment was recerded in 2009 for the license acquisition cost of two licenses for which exploration
uclivity took place but no reserves were discovered and no future exploration is planned. Impairmem
was also 1gken on five Jicenses in 2009 and one license in 2010 for which no exploration activity
octwrved, but based on revised information and the result of drilling nearby, the operator decided 10 siop
drilling, The E&P net book value a1 December 51, 2040 is $10.5 million less the nsset retirement
obligation of $3.1 million.

The two producing assets remain on the books, and are being depreciated on the units-of-production
basis in line with the depletion of the assers.
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25, LISTOF THE MALN CONSOLIDATED COMPANIES
A breakdown of the net chinge in capitalized explorations costs as of December 31, 2910 and 2009, js Consoldation
. N {-1,02 I
as follows (in thousands): Percentage Interest Percenisge Control Mrthod
l\t Dcccn]ber 31. 2008 S . Company Name 2010 2009 010 hoe w0 2000
Capitalized costs pending determination of proven reserves 12,868 Hustness um
> ey ! h " . Gl)F SUFY. Energy Ueneration Nerth Americs, Inc. [(SEGNA. - J00% 10 % mev % R F
Amounts previcusly capilalized and expensed during the year (12.868) GIDF SUEZ G NAITaklings 1LLC (GSGNAI) 1w o o 100 G
_lr?}l;FSUEZ Encrgy Resourcrs NA, tnc (CGSHRNAY 0 100 L] 100 FC e
A1 December 31, 200 _ A Merchant Trajeeny. Inc. (Merchanty (LY 100 (1} i FC FC
/ ’ 9 $ GIF SUEL Energy Marketing NA. Inc, {GSEMNA) 1 100 100 100 [ s
GDF SURZ Rencwable Encrpy NA. LLUC (GSRENA) 100 100 160 100 K w
Al December 31, 2009 s - e s Limtod Factacrs
. . . . . L il (] - A
Capitalized costs pending deiermination of proven reserves (120) Nn:k:m Pm‘t.“u::::gm T :x * ::2 * :L'g " {g; * :t :!:t
Amounts previously capitolized and expensed during the vear 120 Nanbeast Encigy 1.7 su E] 30 50 1w i
— West Windsor Power % 10 9610 96 10 h.10 Ry RS
. Astotin Project Partnen, 1.LC 3854 180 Noie  New? FU M
At Decernber 31, 2010 5 - Astonia Project Partners 1, 1L1.C W I Nole®  Notc® EM (9
- Iivpenell Cogenerntion Linuted Partncrship 100 0 It 100 FC R
e . .. _ ) FirsiLight Power Enterprives, Inc. 10 100 100 [T b1 e
In 2009. a toial cost of $12.9 million was paid through joint interest billings for exploration asses and Choctaw €21 Gensration 1.1.C L] w L 100 FC B
capitalized as incnrred, In September 2009, it was determined the well was dry, and as a resul, the to1al :."“ Spng ”‘é“"‘ Compam LG :lr:: ::: ::ﬂ :g“: ;t :t
- . PP P cyer Ennis Power Company, §,LC M >
COSt wWas c!nssd_icd as dry hole expense. [n_ 2010, adjustments to the joint interest billings of $0.1 million Wit Uousty p(.“r,mf,.,“,..,.v, ue 10 10 o 100 B o]
were made, which reversed the capitalization und reversed dry well expense. Wim:Fucl Papelire. loe 1w w oo 100 FC st
Whanten Counly Gencration LLC [[L1] 100 L1} 104 FC FC
. . - Pinetrer Pawer, Ine 1o 100 100 100 FC e
SUBSEQUENT EVENTS Pineties Powes-Tamuasth, Inc. 100 [ 1y 1o FC B
R epate Associates 6649 66 Y [ oh pe e
B . . " Winocski One Partnership 50 50 50 1 PC e
On;{am?m:} 3,2018, thc_: Company enlfred intoa Ipan agreement with GDF Sucz C_C for the amount of Prnctiee Puswer-Frichbeag, bsc oo oo 1o o s s
$343 m};lllon set to expire on January 3, 2016, which relates 1o the loan that was bridged as of SURZ Hnetgy Biofowet, Inc. . 100 . 100 o
December 31, 2010, SUEL Denver Melo, 11 00 100 100 [[L1) FC FC
Viking Hncrgy of |.ine 100 10¢ 10w 1on e FC
. o ) Viking Ensrn of MePain, Ine 00 100 0o 100 FC e
On Januazy 19, 2011, the Company sold i1s E&P asse1s to related parties for a 1otal price of Viking Encegy of Northinnherland L1,C 00 100 o 100 FC FC
$10.4 million, resulting in a gain of $3 million. w’:':;“"'“:ﬁ‘l,c"““"“l';“' n o - 1o i e
: pe ipergy, L. h ™ C
. Cartbeu Wind Park L 00 100 100 100 FC Fu
On January 27, 2011, the Company agreed to pay $55.3 million to Trust Company of the West to pay off Nopwn Wind Energy Limited Pastererslup HED 100 1 00 R FC
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Applicant is part of the GDF SUEZ group of companies, one of the world's largest corporations with
annual revenues of nearly $110B, and ranked as the world's No. 1 leader in independent power
production. GDF SUEZ also ranks as one of the Top 10 Most Accountable Global Corporations by
Fortune magazine and exhibits its proven financial stability with an "A" credit rating by Standard & Poor's.
The GDF SUEZ group had 2010 revenues of $111.32 billion. Globally, the group of companies
represents: Market cap of $72.95 billion, $6.2 billion revenue from North America, $3.3 billion revenue
from South America, $107.6 billion revenue from Europe, and $4.1 billion revenue from Asia and Pacific.
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APPLICANT'S EXPERIENCE IN THE ELECTRICITY INDUSTRY

ROBERT WILSON - President and CEQ

Mr. Wilson has over 20 years experience in the natural gas and power industries. Mr. Wilson is
responsible for the retail electricity business serving commercial and industrial customers in North
America. In his 12 years with GDF SUEZ, Mr. Wilson has engaged in a broad range of activities, including
the establishment of the company's North American commodity trading, marketing, and risk management
activities. In addition, he managed international energy commodity projects and merger and acquisition
activities for the group principally in Northern Europe and North America and later oversaw sales, supply,
and shipping arrangements for the company's liquefied natural gas (LNG) operation in New England. Mr.
Wilson has most recently served as Head of Strategy, Risk and Portfolio Management, and Chief
Business Developer for GDF SUEZ Energy North America. He studied Physics and Education at Queen's
University in Kingston, Ontario, Canada, and earned a Global Energy MBA from the University of
Houston.

CRAIG SUTTER - Senior Vice President of Sales

Mr. Sutter joined GDF SUEZ in January 2005 and is responsible for sales strategy and day-to-day
cperations for all customer segments and geographic territories. Mr. Sutter's experience in liberalized
energy markets dates back to 1991 and includes senior management roles with Enron Energy Services
and Sempra Energy Solutions. Mr, Sutter has more than 15 years of energy sales experience and was
most recently the VP of Industrial Sales at Sempra. Mr. Sutter possesses a broad skill set that includes
expertise in gas and power markets, operations and maintenance contracts, energy efficiency related
capital projects, energy outsourcing and general management. He holds a Bachelor of Arts in Marketing
from Wartburg College in lowa and currently resides in Houston, Texas.

JASON AUSTIN - Vice President and General Counsel

Jason Austin joined the company in November 2006 as Vice President, General Counsel and Corporate
Secretary, and is responsible for government affairs, regulatory compliance of retail operations, corporate
transactions, litigation, risk management, and all legal matters impacting the retail business unit. Mr.
Austin has over 18 years of experience representing energy clientele both in private practice and as in-
house counsel, and was most recently Senior Counsel for the wholesale gas and power trading and
origination business unit at Fortis Bank. Mr. Austin is a graduate of The University of Kansas and The
University of Tulsa College of Law.

JAY HARPOLE - Vice President of Supply

Mr. Harpole joined the company in August 2002 and is responsible for pricing, and portfolio risk
management. Mr. Harpole joined GDF SUEZ from Dynegy where he served as Manager of Wholesale
and Retail Structuring. Before joining Dynegy, Mr. Harpole worked for Exxon Chemical Americas where
he served in the Controllers Department in Houston. Prior to working at Exxon, Mr. Harpole worked for
Lamar Advertising Company in Investor Relations and M&A analysis. Mr. Harpole holds a MBA and BS
degree in International Trade and Finance from Louisiana State University.

VIKRAM KULKARNI - Group Vice President of Operations

Vikram Kulkarni joined the company in June 2003 and is responsible for a number of critical operational
aspects of GDF SUEZ including load analysis, forecasting, order fulfilment and information technology.
Vikram has more than 10 years of experience in the retail energy space within operations, structuring and
risk management functions. He was previously with TXU Energy and associate with Enron Energy
Services prior. Mr. Kulkarni's staff manages the retail business unit's project management, load analytics,
data analysis, business services, and customer service. He holds a Bachelor of Science degree in
Economics from the University of Wisconsin — Madison, and a Master of Science degree in Finance from
Boston College. '

DAVID COFFMAN - Vice President of Marketing

David Coffman is Vice President of Marketing for GDF SUEZ and is a member of Applicant's Steering
Committee for the Small Customer Initiative. David joined the company in 2007 and is responsible for
strategic planning, product development, market research and advertising. Prior to GDF SUEZ, he




worked at Aquila Energy where he served in various capacities including product development, risk
management consulting and fundamental market analysis within the retail and wholesale markets. He
also held similar roles for Black & Veatch Corporation. David earned a Bachelor of Science in
Business Administration from the University of Missouri and his Masters of Business Administration
from Avila University.

DEENA MORGAN - Vice President and General Manager of Small Customer Initiative

Deena Morgan is Vice President and General Manager of Applicant's Small Customer Initiative Group,
and is a member of the Leadership Team and the Steering Commiitee for the Small Customer initiative.
Deena Morgan has twelve years of experience in the energy market. Prior to GDF Suez, Deena Morgan
worked at Reliant Energy as Vice President responsible for Small Business Marketing, C&l Strategy and
overall P&L responsibility for non-residential business in PJM. Deena Morgan holds an Applied
Mathematics degree from Texas A&M.
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LICENSES AS A SUPPLIER OF FLECTRIC SERVICES IN OTHER STATES OF JURISDICTIONS;
TYPES OF CUSTOMERS AND NUMBER OF CUSTOMERS APPLICANT CURRENTLY SERVES IN
OTHER JURISDICTIONS

Applicant is licensed as a competitive retail electric supplier in the following states:

*» Massachusetts — licensed by the MA Department of Public Utilities on August 10, 2011, License No,
CS- 087; and

=  Maryland - licensed by the MD Public Service Commission on August 17, 2011, License No. IR-
2404,

In additional to applying for a license as an electric supplier in the State of Pennsylvania, Applicant is

currently in the application review process for licensing in Texas, lllinois, and New Jersey. Applicant will

also be submitting electric supplier applications in Connecticut, Maine, Ohio, District of Columbia, and

Delaware in late 2011/early 2012. Although Applicant is currently licensed in Maryland and

Massachusetts and has license applications pending in Texas, llinois and New Jersey, it does not

currently serve customers and anticipates entering the market to serve customers later this year. Once

licensed, Applicant will serve commercial customers in Pennsylvania.

Applicant's parent company and sole managing member is GDF Suez Energy Resources NA, Inc., which
is the retail operating group for GDF Suez Energy NA, Inc. GDF Suez Energy Resources NA, Inc. is one
of America's largest providers of electricity to businesses and institutions, has over $2 billion in contract
value, and an 85 percent rate of customer contract renewal. Applicant's parent company is licensed in the
following States:

CT - license 04-06-11 issued 9/2004

DE - license 04-325 issued 11/2004

DC - order no. 13472 issued 1/2005

iL — certificate no. 050257 issued 6/2005
ME — docket no 2003-120 issued 3/2003
MD — license IR-605 issued 3/2004

MA — license CS-037 issued 5/2002

NJ — license —SL-0061 issued 8/2003
NY —issued 9/2004

OH — license 04-118 issued 7/2004

PA - license A-110156 issued 9/2002
TX - license 10053 issued 8/2003
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STAFFING STRUCTURE

Applicant's Small Customer Initiative Group will consist of the following internal staff to manage its
operations:

» Vice President and Group General Manager

» Director of Supply, managing 2 portfolioc managers

> Director of Marketing, managing the strategic pricing manager, marketing and planning manager,

and campaign and analytics manager

Director of Sales, managing a channel sales manager for each individual market (3 total),

telesales manager, and manager of channel readiness

» Director of Operations and Customer Care, managing an operations manager, customer care
manager, and senior operations analyst

» Director of IT, managing customer care and customer facing applications IT manager, back office
IT applications manager, and system integration manager

» Director of Business Control, managing billing manager, senior billing analyst, and compliance
manager

v

Applicant has contracted with Vertex Business Services as its outsourced billing, call center, and
customer care group to provide customized billing services such as statement generation and maiting
ang payment processing; customer care services including call center, inbound and outbound call
management, call center consulting, error handling and resolutions, online customer service, contract
management, customer enrolliments, accounts services, and customer management. Vertex as ten (10)
years of industry experience, currently serving more than 70 North American utility clients, supporting
approximately 23 million customers in outsourcing, operational, contract center services, and billing and
payment transactional services.

Applicant will alsc maintain an internal staff as follows: {i) operations and customer care staff to manage
the day to day management of the Vertex account (outsourced billing and customer care provider) and
direct contact, as needed, with customers for customer care and billing matters; (ii) supply group to
manage pricing analytics and portfolic management; (iii} a marketing team to manage all marketing
functions including strategic pricing, marketing planning, go-to-market strategies, new customer
acquisition, and campaign management and analysis; (iv) an IT (information technology) team to
manage the internal systems, databases, technical support, customer-facing applications, back-office
applications, and system integration; (v} a business control team to manage all financial control matters
including, billing, revenue, accounting, and settlements; and {vi) an exclusive sales channels tc manage
all direct and indirect sales channels and third-party relationships.

Applicant will also offer e-services and after-hour services for 24/7 availability to customers. Applicant
hag also contracted with EGS, Energy Services Group to manage and support of EDI, XML and other
data translation, transmission, auditing, archiving, business rule validation and, exception identification
and resolution, TMS - Transaction Management Services, Market Portal, and Data Exchange.EGS has
twelve (12) Years Industry Experience, serving over 80 retail energy suppliers and utilities in twenty (20)
states. EGS provides services to companies providing energy services to millions of residential,
commercial and industrial customers; Business Process Solutions; Operations; Transaction
Management Services, Biling Services and Solutions; Wholesale Energy Services; Forecasting;
Scheduling; Settlements; and Reporting Services.
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955 Jefierson Ave.

tm}
e
E O m Valley Forge Corporate Center
Nerristown, PA 19403-2467

July 12, 2011

Mr. Jason Austin

GDF Suez Retail Energy Solutions, LLC
1990 Post Oak

Suite 1900

Houston, TX 77056

Dear Mr. Austin,
Welcome to PUM!

As promised, enclosed are the signed membership agreements for your records. To ensure your needs are met,
PJM has assigned Client Manager Helen Burnley, as your primary point of contact. She can be contacted at
burnih@pjm.com or 610-635-3468. You may also contact our Customer Service Center at 866-400-8980 should you

have any quesfions as well.

Thank you,

PJM Interconnection

610.666.8980 | www.pjm.com



Rahie, Naveen

From:

Sent:

To:

Subject:
Attachments:

Welcome to PIM,

yeageri@pjm.com

Tuesday, July 12, 2011 10:28 AM

Rabie, Naveen

Membership Approval - GDF Suez Retail Energy Solutions, LLC
2011 new-member-kit. pdf

GDF Suez Retail Energy Solutions, LLC has been approved for PJIM membership in the Other Supplier Sector and will be
announced at the next Members Committee ("MC") meeting to be held August 25, 2011, if you have not already done
s0, you can register to attend by visiting PJM's web site at www.pjm.com and selecting Committees & Groups. Original
copies of your signed agreements will be mailed to the Members Committee representative for your records.

To ensure your needs are met, Client Manager Helen Burnley will be contacting you over the next 5 business days to
welcome you to PJIM and answer any questions. You can also contact our Customer Service Center at 866-400-8980
should you have any questions in the meantime.

Feel free to visit the following page on our site for a complete list of PJM trainings: http://www.pjm.com/training.aspx
Please see the attached document for your complete Welcome Kit and pjm.com guide.

Thank you,
Leslie

Leslie Yeager

PJIM Interconnection Member Relations
855 Jefferson Avenue | Norristown, PA 19403 | www.pim.com

610-666-4280

How am | doing?



PIM Interconnection, L.L.C. Second Revised Sheet No. 171
Third Revised Rate Schedule FERC No. 24 Superseding Original Sheet No, 171

SCHEDULE 4

STANDARD FORM OF AGREEMENT TO BECOME A MEMBER OF THE LI.C

Any entity which wishes to become a Member of the LLC shall, pursuant to Section 11.6 of this
Agreement, tender to the President an application, upon the acceptance of which it shall execute a
supplement to this Agreement in the following form:

Additipnal Member Agreement

1. This = Additional Member Agreement (the “Supplemental Agreement”), dated as of
7/ i2/20){  is entered into among GDF Suez Retail Energy Solutions, LLC and the

President of the LLC acting on behalf of its Members.

2. GDF Suez Retail Energy Solutions. LLC has demonsirated that it meets all of the qualifications
required of a Member to the Operating Agreement. If expansion of the PIM Region is required to
integrate GDF Suez Retail Energy Solutions, LLC s facilities, a copy of Attachment J from the PJM
Tariff marked to show changes in the PIM Region boundaries is attached hereto. GDF Suez Retail
Enerpy Solutions. L1.C  agrees to pay for all required metering, telemetering and hardware and software
appropriate for it to become a member.

3. GDF Suez Retail Energy Solutions, LLC agrees to be bound by and accepts all the terms of the
Operating Agreement as of the above date.

4. GDF Suez Retail Energy Solutions, LLC hereby gives notice that the name and address of its
initial representative to the Members Committee under the Operating Agreement shall be:

Jason Austin, 1990 Post Qak. Suite 1900, Houston, TX 77056

5. The President of the LLC is authorized under the Operating Agreement to execute this
Supplemental Agreement on behalf of the Members.

6. The Operating Agreement is hereby amended to include GDF Suez Retail Energy Solutions,
LL.C as a Member of the LLC thereto, effective as of UL!;,, iz , 2011, the date the
President of the LLC countersigned this Agreemert.

IN WITNESS WHEREQF, GDF Suez Retail Energy Solutions, LLC and the Members of the
LLC have caused this Supplemental Agreement to be executed by their duly authorized representatives.

T [t RECEIVED

By:
Name: "
Title: 0cT 19 201
Sy: : TILITY COMMISSION
Name: /Jason Austin PU‘E‘EL(‘Z%ETAR \'S BUREAU
Title: / ¥P & General Counsel

Issued By: Craig Glazer Effective: May 1, 2004

Vice President, Government Policy
Issued On: April 30, 2004



Application for Membership
Between
PJM Interconnection, L.L.C.
and

GDF Suez Retail Energy Solutions, LLC
(Company’s Name)

This Application for Membership Agreement ("Agreement”) is entered inte between PJM
Interconnection, L.L.C. {"PJM") and ("Applicant”). The purpose of this Agreement is to apply to become a
member of the PJM and to participate under the PJM Amended and Restated Operating Agreement,
Third Revised Rates Schedule FERC No. 24 ("Operating Agreement”). The Applicant has read and
understands the terms and conditions of the Operating Agreement. The Applicant agrees to accept the
concepts and obligations set forth in this Agreement and the Operating Agreement posted on the PJM
website at: http:/f'www.pjm.com/documents/agreements/pjm-agreements.aspx.

The Applicant also commits to supply data required for coeordination of planning and operating,
including data for capacity accounting, and agrees to pay all costs and expenses in accordance with the
Operating Agreement and all other applicable costs under the PJM Open Access Transmission Tariff
("Tariff"). Such costs include but are not limited to: (i) payment obligations under Schedule 3 of the
Operating Agreement; (ii) costs under Schedule 8 of the PJM Tariff; and (jii) potential default aflocation
payment obligations pursuant to Section 15.2 of the Operating Agreement (PJM may, under the
QOperating Agreement, declare members in default for not paying their invoices. If that occurs, PJM may
pursue collection of the overdue invoices that exceed the collateral PJM holds from the defaulting
member as well as take steps to terminate the defaulting members’ membership. According to the
Operating Agreement, all members are required to pay a portion of the payment default that exceeds the
defaulting member's collateral held by PJM.)

The Applicant will pay the annual fee of $5,000 for the remainder of the year of application upon
notification of PJM application approval per Schedule 3. ’

The Applicant recognizeé that it shall become a member of PJM effective as of the date that the
Applicant receives the supplement to the Operating Agreement in the form prescribed in Schedule 4 of

the Operating Agreement signed by the Applicant and countersigned by the President of PJM pursuant to
section 11.6 of the Operating Agreement.

This Agreement will remain in effect until notice of termination is given in writing by the-authorized
representative of either the Applicant or PJM. Any financial obligations must be satisfied prior to
termination of the Applicant’s obligations and responsibilities under the PJM Agreement.

Applicant: GDF Suesz RWrgy Solutions, LLC
Signature S /ﬂ

Namellason Austin Title: VP & General Counselpgte: June 7, 2011

PJM Interconnection, E.L.C
Signaturﬁ

Name: Ferry Boston rite: _President & CEC  pae: Tulyl2,20(
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After printing this label:

1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the.printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed origina) label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional billing charges, along with the cancellation of your FedEx account number,

Use of this system constitutes your agreement to the service conditions in the currant FedEx Service Guide, available on fedex.com.FedEx will not be
responsible for any claim In excess of $100 per package, whether the result of loss, damage, delay, non—delivery.misdelivery.or misinformation, unless
you declare a higher value, pay an adgitional charge, document your actual loss and file a timely claim,Limitaiions found in the current FedEx Service
Guide apply- Your right to recover from FedEx for any loss, including intrinsic valueof the package, loss of sales, income interest, profit, attorney's fees,
costs, and other forms of damage whether direct, incidental consequential, or specia! is limited o the greater of.$100 or the authorized declared value.
Recovery cannot exceed actual documented loss.Maximum for items of extraordinary vaiue.is $500, e.g. jewelry, precious metals, negotiabie
instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintlFrame.html 10/19/2011



