BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of _XOOM Energy Pennsylvania, LLC |, hereinafter “Applicant”, for approval to offer, render, furnish, or
supply electricity or electric generation services as a(n)_Supplier of Electricity to the public in the Commonweaith of
Pennsylvania (Pennsylvania).

a.

To the Pennsylvania Public Utility Commission:

1. IDENTIFICATION AND CONTACT INFORMATION

IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/a), primary address, web

address, and telephone number of Applicant: R EC E IV E D

XOOM Energy Pennsylvania, LLC

13850 Ballantyne Corporate Place DEC 16 2011
Suite 150

Charlotte, NC 28277

Telephone: (704) 274-1450 PA PUBLIC UTILITY COMMISSION
www.xoomenergy.com SECAETARY'S BUREAU

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.

Corporation Service Company
2595 Interstate Drive, Suite 103
Harrisburg, PA 17110
Telephone: (717} 526-4330

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

Michelle W. Harding

Vice President, Secretary and General Counsel
XOOM Energy, LLC

13850 Ballantyne Corporate Place

Suite 150

Charlotte, NC 28277

Telephone: (704)274-1420

Facsimile: (877) 396-6041
mharding@xocomenergy.com

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.

Michelle W. Harding

Vice President, Secretary and General Counsel
XOOM Energy, LLC

13850 Ballantyne Corporate Place

Suite 150

Charlotte, NC 28277

Telephone: (704)274-1420

Facsimile: (877) 396-6041
mharding@xoomenergy.com




e. CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Provide 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 infermation will be listed on the Commission website list of licensed EGSs.

Customer Care

344 South Poplar Street
Hazleton, PA 18201

(888) 997-8979
customercare@xcomenergy.com

Vergie Weatherspoon

Customer Experience Manager
XOOM Energy Pennsylvania, LLC
13850 Baltantyne Corporate Place
Suite 150

Charlotte, NC 28277

(704) 274-1416

(704) 274-1430 (fax)
vweatherspoon@xoomenergy.com

2. BUSINESS ENTITY FILINGS AND REGISTRATION

a. FICTITIOUS NAME: (Select appropriate statement and provide supporting documentation as listed.)

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
The Applicant will not be using a fictitious name.

b. 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 Pennsylivania.)

3 The Applicant is a sole proprietor.

- If the Applicant is located outside the Commonwealth, provide proof of compliance with 15 Pa.
C.S. §4124 relatinlg te Department of State filing requirements.

or

0 The Applicant is a:

domestic general partnership (*)

domestic limited partnership {15 Pa. C.S. §8511)

foreign general or limited partnership (15 Pa. C.S. §4124)
domestic limited liability partnership (15 Pa. C.S. §8201)
foreign limited liability general partnership (15 Pa. C.S. §8211)
foreign limited liability limited partnership (15 Pa. C.S. §8211)

Loooo0

« Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.



« Give name, d/bfa, and address of partners. If any partner is not an individual, identify the
business nature of the partner entity and identify its partners or officers.

» Provide the state in which the business is organized/formed and provide a copy of the Applicant's
charter documentation.

« " If a corporate partner in the Applicant's domestic partnership is not domiciled in Pennsyivania,
attach a copy of the Applicant's Department of State filing pursuant to 15 Pa. C.S. §4124.

or
 The Applicant is a:

[ domestic corporation (15 Pa. C.S. §1308)
[ foreign corporation (15 Pa. C.S. §4124)
[XI domestic limited liability company (15 Pa. C.S. §8913)

d foreign limited liability company (15 Pa. C.S. §8981)
1 Other {Describe}:

« Provide proof of compliance with appropriate Department of State filing requirements as indicated
above.

+ Provide the state in which the business is incorporated/organized/formed and provide a copy of
the Applicant’s charter documentation.

+ Give name and address of officers.

XOOM Energy Pennsylvania, LLC is a Pennsylvania domestic limited liability company. The Certificate
of Organization issued by the Pennsylvania Department of State Corporate Bureau is attached hereto
as Attachment A,

3.  AFFILIATES AND PREDECESSORS
(both in state and out of state).

AFFILIATES: Give name and address of any affiliate(s) currently doing business and state whether the
affiliate(s) are jurisdictional public utilities, 1f 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 has four affiliates that are currently doing business:

XOOM Energy Michigan, LLC is a Michigan limited liability company, licensed as an alternative gas
choice supplier in the state of Michigan and is currently offering natural gas products to residential
and commercial customers in the state of Michigan.

XOOM Energy California, LLC is a California limited liability company that is contracted with three
utilities in the state of California to offer natural gas products to residential and commercial customers
in the state of California. California does not require natural gas suppliers to be licensed with the
California Public Utility Commission.

XOOM Energy Texas, LLC is a Texas limited liability company, licensed as a Retail Electric Supplier in
the state of Texas and is currently offering power products to residential and commercial customers in
the state of Texas.

XOOM Energy Massachusetts, LLC is a Massachusetts limited liability company, licensed as an
Alternative Electric and Gas Supplier in the commonwealth of Massachusetts and is currently offering
power products to residential customers in the state of Massachusetts. XOOM Energy Massachusetts
currently does not offer any gas products in the state of Massachusetts and has not begun selling any
commercial products in the commonwealth.



XOOM Energy Connecticut, LLC is a Connecticut limited liability company, licensed as an Electric
Supplier in the state of Connecticut. To date, XOOM Energy Connecticut has not yet begun offering
any products in the state of Connecticut.

None of the affiliates identified are jurisdictional public utilities. Applicant has no affiliates currently

applying to do business in Pennsylvania.

. PREDECESSORS: Identify 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 telephone
number, if applicable. If the Applicant does not have any predecessors that have done business, explicitly
state so.

Applicant does not have any predecessors that have operated within the preceding five (5) years.

4. OPERATIONS

APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate stafement)

O The Applicant is presently doing business in Pennsylvania as a
municipal electric corporation
[ efectric cooperative
O local gas distribution company
| provider of electric generation, transmission or distribution services
J Other; |dentify the nature of service being rendered.
or
X The Applicant is not presently doing business in Pennsylvania.

APPLICANT’'S PROPOSED OPERATIONS: The Applicant proposes to operate as a (may check muitiple):

Generator of electricity

Supplier of electricity

Aggregator engaged in the business of supplying electricity
Broker/Marketer engaged in the business of supplying electricity services
Electric Cooperative and supplier of electric power

Other (Describe):

)

Definitions

e Supplier ~ an entity that sells electricity to end-use customers utilizing the jurisdictional transmission
and distribution faciiities 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 electric energy but
does not take titie to electric energy.

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

Applicant will offer electricity and gas to residential customers, small-to-medium sized businesses and
small-to-medium sized commercial and industrial (“C&I1”} customers. Applicant will offer a variety of
service plans, including:

(1} Mass market retail sales (residential & small-to-medium sized business customers), which
will include month-to-month variable price pfans, term variable price plans and term fixed price
plans; and

(2) C&) structured products based on end-user load profiles.



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

Applicant proposes to provide service in the service areas of the following Electric Distribution
Companies: {1) Duguesne Light Energy, {2) Metropolitan Edison, {3) PPL Electric and {4) Penelec

e. CUSTOMERS: Applicant proposes to provide services to:

4 Residential Customers

X Small Commercial Customers - (25 kW and Under)
& Large Commercial Customers - (Over 25 kW)

14 Industrial Customers

W] Governmental Customers

D All of above

A Other (Describe):

f. PROPOSED MARkETING METHOD (check ail that apply)

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

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

| Other (Describe):

g. DOOR TO DOOR SALES: Will the Applicant be implementing door to door sales activities?

Applicant does not anticipate implementing door-to-door sales activities, At this point, all of
Applicant’s marketing is done by “warm” marketing (marketing to friends, family, and close
acquaintances; there are no cold calls, no telemarketing, or nc door-to-door sales). However, in the
event that Applicant should contract with a channel partner (a sales agency or in a contractual
relationship), XOOM Energy Pennsyivania will provide the Pennsylvania Public Utilities Commission
with a sample of the Badges requirement and any other regulatory requirements around such
marketing methods prior to selling to any customers.

a Yes
X No
If yes, will the Applicant be using a Third Party Verification procedure?
d Yes
A No

If yes, describe the Applicant's Third Party Verification procedures.
h. START DATE: Provide the approximate date the Applicant proposes to begin services within the
Commonweaith.

Applicant proposes to begin delivering services within the Commonwealth in April 2012 or within the
first quarter of the 2012 fiscal year.

5. COMPLIANCE




CRIMINAL/CIVIL PROCEEDINGS: State specifically whether the Applicant, an affiliate, a predecessor 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.

Neither the Applicant nor any person identified in this Application has been nor is currently the
defendant of a criminal or civil proceeding within the last five (5) years.

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

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 was formed on March 24, 2011 and is not currently licensed as an alternative retail electric
supplier in this, or any other, jurisdiction.

As Applicant was formed on March 24, 2011 and is not licensed now, nor has been licensed in any
other jurisdiction, Applicant does not have any complaints filed against it for its provision of any
services in the electric or gas industry.

There are no formal or escalated actions or complaints filed with or by a customer, regulatory agency,
or prosecutor agency against the Applicant or any person identified in this Application for the prior
five (5) years.

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



6. PROOF OF SERVICE

A Certificate of Service is provided.

a.) 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 Adveocate Office of the Attorney General
5th Floor, Forum Place Bureau of Consumer Protection
555 Walnut Street Strawberry Square, 14th Floor
Harrisburg, PA 17120 Harrisburg, PA 17120

Office of the Small Business Advocate
Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

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 15601-1689

Duquesne Light:
Regulatory Affairs

Duguesne 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
Attn: EGS Coordination
1775 Industrial Boulevard
Lewisburg, PA 17837

Wellsbore Electric Company:
Wellsboro Electric Company
Attn: EGS Coeordination

33 Austin Street

P.O. Box 138

Wellsboro, PA 16801

PECO:

Manager Energy Acquisition
PECO Energy Company

2301 Market Street
Philadelphia, PA 19101-8699

PPL:

Legal Department

Attn: Paul Russell

PPL

Two North Ninth Street
Allentown, PA 18108-1179

uGl:

UGI Utilities, nc.

Aftn: 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
Qrange and Rockland Company

390 West Route 59

Spring Valiey, NY 10977-5300

RECEIVED

DEC 16 2011

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU



7. FINANCIAL FITNESS

a. BONDING: In accordance with 66 Pa. C.S. Section 2809(c)(1)(i), the Applicant is required to file a bond or
other instrument to ensure its financial responsibilities and obligations as an EGS. Therefore, the Applicant

15...

X

Furnishing the original (along with copies) of an initial bond, letter of credit or proof of bonding to the
Commission in the amount of $250,000,

A letter of credit in the amount $250,000.00 was issued and furnished upon the Commission on
Cctober 25, 2011. A copy of the Letter of Credit is provided at attachment C.

Q

Q

Furnishing the original (along with copies) of another 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 Cemmission 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 modification may be described as well.

At the conclusion of Applicant's first year of operation it is the intention of the Commission to te
security bonds to a percentage of Applicant's gross receipts resuiting from the sale of generated
electricity 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 attached 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 fitness 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.

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

Applicant's accounting statements, including balance sheet and income statements for the past
two years.

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet
Credit Report and Robert Morris and Associates financial form, evidence of Moody's, S&P, or
Fitch ratings, and/or other independent financial service reports,

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

Audited financial statements exhibiting accounts over a minimum two year period.

Bank account statement, tax returns from the previous two years, or any other information that
demonstrates Applicant's financial fitness.



b.)

XOOM Energy Pennsylvania is providing information in support of its financial fitness under
confidential seal to the Commission’s Secretary along with this Application,

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

Stephanie Kelly

Comptroller

13850 Ballantyne Corporate Place, Suite 150
Charlotte, NC 28277

(704) 274-1450

(704) 274-1430

skelly@xoomenergy.com

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

A completed Tax Certification Statement is provided in Attachment C.

All sections of the Tax Certification Statement must be completed. Absence {submitting N/A} 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 informalion.

items 7A and 7C on the Tax Cerlification Statement are designated by the Pennsylvania Department of
Revenue. ftem 78 on the Tax Certification Statement is designated by the Internal Revenue Service.

8.  TECHNICAL FITNESS:

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

EXPERIENCE, PLAN, STRUCTURE: such infarmation may include:

- Applicant’s previous experience in the electricity industry.

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

- Type of customers and number of customers Applicant currently serves in other jurisdictions.

- Staffing structure and numbers as well as employee training commitments.

- Business plans for operations within the Commonwealth,

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

- Any other information appropriate to ensure the technicai capabilities of the Applicant.
Documentation supporting XQOM Energy Pennsylvania’s technicatl fithess is being provided as
Attachment D.

OFFICERS: |dentify Applicant's chief officers including names and their professional resumes.

XOOM Energy Pennsylvania, LLC is a single-member managed limited liability company. The single
member manager of XOOM Energy Pennsylvania is its parent company, XOOM Energy, LLC. In
accordance with the XOOM Energy Pennsylvania, LLC Operating Agreement, the manager, through its
designated and duly authorized officers acting in such capacity, shall have the right to act for and bind

XOOM Energy Pennsylvania in the ordinary course of business. The officers for XOOM Energy, single-
member manager of XOOM Energy Pennsylvania are:

9



Tom Ulry

CEO

13850 Ballantyne Corporate Place
Suite 150

Charlotte, NC 28277

{704) 274-1450

Robert Blake

Coo

13850 Ballantyne Corporate Place
Suite 150

Charlotte, NC 28277

(704) 274-1450

Michelle W. Harding

Vice President, Secretary and General Counsel

13850 Ballantyne Corporate Place

Suite 150

Charlotte, NC 28277

(704) 274-1450

The Resumes of Mr. Ulry, Mr. Blake and Mrs. Harding are attached hereto as Attachment D.

c.) FERC FILING: Applicant has:
Q Filed an Application with the Federal Energy Regulatory Commission to be a Power Marketer.

D Received approval from FERC to be a Power Marketer at Docket or Case Number

X Not applicable

9. DISCLOSURE STATEMENT:

a. Disciosure Statements: If proposing to serve Residential and/or Small Commercial (under 25 kW)
customers, provide a Residential andfor Small Commercial disclosure statement. A sample disclosure

statement is provided as Appendix G to this Application.

- Electricity should be priced in clearly stated terms to the extent possible. Common definitions 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.

A Sample of XOOM Energy Pennsyivania's Disclosure Statement is attached hereto as
Attachment E.

10. VERIFICATIONS, ACKNOWLEDGEMENTS, AND AGREEMENTS

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
- proof of a contractual arrangement with a registered PJM LSE that facilitates the retail electricity
services of the EGS.
Applicant is not a registered member but Applicant has a contractual relationship with a party that is a
PJM member. Evidence of the contractual arrangement is provided under confidential cover.

10



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 this section (10).

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

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

bh. STANDARDS 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

c. 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
appropriate 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 reporting 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.

X AGREED
e. 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. Cmwith.
2002).

11



b.)

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.

=4 AGREED

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be grounds
for 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: If 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 Pennsylvania.

See 52 Pa. Code § 54.34,

X4 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.

= 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 Applicant has enclosed or paid the required initial licensing fee of $350.00 payable to the

Commonwealth of Pennsylvania.

X PAYMENT ENCLOSED

11. AFFIDAVITS

APPLICATION AFFIDAVIT: Complete and submit with your filing an officiaily 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.

The required Affidavit is attached hereto.

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 control area(s) within which

you provide retail service. An example copy of this Affidavit can be found at Appendix B.

The required Affidavit is attached hereto.

12



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 Cerlification of Publication, along with a photostatic copy of the notice to
complete the notice requirements.

Proof 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.

Met Penn West Entire

Duguesne Ed PECO | Penelec | poer | BPL | UGl | penn Commonwealth
Philadelphia Daily X X X X
News
szssburg Patriot- X X X X X
Sqranton Times X X X X X
Tribune
Williamsport Sun X X X X
Gazette .
Johnstown Tribune X X X
Demaocrat
Erie Times-News % X X
Pittsburgh Post-Gazette X X X X

13. SIGNATURE

Applicant::_ XO0OM Energy Pennsylvania, LLC

By: W/m ﬁ

Tom{ Wy

Title: CEQ XOOM Energy, LLC. Single-Member Manager of
XOOM Energy Pennsylvania, LLC

12




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: _ XOOM Energy Pennsylvania, LLC

T e LR

TOMAILRY CEO %OOM Energy, LLC
Single-Member Manager of XOOM Energy Pennsyivania, LLC

Signature
X
Filing Fee
X
Application Affidavit
X 3
-]
3
o Operations Affidavit 3
51X 2
P - ‘i?,
= Proof of Publication P
g X 2
= o
Q. Q
< Bond or Letter of Credit 3
X Q
z
Tax Certification Statement
X
Commonwealth Department of State
Verification
X
Certificate of Service
X

RECEIVED

DEC 16 201y

FAPYBLIC UTILITY ¢
BECRETARYIS ggff;ﬂé}gfuswom



Appendix A

APPLICATION AFFIDAVIT

State of North Carolina
SS.

County of Mecklenburg

Tom Ulry, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:

He is the Chief Executive Officer (Office of Affiant) of XOOM of XOOM Energy, LLC, the single-
member manager of XOOM Energy Pennsylvania, LLC (“Applicant”); he submits that in accordance
with the Applicant’s Operating Agreement, the officers of the member-manager XOOM Energy, LLC
are authorized to enter into agreements and transact business on behalf of XOOM Energy

Pennsylvania, LLC (Name of Applicant),

That he is authorized to and does make this affidavit for said Applicant;

That the Applicant herein XOOM Energy Pennsylvania, LLC has the burden of producing
information and supporting documentation demeonstrating its technical and financial fitness to be
licensed as an electric generation supplier pursuant to 66 Pa. C.S. § 2809 (B).

That the Applicant herein XOOM Energy Pennsylvania, LLC has answered the questions on the
application correctly, truthfully, and completely and provided supporting documentation as required.

That the Applicant herein XOOM _Energy Pennsylvania acknowledges that it is under a duty to
update information provided in answer to questions on this application and contained in supporting
documents,

That the Applicant herein XOOM Energy Pennsylvania, 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 his/her knowledge, information, and
belief, and that he/she expects said Applicant to be able to prove the same at hearing.

RECEIVED
| Wm/%

DEC16 201 7 L
. TOM ULRY, CEQAFXOOM Energy, LLC _
PAPUBLIC UTILITY Commission > 9'e-Member Manager LLC G XOOM Energy Pennsylvania, LLC
SECHETARY'S BUREAY

PN -
Sworn and subscribed before me this Lt — day of OC"LQ \9@\/ 2011 .

—

Mo sd S

~” Signature of official administering oath

: % Shannon M. Sicher 3
My commission expires - Notary Public

Mecklenburg County
14 North Carolina




Appendix B

OPERATIONS AFFIDAVIT

State of North Caralina
8S.

County of Mecklenburg

Tom Ulry, Affiant, being duly [sworn/affirmed] according to law, deposes and says that:

He is the Chief Executive Officer (Office of Affiant) of Chief Executive Officer (Office of Affiant) of
XOOM of XOOM Energy, LLC, the single-member manager of XOOM Energy Pennsylvania, L1.C
(“Applicant"); he submits that in accordance with the Applicant's Operating Agreement, the officers of
the member-manager XOOM Energy, LLC are authorized to enter into agreements and transact

business on behalf of XOOM Energy Pennsylvania, LLC (Name of Applicant);

He/she is authorized to and does make this affidavit for said Applicant;

That XOOM Energy Pennsylvania, LLC, the Applicant herein, acknowledges that [Applicant] may have
obligations pursuant to this Application consistent with the Public Utility Code of the Commonwealth of
Pennsylvania, Title 86 of the Pennsylvania Consolidated Statutes; or with other applicable statutes or
regulations including Emergency Qrders 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 XOOM_ Energy Pennsylvania, 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 Pennsyivania Public Utility Commission.

That XOOM Energy Pennsylvania, 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 Articles Il and XI 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 also 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)(8)(iv}, Applicant, by filing of this application waives confidentiality with
respect to its state tax information in the possession of the Department of Revenue, regardless of the
source of the information, and shall consent to the Department of Revenue providing that information to the

Pennsylvania Public Utility Commission. R ECE ' VED

DEC 16 2011

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU



Appendix B (Continued)

That XOOM Energy Pennsylvania, 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 sections of the law.

That the facts above set forth are true and correct/true and correct to the best of hisfher knowledge, information, and

belief.
¥ [TOM ULRY, CED of XOOM Energy, LLC
Single-Member Manager OOM Energy Pennsylvania, LL.C
1o |
Sworn and subscribed before me this U day of 061[‘3 ‘7@" .20/

/N N

Signature of official administering oath

My commission expires [ -5 - D0V >

‘ Shannon M. Sicher
Notary Public
Mecklenburg County
North Carolina

RECEIVED

DEC 16 201

PA PUBLIC UTILITY COMMISSION
BECRETARY'S BUREAY



ATTACHMENT A:
XOOM Energy Pennsylvania, LLC — Exhibits

A-2 Exhibit A-1 “Business Entity And Department Of State Filings”

The Applicant is a domestic limited liability company {15 Pa. C.S. §8913)

+ Provide proof of compliance with appropriate Department of State filing requirements as indicated above.

* Provide the state in which the business is incorporated/organizedfformed and provide a copy of the Applicant's
charter documentation.

+ Give name and address of officers. .

Applicant, a limited liability company, was incorporated in the State of Pennsylvania. A copy of Applicant's
Certificate of Organization is attached hereto.

RECEIVED

DEC 16 2011

PA PUBLIC UTILITY COMMISSION
BECRETARY'S BUREAU



Entity #: 4019673
Date Filed: 03/24/2011
Carol Aichele

Acting Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Certificate of Organization
Domestic Limited Liability Company
(15 Pa.C.S. § 8913)
| Document will bereturned te the
Name

Commonwealth of Pennsylvania
CERTIFICATE OF ORGANIZATION 3 Page(s)

VIR

Corporation Service Compa

4 |q 2 00 -0 35 Ku ““l”“

Fee: $125

In compliance with the requirements of 15 Pa.C.S. § 8913 (relating to certificate of organization), the undersigned
desiring to organize a limited liability company, hereby certifies that:

1. The name of the limited liability company (designator is required, i.e., "company", "limited” or “limited
liability company™ or abbreviation):
Xoom Energy Pennsylvania, LLC

2. "The (a) address of the limited liability company’s initial registered office in this Commonwealth or (b) hame of
its commercial registered office provider and the county of venue is:

(a) Number and Street City ~ State Zip County
(b) Name of Commercial Registered Office Provider ‘ . County
clo; Corporation Service Company ___ Dauphin

3.. The name and address, including street and humber, if any, of each organizer is (all organizers must sign on

page 2):
Name Address
Michelle W, Harding 1000 Progress Place Congcord, NC 28023




DSCB:15-8913-2

4, Strike out {f'inapplicable term

A-memberig-interest imhe-company is to-be-evideneed by a eertificate of membership-interest.

3. Strike out if inapplicable;

Management of the company is vested in & manager or managers.

8. The specified effective date, if any is:

month date year hour,ifan

7. Strike out if inapplicable: The-corapary-ise

8. For additional provisions of the certificate, if any, attach an 8% x 11 sheet.

IN TESTIMONY WHEREQF, the organizer(s) has (have)
signed this Centificate of Organization this

215t dayof March 2011,

Signature

Signature

Signature




ATTACHMENT C:
XOOM Enerqy Pennsylvania, LLC — Exhibits

C-7 Exhibit C-1 "Bonding” In accordance with 66 Pa. C.S. Section 2809(c)(i), the Applicant is required to
file a bond or other instrument to ensure its financial responsibilities and obligations as an EGS. Therefore,
the Applicant is...

Furnishing the original (along with copies) of a letter of credit to the Commission in the amount of
$250,000.00.

A copy of the letter of credit in the amount $250,000.00 that was issued and furnished upon the
Commission on October 25, 2011 is attached hereto.

RECEIvep

DEC 16 gy

PA Pusuc
Uty
CﬁETAgy s g?}gthssmN
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ATTACHMENTC:
XOOM Energy Pennsylvania, LLC — Exhibits

C-7 Exhibit C-2 “Financial Fitness - Financial Records, Statements, and Ratings” Applicant must provide
sufficient information to demonstrate financial fitness commensurate with the service proposed to be provided.

A, Applicant shall provide sufficient information to demonstrate financial fitness commensurate with the service
proposed to be provided. Examples of such information which may be submitted include the following:

s Actual {or proposed) organizational structure including parent, affiliated or subsidiary companies,
¢ Pubilished parent company financial and credit information.
s Applicant's balance sheet and income statement for the most recent fiscal year. Published financial
information such as 10K's and 10Q's may be provided, if available.
* Evidence of Applicant’s credit rating. Applicant may provide a copy of its Dun and Bradstreet Credit
Report and Robert Marris and Asscciates financial form or other independent financial service reports.
s 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
Such other information that demonstrates Applicant's financial fitness.

Attached please find a copy the Organizational Structure Chart for XOOM Energy Pennsylvania,
which inciudes its parents and affiliated companies.

XOOM Energy Pennsylvania was formed on March 24, 2011 as a single-member managed Limited Liability
Company. The single-member manager of XOOM Energy Pennsylvania is XOOM Energy, LLC, which was
formed on March 15, 2011. XOOM Energy Pennsylvania operates within XOOM Energy, LLC’s operating
budget, and accordingly relies on financial statements generated by and for XOOM Energy, LLC. Both XOOM
Energy Pennsylvania and XOOM Energy, LLC have been in existence for approximately nine months. As new
start-up companies, neither XOOM Energy, LLC nor XOOM Energy Pennsylvania are able currently to provide
the Commission with annual financial statements. In lieu of annual financial statements, XOOM Energy
Pennsylvania is providing officer-certified copies of XOOM Energy, LLC’s monthly financial statements for the
life of XOOM Energy, LLC's business, which includes statement beginning April 2011 to November 2011. As
the month of December has not yet concluded, a December 2011 statement is not yet available. As this
information is confidential and proprietary to XCOM Energy and XOOM Energy Pennsylvania it is being
provided under confidential cover.

XOOM Energy has structured a credit support arrangement with a well-known wholesale supplier, who will (i)
provide various supply and related management functions, and (ii) satisfy any additional financial assurance
requirements imposed upon XOOM Energy Pennsylvania. XOOM Energy Pennsylvania will be happy to
provide a copy of this credit support document under confidential cover or a summary thereof, at the
Commission’s request.

23



ATTACHMENT C:
Applicant, LLC — Exhibits

C-7 Exhibit C-24 "Financial Fitness — Taxation” Complete the TAX CERTIFICATION STATEMENT attached as
Appendix F to this application.

A completed Tax Certification Statement is attached hereto.
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Appendix

TAX CERTIFICATION
STATEMENT

COMMONWEALTH OF
PENNSYLVANIA
PUBLIC UTILITY COMMISSION

A completed Tax Certification Stalement musl accompany-all applications for new licenses, renewals or lransfers. Failure to provide the requested information
and/or any ouistanding state inconie, corporation, and sates (including failure to file or register} will cause your application to be rejecled. [ addilionel space.is.
needed, please use white 81/2" x 1™ paper. Type or print all information requested. .

2, BUSINESS PHONE NO.

t. CORPORATE OR APPLICANT NAME o
XOOM Energy Pennsylvania, LLC ' Qﬁ?‘ep (s()TF 6’&3%4"?2%‘6”“

3. TRADEFICTITIOUS NAME (IF ANY)

(STREET, RURAL ROUTE, P.O. BOX NQ.) (POST OFFICE)
Charlotte, NC 28277 -

4, LICENSED ADDRESS _STATE} (ZIP)

13850 Ballantyne Corporate Place, Suite 150

5, TYPEQF ENTITY N D-SOLB PROPRIETOR D .PARTNERSHIP [] CORPORATION
EIELd : [0 OTHER {Déscribe...)

6. LIST.OWHNER(S), GENERAL PARTNERS, OR CORPORATE OFFICERS(S)

NAME (PRINT)

Tom Ulry, Chief Executive Offi cer

SOCIAL SECURITY NUMBER  (OPTIONAL)

Lt t J- 4 J-1 1 |

NAME (PRINT) SOCIAL SECURTTY NUMBER _ (OPTIONAL)
Robert Blake, Chief Officer of Operations L1 1 J- i I-L I l
SOCIAL SECURITY NUMBER _ (OPTIONAL)

NAME &pmw ] ] _
Michelle W. Harding, Vice President,
Secretary and General Counsel

T TS TN A A Y

NAME (PRINT) SOCIAL SECURITY NUMBER  {OPTIONAL)
I e O I T T B
NAME (PRINT} SOCIAL SECURITY NUMBER  (OPTIONAL}

1 r -1t J-r1 1 |

FLIST THE FOLLOWING §TATE & FEDERAL TAX IDENTIFIGATION NUMBERS (ALGITEMS A/B, & C-MUST BE COMTLETED]
Applicant must provide explanation if submitting N/A for any items

Ttems A- Designated by the Pennsylvania Department of Revenue.
ftem B -« Designated by the Internal Revenue Service.

Ttem 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 CORPORATE, BOX NUMBER (7 DIGITS)  APPLICATION
PENDING  N/A . PENDING NIA
l8|51I5I1I8171J|_| o 0o T N I O O O
. EMPLOYER ID (EIN) {9 DIGITS: APPLICATION
415 4 NDING ~ N/A
IIII 11811 17]3]9] 0 O
8. ﬁtf“an haye PA employées: esideit or non-resident? [1 YEs gwo
_ 9, Do you own any asseiSor have an office in:BA7 [1 YES NO

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

Stephanie Kelly

Stephanie Kelly -

Stephanie Kelly

oy 27 35™

RO PIESED

(ORPETE 8

PHONE FIIONE

PHONE

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



ATTACHMENT D:
XOOM Energy Pennsylvania, LLC — Exhibits

D-8 Exhibit D-1 “Technical Fitness - Experience, Plan, Structure” To ensure that the present quality and
availability of service provided by electri¢ utilities does not deteriorate, the Applicant shall proyj jalantinfo i
to demonstrate technical fitness commensurate with the service proposed o be provided... SHMMD

include:

1
EXPERIENCE, PLAN, STRUCTURE: such information may include: DEC 16 201
S - . : L JSSION
i Applicant's previous experience in the electricity industry. PA PUéiElégéfr'R*ﬁg‘é gﬁ%ﬁéﬁ 0

- Summary and proof of licenses as a supplier of electric services in other states or jurisdictions.
- Type of customers and number of customers Applicant currently serves in other jurisdictions.
- Staffing structure and numbers as well as employee training commitments.

- Business plans for operations within the Commonwealth.

- 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.

- Any other information appropriate to ensure the technical capabiliies of the Applicant.

XOOM Energy Pennsylvania possesses the technical experience and expertise necessary to
conduct a retail natural gas business in Pennsylvania. XOOM Energy Pennsylvania’ management
team brings to the company over 30+ years of experience in the energy industry, with much of that
experience being focused on the technical, operational, and managerial aspects of building and
operating retail energy businesses. Below is a summary of XOOM Energy Pennsylvania' technical
experience and expertise.

Tom L. Ulry, CEO - Mr. Uiry has over 11 years’ experience Executive Management
experience and over 21years of management and operational experience in the energy industry
covering all areas of operations, administration and finance, including profit and loss
responsibilities.

. Andrew Coppola, Vice President of Supply — Mr. Coppola has over 28 years of energy
industry experience with 13 years of that in Senior Management positions with responsibilities that
included profit and loss responsibilities.

. Robert A. Blake, COO - Mr. Blake has over 32 years’ experience in the energy industry
with over 12 years’ experience in Senior level management positions responsible for operations,
administration and finance, including profit and loss responsibilities.

Mr.’s Ulry and Blake’s resumes have been provided in Attachment D, below. A copy of Mr.
Coppola’s resume is attached hereto.

In addition to the responsibilities this management team will have for XOOM Energy Pennsylvania,
LLC, they will hold similar responsibilities for XOOM Energy Pennsylvania affiliates which have
been licensed as Electric Suppliers in: Texas, Connecticut, Massachusetts, New Jersey and lllinois.
XOOM Energy, LLC, parent company to XOOM Energy Pennsylvania, along with two other XOOM

25



Energy Affiliates, New Jersey and Maryland, are currently hold PJM membership (see attached
membership list from PJM website) and as mention previously in this application, the affiliates in
Texas and Massachusetts are currently offering power products to residential and commercial
customers in their respective states.

As further support of the technical fithess of XOOM Energy Pennsylvania, XOOM Energy

Pennsylvania is submitting a copy of its Business Plan. As this information is confidential and
proprietary the business plan is being submitted under confidential cover.
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3608 Landsdown Ave (630Y453-0730

Naperville, [L 60564 Andrew V. COppOla coppolaa@comeast.net
SUMMARY

Senior energy executive with extensive P/L responsibility in the natural gas and power industry in origination, asset
optimization, operations, risk management, trading and other related core business functions. Successful ieadership in
diverse business environments to include Wholesale, Commetrcial & Industrial, and Retail Choice, Demonstrated skill in
energy management, contro| processes, team development, customer satisfaction and innovative products development,
resulting in four successful startup/growth companies that became significant industry leaders.

PROFESSIONAL EXPERIENCE

O SHELL ENERGY N.A., Naperville, IL

General Manager, Commercial & Industrial, and Customer Aggregators 2007 to 2010

Startup of Midwest Sales office covering 10 states for natural gas and power to key regional and national accounts,
including Fortune 500 commercial/industrial accounts; providing energy commodity, structured sales solutions, and
financial products through diverse sales channels, Managed a staff of six inside & outside sales professionals
utilizing pertinent sales CRM and operational support systems.

Brought 3 major term-deals worth $5 million margin (8250 million sales) annually to final negotiations as team
leader of the evaluation, deal structure, and energy portfolio support for key customer-aggregators in the region.

Supported several key, contracted supply/services relationships with regional marketers, energy consultants, and
commercial/industrial customers resulting in $6 million ($500 million sales) annual margin.

O ACENERGY MANAGEMENT, Plymouth, M}

President, Energy Management Consulting Services ’ 2006 to 2007

Empowered organizations and corporations by designing and implementing sound, cost effective energy procurement
processes that created appropriate controls and effectiveness in forecasting and managing their forward energy
expenditures, budgets, and risk.

0O COMMERCE ENERGY (and ACN ENERGY), Farmington Hills, Ml

Senior Vice President, Energy Supply and Pricing & Structure 2003 to 2006

Strategic development, budgeting, and operation of gas and power Supply, New Products Design, and Deal Structures
for 16 RETAIL markets in 8 states {150,000 customers); comprising over 50 standard product offerings atong with
continuous, specifically-customized deal structures that mitigated retail risk exposure in over 15 categories.

Expertise in key Retail Energy business drivers — including products and markets development, price modeling,
energy load forecasting and management, price volatility, embedded optionality, regulatory changes, billing and
settiements, and electronic data transmission.

«  Complete responsibility for relocating, re-staffing, and redesigning entire ACN Energy business from Virginia to
Michigan that reduced costs, consolidated resources, improved controls, and turned the company from EBITDA
negative 1o positive,

Created and modeled budget for $120 million sales at ACN resulting in $15 million gross margin relative to
85,000 retail, commercial, and industrial endusers of Gas and Power on 11 different local distribution companies;
compared to negative gross margin from prior management.

«  Presentation to Board of Directors and implementation of a state-of-the-art hedging program at minimal cost that
included monitoring 50+ technical and fundamental market factors. Reduced Earnings at Risk volatility by 90%,
providing predictable earnings and cash flow.

Created trading desk, risk policies, and internal processes for position reporting, forecasting, volume management,
weekly reconciliations, and energy accounting. This resulted in predictable margins and financial forecasts.

Created and staffed the energy operations and scheduling group for 24/7 coverage, key assets acquisition,
monetization of embedded value, and reduced scheduling errors and penalties to negligible levels; WhICh increased
profits margin levels by 15%,

a1



3608 Landsdown Ave (630)453-0730
Naperville, IL 60564 Andrew V., Coppola coppolaa@comeast.net

J DTE ENERGY TRADING (a subsidiary of DTE Energy), Ann Arbor, Ml

Director, Gas Trading and QOrigination - 2000 to 2003

Established profitable natural gas marketing and trading group in an environment focused exclusively on power

marketing and trading. Created new gas/power synergies, cross-commodity products, and increased liquidity.

+  Responsibie for $2 Billicn in purchases/sales and $15 million O&M budget with over $45 million gross margin
contribution.

«  Staffed leadership positions for Trading, Origination, Operations, Contract Administration and developed fully
functioning organizational structure, growing to 45 direct reports.

+  Structured gas supply, storage, and financial derivatives for a variety of fuels and tolling deals, including [1,000
mW of owned and other contracted generation facilities.

Vice President, CoEnergy Trading Company (a subsidiary of MCN Ener,

«  Upon DTE Energy merger with MCN Energy in May 2001 took responsibility for 55 Bef Storage, | Bef/d
Transport, Purchase/Sale of 180 Bef of forward owned production, .5 Bef/d Wholesale and Retail books.

« Skillfully managed business, personal, and cultural integration of MCN employees into the DTE organization;
creating a blended functional structure and motivated business environment.

«  Managed Commercial and Industrial sales staff and business of approximately 90,000 MMcf/d, including a
Wisconsin based partnership. Restored profitability and viability to business lines by instituting best-practices risk
mitigation, contracts and systems, and skill set enhancement of customer account representatives.

0 CMS MARKETING, SERVICES AND TRADING (a subsidiary of CMS Energy), Dearborn, M|

Director, Market Area Trading and Operations 1997 to 2000
Responsnble for front office activities including Trading, Deal Origination, Asset Optimization and Management, and
Wholesale Marketing for Midwest and 4 additional satellite offices. Included seven direct and 24 total reports.

«  Effectively grew and managed annual supply and market of 130 Bef and 35 Bef of local production in Michigan /
Midwest, resulting in $325 million gross sales, Personally negotiated and closed complex structured deals such as
prepaid sales of 180 Bef ($490 million total value) for 85 million of annual revenue over 12 years.

«  Directly supervised Operations activity responsible for scheduling and internal tracking for 1.2 Beffd, including
management of 47 municipal accounts supply, transport and storage. Devetoped systems for retail account
management and load balancing.

Personally created and managed marketing partnerships in Chicago (retail business) and Ontario (wholesale, retail,
and services business).

Regional Marketing Manager 199G to 1997
Sales and account management for natural gas accounts including traditional interstate pipeline customers - LDCs,
municipals; and wholesale and retail accounts in 6 Midwest states.

+  Created load management systems utilizing weather, consumption, and nominations requirements to maximize
transport and storage balancing.

O COASTAL GAS MARKETING COMPANY and ANR PIPELINE COMPANY, Detroit, Ml

Marketing Manager (Coastal) 1984 to 1990
Financial Planning and Budgeting (ANR) 1982 to 1984
EDUCATION

University of Michigan  Dearborn, Michigan

Bachelor of Science in Business Administration; Finance and Economics specialization
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THOMAS L. ULRY

3800 Davis Drive (704) 321-4527
Charlotte, NC 28270 Eggg]ggéggggcgqg

EXECUTIVE SUMMARY

Dynamic leader offering twenty five years of diverse operations, sales and senior management experience in both fast
paced start-up companies and mature business environments. Results driven executive capable of juggling multiple
priorities with a constant focus on value creation. Strategic thinker and creative problem solver with a demonstrated ability
to adapt to changing business conditions. Personally invested in assignments with a “roll up the shirt sleeves/get the job
done” attitude and work ethic while offering a “board room presence” when called for. Experienced in the following:

-
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Sales, Marketing & Business Development
Project Management

Staff Development & Motvation
‘Technology / eCommerce

Regulatory / Market Analysis

Strategic Planning & Budgeting
P&L Management
Vendor/Account Management
Product Development
Opezations & Customer Service
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PROFESSIONAL EXPERIENCE

XOOM Energy, Charlotte, North Carolina 2011 - Present
XOOM Energy is newly created retail seller of enetgy (gas & electricity) and energy related products.

Chief Executive Officer

Responsible for the launch of Xoom energy into multiple markets; hiring of key senior level and middle level
management; identification of and negotiation with key vendors; and overall management of setting up newly
created entity. '

ACN Incorporated, Concord, North Carolina 2008-20011

ExecutiveVice President, Business Development

COMMERCE ENERGY INC, Costa Mesa, California 2005-2008
Commerce Energy, Inc. is a wholly owned subsidiary of Commerce Energy Group, Inc. (AMEX: EGR), a holding company
doing business through its two wholly-owned operating subsidiaries, Commerce Energy, Inc. and Skipping Stone Inc.
Commerce Energy is a FERC licensed unregulated retail marketer of natural gas and electricity to residential, small-medium
businesses and commercial customers in ten states behind 20 udlities. With approximately 170,000 customers and revenue in
excess of $400 million, Commerce Energy s the leading independent energy marketer in the U.S.

Senior Vice President, Sales & Matketing
®  Senior member of executive team responsible for reversing four {4) years of declining customer base and $29 million of
losses for the previous two (2) years
o Significant increase in revenue and gross profit
® Devcloped and implemented organic customer growth strategy resulting in 50% growth in total customer base in cighteen
{18) months and seven-fold increase in the company’s major growth market.
© Completely rebuiit marketing and sales capabilities as well as establish new branding strategy
©  Nearly 190,000 accounts have been acquired since assuming responsibility for sales
*  Developed and launched an array of service offerings including the Sure Choice Traditional Energy product line and the
Clear Choice Clean Energy product line.
*  Assumed responsibility for Operations and Information Technology in summer of 2007
0 Stabilized EDI capabilities leading to a significant improvement in billing through-put and improved customer
service performance.

ACN Incorporated., Farmington Hills, Michigan 2003-2005
ACN is a network sales organization offering a broad range of services covering local & long distance telecom, DSL & dial up
Internet, as well as electric power and natural gas. ACN has a growing presence in North America, Europe and Australia and



. . THOMAS ULRY
- Pngc 2

specializes in serving the needs of the residential and small businesses consumer segments. With annual revenues in excess of
£500m, ACN is among the fastest growing private companies in the United States.

Global Vice President / C.0.0. ACN Enetgy
ACN Energy is the Nosth America retail energy husiness unir of ACN Inc., specializing in serving consumers in deregulated
enexgy markets. ACN Energy participates in 11 retail choice programs in 7 states with annual sales excess of $85m.

¢  Hired to orchestrate a turn-around of unprofitable business unit
+  Established budget and strategic initiatives to achieve profitability
* Augmented and reinvigorated management team
e [Initiated complcre revamp of business operations with emphasis on processes, controls, information systems and

financial reporting capabilities
o Established operating metrics to measure performance and improvernents.

Bad debt reduced by 45% compared to year earlier results

¢ Implemented supply hedge strategies effectively protecting gross margins from a volatile wholesale market,
o Collaborated pricing strategies improving competitive position in key markets

Achieved operating profitability in frst full fiscal year
Senior member of executive team that facilitated the sale of the business unit to Commerce Energy.

NICOR ENERGY, L.L.C,, Lisle, Illinois » 2001-2003
Nicor Energy is an mtegratcd energy marketing organization formed as a joint ventuze between Nicor, Inc. (NYSE: GAS) and
Dynegy (NYSE DYN) Nicor Encrgy serves all customer segments with natural 8as, electric power and energy related products
and services. Core territory focus is the greater Chicagoland area with some activity in southern Illinois, Indiana, Ohio,
Michigan, Jowa and Wisconsin. 2002 revenue exceeded $550 million.

Sentor Vice President

®  Managed profit and loss center responsible for the company’s consumer business unit consisting of 135,000+ commercial
and residential accounts and generating in excess of $165 million in annual revenue.

¢ Added 65,000 new customers in a five month window, an increase of 90%.

¢ Expanded sales channels to include direct sales, agent network, telemarketing, door-to-doot, direct mail,
affinity/alliances and internet sales,

e  Lowered cost of acquisition within the consumer business unit by 35% representing savings in excess of $1 million.

® Improved gross margins by 150% on new products by comprehensive economic/pricing models.

¢ Implemented new standardized acquisition and sales agreements which reduced risk and streamlined administration.
®  Established a regulatory function which resulted in improved relations with various regulatory bodies and utility contacts.

Re-organized and developed staff within the consumer business unit, electric product team and marketing department.

¢ Assumed responsibility for the 1.T. efforts where I was credited with stabilizing the core business support systems after
contnual technical failures were causing significant productivity loss.

®  Had over-arching influence on entire company where I contributed to several advancements in the risk-management area,
credit policy, billing practices, customer service, web site design & functionality and dispute resolution,

* In fall of 2002, Nicor Energy’s owners made a decision to sell the business for strategic reasons. The business was
ultmately sold to five different suitors. I took a lead role in:

Assuming responsibility for all P&L acrivities.
Identifying and contacting potential buyers.
Packaging and presenting the business units to interested parties.

.

L

L

®  Evaluating offets and making recommendations to owners

®  Negotiating and finalizing associated Asset Purchase Agreements.
.

Transitioning the business to new owners.

ENERGY.COM CORPORATION, Westerville, Ohio 1997-2061
Energy.com was a wholly-owned unit of Columbia Energy Services, an arms-length independent business with a mission to
create an unbiased energy matketplace designed to assist consumers faced with making energy choices for the first time.
Energy.com was credited with pioneering the consumer energy pottal space and was featured in several research reports and
industry conferences.
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President & COO
®  Successfully launched business in spring of 1998 with an e-commerce store specializing in energy related products.
®  Launched B2C on-line marketplace in summer of 1998 with over 15 participating energy suppliers.
¢ Launched B2B bidding platform during the summer of 1999 with the greatest geographic reach of any competing platform.
® Launched several services targeting enetgy professionals including Energyjobs.com and EnergyUniversity.com.
®  Subsequently sold Energyjobs.com to an energy industry recruiting firm.

¢ Due to hostle takeover attempt on Columbia Energy Group in 1999, Columbia was forced to divest itself of all non-core
assets. I successfully facilitated the sale of the business to eVulkan Inc. (d/b/a bedANY) in spring of 2000, I was retained
as Enerpy.com’s President with expanded roles with other beMANY departments.

¢ Inline with beMANY’s strategic focus, I directed-the transition of the business and re-launched the company as a direct
reseller of energy with offers behind Dominion East Chio, Columbia Gas of Ohio and Columbia Gas of Kentucky.

®  Achieved the 2001 business target to acquire 32,000 customers, generate $20 million in sales and recognize gross margin in
excess of 15% of revenue.

AQUILA INC. (formerly Utilicorp Energy Services)/Broad Street Oil & Gas, Columbus, Ghio 1991-1997
Broad Street Oil & Gas was an unregulated energy marketer formed in late 1990 which specialized in the aggregation of small to
medium commercial accounts. As a principal of the business, I was responsible for the design and development of the core
business systems.

Director of Operations

¢ Designed, built and implemented front, mid and back office systems to support the following funcrions:

Sales — agent sales support platform, commission payments and sales reports,

Order provisioning ~ manage and track an order from the point of sale to the fulfillment of the service.

Billing — rate tables, detail or summary bills, EDI billing and usage analysis reports.

A/R Management — credit scoring and screening, cash receipts processing and collection (dunning) activity.

Demand forecasting — load profiling/modeling, risk management and pool balancing/settlement,

®  Played instrumental tole in Broad Street Otl & Gas being acquired by UdliCorp Energy Services (renamed Aquilz Inc.) in
spring of 1995 as their entry into commercial aggregation.

¢ Led the integration of BSO&G into UES. Special emphasis placed on gas supplies, forecasting demand, sales support,
market and economic evaluation and A/R smanagement. Dealt with professionals spanning ail levels of the organization.

®  Received the 1995 Outstanding Achievement Award as a result of this integration effort,

® Increased operational capabilities to support annual growth of 30% by improving order management and provisioning
platforms as well as standardizing product design and sales procedures.

®  Transitioned sales support platforms to the Internet enabling the addition of hundreds of independent agents to the sales
force wirth little incremental support staff being required.

UNICORP ENERGY, INC., Worthington, Chio © 1990-1991
UniCorp Energy was an energy marketing organization catering to the needs of the commercial and industrial user base. [ was
recruited to totally revamp the company’s information platforms.

Manager, Information Systems

Led the company's needs-analysis, solution evaluation, system selection and implementation. Dhuring the easly stage of the
solution implementation, the unexpected departure of the company’s President led to a reorganization plan which called for the
consolidation of the business to its Michigan location.

YANKEE GAS / ACCESS ENERGY CORPORATION, Dublin, Ohio 1987-1989
Access Energy pioneered the country’s first retail choice programs for the unregulated sale of natural gas.

Senior Programmer Analyst
Led a group of programmers who designed, wrote and implemented the first-of-its-kind system supporting the aggregation of
commercial accounts for the sale of natural gas.
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' ROBERT A. BLAKE Home: 410-489-9170

4054 Hobbs Hill Road Cell: 410-707-5588
Work: 240-456-0505, x5513

Glenelg, MD 21737 . , RobertABlake@verizon.net

SUMMARY: .
A highly motivated, creative and results-oriented business leader with over 31 years of experience in the
power and energy industry, including 14 years in the deregulated refail electric and natural gas
environment. Strong interpersonal, communication, business strategy, marketing, technical and systems
competencies. A proven ftrack record of identifying and developing new business and market
opporiunities; conceiving and implementing successful market strategies and tactics; developing,
organizing and managing business processes; influencing external parties for change and working in a
hyper-growth environment.

EXPERIENCE: .
MXenergy, Annapoils Junction, MD 2001 to present
An independent natural gas and electricity retail marketer, operating in the deregulated markets behind 42

LDCs in 15 States and 2 Canadian provinces.

Senior Vice President, Regulatory Affairs, May 2010 fo Present

Vice President, Electricity Operations & Regulatory Affairs, June 2004 to May 2010

Have primary P&L, growth and execution responsibilities for the electricity business, which includes
the analysis and integration of new markets and acquisitions into the Company's systems and
operations. Directs the functions of electricity supply planning, supply purchasing and portfolio and
risk management, pricing, scheduling, short and long-term forecasting and settlements for
operations in the ISO-NE, NYiSO, PJM and ERCOT market regions.

Also responsible for the leading the Company's Regulatory Affairs work that includes being the
principle thought-leader for its regulatory strategies, policies and work prioritization.  This work
includes working in collaborative and stake-holder group; participating in critical state regulatory
cases either as standalone parly or within a marketer group; and initiating efforts with LDCs and/or
regulatory agencies to influence rules and regulations and bring about positive change.

¢ Instrumental in the profitable growth of the company's electricity business to over 100,000

retail customers. '

+ Implemented an electricity supply management and forecasting system with automatic data
feeds from CIS systems, external weather forecast and various 1SOs.
Built staffing for the electricity operations and business integration group.
Directed the implementation of 7 new LDCs into MxEnergy business systems.
QOversaw the development of its electricity pricing models.
Developed the Company’s electricity hedging sirategies
Provided numerous written and oral testimony before regulatory commissions

P I

Vice Prasident, Customer Operations, April 2001 to June 2004

Overall responsibility for MxEnergy’'s Customer Operations office including customer service, credit
confrol, regulatory compliance, customer daia systems and customer data processing. Specific
responsibilities include the customer call center, customer quality confrol functions inciuding
complaint response and compliance, customer retention, credit control and collections, customer data
systems design and funciions, customer data processing, billing systems, data file interchange (EDI),
contract and renewal process management, phone systems, well as office and lease management.

+ Moved Customer Operations from KY to MD while maintaining daily customer setvice, data
file interchange and data processing services. Located office space, negotiated lease, hired
and frained new customer service and data personal.

+ Manage office growth from a 5 to 35 staff operation as customer base grew from 40, 000 to
250,000 customers.

+ Increased data processing efficiency 3 fold through strategies and systems to maintain staff
lovel at two as customer base grew 4 fold and number of LDCs grew 2 fold.

+ Implemented a new custom CIS and data exchange system that reduced CSR errors and
implemented automated data interchange and processing strategies inctuding EDI.
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UNITED ENERGY, Millersville, MD
A regional retall natural gas marketer that operated in the deregulated markets behind 5 LDCs in 4 states.

Manager, Natural Gas Division, January 2000 to April 2001
Manage all aspects.of the natural gas retail marketer business. Responsibilities inciude directing a
staff of four that handle the accounting, customer service, customer enrollment and termination,
coliections, marketing and sales, gas supply management and data management functions. Overall
responsibilities include procuring and managing the natural gas supply; developing and
implementing pricing, marketing and sales straitegies; as well as selling to and managing
relationships with commercial customers.  Other responsibilities include obtaining suppliers
licenses, maintaining knowledge of utility tariffs, participating in regulatory processes evaluating
growth opportunities, and developing and implementing data interchange systems with the LDC's. -
¢+ Implemented a new CRM/Accounting system to aulomated precessing, which aflowed a
25% reduction in staff due to labor sfficiency gains.
¢+ Developed and implemented a system to renew all contracts in a timely manner while
meeting regulatory requirements.
¢+ Successfully exited all markets at a profit after our whole gas supplier went bankrupt leaving
all confracts without hedged gas supplies.

CONECTIV ENERGY, Columbla, MD
A utility-affiliate natural gas and electricity retail marketer that operated in the deregulated markets behind

5LDCs in 4 states.

Regional Sales Director, April 1988 to January 2000
Led teams selling natural gas and electricity contracts to business customers. Recruited and trained

sales staff, develop and implement sales strategies and manage the P&L for the territory.

+ Increased nalural gas sales in the Maryland region by 200%, obtaining over 400 new gas
accounts resulting in over $500,000 gross margin in ohe year.

¢ Recruited, trained and led a sales force of independent contractors selfing electricity in
Pennsyivania that obtained over 600 new commercial electric accounts in 4 months resulting
in gross margins of over $400,000, while maintaining gas sales in Maryland.

+ Founded a regional sales office in Maryland including iocating site, negotiating lease and
setting up the office.

THE UNITED ILLUMINATING COMPANY, New Haven, CT 1980 to 1998
An investor-owned electric utility company serving 300,000 customers in southern Connecticut with
several non-regulated business supplying services within and outside its territory.

Director, Commercial & Industrial Energy Services, 1994 to April 1998
Direct the business-to-business sales and energy services functions. Create and implement marketing
strategies and. sales taclics, hire and train sales personnel (staff of 25), develop promotional plans and
materials, and provide testimony at regulatory hearings.
+ Exceeded sales targets in the last four years resuiting in over $2 million of recurring annual
margins through effective sales management and personal selling skills.
¢+ Created a sales commission pay plan and implemented a corporate selling process
contributing to a 200% increase in sales performance since 1994.
¢+ Oversaw the development of a sales management and reporting database, which improved
management and fracking of sales progress and results.
¢+ Led gas-brokering sales, which launched the Company into new energy markets. Won
contract to supply the State of Connecticut with gas commodity.
¢ Conceived, developed and gained senior management approval for a subsidiary operation
to provide energy procurement services to individual businesses and aggregations. New
subsidiary immediately won contract for a 270-member manufaciuring association.
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THE UNITED ILLUMINATING COMPANY (Con't)
Manager, Commercial Sales, 1989 to 1994
Directed energy engineers and sales representatives (staff of 12) in the selling of the use of
competitive energy equipment and services, and development and implementation of conservation
and load management (C&LM) programs for the commercial, industrial and municipal markets,
+ Successfully competed against gas cooling and cogenerahon preventing the Joss of over $1
million in annual electricity margins.
¢ Led group which implemented over 1,000 energy projects resulting in $20 million savings,
including lighting, motors, drives, central plants and cool storage systems.

Manager, Product Development, 1987 to 1989
Led staff in developing marketing programs, performing competitive and business analyses, selling
directly to end-users, and providing technical support to Sales.
¢+ Developed and implemented 6 marketing programs with all programs exceedmg P&L
targets. :
¢ [dentified and sold to senior management the Company's first unregulated venture providing
central plant ownership for customers. Made sales resulling in the .construction, ownership
and operation of four central plants that provide hot and chilled water to four office buildings.

Consumer Research Analyst, 1984 to 1987

Project Engineer, Generatlon/Mechanical, 1980 to 1984

EDUCATION:
MBA, Concentration: Marketing, 1985
University of New Haven, West Haven, Connscticut

BS Mechanical Englineering, 1980
Worcester Polytechnic Institute, Worcester, Massachusetts

PROFESSIONAL ACCOMPLISHMENTS:

Chairmen, 1ISO New England (NEPOOL) interruptible Loads Task Force, 1997

President, Connecticut Chapter of American Society of Heating Refrigeration and Air Conditioning
Engineers (ASHRAE), 1997/98

Business Council Member, EPRI Industrial & Agricultural Business Unit, 1996/98

Vice President, Connecticut Power and.Energy Society, 1997/98

Commercial & Industrial Task Force, Electric Council of New England (ECNE), 1996/98

Past President, Rotary Club of Orange, 1995/96

> >
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ATTACHMENT D: .
XOOM Energy Pennsylvania, LLC — Exhibits

D-8 Exhibit D-3 "Officers” |dentify Applicant's chief officers including names and their professional resumes.

Applicant is a single-member managed limited liability company organized under the laws of
Pennsylvania. The single-member manager of Applicant is XOOM Energy, LLC, a Delaware limited
liability company. In accordance with the Operating Agreement for Applicant, the officers of the
member manager XOOM Energy, LLLC are authorized to enter into agreements and transact business
on behalf of Applicant. To that end, the officers of XOOM Energy, LLC are:

Tom Ulry Robert Blake Michelle W. Harding

Chief Executive Officer Chief Operating Officer Vice President, Secretary
13850 Ballantyne Corporate Pl. 13850 Ballantyne Corporate Pl.  General Counsel

Suite 150 Suite 150 13850 Ballantyne Corporate Pl.
Charlotte, NC 28277 Charlotte, NC 28277 Suite 150

Charlotte, NC 28277

Attached hereto are the resumes of Tom Ulry, Robert Blake, and Michelle W. Harding.
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THOMAS L. ULRY

3800 Davis Drive {704} 321-4527
Charlotte, NC 28270 Irv(@y: LCOY

EXECUTIVE SUMMARY

Dynamic leader offering twenty five years of diverse operations, sales and senior management experience in both fast
paced start-up companies and mature business enviromments. Results driven executive capable of juggling multiple
priorities with a constant focus on value creation. Strategic thinker and creative problem solver with a demonstrated ability
to adapt to changing business conditions. Personally invested in assignments with a “roll up the shirt sleeves/get the job
done” attitude and work ethic while offering a “board room presence”™ when called for. Experienced in the following:

>

% Strategic Planning & Budgeting %  Sales, Marketing & Business Development
%+ P&L Management % Project Management

% Vendor/Account Management ¢ Staff Development & Motivation

% Product Development % Technology / eCommerce

L)
0..

Operations & Customer Service Regulatory / Market Analysis

L2
Q.O

PROFESSIONAL EXPERIENCE

X0OOM Energy, Charlotte, North Carolina 2011 - Present

XOOM Energy is newly created retail seller of energy (gas & electricity) and energy related products.

Chief Executive Officer ‘
Responsible for the launch of Xoom energy into multiple markets; hiring of key senior level and middle level

management; identification of and negotiation with key vendors; and overall management of sctting up newly
cteated entity. ' .

ACN Incorporated, Concord, North Carolina - - 2008-20011
ExecutiveVice President, Business Development
COMMERCE ENERGY INC, Costa Mesa, California ) 2005-2008

Commerce Energy, Inc. is a wholly owned subsidiary of Commerce Energy Group, Inc. (AMEX: EGRY), a holding company
doing business through its two wholly-owned operating subsidiaries, Commerce Energy, Inc. and Skipping Stene Inc.
Commerce Energy is 2 FERC licensed unregulated retail marketer of natural gas and electricity to residential, small-medium
businesses and commercial customers in ten states behind 20 utlities. With approximately 170,000 customers and revenue in
excess of $400 million, Commerce Energy is the leading independent energy marketer in the U.S.

" Senior Vice President, Sales & Marketing
e  Senior member of executive team responsible for reversing four (4) years of declining customer base and $29 million of
losses for the previous two {2) years :
o Significant increase in revenue and gross profit
Dreveloped and implemented organic customer growth strategy resulting in 50% growth in total customer hase in cighteen
(18) months and seven-fold increase in the company’s major growth market.
o Completely rebuilt marketing and sales capabilities as well as establish new branding strategy
0 Neady 190,000 accounts have been acquired since assuming responsibility for sales
Developed and launched an atray of service offerings including the Sure Choice Traditional Energy product line and the
Clear Choice Clean Energy product line.
Assumed responsibility for Operations and Information Technology in summer of 2007
© Stabilized EDI capabilities leading to a significant improvement in billing through-put and improved customer
service performance.

ACN Incorporated., Farmington Hills, Michigan 2003-2005
ACN is a network sales organization offering a broad range of setvices covering local & long distance telecom, DSL & dial up
Internet, as well as electric power and natural gas. ACN has a growing presence in North America, Europe and Australia and
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specializes in serving the needs of the residential and small businesses consumer segments. With annual revenues in excess of
$500m, ACN 15 among the fastest growing private companies in the United States.

Global Vice President / C.0.0. ACN Energy
ACN Energy is the North America retail energy business unit of ACN Inc., specializing in serving consumetrs in deregulated
energy markets. ACN Energy participates in 11 retail choice programs in 7 states with annual sales excess of $85m.
e  Hired to orchestrate a turn-around of unprofitable business unit
¢  Established budget and strategic initiatives to achieve profitability
¢ Augmented and reinvigorated management team
¢ Initiated complete revamp of business operations with emphas:s on processes, controls, mformanon systems and

financial reporting capablhues
o Established operating metrics to measure performance and improvements.

Bad debt reduced by 45% compared to year earlier results
Implemented supp]y hedge strategles effecuvely protecting gross margms from a volatile wholesale market.
o Collaborated pricing strategies improving competitive position in key markets

®  Achieved operating profitability in first full fiscal year

»  Senior member of executive team that facilitated the sale of the business unit to Commerce Energy.

NICOR ENERGY, L.L.C., Lisle, Illinois 2001-2003
Nicor Energy is an mtegratcd energy marketing organization formed as a joint venture between Nicor, Inc. (NYSE: GAS) and
Dynegy (NYSE DYN) Nicor Energy serves all customer segments with natural gas, electric power and energy related products
and services. Core territory focus is the greater Chicagoland area with'some activity in southern IHinois, Indiana, Ohio,
Mlichigan, Iowa and Wisconsin. 2002 revenue exceeded $550 million.

Senfor Vice President
®  Managed profit and loss center responsible for the company’s consumer business unit consisting of 135,000+ commercial
and residential accounts and generating in excess of $165 million in annual revenue.

¢ Added 65,000 new customers in a five month window, an increase of 90%.
®  Expanded sales channels to include direct sales, agent network, telemarketing, doot-to-doot, direct mail,
affinity/alliznces and internet sales.

e Lowered cost of acquisition within the consumer business unit by 35% representing savings in excess of §1 million.

® Improved gross margins by 150% on new products by comprehensive economic/pricing models.

¢  Implemented new standardized acquisition and sales agreements which reduced risk and streamlined administration.
¢  Established a regulatory function which resulted in improved relations with various regulatory bodies and utility contacts.

Re-organized and developed staff within the consumer business unit, electric product team and marketing department,

*  Assumed responsibility for the LT. efforts where I was credited with stabilizing the cote business support systems after
continual technical failures were causing significant productivity loss.

®  Had over-arching influcnce on entire company where I contributed to several advancements in the risk-management area,
credit policy, billing practices, customer service, web site design & functionality and dispute resolution,

* In fall of 2002, Nicor Energy’s owners made a decision to sell the business for strategic reasons. The business was
ultimately seld to five different suitors. I took a lead role in:

Assuming responsibility for all P&L activities.

Tdentifying and contacting potental buyers.

Packaging and presenting the business units to interested parties.
Evaluating offers and making recommendations to owners
Negotiating and finalizing associated Asset Purchase Agreements.

Transitioning the business to new owners.

ENERGY.COM CORPORATION, Westerville, Ohio 1997-2001
Energy.com was 2 wholly-owned unit of Columbia Energy Services, an arms-length independent business with a mission to
create an unbiased energy marketplace designed to assist consumers faced with making energy choices for the first time.
Energy.com was credited with pioneering the consumer energy portal space and was featured in several research reports and
industry conferences.
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President & COO
®  Successfully launched business in spring of 1998 with an e-commerce store specializing in energy related products.
®  Launched B2C on-line marketplace in summer of 1998 with over 15 participating energy suppliers.
¢ Launched B2B bidding platform during the summer of 1999 with the greatest geographic reach of any competing platform.
e Launched several sexrvices targeting energy professionals including Energyjols.com and EnergyUniversity.com.
s  Subsequently sold Enezgy]obs.com to an energy industry recruiting firm.

® Due to hostle takeover attempt on Columbia Energy Group in 1999, Columbia was forced to divest itself of all non-core
assets. 1 successfully facilitated the sale of the business to eVulkan Inc. {d/b/a beMANY) in spring of 2000. I was retained
as Energy.com’s President with expanded roles with other beMANY departments.

¢ Inline with beMANY"s strategic focus, I directed-the transition of the business and re-launched the compaay as a direct
reseller of energy with offers behind Dominion East Ohio, Columbia Gas of Ohio and Columbia Gas of Kentucky.

®  Achieved the 2001 business target to acquire 32,000 customers, generate §20 million in sales and recognize gross margin in
excess of 15% of revenue,

AQUILA INC. (formery Utilicorp Energy Services)/Broad Street Oil & Gas, Columbus, Ohio : 1991-1997

Broad Street Oil & Gas was an unregulated energy marketer formed in late 1990 which specialized in the aggregation of small to

medinm commercial accounts. As a principal of the business, I was responsible for the design and development of the core

business systems. .

Director of Operations

¢ Designed, built and implemented front, mid and back office systems to support the following functions:

Sales - agent sales support platform, commission payments and sales reports.

Order provisioning — manage and track an order from the point of sale to the fulfilment of the service.

Billing — rate tables, detail or summary bills, EDI billing and usage analysis repotts.

A/R Management — credit scoring and screening, cash receipts processing and collection (dunning) activity.

Demand forecasting — load profiling/modeling, risk management and pool balancing/settlement.

o  Played instrumental role in Broad Street Oil & Gas being acquired by UtliCorp Energy Services (renamed Aquila Inc.) in
spring of 1995 as their entry into commercial aggregarion.

o  Led the integration of BSO&G into UES. Special emphasis placed on gas supplies, forecasting demand, sales support,
market and economic evaluation and A/R management. Dealt with professionals spanning all levels of the organization.

®  Received the 1995 Qutstanding Achievement Award as a result of this integration effort.

® Increased operational capabilities to support annual growth of 30% by improving order management and provisioning
platforms as well as standardizing product design and sales procedures.

e ‘Transitioned sales support platforms to the Internet enabling the addition of hundreds of independent agents to the sales
force with little incremental support staff being required.

UNICORP ENERGY, INC., Worthington, Ohio ' - 1990-1991
UniCorp Energy was an energy marketing organization catering to the needs of the commercial and industrial user base. I was

recruited to totally revamp the company’s information platforms.

Manager, Information Systems

Led the company’s needs-analysis, solution evaluation, system selection and implementation. During the early stage of the
solution implementation, the unexpected departure of the company’s President led to a reorganization plan which called for the
consolidation of the business to its Michigan location.

YANKEE GAS / ACCESS ENERGY CORPORATION, Dublin, Ohio 1987-1989
Access Energy pioneered the country’s first retail choice programs for the unregulated sale of natural gas.

Senfor Programmer Analyst
Led a group of programmers who designed, wrote and implemented the first-of-its-kind system supporting the aggregation of
commercial accounts for the sale of natural gas.
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' ROBERT A. BLAKE Home: 410-489-9170
Cell: 410-707-5588

4054 Hobbs Hill Road ‘ .

Glenelg, MD 21737 Work: 240-456-0605, X5513
: . RobertABlake@verizon.net

SUMMARY:

A highly motivated, creative and results-oriented business leader with over 31 years of experience in the
power and energy industry, including 14 years in the deregulated retail eleclric and natural gas
environment. Strong interpersonal, communication, business strategy, marketing, technical and systems
competencies. A proven track record of identifying and developing new business and market
opportunities conceiving and implementing successful market strategies and tactics; developing,
organizing and managing business processes; influencing external parties for change and working in a

~ hyper-growth environment.

EXPERIENCE: ‘
MXenergy, Annapolis Junction, MD 2001 to present
An independent natural gas and electricity retail marketer, operating in the deregulated markets behind 42

LDCs in 15 States and 2 Canadian provinces,

Senior Vice President, Regulatory Affairs, May 2010 to Present

Vice President, Electricity Operations & Regulfatory Affairs, June 2004 to May 2010

Have primary P&L, growth and execution responsibilities for the electricity business, which includes
the analysis and integration of new markets and acquisitions into the Company's systems and
operations. Directs the functions of eleciricity supply planning, supply purchasing and portfolio and
risk management, pricing, scheduling, short and long-term forecasting and settlements for
operations in the ISC-NE, NYiSO, PJM and ERCOT market regions.

Also responsible for the leading the Company's Regulatory Affairs work that includes being the
principle thought-leader for its regulatory strategies, policies and work prioritization.  This work
includes working in collaborative and stake-holder group; participating in critical state regulatory
cases either as standalone party or within a marketer group; and initiating efforts with LDCs andfor
regulatory agencies to influence rules and regulations and bring about positive change.

+ Instrumental in the profitable growth of the company's electricity business to over 100,000

retail customers,

+ Implemented an electricity supply management and forecasting system with automatic data
feeds from CIS systems, external weather forecast and various ISOs.
Built staffing for the electriclty operations and business integration group.
Directed the implementation of 7 new LDCs into MxEnergy business systems.
Oversaw the development of its electricity pricing models.
Developed the Company's electricity hedging strategies
Provided numerous written and oral testimony before regulatory commissions

¢ o0 0.

Vice President, Customer Operatlons, April 2001 to June 2004

Overall responsibility for MxEnergy's Customer Operations office including customer service, credit
control, regulatory compliance, customer data systems and customer data processing. Specific
responsibilities include the customer call center, customer quality control functions including
complaint response and compliance, customer retention, credit control and collections, customer data
systerns design and functions, customer data processing, billing systems, data file interchange (EDI),
contract and renewal process management, phone systems, well as office and lease management,

+ Moved Customer Operations from KY to MD while maintaining daily customer service, data
file interchange and data processing services. Located office space, negotiated lease, hired
and frained new customer service and data personal.

+ Manage office growth from a 5 to 35 staff operation as customer base grew from 40, 000 to
250,000 customers.

+ [ncreased data processing efficiency 3 fold through strategies and systems to maintain staff
level at two as customer base grew 4 fold and number of LDCs grew 2 fold.

+ Implemented a new custom CIS and data exchange system that reduced CSR errors and
impiemented automated data interchange and processing strategies including EDI.
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UNITED ENERGY, Millersvilie, MD
A regional retail natural gas marketer that operated in the deregulated markets behind 5 LDCs in 4 states.

Manager, Natural Gas Divislon, January 2000 to April 2001
Manage all aspects.of the natural gas retail marketer business. Responsibilities Inciude directing a
staff of four that handle the accounting, customer service, customer enroliment and termination,
collections, marketing and sales, gas supply management and data management functions. Overall
responsibilities include procuring and managing the natural gas supply; developing and
implementing pricing, marketing and sales strategies; as well as selling to and managing
relationships with commercial customers. Other responsibilities include obtaining suppliers
licenses, maintaining knowledge of utility tariffs, participating in regulatory processes evaluating
growth opportunities, and developing and implementing data interchange systems with the LDC's. -
+ Implemented a new CRM/Accounting system to automated processing, which allowed a
25% reduction in staff due to labor efficlency gains.
+ Developed and implemented a system to renew all contracts in a timely manner while
meeting regulatory requirements.
¢ Successfully exited all markets af a profit after our whole gas supplier went bankrupt leaving

all contracts without hedged gas supplies,

CONECTIV ENERGY, Columbia, MD
A utility-affiliate natural gas and eleclricity retail marketer that operated in the deregulated markets behind

5 LDCs in 4 states.

Regional Sales Director, April 1998 to January 2000
Led teams selling natural gas and electricity contracts io business customers. Recruited and trained

sales staff, develop and implement sales strategies and manage the P&L for the territory.

+ Increased natural gas sales in the Maryland region by 200%, obtaining over 400 new gas
accounts resulting in over $500,000 gross margin in one year.

4 Recruited, frained and led a sales force of independent contractors selling electricity in
Pennsylvania that obtained over 600 new commercial electric accounts in 4 months resulting
in gross margins of over $400,000, while maintaining gas sales in Maryland.

+ Founded a regional sales office in Maryland including locating site, negotiating lease and

setling up the office.

THE UNITED ILLUMINATING COMPANY, New Haven, CT 1980 to 1998
An investor-owned electric utility company serving 300,000 customers in southern Connecticut with

several non-regulated business supplying services within and outside its territory.

Director, Commercial & industrial Energy Services, 1994 to April 1998
Direct the business-to-business sales and energy services functions. Create and implement marketing
strategies and sales tacfics, hire and train sales personnel (staff of 25), develop promofional plans and
materials, and provide testimony at regulatory hearings.
¢ Exceeded sales targets in the last four years resuling in over $2 million of recurring annual
margins through effective sales management and personal selling skills.
¢ Created a sales commission pay plan and implemented a corporate selling process
contribuling to a 200% increase in sales performance since 1994,
¢ Oversaw the development of a sales manageément and reporting database, which improved
management and tracking of sales progress and resuits.
¢ Led gas-brokering sales, which launched the Company into new energy markets. Won
contract to supply the State of Connecticut with gas commodity.
+ Conceived, developed and gained senior management approval for a subsidiary operation
to provide energy procurement services to individual businesses and aggregations. New
subsidiary immediately won contract for a 270-member manufacturing association.



'ROBERT A. BLAKE 3

THE UNITED ILLUMINATING COMPANY (Con’t)
Manager, Commerciai Sales, 1989 to 1994
Directed energy engineers and sales representatives (staff of 12) in the selling of the use of
competitive energy equipment and services, and development and implementation of conservation
and load management (C&LM) programs for the commercial, industrial and municipal markets.
* Successfully competed against gas cooling and cogenerat[on preventing the loss of over $1
miliion in annual electricity margins.
+ - Led group which implemented over 1,000 energy pro;ecis resulting in $20 million savings,
including lighting, motors, drives, central plants and cool storage systems.

Manager, Product Development, 1987 to 1989 |
Led staff in developing marketing programs, performing competitive and business analyses, selling
directly to end-users, and providing technical support to Sales.

¢ Developed and implemented 6 marketing programs with all programs exceedlng P&L

targets.
+ lIdentified and sold to senior management the Company's first unregulated venture providing

central ptant ownership for customers. Made sales resulting in the construction, ownership
and operation of four central plants that provide hot and chilled water to four office buildings.

Consumer Research Analyst, 1984 to 1987

Profect Engineer, Generation/Mechanical, 1880 to 1984

EDUCATION:
MBA, Concentration: Marketing, 1985
University of New Haven, West Haven, Connecticut

BS Mechanical Engineering, 1880
Worcester Polytechnic institute, Worcester, Massachusetts

PROFESSIONAL ACCOMPLISHMENTS:

4 Chairmen, ISO New England (NEPOOL) Interruptible LLoads Task Force, 1997

President, Connecticut Chapter of American Society of Heating Refrigeration and Air Conditioning
Engineers (ASHRAE]), 1997/98 )

Business Councii Member, EPRI Industrial & Agriculturaj Business Unit, 1996/98

Vice President, Connecticut Power and Energy Society, 1997/98

Commercial & Industrial Task Force, Electric Council of New England (ECNE), 1996/98

Past President, Rotary Club of Crange, 1995/96

*
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Michelle W. Harding, Esq.
8734 Viceregal Court
Charlotte, North Carolina 28216
(704) 724-3858

E-mail: michelle.harding08@yahoo.com

QUALIFICATION SUMMARY

. Engaging and highly effective instructor with over 13 years of training and lecturing to Senior Management:
Peer Professionals; and Hourly Workforce
Successfully skillful mediator; negotiator; problem solver and closer
Extraordinary interpersonal skills which facilitate networking and realization of strategic vision,
opportunities and risk mitigation

. Extensive domestic and international transactional experience, including M&A, Credit Facilities; and
Corporate Re-organizations resulting in well over 750M in savings and/or additional revenue
. Highly adaptable proven performer: excelling as an expert in employment law and then smoothly

transitioning to corporate transactional law and 3 promotions in a seven year period.

LEGAL EXPERIENCE

Xoom Energy, LLC April 2011 — Present
Charlotte, North Carolina
Secretary/General Counsel

Xoom Energy was formed in March 201 1to become aretail seller of energy (gas & electricity) and energy related
‘products. Secretary to the Board of Directors and responsibie for legal, regulatory, and corporate governance
matters required to form the company and begin selling in the desired states and markets.

ACN, In¢,” Nov. 2009 —~ April 2011

Concord, North Carolina

Director, Senior Counsel
Function as Deputy General Counsel, supporting EVP Global GC and Secretary, CEQ, COO and Board of Directors of the

largest Global Telecommunication Direct Marketing provider (on matters ranging from internal policies & procedures,
transactional, including M&A and Credit Facilities totaling well over seven figures, to corporate governance).
Responsibilities include providing legal advice and counsel on newly formed Korean entity; managing outside counsel on
major litigation; supervision of junior associate and support staff; providing advice and counsel on employment matters;
negotiating significant vendor and partnership agreements both domestic and international; provide advice and counsel on
new business development; and managing legal department staff and budget.

Carolina Legal Staffing July 2008 — June 2009
Charlotte, North Carolina

Contract Attorney

Contracted with prestigious Charlotte law firm in support of‘ significant Anti-trust litigation; Advised and counseled junior
associates on elements of anti-trust claims; Reviewed corporate documenis and counseled regarding matters of attorney-client
privilege, confidentiality and notice requirements.

United Technologies Corporation (“UTC™) July 1998 — July 2008

Carrier Corporation, Charlotte, North Carolina August 2006 — July 2008
Assistant Counsel )
Promoted from prior position to Lead Counsel for Carrier Corporation’s Commercial Building Systems and Services North
American Operations (over 2.5B revenues in 2007). Essential Business Partner and lead functional support to six different
organizations throughout United States, Canada and Mexico, comprised of divisions and wholly owned subsidiaries with
varying HVAC service and equipment products lines.

Provided advice and counsel on all transactional matters, contract drafting and negotiations, including M&A with 9 successfu!

acquisitions (US and Canada) in a fourteen month period resulting in over $150M in additional revenue for a newly acquired

subsidiary; product liability matters; employment law matters, including policy drafting and training to human resource
DMy DocumentsiMy Documents on DIMWH Resume.doc
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HARDING " PAGE2

professionals in multiple states; risk management; and compliance and regulatory matters, including contract and anti-trust
training. :

Senior Attorney August 2003 - July 2006
Promoted from prior position to Lead Counsel for Carrier Commercial Refrigeration, Inc., a wholly owned subsidiary of
Carrier Corporation ($830M revenue in 2005), consisting of 8 manufacturing divisions, with varying product lines, providing
product to the Commercial Refrigeration/Beverage and Food Service Industries.

Provided advice and counsel on all domestic and international transactional matters, contract negotiations and drafting;
employment law matters, including policy drafting and training to human resource professionals in multiple states; risk
management; product liability matters; and compliance and regulatory matters both domestic and international, including
management of compliance with newly enacted European Environmental Regulations.

Strategic business partner and lead legal support during major Corporate Administrative Re-organization which resulted in
$50M dollar tax savings to Parent Company.

UTC Corporate Headquarters _

Hartford, Connecticut September 2000 - August 2003
Counsel

The first Attorney Invited to join UTC Legal Department from a position within another functional department.
Responsible for all contract negotiations and drafting as lead legal support to Corporate Purchasing Depariment for all Non
Product Purchases during a Corporate twelve month cost reduction initiative resulting in a $500M year over year saving to

Company.

Provided advice and counsel on employment law matters and assisted in drafting of Human Resource policies. Led peers and
cross functional teams on various employment law initiatives including 1-9 compliance, and quality and empioyee
development programs, Designed Corporaté Paralegal Professional Career Program and assisted managing attorney in the
recruitment, succession planning, and employee relations matters for Legal Department.

Human Resource Manager October 1999 - September 2000
Promoted from prior position after | year with company. Critical Human Resource lead and advisor to senior members of
management including CFO and General Counse!l on all Shared Business Initiatives across various functions resulting in
synergy across major business units as well as multi million dollar savings to Corporation. Provided employment law support
on variety of legal matters, drafted policy and provided guidance on compliance with OFCCP, EEQC, and DOL in multiple
states; conducted Human Resource investigations and provided employment law training to Human Resource professionals.

Hamilton Sundstrand Inc, a UTC Company

Windsor Locks, Connecticut July 1998 - October 1999
Employment Law/Workforce Consultant

Provided human resource and employment/labor law support on a variety of legal matters including guidance on compliance
with Labor Contract, DOL, EEQC, OFCCP and FAA; employee relations, Human Resource investigations; as well as
provided training to lower level management on harassment free workplace policies and trained senior levels of management
and Human Resource personnel on various areas of employment/personnel law related topics. Key Instructor with IR/HR
University an internal certification program for Human Resource and Industrial Relations Professionals and instrumental in
establishing a successful working relationship with organized labor.

Teikyo Post University,
West Hartford, Connecticut September 1998 - November 1998

Adfunct Prafessor
Lecturer for Employment and Personnel Law Course for Human Resources Manager Certification Program.

Jackson Lewis, LLP.
Hartford, Connecticut August 1997 - July 1998

Duvty Documents\My Documents on DIMWH Resume.doc
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Associate

National labor and employment firm representing management only. Managed diverse case load of State and Federal
Employment Litigation; provided advice and counsel to large National client base on various employment law matters
including wage and hour issues, employment discrimination claims, Family Medical Leave matters, EEOC and OFCCP
compliance, and employee relations. Particularly adept at developing and conducting training seminars on employment law
for management personnel and human resource professionals a staple of the practice designed at saving clients millions in
litigation avoidance.

Connecticut Commission on Human Rights and Opportunities (“CHRO”)  August 1994 - August 1997
Hartford, Connecticut

Assistant Commission Counsel I

Mediator, Investigator, Arbitrator, and Negotiator of cases filed with the CCHRO allegmg violations of the Connecticut Fair
Employment Practices Act. Recipient of Outstanding Employee Award two consecutive years.

Waterbury Superior Court

Waterbury, Connecticut September 1993 - August 1994
Law Clerk

Responsible for management of court calendar; assistance with trials and trial prep; and research for Judge William J.
Sullivan (currently Chief Justice of Connecticut Supreme Couri).

EDUCATION

The University of Texas School of Law, Austin, Texas August 1993
Juris Doctorate

Admitted 1o United States District Court Connecticut and Connecticut Bar

(Eligible for waiver in several other jurisdictions)

Hampton University, Hampton, Virginia May 1990
Bachelor of Arts in Political Science

HONORS & ASSOCIATIONS

2005 United Technologies Team Award for completion of successful Re-organization resulting in 50M Saving to
Company

2001 United Technelogies Team Award for completion of UTC Finance Shared Business Initiative resulting
combining Company synergies and significant labor cost savings to Company

2000 Selected for University of VA Darden Executive Managemen{ Program

1999 Professional Award for Superior Achievements in the Field of Law, NANBPW

Sacred Heart High School, School Board

References available upon request.

Wy DocumentsiMy Documents on DAMWH Resume.dac
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ATTACHMENT E:
XOOM Energy Pennsylvania, LLC — Exhibits

E-9 Exhibit E-1 “Disclosure Statements” If proposing to serve Residential and/or Small Commercial (under 25
kW) customers, provide a Residential andfor Small Commercial disclosure statement.

A sample of XOOM Energy Pennsylvania’s Disclosure Statement is attached hereto.

RECEIVED

DEC 16 2011

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

28



ATTACHMENT

Sample Disclosure Statement Format

This is an agreement for natural gas services, between XOOM Energy Pennsylvania, LLC ("XOOM Energy
Pennsylvania”) and customer’s name and full address.

Background

We at XOOM Energy Pennsylvama are Ilcensed by the Pennsylvamg“‘Publlc Ut|I|ty

SE
\xﬂ,«_\‘vg;\
S

R

oy \

“The: e:Pul bllC Ut||lty»Comm|55|on reguiates distribution

. We set the prices and charges that you p‘;% e
o %
or delivery prices and services, The Federal Energy Regulatgry;ﬁommrssmn regulates mterstate pipeline
'-? -:' ‘." T, .':_:.';.';'*C?."'
prices and services. "‘&;"- '%%h_gﬁeg;g}

i,

. You will receive a single bill from” A!Fggheny Pow-::fi_t
and XOOM Energy Pennsylvania charges. E

':g:::.
i AR,
. Right of Recision - You may cancel th|s<agreement at any:time hefore midnight of the third
R 2

husiness day after receiving thqg, ivx

Definitions
. Generation Chargeﬂ"Cha rges for productlon of electricity,
'CE:.’-;E':@-:;:-.

%
T;gnsmlssron Charge CQarge foa'; movmg high voltage electricity from a generation facility to
E _E T <3
i .'|bution lines of an’ eli_gtrlc dlstrlbutlon company.

Terms of Service
1.{a) Basic Service; Prlces"’ Itemize Basic Services you are billing for and their prices.

Fixed Price Product: Your rate for electric power purchases will be a fixed price of S____ per kwh, plus
taxes and fees, if applicable, and a monthly administrative fee of S____ . You will continue to be
responsible for all charges assessed by your local utility for all services it provides, including any other
fees or taxes specifically associated with services it continues to provide during the term of this
Agreement.

Variable Price Product: Your rate for energy purchases will be a variable rate, per kwh, that may change
on a monthly basis, plus taxes and fees, if applicable, and a monthly administrative fee of $ . Your



monthly variable rate is based on XOOM’s actual and estimated supply costs which may include prior
period adjustments, inventory and balancing costs plus an adder. You are responsible for all charges
assessed and billed by your local utility for all applicable utility charges, which are not included in your
rate.

(b) Nonbasic Service Prices - thd
2. Length of Agreement

Fixed Rate Products; The term of this Agreement will begin when your Io&alrutlhty switches your

account to XOOM and will continue for 12 months.

Sign-up bonuses
‘Add-ons

Limited time offers
Other Sales Promotions
Exclusions -

4.

5. Cancellation%i%‘v sions - You may cancel this Contract with XOOM at any time within three (3)
days of your signing this Contract (“Cancellation Period”} without penalty or cancellation fee by calling
XOOM Energy Pennsylvania at 1-888-997-8979 or by sending an email to
customercare@xoomenergy.com.

7. Renewal Provision - No later than sixty {60) days prior to the end of the term, XOOM will send
you a notice describing additional service plan for your consideration, in the event XOOM elects to
continue this Contract. If you decide not to choose a new service plan upon the expiration of the term,
the price for gas provided under this Contract will become a basic rate plan described in your



continuation notice which will continue month-to-month cancelliable at any time without penalty by
either you or XOOM.

8. Change in Terms

XOOM reserves the right, with fifteen (15) days” written notice, to amend this Contract to adjust its
service to accommeodate any change in regulations, law, tariff or other change in procedure required by
any third party that may affect XOOM’s ability to continue to serve you under this Contract.

Sy,

9, Dispute Procedures

If you have a question about your XOOM charges or service you maya: act XOOM directly by calling 1-
888-997-8979 during our service hours which are posted at xoomenergy.com by sendlng a letter to:

. :-?‘.
§ 3 g:"/f"

toll free, at 1-800-692-7380.

10. Contact Information
Supplier Name: > _%\ XOOM Energy,«jPennsylvama LLe
& :'% ’@-‘f‘i \""'
Address; "£13850 Ballantyne Corporate Place
"R:'::-“:\. \"'Q\.-:‘}‘
N S

1-888-997-8979

= S
fi‘fcw@ﬁ“- SR R
Internet A‘Hdcgs’sJ SR 'i‘ B, \’»"E,:g:* customercare@xoomenergy.com
W
Electric Distribution Company, Name: Allegheny Power
i

Provider of Last Resd"ﬁf‘;fi_-\l ime:

Address:

Phone Number:




Public Utility Commission (PUC)
Address: P.0. Box 3265 Harrisburg, PA 17105-3265_

Choice Hotline Number: 1-800-692-7380

Universal Service Program Name:

Phone Number:




ATTACHMENT F: .
XOOM Energy Pennsylvania, LLC - Exhibits

F-10 Exhibit E-1 “PJM Load Serving Entity Requirement” As a prospective EGS, the applicant understands that
those EGSs which provide retail electric supply service (i.e. takes fitle to electricity) must provide either:

- proof of registration as a PJM Load Serving Entity (LSE), or

- proof of a contractual arrangement with a registered PJM LSE that facilitates the retail electricity services of the
EGS.

Applicant is not a registered member but Applicant has a contractual relationship with a party that
is a PJM member. The contract between XOOM Energy Pennsylvania and its PJM LSE is a
negotiated contract between two private parties that is confidential and proprietary. To that end, the
contract is being provided under confidential cover.

RECEIVED

DEC 16 2011

PA PUBLIC UTILITY Gomm
IS
BECRETARY'S BUREAY SIoN

29



ATTACHMENT G:
XOOM Energy Pennsylvania, LLC — Exhibits

G-12 Exhibit G-1 “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,

Proof 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.

Attached hereto are Proofs of Publication Applicant received from the following newspapers:

1) Erie Daily Times;

2) Patriot-News;

3) Philadelphia Daily News;
4} Pittsburgh Post-Gazette;
5) Scranton Times; and

6) Williamsport Sun Gazette

RECEIVED

BEC 16 7011

PA PUBLIC UTILITY COMMISSION
BROAETARY'S uREAY



OATH of PUBLICATION
In
THE ERIE TIMES-NEWS

COMBINATION EDITION

XO0OM ENERGY PENNSYLVANIA LLC

STE 150

13850 BALLANTYNE CORPORATE PLACE
CHARLOTTE NC 28277

REFERENCE: L0O005321
2012394 FUC NOTICE
STATE OF PENNSYLVANIA)
COUNTY OF ERIE } 55:
Rosanne Cheeseman being duly sworn, deposes and
says that she is the Publisher of the Times
Publishing Company, which publishes: the
Erie Times-News, established October 2,2000, a
daily newspaper of general circulation, successor,
by consolidation, of the Morning News, established
January 1957, and
the Erie Daily Times, established April 1888,
daily newspapers of general circulation and
published at Erie, Erie County, Pennsylvania, and
that the notice of which the attached is a copy
published, in the regular editions of said
newspaper of the dates referred to below.
Affiant further deposes that she is duly
authorized by the TIMES PUBLISHING COMPANY,
publisher of The Erie Times-News to verify the
foregeing statement under oath, and affiant is not
interested in the subject matter of the aforesaid
notice or advertisement, and that all allegations
in the forgeoing statement as to time, place and
character of pubklication are true.

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

Sworn to and sul cribed before me this

011

Affiant:

‘PENNSYLVANIA PUBU(i UT!LlT‘f COMMISSION

Application of XOOM Eneryy Pennsynranra, 1LC For Approval
Ta Offer, Render, Fumish Or Supply Electicity Or Eleciric
Generation Services As A Supplier Of Electric Pover To The
Public In The Cammoniweatth 0 Pennsyhania.

X0OOM .Energy Penasylvania, LLC witl be filing an
application with the Pennsyivania Public Utility
Cammission ("PUC") for a license to supply efectricity or
eleciric generation services as a supplier of electric power
to-Ihe pudlic in the Commonwealth of Pennsylvania.

XOOMEnergy Pennsylvania, LLC proposes to sell
electricity and related services throughout Pennsylvania
under the pravisiens of the Electricity Generation
Custdrner Choice and Competition Act,

The PUC may censiger this application without a hearing.
Protests directed to the technical or financial litness of
X00M Energy Pennsylvania may be filed within 15 days of

the date of this natice with the Secratary of the PUC, P.0.
Box 3265, Harrisburg, PA 17105-3265. You shauld send
copies of any protest (o XOOM Energy Pennsylvania’s
attorneys at the address listed below.

By and through Counsel;
Michelte W. Harding
X0OM Energy, LLC
13850 Bailantyne Carporate.Place, Suite 150
Charlotte, North Carolina 28277
704.274.3450
704.274.1430

20M13%

C(mMWONVﬂBu;ﬂ{OFPENNSYLVANU\

NOTARIAL SEAL
Tami J. Davis, Matary Public

CMynfEn: Fri¢ County
My commission: SXpires April 14, 2014

RECEIVED
DEC 16 pqy

EAPUBUCUHLWY
SECRETARY's g

COMMISSIoN
BUREAU




The Patriot-News Co. : -

2020 Technology Pkwy 8 aitﬂnt' ems
Suite 300

Mechanicsburg, PA 17050 Now you know

Inquiries - 717-255-8213

RECEIVED

XOOM ENERGY, LLC

13850 BALLANTYNE CORPORATE PLACE DEC 16 2011
SUITE 150 PA BUBLIC UTILITY COMM
ATTN: C.JONES ' ISSION
R OTTE o o877 SECRETARY'S ZUREAU
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 Patriot News Co., a corporation organized and existing under the laws of the
Sommonwealth of Pennsylvania, with its principal office and place of business at 2020 Technolagy Pkwy, Suite 300, in the
Township of Hampden, County of Cumberland, State of Pennsylvania, owner and publisher of The Patriot-News and The Sunday
2atrict-News newspapers of general circulation, printed and published at 1800 Patriot Drive, in the City, County and State
aforesaid; that The Pafriot-News and The Sunday Patriot-News were established March 4th, 1854, and September 18th, 1949,
espectively, 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
jaily andfor Sunday/ Community Weekly 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
o the time, place and character of publication are true; and

That she has personal knowledge of the facts aforesaid and is duly authorized and empowered to verify this statement on
sehalf 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
n and for said County of Dauphin in Miscellaneous Book "M”, Volume 14, Page 317.

JNIRILICA PY._.. ﬂl

~

*BENNSYLVANIA PUBLIC This ad # 02}124 8778 ran on the dates shown below:

: TY COMMISSION
[ unLlTYNg%CE ] i - | September 19, 2011
sppllcation of XOOMWEDeray . : )
fh?'l';l Ivania, LLEC:For-ApproyaliTo , .
tor! Render, Furnlsh OF swpely, L0 P AN

‘sctrlcity,Or, Electric Generation

iFvlces As A Suppller Of Eleciric”
T A ¥
R Bergy Fennsyivanld; LLC Sworn to and subgcjibed before me this 23-fay of'Séptember, 2011 A.D.

beé filing ‘an appllcation with the \é_/
]eln'l\iisgv'lva'n!d'Puhlig Utlity Commisslon }
PUC") for & I‘Ic;nlse to sg:;::l:n . /
ectricity,or eleciric genert \ /u i / .

%ffflgés' us‘u s’u&al[ér.gl‘eul’e%:ilérr?mer A/ ,)

qe public in the Commanwi 1 '
gr:%s%l\mnlﬂ. XOOM'Energy | ~— 7 Notary Public
annsylvanla, LLC proposes 1o sell )
actriclty and reiated services_
iroughout Pennsylvaniaunder e
fovislons of the Electricity, Generatlon
ustomer.Cholce and Compeétifion Act.
{The PUC may consldér dhls

bllcation without g hearing. Protests
rrecig“q 1o the technlcal or flnoncial.. -

COMMONWEALTH OF FENNSYLVANIA

g OOM Enerdy. Pennsylivania 5
Ay 7o within 35 deiys of the date ot et igtarlal -
ils hotlce with the Secretary.ot.ine o i e -
e 3235’ aﬂr!.zbuggfggf My 7 Paxton Twp,, Dauphin Counzy

245 Wau should send © o P
ﬂ:ﬁgdfist}ia XOOM Energy. ' SSIOH‘EXQ[;-ES K uny
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Istéa /By ond {firoush Counsel:
‘Michelie W Hardlhg
. HOOM Energy, | LT
-1:4850,9&:Ilq'nlsy?e‘Corpordfe Place, |
u

- e 150 . "
‘Eharldtte, North Coroling 28277
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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 hefeto exactly as

the same was printed and published in the regular editions and
issues of the said newspaper on the following dates:

September 26, 2011

Affiant further deposes and says that she is an 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.

Swom te and subscribed before me this 26th day of
September, 2011

My Commission Expires:

NOTARIAL SEAL
Mary Anne Logan, Notary Public
City of Pitiladelphia, Phita. County
vty Commission Expires March 30, 2013

e e ey e e g

R T ey

Copy of Notice of Publication

'BENNSYLVANIA PUBLICIUTILITY COMMISSION |

. HOTICE |

v~ Appiication b XOOM Enefgy Pennsytianie, 1LC For Agproval

* Generaton:Services As A Supgh%n Elecine Power:To The
annsyiania -

| PA PUBLIC UTILITY COMMISSION

o Dfar,. Perder Fumish, O Supply- Electiicity Or- Elecliic

Public In The Commanwealth Of Syiania, L
- b et kN g MR e .
HOOM Enorgy; Pennsyivants,” CLC wii b Hing
‘an application with the /Pennsylvania Pubjic Utl-
It?r Commiseion., ("PUCT) 'Tor. & licenge to supply
alactriclty. or ‘elactric generation’ services as a
suppller of electri¢.power to the ;pubflc In the
Commonwealith of[Panngylvania: XOOM'Enargy.
Pannsylvania;, LLC proposes.to sell’ alestricity;
and related services throughout Fennsyivania
uader o provisions of 'the: Electricity Genera-
tion.Customer Chelce and Gompatition Act.

The, PUC ynay .consider thi3 appifcation, without,
a.hearing. Protésta-directed to the tachnical or
financlal fitness.of XOOM Enargy FPennsylvania
may be filed within 15 days of the date of this
notice with the Sacretary of tha ‘PUC, P.C, ‘Box
3265, Harrisburg, IPA 17105-3265.; _ You,shauld

« sand coplas of any protegt to-XOOM Energy

Penpsylvanla’s ettotneys al the address’ rlsted‘l
below.

By and through Counsst:
. “MichelleiW, Harding
XQOM Energy, LLC
13650 'Ballantyne Corparats Place, Sulte 150
Charlotte, NorthiCarolina 28277
- T T04,274.1450
704:274,1430

B e — ————————— vy

RECEIVED

DEC16 201

SECRETARY'S BUREAU




No. Term,

Proof of Publication of Notice in Pittsburgh Post-Gazette
Under Act No 587, Approved May 16, 1929, P1. 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 that 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-Gazetie and Sun-Telegraph and The Pittsburgh Press and the Pitisburgh Post-
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazette was established in 1927 by the merging of the
Pittsburgh Gazette established in 1786 and the Pittshurgh Post, established in 1842, since which date the said Pittsburgh Post-Gazette has

been regolarly issued in said County and that a copy of said printed notice or publication is attached hereto exactly as the same was
regular editions and issues of the said Pittsburgh Post-Gazette a

printed and published in the
newspaper of general circulation on the following dates, viz:

21 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 verify 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 statement as to time, place and character of publication are

true.
COPY OF NOTICE OR PUBLICATION M MW

Y | LI
f PE:JSM‘M}'}S‘S?}?JQIF l PG Publishing Company
HOTICE Sworn to and subscribed before me this day of:

!
Application of XOOM

Energg Pannsylvania,'tLC September 21 3 2011
For Approval To'Offer, |

Render,Furnish Or'sup-
pIylEIectrlcny or Etectrlc
Generation Services As A
Siipplier Of Electric Pow- M M ﬂ ﬁi ¢ ,‘1 ' )
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Peln%s IXE:EEEFEI ronn | COMMONWEALTH OF PENNSYLVANIA 0
sylvanla, LLC whline fi Motarlal Seat
i \applicati Ith .
tﬂﬁ%g'énan"-.-‘{u'\faar?.é’ '-I!'l\;\é)ltlc Linda M. Gaertner, Notary Public L’J —
e S s taon City of Pitisburgh, Altegheny County > =
supply.electricity or.elec: __My Commission Expires Jan, 31, 2015 o
tric'generation services MERGER, PENNGYLVANIA ASSOCIATION OF NOTARIRS Fae e
as-a-supplier of elactfic, l ! ’
power to the public in Yoy
the Commonwealth of
}Pennsyivanla X0OOM ‘ ) [
Engrgy Pannsyivania,ILLC L
proposes to sell electrict: o
K and:selated services LlJ <
throughout Pennsylva- i
nla-under theiprovisions m = E
‘t)lfotrr: ecfﬂg%r][ﬁig %%ntﬁ'cae =
an%f:orgggmlon Act. i STATEMENT OF ADVERTISING COSTS Q.
a' 2y :Consio-
er tthishappl|rgat)|!gn0v\rittt1 Xoom Ene rqgy a':_
0 4 1N Ftes .
dﬁefftegat{,cg ?tﬁ%?‘t“é‘?s; 13 8 50 Ballantyne Corporate Place
ar financrea mn
of‘ngM Ener V'PfeSFend Suite 150
AR Charlotte, NC 28277
idate’of. this natice with
ithe Secretary of.the PUC,
IF10; Box 8165, Harrl’ .
lWr’gar.lgshcvuld send copies To PG Pubhshmg Company
of any'protest to-XO0OM
£nergy Panngylvania’s,
'aé:gmgé%\?vt the' address T l 4
I By ant through Counsel ofa i - $ 5 75 0
] M:chelle W, Hardingn
Sscreey L) \
pg,?atec,;{aﬁe e 3% Publisher's Receipt for Advertising Costs
arlo Q.
PG PUBL ‘Carolng 28277 IN'Y, publisher of the Pittsburgh Post-Gazette, a newspaper of general cnculatlon
hereby ackl__....__ 78872735301 of the aforsaid advertising and publication costs and certifies that the same have
been fully paid.
Office PG Publishing Company, a Corporation, Publisher of
34 Boulevard of the Allies Pittsburgh Post-Gazette, a Newspaper of (General Circulation
PITTSBURGH, PA 15222
By

Phone 412-263-1338
1 hereby certify that the foregoing is the original Proof of Publication and receipt for the Advertising costs in the subject matter of

said notice.

Attorney For




The Scranton Times
Commonwealth of Pennsylvania, County of Lackawanna

XOOM ENERGY LLC

CHERYL JONES
SUITE 150 13850 BALLANTYNE CORPORATE PLA

CHARLOTTE NC 28277

Account # 549429
Order # 80706331
Ad Price: 209.75

Gina Krushinski o
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 ci-ty gf Scranton,
county and state aforesaid, and that the printed notice or publication hereto
attached is exactly as printed in the regular editions of the said newspaper

on the following dates:

09/16/2011

Affiant further deposes and says that neither the affiant nor The Scranton Times
is interested in the subject matter of the aforesaid notice or advertisement
allegations in the foregoing staternent as-time, place and

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

RECEIVED

DEC16 201

PA PUBLIC UTILITY COMMISSION

SECRETARY'S BUREAY
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PROOF OF PUBLICATION OF NOTICE IN THE WILLIAMSPORT

No. Term, 19

SUN-GAZETTE UNDER ACT NO. 587, APPROVED MAY 16, 1929

STATE OF PENNSYLVANIA

COUNTY OF LYCOMING

Bernard A. Oravec

furth i i blisher of the Williamsport Sun-Gazette,
Affi i daily authorized by the Sun-Gazetie Company, pu ' ! _
an_t ? g dep'os'esstiitnllifu;fi:rfizet; andyalso declares that affiant is not interested in the su}? ECti:; 1]-?;1:5;1;1 oj‘r télgrii;:)resmd notice
1:’(f) ;ﬁ?ﬁ:ﬁsnozi%ot%it all the allegations in the foregoing statement as to time, place and character of pu :

o , :

RECEIVED

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

i i i 52 West Fourth Street,
i i f general circulation, published at 2
illiamsg the Gazette & Bulletin, both daily newspapers of : ‘ Fourth Street,
to'ﬂ:'le . rt Pﬁi:asfjasid being duly sworn, deposes and says that the lelhamsport Sum wast {?Stibhs]?;i J.:eﬁfr f;i Su:d ﬂarL She &
WlulallnSPO , bliyh d 5.11’1801 since which dates said successor, the Williamsport Sun-Gazette, has e e e
Euﬁl?im ‘:ES ésm tysofeLycomingJa.foresaid and that a copy of the printed notice is atbached hereto-exactly as
ished in the Coun . .

published in the regular editions of said Williamsport Sun-Gazette on the following dates, viz:

SS:

/“1‘7"”@*’@‘” T 2577

-(3415end €opigs’ of, any pra-1

THE SUN Gl-ie‘s! 16" XOOM Enaray  paid

‘and certifieg { Pennsyivania’s attornays, been fully paid.

an -g; the .address listeq!
below.

MISSION

DEC 16 2011
SEGRETARY'S BUREAY

PA PUBLIC UTILITY cOom

PENNSYLVANIA."

PUBLICUTIITY

COMMISSION . -
'NOTICE

Applicalign of XOOM En-
grgy Pennsylvania, LLC'
For* Approval "To, Offer,,
-Rendar, Fimish Or Stp-,
 ply Electrichy Or Eigetric'
Gengration Services. As Al
-Suppliér Of ‘Etectric Power,
To The Public I The
Comnonwealth Of Pann:'
Sylvania, -
XOOM Ene ‘Penngylva-
ria, LLC wil"be filing an
application with the lF?enn-‘!
sylvania  Public  Utllity’
Commission ((*PUGC"} for 8,
licerisé" to supply; glectrici:
'ty or electic ’gene'ratian
'sarvices as a supplier of'
relectric’ pawer 16' tha ipub-
lie in the ‘Commonwesith
of Pannsylvania.  XQOM'
Energy  'Pennayivania,'
LLC proposes to el alge-|
tricity and relatad ‘ser,-i
vices dhroughiout Penn:
[ Sylvania urder the ‘provi-
Slans of the Elactriclty:
Generation.  .Customer|,
ghgice -and Compstition|.
ot

<

The PUC fnay considar
this application: without .a+
hearidg. Protests -direct-:
ed 10 'the .technical” or:
financial’ fitness &f XOOM'
1Enar?y_ Penfisyvania 'may
be filed within 15 days of| -

PUC, PO Box 3265,
Harrisbirg? PAl

-By.and through Counsel; |
Michelle:W: Harci i
XOOM Energy, LL
13850, Ballantyne Cor-
orate Place, Suite 150

+ Charldtte, North Carolina

277

. Pty
| 704.274,1450

~7NA 2TA VA —

SUN-GAZETTE COMPANY

Sworn to andysu}iécﬂbed efore

J : .
the ,zzfdayof ' 0//
@ 72 ; . Notary Public
S —

CAYHY A. BILLEY, Hotory Publie
City of Williamsport, Lysoming County
My Commission Expires May 15, 2045

STATEMENT OF ADVERTISING COSTS

4

PN

To the Sun-Gazette Cbmpany, Dr.:
For publishing the notice attached 3 (a ? ’é
hereto on the above state dates..cueeeeeeeeeeeceeeee e $ ﬂ

et eeeaearr et aetebeaasber e e e arantas $ N
Probated same........ccccvveeireeene. | $¥ -g G(?é

£, % sy o [SHER'S RECEIPT FOR ADVERTISING COSTS

sard caps of oS, 7 hereby acknowledges receipt of the aforesaid advertising and publication costs

SUN-GAZETTE COMPANY
BY Bernard A. Oravec




CERTIFICATE OF SERVICE

On this the l(g 7‘ﬂday of [kgmlg y 20 j_l_ | certify that a true and correct copy of the

foregoing application form for licensing within the Commonwealth of Pennsylvania as an Electric

Generation Suppiier and all attachments have been served upon the following:

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street

Harrisburg, PA 17120

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

Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101

Duquesne Light:
Regulatary Affairs

Duguesne Light Company
411 Seventh Street, MD 16-4
pittsburgh, PA 15219

PPL:

Legal Department

Attn: Paul Russeli

Two North Ninth Street
Allentown, PA 18108-1179

RECEIVED

DEC 16 2011

Commonweaith of Pennsylvania
Department of Revenue

Bureau of Compliance

Harrisburg, PA 17128-0946

Met-Ed, Penelec, and Penn Power:
egal Department
First Energy

2800 Pottsville Pike
Reading PA, 19612

(7

PA PUBLIC UTILITY COMMISSION
BECRETARY'S BUREAU

lry, CEO XOOM
Manager of XOOM Energy Pennsylvania, LLC

rgy, LLC Single-Member
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After printing this label.

1. Use the 'Print' buiton on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Piace label in shipping pouch and affix it to your shipment so that the barcode pertion of the label can be read and scanned.

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could
result in additional biling charges, along with the cancellation of your FedEx account number.

Use of this system constitules your agreement {o the service conditions in the current 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 additional charge, document your actual loss and file a timely claim Limitations 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 special is limited to the greater of $100 or the authorized declared value. Recovery
cannot exceed actual documented loss.Maximum for items of extraordinary value is $500, e.g. jewelry, precious metals, negotiable instruments and other
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

12/16/2011 3:27 PM



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

In the Matter of Application of XOOM Energy Pennsylvania, LLC )
For Certificate Of Service Authority Pursuant to Section 19-110 ) Docket No.
And Section 16-115 of the Public Utilities Act )

PETITION FOR PROTECTIVE ORDER TO PROTECT
CONFIDENTIAL PROPRIETARY INFORMATION

1. INTRODUCTION

XOOM Energy Pennsylvania, LLC (“XOOM Energy Pennsylvania™) respectfully requests that the
Pennsylvania Public Utility Commission (the “Commission”) grant exemption from public disclosure,
confidential proprietary information related to the business activities of XOOM Energy Pennsylvania. This
confidential and proprietary information, which includes financial information, confidential business plan, and
privately negotiated supply agreement are being provided as a required part of XOOM Energy Pennsylvania’s

Application to become an Electric Supplier (“Application”).

This protective order is requested to be in place indefinitely or as the Commissicn sees fit for a period of
no less than five (5) years to protect the confidential and proprietary information of XOOM Energy Pennsylvania,
a privately held company incorporated in the State of Pennsylvania. Pursuant to §5.423 of Section 052 of the
Pennsylvania Code, XOOM Energy respectfully submits this motion for protective order in its assertion of a

confidentiality claim.

II. THE MATERIALS ARE PROPRIETARY AND CONFIDENTIAL AND WARRANT

PROTECTION FROM DISCLOSURE

The financial information, business plan and supply agreement under which XOOM Energy Pennsylvania
conducts and/or plans to conduct its business constitute proprietary confidential information that should be
protected from public disclosure. XOOM Energy Pennsylvania is a privately held company that seeks to provide

competitive energy services in the state of Pennsylvania, and these confidential and proprietary documents which



provide detail information not only about the financial state of a privately held company but also detailed
information about the business plans and supply arrangement of the company are important to allowing XOOM
Energy Pennsylvania to provide a cost-effective service that will be competitive in the retail energy market in the
state of Pennsylvania. The disclosure of this information to the public would give undue advantage to
competitors of XOOM Energy Pennsylvania and discourage private companies from seeking to be competitive
suppliers in the Commonwealth; conversely, the protection of this information will help safeguard the
competitiveness of the retail energy market. This kind of competitively sensitive information is routinely

protected from public disclosure and this information should be protected here.

There would be no harm to the public if information subject to this motion for protective order is
protected. [n fact, protecting this information will be beneficial to the future customers of XOOM Energy
Pennsylvania, who will benefit from XQOOM Energy Pennsylvania’s ability to obtain positive position in the

competitive energy market.

Exhibit A contains actual financial statements of XOOM Energy Pennsylvania and XOOM Energy
Pennsylvania’s parent company and single-member manager, XOOM Energy, LLC’s monetary assets and
liabilities, including balance sheets, profits and loss statements, cash flow statements, and related notes 1o

financial statements for the life of XOOM Energy Pennsylvania’s and XOOM Energy, LLC’s business.

Exhibit B contains a business plan setting out supply and marketing strategy for XOOM Energy

Pennsylvania, its parent company, XOOM Energy, LLC and its affiliate companies.

Exhibit C contains the International Swap and Derivatives Association Master Agreement negotiated
between XOOM Energy, LLC, on behalf of itself and its wholly owned subsidiaries, including XOOM Energy

Pennsylvania, and EDF Trading North America, LLC, two privately held companies.

To the best of the moving party’s knowledge, information, and belief, the information subject to this

motion for protective order is not available in the public domain.

11 LEGAL STANDARD



The Pennsylvania Public Utility Commission may exempt confidential information from public disclosure
through the issuance of a protective order to limit the availability of proprietary information in accordance with
052 Pa. Code §5.423. In determining if a petition for protective order should be granted the statute states the

following should be considered, among other things:
(D The extent to which the disclosure would cause unfair economic or competitive damage.
{2) The extent to which the information is known by others and used in similar activities, and
€3] The worth or value of the information to the party and to the party’s competitors. ..

As set out above the disclosure of the financial information, business plan and supply agreement which set out
how XOOM Energy Pennsylvania will operate its business would cause an unfair economic disadvantage to
XOOM Energy Pennsylvania in its efforts to become a competitive supplier of electricity in the Commonwealth
of Pennsylvania. Moreover, it is the belief of XOOM Energy Pennsylvania that the disclosure of such
information may have a chilling effect on other private companies seeking to become competitive suppliers in the
Commonwealth to the detriment of its citizens, The information requested to be protected under this petition is

not known by others outside of the company.

XOOM Energy Pennsylvania believes in good faith that its private financial information, business plan and
supply agreement constitute “confidential/proprietary information” that should be limited in availability as

provided for under 052 Pa. Code §5.423.

XOOM Energy Pennsylvania respectfully requests that the Commission exercise its discretion and provide
protection and confidential treatment of XOOM Energy Pennsylvania’s information submitted in support of this

motion.
Iv. CONCLUSION

For the reasons set forth above, XOOM Energy Pennsylvania requests that the Commission protect from
public disclosure the financial statements, business plan and supply agreement of XOOM Energy Pennsylvania,

LLC as part of XOOM Energy Pennsylvania’s application to become an Electric Supplier in Pennsylvania.



Respectfully Submitted,

-

Michelle W. Harding i

Secretary and General Counsel

XOOM Energy, LLC, Single-Member Manager of XOOM
Energy Pennsylvania, LLC

13850 Ballantyne Corporate Place, Suite 150

Charlotte, North Carolina 28277

Telephone: (704) 274-1450

Facsimile: (877) 396-6041

Counsel for XOOM Energy Pennsylvania, LLC
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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 original 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 current FedEx Service Guide, avaitable on fedex.com.FedEx will not be
responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, nen-delivery,misdelivery.or misinformation, unless you
declare a higher value, pay an additional charge, document your actual loss and file a timely claim Limitations found in the current FedEx Service Guide
apply. Your right to recover from FedEx for any loss, including intriinsic valueof the package, loss of sales, income interest, profit, attorney's fees, costs, and
ofther forms of damage whether direct, incidental.consequential, or special is imited to the greater of 3100 or the autherized declared value, Recovery
cannot exceed actual documented loss.Maximum for items of extraordinary value is $500, e.g. jewelry, precious metals, negotiable instruments and cther
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.
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