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5390 Triangle Parkway. Suite 300
Norcross, GA 30092

888.565.5525
WWW,COMVEerge.com

April 4, 2012

Secretary

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120

Dear Sir/Madame:

Pursnant to the Commission’s Order in Docket No. P-2012-2290512 dated March 29, 2012
Enerwise Global Technologies is submitting this Conservation Service Provider (“CSP”)
Application packet. Enerwise Global Technologies is a wholly-owned subsidiary of Comverge,
Inc.

Comverge, Inc. became an approved CSP in the Commonwealth of Pennsylvania in July 2009
(see Ietter from PUC to Comverge, Inc. dated July 29, 2009 in Docket A-2009-2113604). In
2011, Comverge sought its renewal as an approved CSP and was granted that renewal in
November 2011 (See November 3, 2011 letter from PUC to Comverge in Docket A-2009-
2113604).

Shortly after the November 3, 2011 approval from the PUC, Comverge amended its renewal
application to include Encrwise Global Technologies an “Affiliate of the Applicant [Comverge)
doing business in Pennsylvania as a CSP” (See question 6 of Comverge’s Amended Application,
filed with the Commission on November 21, 2011). As a result of that amendment, Comverge
entered into one or more Act 129 service contracts with Pennsylvania EDCs through its Enerwise
affiliate.

In light of the foregoing facts, Enerwise respectfully requests that the Commission review and
approve this application in an expedited manner.

If you have any questions or comments, please feel free to contact me directly.

Regards,

Frank Lacey
Vice President, Regulatory, Markets and Government Affairs

Enclosures

> the intelligent energy source <




Application Form for Parties Wishing to Register as a
Conservation Service Provider

The attached application form is for those entities that desire listing on the Public Utility Commission’s registry of
qualified conservation service providers ("CSP"), as defined by Act 129 of 2008. It is applicable for both an initial
application and the two year periodic renewal of an application,

An entity that is directly or indirectly owned, partnered or in any way affiliated with an electric distribution company
("EDC"} is not eligible for the registry.

The registry lists CSPs that can advise an EDC and/or provide consultation, design, administration or
management services to an EDC related to the implementation of the EDC's Energy Efficiency and Conservation plan.
Therefore, an applicant must have at least two years of experience in providing program consultation, design,
administration, management or advisory services related to energy sfficiency and conservation services. The registry is
not intended as a list of entities that limit their services to the installation of energy efficiency measures, equipment or
materials to EDC customers or the public in general,

You may use the attached form to make your application. (Remove this instruction sheet prior to filing.) If you
need more space than is provided on this form or if you are attaching exhibits, attach additional pages and exhibits
immediately following the page containing the item(s) being addressed. Certified copies of documents from
Commonwealth agencies or departments are not required. You are also required to file an electronic version of this
document (excluding "confidential" information) using any version of Word, Word Perfect or DOS text software. One
compact disc must accompany the paper copies to be filed with the Pennsylvania Public Utillity Commission.

To file an application with the Pennsylvania Public Utility Commission, file a signed and verified original and
one copy, and an electronic version of your application and attachments with the Commission's Secretary's Office in
Harrisburg, Pennsylvania:

In person or by mail other than first-class: By first-class mail:
Secretary Secretary
Pennsylvaiia Public Utility Commission or  Pennsylvania Public Utility Commission
Commonwealth Keystone Building Post Office Box 3265
400 North Street Harrisburg, Pennsylvania 17105-3265

Harrisburg, Pennsylvania 17120

Questions pertaining to completion of this application may be directed to the Bureau of Fixed Utility Services at the
above address or you may call the Bureau at (717) 783-5242.

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 as to the specifics of any changes which have a significant impact on
the conduct of business in Pennsylvania.

Confidentiality:

If any of your answers require you to disclose what you believe to be privileged or confidential infarmation not
otherwise available to the public, you should designate at each point in the Application that the answer requires you to
disclose privileged and confidential information. You should then submit the infarmation on documents stamped
"CONFIDENTIAL" at the top in clear and conspicuous letters and submit one copy of the information under seal to the
Secretary's Office along with the Application. Applicant must fully support its request to maintain confidentiality for the
information which it believes to be confidential or proprietary. Such request shall be deemed to be a Petition for Protective
Order and will be ruled upon by the Commission in conjunction with the license application, Pending disposition, the
information wiil be used solely for the purpose of evaluating the license application, and the confidentiality of this
information will be maintained consistent with the Commission's rules and regulations pertaining to confidentiality.



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of _Comverge, Inc., for registration as a Conservation Service Provider ("CSP”) in the Commonwealth of
Pennsylvania.

To the Pennsylvania Public Utility Commission:

1. IDENTITY OF THE APPLICANT: The legal name, address, teiephone number, FAX number and email address
of the Applicant are:

Enerwise Global Technologies, Inc,
511 Schoolhouse Rd, Suite 200
Kennett Square, PA 19348
twoods@comverge.com
flacey@comverge.com
ghunt@comverge.com

Last Application was filed by:
Comverge, Inc

5390 Triangle Parkway, Suite 300
Norcross, GA 30092

678 802-8317

Please identify any predecessor(s) of the Applicant and provide other names under which the Applicant has
operated as a CSP within the preceding five (8) years, including name, address, and telephone number.

Enerwise Global Techonologies, Inc.
511 Schoolhouse Road, Suite 200
Kennett Square, PA 19348

{484) 734-2206

Comverge, Inc.

5390 Triangle Parkway, Suite 300
Norcross, GA 30092

(484} 734-2206

2. CONTACT PERSON: The name, title, address, telephone number, FAX number and email address of the person
to whom guestions about this Application should be addressed are:

Comyverge, Inc.

511 Schoolhouse Road, Suite 200
Kennett Square, PA 19348

Frank Lacey

484 734-2206 (direct)

610 444-8061 (fax)
flacey@comverge.com

3. REGISTERED AGENT: If the Applicant does not maintain a principal office in the Commonwealth, the required
name, address, telephone number and FAX number of the Applicant's Registered Agent in the Commonwealth
are:

Corporation Services Company
2704 Commerce Drive
Harrisburg, PA 17110

(717) 526-4330



FICTITIOUS NAME: (select and complete appropriate statement)

| The Applicant will be using a ficlitious name or doing business as (“d/b/a"):

Provide proof of comipliance with appropriate Pennsylvania Department of State filing requirements.

or

X The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: (select and complete appropriate
statement)

LY The Applicant is a sole proprietor.

If the Applicant is located outside the Commoenwealth, provide proof of compliance with 15 Pa. C.S. §4124 relating
to Department of State filing requirements.

or

LY The Applicant is a;

domestic general partnership (*)

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

foreign general or limited partnership (15 Pa. C.8. §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)

L]} ] ..

Provide proof of compliance with appropriate Department of State filing requirements as indicated above. Please
attach a copy of the proof of compliance to the Application.

Give name, d/b/a, 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.

LY *ia corporate partner in the Applicant's domestic partnership is not domiciled in Pennsylvania, attach
a copy of the Applicant's Department of State filing pursuant to 15 Pa. C.S. §4124,

or



3 The Applicant is a:

[ domestic corporation {none)
X foreign corporation (156 Pa. C.S, §4124)

[ domestic limited liability company {15 Pa. C.S. §8913)
| foreign limited liability company (15 Pa. C.S. §8081)
[ other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above. Please
attach a copy of the proof of compliance to the Application. Additionzlly, provide a copy of the Applicant’s Articles
of Incorporation.

Give name, fitle, telephone number and address of officers, partners or directors.
Comverge Principal Officers:

Blake Young

CEO and President

Comverge, Inc

5390 Triangle Parkway

Suite 300

Norcross, GA 30092

678 802-8324

Steve Moffitt, COO
Comverge, Inc

5380 Triangle Parkway
Suite 300

Norcross, GA 30092
678 823-6773

Matt Smith, General Counsel
Comverge, lnc

5390 Triangle Parkway

Suite 300

Norcross, GA 300982

678 823-6773

George Hunt

Senior Vice President C&I Sales
511 Schoolhouse Road

Kennett Square, PA 19348

484 734-2233

Arthur Vos

CTO

11001 West 120" Avenue
Suite 240

Broomfield, CO 80021
720 253-0262

The Applicant is incorporated in the state of Delaware




Entity #: 3892937
Date Filed: 07/10/2009
Pedro A, Cortés
Secretary of the Commonweatth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Application for Certificate of Authority
(15PaC5)

X_ Foreign Business Corparation (§ 4124)
Foreign Nonprofit Carporation {§ 6124)

Documenl will be returued to the

| name ard address you enter to
. . ——— | the left.
Corporation Service Company =

DL3535 - DO§ kg gy
AR

In compliance with the requirements of the applicable provisions of 15 Pa,C.8, (relating to corporations and unincorporated
associations), the undersigned, hereby states that:

Commonwealth of Pennsylvania
CERTIFICATE OF AUTHORITY 3 Page(s)

1. The name of the corporation is:
COMVERGE, INC.

2. Complete only when the corporation must adopt a corporate designator for use in Pennsylvania,

The name which the corporation adopis for use in this Commonwealth is:

3. If the name set forth in paragraph 1 or 2 is not available for use in this Commormwealth, complete the following:
The fictitious name which the corporation adopts for use in transacting business in this Commonwealth is:

The corporation shall do business in Pennsylvania only under such fictitions name pursuant to the attached resolution of the
hoard of directors under the applicable provisions of 15 Pa.C.S. (relating to corporations and unincorporated associations) and
the attached form DSCB:54-311 (Application for Registration of Fictitious Name),

4. The name of the jurisdiction under the laws of which the carporation is incorporated is: DELAWARE

5. The address of its principal office under the laws of the jurisdiction in which it is incorporated is:

120 Eagle Rock Avenue, Suite 190 East Hanaver NI 07936
Number and street City State Zip
2'35?5" !




DSCB:15-4124/6124-2

6. The (a) address of this corporation’s proposed registered office in this Commonwealth or (t) name of its
commercial registered office provider and the county of venue is:

(2} Number and crant it State Zip County

{b) Name of Commercial Registered Office Provider County

c/o: Corporation Service Company Dauphin

1. Check one of the following:

X _ Business Corporation; The corporation is a corporation incorporated for & purpase or purposes involving
pecuniary profit, incidental or otherwise,

__ Nonprofit Corporation: The corporation is a corporation incorporated for a purpase or purposes not
involving pecuniary profit, incidental or otherwise,

IN TESTIMONY WHEREQF, the undersigned
carporation has causad this Application for Certificate of
Authority to be signed by a duly authorized officer thercof
this

7th day of 31.1].}’

2009

COMVERGE, INC,

ignatire

Matthew H, Smith, Sécretary
Title




Delaware ... .

The Frst State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE AYTACHED ARE TRUE AND CORRECT
COPIES OF ALIL DOCUMENTS FILED FRCM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACRED OF
"COMVERGE, INC." AS RECEIVED AND FILED IN TRIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE EIGEYTEENTH DAY OF APRIL,
A.D. 2007, AT 9 C'CLOCK A.M.

\1’ . a . % .
Harriet Smith Windsor, Seeratery of Stata
AUTHENTICATION: 6944835

2804600 8100X

081084840
. B S arkBs R ey e

DATE: 10-31-08



State of Delaware

Secro

of State

tions
04/18/2007

FILED 08:00 24 04/18/2007
SRV 070446506 - 2804600 FILE

FIFTH AMENDED AND RESTATED
CERTIFICATE OF INCORFORATION
0

F
COMVEAGE, INC,

(Purmact tp Sections 242 and 245 of the
General Corporation Law of the Slatr:of Delawars)

COMVERGE, INC. (ths “Corparation), 2 oorposation oganized and existing under gd
by virtue of the Genaral Compeatin Latw oF thie Bttt of Delawdro (i “DGECL"), does begeby
coatify a3 follows;

FIRST The name of'the Casporation is “Comwbige, igp."

SECOND:  The origina! Certificats of lycorporation of the Corporaticy was filed in

Offica of ihe Secrotary of State of the Stato of Delaware (the “Sezretary of

Siate”) on October 6, 1997 under the nams. “Comvérgs Techgologies,
nc”

THIRD:  This Fifth Amended and Rospted Certificats of locorparifion, which
restates, inzegrates.and fither dmendd Ve Fourth Anendsd £ad Bostated
Certificaty of Incomomtion of the Comporatian, a5 amgnded; was duly
edogtad In accortience Witk Sectiony 398, 243 and 245 of the DGCL.

FOURTH: This Fifth Amended end Restetsd Certffioats of Incomporation ghall
become effective lemediataly upoa fts fifing vith tho Seerptary of Sute,

FIFTQiL The Fourth Amendsd and Resteted Cittificass of Incerporation of the
Corpomﬁen,ngmmiishmabymdedmd restated to read In its
calizety as folipws:

ARTICLE
RAME

Ths fame of the Covporation & “Coniverge, Tno,” (the “Carporation™),

__ARTICLED _
REGISTERED OFF{CE AND REGISTERED ACE NT

The regitisred offics of th, Cosparation I the Stits of Deldware s located of 2711
Centerville Road, Boite 469, Wilmington, County of Now Castln, Stata of Peldware, 19808, The
e of the registered agtint of the Coiporatiqs ig ths Statp of Dolpware at such addvess i
Corposation Service Company,



ARTICLEIT
rUePOSE

T2 purposs. for which the Corporiafion iy atgsaized is th wg&g ia any 4nd all lawiid
acts and activitiss for which torporations may be orpanized imder the BGOL,

ARTICLELV '
CAFITALIZATIOR

Sectiond!  Autkorized Capital

{2) Tho Yota! numbsr of sharey of-capltal siock that the Corparation shall beve the
authority to issis is 165,000,000 shares of - “ﬁam&. consistingof (i} 150,000,000 shares of
Common Stock, par value $0.001 wﬂm?go “Commpn Siock' und i) 15,000,000 shares of
Profoered Stock, par valus $0.00) por shars (the “Prg/erped Sinek,

(b} Subiject (o the provisions of thiz &mam@ommm Preformd Stook:
Designation (32 dafinod balove) orating any stritrof Prefiytred Stick, thE Conostion thay issia
shari:s of #§ capita! slock from titne-te time for kuch cousidaration (mot less than the par valve
thzoeof) as may be fixed by the Board of Directors of the Cymgeatinn (the “Bosrd of Direciors’s,
‘whiich Is dxproesly anthorized to fix th samis in its aloluts disoretion subiact to-the foregaing

Becion4.)  Freferred Stack,

The Proforred Stock may bo.jasued fram tme o time in a0 oF morg series. Authority is
Hierebiy expreasly grinted 3o and vestad i the Boand 0 Direttad 16 fthorizs fhon time 03 Hone
the issmanco of Preferred Steck {n €0 or moro sarias, Wit respect to each soriae of Frefered
Stask aathorized by It, the foard of Directos ghall ba sitized, subject to, the rights of any
sl by oo ki o U Cortlcss o saponton,
t0 cstablith by rasolunion or | by Hling.a cestifieal to applieablolew o
the Stale GEDQIEVN'O “Prsferre $lock :'! gnaliony, the &ﬂmiﬂg o the fillest extont

@) tho desfuption of such serley;
G  theaumbarof shams to constifivte such soles;

()  whether guch series'is to have vating «ights (fill, special or Husited) or Is
mhcwﬁhcn‘tvc&ngrl_ahts: .

(i) if such series ir to have voting rights, whethor-or not sugh secias fs 1o be
entitled 16 vota as & sspamip clag eithar glong ar togethar with the bolders of Comman
' SmekorcucnrmmoﬂwrmdasomefemdSM&; .

-2-
fLiei 2ty s T




P o ve, p
special rights (if' any) of suck eitles ahd the qualifieations, limitatichs ar mstrictions (¢F
apy) with respect to guch serlag; - :

(H)  the redemption rghits. and h if any, of such soriey, and whother or
nat the shares of such sariey ghali bo sy jeel {0 the operatian aof retifamiht ar sinking
funds 1o be icdmumpnrdmormdmpﬁou'uhqéhshmﬁaﬂqﬁmmmm
such reti oniuﬁagﬁmdamtobeomhliahnd,ﬂwpbﬁudiadm@mﬂmwmd
the barm.mdpmvi;iomf&hﬁvemthaopmﬂmﬂmao&

(i) the dividend rights tnd po G eny) of such saris, includiog,
withlbnimﬁou,ﬁ)thnm;cscf mmmmmm
whidzmdmﬁmmmﬁdmamw’ébhtﬂnwhuh&ormm&lviw
d:aﬂboﬁmulaﬂvoormmmﬂvumd.ifmuhﬁw,lﬁséadotdmﬁbmwﬁich
miMMMmmmggu)mwmthmwmm-

preferred to the paymoat o ividend$ payable on Comnien of any
wde:of'?mfawd.s_md;m

(viil} the proforences (if-emy), apd the amounts therecf, which the holdsm of
‘such series shall be eatitled to mezive upen the. valuatary or involumtary lig
diseolution or winding-up-of, orupdn any distribution of the mtsqﬁﬂmcmpomipn:

{ix)  whotherornot the shares of stich seties, ot tho Sfition of tho Comuratin or
the holdars thereof erupon tho bagpeaing of any specified syont, shall Be convertibia intg
or sxchamgeshle fur(f)s%mofﬂammrm ) shares of sny sthor sacjes of

() if such series Is to be toavertible or exchangeable, the priss or prices or
ﬁﬁaurmﬁcaarrmaematmhiﬁmhmﬁvmiunormmr be mads and the
tetms-and conditions (If any) upog witich such ftica or prices or ratio orratios or rate or
retes may be-adjusted; and '

(xl)  such other rights, powers and prefbreaces with mepect ty such series as
ﬂmybtheﬂaarﬂofnirwomk_aamkdﬁﬂ#ﬁ' .

Any sarfesof Proferred Stock may vary fro airy athor seriés o€ Prifemmed Stk jo dny or
-all oF the fortgoing retpdess and in any othar pustnner, .

Seetion4.3  Common Stock,

(b) Subjet to tie prios &nd preforencas (If buiy) applicabls to tares of Prefarred.
Swdk af ey serdes, the hnidct!ﬂggsahm tf Common Stock shall be.eqtitied 1o r2ceive seh

.3
Hna sy



dividends (payabls in cash, stock o otherwise) ay sy ba. declared therean by the Boand of
Direotariat any Gnis end from tmerts titae bt of any i ofthe Corporation légally availbla
therefor.

(c) Intho event of any woluntary or involustzsy liquidatios, dissolution or trinding-up of
tha Corp?mtion, sflor paymant or peovition B payment ofthy !2!)‘.'1 antl other (inbitities of e

rmasiva &l of fhe remalning amests of the Comu@!mnrdlnbhﬁuﬁs_hiﬁuﬁmp.!u
slotkhbldery, mtahly in propastisn to the aurabict of shatuk of Commaon Stick hsld by tham, For
purposes of this puragraph (¢), a iquidation, dissalution or winding-up of e Carporation shall
oot bo decrusd 19 b aceuslomed by or to inslade () axy cynaqlidasion or meger of te
Compomtion with or into- andther sorpotation of dther eatity ar (1i) & sale, leass, oxcfiags or
coaveyanics of all or a-part of the assets of the Corparafion.

(0} No glockhslder of the Corportion satidéd te vots gt aa eligtion foc dirsetors may
exmulate-yotes to.which such stockhioldariy sniftied,

ARTICLE ¥
DIRECTORS

Seclion 61 Number and Term; Classified Bpard,

{8  Tho number of directors of the Carpatation shall from tinie to tme by food
exclusively by the Board u?Dixmmhnmm;nww&h,andmh_{wmlhnﬁmimﬁmsguﬂanh
o, 8 bylaws of the Lomomation (the “Buimuh providi], howewiy, thitthie Board of Birectors
shall ut all timis cotist of s minimuny ofthres (3) and & manimua ot fifteen {15) meaibars, I
ra.case will o daorezpa tn the. number of direstprs shgrtan the tatma of gny inopmbent-director,
althoiigh siich dsoreaso may ragule &y an ihequallty of the efasens until the xphration af dgeh.
fenn, .

Huhﬂal_ Oy 3 . * -
ireators, ho-directons first designated a5 Class I directors shall serve fora torm explring at the
spid einbual phoeting of itockbplders wixt fotlowing the datx of tholr dosignation as Clas Jf
dirctors, and the direstors firgt deslgnatad us Clasa OI direciors shall scrve for & tam expiting it

ol



thy thitd agfubl mosting of stockholdery Hext fillowing s data.of their designation &s Class TIL
directors.

(¢}  Inthe evinr of adty chatige in the mrthorized numbar of dicestors, eath dimctor
then continulng to serve as such shall aeverthdless continuans o difectit of th class of which s
i3 & motober until the expiretion &f by cupent term, or Yis prior desth, Tegignaiiog or removal,
‘The Board &f Directors Mlsﬁaﬁfythadmtowgiahamwlymprb
Ritocated, whith shall bs deas in & manarip-gchisve equality of numberof dirmctors-amung the
clagees,

(d) A director shall hold offico e’ we zanual mecting of stockholdars of the
Comparation in the yéar in which his teny expires and uitll hiy suosgsser shatl 5o elected and
qualified, subject, howaver, to prioc déath, resignation, retireintetst or remowl from. offics, At
each anqus) elactiyn, dis dirpslors obiosen tosugnsed those whisy perne thit axpire shall be of
tha samc ciass as tho dimstors they suéceed, unloss, by reasos.of sny intervening changes in tho
authorized number of directars, the Bosrd of Direclors shall have dexignsted ono or mor
directoiships whasa tenn theq expires 23 direetorships of anather clasg-in oitler to-thare gearly
achieve equality of aumber of directors among the elasses,

{e)  ‘Except as required by faw or ihg provisions of tis Canificats of Inzorparation, )
vacanciss on the Boand of Ditectoraend tewly-<reated diredtoosdupa khat! be Glled by the Baand
of Direciors, Any director elected to £l « vasancy nof resulting fror 29 incvoass in the numibey
of directors shall have the saimg remalning term 4 that of his predecaasar.

()  WNotwithstending the faregging, whessver the holdbrs of any cus or.mo classes
or sariés.of Profiert. Sk lssusd by the Cotportion shall kave thy sight, voting eapemuely by
class or seriss, mobﬂdﬁmﬂmmnmloupeﬁalmaﬁngof'ﬁo&hddsq tho qlectlon,
term of offfes, flilng.of vacanieles armd pther Badtures of such direotorships shall he goveruad by
ta tarms of thie Cortifirsia of Incorpomtics and sy meclutions of the Boad of Directons
appugb;e thoreto, and sch direbiors o elecied shatl matbe divided ingo-chasess pusuant (o fhis
M, | l-tl ‘

Sections2  Limitation of Persondl Ligblilty.

To the fullest extent naw pr hereafler paanitied by the DOCL, 10 peosar who s orwase
director of the Corpymtion shill b perscnally tixble to the Corporatipa or it stockholdsrs For
tqretary dymages for breach of fiduclary duty o3 adirector, No smendseat to or regeel of this
Stasiot 5.2 shall epply to orhave ady effeit on the ljakillity of any divivtar fordr with wapeptte
$ets oramissions ecuming prier to such amendsisnt or sepeal,

ARTICLEVY
BYLAWS

The Bonrd of Directors is expressly authorlzed and empowered to adops altor, gracad or
ropzal the Bylaws tut.caly by the sfifrmative vots of a mgjoricy-of the Humber of directon disn
in affice; provided, however, that no such action shall be taken at gay spocial mgeting of the.
Board of Directars unlsss nbtice of stab xetion is containeg fo thm notics of suck spovial priesting.
Stockhaldets shall bavé thie power o slter, s, ekjiand or repsal dis Bybaies tict ondy by-tho

-5.



affirmative voty of tha holdeis of not fuxs than 66%% it voting power afall ciitstanding shivivg of
caplial stock of the: Catporation voting

ARTICLE v1L
ACTIONS AND MEETINGS OF STOCKHOLDERS

Section 7.0 No Actiga by Writtén Consent,

Nowﬁunnhallbemlmbytherm bxcept af an asinual or sjeaial micoting of
stockholders, Swoid:otdmm_aymga:t%ywﬁgtm cduseat in lsa of a mesting.

Section 7.2 Meatings. _
(5) Meetings of ths stockhalders (wtistier dhtual o specialy rzzy oty be called by the

may from time to tima authories 9 k)l méstings of thé steckholders, Stockhaldee thall nof be
entitled to call any meeting bf slockhalden vr to require e Board of Dircctors or sy officerar
offfers of the. Comontion ty al] a peting of sibbolders except ag otherwise expressly
provided ta the-Profamed Sinek Duimaﬁmmmmmmm&md Stock,

(0} Stocklioldars shall ot by etitled 1o propest basimess for eshoidoration et any
msdbasoﬁsbﬁkﬁeld&aﬂ‘“ﬁﬁ%e%ﬁﬁy’ Mﬂdfn&a:ﬂﬁa’m orin ths Prafurved
Sieek Designation seaing any saies o Profopod St :

(5) Business tensmaeted at any spocial feeting of stockitolders shall be mited 15 ths
purpoies stated in tha natien ﬁs.m.?y mussting. Tiie person prasiding sta meeling of stoekholders
mey deiemins whather buginess has bagn prspody broughs befors the meeting apd, Hf e fucts
’ ca\s‘-a:maﬂﬂ:t:zmm.wﬁww&m«'wwgm&mﬁgwﬂ&thﬁm
popsrly brought wmimmfaa-

Section 73 Appolatment and Besovad of Qffigess,

The stockholdery shall ‘liave o fight of power to dgpolat or remove officers of the
Coqnmﬂmﬁnrmbmmm-pmqomemamdmmmm electand mmove officers of
the Corporaticn, The stocicholdars énll have 2o powar 1 appoint or rambvs direrdon ne
paembery.of commbitess oF the Boand of Diregtors, ustablish qualifications for mombership on
sommltsos, bire 0. abivgaté the prtvar of thie By Of Blrsztott.to sitablish afib or mor' sach
commltinag or the power of any such conmittss to exercisy the powers and arthority of tho

ROUaR ¢



ARTICLE VIl
ANDEMNIFICATION; INSURANCE

Séction 8.1 TndemnlBication of Divectors and Qfficers.

Tha Cotparation shall idemaify, to the fullert extint permitted by applicabile liw and
pumnmlnmoﬁym.achmw!nisormadhwn:oroﬁeerefmwmn.md-
may inderhnify cach exiployes and sgemt of the Compomtion and all other poréons whom the
Corporation is sutharired o lndemnify under-tha provisions of ths DGCL, fam und-against ol
pxponges, liabilliles or afiver titiery arisiyz Sut of or & my way ratatsd wa-their status as sueh or
thigir acts, omiosions or sstvicas redefed ih such capacities,

Section 82 JInsurance,

The Comparatjon shall hava the power to purchass and mainfain-Insumancs on bebglf of
&Ry person 1who is or was a dimeior, offficer, employee or agent of ths Corporatlen, or {s or was
sosving ot the request of the Corpormion as g dircclyr, afficer, employse or agent of another
carpoation, plnnerhip, joist veature, trast or offier enterptise agalist any Nability isserted
against him end incurmed by him fa coy sush cagacity, or atsing. out of hig status es such,.
wehethor or not the comporation would have. the powdr to inddoify iim against duck linbility,

ARTICLE|X
AMENDMENT QOF CERTIFICATE OF INCORFORATION

The Corporation rasorveg the right fp asend, slhter, change ar repeal any provisions
centained in this Coftificats of Incoipdeation, in°the yuanner naw or hersafier presoribed by
applicable law, and oll rights confivred upon stockholders, dimctons or amy other pomons by or
pursugn? to this &mmofhnolpprmmmgmd-mmpumtﬂsmn-ﬁm
Hotwvithstanding the foregoing or-any other provisicn of thls Carfificats of Insorporation or any
provision of 1aw that sight otharwiso pamnis & lesser arno vats, the pravisioa of this Antcle IX
and of Adiele'V, Avticlo V1, Articls VII and Articls VIiL;ay notbe.repoaled or amended in any
respégt, snd og proivition incansigtent with agy stehiprovision or infposing cymsilative voting o
the clecticn o direstors fay bs atded (o this Cortificats of lacorporation, unlsss sich action is
approved by the affirustive vats of'the Joidsrs of nat Jess thent 65%% in votlng poswer.of all
outsianding shates of capita! stadk Gt Corparktion éntiled to-vits-genrerally ¢t an eloction of
dirgotors, voting topethor as & Mngls clxss; provided, however, tht gny amendment or repeal of:
Section 5.2 or Adicls™VIH afihis Cerdficato-of Intomontiot fall aot sdvarsely ¥t any fght
of protsetion cxisting themundar in respest of any not or omission oecuring prior to° such
anandment ar cposl; provided, firther, thit by Praforrnd Stok Designation shall by dmended
after the. issudncs- of any. shary of the Saries of Proforred Stodk created therchy, except in
aeu?meehﬁhh tho teinis of such Préfbered Stock Desligherian add ths retjulrements of
8pp ) faw; .



IN WITNESS WHEREDF, this FIGY Agerdd o Restted Curtifieatn T noarporatien
haa boen cisamsd fo7 ad s belialf rod 1o tho nammo of the Crépuiratioh by fe doly, mhorkeed
oftieeron Agelt | ¢, 2007,

COMVERQE, INC,




Q.

10.

AFFILIATES AND PREDECESSORS WITHIN PENNSYLVANIA: (select and complete appropriate
statement)

Affiliate(s) of the Applicant doing business in Fennsylvania as a CSP or an eleciric distribution company ("EDC")
are;

Comverge, Inc.,
Give name and address of the affillate(s).
Comverge, Inc.

5390 Triangle Pkwy, Suite 300
Norcross, PA 30092

APPLICANT' ™ ~ <«&SENT OPERATIONS: {select and complete the appropriate statement)

X The Applicant is presently doing business in Pennsylvania as a
Conservation Service Provider.
Bescribe nature of business.
Enerwise works with Utilities, such as PECO, to run residential demand response {curtailment) services.

We also work through the PJM Emergency Interruptible Load Reduction (EILR) and Demand Response
(DR} and Synch Reserve Programs to bring lower costs and grid reliability to Pennsylvania rate payers,

or

[J The Applicant is not presently doing business in Pennsylvania.

APPLICANT'S PROPOSED OPERATIONS

Describe the type(s) of services that the Applicant is able to provide to an EDC, the EDCs the Applicant is able to
serve, and the types of energy efficiency and conservation measures on which the Applicant can provide

information and technical assistance to an EDC.

Enerwise is able to provide Residential Demand Response programs to all utllities, and Commercial and
Industrial demand response and synch reserve programs as part of the PJM Interconnect programs. We
have been working with some utilities to offer PA Act 129 related commercial and industrial programs that

would be in addition the existing PJM programs.

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

COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person

identified in this Application is currently under investigation for or has been convicted of a crime involving fraud,
theft, larceny, deceit, violation of consumer protection law, violation of deceptive trade law or similar activity.
Identify all proceedings, by name, subject and citation, dealing with business operations, in the last three (3) years,
whether before an administrative body or in a judicial forum, in which the Applicant, an affiliate, a predecessor of
either, or a person identified herein has been a defendant or a respondent. Provide a statement as to the

resolution or present status of any such proceedings.

6



11.

12

13.

14.

No Enerwise employees are under investigation, and no Enerwise employees have been convicted of a
crime involving fraud, theft, larceny, deceit, violation of consumer protection law, violation of deceptive
trade law or similar activity.

DELINQUENCY: State specifically whether the Applicant, an affiliate, or a predecessor of either is currently
delinquent with any taxing authority in Pennsylvania.

Enerwise is not delinquent with any taxing authority in Pennsylvania.

BANKRUPTCY: Identify all bankrupicy or liquidation proceedings for prior three years. Provide a statement
as to the resolution or present status of any such proceedings.

Enerwise has not been involved in bankruptcy or liquidation proceedings in the past three years.

CUSTOMER COMPLAINTS: Identify all customer complaints filed with a regulatory or prosecutory agency
for prior three years. Provide a statement as to the resolution or present status of any complaints.

Enerwise has not had customer complaints filed with a regulatory or prosecutor agency in the past three
years,

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

« Organizational structure including parent, affiliated or subsidiary companies.
Enerwise Global Technologies, Inc. is a wholly owned subsidiary of Comverge, [nc.

o Published parent company financial and credit information.

Please see attached 10-K for 2011 (Comverge, Inc). Also attached is a press release announcing the
purchase of Comverge, Inc. by HIG Capital. This merger has not yet been consummated; the application
will be updated once transaction has closed. Comverge Duns # :79-845-2883

e A description of the types and amounts of insurance carried by Applicant.
Please see attached Certificate of Insurance

B. Applicant must provide the following information:

o l|dentify Applicant's principal officers {owners, executives, partners and/or directors, as appropriate for
organizational structure, including names, ftilles, business addresses, telephone numbers and their
professional resumaes.

Comverge Principal Officers:
Blake Young

CEQ and President
Comverge, Inc

5390 Triangle Parkway

Suite 300

Norcross, GA 30092

678 802-8324

Steve Moffitt, COO
Comverge, Inc

5390 Triangle Parkway
Suite 300

Norcross, GA 30092
678 823-6773



15.

16.

17.

Matt Smith, General Counsel
Comverge, Inc

5390 Triangle Parkway

Suite 300

Norcross, GA 30092

678 823-6773

George Hunt

Senior Vice President C&! Sales
511 Schoolhouse Road

Kennett Square, PA 19348

484 734-2233

Arthur Vos

CTO

11001 West 120" Avenue
Suite 240

Broomfield, CO 80021
720 253-0262

TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by electric utilities
does not deteriorate, the Applicant shall provide sufficient information to demonstrate technical fitness
commensurate with the service proposed to be provided. Examples of such information which may be submitted
include the following:

= The identity of the Applicant's management directly responsible for operations, including names, titles,
business addresses, telephone numbers and their professional resumes.

Steve Moffitt

Chief Operating Officer
Comverge, Inc

5390 Triangle Parkway
Suite 300

Norcross, GA 30092
678 823-6773

Greg Allarding

Chief Information Officer
Comverge, Inc

5390 Triangle Parkway
Suite 300

Norcross, GA 30092

678 823-6773

» Copies of any certification(s} or similar documentation that would demonstrate technical fitness, such as
membership in a trade association.

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 ta perjury and falsification in official matters.

FEE: The Applicant has enclosed the appropriate fee:

IZI For an initial application the Applicant has enclosed the required fee of $125 payable to the Commonwealth of
Pennsylvania.



CR

X For a renewal application the Applicant has enclosed the required fee of $25 payable to the Commonwealth of
Pennsylvania.

Applicant.___ Comverge, inc.

By._Frank Lacey

Title:_Vice President, Regulatory Affairs



R. Blake Young
President and Chief Executive Officer

Mr. Young was appointed as President and Chief Executive Officer of the Company on February
18, 2010. Mr. Young has served as a member of the Board since 2006 and will continue to serve
as a non-independent director, but will no longer serve on the Board's presently constituted
committees. Mr. Young previously served as chairman of the compensation commitiee and as a
member of nominating and corporate governance committee of the Board. Mr. Young was the
founder and Mznaging Partner of Cap2ity Consulting Group, a business, technology and
management consulting group from June 2009 to February 2010. Previously, he served as Senior
Vice President, Global IT & Technology for BG Group, a global energy company based in
London from January 2007 to June 2009. Prior to that, Mr. Young held various senior
management positions with Dynegy Inc., including Executive Vice President and Chief
Administrative Officer as well as Executive Vice President & President of Global

Technology from 1998 to 2005. He also served as President of Illinois Power Company,
Dynegy's electric and gas transmission and distribution company. Prior to his eight years at
Dynegy, Mr. Young served as Chief Information Officer of the US Grocery Division of
Campbell Soup Company. Before that, Mr. Young had a 14-year career with Tenneco Energy, an
inteprated natural gas transporter and marketer, where he served in a number of senior
administrative and commercial management positions, including Chief Information Officer and
Executive Director of national accounts. Mr, Young received a Bachelor of Science degree from

Louisiana State University.



STEVE ‘MOF?Fél‘-‘-;li'-jr:j."_i_-i;;;-f..;.;t;?‘*"‘**-

-Chief Operatmg Officer R .
Mr. Moffitt joined Comverge with more than 20 years expenence in the energy, ut:!fty
and commodity trading business. Moffitt leads the engineering team and oversees the
company's day-to-day operations, including network control, software and hardware
engineering, measurement and verification and quality. He most recently served as vice
president and regional ClO for BG Group, an internationa! London-hased energy
company, Prior to BG Group, Mr. Moffitt was a managing director with UBS Investment
Bank where he was responsible for global commodity trading technology that supported
the energy, agriculture and metals trading business. Previously, he held several
executive positions at Dynegy, Inc., including senior vice president and ClO. In this
position Steve led Dynegy's technology architeciure through one of the most aggressive
expansion periods the energy industry has seen. Steve began his career in utility
transmission, distribution and generation operations at Texas Utilities, Inc.




Greg Allarding

Mr. Allarding joined Comverge in 2010, and has overseen the rapid upgrade in
Comverge IT infrastructure, from the addition of the Norcross data center to the
relocation of the Network Operating Center (NOC) to our corporate headquarters in
Norcross. Prior to joining Comverge, Mr. Allarding worked at Accenture for 16 years.
His role there was in large projects, with over 11 years planning and managing complex
system implementations, leading high performance technology teams; Focused on
process improvement, implementation and operations methodology, and excellence in
project management; Partnering with customers to drive business value; Leading
people and process to deliver operational results and excellence in delivery.



George Hunt
Senior Vice President, Sales

As SVP of Sales, George Hunt brings over 24 years of extensive knowledge and experience in
sales, marketing, engineering and operations, This blend of skills and experience provides a
unique perspective to existing and prospective customers of Comverge’s Enerwise Group. For
the past 15 years, George has focused on sales and marketing of engineering and application
service solutions to large commercial and industrial customers. This includes managing the Sales
Organization for both the regulated and unregulated affiliates of a Fortune 500 company. His
leadership led 1o customer related projects such as centralized heating and cooling, distributed
generation, SCADA, performance contracts and energy efficiency projects, and over 100 MW of
peak avoidance. Most recently, he developed the Enerwise Group’s channel strategy and has
been successful in building its channel base with some of the largest Energy Service Providers
and Utilities in North America. In the first half of his career, he provided civil and structural
engineering design and operational support to transmission, substation, and distribution design
and implementation projects valuing over $100 million over a nine-year period.

George is a graduate of Spring Garden College with a BS in Civil Engineering, He has attended
numerous corporate and industry professional training programs,



David Mathieson
Executive Vice President and Chief Financial Officer

Mr. David Mathieson was appointed Executive Vice President and Chief Financial Officer of
Comverge, Inc. (NASDAQ:COMYV) on May 31, 2011. Mr. Mathieson served as Senior Vice
President and Chief Financial Officer of RSC Holdings Inc. (NYSE:RRR), a leading North
Ametican equipment rental company, from January 2008 until May 2010. Mr. Mathieson served
as Senior Vice President and Chief Financial Officer of Brady Corporation. (NYSE:BRC) a
global leader in identification solutions from Decernber 2003 to December 12, 2007 and joined
Brady in 2001 as European Finance Director. Prior to joining Brady, Mr. Mathieson was Vice
President and Chief Financial Officer of Honeywell Europe, Middle East and Africa, concluding
a 20 year career with Honeywell International, a global technology company, which included
positions in Scotland, Belgium, Denmark, England and the USA. Mr. Mathieson has been a
director of Tennant Company (NYSE:TNC), a global manufacturer of cleaning equipment and

floor coatings solutions, since 2006.

Mr. Mathieson is a Fellow of the Chartered Management Accountants Institute in the United
Kingdom and studied for this qualification at Glasgow College of Commerce and Glasgow

Caledonian University..



Matthew H. Smith
VP and General Counsel

Matthew H. Smith has served as Vice President, General Counsel and Secretary since January 1,
2008. Mr. Smith joined Comverge in January 2005 as Senior Counsel responsible for contract
negotiations, intellectual property, litigation and corporate governance matters. Prior to joining
Comverge, Mr, Smith worked for the law firm King & Spalding LLP from 2002 to January 2005
concentrating primarily on intellectual property and litigation matters. Mr. Smith began his legal
career as a federal appellate court clerk for Judge H. Emory Widener, Jr. on the U.S. Court of
Appeals for the Fourth Circuit. Mr. Smith obtained a B.A. in History and Psychology and a I.D.
from the University of North Carolina, Chapel Hill.



Arthur Vos joined Comverge in April 2003 as the Vice President of Development for our BDINET Group
after the acquisilion of Sixth Dimension, Inc. Mr. Vos was named Vice Prasident, Marketing, Products and
Sirateqgy in 2004. As co-founder and Vice President of Sixth Dimension from 1897 to April 2003, Mr. Vos
has been extensively involved in the electric utility industry for more than 12 years, including the
development of demand response offerings based on realfime moniloring and control technology,
strategic sales to electric utilities, and alliances and joint product and development offerings with partner
companies. Mr. Vos obtained B.S. and M.S. degrees from Colorado State University with an emphasis in
artificial intelligence, distributed control systems, manufacturing systems, and embedded system design.



Cllent#: 108178 S0COMVERGEIN

ACORD.  CERTIFICATE OF LIABILITY INSURANCE "t

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE GERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the cartificate holder Is an ADDITIONAL INSURED, tha pollcy(ias) must ba endorsed, f SUBROGATION IS WAIVED, subject to
the terms and conditlons of the pelicy, certaln policles may raquire an endorssment, A statemant on this certificats doas not confer rights to the
corilficate hoidsr In Hlau of such endoresment{s).

PRODUCER IR Rachel Bulloch
J Smith Lanlsr & Co of Newnan ?j’g‘r{?ﬂ ey 770 683-1048 e, noy; 770 683-1010
P. Q. Box 71428 Aboniss: rbulloch@ismithlanier.com
Nevwman, GA 30274.1429
770 683-1000 i
__ INSURER{S) AFFORDING COVERAGE NAC &
INSURED INSURER A ; Travalars Property Casualty Co. 26674
Comvergs, Inc. ingurer 8 ; Gharter Oak Fire 25615
5390 Triangle Parkway, Sulte 300 msuRreR ¢ ; Travelers Indemnity Company 25658
Norcross, GA 30082 \NsuRer n ; Travelars Casualty & Surety Go 19038
msurer £: National Union Fire Insurance C 19445
mgurer ¥ : Maxum Indemnity Company 26743
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED QR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES BESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONOITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ey TVPE OF INSURANCE NaR, POLICY NUMBER B, BeYeen UNITS
A | GENERAL LIABHITY HB303167M4T74TIL10 02/28/2010|04/01/2011) EACH OCCLRRENCE 51,000,000
X| coMuERCIAL GENERAL LIARILITY W gEm:mm%:m) 51,008,000
| cLams e E’ OCCUR | MED EXP (Any ona persony | 310,000
L PERSONAL & ADVINAUKRY | $1,000,000
| (JENERAL AGGREGATE £2,000,000
GENL AGGREGATE LIIT APPUES PER: PRODUCTS - cOMPIOP AGG | $2,000,000
] powcy [ X] i [ Jice 5
c A_;'romnm LIARILTY BAS167MAT409TEC 02128/2010]04/01/201 ) COMBRED SIGLE LT [ 00,000
ANY AUTO T ——— -
—— SOGILY INJURY (Perparsan) [ 3
| ALLOWNED ALTOS BOOILY INJURY (Per sccidenty | §
L | SCHEDULED AUTCS PROPERTY DAMAGE
| X| vire0 auTos {Per socidont) ¥
| X NON-OWNED AUTOS )
s
A [ XjumBRELLAUAB | X |occum HSMCUPS16TM474TILT  P2/28/2010|04/01/2014| eacH occurrence 20,000,060
EXCESS A u.ws-mne_{ AGGREGATE 520,000,000
DEQUCTIBLE 3
X gerenmon 3 10,000 $
B | WORKER] COMPENSATION v HOUB6715B34710 02/28/2010(04101/2011] X [¥5STIE. | [BF
Ay g%%ﬁgﬁm&gﬁgﬁxscmve A HOUBSE716B34710 (CA)  02/28/2010| 04/04/2011] e.L eacr accipent 3600,000
{Mandstary (n NH) E.L DISEASE . E EMPLOYEE] $600,000
it yas. descrie under
DESCRIPTION OF OPERATIONS below EL DiseASE - PoLicy UM | 500,000
A |Leased Eqp H&6309187TM474TiL40 2/28/2010104/01/2014 $150,000 / $5,000 Ded
A |instaliation Fi HB309167M474TIL1 228/2010)04101/2011] $150,000 / §5,000 Dad

DESCRIFTION OF QPERATIONS | LOCATIONS / VEHICLES (Attach ACORD 10, Addittona! Remarks Schisdude, ¥ mare #phco i requirsd)
** Coverages Continued *

Insuror Letter: A Type of Insurance: Crime Pollcy Numbar: H8309187M474TIL10
{See Attached Desacriptions)

CERTIFIGATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CARCELLED BEFORE
N . THE EXPIRATION DATE THEREQF, NOTICE WILL EE DELIVERED IN
For inforination Only ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE
! —
F T L4

G19 08 ACORD CORPORATION. Al rights reserved.

AGORD 25 (2009/09) 1 of2 The ACORD name and logo are reglstared marks of ACORD
#51119385/M1118665 RXB



DESCRIPTIONS {Continued from Page 1)

Effective Date: D2/2810 Expiration Date: 04/01/11 Limlts: $150,000 / £5,000 Ded

Insurer Letter; E Type of insurance: Miscellangous Profgasional Liabllity Policy Number: 017666424
Effective Date: 04/13/2010 Expiration Data: 04/13/2011 Limits: $4,000,000/ $4,000,000

Insurere Lattar: F Tvpa of Insurance: Profassional Liabllity (Enoineering Services)
Pollcy Number: PFP6000009108 Effactive Date: 04/13/2610 Explration Date: 04/13/2011
Limits: $3,000,000 /$3,000,000

** Insurad Continued **
Comverge, Inc.

6D Comvaergae, Ine,

Comvarge Control Systoms, LTD
Comverge Energy Management, Inc.
Comverge Energy Partners, LTD
Comverge Giant, Inc.

Comverge Utah, Inc.

Comverge Canada, Inc.

Enerwlse Giobal Technotlogles, Inc.
Clean Power Markats, Inc.
Altornative Energy Resources, Inc.
Public Energy Solutions, LLC
Public Electric, Inc.

PES NY, LLC

Pubtlc Energy Solutlons NY, LLC

ARIS 25,3 (2009/09) 2 of2
#51119385MA1116665




AFFIDAVIT

[Commonwealth/State] of _ Georgia

885,

County of _{ SUHNNETT

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

[He/she is the Vice President, Regulatory Affairs _ (Office of Affiant) of _Comverge, Inc._ (Name of Applicant);]
[That he/she is authorized to and does make this affidavit for said Applicant;]

That the Applicant herein _ Frank Lacey _ has the burden of producing information arA supporting documentation
demonstrating its technical and financial fitness to be registered as a conservation servic . provider pursuant to Act 129 of

2008.

That the Applicant herein _ Frank Lacey _ has answered the questions on the application correctly, truthfully, and
completely and provided supporting documentation as required.

That the Applicant herein __ Frank Lacey 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 _ Frank Lacey _ 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 sct 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,

7/1”-9‘2 lfW

Si “nu ure of Affiant

Sworn and subscribed before me this LIUQ day of A’ PRIL 201 A

{/}QJL,@,Z/’\J \j cho i,

Signature of official adminisiering oath (}Ug-ﬁqﬁ\})

OQ“& | 9\ g@%ﬁ'.\éa‘iaﬁg};f »;3

My commission expires )
=

"’Hmmi‘“

10



APPENDIX A

COMMONWEALTH OF TAX CERTIFICATION
PENNSYLVANIA STATEMENT
PUBLIC UTILITY COMMISSION

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

I. CORPORATE OR APPLICANT NAME  Enerwise Global Technologies, 2, BUSINESS PHONE NO. (678-802-8301)
Inc. CONTACT PERSON(S) FOR TAX ACCOUNTS:
Kyle Wiggins, Corporate Controller

3. TRADEFICTITIOUS NAME (IF ANY)

4. LICENSED ADDRESS {STREET, RURAL ROUTE, P.0. BOX NO)) (POST OFFICE) STATE) (ZIP)
5390 Triangle Parkway Suite 300 Norcross, GA 30092

5. TYPE OF ENTITY [] SOLE PROPRIETOR [} PARTNERSHIP P<J CORPORATION

8. LIST OWNER(S), GENERAL PARTNERS, OR CORPORATE OFFICER(S)

NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
Blake Young, CEO and President | ] | [- | | | - | | [ | |
NAME (PRINT) SOCIAL SECURITY NUMBER  {OPTIONAL)

Steve Moffitt, COO 1T -1 F-1_]| | ] |

NAME (PRINT} SOCIAL SECURITY NUMBER  {OPTIONALY})

David Mathieson, CFO

L -t Jr- 4+ 1 | |

NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
Matthew Smith, General Counsel L | [ - | l | - | | [ | |
NAME (PRINT) SOCIAL SECURITY NUMBER _{OPTIONAL)

Lt -1 F-[_1 | | |

9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS. (ALL ITEMS: A.B, AND C MUST BE COMPLETED).

A, SALES TAX LICENSE (8 DIGITS) APPLICATION C. CORPORATE BOX NUMBER (7 DIGITS) APPLICATION
PENDING N/A PENDING N/A

-l s e i) o ™ N S T I A S D =

B, EMPLOYER ID (EIN} (9 DIGITS:  AFPLICATION
PENDING N/A

Llf-lelr s s o ®
i0. Do you have PA employees either resident or non-resident? < YES NO
[l. Do you own any asseis or have an office in PA? YES NO
NAME AND PHONE NUMBER OF PERSON(S) RESPONSIBLE FOR FILING TAX RETURNS
PA SALES AND USE TAX EMPLOYER TAXES CORPORATE TAXES
Kyle Wiggins Kyle Wiggins Kyle Wiggins

PHONE 673 802-8301

PRONE  $78 8028301

=




= c:omverge

Comverge Enters Into Definitive Agreement to be Acquired by H.1.G. Capita!
Immediate Cash Value of $§1.75 Per Share Pressrves Stockholder Valug
Transaction Concludes Extensive Review of Financing and Strategic Alternatives and Addresses Immediate Need for Capital
Comverge fo Soficit Alternative Acquisition Proposals From Third Parties for & Period of 30 Days

NORCROSS, Ga., March 26, 2012 (GLOBE NEWSWIRE}) - Comverge, Inc. (Nasdaq:COMY) (the "Company™), the leading
provider of Intelligent Energy Management solutions for Residential and Commercial & Industrial {C&1) customers, today
announced that it has entered inte an agreement to be acquired by Peak Merger Corp., an affiliate of H.I.G. Capital, LLC, a
leading global private investment firm, for $1.75 per share in cash, or approximately $49 million in aquity value.

The offer price represents a premium of approximately 18 percent ovar Comverge's average closing price of $1.48 over the iast
30 days. The H.L.G. Capital offer is not subject to a financing candition. Affiliates of H.1.G. Capital will provide debt financing to
Gomverge in the amount of $12.0 million, which is not contingent on the closing of the acquisition by H.|.G. Capital.

Acting upon the unanimous recommendaticn of the Strategy Committee of the Board, which is comprised entirely of
independent directors, the Comverge Beard of Directors has approved the definitive agreement.

"Today's announcemnent is the culmination of an extensive review of financing and strategic alternatives available to
Comverge," said Alec Dreyer, Comverge's Chairman of the Board of Directors. "We ars pleased to have found a solution to the
Company's immediate need for capital to fund ongoing aperations that not only preserves value for stockholders but also
provides immediate cash vaiue to stockholders. The transaction addresses the risks associated with the Company's liquidity
pasition, provides for our financial viability going forward and allows Comverge to continue to execute on its business plan with
the financial backing of H.1.G. Capital. Our Board of Directors is pleased with the outcome of this review process and believes
that the transaction with H.1.G. Capital is in the best interests of our stockholders.”

"We are excited lo have reached this agreement that will best position Comverge for long-term success, while at the same time
providing a return to shareholders and an immediate cash infusion to the Company,” said Brian Schwartz, Executive Managing
Director, H.L.G. Capital. "We have been impressed with the level of innovation, solutions, customer base, and the market
outlook for demand response. Under H.1.G. Capital's ownership, Comverge will have the necessary capital to focus its efforts on
enhancing and broadening its solutions portfolio, which will ultimately enhance the Company's long-term growth prospects. We
look forward fo finalizing this transaction and working closely with the Company over the coming months to pramote Comverge's
continued success."

Review of Financing and Strategic Alternatives

Since the fall of 2010, Comverge has actively sought additional capital financing necessary to support the execution of the
Company's business plan and has explored a variety of financing alfernatives and strategic alternatives. The Board of Directors
considered a variety of alternatives, including continuing to operate as a stand-alone company, financing the Company thraugh
the issuance of additional equity or debt, selling various Company assets and selling the Cornpany as a whole.

On March 15, 2012, Comverge filed its Form 10-K, which included an opinion from its independent auditor that due to the
combination of the amount of cash flow that is expected from operations, debt that is due in 2012, and the Company's inability
to comply with resfrictive debt covenants, there is substantial doubt about Comverge's ability to continue as a going concern. In
addition, Comverge's primary and secondary lienholders have issued amortization and default notices, which has significantly
accelerated the need for capital and also made it extremely challenging for the Company to raise capital by either issuing equity
or securing additional debt. Certain contractual rights of the lienholders aiso have adversely affected Comverge's ability to

raise capital from third parties, Absent the H.I.G. Capital transaction, Comverge believes it would be unable to raise the
necessary capital to fund continuing operations, which would place existing stockholder investment in the Company at
significant risk.

Transaction Terms

Pursuant to the definitive agreement, Comverge is permitted to solicit alternative proposals from third parties during a go-shop
period of 30 days following the date of the definitive agreement, with the potential for a 10 day extension. There can be no



assurance that the solicitation of alternative proposals will result in Comverge receiving a superior proposal from a third party,
or that if the Company does receive an alternative proposal that is a superior proposal, that a transaction relating to the
superior proposal will be completed. J.P. Morgan, which has acted as the Company's financial advisor over the last 18maonths
regarding financing and strategic alternatives, will advise the Company during the go-shop period. Comverge does not
anticipate that it will disclose any developments with regard to this go-shop process unless the Company’s Board of Directors
makes a decision with respect to a potential superior proposal.

In connection with today's announcement, it is expected that H.|.G. Capital will commence a tender offer for all of the
outstanding shares of Comverge not earlier than 10 business days or later than 20 business days after the date of the
definitive agreement. The tender offer is conditioned upon, among other things, satisfaction of the minimum tender condition of
a majority of the Company's outstanding common stock, receipt of regulatory approvals, and other customary closing
conditions.

If the tender offer is completed, H.I.G. Capital will acquire all remaining shares of the Company's comman stock through a
second-step merger in which the holders of all shares not tendered in the tender offer and with respect to which appraisal rights
are not timely and properly exercised will receive $1.75 in cash for each share of Comverge common stock they own, the same
consideration per share as paid in the tender offer.

In connection with entering into the definitive agreement, the Company also entered into forbearance agreements with its senior
iender, Silicon Valley Bank, and its junior lenders, Grace Bay Holdings 1l, LLC and the purchasers of the $12 miltion in
indebtedness referenced above. These forbearance agreements provide Comverge with the ability to pursue the transactions
contemplated by the definitive agreement, including the opportunity for Comverge to pursue a superior proposal during the go-
shop period and as otherwise provided in the definitive agreement.

About Comverge

With more than 500 utility and 2,100 commercial customers, as well as five million residential deployments, Comverge brings
unparalleled industry knowledge and experience fo offer the most reliable, 2asy-to-use, and cost-effactive intelligent energy
management programs. We deliver the insight and control that enables energy providers and consumers to optimize their
power usage through the industry's only provan, comprehensive set of technology, services and information management
solutions. For more information, visit www,comverge.com.

About H.I.G. Capital, LLC

H.i.G. Capital is a leading global private equity investment firm with more than $8.5 biliion of equity capital under management.
Based in Miami, and with offices in Atlanta, Boston, Chicago, Dallas, New York, and San Francisce in the U.S., as well as
international affiliate offices in London, Hamburg, Madrid, Paris, and Ric de Janeiro, H.I.G. specializes in providing capital to
small and medium-sized companies with attractive growth potential. H.I.G. invests in management-led buyouts and
recapitalizations of profitable and well managed manufacturing or service businesses. H.l.G. also has extensive experience with
financial restructurings and operational turnarounds. Since its founding in 1993, H.I.G. invested in and managed more than 200
companies worldwide, The firm's current porifolio includes more than 50 companies. For mare information, please refer to the
H.I.G. website at www.higcapital.com,

Additional Information and Where to Find It

This communication is neither an offer to purchase nor a solicitation of an offer to sell securities. The Offer for the outstanding
shares of the Company's common stock described in this communication has not commenced. At the time the Offer is
commenced, affiliates of H.|.G. Capital will file a Tender Offer Statement on Schedule TO with the Securities and Exchange
Commission ("SEC"), and the Company will file a Solicitation/Recommendation Statement on Schedule 14D-8 with the SEC. The
Tender Offer Statement (including an offer to purchase, a related letter of transmittal and other offar documents) and the
Solicitation/Recommendation Statement will contain important information that should be read carefully before any decision is
made with respect to the Offer. These materials also may be obtained free of charge (when available) by directing such
requests to Comverge, Inc. Attenlion: Matt Smith, Senior Vice President and General Counsel, 5390 Triangle Parkway, Suite
300, Norcross, Georgia 30092; or by calling Matt Smith, Senior Vice President and General Counsel, at (678) 392-4954.

Cautionary Statement Regarding Forward-Locking Siatements

This communication contains forward-looking statements. The forward-looking staternents in this communication are not and do
not constitute historical facts, do not constitute guarantees of future performance and are based on numerous assumptions
which, while believed to be reasonable, may not prove to be accurate. Those statements include statements regarding the
intent, belief or current expectations of the Company and members of its management team, as well as the assumptions an
which such statements are based, and generally are identified by the use of words such as "may," "will," "seeks," "anticipates,”
"believes,” "estimates,” "expects,” "plans,” “intends," "should" ar similar expressions. Forward-looking statements are not
guarantees of future events and involve risks and uncertainties that actual events may differ materially from those



contemplated by such forward-looking statements. Many of these factors are beyond the Company's ability to control or predict.
Such factors include, but are not limited to, uncertainties as to how many of the Company's stockholders will tender their stock
in the Offer, the possibility that competing offers will be made, unexpected costs or liabilities, the result of the review of the
proposed fransaction by various regulatory agencies and any conditions imposed in connection with the consummation of the
transaction, and the possibility that varicus cfosing conditions for the transaction may not be satisfied or waived, Other factors
that may cause actual resulis to differ materially include those set forth in the reports that the Company files from time to time
with the SEC, including its annual report on Form 10-K for the year ended December 31, 2011 and quartsrly and current
reports on Form 10-Q and Form 8-K. These forward-looking statements reflect the Company's expectations as of the date
hereof. The Company undertakes no cbligation to update the information provided herein.

CONTACT: Jascn Cigarran
Vice President, Marketing and Investor Relations
Comverge, Inc.
678-823-6784

jecigarran@comverge . com



