BEFbRE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Choose Energy, Inc. , d/bfa "Choose Energy” , for approval to offer, render,
furnish, or as a{n)__[as specified in item #8 below] to the public in the Commonwealth of Pennsylvania.

To the Pennsylvania Public Utility Commission:

1. IDENTITY OF THE APPLICANT: The name, address, telephone number, and FAX number of the
Applicant are:
Company: Choose Energy, Inc.
John Tough

Director of Business Development

Address: 330 Townsend Street, Unit 102, San Francisco, CA 84107
Web address: http:.//www.chooseenergy.com/

Telephone number: 312.450.5253; E-Mail: jtough@chooseenergy.com

Please identify any predecessor(s} of the Applicant and provide other names under which the Appiicant has
operated within the preceding five (5) years, including name, address, and telephone number.

2.a. CONTACT PERSON: The name, title, address, telephone number, and FAX number of the person to whom

questions about this Application should be addressed are:
Name: John Tough

Title; Director of Business Development
Address: 330 Townsend St., Unit 102, San Francisco, CA 94107
E-Mail: jtough@chooseenergy.com
b. CONTACT PERSON-PENNSYLVANIA EMERGENCY MANAGEMENT AGENCY: The name, title, address
telephone number and FAX number of the person with whom contact should be made by PEMA:
Name: John Tough
Title: Director of Business Development
Address: 330 Townsend St., Unit 102, San Francisco, CA 94107
E-Mail: ftough@chooseenergy.com

3.a. ATTORNEY: If applicable, the name, address, telephone number, and FAX number of the Applicant’s
attorney are:
Legal Representation: Gunderson-Dettmer -- contact:
Louis D. Soto, Corporate Partner. Phone: 650.463.5232; Fax: 877-881-9635
Email: Isoto@gunder.com
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
1200 Seaport Blvd., Redwood City, CA 94063

RECEIVED

NOV 2 2 2013

PA PUBLIC UTILiTY
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b. 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:

001 Northwest Registered Agent, LLC.
1150 First Ave STE 511

King of Prussia, Pennsylvania 19406
Montgomery County

4, FICTITIOUS NAME: (select and complete appropriate statement)

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

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

or

L The Applicant will not be using a fictitious name.

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

[ The Applicant is a sole proprietor.

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

or

O 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)

coooo0

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

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.
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 -ifa 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

&) The Applicant is a:

(J domestic corporation (none)

(A foreign corporation (15 Pa. C.S. §4124)

O domestic limited liability company (15 Pa. C.S. §8913)
M| foreign limited liability company (15 Pa. C.S. §8981)
L other

Provide proof of compliance with appropriate Department of State filing requirements as indicated above.
Additionally, provide a copy of the Applicant's Articles of incorporation.

Give name and address of officers.

See Attachment 1 for proof of compliance with appropriate filing requirements, Attachment 2 for articles of
incorporation, and Attachment 3 for the name and address of Choose Energy, Inc.'s officers.

The Applicant is incorporated in the state of Delaware

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

Q Affiliate(s) of the Applicant doing business in Pennsylvania are:

Give name and address of the affiliate(s) and state whether the affiliate(s) are jurisdictional public
utilities.

() Does the Applicant have any affiliation with or ownership interest in:
(a) any other Pennsylvania retail natural gas supplier licensee or licensee applicant,
(b} any other Pennsylvania retail licensed electric generation supplier or license applicant,
(c) any Pennsylvania natural gas producer and/or marketer,
(d) any natural gas wells or
{e) any local distribution companies {LDCs) in the Commonwealth

If the response to parts a, b, ¢, or d above is affirmative, provide a detailed description and explanation of the
affiliation and/or ownership interest.

L1 Provide specific details concerning the affiliation and/or ownership interests involving:
(a) any natural gas producer and/or marketers,
(b) any wholesale or retail supplier or marketer of natural gas, electricity, oil, propane or other
energy sources.

[ Provide the Pa PUC Docket Number if the applicant has ever applied:
(a) for a Pennsylvania Natural Gas Supplier license, or
Natural Gas Supplier License Application 4
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{b) for a Pennsylvania Electric Generation Supplier license.

L ifthe Applicant or an affiliate has a predecessor who has done business within Pennsylvania, give
name and address of the predecessor(s) and state whether the predecessor(s} were jurisdictional
public utilities.

or

R The Appiicant has no affiliates doing business in Pennsyivania or predecessors which have done
business in Pennsylvania.

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

X1 The Applicant is presently doing business in Pennsylvania as a

natural gas interstate pipeline.

municipal providing service outside its municipal limits.
local gas distribution company

retail supplier of natural gas services in the Commonwealth
a natural gas producer

Other. (ldentify the nature of service being rendered.)

Applicant is presently doing business in Pennsylvania as an electric broker. Choose Energy's license number as an
electric broker in the state is PA PUG: A-2012-2331930.

L0000

or

O The Applicant is not presently doing business in Pennsylvania.

8. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a:

supplier of natural gas services.

Municipal supplier of natural gas services.

Cooperative supplier of natural gas services.

Broker/Marketer engaged in the business of supplying natural gas services.
Aggregator engaged in the business of supplying natural gas services.
Other (Describe):

L0000
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9. PROPOSED SERVICES: Generally describe the natural gas services which the Applicant proposes to offer.
Choose Energy has created the most advanced system that allows consumers to shop for energy rates based on price, provider,
energy type, and many other tactors. We have built a service for electricity consumers, and now are rolling out the same service
for natural gas consumers. As with our existing electricity comparison-shopping service, our new natural gas comparison-
shopping service will allow consumers to gain a greater understanding of their energy choices to make it easier to select an
energy provider. We do not purchase natural gas from suppliers but merely connect them with consumers. In order to tullill our
goal of empowering consumers, Choose Energy continues to innovate and provide outstanding power choices for residential
and commercial energy customers nationwide.

Choose Energy also operates a number of additional energy marketing websites including EnergyTX.com, Electricity TX.com,
PowerToChooseGreen.com, and many others that focus on energy savings.

10. SERVICE AREA: Provide each Natural Gas Distribution Company (NGDC) in which Applicant proposes to
offer services.

Choose Energy proposes to offer services in every NGDC territory, to include: Valley Energy, National Fuel Gas Distribution, UGI
Central Penn, Peoples Natural Gas Company, Peoples TWP, UGI, UGI Penn Natural, Equitable Gas Company, PECO, Columbia
Gas of Pennsyivania, and Philadelphia Gas Works.

11. CUSTOMERS: Applicant proposes to initially provide services to:

Residential Customers

Commercial Customers - (Less than 6,000 Mcf annually)
Commercial Customers - (6,000 Mcf or more annually)
Industriat Customers

Governmental Customers

All of above

Other {Describe):

LO000EE

12. START DATE: The Applicant proposes to begin delivering services on December 17, 2013
(approximate date).
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13. NOTICE: Pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code §5.14, serve a copy of
the signed and verified Application with attachments on the following:

Irwin A. Popowsky

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120-1921

William R. Lioyd, Jr,

Commerce Building, Suite 1102
Small Business Advocate

300 North Second Street
Harrisburg, PA 17101

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

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

Any of the following Natural Gas Distribution Companies through whose transmission and distribution

facilities the applicant intends to supply customers:

Valley Energy Inc.

Robert Crocker

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: 570.888-9664

FAX: 570.888.6199

email; rcrocker@ctentemrises.org

National Fuet Gas Distribution Corp.
David D. Wolford

6363 Main Street

Williamsville, NY 14221

PH. 716.857.7483

FAX. 716.857.7479

email: wolfordd @natfuel.com

UGI Central Penn

David Beasten

2525 N. 12" Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3425

FAX. 610.796.3559

Peoples Natural Gas Company LLC

Lynda Petrichevich

375 North Shore Drive, Suite 600

Pittsburgh, PA 15212

email: Lynda.w.petrichevich{@peoples-gas.com
PH: 412.208.6528

FAX. 412.208.6577

Peoples TWP LLC (Formerly T. W. Phillips)
Andrew Wachter

375 North Shore Drive, Suite 600

Pittsburgh, PA 15212

PH: 724.431.4935

FAX: 724.287.5021

email: Andrew Wachter@peoplestwp.com

uaGl

David Beasten

2525 N. 12" Street, Suite 360
Reading, PA 18612-2677
PH: 610.796.3425

FAX: 610.796.3559

UGI Penn Natural

David Beasten

2625 N. 12" Street, Suite 360
Reading, PA 19612-2677
PH: 610.796.3425

FAX: 610.796.3559

Equitable Gas Company
Jerald Moody

225 North Shore Drive
Pittsburgh, PA 15212-5352
PH: 412.395.3209

FAX: 412.395.3335

PECO

Carlos Thillet, Manager, Gas Supply and Transportation
2301 Market Street, $9-2

Philadelphia, PA 19103

email: carlos.thillet@exeloncorp.com

PH: 215.841.6452

Columbia Gas of Pennsylvania Inc.
Thomas C. Heckathorn

200 Civic Center Drive

Columbus, OH 43215

PH: 614.460.4986
FAX:614.460.6442

email; theckathorn@nisource.com

Philadelphia Gas Works

Douglas Moser
800 West Montgomery Avenue
Philadelphia, PA 19122

email: douglas.moser@pgworks.com
PH: 215.684.6899
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Pursuant to Sections 1.57 and 1.58 of the Commission's Regulations, 52 Pa. Code §§1.57 and 1.58, attach Proof of
Service of the Application and attachments upon the above named parties. Upcn review of the Application, further
notice may be required pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code §5.14.

See Attachment 12.
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14. TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix-B-to this application.
See Appendix A.

15. COMPLIANCE: State specifically whether the Applicant, an affiliate, a predecessor of either, or a person
identified in this Application has been convicted of a crime involving fraud or similar activity. |dentify all
proceedings, by name, subject and citation, dealing with business operations, in the last five (5) 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.

Neither Choose Energy, Inc., nor any affiliate, predecessor, or person identified in this application has
ever been convicted of a crime involving fraud or similar activity.

16. STANDARDS, BILLING PRACTICES, TERMS AND CONDITIONS OF PROVIDING SERVICE AND
CONSUMER EDUCATION: All services 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 deadlines
prominently communicated. Penalties and procedures for ending contracts should be clearly communicated.

a. Contacts for Consumer Service and Complaints; Provide the name, title, address, telephone number and
FAX number 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 Applicant,
the Distribution Company, the Pennsylvania Public Utility Commission or other agencies.

See Attachment 4.

b. Provide a copy of all standard forms or contracts that you use, or propose to use, for service provided to

residential customers.
See Attachment 5.

c. If proposing to serve Residential and/or Small Commercial customers, provide a disclosure statement.

A sample disclosure statement is provided as Appendix B to this Application.

See Attachment 6.

17.  FINANCIAL FITNESS:

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:

* Actual (or proposed) organizational structure including parent, affiliated or subsidiary companies.

See Attachment 7.
s Published parent company financial and credit information.

* 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.
See Attachment 8.
e 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 or other independent financial service reports.
See Attachment 9.
e A description of the types and amounts of insurance carried by Applicant which are specifically intended
to provide for or support its financial fitness te perform its obligations as a licensee.

o Audited financtal statements
See Attachment 10.
» Such other information that demonstrates Applicant's financial fitness.

See Attachment 11.

B. Applicant must provide the following information:

* Provide proof of compiiance with bonding/credit requirements for each NGDC the applicant is proposing
to provide service in. This requirement is designated by each NGDC and can commonly be found in the
NGDC supplier tariff.
See Attachment 12,
» |dentify Applicant's chief officers including names and their professional resumes.
See Attachment 13.
Natural Gas Suppliee License Application 9

PA PUC Document #; 139346
Updaled May 2013



18.

19.

20.

21.

22,

23.

24,

» Provide the name, title, address, telephone number and FAX number of Applicant's custodian for its
accounting recards.
See Attachment 14.

TECHNICAL FITNESS: To ensure that the present quality and availability of service provided by natural gas
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 officers directly responsible for operations, including names and their
professional resumes.
See Attachment 15.
¢ A copy of any Federal energy license currently held by the Applicant.
See Attachment 16.
» Proposed staffing and employee training commitments.
Sae Attachment 17.
* Business plans.
See Attachment 18.

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 2208(D). Transferee will be required to file the appropriate licensing application.

UNIFORM STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license,
Applicant agrees to conform to any Uniform Standards of Conduct and Disciosure as set forth by the
Commission.

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

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

Applicant will be required to meet periodic reporting requirements as may be issued by the
Commisslion to fulfill the Commisslon's duty under Chapter 22 pertaining to reliability and to Inform
the Governor and Legislature of the progress of the transition to a fully competitive natural gas
market.

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

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.

of Pennsylvania.

Applicant:: Choose Energy, Inc.

. Ethan Wais

By

Titte: Senior Manager of Business Development
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AFFIDAVIT

[Commonwealth/State) of _CALI FORMN AT

SS.
County of AN FRRAMCU SO
Ethan Wais . Affiant, being duly [sworn/affirmed] according to law, deposes and says that:
[He/she is the Sr. Manager of Business (Office of Affiant) of Choose Energy, Inc. {Name of Applicant);]

Development
[That he/she is authorized to and does make this affidavit for said Applicant;]

That Choose Energy, Inc. . 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 66 of
the Pennsylvania Consolidated Statutes; or with other applicable statutes or regulations including Emergency Orders
which may be issued verbally or in writing during any emergency situations that may unexpectedly develop from time
to time in the course of doing business in Pennsylvania.

That Choose Energy, Inc. , the Applicant herein, asserts that [he/she/it] possesses the requisite technical,
managerial, and financial fitness to render natural gas supply service within the Commonwealth of Pennsylvania and
that the Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Utility Commission,

That Choose Energy, Inc. | 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 22 of Title 66. The Applicant
acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements of, 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 natural gas 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.5. §506 (relating to the inspection
of facilities and records).

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 Depariment of
Revenue providing that information to the Pennsylvania Public Utility Commission.

That Choose Energy, Inc. , the Applicant herein, acknowledges that it has a statutory obligation to conform with
66 Pa. C.S. §506, and the standards and billing practices of 52 PA. Code Chapter 56.

Natural Gas Supplier License Application 11
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That the Applicant agrees to provide all consumer education materials and information in a timely manner as requested
by the Commission’s Office of Communications 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 his/her knowledge, information, and
belief.

I s

“Signatire of Affiant

Sworn and subscribed before me this jZPT day of NONOMEZER. | 46—

My commission expires

Signature of official administering oat\

State of California County of San Francisco
Subscribed and Sworn to {or affirmed)
Before me on this ¥ day of 6V 201 2 by

ETHAN WAS
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to be the person(b) who appeared before me.
signature_~ 'y

[5eal) T

RECEIVED

NOV 2 2 2013

DAVEE CHUM
Commission # 2040527

Notary Public - California
San Francisco County 2 PA PUBLIC UTILITY COMMISSION

=
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PER A DISCUSSION WITH A PUC OFFICIAL,

IT IS CHOOSE ENERGY, INC.'S

UNDERSTANDING THAT, AS A BROKER, AFFIDAVIT
THIS FORM IS NOT NECESSARY.

[Commonwealth/State] of

55.

County of

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

[He/she is the {Office of Affiant) of {Name of Applicant);]

[That he/she is authorized to and does make this affidavit for said Applicant;]

That , the Applicant herein certifies that it has caused the notice of the filing of its license applica

published in the following newspapers on
(date)

A copy of the notice as it appeared in each of the above newspapers is attached. Noted on each copy is the newspaper
section (name, number or letter), if applicable, and the page number on which the notice appeared.

That , the Applicant will submit to the Commission the proof of publication from each
newspaper in which notice of the application filing was published as soon as it is available.

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.

Signature of Affiant

Sworn and subscribed before me this day of .19

Signature of official administering oath

My commission expires

Natural Gas Supplier License Application 13
PA PUC Document #; 139346
Updated May 2013



AFFIDAVIT

[Commonwealth/State] of AL IFORMR

SS.
County of SAR FTRANOSCO

Ethan Wais

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

[Hefshe is the St. Manager of Business (Office of Affiant) of Choose Energy, Inc. (Name of Applicant);]
Development

{That hefshe is authorized to and does make this affidavit for said Applicant;]

That the Applicant herein Choose Energy, Ine. has the burden of producing information and supporting

documentation demonstrating its technical and financial fitness 1o be licensed as a natural gas supplier pursuant to 66
Pa. C.5. §2208(c)(1).

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

That the Applicant herein Choose Energy, Inc. 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 Choose Energy, Inc. 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,

A o=

" Signature of Affiant

Sworn and subscribed before me this day of , 19

NOV 2 2 2013
PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

Signature of official administering oath

RECEIVED

My commission expires

State of California County of San Francisco
Subscribed and Sworn to {or affirmed)
Before me on this_21%" day ofNOV 20 %5 by

TN WAKS

proved to me on the basis of satisfactory evidence 3

£29/  san Francisco County =
_ to be the person(g) who appeared before me. ] My Comm. Expires Sep 7. 2017‘
signature
(Seat}

DAVEE CHUM
Commission # 2040527
Notary Public - California

X
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APPENDIX A

COMMONWEALTH QF PENNSYLVANIA TAX CERTIFICATION STATEMENT
PUBLIC UTILITY COMMISSION

A completed Tax Certification Staternent must accompany all applications for new licenses, renewals or transfers. 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. 1f additional space is
needed, please use white 81727 x 117 paper, Type or print all information requested.

1. CORPORATE OR APPLICANT NAME 2. BUSINESS PHONE NO. ( 415 ) 829-3660
2 CONTACT PERSON(S) FOR TAX ACCOUNTS:
Choose Energy, Inc. David Vi
3. TRADEFICTITIOUS NAME (IF ANY)
4. LICENSED ADDRESS (STREET. RURAL ROUTE, P.O. BOX NO.) (POST OFFICE) STATE) (ZiP}
330 Townsend street, Suite 102, San Francisco, CA 94107
5. TYPE OF ENTITY ] soLE PROPRIETOR [[J PARTNERSHIP [X] CORPORATION
8. LIST OWNER(S). GENERAL PARTNERS, OR CORPORATE OFFICER(S)
NAME (PRINT) SOCIAL SECURITY NUMBER  {OPTIONAL)
, . . [ | I |- | | | - | | | |
Kerry Cooper, Chief Executive Officer
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL}
Jerry Dyess, Chief Commearce Officer | | | | - | | | - | | I |
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL}
Jay Webster, Chief Product Officer | | | | - | | | - | | | |
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
L1 1 - L1 1-] | | ]
NAME (PRINT) SOCIAL SECURITY NUMBER  (OPTIONAL)
L1 - L1 1~ | | !

9. LIST THE FOLLOWING STATE TAX IDENTIFICATION NUMBERS. (ALL ITE

APPLICATION C. CORPORATE BOX NUMBER (7 DIGITS)  APPLICATION
PENDING NIA “Entity Number: PENDING NIA
I O T Y s Y = |41 {3 Jo] |a]&]s]| O O

B. EMPLOYERID (EIN) (9 DIGITS:  APPLICATION
PENDING N/A

0 I I S A O = Ry =

10. Do you have PA employes gither resident or non-resident? [ ves [x] NO
1. Do you own any asseis or have an office in PA? D YES @ NO
NAME AND PHONE NUMBER OF PERSON(S) RESPONSIBLE FOR FILING TAX RETURNS

David Yi David Yi David Yi

PA SALES AND USE TAX EMPLOYER FAXES CORPORATE TAXES

PHONE (415) 829-3660 PHONE (415) 829-3660 pHONE (415) 829-3660

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)
RECEIVED

NOV 2 2 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU
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Choose Energy, Inc. - Pennsylvania (Natural Gas Broker)
Filled out by: John Tough, 415-829-3660, jtough@chooseenergy.com

(% Choose[nergy

SLam

Appendices to Natural Gas Broker Application

Pennsylvania

RECEIVED

NOV 2 2 2013

UBLIC UTILITY COMMISSION

P
P SECRETARY'S BUREAU



Choose Energy, Inc. - Pennsylvania (Natural Gas Broker)
Filled out by: John Tough, 415-829-3660, jtough@chooseenergy.com

General

Attachment 1 - Proof of Compliance NOV 2 2 2013
PA PUBLIC UTILITY com
- MIS
SECRETARY'S BUREAUSION
¢ Name of the corporation:
Choose Energy, Inc.

* Name of the jurisdiction under the laws of which it is incorporated:
Delaware

* The address, including street and number, if any, of its principal office
under the laws of the jurisdiction in which it is incorporated:

160 Greentree Drive
Suite 101
Dover, DE 19904

* Subject to section 109 (relating to name of commercial registered office
provider in lieu of registered address), the address, including street and
number, if any, of its proposed registered office in this Commonwealth:

Choose Energy’s registered agent in the State of Pennsylvania
is:

001 Northwest Registered Agent, LLC.
1150 First Ave STE 511

King of Prussia, Pennsylvania 19406
Montgomery County

* A statement that it is a corporation incorporated for a purpose or
purposes involving pecuniary profit, incidental or otherwise:

Choose Energy, Inc. is a for profit corporation.



Choose Energy, Inc. - Pennsylvania (Natural Gas Broker)
Filled out by: John Tough, 415-829-3660, jtough@chooseenergy.com

Attachment 2 - Articles of Incorporation

Delaware ... .

The Tirst State

I, JEFFREY W, OULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE RESTATED CBRTIFICATE OF “CHODSE ENERCGY, INC.", FILED
IN THIS OFFICY ON THE FOURTH DAY OF MAY, A.D. 2012, AT 10:3%
Q'CLOCK AM.

A FILED COPY OF TIHIS CERTIFICATE HAS BEEN FURWARDED TO THE

KENT COUNTY RECORDER QF LEEDS.
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a1, G retary o MM
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dtate of Dataware
Secrotary of State
Division o, aLions
ivared 10:%9 05/04/2012
FILED 10:59 AN 05/04/20]2
SRY 120310509 - 3148128 riix

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATTION
OF
CHOOSE ENERGY, INC.

The undersigned, Jerry Dyess, herehy certifies that:

I The undersigned is the duly clected and scting Chiet Executive Officer of Choose
Energy, Inc., a Deloware corporation,

2. The Certificate of Incorporation of this corporution was originally filed with the Secretary
of State of Delaware on May |, 2012,

‘M Certificate of Incompormion of this corporation shall be amended rnd restated to read
in ful) o3 follows:

el

“ARTICLE |

‘The name ol this comportion is Choose Encrgy, Inc. (the “Comesntion™).
ARTICLE Nl

The address of the Corportion’s registered office in the State of Deloware is 160
Greentree Drive, Suite 101, in the City of Dover, County of Kem, 19904, The rame of its
registered agenl af such address is Nationnl Registered Ageats, Inc.

ARTICLE 1t

The purposc of the Corporation is to engage in any lawful act or sctivity for which
carporntions may be organized under the Genernl Corporation Law of Delaware,

ARTICLE IV
(A} Clapacs of Stoek. The Corparation ip authorized 1o ixsuc two classzn of stock o
be desigrated, respectively, “Cammen Siock™ and "Freferred Stock.” The ol number of shares
which the Corporution is nuthorized o issue is 12,300,000 sherey, ench with o par value of

$0.00001 per share. 8,400,000 sharcy shall be Common Stock and 4,000,000 ghares shall be
Prefemed Sieck.

(8)  Righty, Preferences and Revirictions of Preferped Stock. The Prefenred Stock
nuthorized by Lhis Amended and Resined Certificnte of Incorporation (the “Resiated
Certificatc™) may be issued from time 10 time in one o1 More series. 4,000,000 thaes of

Preferred Siock shal! be designatzd »Serjes A Profored Steck™. The rights, prefercices,
privifeges and restrictions granicd to and impused on the Scrics A Preferred Stock are ay ect forth

below In this Asticle 1V(L),

AMSUSA IO ERI ¢
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1. Dividend Provisiens. The holders of shares uf Series A Preferred Stock
shall ba entitled 10 receive dividends, oug of sy wsscts legally svailable thercfor, prioe and in
preference (o any dectsration or payment of sy dividend (payable other than in Commaon Stpch
or gther securitics and rights canventible into of entitling the halder thereof to receive, dircetly or
indirectly, additional shares of Common Stock of the Corporathan) on the Comman Stock af the
Corporation, &1 the rate of 30 08 per share (a3 adjusted for stock spita, stock dividends,
reclassification and the ke per annum on each outsending share of Serles A Preferned Stovk
then held by them; payablc when, e and If declured by the Board of Dirceturs of the Corporation
{the ~Rosrd of Dirggtors™). Such dividends shall not be cumulative, Afler payment of such
dividends. any edditional dividends shatl be distributed among the hotders af Scries A Preferred
Siock and Common Stock pro rata based on the number of shares of Common Stock then held by
ench holder (ssuming conversion of all such Preferred Stock into Common Stock).

2 Liquhdnticn.

(s}  Preference. In thr event of any liquidatlon, dissolution or winding
up of the Corpoatian, either voluntary or Inveluatary. the holders of Series A Prefenred Stock
shall be eriltled to receive. prios and in preference to any disvibution of any of the axscts of the
Cotporation to the halders of Common Stock, by reason of their ownership thercol, an umount
per share cqus! 1o 31,00 per share (o3 adjusted for stock splits, stock Qjvidends, reclassification
and the |ie) for each outstanding share of Scries A Preferred Stock then held by them; plus any
deelpred o pecrocd but unpaid dividends, I, upon the occutrence of such event, (he sssts and
funds thus disttibuted smeng the hodders of Serics A Preferred Stock hall be insufficlent to
permit the payment 1o such holders of the full afbresald preferential amounta, then te entire
axsets and funds of the Corporation legally available for distritution thall be distributzd ratably
ormony the holders of Scries A Preferred Stoch in propoftiaon 1o the preferential renoumt cech such
holder is otherwise entitled W reecive.

(b}  Remainlng Asvety. Upon the completion of the distribution
required by Section 2(8) above, il aswets nemain in the Corpomation. the hotders of the Commaon
Stock of the Corporation shal! receive &l of the remaining astets of the Corparation.

{¢)  Dtemed Conversion, Norwithstanding the above, for purposes af
determining the amuunt cxch halder of shares of Preferred S1ock Is entitled 10 receive with
respest to o Liquidation Transection, as defined below, each such holder of shares of a serica of
Preferred Stock shall be deemed ta have converted [regardicts of whether such holder actuatly
converted} such holder's thores of such sevies into shares of Ce y Stoch § dlstely prior o
the Liquidation Transaction if, us 4 result of an octual conversion, such holder would reccive, in
ihe aggregato, sn amouni grester than the amount that would be distribuied 1o such holdes ifsuch
halder did not convert such serics of Preferred Stock into shores of Common Stock. 15 any fuch
holder shall be deemed 1o hove canverted shares of Preferred Stock intg Commun Stock punuant
10 this paragraph, then tuzh holder shatl not be entitied to recelve any dlstribution tha would
atherwise be made 1o holders of Preferred Stock that have not converted {or hase ool been
deemed 10 have oonverted) inle shares of Cammon Stoch,
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(d) certaln thitiony.

O] Deemed Ligoidatign. For purpases of this Section 2, »
Ihpuidation, dissolution or winding up of the Cormoration shall be dcemed 1o occur if the
Corparation shall s¢ll, cenvey or uherwise dispose of all ot substantally all of its property or
busincss o¢ merge with or tnio or consolidate with ony other corporatlon, limited Jkabillry
company or ather eatity (othet than a wholly-owned subsidiary of the Corporntion) (any such
transnction, o "L jquidation Trapsaction™), provided that none of the following shall be
considered 3 Liyuidation Tronssetion: (A) a merger efTecied exclushvely for the purpose of
¢hanging the domicilz of the Corporstion, (B) sn equily financing in which the Corporation is the
survising corparation ar (C) & tranzaction in which the stockholders of the Corporation
immedintely prior 1o the trensscrion own S0% or more of the voling power of the surviving
ouveparatlon following the transaction. In the event of a merger or conaglidation of the
Cotparation that s deemexd pursuant 10 this scztion to be o Liquidation Trmnaction, all
refeeences in this Section 2 10 *as5c1s of the Corporttion™ shail be decmed instead to refer to the
aygregate considerntion to be paid to the holders of the Corporztion’s capiial stoch in such
merger or comolidation. Nothing in this subsection 2(d)i} shalt require the distribution fo
stockholders of anything other than proceeds of such trunsaciion in the event of & metger or
canolidation of the Corporation. The holders of &1 least » majority of the Corporation’s
ownstanding Preferred Siock. sotlng together a3 a seperale class on an a3 converted basis, shall be
entitted to weaive the reaiment of s Liquidatlon Transaction undes this section,

(i) Yajuation of Comakderation. In the evens of a decmed
liquidation a3 described in Scetion AaX1) sbove, I the considerution received by the Corporution
is other than cash, it value will be deemed its falt markel vathoe, Any scourities shell be valued
as [ollows:

(A}  Sccuritics no! subject W investment letter ar other
similar rexirictions on free markztability:

[{}] If waded on a securitics exchonge, the value
shall be bated un 3 farmula approved by Lthe Bozrd of Directons and derived frum the cloting
prices of te sccuritics on such eachange over a specified time period;

@) factively traded overthe-counter, the volue
shal! be baced on a foemuln spproved by 1the Board of Dircctors and derived [om the ckaing bid
ur sates prices (whichever is applicable) of such stcuritles aver o specificd time period: snd

{3y IMthere is no active public market, the value
sholl be the {bit market value thereof, as detormined in good Mith by the Board of Directors.

(B)  The meshod of valuation of securities subjest 10
investment leticr or other restrictions on freo marketabllity (other then sestrictions erising sokely
by virtue of & stockholder’s stutus a3 an afliliste of former affilistc} shail be to eake en
appropetate discount from the marker value detormined a3 spocificd above Tn Section {01 1IXA)
10 refleet the epgrusimate fair market value thereod, as deteemined In good (alth by the Boan| of
Dilreciors.

OHIRA A PRI & 3.
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te)  Nutl igmidnii anctign. The Corporntion sha!l glve
each holder of record of Serics A Preferred Stoch writlen notice of mny impending Liquidation
Transaction ot Intes than |0 days prier to the stockholders” meeting call2d to approve such
Liquidation Transaction, or 10 days priot to the cloaing of such Liguidetion Trangaction,
whichever is earlier, und thall also notify such holders in writing of the firsl approval of such
Liquidation Transaction, The firs of such notices shall describe the matesial terms and
conditions ul the impending Liquidation Transaction and the provisions of this Section 2, and the
Corporstion shull thereafer give such holders prompt nuthce of eny material changes, Unless
such notice requircments are walved, the Liquidation Transaction shall not take place suoner
ihan 10 days after the Corporation has given the first notice provided for herebn or sooner than 10
duys after the Carporation has glven notice of any material changes provided for herein.
Motwithstanging the other provitions of this Restated Certificate, all notice peyiods or
requirtements in this Restaled Cetificate may be shortened or waived, cither befbre or aftes the
sciion for which notice is roquired, upon the voto or wrines consemt of the holders of & majority
of the voting power of the outstanding shares of Preferred Stack that are entitled (o such notice
rights,

tf)  Effect of Nopcomplinnce. In the event the requirements of

Scetion 2(¢) are not complied with, the Corporatian shall forthwith either eause the closing olthe
Liguidntion Transaciion 1a be postponed unitl the requirements of this Section 2 have been
complied with, or cance! such Liguidadon Transactfon, in which cvent the righis, preferences,
privileges wnd reatrictions of the holders of Series A Preferred Stock shall revert to and be the
same s such rights, preferences, privileges and restrictions existing immediately prior to the date
of the firt notice referred 10 in Section 2(e).

1, Redemption, The Prefermed Stock in not mandatorily redeemable.

4. Convenyion. The holders of shares of Prefered Stock shatd be entitled to
conversion rights as Mollows:

(a) Right to Comverl. Subject to Section 4(c), each thare of Prelzrred
Stock shall be convenibie, at the option of the holder thereof, a1 any time after the date of
iszuance of such ghare, a1 the ofTice of the Corporation or eny transfer agent for such stock, inte
suth nsmber of fully paid and nonasscssabie shares of Common Sieck as |s dttermined by
dividing $1.00 in the case of the Scrles A Preferred Stock, by the Conversion Price applicable to
such shares (the canversion rate lor Preferred Stock (nto Commen Stock fa rofierred 10 hercin as
the “Conyersien Rale™), derermined a3 hereafier provided, ln effect on the die the cenificalz Is
wrrendered for convertion, The inltinl Conversion Pric2 pot share ghall be $1.00 in the case of
the Serles A Prefesred Stock, Such inftlst Conversion Price shall be subject 1o adjustment a3 set

forth in Section (i1} below.

{b}  Automatic Conyensign. Cach share of Preferred Siock shall
automatically be converted into shercs of Comnmen Siock 8! the Conversion Rate then in ¢iToat
for such share immediately upon the carlicr of (T except as provided belaw in Section 4{c), the
Corpoention’s sale of its Comman Steck in 8 firm commitment underwritten public offering
pursutnl to ¢ registration statement under the Securities Act of 1933, as amended (the “Jequtilin
ACE™), which results in aggregate cash proceeds to the Corporation of noy [ess than $50,000,000,

[LET.RR L. Tse1) e
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net of underw ritlng discounts and commissions, at a pre-Essuance valuation of st least
$250,000,000 or (ii} the date specificd by volz or written consemn of the holden of o majority of
the then sutstanding shares of Preferred Stoc), voting tagether w1 s single clasa on an n3-
comverted 10 Common Slock basis

(¢)  Mechanicy of Cowversion. Before any holder of Preferred Stock
shall be entitled to conven such Preferrcd Stock into shares of Commeon Stock, the holder shal)

surrender the certificste or certificates therefor, duly endoned, at (he office of the Carporation or
of any transier egent for fuch series of Preferred Stock, and shall give writen nolkee to the
Corposation a1 i1s principel corporate office, of the efection to convert the same and shall stalzs
therein the nome or names in which (he certiflealz or cenificnies for shates of Common Swoh sie
10 be issued, The Corporation chall, as soun as praclicable thereafter, lssue and deliver at such
vifice to fuzh halder of Preferred Stock, of to Whe nomince or tominees of such holder, o
cenificate or centificazes for the number of shares of Commn Stock to which tuch holder shall
be entitied as sforesaid, Such conversion shall be deamed 10 havo been made imumediately prios
to the close af business on the date of such surrender of the shares of such series of Preferred
Stack 10 be converied, and the perton or persons entitled 10 receive the shares of Common Stock
ivsuable upon such conversion shall be treated fot oll purposcs a3 the record holder or holden of
such shares of Common Stock as oF such date. 1M Lhe convertion is in corncction with a (irm
commitment underwritien public offering of securities, the conversion may, st the option of any
hoMet 1endering such Preferred Stock for convenion, be conditioned wpon the closing of the e
of securities pursoant to such offering, [n which event any persons entitled to receive Commen
Siock upuh conversion of such Preferred Stock shall not be deemed 10 hove converted such
Preferred Stock until immediately prior 10 the closing of such take of seourltics.

) v uytmen Siack for ]
Dilative Jisunnces, Splits and Combinationy. The Conversian Price of the Prelerred Stock
shall be subject 10 adjustment from Lime to time a5 [bllows:

() Jeswance of Additlonal Slock Below Porgchiuse Price. If

the Corporatlon should issue, m any fime oficr the date upon which any sharey of Series A
Preferred Stock were finst issued (the “Prrchiatic Dats™), any Additional Stock (a3 defincd bekrw)
withou! consideration or for e considerntion per share fess than the Coni crvion Price far the
Serics A Preferred Stock in effect inmedlazely prior 1o the fsuance of such Additional Stock (as
oidjusied for stock splits, stock dmdcnd;. reclassitication and the like), the Conversion Price for
such series in effect Immedintely prior to each such esuance 1lol) automatically be adjusied a3
set forth in this Scction 4{d)i), unless otherwlse providod in this Scetion a(d)(i.

{A}  Adipstment Formuln, Whenever the Conversion
Price is adjusied pursuant (o this Section 4(d)(i) the new Conversion Price shall be determined
by muhtiplying the Conversian Prics then in effec by a fraction, (x} the numerator of which shall
bc the number uf shares of Common Stock outstanding immediately priar Lo such xsuance (the

") plus the number uf shares of Common Stock that the aggregale

coﬂsldcrlllm n:ccm-d by the Corpornthon for such issusnce would purchase &1 such Conversion
Price; and {y) the denominstor of which shall be the number of thares of Outstanding Common
plus the munber of shares of such Additional Stock. For purpases of the foreguing calculation,

LIIRELA RNl e .5.'
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the term “Quintanding Common™ thall inctude thares of Common Stock deemed Ixsuzd pursuant
to Section 4(d)(IXE) below,

(B3} Definition pf “Adtithonal Siock”. For purpoesss of
this Section 1), ~Additiona] Steck ™ shall mean any sharcy of Comman Stock ixsucd {oe
deemned Lo have been bssued pursuant o Section S(dX (KD} by the Corporatien after the Furchuse
Date. uther than:

{1} Upto 2,000,000 sharcs of Common Steck
{or options therefor) {or such greater number of shares opproved by the Baard of Directors
(including 8 Series A Preferred Director (a1 defined below)} issued to employees, consuitants, or
directors of the Corporation pursuamt w the Company*s 2012 Stock Pten or pursuant to stoch
option plans or restricied stock plens or agycements approved by the Board of Directors
{including a Scries A Preferred Director);

(23 secarities issued in cunnection with the
scquisition by the Corparation of other entities or ayscis, In cach case approved by the Board of
Directors (including 8 Series A Preferred Direstor):

(3)  securities [ssued 10 banks, equipment lessars
or other Ninsnedsl institutlons in connection with debt financing Iransections, commerelal credll
arrongements or equipment leasing transactiong, in each cote approved by the Board of Direetors
(including a Serics A Preferred Direcior);

() socuritbes lasued In conneciion with
{A) spansored rescarch, collabotion, technology licensing or development etivitiey,
(13) ariginu! equipment manufactusing or marketing of the Corporation's products or services o
{C) other similar agreements or stolegic pertnerthips, in each case s approved by the Board of
Directors (including a Serics A Preferred Dlrector); and

{8)  Common Stuch issued in an initial public
offering.

{C)  No Prpcijonat Adjpstments. No sdjusiment of the
Conversion Price for the Preferrcd Stock shall be made In an amount bess than one cent per sharg,
provided that any adjustments which are not required to be made by reasan of this sentznce shall
be cairied Turward and shall be cither taken into in zny subses; odj made
ptior to throe years from the date of the event giving rise to the adjustment being eamied forward,
or shall be made at the endd of three yoars from the date of the event giving rise to the edjusimen
being carried forward,

(D) Determination of Considesrstion, In the case of

the ttsusnoe of Common Swek for cash, the consideration shall be deemed Lo be the ampunt of
cash poid thercfor before deducting any reasensble discounts, commixsions ar othes expensey
attowed, paid or incurred by the Corporation for any underwriting or otherwise in connection
with the issusnce and sale thereof, In the case of'the lisuance of the Comimen Stock fora
conslderation in whule ar in pan other than cash, the consiteration other than cash shall be
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deemed ta be the fair valu thereuf as determined by the Board of Directors ivespective of ony
eccounting trcatinent,

(L) Degmed Eysuancen of Common Stock. In the case

af the suance of securities ar rights conventible into, or entitling the holder thereol to receive
dlrecily or indiroetty, additional shares of Common Stock {the “Commen Stock Bauivalents™),
the following provisions shall spply (or all purposes of this Section 4(dNT):

n The sggregnte manimun number of shares
of Cammen Stech deliversble upon conversion, cachange or excrelse (assuming the satisfaction
afl any condilians 1o cansenibitity, eachangeabllity or exerclgability, including. withou
limitalon, the passage of time, but without taking into account potential antiditution
adjusiments) of any Commen Stach. Equivalents and subscquent conversion, exchange or
excreise thereo! shalf be deemed 10 have been issued 8 the time such tecurities were issued or
such Commun Stock Eguivalents were issueid and for o considerztion equsl ta the considerntion,
if any. received by the Corporution for any such securitics end refated Common Stock
Hquivalams (encluding sny cash received an account of screwed interest of sccrued dividends),
plus the minimum additional camsiderslion, if any, o be received by the Corpomtion (without
taking into account potential untiditution adjustments) upon the convertion, exchange or exercise
of any Cominon Stack Equivalents (the conslderation in each cac o be determined in the
manncr provided in Sectiun ${d¥N{ DY,

(1) Inthe event of any change in the number of
shares of Common Stock defivereble or in the considerntion payable to the Corporation upon
conversion, cxchange or excrcise of any Common Stock Equivalents, other than s change
celling from the antidilution provisions thereof, the Conversion Price of any scries of Preferred
Stock, tnthe extent in any way affected by or computed using such Common Stock Equivalents,
whisll be recompiied to reflect such change, but no further adjustment shall be made for the sctual
istuance of Common Stock or any payment ol such consideration upon the conversion, exchange
ot exerciae of such Common Stock Equivalents,

(3)  Upon the termination or expisuthon of the
convertibility, exchangeability or excreisabllity of any Cominon Stock Equivalents, the
Conversion Price of any scries of Prefenred Stock, W the extent in any way afTected by or
coenputed using such Common Stock Equivalents, ahall bu recomputed to reflees the insuance uf
onty the number of shares of Cominun Stock {and Common Stock Equivalents that remain
convertible, eachangeable or cxercisable) actually Issued upon the conversion, exchange or
exereise of such Comimon Siock Equivelents.

{4} ‘The number of shases of Common Stock
deemed issued and the consideration deemed pakd thereltr pursuant to Secton ${dIIXD) shall be
appropriately adjusted 10 reilect any change, termination or expiration of the type deactibed in
cithes Sectivn 3EIANEX2) or (V).

(] Cany ce, Notwithstanding
any other pruvisions of thiy Seetlon 4{dK1). except to the limited extent provided for in
Scetions S(dXHENZ) and (3N no adjustment of the Conversion Price pursuant to this
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Section 4(dX1) shall have the effect of increasing the Conversion Price sbove the Conversion
Price in cffcet immediately prior to such adiustment,

(i}  Stock Splity pnd Djvidends. Inthe event the Cotporation
should ut eny time after the filing date of this Restated Certificate fix s record date fur the
clfectuntion ol u split or subdivision of the outstanding shares of Common Siock or the
determination of holders of Common Stock entitled to receive o dividend or other distribution
payable in additicnal sharcs of Commeon Stoch or Commun Stock Equivalents withown payment
of nny cossiderotion by such holder for the additional shares of Common Stock or the Common
Stock Eguivalents (including the sdditional shares of Common Stock Issuable upon conversion
ot exercise thereof), then, os of such record date (or the date of such dividend distribution, sphit
or subdivision il no record date is fixed), the Conversion Price of cach serics of Preferred Stock
that is ¢convenible inte Common Stock shall be appropriately decreased so that the number of
shares of Common Siock issuable on conversion of each share of such series shall be incrensed
in propontion to such increase of the aggregate number of shares of Common Stock ourstanding
und those issuable with respeet 1o such Common Stock Equivalenis with the number of shares
issuable with 1espect 10 Commaon Stock Equivalents detennined from time to time in the nsanner
provided for decmed issuances in Section 4(d)iXE). .

(iii)  Reverse Stock Splits. If the number of shares of Common
Stock cutstanding at eny limz aftcr the filing date of this Restoted Centificate iy decicased by a
combination of the cutstanding shates of Commen Stock, then, following the record date of such
combination, the Conversion Price for esch series of Preferred Stock that is convertible into
Common Siuck shall be approprintely increased so that the number of shares of Commaon Stock
issuable on conversion of cach share of such serics shall be decreased in proportion to such
decrease in onisinnding shares,

(e)  Quher Digtyibytions. In the event the Corporation shall declare n
disiritmtion payahlc in socurities of other persons, evidences of indebiedness issued by the
Corporntion or other persons, assets {excluding cash dividends) or options or rights not seferred
10 in Section 4(d)(i) or in Section 4(dXii), then, in cach such case for the purposc of this
Section 4(c), the hulders of cach serics of Preferred Stock that is convertible into Common Stock
shall he entitled to a proportionate share of any such distribution as though they were the holders
of the number of shares of Common Stock of the Corporatian into which their shares of
Preferred Stoek ore convertible as of the record date fixed for the determination of the holders of
Comimon Stock of the Corporztion entitled 1o ieceive such distribution,

n Recmpitalizations. If at any time or from time to time there shall
be a recapitatization of the Comimon Stock (other than o subdivision, combination or merger or
sale of asscls transaction provided for ebsewhero in Section 2 or this Sectian 4) provision shall be
made 50 that the holders of each serics of Preferred Siock that is convertible ino Commun Stock
shall theresfler be entitled to recsive upon conversion of such Preferred Stock the pumber of
sharcs of stock or other securities or property of the Corporation or otherwise, 10 which a holder
of Commaon Stock deliverable upon conversion would have been cniitled on such
recapitalization, In any such case. appropriate adjustment shall be made in the apptication of the
provisions of this Section 4 with respect ta the rights of the holders of such Preferred S1ock after
the recapitalization o the cnd that the provisions of this Section 4 {including adjustment of the
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Conversion Price then in effect and the number of shares issuable upon conversion of such
Prefeired Stock) shall be spplicable nfter that cvent and be ns nearly equivalent as practicable,

() No Fructiona] Shares and Ceriificate as 1o Adjestmenty,

0] Nao (rzcitonal shares shall be issued upon the conversion of
any share or shares of Preferred Stock, and the number of shares of Common Stock to be issued
shall be rounded down 1o the nearest whole share. The number of shares issusble upon such
ronversion shall be determined on the basis of the 1012) number of shares of Preferred Stock the
hotder is at the lime converting into Common Stock and the sumber of shares of Commmon Stock
issuable upon such nggregaic conversion. Ifthe conversion would resul in sny fractional share,
the Carporation shall, in liev of issuing any such froctional share, pay the holdar thereuf an
smpunl in cash equal 1o the air market vatue of such fractional share an the doie of tonvertion,
ns delermined in good faith by the Bonrd of Dircctars.

(i} Upan the occurrence of cach adjusiment of readjustment of
the Conversion Price of Preferred Stock pursunnt to this Section 4, the Corporotion. at its
expense, shall promptly compule such adjusiment or rexdjustrnent in accordance with the 1erms
hereof and prepare and furnish 1o coch holder of such Prefened Stock a certificate seiting forth
such adjusiment or readjusiment ond showing in detail the fthets upon which such pdjustment or
ieadjusiment is based, The Corporation shall, upon the written request o1 any 1ime of eny holder
of such Prefened Stock, furnish or couse 1o be furnished o such holder a like certificate seiting
forth (A} such edjustment end readjusimeny, (B) the Conversion Price for sych series of Prefcrred
Stock at the time in eifect &nd (C) the number of shores of Common Stock and the amount, if
any, of other property which st the 1ime would be received upon the canversion of a share of
such series of Picferred Stock.

(b Notices of Record Date. In the event of any taking by the
Carporation of a record of the halders of any ciass of securities for the purpose of determining
the holders thereal who are entitled to receive any dividend (other than a cash dividend) or uthee
disiributlon, any right to subscribe for, purchasc or otherwise acquire any shases of stock of any
class or any other securitics ur property, or to ceceive any other right, the Corporation shall mail
10 cach holder of Preferred Stock, at least 10 Jays prior o the date specified therein, a notice
specifying the datc on which any such record is 1o be taken for the purpose of such dividend,
distribution o right, and the amount and charocter of such dividend, distribution or right.

(i) Reservpiion of Stoch [ssmnble Upon Conyersien. The
Corporstion shall ot 3] times reserve and keep available out of its suthorized but unissued sharcs
of Common Stock, solely for the purpose of effecting the conversion of the shares of each series
ol Pretened Stock shat is convertible imo Common Stock, such number of its shares of Common
Stock ns shall from time 1o lme be sufficient wo cfTest the conversion of all cutsianding shares of
such series of Preferred Stock: und if ot any time the number of authorized but unissued shares of
Common Stock shall not be suflicient 1o effect the conversion of all then outstanding shares of
such series of Prefermed Stock, in nddition to such uther remedies ns shall be available 1o the
holtter of such Preferred Stock, the Corporation wlll take such corparate action as may, in the
apiniun of its counsel, be necessary 1o incrense ils sulhorized but unissued shares of Common
Stock 10 such number of shares as shall be sufficient for such purpeses, including, without
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limitation, engaging in best eMTorts 10 obtain the requisite stockholder approval of any necessary
amendmeni to this Restated Cenificate,

gy Notlces. Any nolice required by the provisions of this Section 4 to
be given 1o the holders of sharcs of Preferred Stock shall be d d given il deposited in the
U.S. mail, postage prepaid, and sddressed to cach holder of record at his address nppearing on
the books of the Corporation.

5. Ygting Rights.

(0)  Gengrm) Exccpt as expressly provided by this Restated Centlficaie
or 8y provided by law, the holders of Preferred Stock shall havo the same voting rights a3 the
hotders of the Common Stock and shall be entitled 1o notice of any siockholders” meeting in
pecordance with the Bylaws of the Corporstion, and the holders of Common Stock and the
holders of Preferred Stock shal) vote together as a single class on all meners. Each holder of
Preferred Siock shall be entitled to the number of votes equal to the number of shares of
Common Steck inte which such shares of Prefermed Stock could be converted. Fractional votes
shall not, however, be permitted and any fmetional voting rights available on an as-convened
basis (afer agpregasing all shares into which shores of Preferred Stock held by each holder coutd
be voavertod) shall be rounded to the nearest whole aumber {with gne-hall being rounded
upward),

{b)  Election of Directors. With respect to the cloction of directors,
the holders of Series A Preferred Stock, voting ns o scparate claxs, shall be entitled 10 elect two
{2} members of the Board of Directors of the Corporatlon (the “Scrigs A Preferred Directors™;
the holders of Comimon Stock, voting ¢s 8 separate class, shall be entitled to elect one (1)
member of the Board of Directors of the Corparetion; and the holders of the Prefered Stock and
the Common Stock, voting together o3 a single class on en as-converted 1o Common Stock basis,
shall be entitled to cleet (wo (2) menbers of the Board of Directors of the Corporntion.

6, Proteetive Provisiony. So long as au Jeast 300,000 sharex (a3 adjusied for
stock splits, stock dividends. reclassification and the likc) uf Preferred Stoch, are vutstanding. the
Corporation shall not {by smendment, merger, consolidation or otherwise) without first obaining
the npproval (by vole or wrillen consent, a8 provided by luw) of the holders of ot leasl o mejority
of"the then ourstanding shares of Preferted Stock, voting fogether as a single class on an os-
cunveried p Comman Stock basis:

()  amend in any manner or otherwise change the rights, powers or
preferences of the Preferred Stock;

{b}  increase or decrease the total number of authosized shares of
Common Stock or Preferred Siock;

{c)  outharize any other equily scourity. including any security {other
than Scries A Preferred Stock ) convetiible into or exercisuble for any equity security, having a
preference yver, or being on a perity with, the Series A Preforred Stock wilh respect Lo rights.
powers Of prelzrences set forth in this Restated Centificate;

OISUSA T5011323 6 -10-

13




Choose Energy, Inc. - Pennsylvania (Natural Gas Broker)
Filled out by: John Tough, 415-829-3660, jtough@chooseenergy.com

(d})  omsend, lter, resiate or repeal any provision of this Restated
Certificate or Hylaws of'the Carporation:

(c} redeein o repurchase any share or shares of Preferved Siock or
Cammon Stoch: provided, however, that this restriction shall nat apply to the repurchase of
shares of Corminon Stack fiom employees, afficers, directors, consultants or other persons
perfarming scivices for the Corporation or any subsidiary pursuant to agrecments under which
the Cerporntion has the option 10 repurchase such shares at the originn! cost thereof upon the
ogcurrence of iermination of services;

n declare or pay any dividend o any other distribution with respect
1o any shates ol the Corporation’s capital slock;

(g}  consenl, sgree, commil 1o, or eflect a Liguidation Transaction;

() eaclusively license any technology or intellectual propeny rights in
a manner thay constitutes the effective disposition of a material portion of the technology or
imelleciyal property of the Corporation;

0] ingrease or decrease the number of suthorized directors,

[(}] permit any subsidiary of the Corporation to do ony of the
foregoing.

7. Status of Converted Stock. In the event any shares of Prefemed Stock
shall be cunveried pursusnt tn Section 4 hereol, the sheres so converted shall be cancelled ond
shall not be Issuable by the Corporation. This Restated Centificate shall be appropristely
umended to effect the corresponding reduction in the Corporstion’s puthorized capitol stock.

(C) Commyn Stock.

1. Dividend Rights. Subject to the prior rights of holders of all classes of
stock o1 the 1ime outstanding having price rights as to dividends, the holdzrs of the Common
Stock shall be entitled 1o receive, when, as ond if declared by the Board of Dircctors, out of any
nssets of the Corporntion legally availeble therefor, such dividends as may be declared from time
i time hy the Board of Directors,

F3 Liguldntion Rights. Upon the liquidntion, dissolution or winding up of
the Cotporetion, or the occurrence of & Liguidation Transaction, the assets of the Corporation
shall be distributed as provided in Section 2 of Article 1V(R).

1 Redemptign. The Common Stock is not mandatorily redecmable. -

4, Voting Rights. Each holder of Common Stock shell hove the right to one
vete per share of Common Stock. snd shatl be entitled 1o nolice of any stockholders® meeting in
accordance with the Bylaws of the Corporation, and shatl be entitled to vote upon such matters
and in such manner a5 may be provided by law. Subject to the provisions in Scction 6 of Anick
1¥(13), the number of authorized shares of Common Stack may be increased or decressed (but
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out below the number of shares thereof then outstanding) by the affirmative vole pf the holders l_
of shares of stock of the Corpuration representing a inajority of the votes represented by alt
outstanding shares of stock of the Corporation entitled to vote, irrcspective of the provisions of
Section 242(b)(2) uf the Delawore General Comporation Law,

ARTICLE ¥

Except s otherwise set forth herein, the Board of Directors of the Corporution is
eapressly nuthotized to mahe, alter or repeal Bylaws of the Corporatiun,

ARTICLE V]

Elections of dircctors aced not be by written ballot unless otherwise provided in the
Bylaws of the Corporation.

ARTICLE VIl

I, To the fullcst extent permivted by the Delawnre General Corporation Law, as the
anme exists or as may hercafer be amendced, a director of the Corporation shall net be personolly
linble to the Corperation or its stockholders for imonetary damoges for breach of fiductary duly us
v ditsctor,

2. The Corporulion shail ingemnify to the fullest exicat penmitted by law any person
made or threatened to be mnde a pasty to an action or proceeding, whesher criminad, elvil,
administrative or investigative, by reason of the fact that he, his testator or inlestate is or was 2
direetor or officer of the Corporation or any pred it of the Corporsation, or strves or werved
at any ciher enterprise as a direetor or officer at the request of the Corporation or any

predecessor 19 the Corporation,

3. Neither any amendment nor repeal of this Article VIL, nor the adoption of any
prevision of the Carporation’s Certifleawe of incorporution inconsisien with this Article VI,
shall eliminate of reduce the effect of this Article VIl in respect of any mauer occurting, of sy
action ur proceeding accruing or arising or that, but for this Adicle V1L would acerue or urise,
priof to such amendment, repeal of adoption of an inconsisient provision,”

ARTICLE VIR

The Corporation rerounces, o the fullest extent permitted by law, any intcrest or
expectaney of the Corporation in, or in being offered an opportunity to participate in, any
Excluded Opportunity, An “Excluded Oppottunily” is any maticr, transaction of inlerest that is
presented 10, or acquired, created or develaped by, or which otherwlse comes Into the possession
of, () any director ofthe Corporation who is nol zn employee of the Corportion or any of ity
subsidiarics. or (i) any holder of Preferred Stock or any pariner, member, director, steckholder,
employee or agent of any such holder, other than someone who is an employee of the

Corporution or sny af its subsidinries {collectively, "Covered Peisons™). unless such maver.
transaction or intesest Is presented 10, o acquired, created or developed by, or otherwise comes
into the posscssion of, a Covered Person expressly and solely in such Covered Person's capocity

ny o dircetor of the Corporation,
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ARTICLE IX

Unless the Carporation consents in wriling to the selection of an aiternative farum, the
Court af Chancery of the Stote of Delaware shall be the sole und eaclusive forum for (A) any
derivative action or procecding brought on behall of the Corporation, (B) any sclion or
proceeding asserting a claim of breach of a fiduciary duly owed by eny director or officer of the
Corporation to the Corparxtion or the Corporation’s siockholders, (C) any action or proceeding
asserting » claim against the Corporation arising pursuant 10 any provision of the Delaware
General Curperttion Law or 1he Corpotation's Certificnte of Incorporation or Bylaws or (D) any
action or proceuding asserting 8 claim against the Corporntion governed by the internal affairs

doctrine.”
L] - L)
UHISTRA T3 auT 1 13-

2

]

O
The Toregoing Amended and Restated Cenlfieme of Incorporation has been duly adopted .N

by this corporation’s Board of Directors and stockholders in accordance with the applicable =
provisions of Sections 228, 242 and 243 of the Del. eral Corporstion Law, S

(]

Raecuted on May 3, 2012, =

Jerry Dyeﬂ. Chiel Exertive Officer
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Attachment 3 - Names and Addresses of Officers

Kerry Cooper, Chief Executive Officer
330 Townsend St., Ste, 102

San Francisco, CA 94107

Phone: (415) 829-3660

E-Mail: kcooper@chooseenergy.com

Jerry Dyess, Chief Commerce Officer
6217 Chapel Hill Rd., Ste. 300

Plano, TX 75093

Phone: (469) 361-2971

E-Mail: jdyess@chooseenergy.com

Jay Webster, Chief Product Officer
330 Townsend St., Ste. 102

San Francisco, CA 94107

Phone: (415) 829-3660

E-Mail: jwebster@chooseenergy.com

John Tough, Director of Business Development
330 Townsend St., Ste. 102

San Francisco, CA 94107

Phone: (415) 829-3660

E-Mail: jtough@chooseenergy.com

Compliance

NOV 2 2 2013
PA PUBLIC UTILITY COMMISSION

SECRETARY'S BUREAU

RECEIVED

Attachment 4 - Contact Information for Consumers Service and Complaints

John Tough, Director of Business Development
330 Townsend St., Ste. 102

San Francisco, CA 94107

Phone: (415) 829-3660

E-Mail: jtough@chooseenergy.com

Attachment 5 - Standard Forms and Contracts

Choose Energy does not supply natural gas to consumers and therefore does
not enter into a contract with them. The information that is available to those
consumers who visit and use our website are our Terms of Use, copied

below:
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TERMS OF USE

PLEASE READ THESE TERMS OF USE (“AGREEMENT”) CAREFULLY BEFORE USING THE
SERVICES OFFERED BY CHOOSE ENERGY, INC. (“COMPANY"). BY VISITING THE
WEBSITES OR USING THE SERVICES DESCRIBED HEREIN IN ANY MANNER, YOU AGREE
THAT YOU HAVE READ AND AGREE TO BE BOUND BY AND A PARTY TO THE TERMS AND
CONDITIONS OF THIS AGREEMENT TO THE EXCLUSION OF ALL OTHER TERMS. IF THE

TERMS OF THIS AGREEMENT ARE CONSIDERED AN OFFER, ACCEPTANCE IS EXPRESSLY e
LIMITED TO SUCH TERMS. IF YOU DO NOT UNCONDITIONALLY AGREE TO ALL THE @ =
TERMS AND CONDITIONS OF THIS AGREEMENT, YOU HAVE NO RIGHT TO USE THE :ﬁ 5
WEBSITE OR SERVICES. USE OF COMPANY'S SERVICES IS EXPRESSLY CONDITIONED M T z
UPON YOUR ASSENT TO ALL THE TERMS AND CONDITIONS OF THIS AGREEMENT, TO ) % %
THE EXCLUSION OF ALL OTHER TERMS. b N OO
1. Description of Services. Company provides the chooseenergy.com website and ca b g
domain name and any other linked pages, features, content, or application EM N S
services (collectively, the “Website”). Subject to the terms and conditions of u > K E
this Agreement, Company may offer to provide certain services, including, S o=z
without limitation, use of the Website, any service Company performs for M g o
you, and the Content (as defined below) offered by Company on the Website m 2 v
(together with the Website, the “Services”), solely for your own use, and not o
a

for the use or benefit of any third party. Through the Services you may have
access to information and interactive resources relating to electricity service,
including news, statistics and rates and compare different power companies
based on price, energy provider, energy type and other factors.

2. Access to Services. Company may change, suspend or discontinue the Services at
any time, including the availability of any feature, database, or Content.
Company may also impose limits on certain features and services or restrict
your access to parts or all of the Services without notice or liability. Company
reserves the right, in its sole discretion, to modify this Agreement at any time
by posting a notice on the Website, or by sending you a notice. You shall be
responsible for reviewing and becoming familiar with any such
modifications. Your use of the Services following such notification
constitutes your acceptance of the terms and conditions of this Agreement as
modified. Company does not knowingly collect or solicit personal
information from anyone under the age of 13 or knowingly allow such
persons to register for the Services. If you are under 13, please do not

attempt to register for the Services or send any information about yourself to
us, including your name, address, telephone number, or email address. No
one under age 13 may provide any personal information to Company or on
the Services. In the event that we learn that we have collected personal
information from a child under age 13 without verification of parental
consent, we will delete that information as quickly as possible. If you believe
that we might have any information from or about a child under 13, please
contact us at support@chooseenergy.com. You represent and warrant to
Company that: (i) you are able to form a binding contract and, if applicable,
able to form a binding contract on behalf of the company or organization
that you are representing, and you are at least 18 years or age or older; (ii) all
registration information you submit is aceurate and truthful; and (iii) you
will maintain the aceuracy of such information. You also certify that you are
legally permitted to use and access the Services and take full responsibility
for the selection and use of and access to the Services. This Agreement is void
where prohibited by law, and the right to access the Services is revoked in

such jurisdictions.

3.Services Content. The Services and its contents are intended solely for the
personal, non-commercial use by users and may only be used in accordance
with the terms of this Agreement. All materials displayed or performed on
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the Services (including, but not limited to text, graphics, articles,
photographs, images, illustrations (also known as the “Content,” and which
includes User Submissions (as defined below))}) are protected by copyright.
You shall abide by all copyright notices, trademark rules, information, and
restrictions contained in any Content accessed through the Services, and
shall not use, copy, reproduce, modify, translate, publish, broadcast,
transmit, distribute, perform, upload, display, license, sell or otherwise
exploit for any purposes whatsoever any Content or third party submissions
or other proprietary rights not owned by you: (i} without the express prior
written consent of the respective owners, and (ii) in any way that violates any
third party right. The Services are protected by copyright as a collective
work and/or compilation, pursuant to U.S. copyright laws, international
conventions, and other intellectual property laws. You may not modify,
publish, transmit, participate in the transfer or sale of, reproduce (except as
expressly provided in this Section 2), create derivative works based on,
distribute, perform, display, or in any way exploit, any of the Content,
software, materials, or Services in whole or in part. You may download or
copy the Content (and other items displayed on the Services for download)
for personal non-commercial use only, provided that you maintain all
copyright and other notices contained in such Content. You shall not store
any significant portion of any Content in any form. Copying or storing of any
Content other than personal, noncommercial use is expressly prohibited
without prior written permission from Company or from the copyright
holder identified in such Content’s copyright notice. If you link to the
Website, Company may revoke your right to so link at any time, at
Company’s sole discretion. Company reserves the right to require prior
written consent before linking to the Website. In the course of using the
Services, you and other users may provide information which may be used
by Company in connection with the Serviees and which may be visible to
certain other users. You understand that by posting information or content
on the Services or otherwise providing content, materials or information to
Company or in connection with the Services (collectively, “User
Submissions”), Company hereby is and shall be granted a non exclusive,
worldwide, royalty free, perpetual, irrevocable, sublicenseable and
transferable right to fully exploit such User Submissions (including all
related intellectual property rights) in connection with the Services and
Company’s (and its successors’ and assigns’) business, including without
limitation for promoting and redistributing part or all of the Services (and
derivative works thereof) in any media formats and through any media
channels; however, Company will only share your personally identifiable
information in accordance with Company’s privacy policy in effect from time
to time and located at chooseenergy.com/privacy-policy. You also hereby do
and shall grant each user of the Services a non-exclusive license to access
your User Submissions through the Services, and to use, modify, reproduce,
distribute, prepare derivative works of, display and perform such User
Submissions as permitted through the functionality of the Services and
under this Agreement. Furthermore, you understand that Company retains
the right to reformat, modify, create derivative works of, excerpt, and
translate any User Submissions submitted by you. For clarity, the foregoing
license grant to Company does not affect your ownership of or right to grant
additional non-exclusive licenses to the material in your User Submissions,
unless otherwise agreed in writing. You understand that all information
publicly posted or privately transmitted through the Services is the sole
responsibility of the person from which such content originated and that
Company will not be liable for any errors or omissions in any content. You
understand that Company cannot guarantee the identity of any other users
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with whom you may interact in the course of using the Services. Additionally,
Company cannot guarantee the authenticity of any data which users or
energy providers may provide about themselves. You acknowledge that all
Content accessed by you using the Services is at your own risk and you will
be solely responsible for any damage or loss to any party resulting
therefrom. Under no circumstances will Company be liable in any way for
any Cantent, including, but not limited to, any errors or omissions in any
Content, or any loss or damage of any kind incurred in connection with use
of or exposure to any Content posted, emailed, accessed, transmitted, or
otherwise made available via the Services.

4. Restrictions. You warrant, represent and agree that you will not contribute any
Content or otherwise use the Services in a manner that (i) infringes or
violates the intellectual property rights or proprietary rights, rights of
publicity or privacy, or other rights of any third party; (ii) violates any law,
statute, ordinance or regulation; (iit) is harmful, fraudulent, deceptive,
threatening, abusive, harassing, tortious, defamatory, vulgar, obscene,
libelous, or otherwise objectionable; (iv) involves commercial activities
and/or sales without Company’s prior written consent such as contests,
sweepstakes, barter, advertising, or pyramid schemes; (v) impersonates any
person or entity, including without limitation any employee or
representative of Company; or (vi) contains a virus, trojan horse, worm,
time bomb, or other harmful computer code, file, or program. Company
reserves the right to remove any Content from the Services at any time, for
any reason (including, but not limited to, upon receipt of claims or
allegations from third parties or authorities relating to such Content or if
Company is concerned that you may have breached the immediately
preceding sentence), or for no reason at all. You, not Company, remain
solely responsible for all Content that you upload, post, email, transmit, or
otherwise disseminate using, or in connection with, the Services, and you
warrant that you possess all rights necessary to provide such content to
Company and to grant Company the rights to use such information in
connection with the Services and as otherwise provided herein. You are
responsible for all of your activity in connection with the Services. Any
fraudulent, abusive, or otherwise illegal activity may be grounds for
termination of your right to access or use the Services. You may not post or
transmit, or cause to be posted or transmitted, any communication or
solicitation designed or intended to obtain password, account, or private
information from any other user of the Services. Use of the Services to
violate the security of any computer network, crack passwords or security
encryption codes, transfer or store illegal material (including material that
may be considered threatening or obscene), or engage in.any kind of illegal
activity is expressly prohibited. You will not run Maillist, Listserv, any form
of auto-responder, or “spam” on the Services, or any processes that run or
are activated while you are not logged on to the Services, or that otherwise
interfere with the proper working of or place an unreasonable load on the
Services’ infrastructure. Further, the use of manual or automated software,
devices, or other processes to “crawl,” “scrape,” or “spider” any portion of
the Services is strictly prohibited. You will not decompile, reverse engineer,
or otherwise attempt to obtain the source code of the Services. You will be
responsible for withholding, filing, and reporting all taxes, duties and other
governmental assessments associated with your activity in connection with
the Services. You understand and agree that Company shall have the sole
right to decide whether you are in violation of any of the restrictions sct forth
in this Section, and shall have sole discretion regarding the course of action
to take in connection therewith.

5. Warranty Disclaimer. Company has no special relationship with or fiduciary duty
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to you. You acknowledge that Company has no control over, and no duty te
take any action regarding: which users gain access to the Services; what
Content you access via the Services; what effects the Content may have on
you; how you may interpret or use the Content; or what actions you may take
as a result of having been exposed to the Content. You release Company from
all liability for you having acquired or not acquired Content through the
Services. The Services may contain, or direct you to websites containing,
information that some people may find offensive or inappropriate. Company
makes no representations concerning any content contained in or accessed
through the Services, and Company will not be responsible or liable for the
accuracy, copyright compliance, legality or decency of material contained in
or accessed through the Services. Company makes no representations or
warranties regarding the accuracy of descriptions anywhere on the Services,
or regarding suggestions or recommendations of services or products
offered or purchased through the Services. Products and services purchased
(whether or not following such recommendations and suggestions) are
provided “AS IS” without any warranty of any kind from Company or others
unless, with respect to others (only), otherwise made expressly and
unambiguously in writing by a designated third party for a specific product
or service, THE SERVICES, CONTENT, WEBSITE, PRODUCTS AND
SERVICES OBTAINED THROUGH THE WEBSITE, AND ANY SOFTWARE
ARE PROVIDED ON AN "AS IS" BASIS, WITHOUT WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, OR THAT USE OF
THE SERVICES WILL BE UNINTERRUPTED OR ERROR-FREE. SOME
STATES DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED
WARRANTY LASTS, SO THE ABOVE LIMITATIONS MAY NOT APPLY TO
YOU.

6. Privacy. For information regarding Company’s treatment of personally
identifiable information, please review Company’s current Privacy Policy at
chooseenergy.com/privacy-policy, which is hereby incorporated by
reference; your acceptance of this Agreement constitutes your acceptance
and agreement to be bound by Company’s Privacy Policy.

7. Registration and Security. As a condition to using some aspects of the Services,
you may be required to register with Company and select a password and
user name (“Company User ID”). You shall provide Company with accurate,
complete, and updated registration information. Failure to do so shall
constitute a breach of this Agreement, which may result in immediate
termination of your account. You may not (i) select or use as a Company
User ID a name of another person with the intent to impersonate that
person; or (ii) use as a Company User ID a name subject to any rights of a
person other than you without appropriate authorization. Company reserves
the right to refuse registration of or cancel a Company User ID in its
discretion. You shall be responsible for maintaining the confidentiality of
your password.

8. Indemnity. You will indemnify and hold Company, its parents, subsidiaries,
affiliates, officers, and employees harmless (including, without limitation,
from all damages, liabilities, settlements, costs and attorneys’ fees) from any
claim or demand made by any third party due to or arising out of your access
to the Services, use of the Services, your violation of this Agreement, or the
infringement by you or any third party using your account of any intellectual
property or other right of any person or entity.

9. No Endorsement or Affiliation. Company provides no guarantee as to the quality
of any of the energy providers found on the Services, nor does Company
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endorse any energy providers. Company does not provide any advice
regarding which energy providers you should use. Company is not a
representative of or agent for either you or any energy provider and does not
act on either’s behalf.

Limitation of Liability. TO THE FULLEST EXTENT ALLOWED BY
APPLICABLE LAW, IN NO EVENT SHALL COMPANY OR ITS SUPPLIERS,
OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, OR
AGENTS BE LIABLE WITH RESPECT TO THE WEBSITE OR THE SERVICES
OR THE SUBJECT MATTER OF THIS AGREEMENT UNDER ANY
CONTRACT, NEGLIGENCE, TORT, STRICT LIABILITY OR OTHER LEGAL
OR EQUITABLE THEORY (I) FOR ANY AMOUNT IN THE AGGREGATE IN
EXCESS OF THE GREATER OF $100 OR THE FEES PAID BY YOU FOR THE
SERVICES AND ANY PRODUCTS OR SERVICES PURCHASED THROUGH
THE SERVICES DURING THE 12-MONTH PERIOD PRECEDING THE
APPLICABLE CLAIM; (I} FOR ANY INDIRECT, INCIDENTAL, PUNITIVE,
OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER; (II1} FOR
DATA LOSS OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR
SERVICES; OR (IV) FOR ANY MATTER BEYOND COMPANY’S REASONABLE
CONTROL. SOME STATES DO NOT ALLOW THE EXCLUSION OR
LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THE
ABOVE LIMITATIONS AND EXCLUSIONS MAY NOT APPLY TO YOU.

Fees and Payment. Although our Services are currently free to users,
Company reserves the right to require payment of fees for certain or all
Services. You shall pay all applicable fees, as described on the Website in
conhection with such Services selected by you. Company reserves the right to
change its price list and to institute new charges at any time, upon notice to
you, which may be sent by email or posted on the Website. Your use of the
Services following such notification constitutes your acceptance of any new
or increased charges. Any fees paid hereunder are non-refundable.
Interaction with Third Parties. The Services may contain links to third party
websites or services (“Third Party Services”) that are not owned or
controlled by Company. When you access Third Party Services, you do so at
your own risk. You hereby represent and warrant that you have read and
agree to be bound by all applicable policies of any Third Party Services
relating to your use of the Services and that you will act in accordance with
those policies, in addition to your obligations under this Agreement.
Company has no control over, and assumes no responsibility for, the
content, accuracy, privacy policies, or practices of or opinions expressed in
any Third Party Services. In addition, Company will not and cannot monitor,
verify, censor or edit the content of any Third Party Service. By using the
Services, you expressly relieve and hold harmless Company from any and all
liability arising from your use of any Third Party Service. Your interactions
with organizations and/or individuals found on or through the Services,
including payment and delivery of goods or services, and any other terms,
conditions, warranties or representations associated with such dealings, are
solely between you and such organizations and/or individuals. You should
make whatever investigation you feel necessary or appropriate before
proceeding with any online or offline transaction with any of these third
parties. You agree that Company shall not be responsible or liable for any
loss or damage of any sort incurred as the result of any such dealings. If
there is a dispute between participants on this site, or between users and any
third party, you understand and agree that Company is under no obligation
to become involved. In the event that you have a dispute with one or more
other users or third parties, you hereby release Company, its officers,
employees, agents, and successors in rights from claims, demands, and
damages (actual and consequential) of every kind or nature, known or
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unknown, suspected or unsuspected, disclosed or undisclosed, arising out of
or in any way related to such disputes. If you are a California resident, you
shall and hereby do waive California Civil Code Section 1542, which says: “A
general release does not extend to claims which the creditor does not know
or suspect to exist in his favor at the time of executing the release, which, if
known by him must have materially affected his settlement with the debtor.”

Termination. This Agreement shall remain in full force and effect while you
use the Services. You may terminate your use of the Services at any time.
Company may terminate or suspend your access to the Services or your
membership at any time, for any reason, and without warning, which may
result in the forfeiture and destruction of all information associated with
vour membership. Company may also terminate or suspend any and all
Services and access to the Website immediately, without prior notice or
liability, if you breach any of the terms or conditions of this Agreement.
Upon termination of your account, your right to use the Services, access the
Website, and any Content will immediately cease. All provisions of this
Agreement which, by their nature, should survive termination, shall survive
termination, including, without limitation, ownership provisions, warranty
disclaimers, and limitations of liability.

Miscellaneous. The failure of either party to exercise, in any respect, any
right provided for herein shall not be deemed a waiver of any further rights
hereunder. Company shall not be liable for any failure to perform its
obligations hereunder where such failure results from any cause beyond
Company’s reasonable control, including, without limitation, mechanical,
electronic or communications failure or degradation (including “line-noise”
interference). If any provision of this Agreement is found to be
unenforceable or invalid, that provision shall be limited or eliminated to the
minimum extent necessary so that this Agreement shall otherwise remain in
full force and effect and enforceable. This Agreement is not assignable,
transferable or sublicensable by you except with Company’s prior written
consent. Company may transfer, assign or delegate this Agreement and its
rights and obligations without consent. Both parties agree that this
Agreement is the complete and exclusive statement of the mutual
understanding of the parties and supersedes and cancels all previous written
and oral agreements, communications and other understandings relating to
the subject matter of this Agreement, and that all modifications mustbe ina
writing signed by both parties, except as otherwise provided herein. No
agency, partnership, joint venture, or employment is created as a result of
this Agreement and you do not have any authority of any kind to bind
Company in any respect whatsoever. Headings for each section have been
included above for your convenience, but such headings do not have any
legal meaning, and may not accurately reflect the content of the provisions
they precede. You and Company agree there are no third party beneficiaries
intended under this Agreement.

Arbitration; Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of California without
regard to the conflict of laws provisions thereof. Any dispute arising from or
relating to the subject matter of this Agreement shall be finally settled by
arbitration in San Francisco County, California, using the English language
in accordance with the Streamlined Arbitration Rules and Procedures of
Judicial Arbitration and Mediation Services, Inc. (“JAMS”) then in effect, by
one commercial arbitrator with substantial experience in resolving
intellectual property and commercial contract disputes, who shall be
selected from the appropriate list of JAMS arbitrators in accordance with the
Streamlined Arbitration Rules and Procedures of JAMS. Judgment upon the
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award so rendered may be entered in a court having jurisdiction, or
application may be made to such court for judicial acceptance of any award
and an order of enforcement, as the case may be. Notwithstanding the
foregoing, each party shall have the right to institute an action in a court of
proper jurisdiction for injunctive or other equitable relief pending a final
decision by the arbitrator. For all purposes of this Agreement, the parties
consent to exclusive jurisdiction and venue in the United States Federal
Courts located in the Northern District of California,

Copyright Dispute Policy. Company has adopted the following general policy
toward copyright infringement in accordance with the Digital Millennium
Copyright Act or DMCA (posted at
www.leweb.loc.gov/copyright/legislation/dmea.pdf). The address of
Company’s Designated Agent to Receive Notification of Claimed
Infringement (“Designated Agent”) is listed at the end of this Section. Itis
Company’s policy to (1) block access to or remove material that it believes in
good faith to be copyrighted material that has been illegally copied and
distributed by any of our advertisers, affiliates, content providers, members
or users; and (2) remove and discontinue service to repeat offenders.

A. Procedure for Reporting Copyright Infringements:

If you believe that material or content residing on or accessible through the Services

infringes a copyright, please send a notice of copyright infringement containing the

following information to the Designated Agent listed below:

1. A physical or electronic signature of a person authorized to act on behalf of the
owner of the copyright that has been allegedly infringed;

2. Identification of works or materials being infringed;

3. Identification of the material that is claimed to be infringing including
information regarding the location of the infringing materials that the copyright
owner seeks to have removed, with sufficient detail so that Company is capable
of finding and verifying its existence;

4. Contact information about the notifier including address, telephone number
and, if available, email address;

5. A statement that the notifier has a good faith belief that the material identified
in (3) is not authorized by the copyright owner, its agent, or the law; and

6. A statement made under penalty of perjury that the information provided is
accurate and the notifying party is authorized to make the complaint on behalf

of the copyright owner.

B. Once Proper Bona Fide Infringement Notification is Received by the Designated
Agent:

It is Company’s policy:

1. to remove or disable access to the infringing material;

2.  to notify the content provider, member or user that it has removed or disabled
access to the material; and

3. that repeat offenders will have the infringing material removed from the system
and that Company will terminate such content provider’s, member’s or user’s
access to the Services.

C. Procedure to Supply a Counter-Notice to the Designated Agent:

If the content provider, member or user believes that the material that was removed

(or to which access was disabled) is not infringing, or the content provider, member

or user believes that it has the right to post and use such material from the copyright

owner, the copyright owner’s agent, or, pursuant to the law, the content provider,

member, or user, must send a counter-notice containing the following information to

the Designated Agent listed below:

1. A physical or electronic signature of the content provider, member or user;

2. Identification of the material that has been removed or to which access has been
disabled and the location at which the material appeared before it was removed
or disabled;
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3. A statement that the content provider, member or user has a good faith belief
that the material was removed or disabled as a result of mistake or
misidentification of the material; and

4. Content provider’s, member’s or user’s name, address, telephone number, and,
if available, email address, and a statement that such person or entity consents
to the jurisdiction of the Federal Court for the judicial district in which the
content provider’s, member’s or user’s address is located, or, if the content
provider’s, member’s or user’s address is located outside the United States, for
any judicial district in which Company is located, and that such person or entity
will aceept service of process from the person who provided notification of the
alleged infringement.

17. If a counter-notice is received by the Designated Agent, Company may send a
copy of the counter-notice to the original complaining party informing that
person that Company may replace the removed material or cease disabling it
in 10 business days. Unless the copyright owner files an action seeking a
court order against the content provider, member or user, the removed
material may be replaced or access to it restored in 10 to 14 business days or
more after receipt of the counter-notice, at Company’s discretion. Please
contact Company’s Designated Agent to Receive Notification of Claimed
Infringement at the following address: support@chooseenergy.com

18. Contact. If you have any questions, complaints, or claims with respect to the
Services, you may contact us at support@chooseenergy.com.

Effective Date: September 17th, 2012

Attachment 6 - Natural Gas Disclosure - Not Applicable
Given that Choose Energy will not render or take ownership of natural gas
and has no plans to become a retail natural gas provider, Choose Energy is
not filing a natural gas supply disclosure. This disclosure is not relatable to
our business model as Choose Energy is solely a lead generation partner for
retail natural gas providers.

Financial Information

Attachment 7 - Organizational Structure

See attachments 13 and 15.

Choose Energy, Inc. has no parent, affiliated, or subsidiary companies.
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Attachment 8 - Financial Statement Information

Choose Energy
Financial Summary

FY 2012 jan-Aug 2013

Income Statement

Total Revenye $ 851,522 $ 856,789
Total Operating Expense ] 3,146,633 S 2,999,453
Net Income / {Loss) $ {2,306,082) $ {2,170,845)
Balance Sheet ' Dec-12 Aug-13

Total Assets [ 1,592,857 § 7,042,226
Total Liabilities $ 176,931 ¢ 1,286,000
Total Equity s 1,415,926 S 5,756,226

Cash ftow summary FY 2012 Jan-Aug 2013

Cash provided by (used in) Operating Activities $ {2,225,164) $ {1,064,010)
Cash provided by Investing Activities 3 463,796 S 10,533
Cash provided by (used in) Financing Activities $ 3,207,157 § -

Choose Energy, Inc. is a private company and has no parent company. As a
result, we are not required by the SEC to make 10-K/8-K filings, and
therefore have no SEC filings available to share with the State of
Pennsylvania.

Attachment 9 - Credit Information
Choose Energy, Inc. has a neutral credit score as the company maintains
essentially zero payables. With little outstanding credit, the company’s credit

history is limited. Additionally, the company is well-capitalized and intends
to maintain limited debtor positions into the future.
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‘ Business -CrsdﬁkA-dhvEr'\téé;“ Report

8801 09/18/13 13:51 ET

Choose Energy, LLC
| - .- -
Address: 619 Sword Bridge Or SIC Code: 1382-0il & Gas Exploration
Lewigvilla, TX 75058.5534 Sarvices
Unlied Siates Business Typo: Corporatlon
I .
Exporian BIN; EB0426036 ‘, Experion Filo Establiched: July 2008
‘- Experian Years on Filo: 5 Years
' Agent: Jemry C. Dyess Jr Yesors In Buslness: More than § Yoars
Agont Address; 2707 Queen Elaina Orive ! Totel Employaea: a
Lewisville, TX
Sales: $908,000
Famlly Linkage: Filing Data Provided by: Texas
| Ulimate Parant Choose Energy, LLC . Dato of Incorporation: 06/05/2008

618 Sword Bridge Dr

: Lewisville, TX

: Branches / Choose Enargy, LLC

I Altemative 3740 N Josey Ln Ste 114
| Locations Carrallten, TX

I

Cheoose Energy, LLC

} 2707 Queen Elaine Dr
Lewisville, TX
{CC Filings (see detail): 2
Thio looation doos not yol have an oatimatoed x
" Days Beyond Terms (DBT), or a Payment Trend Businesees Scoring Worss: 2%
. Indicator. This is often the result of oo fow v Bankruptcles: 0
Payment Tradellnes.
’ \/Uan: Q
¥ Judgments Fllod: 0
v Collections: 0

Cradit Summary

Credit Ranking Score: 27

The objoctive of tha Credit Ranking Score la to prodict
paymant behavior. High Risk means that thero e &

! —_— . significan! probahllity of delinquant payment. Low Rigk
High Tavg] Low
Risk | I A Rigk means that thero is o good prabebllity of on-timo payment.
1
! Koy Scoro Fectors:

» Nbr of active commercial gcats within the last 12 mos.

- Number ol commercial accounts with net 1-30 days term.

* Numbar of recently acllve commercial agegunts,
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+ Number of commetcial accounts Including commerclal Izases.

Recommended Actlon: Medlum Risk

UCC Fllings
Date: 0910/2013
Flling Numbar: 1300287079
Jurisdliction: Sec Cf State TX
Secured Party: JPMORGAN CHASE BANIK, NA KY LOUISVILLE 40232 COLLATERAL MGMT
Activity: Terminated
Date: 09/13r2011
Flling Number: 110026925935
Jurisdiction: Sac Of State TX
Secured Party: JPMORGAN CHASE BANK, NA KY LOUISVILLE 40232 COLLATERAL MGMT
Activity: Filed

* The information hereln ia turnished in canfidence for your exclucive uso for legittmato husincas purposes and shall not bo
reproduced. Neither Experian nor its sources or distributors warrant such Informatlon nor shall they be liable for your use or
rellanco upon i

© 2013 Experian Informatlon Solutiona Inc.

Experian and the Experian mathg heioin are service marks of regisiered imdemarks of Experian.

Attachment 10 - Audited Financial Statements - Not Available
Choose Energy, Inc. does not have audited financial statements. Those
statements provided in this application are certified by the company’s
officers.

Attachment 11 - Financial Fitness

Choose Energy raised $7.5 million in capital from venture capital investors in

November 2013. (Please see: http://www.kpcb.com/news/1942-choose-
energy-raises-7-5-m-and-appoints-kerry-cooper-as-ceo.)

Attachment 12 - Proof of Compliance with Bonding/Credit Requirements

Below please find scanned copies of the bonding letters from each NGDC
listed in the application:
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VALLEY ENERGY

. 5§23 S. Keystone Avenue, PO. Box 340. Sayre, PA 18840

800/998-4427 = 570/888-9664 * FAX 570/888-6199

October 10, 2013

Mr. John Tough, Director of Business Development

Choose Energy, Inc.
330 Townsend St., Suite 102
San Francisco, CA 94107

Dear Mr. Tough:

We understand that Choose Energy, Inc. has applied with the Pennsylvania Public
Utility Commission to supply natural gas services to the public in Pennsylvania including
our company’s service area.

Because Choose Energy, inc. intends to only provide natural gas aggregating,
brokering and consuiting services at this time, we have determined that Choose Energy,
Inc. will not be required to post a bond or other form of financial security instrument to
provide these services in our service area. However, if the services provided or failure
o meet our reguirements for credit worthiness changes in the future, we reserve the
right to requiire security from Choose Energy, Inc. as deemed appropriate.

If you have any questicns, please contact Mrs. Marjorie Johnston at 570-888-9664.
Sincerely,

Gl

’ Robert J. Crocker
President & CEQ

RJC/ss

cc: M. Johnston, Valley Energy
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Columbia Gas:

of Pennsylvania

A piSowrce Company

November 13, 2013

Choose Energy, o

Ethan Wais

330 Townsend St. Suite 102
San Francisco, CA 94107

Dear Mr. Wais:

We are pleased that CHOOSE ENERGY, INC (“CHOOSE ENERGY™) has applied for a license
to provide Natural Gas Broker/Marketer Services on the distribution system of Columbia Gas of

Pennsylvania, Inc. (“Columbia Gas™).

Under Paragraph 2.4.5 of the Rules Applicable to Distribution Service section of the Tariff of
Columbia Gas, CHOOSE ENERGY could be required to provide to Columbia Gas a bond or
other financial security instrument in an amount that Columbia Gas determines to be appropriate.
CHOQOSE ENERGY has indicated only brokering and consulting services will be provided.
Therefore, we have determined at this time that CHOOSE ENERGY does not need a bond or
other financial security requirement to provide broker natural gas services to Columbia Gas
customers.

If the creditworthiness requirement or Columbia Gas® exposure to CHOOSE ENERGY changes
in the future, Columbia Gas might deem it appropriate to require CHOOSE ENERGY to provide
a bond or other financial security instrument.

Please fecl free to contact me at 614-460-6841 should you have any questions regarding a bond
or other financial security instrument requirements of Columbia Gas.

Sincerely,

Michele {addsil
Manager, Supplier Services
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dY) national cuel

October 8, 2013

Choose Energy, Inc.
330 Townsend St. Suite 102
San Francisco, CA 94107

Re:  Security Requirement for Choose Energy, Inc.

Dear Choose Energy, Inc:

National Fuel Gas Distribution Corporation (“NFGDC™) is aware that Choose Energy,
Inc. (“CEI") has filed an application with the Pennsylvania Public Utility Commission to
supply natural gas services to the public in Pennsylvania and specifically within the
gervice territory of NFGDC.As you know, in making such an application, CEI must
furnish accepiable security to each utility where CEI will do business. As such, under its
tariff, NFGDC could require CEl to provide a bond or other financial security instrument
in an amount that NFGDC determines to be appropriate.

However, you have indicated, and it is NFGDC's understanding that CEI intends onty to
provide natural gas aggregating, brokering and consulting services at this time. You bhave
stated that, in performing these services, CEI will never take title to any delivered natural

gas.

Based upon your representations, NFGDC has determined that, at this time, CEI does not
need to post a bond or other form of security to operate in its service territory. However,
if the services provided by CEI change in the future, NFGDC reserves the right to require
security from CEl as it deems appropriate.

If you have any questions concerning the foregoing, please contact me at 716-857-7599.

Nathan E. Bames
Transportation Services Department
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= PECO.

An Exelon Company
October 10th, 2013

Ethan Wais

Choose Energy, Inc

330 Townsend St. Ste 102
San Francisco CA 94107

Re:  Bonding Requirements
Dear Ethan Wais:

PECO is aware Choose Energy, Inc has applied for a license to provide brokering and consulting
services 1o commercial and industrial customers on the distribution system of PECO.

In making such an application, Choose Energy, Inc could be required to provide to PECO a bond
or ather acceptable financial security in an amount that PECO determines to be appropriate.
Choose Energy. Inc has indicated that il intends to provide only brokering and consulting
services to commercial and industrial customers will not take title to any delivered natural gas;
nor will accept any customer payments or deposits. Therefore, PECO has determined at this time
that Choose Energy, Inc does not need a bond or other financial security requirement, since they
are not directly engaging in business with PECO and only providing brokering or consulting
services to PECO customers. However, if the services provided Choose Energy, Inc or the
creditworthiness requirement for PECO's exposure to Choose Energy, Inc changes in the future,
PECO reserves the right to require Choose Energy, Inc to provide a bond or other financial
security instrument.

If you should have any questions regarding this matter, please contact Chris Sauerbaum at 215-
B41-6422 or myself at 215-841-6452.

Respectfuily submitted,

Lrrtlo L

Carlos P. Thillet

Manager, Gas Supply and Transportation
2301 Market St $9-1

Philadelphia, Pa 19103
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'
) : s
¥ PEOPLES TWP uic L P s

October 11, 2013

John Tough

Director of Business Development
Choose Energy, Ine.

330 Townsend Street

Suite 102

San Francisce, CA 9410

Dear Mr. Tough:

This letter serves as notification that Peoples TWP LLC does not require Choose Energy, nc. to provide a
securlty or credit enhancement at this time, Our decision Is based on the fact that your company is not
currently operating, and has no immediate plans to operate, a Non-Priority One Pool or a Priority One
Pool on the Peoples TWP system. However, if in the future your company deslres to establish a Non-
Priority One Pool or a Priority One Pool on the Peoples TWP system, it may be required to establish a
security or credit enhancement based on the terms set forth under Paragraphs 19 and 20 of the Rules
and Regulations of the Peoples TWP Tariff.

Hf you have any questions feel free to contact me at 724-431-4935 or by emall at
Andrew. Wachter@peoplestwp.com.

Sincerely,

Andrew Wachter

Manager, Rates and Regulatory Affairs

Peoples TWP LLC

SAFLTY + CUSTOMER COMMITMLNG & FRUST + COMMUNITY
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October 11, 2013

John Tough

Director of Business Development
Choose Energy, Inc.

330 Townsend Street

Suite 102

San Francisco, CA 9410

Dear Mr. Tough:

This letter serves as notification that Peoples Natural Gas Company does not require Choose Energy, Inc.
to provide a security or ¢redit enhancement. Our decision Is based on the fact that your company is not
currently operating, and has no immediate plans to operate, a Non-Priority One Poal or a Priority One
Pool on the Peoples Natural Gas system. However, if In the future your company desires to establish a
Non-Prlority One Pool or a Priorily One Pool on the Peceples Natural Gas Campany system, [t may be
required to establish a security or credit enhancement based on the terms set forth under Paragraphs 6
and 7 of the Rules and Regulations of The Peoples Natural Gas Company Supplier Tarlff.

If you have any questions feel free to contact me at 412-208-6528 or by emall at
Lynda.W.Petrichevich@peoples-gas.com,

Sincerely,

H

N

/;// 7 (/{(} /44/, (_;f(;.;{/ﬁ/ C)

Lynda W. Petrichevich
Manager, Rates and Regulatory Affairs
Peoples Natural Gas Company LLC

SALLTY | CUSTOMER COMMITMINT TIUSY COMMUNITY
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Philadelphia Gas Works H‘ ' Raymond H. Snydor - Vice President, Gas Managsment
L’:—-‘: 800 W. Montgomery Avenue, Philadolphia, PA 19122

Telephone; (215) 684-6405 Fax: {215) 684-6602

October 17, 2013

Mr. Ethan Wais

Choose Energy, Inc.

330 Townsend Street, Suite 102
San Francisco, CA 94107

RE: Security Requirement Bond for Choose Energy, Inc.
Dear Mr. Wals:

Philadelphia Gas Works (PGW) Is aware that Choose Energy, Inc. has filed an application with the
Pennsylvania Public Utility Commission to supply natural gas services to the public in Pennsylvania and
specifically within the services territory of Philadelphia Gas Works.

As you know, in making such an application, Choose Energy, Inc. must furnish acceptable security to
each utllity where Choose Energy, Inc. will do business. As such, under its tariff Philadelphla Gas Works
could require Choose Energy, Inc. to provide a bond or other financial security instrument in an amount
that Philadelphia Gas Warks determines to be appropriate.

However, you have indicated, and it is Philadelphia Gas Works’ understanding, that Choose Energy, Inc.
intends only to provide natural gas aggregating, brokering and consulting services at this time. You have
stated that, in performing these services. Choose Energy, Inc. will never take title to any delivered
natural gas.

Based upon your representations, Philadelphia Gas Works has determined that, at this time, Choose
Energy, Inc. does not need to post a bond or other form of security to operate in its services territory. If
the services provided by Choose Energy, Inc. should change, Philadelphia Gas Works reserves the right
to require security from Choose Energy, Inc. as it deems appropriate.

If you have any questions concerning the foregoing, please contact me at (215) 684-6405.

o IS

Raymond M. Snyder
vice President, Gas Management

RMS:b
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Qctober 24, 2013

Ethan Wais

Choosc Encrgy, Inc.

330 Townsend St.

Suite 102

San Francisco, CA 94107

RE: Choose Energy, Inc. application to serve as a broker/marketer

Dear Ms. Wais,

Based on your assertion that Choose Energy, Inc. ("Choose Energy "), is applying with
the State of Pennsylvania to operate as a natural gas broker/marketer, UGI Utilities Inc.
("UGIU™) has concluded that Choose Encrgy will not need to post security with UGI-
Central Penn Gas (“CPG"™), UGI-Penn Natural Gas {(“PNG™) or UGI Utilities Gas
Division (“UGI™). This is based on the declaration that Choose Encrgy will not be taking
title to gas or directly serving end usc customers. This conclusion is also contingent on
the requirement that Choose Energy will be acting in conjunction with a licensed Natural
Gas Supplier who has been approved by the Pennsylvania Public Utility Commission to
serve in the applicable UGIU service territories and who has posted the required financial
security as specificd in the respective UGI tariffs. If Choose Energy wishes to directly
serve Choice customers in the service territories of UGI, PNG and/or CPG in the future
as a natural gas supplier, it will have to post security as specified in the respective UGI
tariffs prior to the commencement of the service.

Please feel frec to contact me with any additional questions that you may have.

David E. Lahoff

Manager, Rates
UGI Utilities, Inc.

Sincerely,
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3 225 North Shore Drive
A bl GaS Pittsburgh PA 15212-5861
EQUIta e www.;%ulmb!agn.oom

iable by nature
reliable by TEL 412.395.3370

November 5, 2013

Mr. Ethan Wais

Choose Energy, Inc.

30 Townsend Street, Suite 102
San Francisco, CA 84107

Dear Mr. Wals:

We are pleased that Choose Energy, inc. has applied for a license to provide natural gas
broker/marketer services on the distribution system of Equitable Gas Company, LLC

("Equitable”).

Choose Energy, Inc. has indicated only brokering and consulting services will be
provided. Therefore, we have determined at this time that Choose Energy, Inc. does not
need a band or other financial security requirement to provide these services to
Equitable's customers.

if the creditworthiness requirement or Equitable's exposure to Choose Energy, Inc.
changes in the future, Equitable may deem it appropriate to require Choose Energy, inc.
10 provide a bond or other financial instrument.

Should you have any additiorial questions or concerns regarding a bond or other
financial securily instruments of Equitable, please do not hesitate to contact me at
(412) 395-3370.

Sincerely,

g i

Matthew D. Stanczak
Director, Process Improvement
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Attachment 13 - Leadership and Key Individuals

Individual # 1

Kerry Cooper, Chief Executive Officer

Kerry comes to Choose Energy with extensive experience in the consumer
and retail industry, serving as CMO and COO of ModCloth. Prior to ModCloth
she was a leader in Walmart's global e-commerce and multi-channel
development efforts. Cooper began her career at McKinsey & Company and
earned her undergraduate degree in mechanical engineering from the
University of Texas at Austin and an MBA from Harvard University.

Email: kcooper@chooseenergy.com - Number: 415-928-3660

Individual # 2

Jerry Dyess, Chief Commerce Officer

Jerry Dyess has over 15 years experience developing and leading strategies
in the information technology and energy procurement industries. As CEQ,
Jerry oversees the company's business development and marketing
campaigns, manages provider relations, and is responsible for driving the
company's strategic growth.

Jerry's entrepreneurial career began in 2002 when he cofounded
EnergyTX.com in Dallas, Texas at the start of electricity deregulation in
Texas. With EnergyTX, Jerry developed partnerships and managed the
company's sales and marketing before selling the book of business to Priority
Power Management in 2005. Prior to EnergyTX, Jerry held a series of senior
business development and management positions in the information
technology, Internet and deregulated telecom industries.

Jerry Dyess has been leading ChooseEnergy.com in Texas since 2005,
generating tens of thousands of residential and commercial leads for Retail
Electricity Providers in the Texas area, cumulatively saving Texas consumers
millions of dollars in energy bills.

Email: jdyess@chooseenergy.com - Number: 469-361-2971

Individual # 3

Jay Webster, Chief Product Officer
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Jay has over 20 years of experience working in almost every aspect of
technology startups. Jay has previously served as Chief Product Officer for
Sharethrough & Quova, GM of Lead Generation for Yahoo!, GM of
Performance Marketing and CTO for BlueLithium. Jay has a degree in Biology
from University of California, Santa Cruz.

Individual # 4
John Tough, Director of Business Development

Prior to joining Choose Energy, John worked with Kleiner Perkins Caufield &
Byers where he focused on platform investments that united the energy and
technology industries. John has also spent time at XMS Capital Partners and
UBS Investment Bank where he specialized in growth and M&A capital
advisory services. John received his B.S. from Duke University in biology and
chemistry, and completed his MBA from the University of Chicago Booth
School of Business, where he was a recipient of the Class Leadership Award.

Attachment 14 - Accounting Records Contact Information
Montgomery Coscia Greilich, LLP
Certified Public Accountants
2500 Dallas Parkway, Suite 300
Plano, TX 75093
0:972.748.0442 ; F: 972.748.0842
Attachment 15 - Officers Directly Responsible for Operations

Individual # 1

Kerry Cooper, Chief Executive Officer

Kerry comes to Choose Energy with extensive experience in the consumer
and retail industry, serving as CMO and COO of ModCloth. Prior to ModCloth
she was a leader in Walmart's global e-commerce and multi-channel
development efforts. Cooper began her career at McKinsey & Company and
earned her undergraduate degree in mechanical engineering from the
University of Texas at Austin and an MBA from Harvard University.

Email: kcooper@chooseenergy.com - Number: 415-928-3660

Individual # 2

Jerry Dyess, Chief Commerce Officer
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Jerry Dyess has over 15 years experience developing and leading strategies
in the information technology and energy procurement industries. As CEQO,
Jerry oversees the company's business development and marketing
campaigns, manages provider relations, and is responsible for driving the
company's strategic growth.

Jerry's entrepreneurial career began in 2002 when he cofounded
EnergyTX.com in Dallas, Texas at the start of electricity deregulation in
Texas. With EnergyTX, Jerry developed partnerships and managed the
company's sales and marketing before selling the book of business to Priority
Power Management in 2005. Prior to EnergyTX, Jerry held a series of senior
business development and management positions in the information
technology, Internet and deregulated telecom industries.

Jerry Dyess has been leading ChooseEnergy.com in Texas since 2005,
generating tens of thousands of residential and commercial leads for Retail

Electricity Providers in the Texas area, cumulatively saving Texas consumers
millions of dollars in energy bills.

Email: jdyess@chooseenergy.com - Number: 469-361-2971

Individual # 3

Jay Webster, Chief Product Officer

Jay has over 20 years of experience working in almost every aspect of
technology startups. Jay has previously served as Chief Product Officer for
Sharethrough & Quova, GM of Lead Generation for Yahoo!, GM of
Performance Marketing and CTO for BlueLithium. Jay has a degree in Biology
from University of California, Santa Cruz.

Individual # 4

John Tough, Director of Business Development

Prior to joining Choose Energy, John worked with Kleiner Perkins Caufield &
Byers where he focused on platform investments that united the energy and
technology industries. John has also spent time at XMS Capital Partners and
UBS Investment Bank where he specialized in growth and M&A capital
advisory services. John received his B.S. from Duke University in biclogy and
chemistry, and completed his MBA from the University of Chicago Booth
School of Business, where he was a recipient of the Class Leadership Award.
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Attachment 16 - Federal Energy Licences - Not Applicable

Choose Energy, Inc. has no federal energy licenses.

Attachment 17 - Staffing and Employee Training

The entirety of Choose Energy’s staff is dedicated to supporting the website
through which consumers can shop for competitive energy rates across eight
states. With a full-time staff of software engineers, we create and maintain
the best consumer experience for this type of service. Our toll-free number
and support email address are available to consumers nationwide, through
which they can get in touch with one of our trained staff members. We also
have educational materials available on our site to help consumers better
understand the deregulated market and their power to choose.

Attachment 18 - Business Plans

Description of the Business

Founded in 2008, Choose Energy, Inc. is a privately funded company that
offers online comparison-shopping for electricity and soon natural gas, to
residential and small commercial consumers in states with deregulated
energy providers. We make this possible by enabling the power and gas
companies to bid on consumers’ power and gas needs, for their home or
business. We currently serve consumers in eight states across the country.

We do not contract with customers to combine electric or natural gas loads.
We do assist in the representation for customers to purchase electricity from
retail electricity providers.

Over the past three years, over 4 million people have visited
ChooseEnergy.com to search for energy related news, education, and the
ability to choose their electricity provider. Of those 4 million customers, over
150,000 individuals have successfully used the ChooseEnergy.com operating
platform to securely select their retail electricity provider.

In November 2012 the Choose Energy team dedicated millions of dollars to
update the site, thereby improving user experience, enhancing security
features and having real-time APl communications with the back-end EDI
systems of the electricity suppliers. By dedicating over $2 million to this
technical integration, the Choose Energy team worked with the leaders at
each of the electricity and natural gas providers to understand the best
requirements upon which to build the system to scale into the future,
Therefore, as the Choose Energy team looks to launch our natural gas
platform, we are very confident that we will be offering the same secure,
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trustworthy and objective service that we currently offer for electricity
customers.

Finally, our leadership team is the premier combination of energy and
technology. Through Jerry Dyess, a technology and energy visicnary in the
deregulated markets, and the rest of our senior management, including
experience at: Stephens Capital Partners Retail Electricity, Kleiner Perkins
Caufield and Byers, we respect and are excited about the services that Choose
Energy will be bringing to the market. It is our intention to serve over
100,000 residential natural gas customers throughout the United States over
the next 24 months,

Company History

Choose Energy, Inc. is a privately funded company with a vision to offer an
unbiased shopping experience for electricity and natural gas. The company
has expanded its services from Texas to the entire deregulated energy
network, including Pennsylvania.

Historically the firm has focused on the Texas market given the state’s early
competitive supply adoption. In these markets, Jerry Dyess and the rest of his
Choose Energy team have built a robust technology platform that utilizes
industry API to offer the best, real-time criterion selection for the consumer.
Over the past few years the Choose team has perfected these technologies
and built a steady network with various utilities and REPs, gaining trust and
growing relationships in the northeast and Midwest.

Mission

By helping more people switch to lower cost and more competitive power
and gas, we will help lower energy prices through competition and help our
customers lower their energy bill. This process also helps consumers save
time. Many people simply don't know they have the power to choose when it
comes to their electric or natural gas company. We aim to change all of that
and help create awareness and competition by allowing consumers of
electricity and natural gas to select lower prices, better customer care, and
more flexible payment and billing options from an easy to understand
comparison chart. Our aim is to empower consumers across the nation’s
deregulated energy markets.

Technology
Choose Energy has created the most advanced system that allows customers

to shop for energy rates based on price, provider, energy type and many
other factors. This allows consumers to gain a greater understanding of their
energy choices to make it easier to select an energy provider.
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The Company also continues to innovate and provide outstanding power
choices for residential and commercial energy customers and now for
customers nationwide. It is our mission to provide consumers with the most
up to date information available to help them exercise their power to choose.
Everything moves fast in today's world. While it is clear business and
residential customers want choice - they also want their information quickly.
Choose Energy has created solutions for the deregulated energy market that
have made it a leader in online customer acquisitions. More and more
customers are looking to the Internet to make all of their buying decisions -
including energy. Choose Energy has built the technology and partnerships
to take advantage of this and make it the market leader in this high growth
segment.

Choose Energy also operates a number of additional energy marketing
websites including EnergyTX.com, ElectricityTX.com,
PowerToChooseGreen.com, TexasPowerCompany.com, Powerlllinois.com
and many others that focus on energy savings for consumers and businesses.
While our other sites have more focus on customer education and creating
awareness for the consumer, all are dedicated to helping lower consumers’
power costs. The addition of multiple websites and our recent expansion into
additional deregulated energy markets, Choose Energy is poised to become
the most used website for energy related transactions in the U.S today.

About the Site: Marketing and Customer Focus

Choose Energy aims to make our website easy to navigate for the consumer,
We have performed significant testing to maximize site operations and
simplify the process of selecting energy for the consumer or commercial
entity.
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In addition, we have a full section to our website dedicated to educating the
consumer about the intricacies, methods, and safety of the competitive retail
electricity and natural gas markets. The content we post on our website
helps consumers gain a better understanding of the way the deregulated
market works and those consumers can then easily reach out to us at Choose

Energy through our support@chooseenergy.com email address or our toll-
free number (1.800.333.1411) to ask any more questions.

Below are a few screenshots of the education pages on deregulated
electricity markets:
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About the Site: Consumer Sign-Up Process

Once customers are comfortable with the Choose Energy platform, they are
led through a series of steps, inputting the requisite information (such as: zip
code, address and estimated energy usage). Choose Energy utilizes the latest
in remote desktop server security systems to protect and secure customer
information. Choose Energy is compiiant with all Pll server security
requirements.

When browsing, the customer can select which options in their electricity
and natural gas plans are most important to them, either: price, term,
provider, pre-pay, most popular, or green options. And with those
preferences selected, the consumer receives an optimized outcome specified
precisely for their interests. Below is a sample screenshot of a selection page:
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Intended Operations in_ Pennsylvania
We at Choose Energy, Inc. have brought our historical expertise in SEO, SEM

and other direct and indirect sales channels to the Pennsylvania retail
electricity market. We have assisted Pennsylvania’s REPs enhance their
existing customer acquisition methods by driving better understanding of
the consumer’s options, data and selection criterion.

We now aim to adapt the lessons that we have learned in Pennsylvania’s
electric market to the state’s natural gas market, and further educate and
convert those consumers that are not benefitting from competitive natural

gas supply.
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Appendices from Application

Appendix A - Tax Certification Statement
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