DETACH INSTRUCTIONS BEFORE FILING

Version Revised 03/08/18

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of NE Energy, LLC, d/b/a N/A, for approval to offer, render, furnish, or supply natural gas supp!
services as a(n) Broker/Marketer to the public in the Commonwealth of Pennsylvania (Pennsylvania).

To the Pennsylvania Public Utility Commission:

1. IDENTIFICATION AND CONTACT INFORMATION

a.
web address, and telephone number of Applicant:

NE Energy, LLC
280 Saint John Drive

Camp Hill, Pennsylvania 17011
717-580-4927

Attention: lan J. Delaney-Lazar, Managing Member

Web Address: lJan@neenergytlc.com
Woeb Site: neenergyllc.com

b. PENNSYLVANIA ADDRESS / REGISTERED AGENT: [f the Applicant maintains a primary address
outside of Pennsylvania, provide the name, address, telephone number, and fax number of the

y

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

Applicant's secondary office within Pennsylvania. If the Applicant does not maintain a physical location
within Pennsylvania, provide the name, address, telephone number, and fax number of the Applicant's

Registered Agent within Pennsylvania.

NE Energy, LLC does not maintain a primary address outside of Pennsylvania
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c. REGULATORY CONTACT: Provide the name, title, address, telephone number, fax n r, afibe-
address of the person to whom questions about this Application should be addressed.i;’% —1; - fa
o R -
Kristen Snyder, ESQ —“=<0
Jackson Law Firm ovg Z
1215 Manor Drive w Cé’-_ O
Suite 202 =20 -
Mechanicsburg, PA 17055 > 2
Telephone Number: 717-620-7119 foond

Fax Number: 717-620-8749
Email address: Ksnyder@jlfplanning.com

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

Kristen Snyder, ESQ

Jackson Law Firm

1215 Manor Drive

Suite 202

Mechanicsburg, PA 17055
Telephone Number: 717-620-7119

RETNEAL: )



Fax Number: 717-620-8749
Email address: Ksnyder@jlfplanning.com

CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Provide the name, title, address,
telephone number, fax number, and e-mail OF THE PERSON AND AN ALTERNATE PERSON (2
REQUIRED) responsible for addressing customer complaints. These persons will ordinarily be the initial
point(s) of contact for resolving complaints filed with the Applicant, the Natural Gas Distribution Company,
the Pennsylvania Public Utility Commission, or other agencies. The main contact's information will be
listed on the Commission website list of licensed NGSs.

NE Energy, LLC

280 Saint John Drive

Camp Hill, Pennsylvania 17011

Telephone Number: 717-580-4927

Fax Number: N/A

Attention: lan J. Delaney-l.azar, Managing Member

Web Address: lan@neenergylic.com

Alternate Person:

Kristen Snyder, ESQ

Jackson Law Firm

1215 Manor Drive

Suite 202

Mechanicsburg, PA 17055

Telephone Number: 717-620-7119

Fax Number: 717-620-8749

Email address: Ksnyder@jifplanning.com

2. BUSINESS ENTITY FILINGS AND REGISTRATION

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

D The Applicant will be using a fictitious name or doing business as (“d/b/a”)

Provide a copy of the Applicant’s filing with Pennsylvania’s Department of State
Pursuant to 54 Pa. C.S. §3

Or

X The Applicant will not be using a fictitious name.
BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:

(Select appropriate statement and provide supporting documentation. As well, understand that Domestic
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.)

Q 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)

LoCoon0

- 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.

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

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

or

X The Applicant is a:

(L domestic corporation (15 Pa. C.S. §1308)

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

X domestic limited liability company (15 Pa. C.S. §8913)
a foreign limited liability company (15 Pa. C.S. §8981)
O other (Describe):

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

Exhibit 1: NE Energy LLC’s Filed Document with the Commonwealth of Pennsylvania
Department of State is attached.

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

Exhibit 2: NE Energy LLC's Charter Document is Attached. NE Energy LLC is a
Pennsylvania Limited Liability Company.

- Give name and address of officers.



lan J. Delaney-Lazar
280 Saint John Drive
Camp Hill, PA 17011

Richard A. Hale

111 Meadow Trall
Dillsburg, PA 17019

3. AFFILIATES AND PREDECESSORS

(both in state and out of state)

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

NE Energy LLC has no affiliates doing business in Pennsylvania or outside of Pennsyivania. NE
Energy LLC has no affiliates applying to do business in Pennsylvania or outside of Pennsylvania,

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

NE Energy LLC has no predecessors that have done business in or outside of Pennsylvania.

4, OPERATIONS

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

Definitions



- Supplier — an entity which provides natural gas supply services to retail gas customers utilizing
the jurisdictional facilities of a natural gas distribution company
- Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of natural gas

but does not take title to the natural gas.

0 The Applicant is presently doing business in Pennsylvania as a

natural gas interstate pipeline

municipality providing service outside its municipal limits

local gas distribution company

retail supplier of natural gas services in the Commonwealth

a natural gas producer

a broker/marketer engaged in the business of supplying natural gas services
Other. (ldentify the nature of service being rendered)

Loo0000

or

X The Applicant is not presently doing business in Pennsylvania.

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

W Supplier or Aggregator of natural gas services
Municipal supplier of natural gas services
Cooperative supplier of natural gas services
X Broker/Marketer engaged in the business of supplying natural gas services
X Check here to verify that your organization will not be taking title to the natural gas nor will
you be making payments for customers.
(| Other (Describe):

PROPOSED SERVICES: Describe in detail the natural gas supply services which the Applicant
proposes to offer.

NE Energy LLC proposes to market to large industrial and commercial accounts competitively
priced natural gas under terms and conditions that the customers prefer. NE Energy LLC using its
extensive network of suppliers intends to custom design its offerings to match the needs of each
customer. Customers will be able to choose fixed priced contracts, indexed priced contracts, spot
contracts, or a combination of all three depending on their preference. Price collars and floors will
be offered where a customer need is present.

9



d. PROPOSED SERVICE AREA: Check the box of each Natural Gas Distribution Company for which the
Applicant proposes to provide service.

 Columbia a Peoples Gas Company

(3 National Fuel Gas (3 Phitadelphia Gas Works
d peco D UGI Utilities — Gas Division
[l Peoples Natural Gas Company | Valley Energy

Peoples Natural Gas — Equitable Div
X All of the above

e. CUSTOMERS: Applicant proposes to provide services to:

Residential Customers
Small Commercial Customers - (Less than 6,000 Mcf annually)

Residential and Small Commercial as Mixed Meter ONLY (CANNOT BE TAKEN WITH
RESIDENTIAL AND/OR SMALL COMMERCIAL ABOVE)

Large Commercial Customers - (6,000 Mcf or more annually)
Industrial Customers

Governmental Customers
All of above (Except Mixed Meter)

Other (Describe):

=000 Qo0

f. START DATE: Provide the approximate date the Applicant proposes to actively market within the
Commonwealth.

As soon as the Pennsylvania Public Utility Commission grants NE Energy LLC a Natural Gas
Supplier (NGS) License.

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

Neither NE Energy LLC, an affiliate of NE Energy LLC, a predecessor of either nor a person
identified in this Application, has been or iIs currently the defendant of a criminal or civil
proceeding within the last five (5) years.

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

NE Energy LLC has no proceedings to list.

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

Not Applicable.

c. CUSTOMER/REGULATORY/PROSECUTORY ACTIONS: Identify all formal or escalated actions or
complaints filed with or by a customer, regulatory agency, or prosecutory agency against the Applicant,
an affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years,
including but not limited to customers, Utility Commissions, and Consumer Protection Agencies such as

the Offices of Attorney General. Applicant should also include if it had a Pennsylvania PUC EGS or

NGS license previously cancelled by the Commission. If the Applicant has no actions or complaints
to list, explicitly state such.

NE Energy LLC, an affiliate, a predecessor of either, nor a person identified in this Application has
had any formal or escalated actions or complaints filed with or by a customer, regulatory agency,
or prosecutor agency against it for the prior five (5) years, including but not limited to customers,
Utility Commissions, and Consumer Protection Agencies such as the Offices of Attorney General.
NE Energy LLC has never had a Pennsylvania PUC EGS or NGS license previously cancelled by
the Commiission,

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

Not Applicable,

6.  PROOF OF SERVICE
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Required of ALL Applicants regardless of operating as a supplier, broker, marketer, or aggregator.
(Example Certificate of Service is attached at Appendix C)

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

Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17120

Office of the Small Business Advocate
Commerce Building, Suite 202

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

Bureau of Investigation & Enforcement
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street, 2 West

Harrisburg, PA 17120

b.) NGDCs: Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and
1.58, provide Proof of Service of the Application and attachments upon each of the Natural Gas
Distribution Companies the Applicant proposed to provide service in. Upon review of the Application,
further notice may be required pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code

§5.14. Contact information for each NGDC is as follows.

Columbia Gas of PA, Inc.
Michele Caddell

290 W. Nationwide Bivd.
Columbus, OH 43215

PH: 614.460.6841

FAX: 614.460.8447

e-mail: mcaddell@nisource.com

Peoples Natural Gas Company LLC - Equitable
Division

Carol Scanion

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577

e-mail: Carol.Scanlon@peoples-gas.com

National Fuel Gas Distribution Corp.
Joanne E. Maciok

6363 Main Street

Williamsville, NY 14221

PH: 716.857.7670

FAX: 716.857.7479

e-mail: maciokj@natfuel.com

Peoples Natural Gas Company LLC
Carol Scanlon

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577

PECO

Carlos Thillet, Manager, Gas Supply and
Transportation

2301 Market Street, S9-2

Philadelphia, PA 19103

PH: 215.841.6452
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e-mail:_Carol.Scanlon@peoples-gas.com
Peoples Gas Company LLC

Carol Scanlon

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577

e-mail: Carol.Scanlon@peoples-gas.com

Email: carlos.thillet@exeloncorp.com
Philadelphia Gas Works

Ryan Reeves, Director Supply
Transportation & Control

800 West Montgomery Avenue
Philadelphia, PA 19122

PH: 215.787.5103

email: pgwchoicesupply@pgworks.com

Valley Energy Inc.

Ed Rogers

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: 570.888-9664

FAX: 570.888.6199

UGI Utilities, inc. - Gas Division
David Lahoff

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

PH: 610.796.3520

Email: dlahoff@ugi.com

email: erogers@ctentergrises.org

The Certificate of Service is attached and is marked as Exhibit 3

7.

FINANCIAL FITNESS

a. BONDING: In accordance with 66 Pa. C.S. Section 2208(c), no natural gas supplier license shall be
issued or remain in force unless the applicant or holder furnishes a bond or other security in a form and
amount to ensure the financial responsibility of the natural gas supplier. The criteria used to determine
the amount and form of such bond or other security shall be set by each NGDC. Provide documentation
that the applicant has met the security requirement of each NGDC by submitting the letters sent by the
NGDCs stating what bonding amounts they require. The contact information is located in Section 6.b.

NE Energy LLC Has Attached Letters from each
require. They are marked as Exhibit 4 (A-l).

NGDC stating what bonding amounts they

FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information

to demonstrate financial fithess commensurate with the service proposed to be provided. Examples of
such information which may be submitted include the following:

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

companies. NE Energy is newly formed Pennsylvania Limited Liability Company. It is
free standing and has no parent, affiliated or subsidiary companies.

Published Applicant or parent company financial and credit information (i.e. 10Q or 10K).

(SEC/EDGAR web addresses are sufficient) N/A

past two years. N/A

Applicant's accounting statements, including balance sheet and income statements for the

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet

Credit Report and Robert Morris and Associates financial form, evidence of Moody’s, S&P, or
Fitch ratings, and/or other independent financial service reports. N/A



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

- Audited financial statements exhibiting accounts over a minimum two-year period. N/A

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

NE Energy, LLC is a newly formed start up therefore it does not have the records
request in 7 (B). NE Energy LLC is acting strictly as a Broker/Marketer only. The
members of the NE Energy LLC are high net worth individuals and have elected to
funds operations using all equity. Exhibit 5, marketed “Confidential” is the initial
opening bank statement of the newly formed Pennsylvania Limited Liability Company.

¢. SUPPLIER FUNDING METHOD: If Applicant is operating as anything other than Broker/Marketer only,
explain how Applicant will fund its operations. Provide all credit agreements, lines of credit, etc., and
elabarate on how much is available on each item.

NE Energy LLC will be operating as a Broker/Marketer only.

d. BROKER PAYMENT STRUCTURE: If applicant is a broker/marketer, expiain how your organization will be
collecting your fees.

Typically, NE Energy LLC will be compensated by its selected supplier. However, other non-
standard options will be made available to its customers such as fee based compensation for NE
Energy LLC conducting reverse auctions or RFP on behalf of its customers.

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

NE Energy, LL.C

280 Saint John Drive

Camp Hill, Pennsyivania 17011

Telephone Number: 717-580-4927

Fax Number: N/A

Attention: lan J. Delaney-Lazar, Managing Member

Web Address: lan@neenergylic.com

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




ltems 7A and 7C on the Tax Certification Statement are designated by the Pennsylvania Department
of Revenue. [tem 7B on the Tax Certification Statement is designated by the Internal Revenue
Service.

The Confidential Tax Certification Statement is Attached and Marked as Exhibit 6.

8.  TECHNICAL FITNESS;

To ensure that the present quality and availability of service provided by natural gas distribution
companies does not deteriorate, the Applicant shall provide sufficient information to demonstrate
technical fitness commensurate with the service proposed to be provided.

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

- Applicant’s previous experience in the natural gas industry.
Please see Exhibits Marked as 7 and 8.

- Summary and proof of licenses as a supplier of natural gas services in other states or
jurisdictions.
NE Energy LLC is a startup firm beginning business in its home state of Pennsylvania.

- Type of customers and number of customers Applicant currently serves in other jurisdictions.
NE Energy LLC Is a startup firm and as such it does not currently have customers in
other jurisdictions.

- Staffing structure and numbers as well as employee training commitments.
Initial staffing structure will consist of the 2 members of NE Energy LLC. Appropriate
training will be provided to any new employees if that staff need arises.

- Business plans for operations within the Commonweatth.
The Business plans for operation within the Commonwealth consist of contacting the
vast arrange of existing business contacts that the 2 members of the LLC current have.

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

The 2 members of NE Energy LLC have a combined history in the natural gas industrial of
44 years. One member has been selling gas into the Commonwealth since 1980 and has
witnessed first-hand the deregulation of the natural gas market, first at the Federal Level
under Federal Energy Regutatory Commission (FERC) Orders and later at the State level
with the various State Choice Programs. He has supervised, directed, supplied, and
provided services to many industrial and commercial natural gas marketing companies In
approximately 25 of the States in the US during his career. His personal combined trade
experience exceeds $100 Billion dollars of natural gas transactions under rules
promulgated and subject to FERC regulatory review. Please see the Resumes Marked as
Exhibits 7 and 8.

b. PROPOSED MARKETING METHOD (check all that apply)

X

X
X
X

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

External NGS — Applicant will contract with a PUC LICENSED NGS

Affiliate — Applicant will use a NON-NGS affiliate that is a nontraditional marketer and/or
marketing services consultant

External Third-Party — Applicant will contract with a NON-NGS third party nontraditional
marketer and/or non-selling marketer
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X Affiliate — Applicant will use a NON-NGS affiliate that is a nontraditional marketer and/or
marketing services consuitant

X External Third-Party — Applicant will contract with a NON-NGS third party nontraditional
marketer and/or non-selling marketer

[J  Other (Describe):

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

D Yes

X No

If yes, will the Applicant be using verification procedures?

J Yes
d

No
If yes, describe the Applicant’s verification procedures.

Not Applicable

d. OVERSIGHT OF MARKETING: Explain all methods Applicant will use to ensure all marketing is performed
in an ethical manner, for both employees and subcontractors.
NE Energy LLC will use the following methods to ensure all marketing is performed in an ethical
manner;
1) Use of recorded and monitored telephone lines for sales work been
done by subcontractors or non-officer employees via telephones.
(2) Follow up surveys of new customers experience with sales made by
non-officer employees or subcontractors.
3) Company officers attending sales meetings with non-officer
employees and subcontractors on a regular basis.

e. OFFICERS: Identify Applicant's chief officers, and include the professional resumes for any officers
directly responsible for operations. All resumes should include date ranges and job descriptions
containing actual work experience.

Resumes are attached for the 2 officers of NE Energy LLC. They are marked Exhibit 7 and Exhibit 8.

9.  DISCLOSURE STATEMENT:

(Not applicable for an applicant applying for a license exclusively as a broker/marketer.)




exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines prominently
communicated. Penalties and procedures for ending contracts should be clearly communicated

- NE Energy LLC is applying for a license exclusively as a broker/marketer.

10. VERIFICATIONS, ACKNOWLEDGEMENTS, AND AGREEMENTS

STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission.
Further, the Applicant agrees that it must comply with and ensure that its employees, agents,
representativas, and independent contractors comply with the standards of conduct and disclosure set
out in Commission regulations at 52 Pa. Code § 62.114.

X AGREED

REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the
Commission:
- Reports of Gross Receipts: Applicant shall file an annual report with the Commission on an
annual basis no later than April 30" following the end of the calendar year per 52 Pa. Code
§ 62.110.

X AGREED

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

X AGREED

ANNUAL FEES: The Public Utility Code authorizes the PUC to collect an annual fee of $350 from
suppliers, brokers, marketers, and aggregators selling natural gas in the Commonwealth of PA,
and a supplemental fee based on annual gross intrastate revenues, applicable to suppliers only.

X ACKNOWLEDGED

FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if
substantial changes occur to the information upon which the Commission relied in approving the original
filing. See 52 Pa. Code § 62.105.

X AGREED



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

X AGREED
g. NOTIFICATION OF CHANGE: If your answer to any of these items changes during the pendency of your
application or if the information relative to any item herein changes while you are operating within the
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within thirty (30}

days, as to the specifics of any changes which have a significant impact on the conduct of business in
Pennsylvania. See 52 Pa. Code § 62.105.

X AGREED

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

X AGREED

i. FILING FEE: The Applicant has enclosed or paid the required, non-refundable filing fee by
CERTIFIED CHECK OR MONEY ORDER in the amount of $350.00 payable to the Commonwealth of

Pennsylvania. The Commission does not accept corporate or personal checks for filing fees.

X PAYMENT ENCLOSED and Marked as Exhibit 9

11. AFFIDAVITS
{All affidavits must be notarized before filing.)

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

Attached and Marked as Exhibit 10.

b.) OPERATIONS AFFIDAVIT: Provide an officially notarized affidavit stating that you wilt adhere to the Public
Utility Code of Pennsylvania and applicable federal and state laws. An example copy of this Affidavit can be
found at Appendix B.

Attached and Marked as Exhibit 11.

18



Directory of Exhibits for NE Energy LLC Application to the Pennsylvania Public Utility Commission for a
License Exclusively as a Broker/Marketer of Natural Gas

Exhibit 1. Proof of Compliance with Pennsylvania Department of State
Exhibit 2. NE Energy LLC's Pennsylvania Limited Liability Company Charter
Document

Exhibit 3. NE Energy LLC’s Certificate of Service to Statutory Agencies and NGDCs
Exhibit 4. {A-) NGDC Letters Stating Their Bonding Requirements

Exhibit 5. “Confidential” NE Energy LLC Bank Account Statement

Exhibit 6. “Confidential” NE Energy Tax Certification Statement

Exhibit 7. Resume of Officer - Richard A. Hale

Exhibit 8. Resume of Officer - lan J. Delaney-Lazar

Exhibit 9. NE Energy LLC’s Certified Check for its Filing Fee

Exhibit 10. NE Energy LLC’s Notarized Application Affidavit
Exhibit 11, NE Energy LLC’s Notarized Operations Affidavit

Exhibit 12. (A-G) NE Energy LLC’s Notarized Proof of Publication



Applicant: NE Energy LLC
By: / ‘Z/ //2

/" gh J. Delaney-
Title: Managing Member

14. CHECKLIST

For the applicant's convenience, please use the following checklist to ensure all relevant sections
are complete. The Commission Secretary’s Bureau will not accept an application unless each of
the following sections is complete,

Applicant: NE Energy LLC

Signature
X
Filing Fee (ONLY CERTIFIED CHECK OR
X MONEY ORDER)
3
Application Affidavit )
X ®
& o
2 Operations Affidavit @
=X »
g §
a Proof of Publication o
=3 1]
< [ X @
n
Tax Certification Statement 8
X a
Commonwealth Department of State
X Verification
Certificate of Service
X
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Appendix A
APPLICATION AFFIDAVIT

[Commonwealth/State] of Pennsylvania :

SS.

County of _( (gmgbg dél A 4_/14

lan J. Delaney-Lazar, Affiant, being duly [sworn/affirned) according to law, deposes and says that:
[He/she is the Managing Member (Office of Affiant) of NE Energy LLC (Name of Applicant);]

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

That the Applicant herein NE Energy LLC has the burden of producing information and supporting

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

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

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

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

A Y
Signature 6f A@ént U

Sworn and subscribed before me this ZO‘W‘day of M A in , 20 If[ .

CONMENWELTH OF EmiByLwin: I/I/I/L AAAL

NOTARIAL Sc.ML
Julia M. Jackson, Netary Public Signature foft" fal administefing oath
Lower Allen Twr | ty

Cumbernand Coun
My Commission Exgires Marzh 26, 2020

WEMBER, FENNSYLVS A S530 1ATICH OF NOVASIER
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My commission expires M/{j/ Un ZF , 1020

Appendix B

OPERATIONS AFFIDAVIT

[Commonwealth/State] of Pennsylvania :

SS.

County of ﬂ UIAAL-;U/}M)

lan J. Delaney-Lazar, Affiant, being duly [sworn/affirmed] according to law,
deposes and says that:

[He/she is the Managing Member (Office of Affiant) of NE Energy LLC
(Name of Applicant);]

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

That NE Energy LLC, the Applicant herein, acknowledges that {Applicant] may have obligations pursuant
to this Application consistent with the Public Utility Code of the Commonwealth of Pennsylvania, Title 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 NE Energy LLC, the Applicant herein, asserts that [he/shefit] 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 NE Energy LLC, the Applicant herein, certifies to the Commission that it is subject to, will pay,
and in the past has paid, the full amount of taxes imposed by Articles It and Xl of the Act of March 4, 1971
(P.L. 6, No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 22 of Title 66. The
Applicant acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements
of Chapter 28 shall be cause for the Commission to revoke the license of the Applicant. The Applicant
acknowledges that it shall report to the Commission its jurisdictional 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.S. §506 (relating to the inspection of facilities and records).
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Applicant, by filing of this application waives confidentiality with respect to its state tax information in the
possession of the Department of Revenue, regardless of the source of the information, and shall consent
to the Department of Revenue providing that information to the Pennsylvania Public Utility Commission.

Appendix B (Continued)

That NE Energy LLC, 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.

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

Sigﬁu@/of AfﬁantU

Sworn and subscribed before me this _ /O™ day of Mo i , 2019

COMMOMNWEALTH DF FPEMMNEYLVANIA

NOTARIAL SEAL
Julia M. Jackson, Notary Public
Lower Allen Twp.. Cumberiand County Mﬂ/\

My Commissien Expires March 29, ?CZ'J

o Sign tur of official administering oath

VEMBER, PEMFISYLVA IS AQ3DTIATICH OF NLTaRE

My commission expires M/MLLL\? 1 2029
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS
401 NORTH STREET, ROOM 206
P.O.BOX 8722

HARRISBURG,PA 17105-8722
WWW.CORPORATIONS.PA.GOV

Kristen Snyder
1215 Manor Drive Suite 202
Mechanicsburg PA 17055

NE Energy LLC

THE BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS IS HAPPY
TO SEND YOUR FILED BPOCUMENT. THE BUREAU IS HERE TO SERVE YOU AND WE WOULD
LIKE TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE BUREAU,PLEASE ViSIT OUR
WEBSITE AT www.dos.pa.gov/BusinessCharities OR YOU MAY CONTACT US BY TELEPHONE AT
(717)787-1057. INFORMATION REGARDING BUSINESS AND UCC FILINGS CAN BE FOUND ON
OUR SEARCHABLE DATABASE AT www.corporations.pa.gov/Search/CorpSearch .

ENTITY NUMBER : 6824555



COMMONWEALTH OF PENNSYLVANIA
County of Cambria } SS

On this 1st day of March A.D. 2019,
before me, the subscriber, a Notary
Public in and for said County and
State, personally appeared
Christine Marhefka, who being duly
sworn according to law, deposes and
says as Sales Manager / Major
Accounts of the Tribune-Democrat,
Johnstown, PA, a newspaper of
general circulation as defined by the
“Newspaper Advertising Act™, a

; Appwmb?:s»omssne d.‘I:CaFur ]
- Render or'EumshSer%sasaSqM«ﬂgg@amr

N nerauon:-semce;':as 1) WMM&MM A0 merger September 8, 1952, of the
: ‘,;“’,,‘;g’;,*;‘ma,g };?‘“"’ Gagpvon WB% Johnstown Tribune, established
"o :BL‘C eSS o U mﬁueg'\zgy i December 7, 1853; and of the
ergy. LU Braposes to 56l lec 5 s m Johnstown Democrat, established
March 5, 1863,

and Commonwealth of Pennsylvania and

e RUICmay ‘considerthis application .~ anngy e matter publzshed in said publication in the regular issues

" Protets directed:to:thé technicalori ‘ﬁmessaof'N

[EergyLLC: nmgeﬁleawlﬁin 5 daysiotthedate ofthis] » on March 1, 2019; and that the Aﬁianz is not interested

in the sub jpotice, with ot ThePOG DO NG ool that g
; . Hamsbum JBA 17120, You tshould ssend i Ny

of said pu g;otest:loNE Eny ,‘l..L‘C‘s gnpmqy\'gwﬁb

" g A
By and ﬂ'uough Counsel Krlsten 'Stydaf; %
- Mackson Law firm, PLLC, 1215'Manoanve. Ste
'Mechamcsburg‘PA 17085, 717-620-7119 ;

' STATEMENT OF ADVERTISING ’ STS

Signed and sworn to before me on
1st day of March, 2019,
by Christine Marhefka making the statement.

0.00 Lines @  $2.50 per line 0.00
- 7 Inches @ $25.00 per inch 175.00
- e Notary Fee 5.00
LA Clerical Fee _ 2.50
Total Cost 182.50

maonwealth of Pennsytvania - Notary Seal
Com Vivian Ohs. Notary Public

Cambria County 020
My commission expires De‘;‘:’;gg;g 2 To The Tribune-Democrat, Johnstown, PA
Commission number For publishing the notict or publication

Associotion of Notaries
Msmbet, Pennsytvania tioh 0 attached hereto on the above stated dates.

PUBLISHER’S RECEIPT FOR ADVERTISING COSTS

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

(Name of Newspaper)

By




PROOF OF PUBLICATON OF NOTICE IN THE WILLIAMSPORT

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

STATE OF PENNSYLVANIA

COUNTY OF LYCOMING

SS:

Robert O. Rolley, Jr, Publisher of the Sun-Gazette LLC publishers of the Williamsport Sun-Gazette, successor to the
Williamsport Sun and the Gazette & Bulletin, both daily newspapers of general circulation, published at 252 West Fourth Street,
Williamsport, Pennsylvenia, being duly sworn, deposes and says that the Williamsport sun was established in 1870 and the
Gazette & Bulletin was established in 1801, since which dates said successor, the Williamsport Sun-Gazette, hes been regularly
issued and published in the County of Lycoming aforesaid, and that a copy of the printed notice is attached hereto exactly as the
same was printed and published in the regular editions of said Williamsport Sun-Gazette on the following dates, viz:

QL. Q019

.Fv—;})n;aru
T

Affiant further deposes that he is an officer daily authorized by the Sun-Gazette LLC, publisher of the Williamsport Sun-Gazette,
to verify the foregoing statement under oath and declare that affiant is not interested in the subject matter of the aforesaid notice
of publication, and that all the allegations in the foregoing statement as to time, place and character of publication are true.
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SLAJ-GAZETTE LC
Swom to and subscribed before me

I‘bcagfgy of‘F.ebmo*@ 20 'q
A /N FA

COL*MONWEALTH OF PENNSYLVANIA R .
Nytary Public

NOTARIAL SEAL
BETH A MILLER
Notary Public
CITY OF WILLIAMSPORT, LYCOMING COUNTY
My Commission Expires Apr 18, 2020

STATEMENT OF ADVERTISING COSTS
To the Sun-Gazette LLC, Dr.:
For publishing the notice attached

Hereto op the above state damss&gs. CQ8

Probated same................oovveene $

PUBLISHER'S RECEIPT FOR ADVERTISING COSTS

THE SUN-GAZETTE LLC hereby acknowledges receipt of the aforesaid advertising and publication costs and certifies that the

same have been fully paid

SUN-GAZETTE LLC
BY Robert O. Roliey, Jr.




The Scranton Times  (Under act P.L. 877 No 160. July 9,1976)
Commonwealth of Pennsylvania, County of Lackawanna

JACKSON LAW FIRM
KRISTEN SNYDER, ESQ.
1215 MANOR DRIVE, SUTTE 202 MECHANICSBURG PA 17055

19055

Account # 632866
Order # 82312071
Ad Price: 283.00

NE ENERGY, LLC

Ann Marie Fortese

Being duly swom according to law deposes and says that (s)he is Billing clerk

for The Scranton Times, owner and publisher of The Scranton Times, a newspaper
of general circulation, established in 1870, published in the city of Scranton,
county and state aforesaid, and that the printed notice or publication hereto
attached is exactly as printed in the regular editions of the said newspaper

on the following dates:

02/27/2019

Affiant further deposes and says that neither the affiant nor The Scranton Times

is interested in the subject matter of the aforesaid notice or advertisemnent . ~ﬁ‘m‘mm A 2
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No Term,

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

Commonwealth of Pennsyivania, County of Allegheny, ss __K. Flaherty , being duly swomn, deposes and says that the
Pittsburgh Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County and Commonwealth aforesaid, was
established in 1993 by the merging of the Pittsburgh Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Post-
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazetie was established in 1927 by the merging of the
Pittsburgh Gazette established in 1786 and the Pittsburgh Post, established in 1842, since which date the said Pittsburgh Post-Gazette has
been regularly issued in said County and that a copy of said printed notice or publication is attached hereto exactly as the same was
printed and published in the regular editions and issues of the said Pittsburgh Post-Gazette a

newspaper of general circulation on the following dates, viz:

28 of February, 2019
Affiant further deposes that he/she is an agent for the PG Publishing Company, a corporation and publisher of the Pittsburgh Post-Gazette,

that, as such agent, affiant is duly authorized to verify the foregoing statement under oath, that affiant is not interested in the subject matter
of the afore said notice or publication, and that all allegations in the foregoing statement as to time, place and character of publication are

te.
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Proof of Publication in The Philadelphia Daily News

Under Act. No 587, Approved May 16, 1929

STATE OF PENNSYLVANIA
COUNTY OF PHILADELPHIA

Helene Sweeney being duly sworn, deposes and says

that The Philadelphia Daily News is a newspaper published
daily, except Sunday, at Philadelphia, Pennsylvania, and was
established in said city in 1925, since which date said newspaper
has been regularly issued in said County, and that a copy of

the printed notice of publication is attached hereto exactly as
the same was printed and published in the regular editions and
-issues of the said newspaper on the following dates:

March 1, 2019

Affiant further deposes and says that ‘shc is an employee
of the publisher of said newspaper and has been authorized

o verify the foregoing statement and that she is not interested -

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

Sworn to and subscribed before me this 1st day of
March, 2019.

. Notary Public

Copy of Notice of Publication
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PROOF OF PUBLICATION

In

THE ERIE TIMES-NEWS'

COMBINATION EDITION

Jackson Law Firm, PLLC
1215 Manor Drive Suite 202
Mechanicsburg PA 17055

REFERENCE:
PUC Notice

97884 353088

STATE OF PENNSYLVANIA)

COUNTY OF ERIE ) SS:

Jennifer L. Trott, being duly sworn, deposes and
says that: (1) he/she is a designated agent of the
Times Publishing Company (TPC) to execute Proofs
of Publication on behaif of the TPC; (2) the TPC,
whose principal place of business is at

205 W. 12th Street, Erie, Pennsylvania, owns and
publishes the Erie Times-News, established October
2, 2000, a daily newspaper of general circulation,
and published at Erie, Erie County Pennsylvania;
(3) the subject notice or advertisement, a true

and correct copy of which is attached, was
published in the regular edition(s) of said
newspaper on the date(s) referred to below.
Affiant further deposes that he/she is duly
authorized by the TPC, owner and publisher of the
Ene Times-News, to verify the foregoing statement
under oath, and affiant is not interested in the
subject matter of the aforesaid notice or
advertisement, and that all allegations in the
foregoing statement as to time, place and
character of publication are true.

PUBLISHED ON: 02/28/19
TOTAL COST: $543.00 AD SPACE: O Lines

FILED ON: 02/28/19
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Sworn to and subscribed before me this oIt day of \'&J'DMMA
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B
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COMMONWEALTH OF PENNSYLVANIA
NCTARIAL SEAL
Barbara J. Moore, Notary Public
City of Eri= Ene County
My Commissior. £xpires March 23 2020
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OPERATING AGREEMENT
OF
NE ENERGY, LLC

(A Pennsylvania Limited Liability Company, Member Managed)

THIS OPERATING AGREEMENT (this “Agreement”) is made effective as of this 21
day of January, 2019, by and among IAN J. DELANEY-LAZAR, also known as lan Delaney, an
adult individual and RICHARD A. HALE, also known as Tim Hale, an adult individual
{collectively, the “Members™ and each a “Member”) and NE ENERGY, LLC, a Pennsylvania
limited liability company (the “Company”).

WITNESSETH:

WHEREAS, the Company was formed pursuant to the Pennsylvania Uniform Limited
Liability Company Act of 2016, as amended (the “Act”) on January 21, 2019,

WHEREAS, the Members desire to organize and operate the Company in accordance with
the terms and conditions set forth in this Agreement; and

WHEREAS, the Members desire to set forth their mutual understandings, rights and
obligations in this Agreement.

NOW, THEREFORE, in consideration of thc mutual promises and covenants herein and
intending 1o be legally bound, the parties hereto agree as {ollows:

ARTICLE 1
DEFINITIONS
1.1 Definitions.

For purposes of this Agreement, terms not otherwise defined herein shall have the
meanings set forth below, except as otherwise specified or as the context may otherwise require:

“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant fiscal year, after
giving effect to the following adjustments: (i) credit to such Capital Account any amounts which
such Member is obligated to restore (pursuant to the terms of such Member’s promissory note or
otherwise) or is deemed to be obligated to restore pursuant to Treasury Regulation Sections 1.704-
2(g)(1) and 1.704-2(i)(5); and (ii) debit to such Capital Account the items described in Sections
1.704-1(b)(2)(i1)(d)(4), 1.704-1(b)(2)(i1)(d)}(5) and 1.704-1(b)(2)(ii)(d)(6) of the Regulations. The
forcgoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions
of Section 1,704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith.

“Bankruptcy” shall mean (i) the entry of a decree or order for relief by a court having
jurisdiction in respect of a Person in an involuntary proceeding under any applicable bankruptcy,



insolvency or other similar law now or hereafter in effect, or the appointment of a receiver,
liquidator, assignee, custodian, trustee, sequestrator (or similar official) of a Person or for any
substantial part of such Person’s property or the entry of an order for the winding up or liquidation
of its affairs, which decree or order remains unstayed and in effect for a period of ninety (90)
consecutive days; (ii) the commencement by a Person of a voluntary proceeding under any
applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or consent to the
entry of an order for relief in an involuntary casc under any such law, or consent to the appointment
or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar
official) of a Person or for any substantial part of its property, or any general assignment by a
Person for the benefit of creditors; or (ii) the attachment by a creditor of a Person’s interest in the
Company, which attachment is not discharged or vacated within ninety (90) days from the date it
becomes effective.

“Capital Account(s)” shall mean the individual account(s) maintained by the Company
with respect to each Member as provided in Section 3.2 of this Agrecment.

“Capital Contribution(s)” shall mean the amount of cash or the agreed value of the
property or services (as determined by the Members) contributed by each Member to the Company
as provided in Article 3 of this Agreement.

“Cash Flow” shall mean, for the fiscal year in which such determination is being made,
the Company’s net income after agreed upon compensation and/or “draws” by the Members, taxes
from operations, plus depreciation and amortization expense for such fiscal year (as computed for
income tax purposes), less principal payments on scheduled indebtedness of the Company during
the one-year period ending on the date upon which such determination is being made.

“Code” shall mean the Internal Revenue Code of 1986, as amended. All references to the
Code or any regulations adopted thercunder, including Treasury Regulations or Temporary
Treasury Regulations, are references to the Code or such regulations as they are in effect on the
date hereof.

“Company Minimum Gain” shall have the same meaning as partnership minimum gain
set forth in Treasury Regulation Sections 1.704-2(b)(2) and 1.704-2(d).

“Depreciation™ shall mean, for each fiscal year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable with respect to an asset for
such year or other period, except that if the Gross Asset Value of an asset differs from its adjusted
basis for Federal income tax purposes at the beginning of such year or other period, Depreciation
shall be an amount which bears the same ratio to such beginning Gross Asset Value as the Federal
income tax deprcciation, amortization, or other cost recovery deduction for such year or other
period bears to such beginning adjusted tax basis; provided, however, that if the Federal income
tax depreciation, amortization, or other cost recovery deduction for such year is zero, Depreciation
shall be determined with reference to such beginning Gross Asset Value using any reasonabie
method selected by the Mcmbers.

“Gross Asset Value” with respect to any asset shall mean the asset’s adjusted basts for
Federal income tax purposes, except as follows:



(a) The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the Members;

(b)  The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Members, as of the following
times: (i) the acquisition of an additional interest in the Company by any new or existing
Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution
by the Company to a Member of more than a de minimis amount of the Company’s
property other than money as consideration for an interest in the Company; and (iii) the
liquidation of the Company for Federal income tax purposes within the meaning of
Treasury Regulation Section 1.704-1(b)(2)(ii)(g). Notwithstanding anything to the
contrary herein, the adjustments pursuant to clauses (i) and (ii) above shall be made only
if the Members reasonably determine that such adjustments are necessary or appropriate to
reflect the relative economic interests of the Members in the Company;

(¢)  The Gross Asset Value of any of the Company’s assets distributed to any
Member shall be the gross fair market value of such asset on the date of distribution;

(d) The Gross Asset Values of the Company’s assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are
taken into account in dctermining Capital Accounts pursuant to Treasury Regulation
Section 1.704-1(b)(2)(iv)(m) and Section 4.3(g)) hereof; provided, however, that Gross
Asset Values shall not be adjusted pursuant to this subparagraph (d) to the extent the
Members determine that an adjustment pursuant to subparagraph (b) hereof is necessary or
appropriate in connection with a transaction that would otherwise result in an adjustment
pursuant to this subparagraph (d); and

(e) If the Gross Asset Value of an asset has been determined pursuant to
subparagraphs (a), (b) or (d) hereof, such Gross Asset Value shall thereafter be adjusted by
the Depreciation taken into account with respect to such asset for purposes of computing
Profits and Losses.

“*Member Nonrecourse Debt” shall have the same meaning as partner nonrecourse debt
set forth in Sections 1.704-2(b)(4) and 1.704-2(i) of the Treasury Regulations.

“Member Nonrecourse Debt Minimum Gain” shall have the same meaning as partner
nonrecourse debt minimum gain set forth in Treasury Regulation Section 1.704-2(i) and shall be
determined in accordance with the principles of such Section of the Treasury Reguiations.

“Member Nonrecourse Deductions” shalf have the same meaning as partner nonrecourse
deductions set forth in Sections 1.704-2(i)(1) and 1.704-(2)(i)(2) of the Treasury Regulations.

“Nonrecourse Deductions” shall mean deductions having the meaning sct forth in
Sections 1.704-2(b)(1) and 1.704-2(c) of the Treasury Regulations.

“Percentage Interest” shall mean a Member’s percentage ownership interest set forth on
Schedule A attached hereto and as amended from time to time.



“Person” shall mean any individual, partnership, corporation, trust or other entity.
“Property” shall mean the real estate and improvements owned by the Company.

“Profits and Losses” shall mean, for each fiscal year or other period, an amount equal to
the Company’s taxable income or loss for such year or period, determined in accordance with Code
Section 703(a) (for these purposes, all items of income, gain, loss or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), with
the following adjustments:

Any income of the Company that is exempt from Federal income tax and not otherwise
taken into account in computing Profits or Losses pursuant 1o the foregoing shall be added to such
taxable income or loss;

Any expenditures of the Company described in Code Section 705(a)(2)(B) or that are
treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulation Section 1.704-
1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits or Losses pursuant to the
foregoing shall be subtracted from such taxable income or loss;

In the event the Gross Asset Value of any of the Company’s assets is adjusted pursuant to
subparagraph (b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall
be taken into account as gain or loss from the disposition of such asset for purposes of computing
Profits or Losses;

Gain or loss resulting from any disposition of the Company’s property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by reference
to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis
of such property differs from its Gross Asset Value;

In lieu of depreciation amortization, and other cost recovery deductions taken into account
in computing such taxable income or ioss, there shall be taken into account Depreciation for such
fiscal year or other period computed in accordance with the definition of Depreciation used herein;

To the extent an adjustment to the adjusted tax basis of any of the Company’s assets
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Treasury
Regulations Section 1.704-1(b)(2)(iv)(m}(4) to be taken into account in determining Capital
Accounts as a result of a distribution other than in liquidation of a Member's interest, the amount
of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset
and shall be taken into account for purposes of computing Profits or Losses; and

Notwithstanding the above, any items which are specially allocated pursuant to
Sections 4.3 or 4.4 hereof shall not be taken into account in computing Profits and Losses.



ARTICLE 2
FORMATION AND PURPOSE
2.1 Formation.

The Members formed the Company pursuant to the Act on January 21, 2019. The
provisions of the Act shall apply and govern the formation and operation of the Company except
to the extent otherwise expressly provided in this Agreement.

2.2 Name.

The name of the Company shall be NE Energy, LLC. The Company may do business
under such other names as may be chosen from time to time by the Members.

2.3 Registered Office.

The registered office of the Company in the Commonwealth of Pennsylvania is 280 St.
Johns Drive, Camp Hill, Pennsyivania 17011, or such other offices as the Members shall
determine.

2.4 Purposes.

(a) The purposes of the Company shall be to engage in any other lawful purpose
under the Act as the Members may determine and to make, enter into and perform any
contracts and other undertakings, and to engage in any activities and transactions as may
be ancillary to or necessary or advisable to carry out the foregoing purposes.

(b)  To accomplish the foregoing purposes, the Company has, but is not limited
to, the following authority:

N to borrow or raise money by the issuance, acceptance, endorsement
or execution of notes, drafts, bills of exchange, warrants, bonds, debentures,
instruments or evidences of indebtedness, securing the indebtedness by mortgage,
pledge, transfer or assignment in trust of all or any part of the Company’s property,
and by selling, pledging or disposing of obligations of the Company;

(i)  to purchase, lease, acquire, sell or dispose of supplies, equipment,
buildings and other property;

(iti)  to operate one or more offices, lease or acquire office space, engage
personnel and do all things necessary to operate such an office;

(iv) 1o camry insurance as the Members may deem necessary and
appropriate; and

V) to make, enter into, deliver and perform all contracts, agreements or
undertakings, pay all costs and expenses and perform all acts deemed appropriate
by the Members to carry out the Company’s purposes.



2.5 Execution and Filing of the Certificate.

The Members have filed a Certificate of Organization for the Company, as amended from
time to time (the “Certificate”) with the Commonwealth of Pennsylvania. Whenever it is necessary
or appropriate to amend or restate the Certificate, the Members may timely file an amended
Certificate and the Members shall do and continue to do all other things as may be required or
advisable to maintain the Company as a limited lability company existing pursuant to
Pennsylvania law and as provided herein.

2.6 Governing Act.

The Company under this Agreement shall be organized pursuant to the Act, as it may be
amended from time to time.

2.7 Authorized Units.

The Company is authorized to issue one thousand (1,000) Units (as defined herein).

2.8 Title to Property.

All real and personal property owned by the Company shall be owned by the Company as
an entity and no Member shall have any ownership interest in such property in the Member’s
individual name or right, and each Member’s Units shall be personal property for all purposes.
The Company shall hold all of its real and personal property in the name of the Company and not
in the name of any Member.

2.9 Other Qualifications.

The Company shall exist under the laws of the Commonwealth of Pennsylvania and, to the
extent that the business of the Company is conducted in any jurisdiction other than Pennsyivania,
under the laws of such other jurisdiction to the extent necessary or desirable to do business in such
jurisdiction, as determined by the Members.

ARTICLE 3
CAPITAL CONTRIBUTIONS

3.1 Capital Contributions of Members.

Each Member has contributed cash, tangible or intangible property, services rendered, or a
promissory note or other obligation to contribute cash or property or 10 perform services to the
Company in accordance with the Member’s Percentage Interest as shown on Schedule A attached
hereto.

3.2 Capital Accounts.

For tax purposes, a separate Capital Account shall be established and maintained for each
Member in accordance with Code Section 704 and Treasury Regulation Section 1.704-1(b) and
the following provisions:



(a) Generally, the Capital Account of a Member shall consist of the Member’s
initial Capital Contribution increased by: (i) any additional Capital Contributions in cash;
(ii) the fair market value of any Capital Contribution of property in kind (net of liabilities
securing such coniributed property that the Company is considered 10 assume or take
subject to, under Section 752 of the Code); and (iii) such Member’s share of Company
Profits (or items thereof allocated pursuant to Article 4), inciuding income and gain exempt
from tax, and decreased by (iv) distributions in cash to such Member; (v) the fair market
value of property distributed in kind to such Member (net of liabilities securing such
distributed property that such Member is considered to assume or take subject to, under
Section 752 of the Code); (vi) such Member's share of Company Losses allocated pursuant
to Article 4; and (vii) such Member’s share of expenditures of the Company described or
treated as described in Section 705(a)(2)(B) of the Code.

(b)  If any interest in the Company, or a portion thereof, is transferred in
accordance with this Agreement, the transferee shall succeed to the Capital Account of the
transferor to the extent it relates to the transferred interest.

(©) The foregoing provisions and other provisions of this Agreement relating to
the maintenance of Capital Accounts are intended to comply with Treasury Regulation
Section 1.704-1(b) and shall be interpreted and applied in 2 manner consistent with such
Treasury Regulations.

33 Additional Capital Contributions.

No Member shall be required to make any additional capital contribution to thc Company
or to restore any deficit in such Member’s Capital Account. Such deficit, if any, shall not be
considered a debt owed to the Company or to any other person for any purpose.

34 No Return of or Interest on Capital; No Partition.

Except as specifically provided in this Agreement, no Member may withdraw any amount
from his Capital Account or be paid interest on his Capital Contributions or his Capital Account.
No Member shall have any personal liability for the repayment of any Capital Contributions of
any other Member. Each Member waives any right to partition the Company’s property. The
foregoing shall not constitute a waiver of any Member’s rights upon dissolution of the Company.

3.5 Membership Units.

For purposes of this Agreement, “Unit” means a Membership Interest in the Company
expressed in terms of measurement as a Unit. Any Unit issued by the Company shall have the
relative rights, duties and obligations as may be set forth in this Agreement. Each Unit shall have
one vote per Unit. Subject to approval by the Members collectively owning a majority of the
Units, additional Units may be issued at any time with such relative rights, duties and obligations
as may be determined by the Members. Units, unless otherwise provided, shall mean all
outstanding Units of the Company, irrespective of whether any particular Unit is entitled to voting
rights. The number of Units held by each Member shall be reflected on Schedule A as the same
may be amended from time to time.



ARTICLE 4

DISTRIBUTIONS TO MEMBERS AND ALLOCATIONS
OF PROFITS AND LOSSES

4.1 Profits and Losses.

After giving effect to Distributions of Cash Flow pursuant to Section 4.2 and the special
allocations set forth in Sections 4.3 and 4.4 hereof, Profits and Losses for any fiscal year shall be
allocated in accordance with the Members® respective Percentage Interests.

Notwithstanding the above paragraph and after application of Treasury Regulation Section
1.704-1(b)(2)(ii)(d), no such Losses shall be allocated to a Member which would cause such
Member to have an Adjusted Capital Account Deficit at the end of any fiscal year if, at the time,
any other Member has a positive Capital Account balance. Any Losses not allocated to a Member
due to the foregoing limitation shall be specially allocated to the Members with positive Capital
Account balances in proportion to such Capital Account balances until all such Capital Account
balances have been reduced to zero and any remainder shall be allocated to Members in accordance
with their respective Percentage Interests.

4.2 Distributions.

Distributions of Cash Flow shall be made in accordance with the Members’ respective
Percentage Interests.

4.3 Special Allocations.

The following special allocations shall be made in the following order:

(a) Minimum Gain Chargeback. Notwithstanding any other provision of this
Article 4, if there is a net decrease in Company Minimum Gain during any taxable year of
the Company, each Member shall be specially allocated items of Company income and
gain for such year (and, if necessary, subsequent years) in accordance with Treasury
Regulation Section 1.704-2(f). Allocations pursuant to the previous sentence shall be made
in proportion to the respective amounts required to be allocated to each of such Members
pursuant thereto. The items to be so allocated shall be determined in accordance with
Section 1.704-2(f) of the Treasury Regulations. This Section 4.3(a) is intended to comply
with the minimum gain chargeback requirement in such Section of the Treasury
Regulations and shall be interpreted consistently therewith.

(b) Member Minimum Gain Chargeback. Notwithstanding any other
provision of this Article 4, except Section 4.3(a), if there is a net decrease in Member
Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt during any
fiscal year of the Company, each Member who has a share of the Member Nonrecourse
Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in
accordance with Treasury Regulation Section 1.704-2(i)(5), shall be specially allocated
items of Company income and gain for such year (and, if necessary, subsequent years) in
accordance with Treasury Regulation Section 1.704-2(i}4). Allocations pursuant to the
previous sentence shall be made in proportion to the respective amounts required to be



allocated to cach of such Members pursuant thereto. The items to be so allocated shall be
determined in accordance with Section 1.704-2(i)(4) of the Treasury Regulations. This
Section 4.3(b) is intended to comply with the minimum gain chargeback requirement in
such Section of the Regulations and shall be interpreted consistently therewith.

©) Qualified Income Offset. In the cvent any Member who is not obligated
(or treated as obligated) to restore a deficit balance in its Capital Account unexpectedly
receives any adjustments, allocations, or distributions described in Regulation Section
1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(i))(d)5) or 1.704-1(b)}2)(ii}d)6), items of
Company income and gain shall be specially allocated to each such Member in an amount
and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted
Capital Account Deficit of such Member as quickly as possible, provided that an allocation
pursuant to this Section 4.3(c) shall be made if and only to the extent that such Member
would have an Adjusted Capital Account Deficit after all other allocations provided for in
this Article 4 have been tentatively made as if this Section 4.3(c} were not in the
Agreement.

(d)  Gross Income Allocation. In the event any Member has a deficit Capital
Account at the end of any Company fiscal year that is in excess of the sum of (i) the amount
such Member is obligated to restore, and (ii) the amount such Member is deemed to be
obligated to restore pursuant to Sections 1.704-2(g)(1) and 1.704-2(i)}(5) of the Treasury
Regulations, each such Member shall be specially allocated items of Company income and
gain in the amount of such excess as quickly as possible, provided that an allocation
pursuant to this Section 4.3(d) shall be made if and only to the extent that such Member
would have a deficit Capital Account balance in excess of such sum after all other
allocations provided for in this Article 4 have been tentatively made as if Section 4.3(c)
hereof and this Section 4.3(d) were not in the Agrcement.

(e) Nonrecourse Deductions. Nonrecourse Deductions for any taxable year
or other period shall be allocated among the Members in proportion to their respective
Percentage Interests.

) Member Nonrecourse Deductions. Any Member Nonrecourse
Deductions for any fiscal year or other period shall be specially allocated to the Member
who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which
such Member Nonrecourse Deductions are attributable in accordance with Treasury
Regulation Section 1.704-2(i).

(g Section 754 Adjustment. To the exient an adjustment to the adjusted tax
basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is
required, pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into
account in determining Capital Accounts, the amount of such adjustment to the Capital
Accounts shall be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be specially
allocated to the Members in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted pursuant to such Section of the Treasury Regulations.



4.4 Curative Allocations.

The allocations set forth in Section 4.1 hereof and in Section 4.3 hereof (the “Regulatory
Allocations™) are intended to comply with certain requirements of Treasury Regulation Section
1.704-1(b). It is the intent of the Members that, to the extent possible, all Regulatory Allocations
shall be offset either with other Regulatory Allocations or with special allocations of other items
of Company income, gain, loss or deduction pursuant to this Secction 4.4.  Therefore,
notwithstanding any other provision of this Article 4 (other than the Regulatory Allocations), the
Members shall make such offsetting special allocations of Company income, gain, loss and
deduction in whatever manner they determine appropriate so that, after such offsetting allocations
arc made, cach Member’s Capital Account balance is, to the extent possible, equal 1o the Capital
Account balance such Member would have had if the Regulatory Allocations were not part of the
Agrcement and all Company items were allocated pursuant 10 Section 4.1 hereof. In exercising
their discretion under this Section 4.4, the Members shall take into account future Regulatory
Allocations under Sections 4.3(a) and 4.3(b) that, although not yet made, are likely to offset other
Regulatory Allocations previously made under Sections 4.3(e) and 4.3(g).

4.5 Tax Allocations: Code Section 704(c).

In accordance with Code Section 704(c) and the Regulations thereunder, income, gain, loss
and deduction with respect to any property contributed to the capital of the Company shall, solely
for tax purposes, be allocated among the Members so as to take account of any variation between
the adjusted basis of such property to the Company for federal income tax purposes and its initial
fair market value. Allocations pursuant to this Section 4.5 are solely for purposes of Federal, state
and local taxes and shall not affect, or in any way be taken into account in computing, any
Member’s Capital Account or share of Profits, Losses, other items or distributions pursuant to any
provision of this Agreement.

4.6 Miscellaneons.

(a) For purposes of determining the Profits, Losses or any other items allocable
to any period, Profits, Losses and any such other items shall be determined on a daily,
monthly or other basts, as determined by the Members, using any permissible method under
Code Section 706 and the Regulations promulgated thereunder.

(b)  Except as otherwisc provided in this Agrecment, all items of Company
income, gain, loss, deduction, and any other allocations not otherwise provided for shall be
divided among the Members in the same proportions as they share Profits or Losses, as the
case may be, for the year.

(c) The Members are aware of the income tax consequences of the allocations
made by this Article 4 and hereby agree to be bound by the provisions of this Article 4 in
reporting their shares of Company income or loss for income tax purposes.

(d)  Solely for the purpose of determining each Member’s share of excess
nonrccourse liabilities pursuant to Treasury Regulation Section 1.752-3(a)(3), and solely
for such purpose, each Member’s interest in Company Profits is hereby specified to be such
Member’s Percentage Interest.



4.7 Establishment of Reserve.

The Members shall have the obligation to establish reasonable reserves based on generally
accepted accounting principles for maintenance, improvements, acquisitions, capital expenditures
and other contingencies, such reserves to be funded with such portion of the operating revenues of
the Company for any fiscal year as the Members may deem necessary or appropriate for that

purpose.
4.8 Amounts Withheld.

All amounts withheld pursuant to the Code or any provision of any state or local tax law
with respect to any payment, distribution or allocation to the Company or the Members shall be
treated as amounts distributed to the Members pursuant to this Section 4.8 for all purposes under
this Agreement. The Members agree to withhold from distributions, or with respect to allocations,
to the Members and to pay over to any federal, state or local government any amounts required to
be so withheld pursuant to the Code or any provision of any other federal, state or local Jaw and
shall allocate any such amounts to the Members with respect to which such amount was withheld.

ARTICLE 5

MANAGEMENT

5.1  Rights and Duties of Members.

Ian J. Delaney-Lazar shall be the Managing Member. The Members may, from time to
time, designate certain individuals as officers and authorize them to act on behalf of the Company,
in accordance with the instructions of the Members.

5.2 Exculpation. .

No Member as such or any officer, employee or agent of any Member or the Company
shall be liable to the Company or any Member for losses or liabilities arising from the conduct of
the affairs of the Company or from the conduct of any employee or agent of the Company.

5.3 Indemnification of the Members.

The Company shall indemnify and hold harmless the Members and each person who shall
serve at any time as a representative of a Member or an officer of the Company against all damages,
losses, fines, costs and expenses (including attorneys’ fees and disbursements) resulting from or
relating in any way to any claim or demand made or threatcned, or any action, proceeding or
investigation commenced or threatened, omitted to have been taken {or alleged to have been taken
or omitted to have been taken) by such person in connection with the organization, business or
other affairs of the Company (including any amounts paid or property transferred, and all costs
and expenses, including attorneys’ fees and disbursements, incurred in connection with any
settiement of any such claim, action, proceeding, or investigation), except that such
indemnification shall be made only if such action or omission of such person satisfies the
requirements of Scction 8848 of the Act, with respect to the matter or matters as to which
indemnity is sought.
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For the purposes of Section 5.3 hereof, the determination that the action or omission of any
person satisfies Section 8848 of the Act shall be made by a court of competent jurisdiction or other
body before which the relevant action, proceeding or investigation is pending. In the absence of a
determination by such court or other body, such determination may be made by legal counsel to
the Company in a written legal opinion to the Company.

5.4  Holding of Property.

Property owned by the Company shall be held in the name of the Company.
5.5 Loans.

Any Person may, with the consent of the Members, lend or advance money to the
Company. If any Member shall make any loan or loans to the Company or advance money on its
behalf, the amount of any such loan or advance shall not be treated as a Capital Contribution but
shall be a debt due from the Company. The amount of any such loan or advance by a lending
Member shall be repayable out of the Company’s cash and shall bear interest at such rate as the
lending Member and other Members shall agree but not in excess of the maximum rate permitted
by law. None of the Members shall be obligated to make any loan or advance to the Company.

5.6 Insurance Matters.

The Members, in their discretion, may cause the Company to procure and maintain general
liability insurance and any other insurance applicable 1o the business and risks incidental thereto,
including, but not limited to life insurance policies for the Members.

ARTICLE 6

RIGHTS AND OBLIGATIONS OF MEMBERS; MEETINGS

6.1 Initial and Subsequent Members.

The Members of the Company are the persons listed on Schedule A. A person who is not
already a Member and who acquires a previously outstanding Membership Interest may be
admitted as a Member upon the unanimous agreement of all Members, from time 10 time and on
such terms as are set forth in this Agreement. Persons who are subsequentiy admitted as Members
or who acquire any or all of an existing Member’s Membership Interest shall execute this
Agreement either by counterpart or amendment. When any person is admitted as a Member or
ceases 10 be a Member, the Members shall prepare a revised version of Schedule A and distribute
it to all the Members. For purposes of this Agreement “Membership Interest” shall mean the
interest of the Members in the Company, including, without limitation, interests in Profits and
Losses, rights to distributions (liquidating or otherwise), aliocations, information, and to consent
to or approve actions by the Company, all in accordance with the provisions of this Agreement

and the Act.
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6.2  Liability of Members.

Except as specifically provided herein, no Member shall have any personal liability with
respect to the liabilities or obligations of the Company unless such Member expressly and
voluntarily assumes in writing any obligations of the Company; and

No Member shall be personally liable or obligated, except as otherwise required by the
Act, either (1) to pay to the Company, any other Member or any creditor of the Company any
deficiency in his Capital Account or (2) to return 1o the Company or to pay any creditor or any
other Member the amount of any return of its Capital Contribution 10 it or other distribution made
to it.

6.3 Voting Rights.

The Members shall each have the number of votes corresponding to their respective Units
on any Company matter. Any action to be taken by the Members may be taken at a meeting held
in accordance with Section 6.4 hereof or by consent in writing in accordance with this Section 6.3
and Section 6.4. Each Member who is entitled to vote or consent may vote or consent by a signed
writing or a signed written consent directing the manner in which it desires that its vote be cast,
except that any Member who fails to respond to any notice of meeting within ten (10) days after
hand delivery or the mailing thereof by certified or registered mail shall be deemed not to have
consented to or approved any action proposed.

6.4 Company Meetings.

Meetings of the Company may be called by a Member upon no less than five (5) days but
no more than twenty (20) days notice in writing to the other Members.

Members may participate in meetings by means of conference telephone calls in which all
Members participating in the meeting can hear each other. Any vote may be cast in person, by
telephone or by proxy.

At any Company mecting, the presence in person or by telephone or proxy of Members
representing over fifty percent (50%) of the Units outstanding in the Company shall constitute a
quorum. Except as otherwise provided herein, the business of the Company presented at any
meeting shall be decided by the vote of over fifty percent (50%) of the Units outstanding in the
Company in favor of the action proposed. Alternatively, actions of the Company may be taken
without a meeting by written consent of the Members representing over fifty percent (50%) of the
Units outstanding in the Company.

6.5 Member Action.

Unless otherwise provided herein, any provision herein which requires the action, consent,
approval or similar requirement of the Members shall mean the approval of over fifty percent
{50%) of the Units entitled to vote on such matter.

13



6.6 Dissenting Members.

The Members expressly waive any rights to relief as a dissenting Member, if any, under
the Act.

ARTICLE 7
ACCOUNTING
7.1 Books and Records.

The Members shall keep, or cause to be kept, true, exact and complete books of account of
the Company’s affairs, in which shall be entered fully and accurately each transaction of the
Company and of each entity which it controls. The books of account shall be kept by 8 Member
designated by the Members (the “Accounting Member™). Such books of account, together with
all correspondence, papers and other documents, shall be kept at the principal office of the
Company and shall be, at all reasonable times, open to the examination of any of the Members or
their duly authorized representatives. Except as otherwise provided herein, all financial books and
records of the Company and of each entity which it controls shall be kept, and all financial
statements furnished to the Members hereunder shall be prepared, in accordance with generally
accepted accounting principles consistently applied as modified by tax basis accounting or such
other basts as the Members may determine.

72  Fiscal Year.

The fiscal year and the taxable year of the Company shall end as of December 3! of each
year.

7.3 Tax and Financial Reports.

The Accounting Member shall prepare or cause to be prepared all federal, state and local
tax returns of the Company for each year for which such returns are required to be filed. The “tax
matters partner” designated in Section 7.4 shall promptly notify all other Members of any
Company audits by the U.S. Internal Revenue Service or any state or local taxing authority.

7.4 Tax Matters Partners.

To the extent necessary under the Code, lan J. Delaney-Lazar shall be designated as the
“tax matters partner” in accordance with Section 6231(a)(7) of the Code and, in connection
therewith and in addition to all other powers given thercunder, shall have all other powers needed
to perform fully hereunder, including, without limitation, the power to retain all mutually agreeable
attorneys and accountants. The tax matiers partner shall give notice to each other Member of a
Company audit.

7.5 Federal Income Tax Elections.

In the event of a distribution of property to a Member or the transfer of an interest in the
Company by sale, exchange, gift or upon the death of a Member, the Member may cause the
Company to file an election under Section 754 of the Code in accordance with the Treasury
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Regulations promulgated thereunder to adjust the basis of Company property in the manner
provided in Sections 734 and 743 of the Code.

ARTICLE §
TERM AND DISSOLUTION
8.1 Term.

The term of the Company shall commence as of the date of this Agreement and shalt
continue until termination pursuant to the provisions hereof.

8.2  Events Causing Termination. ,

Except as otherwise provided herein, the Company shall be dissolved and shall terminate,
and its affairs shall be wound up, upon the occurrence of any of the following:

(a) the Bankruptcy of the Company;
(b) the unanimous written consent of the Members; or

(c)  the saie or other disposition of all or substantially all of the assets of the
Company.

Unless otherwise agreed by the affirmative vote of the Members representing two thirds
(2/3) of the Units outstanding in the Company, the business of the Company shall continue in the
event of the death, retirement, insanity, resignation, withdrawal, expulsion, Bankruptcy,
dissolution of a Member, or occurrence of any other event which terminates the continued
membership of a Member in the Company under the Act.

8.3 Actions of Members.

No action of or event affecting a Member shall dissolve or terminate the Company unless
specifically provided in Section 8.2 of this Agreement.

84 Distribution in Case of Termination.

Upon the termination of the Company, the Members, or such liquidating agent as such
Members may appoint, shall proceed to wind up the affairs of the Company, unless within ninety
(90) days after such event all of the remaining Members agree in writing to continue the Company,
in the following order of priority:

(a) To the payment of the debts and liabilities of the Company and the expenses of
liquidation in the order of priority as provided by the Act, and to the establishment of any
reserves which the Members or liquidating agent shall deem reasonably necessary for any
contingent or unforeseen liabilities or obligations of the Company. Said reserves may be
paid over by the Members or liquidating agent to a bank or an attorney-at-law to be held in
escrow for the purpose of paying any such contingent or unforeseen liabilities or
obligations, and at the expiration of such period as the Members or liquidating agent shall
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deem advisable, such reserves shall be distributed to the Members or their assigns in the
order of priority provided in this Section 8.4;

(b) To the Members in proportion to the credit balance in each of their Capital
Accounts, after giving effect to all contributions, distributions and allocations for all
periods.

Liquidation shall be conducted in accordance with the timing requirements of Section
1.704-1(b)(2) of the Trcasury Regulations. No Member shall be liable to restore, or pay to the
Company, any deficit in such Member’s Capital Account. The Company shall terminate when all
property owned by the Company shall have been disposed of and the net proceeds, after
satisfaction of liabilities to creditors, shall have been distributed among the Members as aforesaid.
The establishment of any reserves in accordance with the provisions of Section 8.4 shall not have
the effect of extending the term of the Company.

8.5 Rights of Members on Liquidation.

Except as otherwise provided in this Agreement, (i) ecach Member shall look solely to the
assets of the Company for the return of its Capital Contributions and shall have no right or power
to demand or receive property other than cash from the Company and (ii) no Member shall have
priority over any other Member as to the return of its Capital Contributions, distributions or
allocations.

ARTICLE 9
COMPANY INTERESTS AND TRANSFERS

9.1 Transfer of Interests in General.

Except for estate planning purposes, the Members shall not sell, assign, transfer, give,
donate, pledge or otherwise dispose of any of their Membership Interests, or any right or interest
in any Membership Inierests hereafter acquired by them, whether voluntarily, by operation of law,
by order of court, or otherwise, to any Person, without the writien consent of the other Members.
Each of the Members hereby acknowledges the reasonableness of the restrictions on the transfer
of the interests in the Company imposed by this Agreement in view of the Company’s purposes
and the relationship of the Members. Accordingly, the restrictions on transfer contained herein
shall be specifically enforceable.

92 Violative Transfers Void.

Any purported transfer of Membership Interests by any Member not in accordance with
the provisions of this Agreement shall be null and void, and shall not operate to transfer any interest
or title to the purported transferee. The Company shall not cause or permit the transfer of any
certificates representing any Membership Interests owned by any Member to be made on its books,
except in accordance with the terms of this Agreement.

9.3 Right of First Refusal.

(a)  If a Member receives a bona fide offer for the purchase of all or any part of
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his Units and wishes to accept the offer, the Member must first offer the Units for sale by notice
to the other Members, on a pro rata basis, on the same terms and conditions as the bona fide offer
and at a price per Unit which is the same as the bona fide offer per Unit price. Such offer will
remain open for a period of thirty (30) days following the giving of the notice. The Member
offering his Units for sale may not vote, as a Member or director, on the issue of the purchase of
such units by the Company or the remaining Members.

(b)  Each offeree may only accept such offer by giving notice to the Member
offering his Units for sale within the time provided stating the number of Units that such offeree
desires to purchase, subject to the other provisions of this Section 9.3.

(¢)  Any Units offered for sale pursuant to this Section 9.3 that are not purchased
pursuant to such offers within the time allowed may be sold or otherwise disposed of to the bona
fide offeror for the price and upon the terms and conditions set forth in the bona fide offer for a
period of sixty (60) days commencing upon the termination of the offer period.

9.4  Transactions with Members.

Notwithstanding anything to the contrary herein, the Company may enter into leases and
other agreements with one or more of the Members or entities owned or controlied by one or
more of the Members; provided, that (i) all of the terms and conditions of such an agreement
shall be disclosed to the disinterested Members, and (ii) such a transaction shall require the
unanimous consent of the disinterested Members.

9.5 Non-Collusion.

Notwithstanding anything to the contrary herein, no Member of the Company shall
agree, consult, determine, conspire or collude with any entity to fix or set the terms of an
agreement between such entity and the Company unless (i) all of the terms and conditions of
such agreement have been previously disclosed to all Members, and (i) such transaction shall
have been approved by all of the Members. Further, no Member of the Company shall attempt to
induce any entity to refrain from entering into any agreement with the Company without the
prior unanimous consent of all Members.

ARTICLE 10

GENERAL PROVISIONS

10.1 Binding Effect and Benefit of This Agreement.

This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and permitted assigns, as the case may be.

10.2 Agreement.

The titles of the Articles and Sections herein have been inserted as a matter of convenience
of reference only and shall not control or affect the meaning or construction of any of the terms or
provisions hereof. At the expense of the Company, the Members shall promptly have prepared,
executed and filed or recorded all legally required fictitious name or other applications,
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registrations, publications, certificates and affidavits for filing with the proper governmental
authorities and have arranged for the proper advertisement, publication and filing of record thereof.

10.3 Notices.

Except as otherwise cxpressly provided herein, all notices which are required or
contemplated by this Agreement shall be in writing. Delivery of such notices shall be deemed to
be made when the same are either personally served upon the person entitled thereto or sent by
telecopy (fax) to such person (with receipt acknowledged by the person receiving such telecopy)
or three (3) days afier being deposited in the mail, by certified or registered mail, with postage
prepaid, addressed to such person at its mailing address as shown on the Company’s records as
changed by notice to parties hereto in accordance herewith.

10.4 Integration; Termination.

This Agreement represents the entire understanding of the parties with respect to the
subject matter hereof. No termination, revocation or waiver of this Agreement shall be binding
uniess in writing and signed by all Members.

105 Interpretation.

This Agreement shall be interpreted and construed in accordance with the laws of the
Commonwealth of Pennsylvania without regard to its conflicts of laws provisions, but shall not be
construed against the drafter of this Agreement. As used in this Agreement, the neuter, masculine
and/or feminine gender shall include the neuter, masculine or feminine gender as required by the
context of the sentence and the plural shall include the singular wherever appropriate.

10.6 Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Pennsylvania without regard to its conflicts of laws principles.

10.7 Jurisdiction; Venue.

Any claim, dispute or controversy arising out of or in connection with this Agreement, or
any breach thereof, shall be heard exclusively in the courts, state and federal, located in Dauphin
County, Pennsylvania, and each of the parties to this Agreement expressly consents to the
jurisdiction and venue of such courts.

10.8 Eguitable Relief.

The parties acknowledge that the Units and Membership Interests are unique, and that any
violation of this Agreement cannot be compensated for in damages alone. Therefore, in addition
to all of the other remedies which may be available under applicable law, any party hereto shall
have the right 1o enforce specifically the terms of this Agreement by obtaining injunctive relief
against any violation or nonperformance hereof.



10.9 Company’s Right to Offset.

Notwithstanding any provision of this Agreement to the contrary, in the event that the
Company is the purchaser of Units from a Member and the selling Member is indebted to the
Company by reason of a loan, note or advance made by the Company to the selling Member, the
Company shall satisfy this indebtedness by direct reduction of the purchase price otherwise
payable to the selling Member or his personal representative. Such reduction shall be taken from
the first payment and all succeeding payments in the order which they otherwise would be due and
payable, to the extent needed to pay such indcbtedness.

10.10 Counterparts.

The parties hereto may execute this Agreement in any number of counterparts, each of
which, when executed and delivered, shall be an original; but all such counterparts shall constitute
one and the same instrument.

10.11 Severability of Provisions.

Each provision of this Agreement shall be considered severable. [f for any reason any
provision or provisions hereof are determined to be illegal or invalid, such illegality or invalidity
shall not impair the operation of or affect those portions of this Agreement that are valid and this
Agreement shall be construed in all respects as if such invalid or illegal provision was omitted.

10.12 Amendments.

This Agreement may be amended by the approval of those Members collectively owning
in excess of fifty percent (50%) of the Units and any such amendment approved in accordance
with the foregoing shall be provided to all of the Members in written form; provided, however,
this Agreement may not be amended without the unanimous written consent of each Member
adversely affected thereby if such amendment would modify the limited liability of a Member.
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IN WITNESS WHEREOF, the parties have caused this Operating Agreement to be
executed as of the day and year first above written

MEMBERS:

o/
laV’. ney-L,

Richard A. Hale

COMPANY:

NE ENERGY, LLC

By:

f L P

Ian J. Dc ﬁar Man mg Member

SETNESEL
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SCHEDULE A

OWNERSHIP
Members Units Percentage Interest
lan J. Delaney-Lazar 500 50%
Richard A. Hale 500 50%



)
PEOPLES

Carol Scanlon
Manager, Rates & Regulation

Peoples Service Company LLC
Phone: 412-208-6931
Emait: Carol.Scanlon@peoplas-gas.com

March 12, 2019

lan J. Delaney
Principal

NE energy LLC

280 St Johns Dr
Camp Hill, Pa 17011

Dear Mr. Delaney:

375 North Shore Drive
Pittsburgh, Pennsylvania 15212

www.peoples-qas.com

We are pleased that NE energy LLC has applied for a license to provide natural gas services on the
Peoples Group of Companies. Specifically you have requested to be licensed as a supplier on the
distribution systems of Peoples Natural Gas Company LLC, Peoples Natural Gas Company LLC - Equitable
Division, and Peoples Gas Company LLC {formerly Peoples TWP) {“the Companies”).

Since NF. energy LLC is not currently serving customers on the Peoples systems, we have determined at
this time thai NE energy LLC does not need a bond or other financial security requirement to provide

these services to the Company’s customers.

If 3 Pool is established, and customers are enrolled which alters the creditworthiness requirement or the
Company’s exposure to NE energy LLC provision of services on the Peoples’ system changes in the
future, the Companies may deem it appropriate to require a bond or other financial instrument.

If you have any guestions feel free to contact me at 412-208-6931 or by email at

Carol.Scanlon@peoples-gas.com.

Cc: Stephen Kelly
Mina Speicher

Sincerely,
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Carol Scanlon
Manager, Rates and Regulation
Peoples Natural Gas Company LLC
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= PECO.

An Exelon Company

March 15, 2019

NE Energy LLC

lan Delaney

280 St. Johns Drive
Camp Hill, PA 17011

Re: Broker Requirements
Dear NE Energy LLC:

PECO is aware that NE Energy LLC has applied for a license to provide brokering and
consulting services to commercial and industrial customers on the distribution system of PECO.

In making such an application, NE Energy LLC could be required to provide to PECO a bond or
other acceptabie financial security in an amount that PECO determines to be appropriate. NE
Energy LLC has indicated that it intends to provide only brokering and consulting services to
commercial and industrial customers, and 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 NE
Energy LI.C 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 by NE Energy LLC the creditworthiness
requirement for PECO’s exposure to NE Energy LLC changes in the future, PECO reserves the
right to require NE Energy LLC to provide a bond or other financial security instrument.

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

Respectfully submitted,

Condln P IR L

Carlos P. Thillet

Manager, Gas Supply and Transportation
2301 Market Street

Philadelphia, Pa 19103



National Fuel

March 15, 2019

Ian J. Delaney-Lazar
Managing Member
NE Energy. LLC

280 Saint John Drive
Camp Hill. PA 17011

Re: NE Energy, LL.C

Dear lan,

National Fuel Gas Distribution Corporation (“NFGDC”) is aware NE Energy. LLC
(NEE) has filed an application with the Pennsylvania Public Utlity Commission 10
supply natural gas service to the public in Pennsylvania and specifically within the
service territory of NFGDC.

As you know. in making such an application, NEE must furnish acceptable security to
cach utility where NEE will do business. As such. under its tariff, NFGiDC could require
NEE 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 NEE intends only to
provide natural gas aggregating, brokering and consulting services at this time. You have
stated that. in performing these services. NEE will never take title to any delivered
natural gas.

Based upon your representations, NFGDC has determined that. at this time, NEE does
not need 10 post a bond or other form of security 1o operate in its service territory.
However, if the services provided by NEE change in the future, NFGDC reserves the
right to require security from NEE as it deems appropriate.

If you have any questions concerning the foregoing, please contact me at 716-857-7541.

Yours truly,
Nicole Barker
Transportation Services Department



VALLEY ENERGY

523 S. Keystone Avenue, PO. Box 340, Sayre, PA 18840
800/998-4427 « 570/888-9664 * FAX 570/888-6199

March 7, 2019

VIA EMAIL

lan Delaney
NE Energy LLC
ian{@neenergylic.com

Dear Mr. Delaney:

We understand that NE Energy LLC 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 NE Energy LLC intends to only provide natural gas aggregating, brokering and
consuiting services at this time, we have determined that NE Energy LLC 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 change in the future, we
reserve the right to require security from NE Energy LLC as deemed appropriate.

If you have any questions, please contact Jamie Levering at 570-888-9664 (Ext. 5232).

Sincerely,

Edward E. Ré gers

President & CEO
EER/ss

cc: J. Levering, Valley Energy



olumbia Gas', .
of Pennsylvania
A NiSource Company

March 8, 2019

lan Delaney

NE Energy LLC

280 St Johns Dr
Camp Hill, PA 17011

Dear lan Delaney:

We are pleased that NE Energy LLC has applied for a license to provide Natural Gas
Broker/Marketer Scrvices 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, NE Encrgy LLC 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. NE
Encrgy LLC has indicated only brokering and consulting services will be provided. Therefore,
we have determined at this time that NE Energy LLC does not need a bond or other financial
security requircment to provide broker natural gas scrvices to Columbia Gas customers.

If the creditworthiness requirement or Columbia Gas’ exposure to NE Energy LLC changes in
the future, Columbia Gas might deem it appropriate to require NE Energy LLC to provide a bond
or other financial sceurity instrument.

Please feel free to contact me at 614-460-4881 should you have any questions regarding a bond
or other financial security instrument requirements of Columbia Gas.

Sincerely,

TR

é'\ //) 2
(7 7 .
e_jr)// lve Lorrg?.

Debbie Vair
Manager, Gas Transportation and Sales Support



PHILADELPHIA GAS WORKS
800 West Montgomery Avenue - Philadelphia, PA 19122

March 11, 2019

Mr. lan Delaney

NE Energy LLC

280 St. Johns Drive
Camp Hill, PA 17011

Email. ian@neenergylic.com
RE: Security Reguirement Bond for NE Energy LLC

Dear Mr. Delaney:

Philadelphia Gas Works (“PGW") is aware that NE Energy LLC has filed an appilication 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, NE Energy LLC must fumish acceptable security to
each utility where NE Energy LLC will do business. As such, under its tariff, Philadelphia Gas Works
could require NE Energy LLC to provide a bond or other financial security instrument in an amount
that Philadelphia Gas Works determines to be appropriate.

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

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

if you have any questions conceming the foregoing, piease contact me at 215-684-6725.

Sincerely,

%{-lN ZUK
Vice President, Gas Supply
/dis

www.pgworks.com



UGI Utilities, Inc.
1 UGI Drive
Denver, PA 17517

Energy to do more*
610-796-3400

VIA E-MAIL

March 22, 2019

NE Energy, LLC
280 Saint John's Drive
Camp Hill, PA 17011

ATTENTION: Ian Delaney, Managing Partner

RE: NE Energy, LLC
Application to Serve as a Natural Gas Broker

Dear Mr. Delaney,

Based on your assertion that NE Energy, LLC (“NE ENERGY") is applying with the State of
Pennsylvania to operate as a natural gas broker/marketer, UGI Utilities, Inc. (“UGIU”) has
concluded that NE ENERGY will not need to post security with UGI Utilities, Inc. - South Rate
District (“UGI South”), UGI Utilities, Inc. - North Rate District (“UGI North”) or UGI Utilities,
Inc. - Central Rate District (“UGI Central”). This is based on the declaration that NE 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 specified in the respective
UGIU Tariffs. If NE ENERGY wishes to directly serve Choice customers in the service
territories of UGI South, UGI North and/or UGI Central 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 free to contact me with any additional questions you may have.
Sincerely,
A
} -
David E. Lahoff

Senior Manager
Tariff & Supplier Administration



RICHARD A.” TIM” HALE

111 Meadow Trail, Dillsburg, PA 17019 - 609-289-1611
Tim@neenergyllc.com

My goal is to use my 38 years in the energy trading and marketing business toe help industrial and
commercial customers achieve substantial cost savings and reduce their risk to price volatility.

EXPERIENCE

2002 - 2019
PRESIDENT, CLEARFIELD ENERGY SERVICES, LLC (PA, NY AND NJ)

Provide trading and marketing services to a local gas distribution company under a long-term
contract spanning over a decade, helped mineral owners lease and sell their oil and gas rights,
provided strategic development to a startup truck delivered compressed natural gas (CNG)
providers, leased and provided marketing services for a large independent cil and gas company,
and provided consuiting services for wall street equity funds.

¢ Developed an electric industrial and commercial marketing book in NEEPOOL, New York
ISO, and PJM ISO containing several hundred accounts.

* Provided fuel management services for several power generation companies on PJM ISO.

e Leased, purchased and sold approximately 100,000 net mineral acres in the Marcellus
and Utica shale fields in Pennsylvania, New York, and West Virginia.

e Directed the producer services group of a utility holding company affiliate as it became
one of the largest natural gas and electric trading companies in the mid-Atlantic region.

1993-2002
FOUNDER AND CHIEF OPERATING OFFICER, H & N GAS LTD. (HOUSTON TX)

Created a partnership between Howard Energy and Northwestern Mutual Life Insurance
Company to trade energy. H & N Gas became one of the top 20 energy trading firms in North
America.

¢ Oversaw a company with 30 plus employees develop into a 1-Billion-dollar a year energy
trading firm.

e Provided risk management to the firm using New York Mercantile Exchange futures
accounts, forward hedging, use of over the counter financial instruments, and fixed
priced products.

e Oversaw the gas transportation, gas storage, gas processing, gas marketing, gas supply,
and gas control functions.

1987-1993

VICE PRESIDENT, AMERICA CENTRAL GAS COMPANY (HOUSTON TX)

Lead the East Coast trading for a company which became the number one firm on the INC 500
list in 1990.



o Responsible for natural gas supply, gas transportation, natural gas storage, and natural
gas marketing for a fast-growing private firm.

1984-1987
DIRECTOR OF GAS SUPPLY AND TRANSPORATION, HOWARD ENERGY
(HOUSTON, TX)

Headed the Houston Texas supply office for a midwestern gas marketing company.
o Responsible for the natural gas supply and natural gas transportation for a fast-growing
private natural gas marketing firm.

1980-1984
MARKET REPRESENTATIVE, TRANSCONTINENTAL GAS PIPE LINE CORPORATION

(HOUSTON, TX)
Was the market representative for an interstate natural gas pipeline to their customers on the
East Coast of the United States.

o Completed an 18-month executive management development program.

o Witnessed the deregulation of the natural gas industry at the Federal Level (FERC).

EDUCATION

1976 TO 1980
BACHELOR OF SCIENCE, WITH DISTINCTION, MINERAL ECONOMICS,
PENNSYLVANIA STATE UNIVERSITY, COLLEGE OF EARTH AND MINERAL SCIENCE

e OUTSTANDING ALUMNI OF THE YEAR AWARD 1998
e ALUMNI FELLOW AWARD 1999

1980 TO 1983
UNIVERSITY OF HOUSTON COLLEGE OF LAW

1973
Eagle Scouting Award & God and Country Award from the Boy Scouts of America.

SKILLS

o Energy Trading e Energy Contracting

o Risk Management o Regulatory Compliance
e Project Evaluation

ACTIVITIES

Traveli, College Football, Gem and Mineral Collecting, Cooking, and Model Railroading.



Ian J. Delaney-Lazar

=280 Saint Johns Drive. Camp Hill, PA 1701 1=
= (717) 580-4927= ian@neenergylic.com=

WORK EXPERIENCE

Vice President, Sales and Marketing, Compass Natural Gas Partners May 2016-Present

Direct and lead sales organization

Develop and coordinate activity of sales team

Research and develop marketing and communication strategies

Provide weekly sales reports and updates on sales progress

Identify prospective clients requiring a fuel source for fleet or facility

Develop and manage relationship with decision makers

Prepare and deliver technical presentations that explain product and services

Provide proposals, analysis of fuel use and pricing

Apply logistics and analytical thinking methods to solve problems and create new
strategies/tactics in the sales process.

Collaborate with the sales team. and other company departments to assess current and future
customer requiremen ts.

Develop sales plan to introduce products in new markets.

Maintain strong business network through participation in local professional and civic
organizations.

Responsible for growth of over $9 MM in new sales und 19 vears of sales contracts
Help identify and solve customer concerns and problems.

Monitor and provide market intelligence on competitive offerings in each market area
and market segment

Sales and Marketing Analyst, Compass Natural Gas Partners August 2015-May 2016

Identify prospective clients requiring fuel source for fleet or facility

Develop and naneage relutionship with decision mokery

Prepare and deliver technical presentations that explain product and services

Provide proposals, analysts of fuel use and pricing

Develop sales plan to introduce products in new markets.

Maintain strong business network through participation in local professional and civic
organizations.

Help identify and solve customer concerns and problems.

Provide weekly sales reports and updates on sales progress

Transportation, Distribution and Warehouse Manager, Borick Industries  August 2012-June 2015

Responsible for all warehouse. transportation. and distribution functions across seven branch
locations

Manage the warehouse and transportation operations strategically to maximize efficiencies
and proper utilizations of resources

Direct supervision of Inventory Control Manger, Shipping and Receiving Supervisor,
Operations Administrative Support Personnel. Company drivers and warehouse personnel.
Continuously improve operations through quality of service and efficiency of the warehouse
Maintain warehouse & distribution staff job results by coaching. and counseling employees:
monitoring. performance reviews and appraising job results

Participate in staffing decisions, coaching. training and development of staff: building an
accountable team

Oversee and ensure the accuracy of inventory and associated records

Execute the planning and coordinating with Purchasing for deliveries and transfers between
branch locations

Manage fleet functions, vehicle maintenance, fuel records, registrations, and records

Ensure certain standards of appearance are kept for the warehouse and delivery vehicles
Proactively identify areas for improvement in warehouse operations and propose solutions to
address these issues
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Warehouse, Distribution and Transportation Manager, Borick Industries <Cont'd>

Establish. implement. and maintain effective safety and housekeeping programs and
procedures

Manage distribution center construction and upgrades

Negotiate new warehouse equipment purchases

Coordinate relocation of branch locations

Renegotiate existing LTL and Freight contracts to produce a 30% vearly savings

Routing Supervisor, United Natural Foods. Inc. April 2012-August2012

Responsible for efficient process of daily routes and special deliveries. (300+ routes weekly)
Maintain Customer profiles in RoadNet. PeopleNet. WMS

Perform post-route analysis. comparing planned time to actual for review with drivers.
Coach and counse! drivers for optimal efficiency. safety and effectiveness.

Monitor driver metrics in fleet/occupational safety, delivery accuracy. route effectiveness,
DOT compliance and provide superior customer service

Verify and establish new accounts for best routing options

Track analysis and results and provide savings to upper management

Develop initiatives 1o identifv and maximize backhaul opportunities

Identified and developed routing changes saving approx. $80.000 pcr year

Established ncw department record for weeks without DOT violations in routing

Operations Coordinator. W&L Sales Co., Inc. July 2008- April 2012

Coordinate 3-shift warehousing and delivery operation

Serve as bach-up front line warehouse manager for all three shifls, supervising up to 40 union
and non-union employvees

Train new-hire managers

Perform Database management in AS400 & UPS Logistics ROADNET systems

Manage fleet functions. including scheduling preventative maintenance, PA DOT work
including titling. and registration. federal and state taxation (fFTA. DOR 2290).

Manage muintenacae and record kecping for industrial lifl trucks and related equipment
Assist with Facility Management of 65,000 Sq Ft Warehouse and Office Space (schedule
preventative maintenance. collect bids for work. approve contractors.)

Assist with sales forecasting, inventory. and product quality assurance.

Participate as a representative on company safety committee.

Attend and represent company at insurance captive loss control workshops and conventtons
Review existing operating procedures and develop cost-saving measures.

Monitor energy markets, review and recommend energy suppliers (electric. natural gas.
moter vehicle fuels)

implemented recycling program. successfully reducing volume of waste by 50% and cutting
waste removal fees by 60%

Developed company safety program that reduced worker compensations claims by 70% in
the first vear and led to a 30% reduction in unscheduled call-offs

EDUCATION

Misericordia University, Dallas, PA May

2008

Master of Science in Organizational Management: Specialization in Management

York College of Pennsylvania, York, PA December

2005

Bachelor of Arts in Public Relations; Minors in Marketing and Speech Communication



Professional and Community Participation

*  York College of Pennsylvania- Alumni Board of Directors
* Pennsvlvania Motor Truck Association (PMTA); PMTA Safety Committee; PMTA Next
Gen
RELEVANT SKILLS

* Computer proficiency. experience with Microsoft Office; AS 400, VIP. UBS, RoadNet.
PeopleNet. PeopleNet Link, TakeStock, FleetLocate; PipeDrive



Appendix C
Required of ALL Applicants regardless of operating as a supplier, broker, marketer, or aggregator.

CERTIFICATE OF SERVICE TEMPLATE

On this the M day of gjgecw 20,2, | certify that a true and correct copy of the
foregoing application form for licensing within the Commonwealth of Pennsylvania as a Natural
Gas Supplier and all NON-CONFIDENTIAL attachments have been served, as either a
hardcopy or a searchable PDF version on a CD-ROM, upon the following:

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

Office of the Small Business Advocate Commonwealth of Pennsylvania
Commerce Building, Suite 202 Department of Revenue

300 North Second Street Bureau of Compliance
Harrisburg, PA 17101 Harrisburg, PA 17128-0946

Columbia Gas of PA, Inc.
Michele Caddell Bureau of Investigation & Enforcement

290 W. Nationwide Bivd. Pennsylvania Public Utility Commission

Commonwealth Keystone Building
Columbus, OH 43215 400 North Street, 2 West

PH: 614.460.6841 Harrisburg, PA 17120
FAX: 614.460.8447
e-mail: mcaddell@nisogce.com

Peoples Natural Gas Company LLC — Equitable | National Fuel Gas Distribution Corp.

Division Joanne E. Maciok

Carol Scanlon 6363 Main Street

375 North Shore Drive Williamsville, NY 14221

Pittsburgh, PA 15212 PH: 716.857.7670

PH: 412.208.6931 FAX: 716.857.7479

FAX: 412.208.6577 e-mail: maciokj@natfuel.com

e-mail:_Carol Scanlon@peoples-gas.com

Peoples Natural Gas Company LLC PECO

Carol Scanlon Carlos Thillet, Manager, Gas Supply and
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375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577
e-mail:_Carol.Scanlon@peoples-gas.com
Peoples Gas Company LLC

Carol Scanion

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577
e-mail:_Carol.Scanlon@peoples-gas.com

Valley Energy Inc.

Ed Rogers

523 South Keystone Avenue

Sayre, PA 18840-0340

PH: 570.888-9664

FAX: 570.888.6199

Transportation

2301 Market Street, S9-2
Philadelphia, PA 19103
PH: 215.841.6452

Email: carlos thillet@exeloncorp.com

Philadelphia Gas Works

Ryan Reeves, Director Supply Transportation
& Control

800 West Montgomery Avenue

Philadelphia, PA 19122

PH: 215.787.5103

email: ggwchoicesugglx@ggworks.com

UG! Utilities, Inc. — Gas Division
David Lahoff

2525 N. 12t Street, Suite 360
Reading, PA 19612-2677

PH: 610.796.3520

Email: dlahoff@ugi.com

email: erogers@ctentergrises.org

Member, NE Energy LLC
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