
Eckert Seamans Cherin & Mellott, LLC 
213 Market Street 
8th Floor 
Harrisburg, PA 17101 

TEL 717 237 6000 
FAX 717 237 6019 
www.eckertseamans.com 

{L0884909.1}

Sarah C. Stoner 
717.237.6026 
sstoner@eckertseamans.com 

June 12, 2020 

VIA ELECTRONIC FILING 
Rosemary Chiavetta, Secretary 
PA Public Utility Commission 
Commonwealth Keystone Bldg. 
2nd Floor, North 
400 North Street 
Harrisburg, PA 17120 

Re: Application of Bounce Energy, Inc. for an Electric Broker License; 
Docket No. A- 2020-XXXXXXX 

Dear Secretary Chiavetta: 

Enclosed for e-filing is the Application of Bounce Energy, Inc. for approval to offer, render, 
furnish, or supply electric generation services as a broker/marketer to the public in the 
Commonwealth of Pennsylvania.  The $350.00 filing fee will be paid electronically. We will 
provide the original application and two CD-ROMs (one containing the application and the other 
containing confidential documentation) via Federal Express.   

Sincerely, 

Sarah C. Stoner 

SCS/jls 
Enclosure 

cc: Certificate of Service w/enc.  

ECKERT 
SEAMANS 

ATTORNEYS AT LAW 
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EMYZQVU AM]QZML ),()1(*1

7;<EH; J>; F;DDIOBL6D?6 FK7B?8 KJ?B?JO 8ECC?II?ED

Nf k_\ J\eejpcmXe`X JlYc`Z Ok`c`kp =fdd`jj`fe6

,) ?9;DJ?<?86J?ED 6D9 8EDJ68J ?D<EHC6J?ED

T) ?9;DJ?JO E< J>; 6FFB?86DJ6 Jifm`[\ eXd\ #QUKS\LQUO IU` NQK[Q[QV\Z UITM VY L(J(I$( gi`dXip X[[i\jj( n\Y
X[[i\jj( Xe[ k\c\g_fe\ eldY\i f] ;ggc`ZXek6

U) F;DDIOBL6D?6 699H;II * H;=?IJ;H;9 6=;DJ6 C] k_\ ;ggc`ZXek dX`ekX`ej X gi`dXip X[[i\jj flkj`[\
f] J\eejpcmXe`X( gifm`[\ k_\ eXd\( X[[i\jj( k\c\g_fe\ eldY\i( Xe[ ]Xo eldY\i f] k_\ ;ggc`ZXeksj j\Zfe[Xip
f]]`Z\ n`k_`e J\eejpcmXe`X* C] k_\ ;ggc`ZXek [f\j efk dX`ekX`e X g_pj`ZXc cfZXk`fe n`k_`e J\eejpcmXe`X( gifm`[\
k_\ eXd\( X[[i\jj( k\c\g_fe\ eldY\i( Xe[ ]Xo eldY\i f] k_\ ;ggc`ZXeksj L\^`jk\i\[ ;^\ek n`k_`e
J\eejpcmXe`X*

Bounce Energy, Inc.

12 Greenway Plaza, Suite 250

Houston, TX 77045

(833) 309-0778

www.bounceenergy.com

Direct Energy

867 Berkshire Blvd, Suite 101

Wyomissing, PA 19610

(601) 371-2005 - p/ (713) 877-3799 - f

;ggc`ZXk`fe f] WBoWWWuncWWWe EnWWWergyWWW, IncWWW. WWWWWWWWWWW( [+Y+X WW WWWWWWWWWWWWW( ]fi XggifmXc kf f]]\i( i\e[\i( ]lie`j_( fi 
jlggcp \c\Zki`Z`kp fi \c\Zki`Z ^\e\iXk`fe j\im`Z\j Xj X%e&WWGIZ ZWMKQNQML QU Q[MT !-J JMSV^H kf k_\ glYc`Z `e k_\
=fddfen\Xck_ f] J\eejpcmXe`X %J\eejpcmXe`X&*

Jeff Faulk, Senior Analyst

12 Greenway Plaza, Suite 250

Houston, TX 77046

jeff.faulk@directenergy.com

281-800-6204 - p

713-877-3799 - f

Dillon Seibert, Commercial Forecast Specialist

12 Greenway Plaza, Suite 250

Houston, TX 77046

dillon.seibert@directenergy.com

281-800-6125 - p

713-877-3799 - f

V) H;=KB6JEHO 8EDJ68J6 Jifm`[\ k_\ eXd\( k`kc\( X[[i\jj( k\c\g_fe\ eldY\i( ]Xo eldY\i( Xe[ \)dX`c

X[[i\jj f] k_\ g\ijfe kf n_fd hl\jk`fej XYflk k_`j ;ggc`ZXk`fe j_flc[ Y\ X[[i\jj\[*

Diana Burckhart, Government & Regulatory Affairs Specialist

867 Berkshire Blvd, Suite 101

Wyomissing, PA 19610

(484) 523-3495 p/(713) 877-3799 - f
diana.burckhart@directenergy.com

VI) 6JJEHD;O6 Jifm`[\ k_\ eXd\( X[[i\jj( k\c\g_fe\ eldY\i( ]Xo eldY\i( Xe[ \)dX`c X[[i\jj f] k_\

;ggc`ZXeksj Xkkfie\p* C] k_\ ;ggc`ZXek `j efk lj`e^ Xe Xkkfie\p( \ogc`Z`kcp jkXk\ jf*

Sarah Stoner, Esq.
213 Market St

8th Floor

Harrisburg, PA 17101

(717) 237-6026 - p/(717) 237-6019/ - f/ sstoner@eckertseamans.com

VII) 8EDJ68JI <EH 8EDIKC;H I;HL?8; 6D9 8ECFB6?DJI5 %HXdh\eXW bY 6BB 6cc_\VTagf& Jifm`[\ k_\ 
eXd\( k`kc\( X[[i\jj( k\c\g_fe\ eldY\i( @;R eldY\i( Xe[ \)dX`c E< J>; F;HIED 6D9 6D 6BJ;HD6J; 
F;HIED %- H;GK?H;9& i\jgfej`Yc\ ]fi X[[i\jj`e^ Zljkfd\i ZfdgcX`ekj* N_\j\ g\ijfej n`cc fi[`eXi`cp Y\ 
k_\ `e`k`Xc gf`ek%j& f] ZfekXZk ]fi i\jfcm`e^ ZfdgcX`ekj ]`c\[ n`k_ k_\ ;ggc`ZXek( k_\ ?c\Zki`Z >`jki`Ylk`fe 
=fdgXep( k_\ J\eejpcmXe`X JlYc`Z Ok`c`kp =fdd`jj`fe( fi fk_\i X^\eZ`\j* N_\ dX`e ZfekXZksj `e]fidXk`fe n`cc Y
\ c`jk\[ fe k_\ =fdd`jj`fe n\Yj`k\ c`jk f] c`Z\ej\[ ?AMj* 



.

-) 7KI?D;II ;DJ?JO <?B?D=I 6D9 H;=?IJH6J?ED

T) <?8J?J?EKI D6C;5 #BMSMK[ IWWYVWYQI[M Z[I[MTMU[ IUL WYV]QLM Z\WWVY[QUO LVK\TMU[I[QVU IZ SQZ[ML'$

N_\ ;ggc`ZXek n`cc Y\ lj`e^ X ]`Zk`k`flj eXd\ fi [f`e^ Ylj`e\jj Xj %t[+Y+Xu&

Jifm`[\ X Zfgp f] k_\ ;ggc`ZXeksj ]`c`e^ n`k_ J\eejpcmXe`Xsj >\gXikd\ek f] MkXk\
glijlXek kf 10 JX* =*M* w/--( @fid J;)51/*

be
N_\ ;ggc`ZXek n`cc efk Y\ lj`e^ X ]`Zk`k`flj eXd\*

U) 7KI?D;II ;DJ?JO 6D9 9;F6HJC;DJ E< IJ6J; <?B?D=I5
#BMSMK[ IWWYVWYQI[M Z[I[MTMU[ IUL WYV]QLM Z\WWVY[QUO LVK\TMU[I[QVU' 3Z ^MSS% \ULMYZ[IUL [PI[ 6VTMZ[QK
TMIUZ JMQUO NVYTML ^Q[PQU @MUUZ`S]IUQI IUL NVYMQOU TMIUZ JMQUO NVYTML V\[ZQLM @MUUZ`S]IUQI'$

N_\ ;ggc`ZXek `j X jfc\ gifgi`\kfi*

) C] k_\ ;ggc`ZXek `j cfZXk\[ flkj`[\ k_\ =fddfen\Xck_( gifm`[\ giff] f] Zfdgc`XeZ\ n`k_ -1 JX*
=*M* w0-.0 i\cXk`e^ kf >\gXikd\ek f] MkXk\ ]`c`e^ i\hl`i\d\ekj*

be
N_\ ;ggc`ZXek `j X6

[fd\jk`Z ^\e\iXc gXike\ij_`g %'&

[fd\jk`Z c`d`k\[ gXike\ij_`g %-1 JX* =*M* w41--&

]fi\`^e ^\e\iXc fi c`d`k\[ gXike\ij_`g %-1 JX* =*M* w0-.0&

[fd\jk`Z c`d`k\[ c`XY`c`kp gXike\ij_`g %-1 JX* =*M* w4.,-&

]fi\`^e c`d`k\[ c`XY`c`kp ^\e\iXc gXike\ij_`g %-1 JX* =*M* w4.--&

]fi\`^e c`d`k\[ c`XY`c`kp c`d`k\[ gXike\ij_`g %-1 JX* =*M* w4.--&

) Jifm`[\ giff] f] Zfdgc`XeZ\ n`k_ Xggifgi`Xk\ >\gXikd\ek f] MkXk\ ]`c`e^ i\hl`i\d\ekj Xj `e[`ZXk\[
XYfm\*

) A`m\ eXd\( [+Y+X( Xe[ X[[i\jj f] gXike\ij* C] Xep gXike\i `j efk Xe `e[`m`[lXc( `[\ek`]p k_\
Ylj`e\jj eXkli\ f] k_\ gXike\i \ek`kp Xe[ `[\ek`]p `kj gXike\ij fi f]]`Z\ij*

) Jifm`[\ k_\ jkXk\ `e n_`Z_ k_\ Ylj`e\jj `j fi^Xe`q\[+]fid\[ Xe[ gifm`[\ X Zfgp f] k_\ ;ggc`ZXeksj
Z_Xik\i [fZld\ekXk`fe*

) ' C] X ZfigfiXk\ gXike\i `e k_\ ;ggc`ZXeksj [fd\jk`Z gXike\ij_`g `j efk [fd`Z`c\[ `e J\eejpcmXe`X(
XkkXZ_ X Zfgp f] k_\ ;ggc`ZXeksj >\gXikd\ek f] MkXk\ ]`c`e^ glijlXek kf -1 JX* =*M* w0-.0*

be

X

D 

• 

• 

• 
• • • • • • 



/

N_\ ;ggc`ZXek `j X6

[fd\jk`Z ZfigfiXk`fe %-1 JX* =*M* w-/,4&

]fi\`^e ZfigfiXk`fe %-1 JX* =*M* w0-.0&

[fd\jk`Z c`d`k\[ c`XY`c`kp ZfdgXep %-1 JX* =*M* w45-/&

]fi\`^e c`d`k\[ c`XY`c`kp ZfdgXep %-1 JX* =*M* w454-&

Ik_\i %>\jZi`Y\&6

) Jifm`[\ giff] f] Zfdgc`XeZ\ n`k_ Xggifgi`Xk\ >\gXikd\ek f] MkXk\ ]`c`e^ i\hl`i\d\ekj Xj `e[`ZXk\[
XYfm\*

) Jifm`[\ k_\ jkXk\ `e n_`Z_ k_\ Ylj`e\jj `j `eZfigfiXk\[+fi^Xe`q\[+]fid\[ Xe[ gifm`[\ X Zfgp f]
k_\ ;ggc`ZXeksj Z_Xik\i [fZld\ekXk`fe*

) A`m\ eXd\ Xe[ X[[i\jj f] f]]`Z\ij*

.) 6<<?B?6J;I 6D9 FH;9;8;IIEHI

#JV[P QU Z[I[M IUL V\[ VN Z[I[M$

T) 6<<?B?6J;I5 A`m\ eXd\ Xe[ X[[i\jj f] Xep X]]`c`Xk\%j& Zlii\ekcp [f`e^ Ylj`e\jj Xe[ jkXk\ n_\k_\i k_\
X]]`c`Xk\%j& Xi\ ali`j[`Zk`feXc glYc`Z lk`c`k`\j* C] k_\ ;ggc`ZXek [f\j efk _Xm\ Xep X]]`c`Xk\j [f`e^ Ylj`e\jj(
\ogc`Z`kcp jkXk\ jf* ;cjf( jkXk\ n_\k_\i k_\ Xggc`ZXek _Xj Xep X]]`c`Xk\j k_Xk Xi\ Zlii\ekcp Xggcp`e^ kf [f
Ylj`e\jj `e J\eejpcmXe`X*

U) FH;9;8;IIEHI6 C[\ek`]p k_\ gi\[\Z\jjfi%j& f] k_\ ;ggc`ZXek Xe[ gifm`[\ k_\ eXd\%j& le[\i n_`Z_ k_\
;ggc`ZXek _Xj fg\iXk\[ n`k_`e k_\ gi\Z\[`e^ ]`m\ %1& p\Xij( `eZcl[`e^ X[[i\jj( n\Y X[[i\jj( Xe[ k\c\g_fe\
eldY\i( `] Xggc`ZXYc\* C] k_\ ;ggc`ZXek [f\j efk _Xm\ Xep gi\[\Z\jjfij k_Xk _Xm\ [fe\ Ylj`e\jj( \ogc`Z`kcp
jkXk\ jf*

X

Please see Attachment A.

Please see Attachment A.

Please see Attachment B.

Bounce Energy, Inc. does not have any affiliates that are jurisdictional public utilities. No affiliates are currently applying

to do business in Pennsylvania. Please see Attachment C for a list of Bounce Energy, Inc. affiliates.

Please see Attachment C.

X

• 
• • • • • 
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/) EF;H6J?EDI

T) 6FFB?86DJnI FH;I;DJ EF;H6J?EDI5 #ZMSMK[ IUL KVTWSM[M [PM IWWYVWYQI[M Z[I[MTMU[$

6MNQUQ[QVUZ

) Mlggc`\i v Xe \ek`kp k_Xk j\ccj \c\Zki`Z`kp kf \e[)lj\ Zljkfd\ij lk`c`q`e^ k_\ ali`j[`Zk`feXc kiXejd`jj`fe
Xe[ [`jki`Ylk`fe ]XZ`c`k`\j f] Xe ?>=*

) ;^^i\^Xkfi ) Xe \ek`kp k_Xk gliZ_Xj\j \c\Zki`Z \e\i^p Xe[ kXb\j k`kc\ kf \c\Zki`Z \e\i^p Xj Xe
`ek\id\[`Xip ]fi jXc\ kf i\kX`c Zljkfd\ij*

) <ifb\i+GXib\k\i ) Xe \ek`kp k_Xk XZkj Xj Xe `ek\id\[`Xip `e k_\ jXc\ Xe[ gliZ_Xj\ f] \c\Zki`Z \e\i^p Ylk
[f\j efk kXb\ k`kc\ kf \c\Zki`Z \e\i^p*

N_\ ;ggc`ZXek `j gi\j\ekcp [f`e^ Ylj`e\jj `e J\eejpcmXe`X Xj X

dle`Z`gXc \c\Zki`Z ZfigfiXk`fe

\c\Zki`Z Zffg\iXk`m\

cfZXc ^Xj [`jki`Ylk`fe ZfdgXep

gifm`[\i f] \c\Zki`Z ^\e\iXk`fe( kiXejd`jj`fe fi [`jki`Ylk`fe j\im`Z\j

Yifb\i+dXib\k\i \e^X^\[ `e k_\ Ylj`e\jj f] jlggcp`e^ \c\Zki`Z`kp j\im`Z\j

Ik_\i7 C[\ek`]p k_\ eXkli\ f] j\im`Z\ Y\`e^ i\e[\i\[*

be

N_\ ;ggc`ZXek `j efk gi\j\ekcp [f`e^ Ylj`e\jj `e J\eejpcmXe`X*

U) 6FFB?86DJnI FHEFEI;9 EF;H6J?EDI5 N_\ ;ggc`ZXek gifgfj\j kf fg\iXk\ Xj X %TI` KPMKR T\S[QWSM&6

A\e\iXkfi f] \c\Zki`Z`kp

Mlggc`\i f] \c\Zki`Z`kp

;^^i\^Xkfi \e^X^\[ `e k_\ Ylj`e\jj f] jlggcp`e^ \c\Zki`Z`kp

<ifb\i+GXib\k\i \e^X^\[ `e k_\ Ylj`e\jj f] jlggcp`e^ \c\Zki`Z`kp j\im`Z\j

=_\Zb _\i\ kf m\i`]p k_Xk pfli fi^Xe`qXk`fe n`cc efk Y\ kXb`e^ k`kc\ kf k_\ \c\Zki`Z`kp efi n`cc
pfl Y\ dXb`e^ gXpd\ekj ]fi Zljkfd\ij*

?c\Zki`Z =ffg\iXk`m\ Xe[ jlggc`\i f] \c\Zki`Z gfn\i

Ik_\i %>\jZi`Y\&6

X

X

• 

• 

• • • • 

• • 

• • • • • • 

• 



1

V) FHEFEI;9 I;HL?8;I5 >\jZi`Y\ `e [\kX`c k_\ \c\Zki`Z j\im`Z\j fi k_\ \c\Zki`Z ^\e\iXk`fe j\im`Z\j n_`Z_ k_\
;ggc`ZXek gifgfj\j kf f]]\i*

W) FHEFEI;9 I;HL?8; 6H;65 =_\Zb k_\ Yfo f] \XZ_ ?c\Zki`Z >`jki`Ylk`fe =fdgXep ]fi n_`Z_ k_\ ;ggc`ZXek
gifgfj\j kf gifm`[\ j\im`Z\*

=`k`q\ejs ?c\Zki`Z J`b\

>lhl\je\ F`^_k JJF

G\k)?[ OAC Ok`c`k`\j

J?=I Q\ccjYfif

J\e\c\Z Q\jk J\ee

J\ee Jfn\i

?ek`i\ =fddfen\Xck_ f] J;

X) 8KIJEC;HI5 ;ggc`ZXek gifgfj\j kf gifm`[\ j\im`Z\j kf6

L\j`[\ek`Xc =ljkfd\ij

MdXcc =fdd\iZ`Xc =ljkfd\ij ) %.1 bQ Xe[ Oe[\i&

L\j`[\ek`Xc Xe[ MdXcc =fdd\iZ`Xc Xj G`o\[ G\k\i IHFS %86DDEJ 7; J6A;D M?J>
H;I?9;DJ?6B 6D9*EH IC6BB 8ECC;H8?6B 67EL;&

FXi^\ =fdd\iZ`Xc =ljkfd\ij ) %Im\i .1 bQ&

Ce[ljki`Xc =ljkfd\ij

Afm\ied\ekXc =ljkfd\ij

;cc f] XYfm\ %?oZ\gk G`o\[ G\k\i&

Ik_\i %>\jZi`Y\&6

Y) IJ6HJ 96J;5 Jifm`[\ k_\ Xggifo`dXk\ [Xk\ k_\ ;ggc`ZXek gifgfj\j kf XZk`m\cp dXib\k n`k_`e k_\
=fddfen\Xck_*

Bounce Energy proposes to start actively marketing upon licensure by the Pennsylvania Public Utility Commission.

X

Bounce Energy intends to assist customers in finding energy products and solutions to meet their personal goals.

X

• • • • • • 

• • • 
• • • • • 

• • • • • 
• 
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0) 8ECFB?6D8;

T) 8H?C?D6B*8?L?B FHE8;;9?D=I5 MkXk\ jg\Z`]`ZXccp n_\k_\i k_\ ;ggc`ZXek( Xe X]]`c`Xk\( X gi\[\Z\jjfi f]
\`k_\i( fi X g\ijfe `[\ek`]`\[ `e k_`j ;ggc`ZXk`fe( _Xj Y\\e fi `j Zlii\ekcp k_\ [\]\e[Xek f] X Zi`d`eXc fi Z`m`c
gifZ\\[`e^ n`k_`e k_\ cXjk ]`m\ %1& p\Xij*

C[\ek`]p Xcc jlZ_ gifZ\\[`e^j %XZk`m\ fi Zcfj\[&( Yp eXd\( jlYa\Zk Xe[ Z`kXk`fe7 n_\k_\i Y\]fi\ Xe
X[d`e`jkiXk`m\ Yf[p fi `e X al[`Z`Xc ]fild* C] k_\ ;ggc`ZXek _Xj ef gifZ\\[`e^j kf c`jk( \ogc`Z`kcp jkXk\ jlZ_*

U) IKCC6HO5 C] Xggc`ZXYc\7 gifm`[\ X jkXk\d\ek Xj kf k_\ i\jfclk`fe fi gi\j\ek jkXklj f] Xep jlZ_ gifZ\\[`e^j
c`jk\[ XYfm\*

V) 8KIJEC;H*H;=KB6JEHO*FHEI;8KJEHO 68J?EDI5 C[\ek`]p Xcc ]fidXc fi \jZXcXk\[ XZk`fej fi
ZfdgcX`ekj( `e k_\ =fddfen\Xck_ f] J\eejpcmXe`X fi Xep jkXk\( ]`c\[ n`k_ fi Yp X Zljkfd\i( i\^lcXkfip X^\eZp(
fi gifj\Zlkfip X^\eZp X^X`ejk k_\ ;ggc`ZXek( Xe X]]`c`Xk\( X gi\[\Z\jjfi f] \`k_\i( fi X g\ijfe `[\ek`]`\[ `e k_`j
;ggc`ZXk`fe( ]fi k_\ gi`fi ]`m\ %1& p\Xij( `eZcl[`e^ Ylk efk c`d`k\[ kf Zljkfd\ij( Ok`c`kp =fdd`jj`fej( Xe[
=fejld\i Jifk\Zk`fe ;^\eZ`\j jlZ_ Xj k_\ I]]`Z\j f] ;kkfie\p A\e\iXc* 6cc_\VTag f[bh_W T_fb \aV_hWX \Y \g
[TW T FXaafl_iTa\T FK8 ;=I be D=I _\VXafX ceXi\bhf_l VTaVX__XW Ul g[X 8b``\ff\ba) C] k_\ ;ggc`ZXek
_Xj ef XZk`fej fi ZfdgcX`ekj kf c`jk( \ogc`Z`kcp jkXk\ jlZ_*

W) IKCC6HO5 C] Xggc`ZXYc\7 gifm`[\ X jkXk\d\ek Xj kf k_\ i\jfclk`fe fi gi\j\ek jkXklj f] Xep XZk`fej c`jk\[
XYfm\*

The applicant has no proceedings to list.

Please see CONFIDENTIAL Attachment D.

Please see CONFIDENTIAL Attachment D.



*)

1) FHEE< E< I;HL?8;

1=GK@H=< E> $,, $FFB@;8DJI H=?8H<B=II E> EF=H8J@D? 8I 8 IKFFB@=H! 9HEA=H! C8HA=J=H! EH 8??H=?8JEH"
#7_ITWSM 5MY[QNQKI[M VN BMY]QKM QZ I[[IKPML I[ 3WWMULQ_ 5$

T) IJ6JKJEHO 6=;D8?;I5 JlijlXek kf M\Zk`fe 1*-0 f] k_\ =fdd`jj`fesj L\^lcXk`fej( 1. JX* =f[\ w1*-0(
gifm`[\ giff] f] j\im`Z\ f] X j`^e\[ Xe[ m\i`]`\[ ;ggc`ZXk`fe n`k_ XkkXZ_d\ekj fe k_\ ]fccfn`e^6

<li\Xl f] Cem\jk`^Xk`fe # ?e]fiZ\d\ek
J\eejpcmXe`X JlYc`Z Ok`c`kp =fdd`jj`fe
=fddfen\Xck_ E\pjkfe\ <l`c[`e^
0,, Hfik_ Mki\\k( . Q\jk
BXii`jYli^( J; -3-.,

I]]`Z\ f] k_\ ;kkfie\p A\e\iXc
<li\Xl f] =fejld\i Jifk\Zk`fe
MkiXnY\iip MhlXi\( -0k_ @cffi
BXii`jYli^( J; -3-.,

I]]`Z\ f] =fejld\i ;[mfZXk\
1k_ @cffi( @fild JcXZ\
111 QXcelk Mki\\k
BXii`jYli^( J; -3-.,

>\gXikd\ek f] L\m\el\
<li\Xl f] =fdgc`XeZ\
JI <fo .4-./,
BXii`jYli^( J; -3-.4)-./,

I]]`Z\ f] k_\ MdXcc <lj`e\jj ;[mfZXk\
=fdd\iZ\ <l`c[`e^( Ml`k\ .,.
/,, Hfik_ M\Zfe[ Mki\\k
BXii`jYli^( J; -3-,-

U) ;98f5 JlijlXek kf M\Zk`fej -*13 Xe[ -*14 f] k_\ =fdd`jj`fesj L\^lcXk`fej( 1. JX* =f[\ ww-*13 Xe[ -*14(
gifm`[\ Jiff] f] M\im`Z\ f] k_\ ;ggc`ZXk`fe Xe[ XkkXZ_d\ekj lgfe \XZ_ f] k_\ ?c\Zki`Z >`jki`Ylk`fe =fdgXe`\j
k_\ ;ggc`ZXek gifgfj\[ kf gifm`[\ j\im`Z\ `e* Ogfe i\m`\n f] k_\ ;ggc`ZXk`fe( ]lik_\i efk`Z\ dXp Y\ i\hl`i\[
glijlXek kf M\Zk`fe 1*-0 f] k_\ =fdd`jj`fesj L\^lcXk`fej( 1. JX* =f[\ w1*-0* =fekXZk `e]fidXk`fe ]fi \XZ_
?>= `j Xj ]fccfnj*

F\^X 8bhagl B\Z[g # FbjXe 8b`cTal5
P`Z\ Ji\j`[\ek v ?e\i^p Mlggcp
=fie`e^ HXkliXc AXj Bfc[`e^ =figfiXk`fe
//, Q\jk Q`cc`Xd Mki\\k
=fie`e^( HS -04/,

MXfg FXaa5 F;8E5
F\^Xc >\gXikd\ek
Q\jk J\ee Jfn\i [+Y+X ;cc\^_\ep Jfn\i
4,, =XY`e B`cc >i`m\
Ai\\ejYli^( J; -12,-)-245

GXeX^\i ?e\i^p ;Zhl`j`k`fe
J?=I ?e\i^p =fdgXep
./,- GXib\k Mki\\k
J_`cX[\cg_`X( J; -5-,-)4255

9hdhXfaX B\Z[g5 FFB5
L\^lcXkfip ;]]X`ij
>lhl\je\ F`^_k =fdgXep
0-- M\m\ek_ Mki\\k( G> -2)0
J`kkjYli^_( J; -1.-5

I]]`Z\ f] A\e\iXc =flej\c
;kke6 E`dY\icp ;* EcfZb
JJF
Nnf Hfik_ H`ek_ Mki\\k %A?HNQ/&
;cc\ekfne( J; -4-,-)--35



**

CXg(;W' FXaX_XV' TaW FXaa FbjXe5 K=?5
F\^Xc >\gXikd\ek
@`ijk ?e\i^p
.4,, Jfkkjm`cc\ J`b\
L\X[`e^ J;( -52-.

8\g\mXaf$ ;_XVge\V 8b`cTal5
=`k`q\ej$ ?c\Zki`Z =fdgXep
;kke6 ?AM =ffi[`eXk`fe
-331 Ce[ljki`Xc <flc\mXi[
F\n`jYli^( J; -34/3

OAC Ok`c`k`\j( CeZ*
;kke6 LXk\j >\gk* v =_f`Z\ =ffi[`eXkfi
- OAC >i`m\
>\em\i( J; -31-3

MX__fUbeb ;_XVge\V 8b`cTal5
Q\ccjYfif ?c\Zki`Z =fdgXep
;kke6 ?AM =ffi[`eXk`fe
// ;ljk`e Mki\\k
J* I* <fo -/4
Q\ccjYfif( J; -25,-

2) <?D6D8?6B <?JD;II

T) 7ED9?D=5 Ce XZZfi[XeZ\ n`k_ 22 JX* =*M* M\Zk`fe .4,5%Z&%-&%`&( k_\ ;ggc`ZXek `j i\hl`i\[ kf ]`c\ X Yfe[ fi
fk_\i `ejkild\ek kf \ejli\ `kj ]`eXeZ`Xc i\jgfej`Y`c`k`\j Xe[ fYc`^Xk`fej Xj Xe ?AM* N_\i\]fi\( k_\ ;ggc`ZXek
`jr

@lie`j_`e^ k_\ EH?=?D6B f] Xe `e`k`Xc Yfe[( c\kk\i f] Zi\[`k fi giff] f] Yfe[`e^ kf k_\ =fdd`jj`fe `e k_\
Xdflek f] ".1,(,,,*

@lie`j_`e^ k_\ EH?=?D6B f] Xefk_\i `e`k`Xc j\Zli`kp ]fi =fdd`jj`fe XggifmXc( kf \ejli\ ]`eXeZ`Xc
i\jgfej`Y`c`kp( jlZ_ Xj X gXi\ekXc ^lXiXek\\( `e k_\ Xdflek f] ".1,(,,,*

<be CTe^XgXef TaW 7eb^Xef ) @`c`e^ ]fi X df[`]`ZXk`fe kf k_\ ".1,(,,, i\hl`i\d\ek Xe[ ]lie`j_`e^ k_\
EH?=?D6B f] Xe `e`k`Xc Yfe[( c\kk\i f] Zi\[`k fi giff] f] Yfe[`e^ kf k_\ =fdd`jj`fe `e k_\ Xdflek f]
"-,(,,,* ;ggc`ZXek `j i\hl`i\[ kf gifm`[\ `e]fidXk`fe jlggfik`e^ Xe Xdflek c\jj k_Xe ".1,(,,,* MlZ_
jlggfik`e^ `e]fidXk`fe dljk `eZcl[\ `e[`ZXk`fe k_Xk k_\ ;ggc`ZXek n`cc efk kXb\ k`kc\ kf \c\Zki`Z`kp Xe[ n`cc efk
gXp \c\Zki`Z`kp Y`ccj fe Y\_Xc] f] `kj Zljkfd\ij* @lik_\i [\kX`cj ]fi df[`]`ZXk`fe dXp Y\ [\jZi`Y\[ Xj n\cc*

8H?J?86B 7ED9?D= DEJ;I5

;ggc`ZXek `j i\hl`i\[ kf dX`ekX`e X Yfe[ fi fk_\i ]`eXeZ`Xc `ejkild\ek k_\ \ek`i\ k`d\ `k dX`ekX`ej Xe
?AM c`Z\ej\ n`k_ k_\ =fddfen\Xck_ f] J\eejpcmXe`X* C] ;ggc`ZXek$j j\Zli`kp `ejkild\ek `j efk Zfek`elflj(
;ggc`ZXek CKIJ jlYd`k X L`[\i( ;d\e[d\ek( fi =fek`elXk`fe =\ik`]`ZXk\ XeelXccp YXj\[ fe k_\ \og`iXk`fe [Xk\
f] `kj j\Zli`kp `ejkild\ek*

;k c\Xjk j`okp [Xpj %2,& gi`fi kf k_\ j\Zli`kp `ejkild\eksj \og`iXk`fe [Xk\( ;ggc`ZXek j_flc[ ZfekXZk
Mk\g_\e DXbXY Xk jaXbXY9gX*^fm kf [\k\id`e\ k_\ Xggifgi`Xk\ Yfe[`e^ Xdflek YXj\[ fe X g\iZ\ekX^\ f]
;ggc`ZXek$j ^ifjj i\Z\`gkj i\jlck`e^ ]ifd k_\ jXc\ f] ^\e\iXk\[ \c\Zki`Z`kp Zfejld\[ `e J\eejpcmXe`X* IeZ\ k_\
Xdflek _Xj Y\\e [\k\id`e\[( ;ggc`ZXek j_flc[ fm\ie`^_k k_\ lg[Xk\[ j\Zli`kp `ejkild\ek%j& Xk c\Xjk k_`ikp %/,&
[Xpj gi`fi kf k_\ \og`iXk`fe [Xk\ kf \ejli\ X[\hlXk\ k`d\ ]fi jkX]] i\m`\n Xe[ XggifmXc f] k_\ j\Zli`kp
`ejkild\ek%j&*

N\dgcXk\ m\ij`fej f] X Zfek`elflj Yfe[( ]`o\[)k\id Yfe[( Zfek`elflj c\kk\i f] Zi\[`k( Xe[ gXi\ekXc
^lXiXek\\ Xi\ XkkXZ_\[ Xk ;gg\e[`o ?( @( A( # B( i\jg\Zk`m\cp* ;ggc`ZXeksj j\Zli`kp dljk ]fccfn cXe^lX^\ ]ifd
k_\j\ \oXdgc\j( Xe[ dljk `eZcl[\ k_\ ledf[`]`\[ cXe^lX^\ flkc`e\[ `e ;gg\e[`o >* ;ep [\m`Xk`fe ]ifd k_\j\
\oXdgc\j dljk Y\ `[\ek`]`\[ `e k_\ Xggc`ZXk`fe Xe[ dXp efk Y\ XZZ\gkXYc\ kf k_\ =fdd`jj`fe*

X

See CONFIDENTIAL Attachment E.

D 
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*+

U) <?D6D8?6B H;8EH9I' IJ6J;C;DJI' 6D9 H6J?D=I5 ;ggc`ZXek dljk gifm`[\ jl]]`Z`\ek `e]fidXk`fe kf

) ;ZklXc %fi gifgfj\[& fi^Xe`qXk`feXc jkilZkli\ `eZcl[`e^ gXi\ek( X]]`c`Xk\[ fi jlYj`[`Xip ZfdgXe`\j*

) JlYc`j_\[ ;ggc`ZXek fi gXi\ek ZfdgXep ]`eXeZ`Xc Xe[ Zi\[`k `e]fidXk`fe %`*\* -,K fi -,E&*
%M?=+?>A;L n\Y X[[i\jj\j Xi\ jl]]`Z`\ek&

) ;ggc`ZXek$j XZZflek`e^ jkXk\d\ekj( `eZcl[`e^ YXcXeZ\ j_\\k Xe[ `eZfd\ jkXk\d\ekj ]fi k_\ gXjk
knf p\Xij*

) ?m`[\eZ\ f] ;ggc`ZXek$j Zi\[`k iXk`e^* ;ggc`ZXek dXp gifm`[\ X Zfgp f] `kj >le Xe[ <iX[jki\\k
=i\[`k L\gfik Xe[ LfY\ik Gfii`j Xe[ ;jjfZ`Xk\j ]`eXeZ`Xc ]fid( \m`[\eZ\ f] Gff[psj( M#J( fi
@`kZ_ iXk`e^j( Xe[+fi fk_\i `e[\g\e[\ek ]`eXeZ`Xc j\im`Z\ i\gfikj*

) ; [\jZi`gk`fe f] k_\ kpg\j Xe[ Xdflekj f] `ejliXeZ\ ZXii`\[ Yp ;ggc`ZXek n_`Z_ Xi\ jg\Z`]`ZXccp
`ek\e[\[ kf gifm`[\ ]fi fi jlggfik `kj ]`eXeZ`Xc ]`ke\jj kf g\i]fid `kj fYc`^Xk`fej Xj X c`Z\ej\\*

) ;l[`k\[ ]`eXeZ`Xc jkXk\d\ekj \o_`Y`k`e^ XZZflekj fm\i X d`e`dld knf p\Xi g\i`f[*

) <Xeb XZZflek jkXk\d\ek( kXo i\kliej ]ifd k_\ gi\m`flj knf p\Xij( fi Xep fk_\i `e]fidXk`fe k_Xk
[\dfejkiXk\j ;ggc`ZXek$j ]`eXeZ`Xc ]`ke\jj*

V) IKFFB?;H <KD9?D= C;J>E95 C] ;ggc`ZXek `j fg\iXk`e^ Xj Xepk_`e^ fk_\i k_Xe 7eb^Xe*CTe^XgXe ba_l(
\ogcX`e _fn ;ggc`ZXek n`cc ]le[ `kj fg\iXk`fej* Jifm`[\ Xcc Zi\[`k X^i\\d\ekj( c`e\j f] Zi\[`k( \kZ*( Xe[ \cXYfiXk\
fe _fn dlZ_ `j XmX`cXYc\ fe \XZ_ `k\d*

W) 7HEA;H F6OC;DJ IJHK8JKH;5 C] Xggc`ZXek `j X Yifb\i+dXib\k\i( \ogcX`e _fn pfli fi^Xe`qXk`fe n`cc Y\
Zfcc\Zk`e^ pfli ]\\j*

X) 688EKDJ?D= H;8EH9I 8KIJE9?6D6 Jifm`[\ k_\ eXd\( k`kc\( X[[i\jj( k\c\g_fe\ eldY\i( @;R eldY\i(
Xe[ \)dX`c X[[i\jj f] ;ggc`ZXek$j Zljkf[`Xe ]fi `kj XZZflek`e^ i\Zfi[j*

Y) J6N6J?ED5 =fdgc\k\ k_\ N;R =?LNC@C=;NCIH MN;N?G?HN XkkXZ_\[ Xj ;gg\e[`o C kf k_`j Xggc`ZXk`fe*

3SS ZMK[QVUZ VN [PM CI_ 5MY[QNQKI[QVU B[I[MTMU[ T\Z[ JM KVTWSM[ML' 3JZMUKM #Z\JTQ[[QUO >(3$ VN IU` VN [PM
C3F QLMU[QNQKI[QVUZ U\TJMYZ #Q[MTZ 03 [PYV\OP 05$ ZPISS JM IKKVTWIUQML J` Z\WWVY[QUO LVK\TMU[I[QVU VY
IU M_WSIUI[QVU ]ISQLI[QUO [PM IJZMUKM VN Z\KP QUNVYTI[QVU'

;[MTZ 03 IUL 05 VU [PM CI_ 5MY[QNQKI[QVU B[I[MTMU[ IYM LMZQOUI[ML J` [PM @MUUZ`S]IUQI 6MWIY[TMU[ VN
AM]MU\M' ;[MT 04 VU [PM CI_ 5MY[QNQKI[QVU B[I[MTMU[ QZ LMZQOUI[ML J` [PM ;U[MYUIS AM]MU\M BMY]QKM'

The Applicant will be operating as a Broker/Marketer.

[\dfejkiXk\ ]`eXeZ`Xc ]`ke\jj Zfdd\ejliXk\ n`k_ k_\ j\im`Z\ gifgfj\[ kf Y\ gifm`[\[* ?oXdgc\j f] jlZ_
`e]fidXk`fe n_`Z_ dXp Y\ jlYd`kk\[ `eZcl[\ k_\ ]fccfn`e^6

Please see Attachment F.

Bounce Energy will collect a fixed monthly fee from customers.

Dana Mason, Treasurer, Bounce Energy, Inc. 
12 Greenway Plaza, Suite 250

Houston, TX 77046

dana.mason@directenergy.com

281-800-6429 - p/ 713-877-3799 - f

See CONFIDENTIAL Attachment G.



*,

3) J;8>D?86B <?JD;II6

Nf \ejli\ k_Xk k_\ gi\j\ek hlXc`kp Xe[ XmX`cXY`c`kp f] j\im`Z\ gifm`[\[ Yp \c\Zki`Z lk`c`k`\j [f\j efk [\k\i`fiXk\(
k_\ ;ggc`ZXek j_Xcc gifm`[\ jl]]`Z`\ek `e]fidXk`fe kf [\dfejkiXk\ k\Z_e`ZXc ]`ke\jj Zfdd\ejliXk\ n`k_ k_\

j\im`Z\ gifgfj\[ kf Y\ gifm`[\[*

T) ;NF;H?;D8;' FB6D' IJHK8JKH;5 jlZ_ `e]fidXk`fe dXp `eZcl[\6

) ;ggc`ZXeksj gi\m`flj \og\i`\eZ\ `e k_\ \c\Zki`Z`kp `e[ljkip*

) MlddXip Xe[ giff] f] c`Z\ej\j Xj X jlggc`\i f] \c\Zki`Z j\im`Z\j `e fk_\i jkXk\j fi ali`j[`Zk`fej*

) Npg\ f] Zljkfd\ij Xe[ eldY\i f] Zljkfd\ij ;ggc`ZXek Zlii\ekcp j\im\j `e fk_\i ali`j[`Zk`fej*

) MkX]]`e^ jkilZkli\ Xe[ eldY\ij Xj n\cc Xj \dgcfp\\ kiX`e`e^ Zfdd`kd\ekj*

) <lj`e\jj gcXej ]fi fg\iXk`fej n`k_`e k_\ =fddfen\Xck_*

) >fZld\ekXk`fe f] d\dY\ij_`g `e JDG( ?=;L( G;;=( fk_\i i\^`feXc i\c`XY`c`kp ZfleZ`cj( fi Xep fk_\i
d\dY\ij_`g fi Z\ik`]`ZXk`fe k_Xk `j [\\d\[ Xggifgi`Xk\ kf aljk`]p Zfdg\k\eZp kf fg\iXk\ Xj Xe ?AM
n`k_`e k_\ =fddfen\Xck_*

) ;ep fk_\i `e]fidXk`fe Xggifgi`Xk\ kf \ejli\ k_\ k\Z_e`ZXc ZXgXY`c`k`\j f] k_\ ;ggc`ZXek*

U) FHEFEI;9 C6HA;J?D= C;J>E9 #KPMKR ISS [PI[ IWWS`$

Cek\ieXc v ;ggc`ZXek n`cc lj\ `kj fne `ek\ieXc i\jfliZ\j+\dgcfp\\j ]fi dXib\k`e^

?ok\ieXc ?AM v ;ggc`ZXek n`cc ZfekiXZk n`k_ X JO= B?8;DI;9 ;=I Yifb\i+dXib\k\i

;]]`c`Xk\ v ;ggc`ZXek n`cc lj\ X DED(;=I X]]`c`Xk\ dXib\k`e^ ZfdgXep Xe[ fi `e[`m`[lXcj*

?ok\ieXc N_`i[)JXikp v ;ggc`ZXek n`cc ZfekiXZk n`k_ X DED(;=I k_`i[ gXikp dXib\k`e^ ZfdgXep Xe[ fi
`e[`m`[lXcj

Ik_\i %>\jZi`Y\&6

V) 9EEH JE 9EEH I6B;I5 Q`cc k_\ ;ggc`ZXek Y\ `dgc\d\ek`e^ [ffi kf [ffi jXc\j XZk`m`k`\j8

S\j

Hf

C] p\j( n`cc k_\ ;ggc`ZXek Y\ lj`e^ m\i`]`ZXk`fe gifZ\[li\j8

S\j

Hf

C] p\j( [\jZi`Y\ k_\ ;ggc`ZXeksj m\i`]`ZXk`fe gifZ\[li\j*

Please see Attachment H.

X

X

X
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D 
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*-

W) EL;HI?=>J E< C6HA;J?D=5 ?ogcX`e Xcc d\k_f[j ;ggc`ZXek n`cc lj\ kf \ejli\ Xcc dXib\k`e^ `j g\i]fid\[ `e Xe
\k_`ZXc dXee\i( ]fi Yfk_ \dgcfp\\j Xe[ jlYZfekiXZkfij*

X) E<<?8;HI6 C[\ek`]p ;ggc`ZXek$j Z_`\] f]]`Z\ij( Xe[ `eZcl[\ k_\ gif]\jj`feXc i\jld\j ]fi Xep f]]`Z\ij [`i\Zkcp
i\jgfej`Yc\ ]fi fg\iXk`fej* ;cc i\jld\j j_flc[ `eZcl[\ [Xk\ iXe^\j Xe[ afY [\jZi`gk`fej ZfekX`e`e^ XZklXc
nfib \og\i`\eZ\*

Y) <;H8 <?B?D=6 ;ggc`ZXek _Xj6

@`c\[ Xe ;ggc`ZXk`fe n`k_ k_\ @\[\iXc ?e\i^p L\^lcXkfip =fdd`jj`fe kf Y\ X Jfn\i GXib\k\i*

L\Z\`m\[ XggifmXc ]ifd @?L= kf Y\ X Jfn\i GXib\k\i Xk >fZb\k fi =Xj\ HldY\i WWWWWWWWWWWWW*

Hfk Xggc`ZXYc\

4) 9?I8BEIKH; IJ6J;C;DJI5

9\fV_bfheX IgTgX`Xagf5 C] gifgfj`e^ kf j\im\ L\j`[\ek`Xc Xe[+fi MdXcc =fdd\iZ`Xc %le[\i .1 bQ&
=ljkfd\ij( gifm`[\ X L\j`[\ek`Xc Xe[+fi MdXcc =fdd\iZ`Xc [`jZcfjli\ jkXk\d\ek* ; jXdgc\ [`jZcfjli\
jkXk\d\ek `j gifm`[\[ Xj ;gg\e[`o D kf k_`j ;ggc`ZXk`fe*

) ?c\Zki`Z`kp j_flc[ Y\ gi`Z\[ `e Zc\Xicp jkXk\[ k\idj kf k_\ \ok\ek gfjj`Yc\* =fddfe [\]`e`k`fej j_flc[ Y\
lj\[* ;cc Zfejld\i ZfekiXZkj fi jXc\j X^i\\d\ekj j_flc[ Y\ ni`kk\e `e gcX`e cXe^lX^\ n`k_ Xep \oZclj`fej(
\oZ\gk`fej( X[[)fej( gXZbX^\ f]]\ij( c`d`k\[ k`d\ f]]\ij fi fk_\i [\X[c`e\j gifd`e\ekcp Zfddle`ZXk\[*
J\eXck`\j Xe[ gifZ\[li\j ]fi \e[`e^ ZfekiXZkj j_flc[ Y\ Zc\Xicp Zfddle`ZXk\[*

.EJ 8FFB@;89B= >EH 8D 8FFB@;8DJ 8FFBO@D? >EH 8 B@;=DI= =N;BKI@L=BO 8I 8 9HEA=H#C8HA=J=H"

,+) L;H?<?86J?EDI' 68ADEMB;9=;C;DJI' 6D9 6=H;;C;DJI

T) F@C BE69 I;HL?D= ;DJ?JO H;GK?H;C;DJ5 ;j X gifjg\Zk`m\ ?AM( k_\ Xggc`ZXek le[\ijkXe[j k_Xk k_fj\
?AMj n_`Z_ gifm`[\ i\kX`c \c\Zki`Z jlggcp j\im`Z\ %`*\* kXb\j k`kc\ kf \c\Zki`Z`kp& dljk gifm`[\ \`k_\i6

) giff] f] i\^`jkiXk`fe Xj X JDG FfX[ M\im`e^ ?ek`kp %FM?&( fi
) giff] f] X ZfekiXZklXc XiiXe^\d\ek n`k_ X i\^`jk\i\[ JDG FM? k_Xk ]XZ`c`kXk\j k_\ i\kX`c \c\Zki`Z`kp

j\im`Z\j f] k_\ ?AM*

X

Please see Attachment B for resumes of officers directly responsible for operations.

Bounce Energy will adhere to company policies related to marketing activities. The compliance and legal departments

will review all marketing materials to be used by employees.
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*.

N_\ ;ggc`ZXek le[\ijkXe[j k_Xk Zfdgc`XeZ\ n`k_ k_`j i\hl`i\d\ek dljk Y\ ]`c\[ n`k_`e -., [Xpj f] k_\
;ggc`ZXek i\Z\`m`e^ X c`Z\ej\* ;j n\cc( k_\ ;ggc`ZXek le[\ijkXe[j k_Xk Zfdgc`XeZ\ n`k_ k_`j i\hl`i\d\ek dXp
Y\ ]`c\[ n`k_ k_`j `ejkXek Xggc`ZXk`fe*

#BMSMK[ VUS` VUM VN [PM NVSSV^QUO$

;AL??> ) ;ggc`ZXek _Xj `eZcl[\[ Zfdgc`XeZ\ n`k_ k_`j i\hl`i\d\ek `e k_\ `ejkXek Xggc`ZXk`fe(
cXY\c\[ `e Zfii\jgfe[\eZ\ n`k_ k_`j j\Zk`fe %-,&*

;AL??> ) ;ggc`ZXek n`cc gifm`[\ Zfdgc`XeZ\ n`k_ k_`j i\hl`i\d\ek n`k_`e -., [Xpj f]
i\Z\`m`e^ `kj c`Z\ej\

;=EHIQF?>A?> ) ;ggc`ZXek `j efk gifgfj`e^ kf gifm`[\ i\kX`c \c\Zki`Z jlggcp j\im`Z\ Xk k_`j
k`d\( Xe[ k_\i\]fi\ `j efk gi\j\ekcp fYc`^Xk\[ kf gifm`[\ jlZ_ `e]fidXk`fe

U) IJ6D96H9I E< 8ED9K8J 6D9 9?I8BEIKH;5 ;j X Zfe[`k`fe f] i\Z\`m`e^ X c`Z\ej\( ;ggc`ZXek
X^i\\j kf Zfe]fid kf Xep Oe`]fid MkXe[Xi[j f] =fe[lZk Xe[ >`jZcfjli\ Xj j\k ]fik_ Yp k_\ =fdd`jj`fe*
@lik_\i( k_\ ;ggc`ZXek X^i\\j k_Xk `k dljk Zfdgcp n`k_ Xe[ \ejli\ k_Xk `kj \dgcfp\\j( X^\ekj( i\gi\j\ekXk`m\j(
Xe[ `e[\g\e[\ek ZfekiXZkfij Zfdgcp n`k_ k_\ jkXe[Xi[j f] Zfe[lZk Xe[ [`jZcfjli\ j\k flk `e =fdd`jj`fe
i\^lcXk`fej Xk 1. JX* =f[\ w 10*0/( Xj n\cc Xj Xep ]lkli\ Xd\e[d\ekj*

;AL??>

V) H;FEHJ?D= H;GK?H;C;DJI6 ;ggc`ZXek X^i\\j kf gifm`[\ k_\ ]fccfn`e^ `e]fidXk`fe kf k_\ =fdd`jj`fe fi
k_\ >\gXikd\ek f] L\m\el\( Xj Xggifgi`Xk\6

) L\kX`c ?c\Zki`Z`kp =_f`Z\ ;Zk`m`kp L\gfikj6 N_\ i\^lcXk`fej Xk 1. JX* =f[\ ww 10*.,-))10*.,0
i\hl`i\ k_Xk Xcc XZk`m\ ?AMj i\gfik jXc\j XZk`m`kp `e]fidXk`fe* ;e ?AM n`cc ]`c\ Xe XeelXc i\gfik
i\gfik`e^ ]fi Zljkfd\i ^iflgj [\]`e\[ Yp XeelXc ljX^\* L\gfikj dljk Y\ ]`c\[ lj`e^ k_\
Xggifgi`Xk\ i\gfik ]fid k_Xk dXp Y\ fYkX`e\[ ]ifd k_\ JO=$j M\Zi\kXip$j <li\Xl fi k_\ ]fidj
f]]`Z\i( fi dXp Y\ [fne)cfX[\[ ]ifd k_\ JO=$j `ek\ie\k n\Y j`k\*

) L\gfikj f] Aifjj L\Z\`gkj6 ;ggc`ZXek j_Xcc i\gfik `kj J\eejpcmXe`X `ekiXjkXk\ ^ifjj i\Z\`gkj kf k_\
=fdd`jj`fe fe X hlXik\icp Xe[ p\Xi kf [Xk\ YXj`j ef cXk\i k_Xe /, [Xpj ]fccfn`e^ k_\ \e[ f] k_\
hlXik\i*

) N_\ Ni\Xjli\i fi fk_\i Xggifgi`Xk\ f]]`Z\i f] ;ggc`ZXek j_Xcc kiXejd`k kf k_\ >\gXikd\ek f]
L\m\el\ Yp GXiZ_ -1( Xe XeelXc i\gfik( Xe[ le[\i fXk_ fi X]]`idXk`fe( f] k_\ Xdflek f] ^ifjj
i\Z\`gkj i\Z\`m\[ Yp ;ggc`ZXek [li`e^ k_\ gi`fi ZXc\e[Xi p\Xi*

) H\k G\k\i`e^ L\gfikj6 ;ggc`ZXek j_Xcc Y\ i\jgfej`Yc\ kf i\gfik Xep H\k G\k\i`e^ g\i k_\ MkXe[Xi[j
fe _kkg6++nnn*glZ*gX*^fm+Zfejld\iW`e]f+\c\Zki`Z`kp+Xck\ieXk`m\W\e\i^p*Xjgo* MZifcc [fne kf k_\
H\k G\k\i`e^ MkXe[Xi[j M\Zk`fe*

) ;ggc`ZXek j_Xcc i\gfik kf k_\ =fdd`jj`fe k_\ g\iZ\ekX^\j f] kfkXc \c\Zki`Z`kp jlggc`\[ Yp \XZ_ ]l\c
jfliZ\ fe Xe XeelXc YXj`j g\i 1. JX* =f[\ w 10*/5%[&*

) ;ggc`ZXek n`cc Y\ i\hl`i\[ kf d\\k g\i`f[`Z i\gfik`e^ i\hl`i\d\ekj Xj dXp Y\ `jjl\[ Yp k_\
=fdd`jj`fe kf ]lc]`cc k_\ =fdd`jj`fe$j [lkp le[\i =_Xgk\i .4 g\ikX`e`e^ kf i\c`XY`c`kp Xe[ kf `e]fid
k_\ Afm\iefi Xe[ F\^`jcXkli\ f] k_\ gif^i\jj f] k_\ kiXej`k`fe kf X ]lccp Zfdg\k`k`m\ \c\Zki`Z dXib\k*

;AL??>

X

X

X
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D 
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D 



*/

W) JH6DI<;H E< B?8;DI;5 N_\ ;ggc`ZXek le[\ijkXe[j k_Xk `] `k gcXej kf kiXej]\i `kj c`Z\ej\ kf Xefk_\i \ek`kp( `k
`j i\hl`i\[ kf i\hl\jk Xlk_fi`kp ]ifd k_\ =fdd`jj`fe ]fi g\id`jj`fe gi`fi kf kiXej]\ii`e^ k_\ c`Z\ej\* M\\ 22
JX* =*M* M\Zk`fe .4,5%>&* NiXej]\i\\ n`cc Y\ i\hl`i\[ kf ]`c\ k_\ Xggifgi`Xk\ c`Z\ej`e^ Xggc`ZXk`fe*

;AL??>

X) 6DDK6B <;;I5 J[X FhU_\V Kg\_\gl 8bWX Thg[be\mXf g[X FK8 gb Vb__XVg Ta TaahT_ YXX bY ".0+ Yeb`
fhcc_\Xef' Ueb^Xef' `Te^XgXef' TaW TZZeXZTgbef fX__\aZ X_XVge\V\gl \a g[X 8b``bajXT_g[ bY F6' TaW Ta
TaahT_ fhcc_X`XagT_ YXX UTfXW ba TaahT_ Zebff \ageTfgTgX eXiXahXf' Tcc_\VTU_X gb fhcc_\Xef ba_l)

;=EHIQF?>A?>

Y) <KHJ>;H 9;L;BEFC;DJI5 ;ggc`ZXek `j le[\i X Zfek`el`e^ fYc`^Xk`fe kf Xd\e[ `kj Xggc`ZXk`fe `]
jlYjkXek`Xc Z_Xe^\j fZZli kf k_\ `e]fidXk`fe lgfe n_`Z_ k_\ =fdd`jj`fe i\c`\[ `e Xggifm`e^ k_\ fi`^`eXc ]`c`e^*
M\\ 1. JX* =f[\ w 10*/0*

;AL??>

Z) <6BI?<?86J?ED5 N_\ ;ggc`ZXek le[\ijkXe[j k_Xk k_\ dXb`e^ f] ]Xcj\ jkXk\d\ek%j& _\i\`e dXp Y\ ^ifle[j
]fi [\ep`e^ k_\ ;ggc`ZXk`fe fi( `] cXk\i [`jZfm\i\[( ]fi i\mfb`e^ Xep Xlk_fi`kp ^iXek\[ glijlXek kf k_\
;ggc`ZXk`fe* N_`j ;ggc`ZXk`fe `j jlYa\Zk kf -4 JX* =*M* ww05,/ Xe[ 05,0( i\cXk`e^ kf g\ialip Xe[ ]Xcj`]`ZXk`fe `e
f]]`Z`Xc dXkk\ij*

;AL??>

[) DEJ?<?86J?ED E< 8>6D=;5 C] pfli Xejn\i kf Xep f] k_\j\ `k\dj Z_Xe^\j [li`e^ k_\ g\e[\eZp f] pfli
Xggc`ZXk`fe fi `] k_\ `e]fidXk`fe i\cXk`m\ kf Xep `k\d _\i\`e Z_Xe^\j n_`c\ pfl Xi\ fg\iXk`e^ n`k_`e k_\
=fddfen\Xck_ f] J\eejpcmXe`X( pfl Xi\ le[\i X [lkp kf jf `e]fid k_\ =fdd`jj`fe( n`k_`e kn\ekp %.,& [Xpj(
Xj kf k_\ jg\Z`]`Zj f] Xep Z_Xe^\j n_`Z_ _Xm\ X j`^e`]`ZXek `dgXZk fe k_\ Zfe[lZk f] Ylj`e\jj `e J\eejpcmXe`X*
M\\ 1. JX* =f[\ w 10*/0*

;AL??>

\) 8;6I?D= E< EF;H6J?EDI5 ;ggc`ZXek `j Xcjf i\hl`i\[ kf f]]`Z`Xccp efk`]p k_\ =fdd`jj`fe `] `k gcXej kf Z\Xj\
[f`e^ Ylj`e\jj `e J\eejpcmXe`X( 5, [Xpj gi`fi kf Z\Xj`e^ fg\iXk`fej*

;AL??>

]) ;_XVgeba\V 9TgT ?agXeV[TaZX5 N_\ ;ggc`ZXek XZbefnc\[^\j k_\ ?c\Zkife`Z >XkX Cek\iZ_Xe^\ %?>C&
i\hl`i\d\ekj Xe[ k_\ i\c\mXek ZfekXZkj ]fi \XZ_ ?>=( Xj c`jk\[ Xk ;gg\e[`o G*

;AL??>

^) <?B?D= <;;5 J[X 6cc_\VTag [Tf XaV_bfXW be cT\W g[X eXdh\eXW' aba(eXYhaWTU_X Y\_\aZ YXX Ul 8;HJ?<?;9
8>;8A EH CED;O EH9;H \a g[X T`bhag bY ".0+)++ cTlTU_X gb g[X 8b``bajXT_g[ bY FXaafl_iTa\T)
J[X 8b``\ff\ba WbXf abg TVVXcg VbecbeTgX be cXefbaT_ V[XV^f Ybe Y\_\aZ YXXf)

J;SG?HN ?H=FIM?>
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*0

,,) 6<<?96L?JI

Chfg UX abgTe\mXW UXYbeX Y\_\aZ)

T) 6FFB?86J?ED 6<<?96L?J5 =fdgc\k\ Xe[ jlYd`k n`k_ pfli ]`c`e^ Xe f]]`Z`Xccp efkXi`q\[ ;ggc`ZXk`fe ;]]`[Xm`k
jkXk`e^ k_Xk Xcc k_\ `e]fidXk`fe jlYd`kk\[ `e k_`j Xggc`ZXk`fe `j kilk_]lc Xe[ Zfii\Zk* ;e \oXdgc\ Zfgp f] k_`j
;]]`[Xm`k ZXe Y\ ]fle[ Xk ;gg\e[`o ;*

U) EF;H6J?EDI 6<<?96L?J5 Jifm`[\ Xe f]]`Z`Xccp efkXi`q\[ X]]`[Xm`k jkXk`e^ k_Xk pfl n`cc X[_\i\ kf k_\ i\c`XY`c`kp
gifkfZfcj f] k_\ Hfik_ ;d\i`ZXe ?c\Zki`Z L\c`XY`c`kp =fleZ`c( k_\ Xggifgi`Xk\ i\^`feXc i\c`XY`c`kp ZfleZ`c%j&( Xe[ k_\
=fdd`jj`fe( Xe[ k_Xk pfl X^i\\ kf Zfdgcp n`k_ k_\ fg\iXk`feXc i\hl`i\d\ekj f] k_\ Zfekifc Xi\X%j& n`k_`e n_`Z_
pfl gifm`[\ i\kX`c j\im`Z\* ;e \oXdgc\ Zfgp f] k_`j ;]]`[Xm`k ZXe Y\ ]fle[ Xk ;gg\e[`o <*

,-) D;MIF6F;H FK7B?86J?EDI

HXdh\eXW bY 6BB 6cc_\VTagf eXZTeW_Xff bY bcXeTg\aZ Tf T fhcc_\Xe' Ueb^Xe' `Te^XgXe' be TZZeXZTgbe)

Hfk`Z\ f] ]`c`e^ f] k_`j ;ggc`ZXk`fe dljk Y\ glYc`j_\[ `e e\njgXg\ij f] ^\e\iXc Z`iZlcXk`fe Zfm\i`e^ \XZ_
Zflekp `e n_`Z_ k_\ Xggc`ZXek `ek\e[j kf gifm`[\ j\im`Z\* N_\ e\njgXg\ij `e n_`Z_ giff] f] glYc`ZXk`fe Xi\
i\hl`i\[ `j [\g\e[\ek fe k_\ j\im`Z\ k\ii`kfi`\j k_\ Xggc`ZXek `j gifgfj`e^ kf j\im\*

N_\ Z_Xik Y\cfn [`ZkXk\j n_`Z_ e\njgXg\ij Xi\ e\Z\jjXip ]fi \XZ_ ?>=* @fi \oXdgc\( Xe Xggc`ZXek k_Xk
nXekj kf fg\iXk\ `e J\ee Jfn\i nflc[ e\\[ kf ile X[j `e Yfk_ N_\ ?i`\ N`d\j)H\nj Xe[ k_\ J`kkjYli^_
Jfjk)AXq\kk\* C] k_\ Xggc`ZXek `j gifgfj`e^ kf j\im\ k_\ \ek`i\ =fddfen\Xck_( gc\Xj\ ]`c\ giff] f]
glYc`ZXk`fe `e Xcc j\m\e e\njgXg\ij*

N_\ fecp XZZ\gkXYc\ m\i`]`ZXk`fe f] k_`j i\hl`i\d\ek `j n`k_ HfkXi`q\[ Jiff]j f] JlYc`ZXk`fe( n_`Z_ dXp Y\
i\hl\jk\[ ]ifd \XZ_ e\njgXg\i Xe[ dljk Y\ jlggc`\[ n`k_ k_`j Xggc`ZXk`fe* ;ggc`ZXekj [f efk e\\[ X
[fZb\k eldY\i `e k_\`i glYc`ZXk`fe* >fZb\k eldY\ij n`cc Y\ `jjl\[ n_\e Xcc Zi`k\i`X fe k_\ `k\d -0
Z_\Zbc`jk %j\\ Y\cfn& Xi\ jXk`j]`\[*
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See Attachment I.

See Attachment I.

See Attachment J.



13. SIGNATURE 

By: Bruce Stewart 

Title: President, Bounce Energy, Inc. 

14. CHECKLIST 

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

Q) 
Cl) 

::> 
Cl) 

+-' 
C 
(\l 
u 
a. 
a. 
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X 

X 

X 

X 

X 

Applicant: __ B_o_un_c_e_E_n_e_rg_y_, l_nc_. ____ _ 

Signature 

Filing Fee (CERTIFIED CHECK OR MONEY 
ORDER ONLY) 

Application Affidavit 

Operations Affidavit 

Proof of Publication 

Bond, Letter of Credit, or Parental/Affiliate 
Guarantee 

Tax Certification Statement 

Commonwealth Department of State 
Verification 

Certificate of Service 

18 
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List of Attachments to Bounce Energy, Inc.’s Electric Broker Application 
 

 
Attachment Description Application Section 

A Corporate Formation Documents 2(b) 

B Name and Address of Officers; Resumes of Officers Directly 
Responsible for Operations 

2(b) 

C List of Affiliate Company Licenses 
 

3(a) and 3(b) 

D Customer/Regulatory/Prosecutory Actions [CONFIDENTIAL] 5(c) and (d) 

E Financial Security Instrument [CONFIDENTIAL] 
 

7(a)  

F Financial Fitness Documentation  
 

7(b) 

G Tax Certification Statement [CONFIDENTIAL] 
 

7(f) 

H Technical Fitness  8(a)   

I Notarized Application and Operations Affidavits 11(a) and 11(b) 

J Copy of Newspaper Publications & Proof of Publication 
 

12 

 
 



Attachment A
Bounce Energy, Inc. - Corporate Formation Documents



TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

I DO HEREBY CERTIFY THAT,

Bounce Energy, Inc.

is duly registered to do business under the laws of the Commonwealth of Pennsylvania and
remains a registered Foreign Business Corporation so far as the records of this office show, as of
the date herein.

I DO FURTHER CERTIFY THAT this Certificate of Registration shall not imply that all fees, taxes
and penalties owed to the Commonwealth of Pennsylvania are paid.

Certification Number: TSC200513131112-1

Verify this certificate online at http://www.corporations.pa.gov/orders/verify

$ - + + - , 3 & # * 1 ( - ' . & , , 0 4 * 2 # , ) #

% & . # / 1 + & , 1 - ' 0 1 # 1 &

05/13/2020

IN TESTIMONY WHEREOF. I have hereunto set 
m y hand and caused the Seal of the Secretary's 
Office to be affixed, the day and yea:r above written 

Secretary of the Commonwealth 



... •· 
state of .Delaware 

secret:.ary of State 
DiviSion of Corporations 

Delivered 04 :13 PM 12/02/2014 
FILED 04 • 13 PM 12/02/2014 

SRV 141484509 - 4535091 FILE ST ATE OF DELAWARE 
CERTIFICATE OF CHANGE OF REGISTERED AGENT 

AND/OR REGISTERED OFFICE 

The corporation mganiz'i:d and existing under the Genera1 Corporation Law of the State 
of Delaware, hereby certifies as follows: 

I . The name of the corporation is BOUNCE ENERGY, l:NC • 

2. The Registered Office of the corporation in the State of Delaware is changed to 
3411 Silverside Road Rodney Building #104 
---~---___ (street), in the City of ~W~i_l._m_i_n..,g .... t_o_n_~---~----' 
CountyofNew castle ZipCode19810 . Thenamcoftbe 
Registered Agent at such address upon whom process against this Corporation :may be 
!J.CrYed is Corporate Creations Network lnc:. 

3. The foregoing change to the registered officciagent was adopted by a resolution of 
the Bourd of Directors of the COiporat1Qn. 

By,lw@~ 
· Authorized.Officer 

Gina Mallfgan, Special Secretary 
Name=~---~----------~ 

Print or Type 



'Defaware PAGE l 

'Ilie :First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREB'f' CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COP'f' OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"BOUNCE SATELLITE, LLC", A DELAWARE LIMITED LIABILITY 

COMPANY, 

WITH AND INTO "BOUNCE ENERGY, INC." UNDER THE NAME OF 

"BOUNCE ENERGY, INC.", A CORPORATION ORGANIZED AND EXISTING 

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 

IN THIS OFFICE THE THIRTIETH DAY OF JUNE, A.D. 2014, AT 10:57 

O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

4535091 8100M 

You may verify this certificate online 
at co.rp.delawara,gov/authver.shtml 



State of Delaware 
Secreta,y of State 

Division of Co.rporations 
Delivered 11:23 AM 06/30/2014 

FILED 10:57 AM 06/30/2014 
SRV 140898538 - 4535091 FILE 

STATE OF DELAWARE 
CERTIFICATE OF MERGER OF 

DOMESTIC LIMITED LIABILITY COMPANY 
INTO 

DOMESTIC CORPORATION 

Pursuant to Title 8, Section 264(c) of the Delaware General Corporation Law and Title 6, 
Section 18-209 of the Delaware Limlted Liability Company Act, the undersigned corporation 
executed the following Ce1tificatc of Merger: 

l<'IRST; The name of the surviving corporation is Bounce Energy, Inc,, a Delaware 
Corpo1·ation, and the name of the limited liability company being merged into this 
sut'Viving corporation is Bounce Satellite, LLC, a Delaware limited liability company, 

SECOND; The Agreement of Merger has been approved, adopted, ce1tlfied, executed 
and acknowledged by the surviving corporation and the me1·ging limited liability 
company. 

THIRD: The name of the sut'Viving corporation is Bounce Energy, lnc, 

FOURTH: The merger is to become effective on the date of filing of this Certificate of 
Merger, 

FIFTH: The Agreement of Mergel' is 011 file at 12 Greenway Plaza, Suite 250, Houston, 
TX 77046, the place ofbnsilms of the surviving co1po1'ation, 

SIXTH: A copy of the Agreement of Merger will be furnished by the corporation on 
reqtiest, without cost, to any stockholder of any constitt1ent corporation or member of any 
constituent limited liability company. 

SEVENTH: The Certificate of Incorporation of the surviving corporation shall be its 
Ce1tificate of Incorporation 

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by an 
authorized officer, the 29th day of June, A,D,, 2014, 

0127Sl4,0614l02 4Bn•2"6·793lvl 

BOUNCE ENERGY, INC, 

B ~~=:::'d»:".'::===="'s,,, 
P~~ Asthana 
Title: President 



'1Je{aware PAGE 1 

%e :First State 

I, JEFFREY W. BULLOCK I SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE RESTATED CERTIFICATE OF r,BOUNCE ENERGY, INC. " 1 FILED 

IN THIS OFFICE ON THE EIGHTH DAY OF MAY, A.D. 2012, AT 6:59 

O'CLOCK P.M. 

A FILIIJD COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

4535091 8100 

120531698 
You may veri£y this aerti£1aate online 
at: aorp. de.taware. gov/ aut:bvar . .shtm.l 

Jertrey W. Bullock, Secretary of State 
a '!'ION: 9560722 

DA!l'E: 05-09-12 



SIXTH AMENDED ANO RESTATED 

State of Delaware 
Searetazy of State 

Division of Corporations 
Delivered 06:59 PM 05/08/2012 
. FILED 06:59 PM 05/08/2012 

SRV 120531698 - 4535091 FILE 

CER'flFICATE Of= INCORPORATION OF 

BOUNCE ENERGY. INC. 

Bounce Energy, Inc., e corporation organized and existing under the Jaws of the State of Delaware 
(the "Corporation"). certifies that: 

A. The name of the Corporation Is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Sixth Amended and Restated Certificate of Incorporation was duly adopted In 
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and 
restates, Integrates and further amends the provisions cf the Corporation's Certificate of Incorporation. 

C. The text of the Cartlftcate of Incorporation is amended and restated to read as set forth In 
EXHIBIT A attached hereto, 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, ori May 7, 2012. 

/s/ Rol;)bia Wciqht 
Chief Executive Officer 



SIXTH AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"), certifies that: 

A. The name of the Corporation is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary of State of the State of Delaware on April 17, 2008. 

8. This Sixth Amended and Restated Certificate of Incorporation was duly adopted in 
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and 
restates, integrates and further amends the provisions of the Corporation's Certificate of Incorporation 

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, on May 1_, 2012. 

/)/117 IJ I l_. ~ 
' .///( I \ [ / ; ./jj-. /A{;t"I v·v:,£1f V/ 

Chief Executive Officer (J 



EXHIBIT A 

ARrlCLE I 

The name of the Corporation ls Bounce Energy, Inc. (the "Corporation"). 

ARTICLE II 

Tha purpose of this corporation is to engage in any lawful act or activity for which corporations may 
be organized under the General Corporation Law of Delaware. 

ARTICLE Ill 

Its Registered Office in the State of Delaware is to be located at 160 Greentree Drlv8, Suite 101, 
Dover, Kent County, Delaware 19904. The Registered Agent In charge thereof is National Registered 
Agents, Inc. 

ARTICLE IV 

The total number of shares of stock that the Corporation shall have authority to Issue Is 81,000, 
consisting cf 51,823 shares of Common Stock (12,503 of which are designated as non~votlng common stock), 
$0, 001 par value per share ("Common Stock"), and 29, 177 shares of Preferred Stock ("Preferred Stock"), 
16,674 of which shares are designated as Serles A Preferred Stock, $0.001 par value per share ("Series A 
Preferred Stock"), 7,057 of which are designated as Series A-1 Preferred Stock ("Series A~1 Preferred 
Stock''), 3,134 of which sh~res are designated as Series B Preferred Stock, $0.001 par value per share 
("Series B Preferred Stock"), and 2,312 of which are designated as Serles C Preferred Stock, $0.001 par 
value per share ("Series C Preferred Stock"), each with the rights and preferences set forth In Article V below. 
The Board of Directors is further authorized, subject to limitations prescribed by law, to fix by resolution or 
resolutions the designations, powers, preferences and rights, end the qualifications, limitations or restrictions 
thereof, of any wholly unissued series of preferred stock, Including without llmltation authority to fix by 
resolution or resolutions the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of 
redemption (including sinking fund provisions), redemption price or prices, and liquidation preferences of any 
such series, and the number of shares constituting any such series and the designation thereof, or any of the 
foregoing. 

The Board of Directors Is further authorized to Increase (but not above the total number of authorized 
shares of the class) or decrease (but not below the number of shares of any such series then outstanding) the 
number of shares of any series, the number of which was fixed by It, subsequent to the issuance of shares of 
such series then outstanding, subject to the powers, preferences and rights, and the quallflcatlons, limitations 
and restrictions thereof stated In the Certificate of Incorporation or the resolution of the Board of Directors 
originally flxing the number of shares of such series. If the number of shares of any series Is so decreased, 
then the shares constituting such decrease shall resume the status which they had prior to the adoption of the 
resolution originally fixing the number of shares of such series, 

ARilCLEV 

The terms and provisions of the Common Stock and Preferred Stock are as follows: 

1. Definition§. For purposes of this Article V, the following definitions shall apply: 

(a) "Conversion Rate" shall mean the number of shares of Common Stock to be converted 
for each share of the Preferred Stock (subject to adjustment from time to time for Recapitalizations and as 
otherwise set forth elsewhere herein). The Initial Conversion Rate shall be equal to one share of Common 
Stock for each share of Preferred Stock end shalt be adjusted as otherwise set forth In Article V. 

(b) "Convertible Securities" shall mean any evidences of Indebtedness, shares or other 
securities convertible into or exchangeable for Common Stock. 



(c) "Distribution" shall mean the transfer of cash or other property without consideration 
whether by way of dividend or otherwise, other than dividends on Common Stock payable in Common Stock, 
or the purchase or redemption of shares of the Corporation for cash or property other than: (i) repurchases of 
Common Stock issued to or held by employees, officers, directors or consultants of the Corporation or its 
subsidiaries upon termination of their employment or services pursuant to agreements providing for the right 
of said repurchase, (Ii) repurchases of Common Stock issued to or held by employees, officers, directors or 
consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained in agreements 
providing for such right, (iii) repurchase of capital stock of the Corporation in connection with the settlement of 
disputes with any stockholder, (iv) any other repurchase or redemption of capital stock of the Corporation 
approved by the t1olders of the Common and Preferred Stock of the Corporation. 

(d) "Dividend Rate" shall mean: (i) with respect to Serles A Preferred Stock, an annual rate 
of $40.D0 per share for the Series A Preferred Stock and Series A~1 Preferred Stock (subject to adjustment 
from time to time for Recapitalizations as set forth elsewhere herein); (ii) with respect to Serles 8 Preferred 
Stock, an annual rate of $50.00 per share for the Series El Preferred Stock (subject to adjustment from time to 
time for Recapitalizations as set forth elsewhere herein); and (Hi) with respect to Serles C Preferred Stock, an 
annual rate of $65.00 per share for the Series C Preferred Stock (subject to adjustment from time to time for 
Recapitalizations as set forth elsewhere herein). 

(e) "Liquidation Preference" shall mean the Purchase Price paid by each shareholder for 
each share of Preferred Stock (subject to adjustment from time to time for Recapitalizations as set forth 
elsewhere herein). 

(f) "Options" shall mean rights, options or warrants to subscribe for, purchase or otherwise 
acquire Common Stock or convertible Securities, 

(g) "Purchase Price" shall be equal to the price paid per share for the Preferred Stock by 
each stockholder of Preferred Stock (subject to adjustment from time to time for Recapitalizatlons as set forth 
ersewhere herein). 

(h) "Recapltallzatlon" shall mean any stock dividend, stock spilt, combination of shares, 
reorganization, recapitalization, reclassification er other similar event. 

2. Dividends. 

(a) Preferred Stock. In any calendar year, the holders of outstanding shares of Series C 
Preferred Stock shall be entitled to receive dividends out of any assets at the time legally available therefor at 
the Dividend Rate specified for such shares of Serles C Preferred Stock payable In preference and priority to 
any declaration or payment of any Distribution on Series 8 Preferred Stock, Series A Preferred Stock or 
Common Stock of the Corporation in such calendar year. In any calendar year, the holders of outstanding 
share$ of Series 13 Preferred Stock shall be entitled to receive dividends out of any assets at the time legally 
available therefor at the Dividend Rate specified for such shat'es of Serles B Preferred Stock payabfe In 
preference and priority to any declaration or payment of any Distribution on Serles A Preferred Stock or 
Common Stock of the Corporation in such calendar year. In any calendar year, the hotders of outstanding 
shares of Serles A Preferred Stock shall be entitled to receive dividends out of any assets at the time legally 
available therefor at the Dividend Rate specified for such shares of Series A Preferred Stock payable in 
preference and priority to any declaration or payment of any Distribution on Common Stock of the Corporation 
In such calendar year. No Distributions shall be made with respect to the Common Stock untll all accrued and 
unpaid dividends on the Preferred Stock have been paid to the Preferred Stock holders: provided, further, that 
no dividends shall be declared or paid on any shares of Common Stock unless and until a like dividend has 
been declared and paid, or declared and set aside, on the Preferred Stock. Payment of any dividends to the 
holders of a particular series of Preferred Stock shall be on a pro rata, pari passu basis In proportion to the 
Dividend Rates for such series of Preferred Stock. The right to receive dividends on shares of Preferred 
Stock shall be cumulative, shall accrue automatically each year that shares of the Preferred Stock remain 
issued and outstanding, and shall be payable only when, as, and if declared by the Board of Directors or as 
otherwise provided herein. For purposes of this Section 2, Series A-1 Preferred Stock shall be deemed the 
same class of stock and treated In the same manner as if it were Series A Preferred Stock. 



(b) Non-Cash Distributions. Whenever a Distribution provided for In this Section 2 shall be 
payable In property other than cash, the value of such Distribution shall be deemed ta be the fair market value 
of such property as determined in good faith by the Board of Directors. 

3. ~iguidation Rights. 

(a) Ljquldation Preference. In the event of any liquidation, dissolution or winding up of the 
Corporation, either voluntary or Involuntary, the holders of the Serles C Pr'eferred Stock shall be entitled to 
receiva, prior and in preference to any Distribution of any of the assets of the Corporation to the holders of tl1e 
Serles B Preferred Stock, Series A Preferred Stock or Common Stock by reason of their ownership of such 
stock, an amount per share for each share of Serles c Preferred Stock held by them equal to the sum of 
{i) the Llquidatlon Preference specified for such share of Serles C Preferred Stock and (II) ~II accrued but 
unpaid dividends (if any) on such share of Series C Preferred Stock, If upon the liquidation, dissolution or 
winding up of the Corporation, the assets of the Corporation legally available for distribution to the holders of 
the Series C Preferred Stock are insufficient to permit the payment to such holders of the full amounts 
specified in this Section 3(a), then the entire assets of the Corporation legally available for distribution shall be 
distributed with equal priority and pro rata among the holders of the Serles C Preferred Stock in proportion to 
the full amounts they would otherwise be entitled to receive pursuant to this Section 3(a). In the event of any 
liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary, and following the 
payments in full to the holders of Series C Preferred Stock under this Section 3(a), the holders of the Serles B 
Preferred Stock shall be entitled to receive, prior and In preference to any Distribution of any of the assets of 
the Corpotetion to ttie holders of the Series A Preferred Stock or Common Stock by reason of their ownership 
of such stock, an amount per st,are for each share of Serias B Preferred Stock held by them equal to the sum 
of (i) the Uquidalion Preference specified for such share of Series B Preferred Stock and (Ji) all accrued but 
unpaid dividends (if any) on such share of Serles B Preferred Stock. If upon the liquidation, dissolution or 
winding up of the Corporation, and followihg the payments in full to the holders of Serles C PrefEHred Stock 
under this Section 3{a), the assets of the Corporation legally available for distribution to the holders of the 
Serles B Preferred Stock are insufficient to permit the payment to such holders of the full amounts specified \n 
this Section 3(a), then the entire assets of the Corporation legally available for distribution shall be distributed 
with equal priority and pro rata among the holders of tM Series B Preferred Stock in proportion to the full 
amounts they would otherwise be entitled to receive pursuant to this Section 3(a), In the event of any 
liquidation, dissolution or winding up of the Corporation, either voluntary or Involuntary, and following the 
payments in full to the holders of Serles B Preferred Stock and Serles C Preferred Stock under this Section 
3(a), the holders of the Series A Preferred Stock shall be entitled to receive, prior and in preference to any 
Distribution of any of the assets of the Corporation to the holders of the Common Stock by reason of their 
ownership of such stock, an amount per share for each share of Series A Preferred Stock held by them equal 
to the sum of (I) the Liquidation Preference specified for such share of Series A Preferred Stock and (ii) all 
accrued but unpaid dividends (if any) on such share of Serles A Preferred Stock. If upon the liquidatfon, 
dissolution or winding up of the Corporation, and following the payments in full to the holders of Serles Band 
Series C Preferred Stock under this Section 3(a), the assets of the Corporation legally available for 
dlstributltin to the holders of the Series A Preferred Stock are insufficient to permit the payment to such 
holders of the full amounts specified in this Section 3(a}, then the remaining assets of the Corporation legally 
available for distribtitton shall be distributed with equal priority and pro rata among the holders of the Serles A 
Preferred Stock in proportion to the full amounts they would otherwise be entltled to receive pursuant to this 
Section 3(a). For purposes of this Section 3, Serles A-1 Preferred Stock shall be deemed the same class of 
stock and treated 111 the same manner as If it were Serles A Preferred Stock. 

(b) Remaining Assets. After the payment to the holders of Preferred Stock of the full 
preferential amounts specified above, If any, the entire remaining assets of the Corporation legally available 
for distribution by the Corporation shall be distributed with equal priority and pro rata among the holders of 
Common Stock in proportion to the number of shares of Common Stock held by them, For avoidance of 
doubt, If a holder of Preferred Stock shall exercise conversion rights to convert shares of Preferred Stock into 
Common Stock in connection with or upon any liquidation, dlasolutlon or wlndlng up of the Corporation, then 
such conversion shall be deemed to occur Immediately prior to such liquidation, dissolution or winding up of 
the Corporation (and in lieu of the application or payment of any Uquldatlon preferences, dividends, and rights 
set forth in Sections 2 and 3(a) herein). Accotdingly, if a holder of Preferred Stock converts shares of 
Preferred Stock into shares of Common Stock, then such Holder will not be paid or owed any dividends on 
such Preferred Stock (whether or not declared or accrued) and all rights to receive dividends with regard to 
such shares of Preferred Stock shall be thereupon terminated, folielted and deemed null and void. 



(c) Reorganization, For purposes of this Section 3, a liquidation, dissolution or winding up of 
the Corporation shall be deemed to be occasioned by, or to include, (a) the acquisition of the Corporation by 
another entity by means of any transaction or series of related transactions to which the Corporation is party 
(including, without limitation, any stock acquisition, reorganization, merger or consolidation but excluding any 
sale of stock for capital raising purposes) other than a transaction or sGries of transactions In which the 
holders of the voting securities of the Corporation outstanding immediately prior to such transaction continue 
to retain (either by such voting securities remaining outstanding or by such voting securities being converted 
into voting securities of the surviving entity), as a result of shares in the Corporation held by such holders prior 
to such transaction, at least fifty percent (50%) of the total voting power represented by the voting securities 
of the Corporation or such surviving entity outstanding immediately after such transaction or series of 
transactions; (b) a sale, lease or other conveyance of all or substantially alt of the assets of the Corporation In 
any one transaction or a series of related transactions; or (c) any liquidation, dissolution or winding up of the 
Corporation. whether voluntary or Involuntary. 

(d) Valuation of Non•Cash Consideration, If any assets of the Corporation distributed to 
stockholders in connection with any llquldatlon, dissolution, or winding up of the Corporation are other than 
cash, then the value of such assets shall be their fair market value as determined in good faith by the Board 
of Directors, except that any publicly~traded securities to be distributed to stockholders in a liquidation, 
dlss<>lution, or winding up of the Corporation shall be valued as follows: 

(l) If the securities are then traded on a national securities exchange or the 
Nasdaq Stock Market (or a similar national quotation system), then the value of the securities shall be 
deemed to be the average of the closing prices of the securities on such exchange or system over the ten 
(10) trading day period ending five (5) trading days prior to the Distribution; 

(ii) if the securities are actively traded over-the~counter, then the value of the 
securities shall be deemed to be the average of the closing bid prices of the securities over the ten (10) 
trading day period ending five (5) trading days prior to the Distribution. 

In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date 
shall be deemed to be the date such transaction closes. 

For the purposes of this subsection 3(d), "trading day" shall mean any day which the exchange or 
system on which the securities to be distributed are traded is open and "closing prices" or "closing bid 
prices" shall be deemed to be: (I) for securities traded primarily on the New York Stock Exchange, the 
American Stock Exchange or Nasdaq, the last reported trade price or sale price, as the case may be, at 
4·.oo p.m,. New York time, on that day and (ii) for securities listed or traded on other exchanges, markets and 
systems, the market price as of the end of the regular hours trading period that is generally accepted as such 
for such exchange, market or system. If, after the date hereof, the benchmark times generally accepted in the 
securities Industry for determining the market price of a stock as of a given trading day shall change from 
those set forth above, the fatr market value shall be determined as of such other generally accepted 
benchmark times 

4. Convers.!Qn The holders of the Preferred Stock shall have conversion rights as follows: 

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at the option of the 
holder thereof, at any time after the date of Issuance of such share at the office of the Corporation or any 
transfer agent for the Preferred Stock, Into that number of fully-paid, nonassessable shares of Common Stock 
determined by multiplying the number of shares of Preferred Stock by the Conversion Rate In effect at the 
time of such conversion, Upon any decrease or Increase in the Conversion Rate for any series of Preferred 
Stock, as described in this Section 4, the Conversion Rate for such series shall be appropriately Increased or 
decreased, For avoidance of doubt and notwithstanding the foregoing, shares of non-voting Preferred Stock 
shall be convertible only into shares of non-voting Common Stock. At any time after (but not prior to) the 
expiration of the A-1 Forbearance Period, each share of Serles A·1 Preferred Stock shall be convertible at the 
option of the holder thereof Into one share of Series A Preferred Stock. For purposes hereof, the "A-1 
Forbearance Period" shall mean the two (2) year period commencing upon the Issuance of an Order afterthe 
date hereof by the Federal Energy Regulatory Commission undef' Vista Energy Marketing, L. P., Docket No, 
INtZ-XXX-000; provided, however, that the A·1 Forbearance Period shall be deemed extended beyond such 
two (2) year period if and for so long as any such conversion would or likely would result In a violation of the 



above referenced Order or any other applicable law, rule, regulation, or order of any court or governmental 
agency. 

(b) Automatic Conversion. Each share of Preferred Stock shall automatically be converted 
into fully-paid, non-assessable shares of Common Stock at the then effective Conversion Rate for such share 
(i) immediately prior to the closing of a ffrm commitment underwritten initial public offering pursuant to an 
effective registration statement filed under the Securities Act of 1933, as emended (the "Securities Act"), 
covering the offer and sale of the Corporation's Common Stock, grovided that the aggregate equity value of 
the Corporation at the closing of such offering exceeds $30,000,000, or (ii} upon the receipt by the 
Corporation of a written request for such conversion from the holders of a majority of the Preferred Stock then 
outstanding, or, if later, the effective date for conversion speclfled in such requests (each of the events 
referred to in (i) and (ii) are referred to herein es an "Automatic Conversion Event"), F'or avoidance of doubt 
and notwithstanding the foregoing, shares of non-voting Preferred Stock shall be convertible only into shares 
of non-voting Common Stock. 

(c) Mechanics of Conversion. No fractlonal shares of Common Stock shall be issued upon 
conversion of Preferred Stock. In lieu of any fractional shares to which the hOlder would otherwise be entitled, 
the Corporation shall pay cash equal to such fraction multiplled by the then fair market value of a share of 
Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock 
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common 
Stock sh.lll be paid in cash. Before any holder of Preferred Stock shall be entitled to receive certificates for 
shares of Common Stock upon converslon1 he shall either (A) surrender the Preferred Stock certificate or 
certificates, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred Stock or 
(B) notify the Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and 
execute an agreement satisfactory to thti Corporation to indemnify the Corporation from any loss incurred by 
It in connection with such certificates, and shall give written notice to the Corporation at such office that he 
elects to convert the same; provided. however, that on the date of an Automatic Conversion Event, the 
outstanding shares of Preferred Stock shall be converted automatically without any further action by the 
holders of such shares and whether or not the certificates representing such shares are surrendered to the 
Corporation or its transfer agent; provided further, however. that the Corporatfon shall not be obligated to 
issue certificates evidencing the share$ of Common Stock issuable upon sLich Automatic Conversion Event 
unless either the certificates evidencing such shares of Preferred Stock are delivered to Iha Corporation or its 
transfer agent as provided above, or the holder notifies the Corporation or its transfer agent that such 
certificates have been lost. stolen or destroyed and executes an agreement satisfactory to the Corporation to 
indemnify the Corporation from any loss Incurred by it in connection with sueh certificates. On the date ofthe 
occurrence of an Automatic Conversion Event, each holder of record of shares of Preferred Stock shall be 
deemed to be the holder of record of the Common Stock Issuable upon such conversion, notwithstanding that 
the certificates representing such shares of Preferred Stock shall not have been surrendered at the office of 
the Corporation, that notice from the Corporation shall not have been received by any holder of record of 
shares of Preferred Stock, or that the certificates evidencing such shares of Common Stock shall not then be 
actually delivered to such holder. 

The Corporation shall, as soon as practicable after such delivery, or after such agreement and 
Indemnification, issue and deliver at such office to such holder of Preferred Stock, a certificate or certificates for 
the number of shares of Common Stock to which he shall be entitled as aforesaid and a check payable to the 
holder In the amount of any cash amounts payable as the result of a conversion into fractional shares of 
Common Stock. Such conversion shall be deemed to have been made Immediately prior to the close of 
business on the date of such surrender of the shares of Preferred Stock to be converted, and the person or 
persons entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for all 
purposes as the record holder or holders of such shares of Common Stock on such date; provided, howeyer. 
that lf the converslon Is In connection with an undetwritten offer of securities registered pursuant to the 
Securities Act or a merger, sale, financing, or liquidation of the Corporation or other event, the conversion may, 
at the option of any holder tendering Preferred Stock fOr conversion, be conditioned upon the closing of such 
transaction or upon the occurrence of suoh event, In which case the person(s) entitled to receive the Common 
Stock issuable upon such conversion of the Preferred Stock shall not be deemed to have converted such 
Preferred Stock untll immediately prior to the closing of Sllch transaction or the occurrence of such event. 

(d) Adlustments for Subdivisions or combinations of Common Stock. In the event the 
outstanding shares of Common Stock shall be subdivided (by stock split, by payment of a stock dividend or 



otherwise), Into a greater number of shares of Common Stock, the Conversion Rate for each series of 
Preferred Stock in effect Immediately prior to such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportionately decreased, In the event the outstanding shares of Common Stock shall 
be combined (by reclassification or otherwise) into a lesser number of shares of Common Stock, the 
Conversion Rates In effect immediately prior to such combination shall, concurrently with the effectiveness of 
such combination, be proportionately Increased. 

(e) Adiustments for Subdivisions or Comblnatlons of Preferred Stock. In the event the 
outstanding shares of Preferred Stock or a series of Preferred Stock shall be subdivided (by stock split, by 
payment of a stock dividend or otherwise), Into a greater number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately 
prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately 
decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be 
combined (by reclassification or otherwise) into a lesser number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock ln effect immediately 
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately 
increased. · 

(f) Adiystments for Reclassification, Exchange and Substitution. Subject to Section 3 above 
("Liquidation Rights"), If the Common Stock issuable upon conversion of the Preferred Stock shall be 
changed Into the same or a diffe,ent number of shares of any other class or classes of stock, whether by 
capital reorganization, reclassification or otherwise (other than a subdivision or combination of shares 
provided for above) (herein referred to as a "Reclassification"), then, ln any such event, in lieu of the number 
of shares of Common Stock which the holders would otherwise have been entitled to receive each holder of 
such Preferred Stock shall have the right thereafter to convert such shares of PrMerred Stock Into a number 
of shares of such other class or classes of stock which a holder of the number of shares of Common Stock 
deliverable upon conversion of such series of Preferred Stock immediately before that change would have 
been entitled to receive In such reorganization or reclasslficatlOh, all subject to further adjustment as provided 
herein with respect to such other shares. 

(g) Conversion Rate Adjustments. If the Corporation shall issue any Common Stock for a 
consideration per share less than the applicable Purchase Price paid by a particular Holder of Preferred Stock 
(excluding stock dividends, subdivisions, split-ups, combinations, dividends or recapitalizations which are 
covered by Sections 4(d), (e) and (% the applicable Conversion Rate for such Preferred Stock In effect for 
such Holder immedi€3tely after each such issuaMe shall forthwith (except as provided In this Section 4(g)) be 
adjusted to a ratlo equal to the quotient obtained by dividing (X) an amount equal to the sum of (I) the total 
number of shares of Common Stock outstanding (including any shares of Common Stock issuable upon 
conversion of outstanding Preferred Stock) immediately prior to such Issuance of Common Stock multiplied 
by the applicable Purchase Price paid by such Holder for its Preferred Stock and (ii) the aggregate 
oonslderatlori received by the Corporation upon such Issuance, by (Y) the sum of (I) the total number of 
shares of Common Stock outstanding immediately prior to such issuance of Common Stock (including any 
shares of Common Stock issuable upon conversion of outstanding Preferred Stock) and (ii) the number of 
shares of Common Stock issued In the transaction which resulted In the adjustment pursuant to this 
Section 4(g). Notwithstanding anything to the contrary contained herein, the Conversion Rate adjustments 
described in this Section 4(g) shall not be applicable to any issuance by the Corporation of any Common 
Stock for a consideration per share In excess of $450,00 per share of Common Stock (such price subject to 
adjustment for a Reclassification in accordance with the princlples set forth in Section 4(f) above) or any 
lssuancl:l by the Corporation of any Common Stock to Shell Energy North America (US) LP pursuant to the 
exercise of warrants to purchase Common Stock under the Warrant Agreement originally entered Into on or 
about December 31, 2009 between the Corporation and Shell Energy North America (US) L. P, ( or any 
substitute, amending, or successor documents thereto). 

(h) ,Notices of Record Date. In the event that this Corporation shall propose at any time: 

(I) to declare any Distribution upon its Common Stock, whether in cash, 
property, stock or other securities, whether or not a regular cash dividend and whether or not out of earnings 
or earned surplus; 



(ii) to effect any reclassification or recapitalization of its Common Stock 
outstanding involving a change in the Common Stock; or 

(Iii) to voluntarily liquidate or dissolve or to enter Into any transactfon deemed to 
be a liquidation, dissolution or winding up of the corporation pursuant to Section 3(c); 

then, in connection with each such event, this Corporation shall send to the holders of the Preferred Stock at 
least 10 days' prior written notice of the date on which a record shall be taken for such Distribution (and 
specifying the date on which the holders of Common Stock shall be entitled thereto and, if applicable, the 
amount and character of such Distribution) or for determining rights to vote In respect of the matters referred 
to f n (Ii} and (iii) above. 

Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed 
to the holders of Preferred Stock at the address for each such holder as shown on the books of the 
Corporation and shall be deemed given on the date such notice is malled. 

The notice provisions set forth In this section may be shortened or waived prospectively or 
retrospectively by the vote or written consent of the holders of a majority of the Preferred Stock entitled to 
vote, voting together as a single class. 

(i) Resefvation of Stock Issuable Upon Conversion. The Corporation shall al all times 
reserve and keep available out of its authorized but unissued shares of Common Stock, solely for the purpose 
of effecting the conversion of the shares of the Preferred Stock into Common Stock, such number of Its 
shares of Common Stock, as applicable, as shall from time to time be sufficient to effect the conversion of all 
then outstanding shares of the Preferred Stock into Common Stock; and if at any time the number of 
authorized but unlssued shares of Common Stock shall not be sufficient to effect such conversion of all then 
outslandlng shares of the Preferred Stock inlo Common Stock, the Corporation will take such corporate action 
as may, in the opinion of its counsel, be necessary to Increase its authorized but unissued shares of Common 
Stock to such number of shares as shall ba sufficient for such purpcse. 

5. Voting. 

(a) Restricted Class Voting. Except as otherwise expressly provided herein or as required 
by law, the holders of Preferred Stock and the holders of Common Stock shall vote together and not as 
separate classes. 

(b) No Series Voting. Other than as provided herein or required by law, there shall be no 
series voting. 

(c) Serles A Preferred Stock. Each holder of Series A Preferred Stock shall be entitled to the 
number of votes equal to the number of shares of Common Stock Into which the shares of Preferred Stock 
held by such holder could be converted as of the record date. The holders of shares of Serles A Preferred 
Stock shall be entitled to vote on all matters on which the Common Stock shall be entitled to vote. Holders of 
Preferred Stock shall be entitled to notice of any stockholders' meeting In accordance with the Bylaws of the 
Corporation. Fractional votes shall not, however, be permitted and any fractional voting rights rMulting from 
the above formula (after aggregating all shares Into which shares of Serles A Preferred Stock held by each 
holder could be converted), shall be disregarded. 

(d) Adjustment ln Authorized Common Stock. The number of authorized shares of Common 
Stock may be increased or decreased (but not below the number of shares of Cammon Stock then 
outstanding) by an affi@ative vote of the holders of a majority of the voting stock of the Corporation, 

(e) Common Stock. Each holder of shares of Common Stock shall be entitled to one vote for 
each share thereof held. 

(f) Serles 8. ~ies A-1, and Serles C Preferred Stock. No voting rights are associated with 
shares of Serles 8 Preferred Stock, Serles A·1 Preferred Stock, or Series C Preferred Stock. Serles 8 
Preferred Stock, Series A-1 Preferred Stock, and Serles C Preferred Stock are for all purposes each deemed 



to be a non-voting series of Preferred Stock. The holders of shares of Series B Preferred Stock, and Series 
A-1 Preferred Stock, and Series C Preferred Stock shall not be entitled to any votes with regard to their 
shares of Series 8 Preferred Stock, Series A·1 Preferred Stock. or Series C Preferred Stock. 

(9) Amendments and Change~. As long as any of the Preferred Stock shall be issued and 
outstanding, the Corporation shall not, without first obtaining the approval (by vote or written consent as 
provided by law) of the holders of more than 50% of the outstanding shares of the Preferred Stock entltled to 
vote, alter or change the rights, preferences, privileges or powers of, or restrictions provided for the benefit of 
any series of Preferred Stock. Notwithstanding the foregoing, the Corporation shall not, (i) without first 
obtaining the approval (by vote or written consent as provided by law) of the holders of more than 50% of the 
outstanding shares of the Series C Preferred Stock, alter or change the rights, preferences, privileges or 
powers of, or restrictions provided for the benefit of, the Serles C Preferred Stock, or (Ii) without first obtaining 
the approval (by vote or written consent as provided by law) of the holders of more than 50% of the 
outstanding shares of the Series B Preferred Stock, alter or change the rights, preferences, privileges or 
powers of, or restrictions provided for the benefit of, the Serles 8 Preferred Stock, or (iii) without flrst obtaining 
th8 approval (by vote or written consent as provided by law) of the holders of more than 50% of the 
outstanding shatAS of the Series A~1 Preferred Stock, alter or change the rights, preferences, privileges or 
powers of, or restrictions provided for the benefit of, the Series Aff1 Preferred Stock, 

6. Reissuance of Preferred Stock. ln the event that any shares of Preferred Stock shall be 
converted pursuant to Section 4 or otherwise repurchased by the Corporation, the shares so converted or 
repurchased shall be cancelled and shall not be Issuable by the Corporation. 

ARTICLE VI 

The Corporation Is to have perpetual existence. 

ARTICLE Vlf 

No holder of any of the shares of the Corporation shall, 1:1s such holder, have any right to purchase or 
subscribe for any shares of any class which the corporation may Issue or sell, whether or not such shares are 
exchangeable for any shares of the corporation of any other class or classes, and whether such shares are 
issued out of the number of shares authorized by the Certificate of Incorporation of the corporation as 
originally filed, or by any amendment thereof, or out of shares of the corporation acquired by It after the Issue 
thereof; nor shall any holder of any of the shares of the corporation, as such holder, have any right to 
purchase or subscribe for any obllgatlons which the corporation may issue or sell that shall bA convertible 
Into, or exchangeable for, any shares of the corporation of any class or classes, or to which shall be attached 
or shall appertain to any warrant or warrants or otMr instrument or Instruments that shall confer upon the 
holder thereof the right to subscribe for. or purchase from the corporation any shares of any class or classes. 

ARTICLE VIII 

When a compromise or arrangement Is proposed between the Corporation and its creditors or any 
class of them or between the corporation and Its shareholders or any cla$S o1 them, a court of equity 
Jurlsdiction within the state, on application of the corporation or of a creditor or shareholder thereof, or on 
application of a receiver appointed for the corporation pursuant to the provisions of Section 291 of Title 8 of 
the Delaware Code or on application of trustees in dissolution or of any receiver or receivers appainted for the 
corporation pursuant to provisions of Section 279 of Title 8 of the Delaware Code may order a meeting of the 
creditors or class of creditors or of the sharehOlders or class of shareholders to be affected by the proposed 
compromise or arrangement or reorganization, to be summoned In such manner as the court directs. If a 
majority In number representing 3/4 in value of the creditors or class of creditors, or of the shareholders or 
class of shareholders to be affected by the proposed compromise or arrangement or a raorganization, agree 
to a compromise or arrangement or a reorganization of the corporation as a consequence of the compromlse 
or arrangement, the compromise or arrangement and the reorganization, If sanctioned by the court to which 
the application hes been made, shall be binding on all the creditors or class of creditors, or on all the 
shareholders or class of shareholders and also on the corporation. 



ARTICLE IX 

The corporation shall, to the fullest extent legally permissible under the provisions of the Delaware 
General Corporation Law, as the same may be amended and supplemented, Indemnify and hold harmless 
the directors, officers and any and all persons whom it shall have power to indemnify under said provisions 
from and against any and all liabilities (including expenses) imposed upon or reasonably incurred by him/her 
in connection with any action, suit or other proceeding In which he/she may be involved or with which he/she 
may be threatened, or othe, matters referred to in or covered by said provisions both as to action in his official 
capacity and as to action In another capacity while holding such office, and shall continue as to a person who 
has ceased to be a director or officer of the Corporation. Such indemnification provided shall not be deemed 
exclusive of any other rights to which those indemnified may be entitled under any bylaw, agreement or 
resolution adopted by the shareholders entitled to vote thereon after notice. 

ARTICLl!:X 

Elections of directors need not be by written ballot unless a stockholder demands election by written 
ballot at the meet1r1g and before voting begins or unless the Bylaws of the Corporation shall so provide. 

ARTICLE XI 

Unless otherwise set forth herein, the number of directors which constitute the Board of Directors of 
the Corporation shall be designated in the Bylaws of the Corporation. 

ARTICLE XII 

In furtherance and not In !Imitation of the powers conferred by statute, the Board of Directors of the 
Corporation is expressly authorized to make, altar, amend or repeal the Bylaws of the Corporation. 

ARTlCLE XIII 

1. The personal llabllity of all of the directors and officers of the corporation ls hereby eliminated 
to the fullest extent allowed as provided by the Delaware General Corporation Law, as the same may be 
supplemented and amended. To the fullest extent permitted by the Delaware General Corporation Law as the 
same exists or as may hereafter be amended, a director or officer of the Corporation shall not be personally 
liable to the Corporation or Its $tockholders for monetary damages for a breach of fiduciary duty as a director 
or officer. 

2. The Corporation shall, to the fullest extent legally permissible under the provisions of the 
Delaware General Corporation Law, as the same may be amended and supplemented, indemnify and hold 
harmless the directors, officers and any and all persons whOm It shall have power to Indemnify under said 
provisions from and against any and all liabilities (including expenses) imposad upon or reasonably Incurred 
by him/her in connection with any action, suit or other proceeding, whether criminal, civil, administrative or 
Investigative, In which he/she may be Involved or with which he/she may be threatened, or other matters 
referred to In or covered by said provisions both as to action in his official capacity and as to action in another 
capacity while holding such office, and shall continue as to a person who has ceased to be a director or 
officer of the Corporation. Such Indemnification provided shall not be deemed exclusive of any other rights to 
which those Indemnified may be entitled under any bylaw, agreement or resolution adopted by the 
shareholders entitled to vote thereon after notice. 

3. Neither any amendment nor repeal of this Article XIII nor the adoption of any provision of this 
Corporation's Certificate of Incorporation Inconsistent with this Article XIII, shall eliminate or reduce the effect 
of this Article xm, in respect of any matter occurring, or any action or proceeding accruing or arising or that, 
but for this Article XIII, would accrue or arise, prior to such amendment, repeal or adoption of an Inconsistent 
provision, 



ARTICLE XIV 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may 
provide. The books of the Corporation may be kept (subject to any provision contained In the statutes) 
outside of the State of Delaware at such place or places as may be designated from time to time by the Board 
of Directors or in the Bylaws of the Corporation. 
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FIFTH AMENDED AND RESTATED 
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CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"), certifies that: 

A. The name of the Corporation Is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was flied with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Fifth Amended and Restated Certificate of Incorporation was duly adopted In 
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and 
restates, Integrates and further amends the provisions of the Corporation's Certificate of Incorporation. 

C. The text of the Certificate of Incorporation Is amended and restated to read as set forth in 
EXHIBIT A attached hereto, 

IN WITNESS WHEREOF, Bounce Energy, Inc, has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, on November 11, 2011. 

ISi Robbie Wright 
Chief Executive Officer 



FIFTH AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

Bounce Energy, Inc , a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"}, certifies that: 

A The name of the Corporation is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Fifth Amended and Restated Certificate of Incorporation was duly adopted in 
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and 
restates, integrates and further amends the provisions of the Corporation's Certificate of Incorporation. 

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, on November 11, 2011. 

/)/!/ ,.- / I ,: 1:, 
0 (,M:{>r✓tP L/i,t /1' 

Chief Executive Officer ) 



EXHIBIJA 

ARTICLE I 

The name of the Corporation is Bounce Energy, Inc. (the •corporation"). 

ARTICLE II 

The purpose of this corporation is to engage In any lawful act or activity for which corporations may 
be organized under the General Corporation Law of Delaware. 

ARTICLE Jll 

Its Registered Office In the State of Delaware Is to be located at 160 Greentree Drive, Suite 101, 
Dover, Kent County, Delaware 19904. The Registered Agent in charge thereof is National Registered 
Agents, Inc. 

ARTICLE IV 

The total number of shares of stock that the Corporation shall have authority to Issue Js 66,000, 
consisting of 41,688 shares of Common Stock, $0.001 par value per share ("Common Stock"), and 24,312 
shares of Preferred Stock ("Preferred Stock"), 16,674 of whloh shares are designated as Series A Preferred 
Stock, $0.001 par value per share ("Serles A Preferred Stock"), 5,326 of which shares are designated as 
Serles B Preferred Stock, $0.001 par value per share ("Serles B Preferred Stock"), and 2,312 of which are 
designated as Serles C Preferred Stock, $0.001 par value per share ("Serles C Preferred Stock"), each with 
the rights and preferences set forth In Article V below. The Board of Directors Is further authorized, subject to 
limitations prescribed by law, to fix by resoMlon or resolutions the designations, powers, preferences and 
rights, and the quallfioatlons, !Imitations or restrictions thereof, of any wholly unlssued series of preferred 
stock, including without !Imitation authority to fix by resolution or resolutions the dividend rights, dividend rate, 
conversion rights, voting rights, rights and terms of redemption (Including sinking fund provisions), redemption 
price or prices, and liquidation preferences of any such series, and the number of shares constituting any 
such series and the designation thereof, or any of the foregoing. 

The Board of Directors Is further authorized to Increase (but not above the total number of authorized 
shares of the class) or decrease (but not below the number of shares of any such series then outstanding) the 
number of shares of any series, the number of which was fixed by It, subsequent to the Issuance of shares of 
such series then outstanding, subject to the powers, preferences and rights, and the qualfflcatlons, llmltatlons 
and restrictions thereof stated In the Certificate of Incorporation or the resolutlon of the Board of Directors 
orlglnally fixing the number of shares of such series. If the number of shares of any series Js so decreased, 
then the shares constituting such decrease shall resume the status which they had prior to the adoption of the 
resolution originally fixing the number of shares of such series. 

ARTICLEV 

The terms and provisions of the Common Stock and Preferred Stock are as follows: 

1. Definitions. For purposes of this Article V, the followfng definitions shall apply: 

(a) "Conversion Rate· shall mean the number of shares of Common Stock to be converted 
for each share of the Preferred Stock (subject to adjustment from time to time for ReoapltallzaUons and as 
otheiwlse set forth elsewhere herein), The Initial Conversion Rate shall be equal to one share of Common 
Stock for each share of Preferred Stock and shall be adjusted as otherwise set forth In Article V. 

(b) "Convertlble Securities" shall mean any evidences of indebtedness, shares or other 
securities convertible Into or exchangeable for Common Stock. 



(c) "Distribution" shall mean the transfer of cash or other property without consideration 
whether by way of dividend or otherwise, other than dividends on Common Stock payable In Common Stock, 
or the purchase or redemption of shares of the Corporation for cash or property other than: (I) repurchases of 
Common Stock issued to or held by employees, officers, directors or consultants of the Corporation or Its 
subsidiaries upon termination of their employment or services pursuant to agreements providing for the right 
of said repurchase, (II) repurchases of Common Stock Issued to or held by employees, officers, directors or 
consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained In agreements 
providing for such right, (Ill) repurchase of capital stock of the Corporation In connection with the settlement of 
disputes with any stockholder, (Iv) any other repurchase or redemption of capital stock of the Corporation 
approved by the holders of the Common and Preferred Stock of the Corporation. 

(d) "Dividend Rate" shall mean: (Q with respect to Serles A Preferred Stock, an annual rate 
of $40.00 per share for the Serles A Preferred Stock (subject to adjustment from time to time for 
Recapltallzations as set forth elsewhere herein); (ii) with respect to Serles B Preferred Stock, an annual rate 
of $50.00 per share for the Serles B Preferred Stock (subject to adjustment from time to time for 
Recapitalizations as set forth elsewhere herein); and (Iii) with respect to Serles C Preferred Stock, an annual 
rate of $65.00 per share for the Serles C Preferred Stock (subject to adjustment from time to time for 
Recapltallzatlons as set forth elsewhere herein). 

(e) "Liquidation Preference" shall mean the Purchase Price paid by each shareholder for 
each share of Preferred Stock (subject to adjustment from time to time for Recapltallzatlons as set forth 
elsewhere herein). 

(f} •options• shall mean rights, options or warrants to subscribe for, purchase or otherwise 
acquire Common stock or Convertible Securities. 

(g) "Purchase Price" shall be equal to the price paid per share for the Preferred Stock by 
each stockholder of Preferred Stock (subject to adjustment from time to time for Recapltallzations as set forth 
elsewhere herein). 

(h) "Recapltallzatlon~ shall mean any stock dividend, stock spllt, combination of shares, 
reorganization, recaplts!izatlon, recJassfflcatlon or other slmllar event. 

2. DMdends. 

(a) preferred Stock. In any calendar year, the holders of outstanding shares of Serles c 
Preferred Stock shall be entitled to receive dividends out of any assets at the time legally avallable therefor at 
the Dividend Rate specified for such shares of Serles C Preferred Stock payable In preference and priority to 
any declaration or payment of ,any Distribution on Serles B Preferred Stock, Serles A Preferred Stock or 
Common Stock of the Corporation In such calendar year. In any calendar year, the holders of outstanding 
shares of Series B Preferred Stock shall be entitled to receive dividends out of any assets at the time legally 
available therefor at the Dividend Rate specified for such shares of Series B Preferred Stock payable in 
preference and priority to any declaration or payment of any Distribution on Series A Preferred Stook or 
Common Stock of the Corporation In such calendar year. In any calendar year, the holders of outstanding 
shares of Series A Preferred Stock shall be entitled to receive dividends out of any assets at the time legally 
available therefor at the Dividend Rate specified for such shares of Serles A Preferred Stock payable In 
preference and priority to any declaration or payment of any Distribution on Common Stock of the Corporation 
In such calendar year. No Distributions shall be made with respect to the Common Stock until all accrued and 
unpaid dividends on the Preferred Stock have been paid to the Preferred Stock holders: proyjded. further, that 
no dividends shall be declared or paid on any shares of Common Stock unless and until a llke dividend has 
been declared and paid, or declared and set aside, on the Preferred Stock. Payment of any dividends to the 
holders of a particular series of Preferred Stock shall be on a pro rata1 parl passu basis In proportion to the 
Dividend Rates for such series of Preferred Stock. The right to receive dividends on shares of Preferred 
stock shall be cumulative, shall accrue automatically each year that shares of the Preferred Stock remaln 
Issued and outstanding, and shall be payable only when, as, and If declared by the Board of Directors or as 
otherwise provided herein. 



(b) Non-Cash Distributions. Whenever a Distribution provided for In this Section 2 shall be 
payable In property other than cash, the value of such Distribution shall be deemed to be the fair market value 
of such property as determined in good faith by the Board of Directors. 

3. Llguldatlon Rights. 

(a) Liquidation Pr,efeamce. In the event of any llquldatlon, dlssolutlon or winding up of the 
Corporation, either voluntary or Involuntary, the holders of the Serles C Preferred Stock shall be entitled to 
receive, prior and In preference to any Distribution of any of the assets of the Corporation to the holders of the 
Series B Preferred Stock, Serles A Preferred Stock or Common Stock by reason of their ownership of such 
stock, an amount per share for each share of Serles C Preferred Stock held by them equal to the sum of 
(I) the Liquidation Preference specified for such share of Serles C Preferred Stock and (11) all accrued but 
unpaid dMdends (if any) on such share of Serles C Preferred Stock. If upon the liquldatlon, dissolutlon or 
winding up of the Corporation, the assets of the Corporation legally available for distribution to the holders of 
the Series C Preferred Stock are Insufficient to permit the payment to such holders of the full amounts 
specified In this Section 3(a), then the entire assets of the Corporation legally available for dlstrtbutlon shall be 
distributed with equal priority and pro rata among the holders of the Serles C Preferred Stock In proportion to 
the full amounts they would otherwise be entitled to receive pursuant to this Section 3(a). In the event of any 
llquidatlon, dissolution or winding up of the Corporation, either voluntary or Involuntary, and following the 
payments In full to the holders of Serles C Preferred Stock under this Section 3(a), the holders of the Serles B 
Preferred Stock shall be entitled to receive, prior and in preference to any Distribution of any of the assets of 
the Corporation to the holders of the Serles A Preferred Stock or Common Stock by reason of their ownership 
of such stock, an amount per share for each share of Serles B Pr-eferred Stock held by them equal to the sum 
of (1) the Liquidation Preference specified for suoh share of Serles B Preferred Stock and {II) all accrued but 
unpaid dividends (If any} on such share of Serfes B Preferred Stock. If upon the Uquldatlon, dissolution or 
winding up of the Corporation, and following the payments In full to the holders of Serles C Preferred Stock 
under this Section 3(a), the assets of the Corporation legally available for distribution to the holders of the 
Series B Preferred Stock are Insufficient to permit the payment to such holders of the full amounts specified in 
this Section 3{a), then the entire assets of the Corporation legally available for distribution shall be distributed 
with equal priority and pro rata among the holders of the Serles B Preferred Stock In proportion to the full 
amounts they would otherwise be entitled to receive pursuant to this Section 3(a). In the event of any 
llquldatlon, dfssolutlon or winding up of the Corporation, either voluntary or Involuntary, and following the 
payments In full to the holders of Serles B Preferred Stock and Series C Preferred Stock under this Section 
3(a), the holders of the Series A Preferred Stock shall be entitled to receive, prior and In preference to any 
Distribution of any of the assets of the Corporation to the holders of the Common Stock by reason of their 
ownership of such stock, an amount per share for each share of Serles A Preferred Stock held by them equal 
to the sum of (I) the Liquidation Preference specified for such share of Serles A Preferred Stock and (ii) all 
accrued but unpaid dividends (if any) on such share of Serles A Preferred Stock. If upon the llquldatlon, 
dissolution or winding up of the Corporation, and following the payments In full to the holders of Series B and 
Serles C Preferred Stock under this Section 3(a), the assets of the Corporation legally available for 
distribution to the holders of the Serres A Preferred Stock are Insufficient to permit the payment to such 
holders of the full amounts specified In this Section 3(a), then the remaining assets of the Corporation legally 
available for distribution shall be distributed with equal priority and pro rata among the holders of the Series A 
Preferred Stock In proportion to the full amounts they would otherwise be entitled to receive pursuant to this 
Section 3(a). 

(b) Remaining Assets. After the payment to the holders of Preferred Stock of the full 
preferential amounts specified above, If any, the entire remaining assets of the Corporation legally available 
for distribution by the Corporation shall be distributed with equal priority and pro rate among the holders of 
Common Stock In proportion to the number of shares of Common Stock held by them. For avoidance of 
doubt, If a holder of Preferred Stock shall exercise conversion rights to convert shares of Preferred Stock Into 
Common Stock In connection with or upon any liquidation, dissolution or winding up of the Corporation, then 
such conversion shall be deemed to occur Immediately prior to such liquidation, dlssolutlon or winding up of 
the Corporation (and In lieu of the application or payment of any liquidation preferences, dividends, and rights 
set forth In Sections 2 and 3(a) herein). Accordfngly, If a holder of Preferred Stock converts shares of 
Preferred Stock Into shares of Common Stock, then such Holder will not be paid or owed any dividends on 
such Preferred Stock (whether or not declared or accrued) and all rights to receive dividends with regard to 
such shares of Preferred Stock shall be thereupon terminated, forfeited and deemed null and vold. 



(c) Reorganization. For purposes of this Section 3, a llquldatlon, dissolution or winding up of 
the Corporation shall be deemed to be occasioned by, or to include, (a) the acquisition of the Corporation by 
another entity by means of any transaction or series of related transactions to which the Corporation is party 
(including, without llmltatlon, any stock acquisition, reorganization, merger or consolidation but excluding any 
sale of stock for capital raising purposes) other than a transaction or series of transactions In which the 
holders of the voting securities of the Corporation outstanding Immediately prior to such transaction continue 
to retain (either by such voting securities remaining outstandfng or by such voting securities being converted 
Into voting securities of the survlvfng entity), as a result of shares in the Corporation held by such holders prior 
to such transaction, at least fifty percent (50%) of the total voting power represented by the voting securities 
of the Corporation or such surviving entity outstanding Immediately after such transaction or series of 
transactions; (b) a sale, lease or other conveyance of all or substantially all of the assets of the Corporation in 
any one transaction or a series of related transactions; or (c) any llquldatlon, dlssolutlon or winding up of the 
Corporation, whether voluntary or involuntary. 

(d) Yaiyatlon of Non-Cash Conslderatlon. If any assets of the Corporation distributed to 
stockholders In connection wlth any llqufdatfon, dlssolutlon, or winding up of the Corporation are other than 
cash, then the value of such assets shall be their fair market value as determined In good faith by the Board 
of Directors, except ttl.§t any publicly-traded securities to be distributed to stockholders In a llquldatlon, 
dissolution, or winding up of the Corporation shall be valued as follows: 

(I) If the securities are then traded on a national securities exchange or the 
Nasdaq Stock Market (or a similar national quotation system), then the value of the securities shall be 
deemed to be the average of the closing prices of the securities on such exchange or system over the ten 
(10) trading day period ending five (5) trading days prior to the Distribution; 

(U) If the securities are actively traded over-the-counter, then the value of the 
securities shall be deemed to be the average of the closing bid prices of the securities over the ten (10) 
trading day period ending five {5) trading days prior to the Distribution. 

In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date 
shall be deemed to be the date such transaction closes. 

For the purposes of this subsection 3(d), "trading day" shall mean any day which the exchange or 
system on whloh the securities to be distributed are traded Is open and "closlng prices• or "closing bid 
prlcea~ shall be deemed to be: (I) for securities traded prlmarlly on the New York Stock Exchange, the 
American Stock Exchange or Nasdaq, the last reported trade price or sale price, as the case may be, at 
4:00 p.m., New York time, on that day and (II) for securities listed or traded on other exchanges, markets and 
systems, the market price as of the end of the regular hours trading period that Is generally accepted as such 
for such exchange, market or system. If, after the date hereof, the benchmark times generally accepted In the 
securities Industry for determining the market price of a stock as of a given trading day shall change from 
those set forth above, the fair market vafue shall be determined as of such other generally accepted 
benchmark times. 

4. Conyerslon. The holders of the Preferred Stock shall have conversion rights as follows: 

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at the option of the 
holder thereof, at any time after the date of Issuance of such share at the office of the Corporation or any 
transfer agent for the Preferred Stock, Into that number of fully-paid, nonassessable shares of Common Stock 
determined by multiplying the number of shares of Preferred Stock by the Conversion Rate In effect at the 
time of such conversion. Upon any decrease or Increase In the Conversion Rate for any series of Preferred 
Stock, as described In this Section 4, the Conversion Rate for such series shall be appropriately Increased or 
decreased. 

(b) t,ytomat19 Conyerslon, Each share of Preferred Stock shall automatlcally be converted 
Into fully-paid, non-assessable shares of Common Stock at the then effective Conversion Rate for such share 
{I) Immediately prior to the closing of a firm commitment underwritten lnltlal public offering pursuant to an 
effective registration statement flied under the Securities Act of 1933, as amended (the "Securities Act"), 
covering the offer and sale of the Corporation's Common Stock, provided that the aggregate equity value of 



the Corporation at the closing of such offering exceeds $30,000,000, or (ll) upon the receipt by the 
Corporation of a written request for such conversion from the holders of a majority of the Preferred Stock then 
outstanding, or, If later, the effective date for conversion specified In such requests (each of the events 
referred to In (I) and (II) are referred to herein as an • AutomaOc Conversion Event"), 

(c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon 
conversion of Preferred Stock. In lieu of any fractional shares to which the holder would otherwise be entitled, 
the Corporation shall pay cash equal to such fraction multlplled by the then fair market value of a share of 
Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock 
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common 
Stock shall be paid In cash. Before any holder of Preferred Stock shall be entitled to receive certificates for 
shares of Common Stock upon conversion, he shall either (A) surrender the Preferred Stock certificate or 
certificates, duly endorsed, at the office of the corporation or of any transfer agent for the Preferred Stock or 
(B} notify the Corporation or Its transfer agent that such certificates have been lost, stolen or destroyed and 
execute an agreement satisfactory to the Corporation to Indemnify the Corporation from any loss Incurred by 
It In connection with such certificates, and shall give written noHce to the Corporation at such office that he 
elects to convert the same; provided. however. that on the date of an Automatic Conversion Event, the 
outstanding shares of Preferred Stock shall be converted automatically without any further action by the 
holders of such shares and whether or not the certificates representing such shares are surrendered to the 
Corporation or its transfer agent; provided fu.tibfil. however. that the Corporation shall not be obligated to 
Issue certificates evidencing the shares of Common Stock Issuable upon such Automatic Conversion Event 
unless either the certificates evidencing such shares of Preferred Stock are delivered to the Corporation or Its 
transfer agent as provided above, or the holder notifies the Corporation or Its transfer agent that such 
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to 
indemnify the Corporation from any loss Incurred by It In connection with such certificates. On the date of the 
occurrence of an Automatic Conversion Event, each holder of record of shares of Preferred Stock shall be 
deemed to be the holder of record of the Common Stock Issuable upon such conversion, notwithstanding that 
the certlftcates representing such shares of Preferred Stock shall not have been surrendered at the office of 
the Corporation, that notice from the Corporation shall not have been received by any holder of record of 
shares of Preferred Stock, or that the certificates evidencing such shares of Common Stock shall not then be 
actually delivered to such holder. · 

The Corporation shall, as soon as practicable after such delivery, or after such agreement and 
Indemnification, Issue and deliver at such office to such holder of Preferred Stock, a certificate or certificates ror 
the number of shares of Common Stock to which he shall be entitled as aforesald and a check payable to the 
holder In the amount of any cash amounts payable as the result of a conversion Into fractlonal shares of 
Common Stock. Such conversion shall be deemed to have been made Immediately prior to the close of 
business on the date of such surrender of the shares of Preferred Stock to be converted, and the person or 
persons entitled to receive the shares of Common Stock Issuable upon such conversion shall be treated for all 
purposes as the record holder or holders of such shares of Common Stock on such date; provided. however. 
that If the conversion Is In connection with an underwritten offer of securities registered pursuant to the 
Securities Act or a merger, sale, financing, or llquldatlon of the Corporation or other event, the conversion may, 
at the option of any holder tendering Preferred Stock for conversion, be conditioned upon the closing of such 
transaction or upon the occurrence of such event, In which case the person(s) entltred to receive the Common 
Stock Issuable upon such conversion of the Preferred Stock shall not be deemed to have converted such 
Preferred Stoel< untll lmmedlately prior to the closing of such transaction or the occurrence of such event. · 

(d) Adjustments for SubdMslons or Combinations of Common Stook. In the event the 
outstanding shares of Common Stock shall be subdivided (by stock split, by payment of a stock dividend or 
otherwise), Into e greater number of shares of Common Stock, the Conversion Rate for each series of 
Preferred Stock In effect Immediately prior to such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportionately decreased. In the event the outstanding shares of Common Stock shall 
be combined (by reolasslflcatlon or otherwise) Into a lesser number of shares of Common Stock, the 
Conversion Rates In effect Immediately prior to such combination shall, concurrently wtth the effectiveness of 
such combination, be proportionately Increased. 

(e) Adiustments for Subdlyistons or Combinations of Preferred Stock. In the event the 
outstanding shares of Preferred Stock or a series of Preferred Stock shall be subdivided (by stock split, by 
payment of a stock dividend or otherwise), Into a greater number of shares of Preferred Stock, the Dividend 



Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock In effect Immediately 
prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately 
decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be 
combined (by reclassification or otherwise) Into a lesser number of shares of Preferred Stock, the DMdend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock In effect lmmedlately 
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately 
increased. 

(f) Adjustments for Reclasslfloatlon, Exchange and Substltu~n. Subject to Section 3 above 
("Liquidation Rights•), If the Common Stock Issuable upon conversion o the Preferred Stock shall be 
changed Into the same or a different number of shares of any other class or classes of stock, whether by 
capital reorganization, reclasslflcatlon or otherwise (other than a subdivision or combination of shares 
provided for above) (herein referred to as a "Reclaaalflcatlon"), then, In any such event, In lieu of the number 
of shares of Common Stock which the holders would otherwise have been entltled to receive each holder of 
such Preferred Stock shall have the right thereafter to convert such shares of Preferred Stock Into a number 
of shares of such other class or classes of stock which a holder of the number of shares of Common Stock 
deliverable upon conversion of such series of Preferred Stock Immediately before that change would have 
been entitled to receive in such reorganization or reclasslflcation, all subject to further adjustment as provided 
herein with respect to such other shares. 

(g) Conversion Rate Ad!ustments. If the Corporation shall Issue any Common Stock for a 
consideration per share less than the appllcable Purchase Price paid by a particular Holder of Preferred Stock 
(excluding stock dividends, subdivisions, splltwups, combinations, dividends or reoapltallzatlons which are 
covered by Sections 4(d), (e) and (f)}, the applicable Conversion Rate for such Preferred Stock In effect for 
such Holder Immediately after each such Issuance shall forthwith (except as provided In this Section 4(g)) be 
adjusted to a ratio equal to the quotient obtained by dividing (X) an amount equal to the sum of (I) the total 
number of shares of Common Stock outstanding (Including any shares of Common Stock Issuable upon 
conversion of outstanding Preferred Stock) Immediately prior to such Issuance of Common Stock multiplied 
by the applicable Purchase Price paid by such Holder for Its Preferred Stock and (Ii) the aggregate 
conslderatfon received by the Corporation upon such issuance, by (Y) the sum of (I) the total number of 
shares of Common Stock outstanding Immediately prior to such Issuance of Common Stock (Including any 
shares of Common Stock Issuable upon conversion of outstanding Preferred Stock) and (II) the number of 
shares of Common Stock Issued In the transaction which resulted In the adjustment pursuant to thrs 
Section 4(g). Notwithstanding anything to the contrary contained herein, the Conversion Rate adjustments 
described in this Section 4(g) shall not be applicable to any issuance by the Corporation of any Common 
Stock for a consideration per share In excess of $450.00 per share of Common Stock (such price subject to 
adjustment for a Reclasslflcatlon In accordance with the principles set forth In Section 4(f) above) or any 
Issuance by the Corporation of any Common Stock to Shell Energy North America (US) L.P pursuant to the 
exercise of warrants to purchase Common Stock under the Warrant Agreement originally entered Into on or 
about December 31, 2009 between the Corporation and Shell Energy North America (US) LP. (or any 
substitute, amending, or successor documents thereto). 

(h) Notices of Record Date. In the event that this Corporation shall propose at any time: 

(i) to declare any Distribution upon Its Common Stock, whether in cash, 
property, stock or other securities, whether or not a regular cash oivldend and whether or not out of earnings 
or earned surplus; 

(ii) to effect any reclasslflcatlon or recapltallzatlon of Its Common Stock 
outstanding Involving a change In the Common Stock; or 

(iii) to voluntarily liquidate or dissolve or to enter Into any transaction deemed to 
be a liquidation, dissolution or winding up of the corporation pursuant to Section 3(c); 

then, In connection with each such event, this Corporation shall send to the holders of the Preferred Stock at 
least 10 days' prtor written notice of the date on which a record shall be taken for such Distribution (and 
specifying the date on which the holders of Common Stock shall be entitled thereto and, If applicable, the 
amount and character of such Distribution) or for determining rights to vote in respect of the matters referred 
to In (11) and (Ill) above. 



Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed 
to the holders of Preferred Stock at the address for each such holder as shown on the books of the 
Corporation and shall be deemed given on the date such notice Is malled. 

The notice provisions set forth In this section may be shortened or waived prospectively or 
retrospectively by the vote or written consent of the holders of a majority of the Preferred Stock entltled to 
vote, voting together as a single class. 

(I) Reservation of Stock Issuable Upon Conversion. The Corporation shell at all times 
reserve and keep available out of Its authorized but unlssued shares of Common Stock, solely for the purpose 
of effecting the conversion of the shares of the Preferred Stock Into Common Stock, such number of its 
shares of Common Stock, as applicable, as shall from time to time be sufficient to effect the conversion of all 
then outstanding shares of the Preferred Stock Into Common Stock; and If at any time the number of 
authorized but unissued shares of Common Stock shall not be sufficient to effect such conversion of all then 
outstanding shares of the Preferred Stock Into Common Stock, the Corporation will take such corporate action 
as may, in the opinion of its counsel, be necessary to Increase Its authorized but unlssued shares of Common 
Stock to such number of shares as shall be sufficient for such purpose. 

6. Y.Q!iog. 

(a) Restricted Class Voting. Except as otherwise expressly provided herein or as required 
by law, the holders of Preferred Stook and the holders of Common Stock shall vote together and not as 
separate classes. 

{b) No Serles Voting. Other than as provided herein or required by !aw, there shall be no 
series voting. 

(c) Series A Preferred Stock. Each holder of Sertes A Preferred Stock shall be entitled to the 
number of votes equal to the number of shares of Common Stock Into which the shares of Preferred Stock 
held by such holder could be converted as of the record date. The holders of shares of Serles A Preferred 
Stook shall be entitled to vote on all matters on which the Common Stock shall be entitled to vote, Holders of 
Preferred Stock shall be entitled to notice of any stockholders' meeting In accordance with the Bylaws of the 
Corporation. Fractional votes shall not, however, be permitted and any fractional voting rights resulting from 
the above formula (after aggregating all shares Into which shares of Serles A Preferred Stock held by each 
holder could be converted), shall be disregarded. 

(d) Adjustment In Authorized Common Stock. The number of authorized shares of common. 
Stock may be Increased or decreased (but not below the number of shares of Common Stock then 
.outstanding) by an affirmative vote of the holders of a majority of the voting stock of the Corporation. 

{e) Qommon Stock. Each holder of shares of Common Stock shall be entlt!ed to one vote for 
each share thereof held. 

(f) Serles B and Series C Preferred Stock. No voting rights are associated with shares of 
Serles B Preferred Stock or Series C Preferred Stock, Serles B Preferred Stock and Serles C Preferred 
Stock are for all purposes each deemed to be a non-voting series of Preferred Stock. The holders of shares 
of Serles B Preferred Stock and Serles C Preferred Stock shall not be entitled to any votes with regard to their 
shares of Serles B Preferred Stock or Serles C Preferred Stock. 

(g) Amendments and Changes. As long as any of the Preferred Stock shall be Issued and 
outstanding, the Corporation shall no~ without first obtaining the approval (by vote or written consent as 
provided by law) of the holders of more than 60% of the outstanding shares of the Preferred Stock entitled to 
vote1 alter or change the rights, preferences, privileges or powers of, or restrletlon& provided for the benefit of 
any series of Preferred Stock. Notwithstanding the foregoing, the Corporation shall not, (I) without first 
obtaining the approval (by vote or written consent as provided by law) of the holders of more than 50% of the 
outstanding shares of the Serles C Preferred Stock, alter or change the rights, preferences, privileges or 
powers of, or restrictions provided for the benefit of, the Serles C Preferred Stock, or (II) without first obtaining 
the approval (by vote or written consent as provided by law) of the holders of more than 50% of the 



outstanding shares of the Serles B Preferred Stock, alter or change the rights, preferences, privileges or 
powers of, or restrictions provided for the benefit of, the Serles B Preferred Stock, 

6. Reissuance of Preferred stock. In the event that any shares of Preferred Stock shall be 
converted pursuant to Section 4 or otherwise repurchased by the corporation, the shares so converted or 
repurchased shall be cancelled and shall not be Issuable by the Corporation. 

ARTICLE VI 

The Corporation Is to have perpetual existence. 

ARTICLE VII 

No holder of any of the shares of the Corporation shall, as such holder, have any right to purchase or 
subscribe for any shares of any class which the corporation may Issue or sell, whether or not such shares are 
exchangeable for any shares of the corporation of any other class or classes, and whether such shares are 
Issued out of the number of shares authorized by the Certificate of Incorporation of the corporation as 
originally filed, or by any amendment thereof, or out of shares of the corporation acquired by It after the issue 
thereot, nor shall any holder of any of the shares or the corporation, as such holder, have any right to 
purchase or subscribe for any obligations which the corporation may Issue or ~II that shall be oonvertlble 
Into, or exchangeable for, any shares of the corporatlon of any class or classes, or to which shall be attached 
or shall appertain to any warrant or warrants or other Instrument or Instruments that shall confer upon the 
holder thereof the right to subscribe for, or purchase from the corporation any shares of any class or classes. 

ARTICLE VIII 

When a compromise or arrangement is proposed between the Corporation and Its creditors or any 
class of them or between the corporation and its shareholders or any class of them, a court of equity 
jurisdiction within the state, on appllcatlon of the corporation or of a creditor or shareholder thereof, or on 
application of a receiver appointed for the corporation pursuant to the provisions of Section 291 of Title 8 of 
the Delaware Code or on application of trustees In dissolution or of any receiver or receivers appointed for the 
corporation pursuant to provisions of Section 279 of Title 8 of the Delaware Code may order a meeting of the 
creditors or class of creditors or of the shareholders or class of shareholders to be affected by the proposed 
compromise or arrangement or reorganization, to be summoned in such manner as the court directs. If a 
majority In number representing 3/4 in value of the creditors or class of creditors, or of the shareholders or 
class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree 
to a compromise or arrangement or a reorganization of the corporation as a consequence of the compromise 
or arrangement, the compromise or arrangement and the reorganization, If sanctioned by the court to which 
the application has been made, shall be binding on all the creditors or class of creditors, or on all the 
shareholders or class of shareholders and also on the corporation. 

ARTICLE IX 

The corporation shall, to the fullest extent legally permlsslble under the provisions of the Delaware 
General Corporation Law, as the same may be amended and supplemented, Indemnify and hold harmless 
the directors, officers and any and all persons whom It shall have power to Indemnify under said provisions 
from and against any and all llabUltles (lnoludlng expenses) Imposed upon or reasonably Incurred by him/her 
In connection with any action, suit or other proceeding In which he/she may be involved or with which he/she 
may be threatened, or other matters referred to In or covered by said provisions both as to action In his official 
capacity and as to action In another capacity while holding such office, and shall continue as to a person who 
has ceased to be a director or officer of the Corporation. Such Indemnification provided shall not be deemed· 
excluslve of any other rights to which those Indemnified may be entitled under any bylaw, agreement or 
resolution adopted by the shareholders entitled to vote thereon after notice. 

ARTICLEX 

Elections of directors need not be by written ballot unless a stockholder demands erection by written 
ballot at the meeting and before voting begins or unless the Bylaws of the Corporation shall so provide. 



ARTICLE XI 

Unless otherwise set forth herein, the number of directors which constitute the Board of Directors of 
the Corporation shall be designated In the Bylaws of the Corporation, 

ARTICLE XII 

In furtherance and not In limitation of the powers conferred by statute, the Board of Directors of the 
Corporation Is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation. 

ARTICLE XIII 

1. The personal liabfllty of all of the directors and officers of the corporation Is hereby ellmlnated 
to the fullest extent allowed as provided by the Delaware General Corporation Law, as the same may be 
supplemented and amended, To the fullest extent permitted by the Delaware General Corporation Law as the 
same exists or as may hereafter be amended, a director or officer of the Corporation shell not be personally 
liable to the Corporation or Its stockholders for monetary damages for a breach of fiduciary duty as a director 
or officer. 

2. The Corporation shall, to the fullest extent legally permissible under the provisions of the 
Delaware General Corporation Law, as the same may be amended and supplemented, Indemnify and hold 
harmless the directors, officers and any and all persons whom It shall have power to Indemnify under said 
provisions from end against any and all llabllitles (including expenses) Imposed upon or reasonably Incurred 
by him/her In connection with any action, suit or other proceeding, whether crimlnal, clvll, administrative or 
investigative, In which he/she may be Involved or with which he/she may be threatened, or other matters 
referred to In or covered by said provisions both as to action In his official capacity and as to action In another 
capacity while holdlng such office, and shall continue as to a person who has ceased to be a director or 
officer of the Corporation. Such Indemnification provided shall not be deemed exclusive of any other rights to 
which those indemnified may be entitled under any bylaw, agreement or resolutlon adopted by the 
shareholders entitled to vote ihereon after notice. 

3. Neither any amendment nor repeal of this Article XIII nor the adoption of any provision of this 
Corporation's Certificate of Incorporation Inconsistent with this Article XIII, shall eliminate or reduce the effect 
of this Article XIII, In respect of any matter occurring, or any action or proceeding accruing or arising or that, 
but for ihls Article XIII, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent 
provision. 

ARTICLE XIV 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may 
provide. The books of the Corporation may be kept (subject to any provision contained In the statutes) 
outside of the State of Delaware at such place or places as may be designated from time to time by the Board 
of Directors or In the Bylaws of the Corporation. 
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FOURTH AMENDED ANO RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC, 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"), certifies that: 

A. The name of the Corporation is Bounce Energy, Inc. The Corporation's orlglnel Certificate of 
Incorporation was flied with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Fourth Amended and Restated Certificate of I ncorporatlon was duly adopted In 
accordance with Sections 242 and 246 of the General Corporation Law of the State of Delaware, and 
restates, integrates and further amends the provisions of the Corporation's Certlflcate of Incorporation, 

C. The text of the Certi~cate of Incorporation Is amended and restated to read as set forth In 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, on April 6, 2011. 

/s/ ROBBIE WRIGHT 
Chief Executive Officer 



FOURTH AMENDED ANO RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"), certifies that: 

A The name of the Corporation is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Fourth Amended and Restated Certificate of Incorporation was duly adopted in 
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and 
restates, integrates and further amends the provisions of the Corporation's Certificate of Incorporation. 

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corpo~;:ition, on April 6, 2011 . 

. /ll'/7 l" I //t~l l/ _.?'., rf/·-· 
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Ch,ief Exe;'utive Officer Y 
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EXHlBITA 

ARTICLE I 

The name of the Corporation Is Bounce Energy, rnc. (the "Corporation"). 

ARTICLE II 

The purpose of this corporation Is to engage In any lawful act or activity for which corporations may 
be organized under.the General Corporatron Law of Delaware. 

ARTICLE Ill 

Its Registered Office In the State •Of Delaware Is to be located at 160 Greentree Drive, Suite 101, 
Dover, Kent County, Delaware 19904. The Reglstemd Agent in charge thereof is National Registered 
Agents, lnc. 

ARTICLE IV 

The total number of shares of stock that the Corporation shall have authority to Issue is 60,000, 
consfsting of 38,000 shares of Common Stook, $0.001 par value per share ("Common Stock"), and 22,000 
shares of Preferred Stock ("Preferred Stock"), 16,674 of which shares are designated as Serles A Preferred 
Stock, $0.001 par value per share ("Serles A Preferred Stock"), and 5,326 of which shares are designated as 
Serles B Preferred Stock, S0.001 par value per share ("Serles B Preferred Stock"), each with the rights and 
preferences set forth In Article V below. The Board of Directors is further authorized, subject to limitations 
prescribed by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the 
quallflcations, llmltatlons or restrictions thereof, of any wholly unlssued series of preferred stock, Including 
without !Imitation. authority to fix by resolution or resolutions the dividend rights, dividend rate, conversion 
rights, voting rights, rights and terms of redemption (Including sinktng fund provisions), redemption price or 
prices, and liquidation preferences of any such series, and the number of shares constituting any such series 
and the designation thereof, or any of the foregoing. 

The Board of Directors Is further authorized to Increase (but not above the total number of authorized 
shares of the class) or decrease (but not below the number of shares of any such series then outstanding) the 
number of shares of any series, the number of which was fixed by It, subsequent to the Issuance of shares of 
such series then outstanding, subject to the powers,·preferences and rightsi and the quallfioatlons, limitations 
and restrictions thereof stated In the Certificate of Incorporation.or the resolution of the Board of Directors 
originally fixing the number of shares of such series. If the number of shares of any series Is so decreased, 
then the shares constituting such decrease shall resume the status which they had prior to the adoption of the 
resolution orlg.lnally fixing the number of shares of such series. · · · ·· . 

~, .: i ( 

ARTICLEV 

The terms and provisions of the Common Stock and Preferred Stock are as follows: 

1. Definitions. For purposes of this Article V, the following definitions shall apply: 

(a) "Conversion Rate~ shall mean the number of shares of Common Stock to be converted 
for each share of the Preferred Stock (subject to adjustment from time to time for Recapitalizations and as 
otherwise set forth elsewhere herein). The Initial Conversion Rate shall be equal to one share of Common 
Stock for each share of Preferred Stock and shall be adjusted as otherwise set forth in Article V. 

(b} "Convertfble. Securities" shall mean any evidences of Indebtedness, shares or other 
securities convertible into or exchangeable for Common Stock. 

(c) "Distribution• shall mean the transfer of cash or other property without consfderatlon 
whether by way of dividend or otherwise, other than dividends on Commo,n Stock payable In Common Stock, 



or the purchase or redemption of shares of the Corporation for cash or property other than: (I) repurchases of 
Common Stock Issued to or held by employees, officers, directors or consultants of the Corporation or Its 
subsidiaries upon termination of their employment or services pursuant to agreements providing for the right 
of said repurchase, (II} repurchases of Common Stock Issued to or held by employees, officers, directors or 
consultants of the Corporation or Its subsidiaries pursuant to rights of first refusal contained In agreements 
providing for such right, (Ill) repurchase of capital stock of the Corporation in connection with the settlement of 
disputes with any stockholder, (Iv) any other repurchase or redemption of capital stock of the Corporation 
approved by the holders of the Common and Preferred Stock of the Corporation. 

(d) "Dividend Rate" shall mean: (i) with respect to Series A Preferred Stock, an annual rate 
of $40.00 per share for the Series A Preferred Stock (subject to adjustment from time to time for 
Recapltalliatlons as set forth elsewhere herein); and (II) with respect to Series B Preferred Stock, an annual 
rate of $50.00 per share for the Serles B Preferred Stock (subject to; adjustment from time to time for 
Recapitalizations as set forth elsewhere herein). 

(e) "Liquidation Preference" shall mean the Purchase Price paid by each shareholder for 
each share of Preferred· Stock (subject to adjustment from time to time for Recapltall;i:atlons as set forth 
elsewhere herein}. 

(f) "Options• shall mean rights, options or warrants to subscribe for, purchase or otherwise 
acqurra Common Stock or Convertible Securities. 

(g) "Purchase Price• shall be equal to the prJce paid per share for the Preferred Stock by 
each stockholder of Preferred Stock (subject to adjustment from time to time for Recapltallzatlons as s~t forth 
elsewhere herein). 

(h) "Recapltallzatlon" shall mean any stock dividend, stock spUt, combination of shares, 
reorganization, recapitalization, reclasslfloatlon or other similar event. 

2. Dlyldends. 

(a) Preferred Stock. In any calendar year, the holders oh,utstandlng shares of Serles B 
Preferred Stock shall be entitled to receive dividends out of any assets at the time legally available therefor at 
the Dividend Rate specified for such shares of Serles B Preferred Stock payable In preference and priority to 
any declaration or payment ot any Distribution on Series A Preferred Stock or Common Stock of the 
Corporation In such calendar year. In any calendar year, the holders of outstanding shares of Serles A 
Preferred Stock shall be entitled to receive dividends out of any assets at the time legally available therefor at 
the Dividend Rate specified for such shares of Serles A Preferred Stock payable In preference and priority to 
any declaration or payment of any Distribution on Common Stock of the Corporation In such calendar year. 
No Distributions shall be made with respect to the Common Stock until all accrued and unpaid dividends on 
the Preferred Stock have been paid to the Preferred Stock holders: proy!ded. !Y.!11m, that no dividends shall 
be declared or paid on any shares of Common Stock unless and until a like dividend has been declared and 
paid, or declared and set aside, on the Preferred Stock. Payment of any dividends to the holders of a 
particular series of Preferred Stock shall be on a pro rata, parl passu basis in proportion to the Dividend Rates 
for suoh series of Preferred Stock. The right to receive dividends on shares of Preferred Stock shall be 
cumulative, shall accrue automatically each year that shares of the Preferred Stock remain Issued and 
outstanding, and shall be payable only when, as, and If declared by the Board of Directors or as otherwise 
provided herein. 

(b) Non-Cash Distributions. Whenever a Distribution provided for In this Section 2 shall be 
payable In property other than cash, the value of such Dlstrlbutlon shall be deem~ct to be the fair market value 
of such property as determined In good faith by the Board of Directors. 

a. Uguldatlon Rights. 

(a) Liquidation Preference. ·,n the event of any llquldatlon, dlssolutlon or wlndlng'up of the 
Corporation, either voluntary or Involuntary, the holders of the Serles ·B Preferred Stock shall be ent!tled to 
receive, prior and In preference to any Distribution of any of the assets of the Corporation to the holders of the 
Serles A Preferred Stock or Common Stock by reason of their ownership of such stock, an amount per share 



for each share of Serles B Preferred Stock held by them equal to the sum of (I) the Liquidation Preference 
specified for such share of Serles B Preferred Stock and (II) all accrued but unpaid dividends (If any) on such 
share of Serles B Preferred Stock. If upon the liquldatlon, dissolution or winding up of the Corporation, the 
assets of the Corporation legally available for distribution to the holders of the Serles B Preferred Stock are 
Insufficient to permit the payment to such holders of the full amounts speclfled;,lrt this Section 3(a), then the 
entlre assets of the Corporation legally available for distribution shall be distributed with equal priority and pro 
rata among the holders of the Serles B Preferred Stock In proportion to the full amounts they would otherwise 
be entitled to receive pursuant to this Section 3(a). In the event of any llquk:latlon, dissolution or winding up of 
the Corporation, either voluntary or Involuntary, and following the payments ln full to the holders of Serles B 
Preferred Stock under this Secffon 3(a), the holders of the Serles A Preferred Stock shall be entitled to 
receive, prior and In preference to any Distribution of any of the assets of the Corporation to the holders of the 
Common Stock by reason of their ownership of such stock, an amount per share for each share of Series A 
Preferred Stock held by them equal to the sum of (I) the Liquidation Preference specified for such share of 
Series A Preferred Stock and (ii) all accrued but unpaid dividends (if any) on such share of Serles A Preferred 
Stock. If upon the liquidation, dissolution or winding up of the Corporaffon, and following the payments ln full 
to the holders of Serles B Preferred Stock under this Section 3(a), the assets of the Corporation legally 
available for distribution to the holders of the Serles A Preferred Stock are Insufficient to permit the payment 
to such holders of the full amounts specified In this Section 3(a), then the remaining assets of the Corporation 
legally available for distribution shall be distributed with equal priority and pro rata among the holders of the 
Series A Preferred Stock In proportion to the full amounts they would otherwise be entltled to receive pursuant 
to this Section 3(a). 

(b} Rema{Ofng Assets. After the payment to the hold~~··9f._ Preferred Stock of the full 
preferential amounts specified above, If any, the entire remaining assets of the ·1corporat1on legally available 
for distribution by the Corporation shall be distributed with equal priority and pro rata among the holders of 
Common Stock In proportion to the number of shares of Common Stock held by them. For avoidance of 
doubt, If a holder of Preferred Stock shall exercise conversion rights to convert shares of Preferred Stock into 
Common Stock In connection wfth or upon any llquldatlon, dissolution or winding up of the Corporation, then 
such conversion shall be deemed to occur immediately prior to such llquldatlon, dissolution or winding up of 
the Corporation (and prlorto the applloatfon of any llquldatlon preferences and rights set forth In Section 3(a)). 

( c) · Reorganization. For purposes of this Section 3, a liquidation, dissolution or winding up of 
the Corporation shall be deemed to be occasioned by, or to Include, (a) the acqulsrtlon of the Corporation by 
another entity by means of any transaction or series of related transactions to which the Corporation Is party 
(Including, without !Imitation, any stock acquisition, reorganization, merger or consolidation but excluding any 
sale of stock for capital raising purposes) other than a transaction or series of transactions In which the 
holders of the voting securities of the Corporation outstanding immediately prior to such transaction continue 
to retain (either by suoh voting securities remaining outstanding or by such voting securities being .converted 
Into voting securities of the surviving entity). as a result of shares In the Corporation held by such holders prior 
to such transaction, at least fifty percent (50%) of the total voting power represented by the voting securities 
of the Corporation or such surviving entity outstanding lmmedlately aftj.r such transaction or series of 
transactions; (b) a sale, lease or other conveyance of all or substantially all of fl'r~,assets -of the Corporation In 
any one transaction or a series of related transactions; or (c) any liquidation, dissolution or winding up of the 
Corporation, whether voluntary or Involuntary. 

(d) Valuation of Non-Cash Consideration. If any assets of the Corporation distributed to 
stockholders In connection with any llquldatlon, drssolutlon, or winding up of the Corporation are other than 
cash, then the value of such assets shall be their fair market value as determined In good faith by the Board 
of Dlrectors, ~ !nm any publlolyutraded securities to be distributed to stockholders In a liquidation, 
dlssolutlon, or winding up- of the Corporation shall be valued as follows: 

(I) If the securities are then traded on a national securities exchange or the 
Nasdaq Stock Market (or a slmllar national quotation system), then the value of the securities shall be 
deemed to be the average of the closing prices of the securities on such exchange or system over the ten 
(1 O) trading day period ending five (5) trading days prior to the Distribution; 

(ii) If the securities are actively traded overMthe-oounter, then the value of the 
seourltles shall be deemed to be the average of the closing bid prices of the securities over the ten (10) 
trading day period ending flve (5) trading days prior to the Distribution. 



In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date 
shall be deemed to be the date such transaction closes. 

For the purposes of this subsection 3(d), "tradlng day" shall mean any day which the exchange or 
system on which the securities to be distributed are traded Is open and "closing prices" or "closing bid 
prices" shall be deemed to be: (i) for securities traded primarily on the New York Stock Exchange, the 
American Stock Exchange or Nasdaq, the last reported trade price or sale price, as the case may be, at 
4:00 p.m., New York time, on that day and (ll)for securities listed or traded on other exchanges, markets and 
systems, the market price as of the end of the regular hours trading period that Is generally accepted as such 
for such exchange, mari<et or system. If, after the date hereof, the benchmark times generally accepted In the 
securltles Industry for determining the market price of a stock as of a given trading day shall change from 
those set forth above, the fair market value shall be determined as .of such other generally accepted 
benchmark times. · 

4. Conversion. The holders of the Preferred Stock shall have conversion rights ·as follows: 

(a) Right to Conyert. Each share of Preferred Stock shall be convertible, at the option of the 
holder thereof, at any time after the date of Issuance of such share at the office· of the Corporation or any 
transfer agent for t~e Preferred Stock, into that number of fully-paid, nonassessable shares· of Common Stock 
determined by multiplying the number of shares of Preferred Stock by the Conversion Rate In effect at the 
time of such conversion. Upon any decrease or Increase In the Conversion Rate for any series of Preferred 
Stock, as described In this Section 4, the Conversion Rate for such series shall be appropriately increased or 
decreased. 

(b) Automatic ConyerslOn, Each share of Preferred Stock shall automatically ce converted 
Into fully-paid, non-assessable shares of Common Stock at the then effective Conversion Rate for such share 
(I) Immediately prior to the closing of a firm commitment underwritten Initial public offering pursuant to an 
effective registration statement flied under the Securities Act of 1933, as amended (the "Securities Act"), 
covering the offer and sale of the Corporation's Common Stock, provided that the aggregate equity value of 
the Corporation at the closing of such offering exceeds $15,000,000, or (II} upon the receipt by the 
Corporation of a written request for such conversion from the holders of Ef majority of the Serles A Preferred 
Stock then outstanding, or, If later, the effective date for conversion specified In .. such requests (each of the 
events referred to In (I) and (II) are referred to herefn as an "Automatic Conversion Event"). 

(c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon 
conversion of Preferred Stock. In lieu of any fractional shares to which the holder would otherwise be entitled, 
the Corporation shall pay cash equal to such fraction multiplied by the then fair market value of a share of 
Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock 
held by each holder of. Preferred Stock shall be aggregated, and any resulting fractional share of Common 
Stock shall be paid In cash. Before any holder of Preferred Stock shall be entitled to convert the same Into 
full shares of Common Stock, and to receive certlfloates therefor, he shall either (A) surrender the certificate 
or certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the 
Preferred Stock or (B) notify the Corporation or Its transfer agent that such certificates have been lost, stolen 
or destroyed and execute an agreement satisfactory to the Corporation to Indemnify the Corporation from any 
loss Incurred by It In connection with such certificates, and shall give written notice to the Corporation at such 
office that he elects to convert the same; proylded, however. that on the date of an Automatic Conversion 
Event, the outstanding shares of Preferred.Stock shall be converted automatically witl1out <1ny further action 
by the holdere of such shares and whether or not the certificates representing such shares are surrendered to 
the Corporation or Its transfer agent: provided !Yr:tbir, however. that the Qorporatlon .shall not be obligated to 
Issue certificates evidencing the shares of Common Stock Issuable upon such Automatic conversion Event 
unless either the certificates evidencing such shares of Preferred Stock are dellvered to the Corporation or its 
transfer agent as provided above, or the holder notifies the Corporation· or Its transfer agent that such 
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to 
Indemnify the Corporation from ant toss Incurred by It In connection with such certificates. On the date of the 
occurrence of an Automatic Conversion Event, each holder of record of shares of Preferred Stock shall be 
deemed to be the holder of record of the Common Stock Issuable upon such conversion, notwithstanding that 
the certificates representing such shares of Preferred Stock shall not have been surrendered at the office of 
the Corporation, that notice from the Corporation shall not have been received by any holder of record of 



shares of Preferred Stock, or that the certificates evidencing such shares of 'Common Stock shall not then be 
actually delivered to such holder. · ·.-

The Corporation shall, as soon as practfcable after such dellvery, or after such agreement and 
Indemnification, Issue and deliver at such office to such holder of Preferred Stock, a certificate or certificates for 
the number of shares of Common Stock to which he shall be entitled as aforesaid and a check payable to the 
holder In the amount of any cash amounts payable as the result. of a conversion Into fractional shares of 
Common Stock, plus any accrued and unpaid dividends on the converted Preferred Stock. Such conversion 
shall be deemed to have been made lmmedlately prior to the close of business on the date of such surrender 
of the shares of Preferred Stock to be converted, and the person or persons entitled to receive the shares of 
Common Stock Issuable upon such conversion shall be treated for all purposes as the record holder or holders 
of such shares of Common Stock on such date; provided. however, that if the conversion Is In connectlon with 
an underwritten offer of securities registered pursuant to the Securities Act or a merger, sale, financing, or 
liquidation of the Corporation or other event, the conversion may, at the option of any holder tendering 
Preferred Stock for conversion; be conditioned upon the closing of such transaction or upon the occurrence of 
such event, In which case the person(s) entitled to receive the Common Stock Issuable upon such conversion 
of the Preferred Stock shall not be deemed to have converted such Preferred Stock until Immediately prior to 
the closing of such transaction or the occurrence of such event. 

(d) Adfustments tor Subdlylsions or Combinations of ComrWoYr Stock. In the event the 
outstanding shares of Common Stock shall be subdivided (by stock split, by payment of a stock dMdend or 
otherwise), Into a greater number of shares of Common Stock, the Conversion Rate for each series of 
Preferred Stock in effect Immediately prior to such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportionately decreased. In the event the outstanding shares of Common Stock shall 
be combined (by reclasslficatlon or otherwise) into a lesser number of shares of Common Stock, the 
Conversion Rates in effect immediately prior to such combination shall, concurrently with the effectiveness of 
such combination, be proportionately Increased. 

(e) Adjustments for Subdivisions or combinations of Preferred Stook. ln the event the 
outstanding shares of Preferred Stock or a series of Preferred Stock shall be subdivided (by stock spilt, by 
payment of a stock dividend or otherwise), Into a greater number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock In effect immediately 
prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately 
decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be 
combined (by reclassification or otherwise) Into a lesser number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock In effect Immediately 
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately 
Increased. 

m Adjustments tor Reelasslflcatton, Exchange and Substitution. Subject to section 3 above 
("Llquldatlon Rights"), If the Common Stock Issuable upo·n conversion of the Preferred Stock shall be 
changed Into the same or a different number of shares of any other class or classes of stock, whether by 
capital reorganization, reclasslficatlon or otherwise (other than a subdivision or combination of shares 
provided for above) (herein referred to as a "Reclaaslflcatlon"), then, In any such event, In lleu of the number 
of shares of Common Stock which the holders would otherwise have been entitled to receive each holder of 
such Preferred Stock shall have the right thereafter to convert such shares of Preferred Stock Into a number 
of shares of such other class or classes of stock which a holder of the number of shares of Common Stock 
deliverable upon converslOn of such serfes of Preferred Stock Immediately before that change would have 
been entitled to receive In such reorganization or reclassification, all subject to further adjustment as provided 
herein with respect to such other shares. · 

(g) .conversion Rate Adjustments. If the Corporation shall Issue any Common Stock for a 
consideration per share less than the applicable Purchase Price paid by a particular Holder of Serles A 
Preferred Stock (excluding stock dividends, subdlvislOns, spllt..ups, combinations, dividends or 
recapitalizations which are covered by Sections 4(d), (e) and (f)), the applloable Conversion Rate for such 
Serles A Preferred Stock In effect for such Holder lmmedlately after each such Issuance shall forthwith 
{except as provided In this Section 4(g)) be adjusted to a ratio equal to.the quoU~nt obtained by dividing (X) 
an amount equal to the sum of (I) the total number of shares of Common Stock outstanding (Including any 
shares of Common Stock Issuable upon conversion of outstanding Serles A Preferred Stock) Immediately 



prior to such Issuance of Common Stock multiplied by the applicable Purchase Price paid by such Holder for 
Its series A Preferred Stock and (II) the aggregate consideration received by the Corporation upon such 
Issuance, by (Y} the sum of {I) the total number of shares of Common Stock outstanding Jmmedlately prior to 
such Issuance of Common Stock (lncfudlng any shares of Common Stock Issuable upon conversion of 
outstanding Series A Preferred Stock) and (II) the number of shares of Common Stock Issued In the 
transaction which resulted In the adjustment pursuant to this Section 4(g), Notwithstanding anything to the 
contrary contained herein, the Conversion Rate adjustments descrlbect.ln this Section 4(g) shall not be 
applicable to any Issuance by the Corporation of any Common Stock for a ·cona~.eratlon per share In excess 
of $450.00 per share of Common Stock (such price subject to adjustment for a ~blasslflcation In accordance 
with the principles set forth In Section 4(f) above) or any Issuance by the Corporation of any Common Stock 
to Shell Energy North America (US) L.P pursuant to the exercise of warrants to purchase Common Stock 
under the Warrant Agreement originally entered Into on or about December 31, 2009 between the 
Corporation and Shell Energy North America (US) L.P. (or any substitute, amending, or successor documents 
thereto). · 

(h) Notices of Record Date. In the event that this Corporation shall propose at any time: 

(I) to declare any Distribution upon Its Common Stock, whether in cash, 
property, stock or other securities, whether or not a regular cash dividend and whether or not out of earnings 
or earned surplus; 

(II) to effect any reclasslflcatlon or recapitalization of Its Common Stock 
outstanding involving a change In the Common Stock; or 

(Ill) to voluntarily liquidate or dissolve or to enter Into any transaction deemed to 
be a liquidation, dissolution or winding .up of the corporation pursuant to Seo)iP;,~ 3(c); 

'i' ti 
then, In connection with each such event; this Corporation shall send to the holirs of the Preferred Stock at 
least 10 days' prior written notice of the date on which a record shall be taken fur such Distribution (and 
specifying the date on which the holders of Common Stock shall be entitled thereto and, If applicable, the 
amount and oharacter of such Distribution) or for determining rights to vote In respect of the matters referred 
to in (ii) and (lll) above. 

Such written notice shall be given by first class mall (or express courier), postage prepaid, addressed 
to the holders of Preferred Stock at the address for each such holder as shown on the books of the 
Corporation and shall be deemed given on the date such notice is malled: 

The notice provisions set forth In this section may be shortened or waived prospectively or 
retrospectively by the. vote or written consent of the holders of a majority of the Preferred Stock entitled to 
vote, voting together as a single class. 

(I) Reseryatjon of Stock Jssuable Upon Conversion. The Corporation shall at all times 
reserve and keep available out of Its authorized but unlssued shares of Common Stock, solely for the purpose 
of effecting the conversion of the shares of the Preferred Stock Into C.,Qmmon Stock, such number of Its 
shares of Common Stock, as applicable, as shall from time to time be sufflc1&nt to effect the conversion of all 
then outstanding shares of the Preferred Stock Into Common Stock; and ff ~t any time the number of 
authorized but unlssued shares of Common Stock shalt not be sufficient to effect such conversion of all then 
outstanding shares of the Preferred Stock Into Common Stock, the Corporation will take such corporate action 
as may, In the opinion of Its counsel, be necessary to Increase Its authorized but unlssued shares of Common 
Stock to such number of shares as shall be sufficient for such purpose. 

5.~. 

(a) Restrlpted Class Voting. Except as otherwise expressly provided herein or as required 
by law, the holders of Preferred Stock and the holders of Common Stock shall vote together and not as 
separate classes. 

(b) No Serles VOtlng. Other than as provided herein or required by law, there shall be no 
series voting. 



(c) Serles A Preferred Stock. Each holder of Series A Preferred Stock shall be entitled to the 
number of votes equal to the number of shares of Common Stock Into Which the shares of Preferred Stock 
held by such holder could be converted as of the record date. The holders of shares of Series A Preferred 
Stock shall be entitled to vote on all matters on which the Common Stock shall be entitled to vote. Holders of 
Preferred Stock shall be entitled to notice of any stockholders' meeting In accordance with the Bylaws of the 
Corporation. Fractional votes shall not, however, be permitted and any fractional voting rights resulting from 
the above formula (after aggregating all shares Into which shares of Series A Preferred Stock held by each 
holder could be converted), shall be disregarded. 

(d) Adtustment In Authorized Common Stock, The number of authorized shares of Common 
Stock may be Increased or decreased (but not below the number of shares of Common Stock then 
outstanding} by an affirmative vote of the holders of a majority of the voting stock of the Corporation. 

(e) Common Stock. Each holder of shares of Common Stock shall be entitled to one vote for 
each share thereof held. 

. . 
(f) Series B Preferred Stock. No voting rights are associated with shares of Serles B 

Preferred Stock. Serles B Preferred Stock Is for all purposes deemed to be a non-voting series of Preferred 
Stock. The holders of shares of Series B Preferred Stock shall not be entitled to any votes with regard to their 
shares of Serles B Preferred Stock. 

(g) Amendments and Changes. As long as any of the Preferred Stock shall be Issued and 
outstanding, the Corporation shall not, without first obtaining the approval (by vote or written consent as 
provided by law) of the holders of more than 50% of the outstanding shares of the Preferred Stock entitled to 
vote, alter or change the rights, preferences, privileges or powers of, or restrictions provided for the benefit of 
any series of Preferred Stock, 

6. Relssuance of Preferred stock. In the event that any shares of Preferred Stock shall be 
converted pursuant to Section 4 or otherwise repurchased by· the Corporation, the shares so converted or 
repurchased shall be cancelled and shall not be Issuable by the Corporation. 

ARTICLE VI 

The Corporation Is to have perpetual existence. 

ARTICLE VII 

No holder of any of the shares of the Corporation shall, as such holder, have any right to purchase or 
subscribe for any shares of any class which the corporation may Issue or sell, whether or not suoh shares are 
exchangeable for any shares of the oorporatlon of any other class or classes, and whether such shares are 
Issued out of the number of shares authorized by the Certificate of J ncorporatlon of the corporation as 
orlglnafly filed, or by any amendment thereof, or out of shares of the corporation acquired by It after the Issue 
thereof; nor shall any holder of any of the shares of the corporation, as suoh holder, have any right to 
purchase or subscribe for any obllgatlons Which the corporation may Issue or sen that shall be convertible 
Into, or exchangeable for, any shares of the corporation of any class or classes. or to which shall be attached 
or shall appertain to any warrant or warrant$ or other Instrument or instruments that shall confer upon the 
holder thereof the right to subscribe for, or purchase from the corporation any shares of any class or classes. 

ARTICLE VIII 

When a compromise or arrangement Is proposed between the Corporation and Its credltors or any 
class of them or between the corporation and Its shareholders or any class of them, a court of equity 
Jurisdiction within the state, on application of the corporation or of a creditor or shareholder thereof, or on 
application of a receiver appointed for the corporation pursuant to the provisions-of Section 291 of Title 8 of 
the Delaware Code or on application of trustees In dissolution or of any receiver or receivers appointed for the 
corporation pursuant to provisions of Section 279 of iltle 8 of the Delaware Code may order a meeting of the 
creditors or class of creditors or of the shareholders or class of shareholders to be affected by the proposed 
compromise or arrangement or reorganization, to be summoned In such manner as the court directs. If a 
majority In number representing 3/4 In value of the creditors or class of creditors, or of the shareholders or 



class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree 
to a compromise or arrangement or a reorganization of the corporation as a consequence of the compromise 
or arrangement, the compromise or arrangement and the reorganization, If sanctioned by the court to which 
the application has been made, shall be binding on all the creditors or class of creditors, or on all the 
shareholders or class of shareholders and also on the corporation. 

ARTICLE IX 
, ~ 1· 

The corporation shall, to the fullest extent legally permlssible under the provisions of the Delaware 
General Corporation Law, as the same may be amended and supplemented, Indemnify and hold harmless 
the directors, officers and any and all persons whom it shall have power to Indemnify under said provisions 
from and against any and all llabllltles (Including expenses) Imposed upon or reasonably incurred by him/her 
In connection with any action, suit or other proceeding In which he/she may be Involved or with which he/she 
may be threatened, or other matters referred to In or covered by said provisions both as to action In his offlcfal 
capacity and as to action In another capacity while holding such office, and shall continue as to a person who 
has ceased to be a director or officer of the Corporation. Such Indemnification provided shall not be deemed 
exclusive of any other rights to which those Indemnified may be entitled under any bylaw, agreement or 
resolution adopted by the shareholders entitled to vote thereon after notice. 

ARTICLEX 

Elections of directors need not be by written ballot unless a stockholder demands election by written 
ballot at the meeting and before voting begins or unless the Bylaws of the Corporation shall so provide. 

ARTICLE XI 

Unless otherwise set forth herein, the number of director& which constitute the Board of Directors of 
the Corporation shall be designated In the Bylaws of the Corporation. 

ARTICLE XII 

In furtherance and not In !Imitation of the powers conferred by statute, the Board of Directors of the 
Corporation ls expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation. 

ARTICLEx'III 

1. The personal llablllty of all of the directors and officers of the corporation Is hereby eliminated 
to the fullest extent allowed as provided by the Delaware General Corporation Law, as the same may be 
supplemented and amended. To the fullest extent permitted by the Delaware General Corporation Law as the 
same exists or as may hereafter be amended, a director or officer of the Corporation shall not be personally 
liable to the Corporation or Its stockholders for monetary damages for a breach of fiduciary duty as a director 
or officer. 

2. The Corporation shall, to the fullest extent legally permissible. under the provisions of the 
Delaware General Corporation Law, as the same may be amended and supplemented, Indemnify and hold 
harmless the dlrector9i.officers and any and all persons whom it shall have power to Indemnify under said 
provisions from and against any and all llabllitles (lncludlng expenses) Imposed upon or reasonably Incurred 
by him/her In connection with any action, suit or other proceeding, whether crlmlnal, clvll, administrative or 
Investigative, In which he/she may be Involved or with which he/she may be threatened, or other matters 
referred to In or covered by said provisions both as to action In his official capacity and as to action In another 
capacity while holding such office, and shall continue as to a person who has ceased to be a director or 
officer of the Corporation. Such indemnification provided shall not be deemed exclusive of any other rights to 
which those indemnified may be entitled under any bylaw, agreement or resolution adopted by the 
shareholders entitled to vote thereon after notice. 

3. Neither any amendment nor repeal of this Article XIII nor the adoption of any provision of this 
Corporation's Certificate of Incorporation Inconsistent with this Article XIII, shall ellmlnate or reduce the effect 
of this Article XIII, In respect of any matter occurring, or any action or proceeding accruing or arising or that, 



but for this Article XIII, would accrue or arise, prior to such amendment, repeal or adoption of an Inconsistent 
provision. 

ARTICLE XIV 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may 
provide. The books of the Corporation may be kept (subject to any provision contained In the statutes) 
outside of the State of Delaware at such place or places as may be designated from time to time by the Board 
of Dtrectors or In the Bylaws of the Corporation. 

,,.4. 
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TO·Tf-lE 
THIRD AMENDEJ;, AND RESTATEO CERTIFICATE OF INCORPORATION 

. Or 
_ .. BOUNCE aNERG~ INC. 

. : . 
. Boun~e Energy, fne,, a corporation· organized and . existing under the General 

Corporatkm taw of the State of Delaware (the "Corporation") doe.sh eraby certify that: . . . . 

FIR~: This Certlflcate of Amendment amends the provisions of the Corp0ratlon's ihlrd 
Amen_ded. and Restat~d C~rtlflcate of Incorporation flied on December 31; 2009 (the ''Third 
Amended and Re;5tated CertlflcateP). . 

. . SECO~~: The t~i"ms ~nd provisions of this Certificate of Amendment have been dµly 
adopted rn accordance with the provlsfons o,f Sectlpn 242 qf the General Corporf)tl~n Law of the . 

. · State of Delaware -and shall become eff~ctlve at 5:00 p.m., eastern t!me, on August 5, i2010. 

THIRD: The Third Amended and Restated ·certificate fs hereby amended by ~t'llatlng the 
text of Article IV In Its e·ntirety and replacing It with the followlng: . . . . 

"Without regard•to any.other pro\1lsfon ofthls Certificate of·lncor.'poratlon,- each on~ (1) 
share: of Common Sto'ck anµ -Preferred -Stock .:(each, as· defined below)r ~lther Issued and 

· o·utstandlng,or hef~ by th<:f Corporatlcrnss treasury'stock,'·imn:,ep!ately prfor to the time· [the 
"Effecttve.:rtme") fhls amendment becdines effective (trOld Cdmm~h Stock" and "Old Preferred 
Stock," r~spect!'?!ely) shall be and'ls herebJ. automatlcally r~class_t~e·d and cnanged (wlthout-a~y 
further act) Iota one~thousandth (1/1000 ) of a fully-pa rd and nonasses'sable share cf Common 
Stock · ("New Common Steck") and Preferred Sto~k ("New Preferred Stack"); respectively, 
without Increasing or d~creasfpg the· amount of stated capital or paid-In surplus of'the 
Corporatron. .. · · 

Each stock certificate th~t, immediately prior tp the Effective ilme, represented shares 
of Old Common. Stock or Old . Preferred Stock shall, 'from: and after the Effective Time, 
automatlcally-apd·wtthout 'the pe,cesslty of presentlnB'the same for excli~ng~, represent that 
number of shares of New common Stock or New·Preferred Stock, respectively, Irita which the 
shares of Of d ·common Stock or Old Preferred·Stock represented by such certlflcate shall have 
been reclasslfled1 provided, however, that each person 9f record holdlng a certificate that 
represented shares of Old Common Stock or Old Preferred Stock shall receive, upon surrende'r 
of such certlflcate, a new certiflcate evidencing and representing the number of shares of New 
Common Stock or New PrefE!rred Stoc~ ·respec:tlvely, Into which the shares of Old Coinmo.n 
Stock or Old Prefer(ed Stock represented· by such certificate shall have. been reclassified. 



. . 
.The t(ltal number of share!l of stock that the Corporation shall have autnorftyto Issue Is 

60,000, consisting of 38,000 shar1;s of Common Stock, $0.001 _p?r value per share ("Common 
Stock"), and 22;000 shilres of Pteferred Stock C'Preferred Stock"1,. all of which' shares are 
desfgnilted as Series A Preferred Stock, $0.001 'p~r value per shar.e (''Serles A Preferred Stock"), 
each wlth the rJghts and preferences· sei forth in AH:fcle V below. The Board' of bli"ectors Is , 
further authorlted,' subject to l_lmlta~lons presarlbed by Jaw, :to fix by resol~tioo or .resolutions 
the 'designations, powers, . pre'fer~nces and: rights, and the qualtflcatlons, limitations or 
restrictions thereof, of ,any wholly unlssued series of preferred stock,· ln~Judlng wlthouf 

. limitation authority' to fix by resolution or resolutlons, the ,dlvldend rlghts; dividend . rate, 
conver,7!on rJgh'ts; voting rights, rights and· terms of. redemption [Including, sinking fund· 
·provrsions), redemption prJc~ or prlces,.and llquldatron preferences of any such series, and' the 
nun:iber, of shares con'stttutlng any such series and the deslgnatlQn thereof, or any of the 
foregoJng. · 

The Board of Director; Is furt&er authorized to lnc.rease ·(but no·t above the total numb'er 
of.authorb:ed shares of the class} er decrease (but not below the number of shares of any such 
series then outstanding) the number of shares of any series, the number of whrch was fixed by 
It, subsequent to the Issuance of shares of such ·series then outstandfng, subJect to the powers, 
preferences and rights, and the quallflcatlons,JlmJtatlons and restrtcttonsthereof stated In-the 
Certificate· of Incorporation or the resoJutfon of the Board of Olrec;tors. orf gfna·uy flxlng · the 
number of sliares of such series. · 1f the number of .sbares of any series Js so decreased, then the · 
shares const~utlng .such decrease.shall resume the status ,qhlch'they had prior to the adoption 

· of the resolution orlgfnaUy flxlng'the number of.shares of such series.'' · : , · . . ,. . . . . 

'. IN WITN~S WHEREOF, Bounce l:nerrt, Inc. has ~aused thJs Certificate of Amendment to 
t·he Thlr.d Anier.ided and · Restated Certificate of lnc01]Joratlon to be signed· by the Chief 
E,cecutlve Officer thl5'5111 da,,;, of Ausust,. 201Q, . . ·. :.: .·· ,,• 

·-·• 
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THIRD AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

State of Delaware 
Secretary of State 

Division of-Corporations 
Delivered 12:47.PM 12/31/2009 

FILED 12:47 PM 12/31/2009 
SRV 091155058 - 4535091 FILE 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the ''Corporation"), certifies that: 

A. The name of the Corporallon Is Bounce Energy, Inc. The Corporation's original Certlflcate of 
I ncorporatlon was flied with the Secretary of State of the State of Delaware on Aprll 17, 2008. 

B. This Third Amended and Reslated Certlticate of Incorporation was duly adopted in 
accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware, and 
restates, Integrates and further amends the provisions of the Corporation's Certificate of Incorporation. 

C. The te>d of the Certificate. of Incorporation ls amended and restated to read as set forth in 
EXHIBIT A attached hereto. . 

IN WITNESS WHEREOF, ·Bounce Energy, Inc; has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of.the Corporation,. on December 28, 2009. 

446070,4 10680D.003 

~~~ 
Chief Executive Officer 
Robbie Wright 



EXHIBIT A 

ARTICLE I 

The name of the Corporation Is Bounce Energy, Inc. {the "Corporation"). 

ARTICLE !I 

The purpose of this corporation rs to engage In any lawful act or actlvlty for which corporations may 
be organized under the General Corporation Law of Delaware. 

ARTICLE Ill 

Its Registered Office In the State of Delaware is to be located al 160 Greentree Drive, Suite 101, 
Dover, Kent County, Delaware 19904. The Registered Agent in charge thereof is National Registered 
Agents, Inc. 

ARTICLE IV 

The total number of shares of stock that the Corporation shall have authority to issue Is 60,000,000 
consisting of 39,000,000 shares of Common Stock, $0.001 par value per share {"Common Stock"), and 
22,000,000 shares of Preferred Stc;ick ("Preferred Stock"), all of which shares are designated as Series A 
Preferred Stock, $0.001 par value per share ("Serles A Preferred Stock"), each with the rights and 
preferences set forth. In Article V below. The Board of directors Is further authorized, subject to !Imitation$ 
prescribed by. law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the 
qualifications, limitations or restrictions thereof, of any wholly unlssued series ot preferred stock, Including 
without limitation authority• to fix by rescilutlbn or reso!Utfons th~: dividend rights, dividend rate, conversion 
rights, voting rights; rights and terms of redemption (lncludlng sinking fur'\d provisions), redemption price or 
prices, and liquidation preferences of any such serles, and the number of shares constituting any such series 
and the designation thereof, or any of the foregoing. 

The Board of Directors Is further authorized to Increase (but not above the total number of authorized 
shares of the class) or decrease (but not below the number of shares of any such series then outstanding) the 
number of shares of any series, !he number of which was fixed by it, subsequent to the lssuance • f shares of 
such series than outstanding, subject to the powers, preferences and rights, and the quallficatlons, limitations 
and restrictions thereof stated in the Certificate of lncorporatlon or the resolution of the Board of Directors 
originally fixing the number of shares of such series. If the number of shares of any series Is so decreased, 
then the shares constituting such decrease shall resume the status which. they had prior to the adoption of the 
resolution originally fixing the number of shares of.such series. 

ARTICLEV 

The terms and provisions of the Common Stock and Preferred Stock are as follows: 

1. Definitions. For purposes of this Artiole V, the following definitions shall apply: 

(a) "Conversion Riten shall mean the number of shares of Common Stock to be converted 
for each share of the Serles A Preferred Stoel< (subject to adjustment from time to tlme for Recapltallzatrons 
and as otherwise set forth elsewhere-,:hereln). Th& lnltlal Conversion Rate shall be equal to one share of 
Common Stock for each .share -ofSenes:A:•F.>.referred Stocl<..and shall- be adJU$ted .as otherwise set forth ln 
Article V, . . . . 

(b) "Convertible Securities" shall .mean·any evidences of indebtedness, shares or other 
securiUes convertible Into or exchangeable for Common Stock. 

(c) •01strtbutlon' shall mean the transfer of cash or other property without consideration 
whether by way of dividend or otherwise, other than dividends on Common Slock payable In Common Stock, 



or lhe purchase or redemption of shares of the Corporation for cash or property other than: {1) repurchases of 
Common Stock Issued to or held by employees, officers, directors or consultants of the Corporation or Its 
subsidiaries upon termination or their employment or services pursuant to agreements providing for the right 
of said repurchase, (II) repurchases of Common Stock Issued to or held by employees, officers, directors or 
consultants of the Corporation or Its subsidiaries pursuant to rlghts of first refusal contained Jn agreements 
providing for such right, {Iii) repurchase of capital stock of the Corporatfon In connection with the settlement of 
disputes with any stockholder, (iv) any other repurchase or redemption of capital stock of the Corporation 
approved by the holders of the Common and Preferred Stocle of the Corporation. 

(d) "Dividend Rate# shall mean an annual rate of $0.04 per share for the Series A Preferred 
Stock (subj~! to adjustment from time lo time for Recapitalizations as set forth elsewhere herein), 

(e) "Liquidation Preference• shall mean the Purchase Price paid by each shareholder for 
each share of Serles A Preferred Stock {subject to adjustment from time to time for Recapitalizations as set 
forth elsewhere herein). 

(f) "Options" shall mean rights, options or warrants to subscribe for, purchase or otheiwise 
acquire Common Stock or Convertible Securities. 

(g) uPurchase Price• shall be equal to the price paid per share for the Preferred Stock by 
each stockholder of Serles A Preferred Stock (subject to adjustment from tfme to time for Recapitalizations as 
set forth elsewhere herein). 

{h) ~Recapltaltzallon" shall mean, any stock dividend, stock split, combination. of shares, 
reorganlzetlon, recapltallzatlon, reclassification or other similar event. 

2. DMdeods, 

(a) Preferred '$took. In any calendar year, the holders of outstanding shares of Preferred 
Stock shall be entitled to receive dividends out of any ass,ets at the time legally available therefor at the 
Dividend Rate specified for such shares of Preferred Stock payable In preference and prlortty to any 
declaratlon or payment of any Distribution on Common Stock of the Corporation In such calendar year. No 
Distributions shall be made with respect to the Common Stock until all accrued and unpaid dividends on the 
Preferred Stock have been paid ,to the Preferred Stoek holders; provided, f!!r:f.tlID:, that no dividends shall be 
declared or paid on any shares of Common Stoek unless and untll a like dividend has been declared and 
paid, or declared and set aside, on the Preferred Stock. Payment of any dividends to the holders of the 
Preferred S!ook shall be on a pro rata, parl passu basis In proportion to the Dividend Rates for each series of 
Preferred Stock. The right to receive dividends on shares of Preferred Stock shall be curnulative, shall accrue 
automatically each year that shares of the Preferred Stock remain Issued and outstanding, and shall be 
payable only when, as, and If declared by the Board of Directors or as otherwise provided herein. 

{b) Non-Cash D!strlbullons. Whenever a Distribution provided for in this Section 2 shall be 
payable In property other than cash, the value of such Distribution shall be deemed to be the fair market value 
of such property as determlnerJ In good faith by the Board of Directors. 

3. Liquidation Rights. 

(a) Liquidation Preference. In the event of any llqutdat1on, dissolution or winding up of the 
Corporation, either voluntary or Involuntary, the holders of the Serles A Preferred Stock shall be entitled to 
receive, prior and In preference to, any Distribution of any of the assets of the Corporation to the holders of the 
Common Stoc:k by r~ason of their ,ownership of such stock, an amount per share for each share of Series A 
Preferred Stock held by them an am~unt equal to the sum of (Q the Liquidation Preference specified for such 
share of Serles A Preferred :Stock .and (II) all ,accrued but unpaid dividends (If any) on such share of Series A 
Preferred Stack. If upon the llquldatlon, ,dlesolutlon or winding.up of·the Corporation, the assets of the 
Corporation legally available for distribution to the holders cf the Serles A Preferred _Stock ,are Insufficient to 
permit the.payment to such holders of the fuil amounts speelfled, In this Section 3(a), ·then the entire assets of 
the Corporation legally avallf!lble for, distribution shaD be distributed with equal prlQrlty and pro rata among the 
holders of the Serles A Preferred Stock In proportion to the full amounts they would otherwise be entitled to 
receive pursuant to this Section 3(a), 



(b) Remaining Assets. After the payment to the holders of Preferred Stock of the full 
preferential amounts specified above, the entire remaining assets of the corporation legally available for 
distribution by the Corporation shall be dlstrlbuted with equal priority and pro rata among lhe holders of 
Common Stock in proportion to the number of shares of Common Stock held by them. 

(c) Reorganization. For purposes of this Section 3, a liquidation, dlssolutlon or winding up of 
the Corporation shafl be deemed to be occasioned by, or to Include, {a) the acquisition of the Corporation by 
another entity by means of any transaction or sl:lrles of related transactions to which the Corporation Is party 
(Including, without !imitation, any stock acquisition, reorganization, merger or con$olldation but excluding any 
sale of stock for capttal raising purposes) other than a transaction or series of transactions In which the 
holders of the voting securities of the Corporation outstanding Immediately prior to such transaction continue 
to retain (either by such voting securities remaining outstanding or by such voting securities belng converted 
into voting securities of the surviving entity), as a result of shares In the Corporation 11eld by such holders prior 
to such transaction, at least fifty percent (50%) of the total voting power represented by the voting securities 
of the Corporation or such surviving entity outstanding immediately after such transaction or series of 
transactions; (b) a sale, lease or other conveyance of all or substantially all of the assets of the Corporation in 
any one transaction or a series of related transactions; or (c) any lfquldation, dissolution or winding up of the 
Corporation, whether voluntary or involuntary. 

(d} Valuation of N9n-Qash Consideration. If any assets of the Corporation distributed to 
stockholders in connection with any liquldaUon, dlssolut!on, or wlndlng up of the Corporation are other than 
cash, then the value of such assets shall be their fair market value as determined in good faith by the Board 
of Dlreotors, except 1tlm any publicly-traded securities to be distributed to stockholders In a llquldatlon, 
dissolution, or winding up of the Corporation shall be valued as follows: 

(I) If the securities are then traded on a national securities exchange or tha 
Nasdaq Stock Market (or a similar national quotation system), then the value of the securities shall be 
deemed to be the average of the closing prices of the securities on such exchange or system over the ten 
(10) trading day period ending five (5) trading days prior to the Distribution; 

(II) · If ti,$ $e<::Urllle!I .:ar~ actively traged over-the-counter, then the value of the 
securities shall be deemed to be .the average of the closing bid prices of the securities over the ten (10) 
trading day period ending flve (5) trading days prior to the Dlslrlbutlon. 

In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date 
shall be deemed to be the date such transaction closes. 

For the purposes of thls subsection 3(d), •trading day" shall mean any day which the exchange or 
system on which the securities to be distributed are traded is open and •ctoslng prlc:es" or "closing bid 
prices~ shall be deemed to be; (i) for securities traded primarily on the New York Stock Exchange, the 
American Stock Exchange or Nasdaq; the last reported trade price or sale price, as the case may be, at 
4:00 p.m., New York time, on that day and (ii) for securities llsted or traded on other exchanges, markets and 
systems, the market price as of the end of the regular hours trading period that Is generally accepted as such 
for such exchange, market or system. If, after the date hereof, the benchmark tlmes generally accepted !n the 
securities Industry for determining the market price of a stock as of a given trading day shall change from 
those set forth above, the falr marl<et value shall be determined as of such other generally accepted 
benchmark times. 

4. Conversion. The holders of the Preferred Stock shall have conversion rights as follows: 

(a) filght to convect Each share of Preferred Stock shall be convertible, at the option of the 
holder thereof, at any ti~ after the date of Issuance of such share at the office of the Corporation or any 
transfer agent for the Preferred Stock, Into that number of fully-paid, nonassessabte shares of Common Stock 
determined by multlplylng the number. of.shares of Preferred Stock .by the Conversion Rate In effect at the 
time of such conversion . .Upon any decrease .or lnQl'ease .In the Conversion Rate for any aeries of Preferred 
Stock, as described In this Section 4, the Conversion Rate for such series shall be appropriately Increased or 
decreased. 



(b) Automatic Converejon. Each share of Preferred Stock shall automatlcally be converted 
Into fu11y-pald, non-assessable shares of Common Stock at the then effective Conversion Reta for such share 
(l) Immediately prior to the closlng of a firm commitment under..vrltten lnltlal public offering pursuant to an 
effective registration statement flied under the Seour!tles Act of 1933, as amended (the "Sscurftles Act"), 
covering the offer and sale of the Corporation's Common Stock, 9rovJded that the aggregate equity value of 
the Corporation a.t the closing of such offering exceeds $15,000,000, or (II) upon the receipt by the 
Corporation of a written request for such conversion from the holders of a majority of the Preferred Stock then 
outstanding, or, if later, the effective date for conversion speclned In such requests (each of the events 
referred to in (I) and (II) are referred to herein as an "Automatic Conversion Evant"). 

(c) Mechanics of Conversion. No fractional shares of Common Stock shall be fssued upon 
conversion of Preferred Stock. In lleu of any fractional shares to which the holder would otherwise be entitled, 
the Corporation shall pay cash equal to such fraction multiplled by the then fair market value of a share of 
Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Slack 
held by each holder of Preferred Stock shall be aggregated, and any resultlng fractional share cf Common 
Stock shall be paid In cash. Before any holder of Preferred Stock shall be entitled to convert the same into 
full shares of Common Stock, and to receive certificates therefor, he shall either (A) surrender the certificate 
or certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the 
Preferred Stock or {B) notify the Corporation or Its transfer agent that such certificates have been lost, stolen 
or destroyed and execute an agreement satisfactory to the Corporation to Indemnify the Corporation from any 
loss incurred by It In connection with such certtflcates, and shall give written notice to the Corporation at such 
office that he elects to convert the same; provided, boweyer, that on the date of an Automatic Conversion 
Event, the outstanding shares. of Preferred Stock shall be converted automatlcally without any further action 
by the holders of such shares and whether or not the certificates representing such shares are surrendered to 
the Corporation or its transfer agent; provldeg f.lH:t1l.@r, h9wever, that the Corporation shall not be obligated to 
lssue certificates evidencing the shares of Common Stock Issuable upon such Automatic Conversion Event 
unless either the certificates evidencing such shares of Preferred Stock are delivered to the Corporation or its 
transfer agent as provided above, or the holder notmes the Corporation or Its transfer agent that such 
certificates have bean 1ost, stolen ot destroyed and executes an agreement satisfactory to the Corporation to 
indemnify the Corporation from any loss Incurred by it In connection with such certificates. On the date of the 
occurrence of an Automatic Conversion Event each holder of record of shares of Preferred Stock shall be 
deemed to be the hoider of re<:ord of the Common Stoc~ Issuable upon such conversion, notwithstanding that 
the certificates representing, such share$ of Preferred $tock shall not have b~el'I surrendered at the office of 
the Corporation, that notice from the Corporation shall not have been received by any holder or record of 
shares of Preferred Stock,· or that the certrfleates evidencing such shares of Comm on Stock shall not then be 
actually delivered to such ·holder. 

The Corporation shall, as soon as practicable after such delivery, or after such agreement and 
indemnlflcatlon, issue and deliver at such office to such holder of Preferred Stock, a certificate or certificates for 
the number of shares of Common Stock to which he shall be entitled as aforesaid and a check payable to the 
holder in the amount of any cash amounts payable as the result of a conversion Into fractional shares of 
Common Stock, plus any accrued and unpaid dividends on the converted Preferred Stock. Such conversion 
shall be deemed to have been made Immediately prior to the close of business on the date of such surrender 
of the shares of Preferred Stock to be converted, and the person or persons entitled to receive the shares of 
Common Stock Issuable up~m such conversion shall be treated .for aU purposes as the record holder or holders 
of such shares of Comm'on Stock on such date; provided. however, that If the conversion Is In connection wlth 
an undeiwrltten offer of securities registered pursuant to the Securltles Act or a merger, sale, financing, or 
liquidation of the Corporation or other event, the conversion may, at the option of any holder tendering 
Preferred Stock for conversion, be condltloneo upon the closing of such transaction or upon the occurrence of 
such event, In which case the person(s) entltled to receive the Common Stock Issuable upon such conversion 
of the Preferred Stock shall not be de:em~d to have converted such Preferred Staci< until Immediately prior to 
the closing of suoh transaction or the occurrence of such event. 

(d) Adjustments for subdivisions or Combinations of common Stock. In the event the 
outstanding shares of Comr:non Stock s~all be subdMdj'!d {by ·stock spll~ by payment of.~ stock dividend or 
otherwise); Into a greater number.. of. shares. Qf Common .Stock, . the Conversion .. Rate for each series of 
Preferred Stook In effeot:,lmmedlately.prlor•fo such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportlonately decreased, In the event the outstanding shares of Common Stock shall 
be combined (by reclasslflcatlon or otherwise) Into a lesser number of shares of Common Stoel<, the 



Conversion Rates in effect Immediately prior to such combination shell, concurrently with the effectiveness of 
such comblnatlon, be proportionately Increased. 

(e) Adjustments for Subdivisions or Comblnatlons of Preferred Stock. In the event the 
outstanding shares of Preferred Stock or a series of Preferred Stock shall be subdivided (by stock split, by 
payment of a stock dividend or otherwise), Into a greater number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock In effect immediately 
prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately 
decreased. In the event the outstanding shares of Preferrsd Stock or a series of Preferred Stool< shall be 
combined (by reolasslfieatlon or otherwise) Into a lesser number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately 
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately 
Increased. 

{f) Adjustment§ for Reclasslficatlon, !;xchaoge and Substltulfon. Subject to Section 3 above 
("Liquidation Ri11hts"), If the Common Stock Issuable upon conversion of the Preferred Stock shall be 
changed Into the same or a different nurnber of shares of any other class or classes of stock, whether by 
capital reorgantzatlon, reclassification or otherwise (other than a subdlvtslon or cornblnation of shares 
provided for above} (herein referred to as a "Reclassification"), then, in any such event, ln lieu of the number 
of shares of Common Stock which the holders would otheiwlse have been entitled to receive each holder of 
such Preferred Stock shall have the right thereafter to convert such shares of Preferred Stock into a number 
of shares of such other class or classes of stock which a holder of the number of shares of Common Stock 
deliverable upon conversion of such series of Preferred Stock Immediately before that change would have 
been entitled to receive In such· reorganlz:atlon or reclassiflcat!on, all subject to further adjustment as provided 
herein with respect to such other shares. 

(g) Conversion Rate Adjustments. If the Corporation shall Issue any Common Stock for a 
coMlderatioo per __ share less tha'Ji .the etpplicable Purchase Price· paid by a particular Holder of _Serles A 
Preferred Stock (excluding stock_ dlv.ldends, · subdly[sions, · spllt-'Ups, comblnatlons, dividends or 
recapitalizations which are covered· by Sections 4(d), (e)and (f)),. the appllcabte Conversion Rate For such 
Serles A Preferred Stock In effect. fo:r such Holder_ Immediately after each such issuance shall forthwith 
(el<cept as provided In this Secilon4(g)) be adjusted to a ratio equal to the quotient obtained by dividing (X) 
an amount equal to _the sum of. 0) the -total n_umber of shares of Common Stock outstanding (Including any 
shares of Common Sto:ek Issuable upon conversion of outstanding Series A Preferred Stock) Immediately 
prior to such Issuance of Common Stock. multiplied by the_ applleable Purchase Price paid by such Holder for 
its Serles A Preferred Stock _,and (II) the aggregate consideration received by the Corporation upon such 
issuance, by (Y) the sum of(!) the total number of shares of Common Stock outstanding immediately prior to 
such issuance of Common Stock (lncludlng any shares of Common Stock Issuable upon conversion of 
outstanding Serles A. Preferred Stock) and (II) lhe number of shares of Common Stock Issued in the 
transaction which resulted In the adjustment pursuant. to th IS Section 4{g). Notwithstanding anything to the 
contrary contained herein, the Conversion Rate adjustments described in this Section 4(g) shall not be 
appUcable to any l$suance by the Corporation of any Common Stock for a consideration per share in excess 
of $0.45 per share of Common Stock (such price subject to adjustment for a Reclassl!icatlon In accordance 
with the principles set forth In Sec\lon 4(f) above) or any Issuance by the Corporation of any Common Stock 
to Shell Energy North America (US) L.P pursuant to the exercise of warrants to purchase Common Stock 
under the Warrant Agreement entered lnto on or about the date hereof between the Corporation and Shell 
Energy North America (US) L,P, 

(h) Notice§ of Record Date. In the event that this Corporation shall propose at eny time: 

(I) to: declare any DlsfribUtion . upon Its Common Stock, whether In cash, 
property, stock or other sacurltles, whether or not a.regular cash dividend and whether or not out of earnings 
or earned surplus; · · · 

(II) to effect any reclassification or recapltallzatlon of its Common Stock 
outstanding Involving a change In the Common Stock; or 

(HI) to voluntarily liquidate or dissolve or to enter Into any transaction deemed to 
be a llquldatlon, dissolution or winding up of the corporation pursuant to Section 3(c); 



then, !n connection with each such event, this CorporaUon shall send to the holders of the Preferred Stock at 
least 10 days' prior written notice of the date on which a record shall be taken for such 0Is!rlbutlon (and 
specifying the date on which the holders of Common Stock shall be entltled \hereto and, if applfcable, the 
amount and character of such Distribution) or for determining rights to vote in respect of the matters referred 
to in (JI) and {iii) above. 

such written notice shall be given by flrst class mall (or express courier), postage prepaid, addressed 
to the holders of Preferted Stock at the address for each such holder as shown on the books of the 
Corporation and shall be deemed given on the date such notice Is mailed. 

The notice provisions set forth In this section rnay be shortened or waived prospectively or 
retrospectlvely by the vote or written consent of the holders of a majority of the Preferred Stock, voling 
together as a single class. 

(i) Ri,servat!on of Stock issuable Upqn Conversion. The Corporation shall at all times 
reserve and keep available out of Its authorized but unlssued shares of Common Stock, solely for the purpose 
of effecting the conversion of the shares of the Preferred Stock into Common Stock, such number of its 
shares of Common Stock, as applicable, as shall from time to Ume be sufficient to effect the conversion of all 
then outstanding shares of the Preferred Stock Into Common Stock; and if at any trme the number of 
authorized but unlssued shares of Common Stock shall not be sufficient to effect such conversion of all then 
outstanding shares or the Preferred Stock Into Common Stock, the Corporation wlll take such corporate action 
as may, In the opinion of Its counsel, be necessary to increase Its authorized but unissued shares of Common 
Stock to such number of shares as shall be sufficient for such purpose, 

5. Votlng. 

(a) Restrieted Class Voting. Except as otherwise expressly provided herein or as required 
by raw, the holders of Preferred Stock and the holders of Common Stock shalf vote together and not as 
separate classes, 

(b) No Serles Votfng. Other than as provided herein or required by law, there shall be no 
series voting. 

. . . 

(c) Preferred Stoc~: Each holder of Preferred Stock shall be entitled to the number of votes 
equal to the number of Sh$res. of Common Stock lhto whtoh the shares of Preferred Stock held by such holder 
could be converted as of the record date. The holders of shares of the Preferred Stock shall be entitled to 
vote on all matters on which the Common Stock shall be entitled to vote. Holders of Preferred Stock shall be 
entitled to notice of any stockholders' meeting In accordance with the Bylaws of the Corporation. Fractional 
votes shall not, however, be permltted and any fractional voting rlghts resulting from the above formula (after 
aggregating all shares Into which shares of Preferred Stock held by each holder could be converted), shall be 
disregarded. 

(d) Adjustment In Authorized Comwn Stgok. The number of authorized shares of Common 
Stock may be increased or decreased (but not below the number of shares or Common Stock tnen 
outstanding) by an affirmative vote of the holders of a majority of the stock of the Corporation, 

· {e) Common Stock. Each holder of shares of Common Stock shall be entitled to one vote for 
each share thereof held. 

(f) Amendments and Qhsoges. As long as any of the Preferred Stock shall be Issued and 
outstanding, the Corporation shall not, without first obtaining the approval {by vote or written consent as 
provided by law) of the holders of more than 50% of the outstanding shares of the Preferred Stock, alter or 
change the rights, preferen.cas, prlvlleges or powers of, or restrleUons provided for the benefit of the Preferred 
Stock. · 

e. Reissuance pf preferred Stock. In the event that any shares of Prererred Stock shall be 
converted pursuant to Se~lon 4 or otherwise repurchased by the Corporation, the shares so converted or 
repurchased shall be cancelled and shall not be Issuable by this Corporation. 



ARTICLE VI 

The Corporatlon Is to have perpetual existence. 

ARTICLE VII 

No holder of any of the shares of the Corporation shall, as such holder, have any right to purchase or 
subscribe for any shares of any class which the corporation may Issue or sell, whether or not such shares are 
exchangeable for any shares of the corporation of any other class or classes, and whether such shares are 
Issued out of the number of shares authorized by the Certificate of lncorporatlon of the corporation as 
orlglnally flied, or by any amendment thereof, or out of shares of the corporation acquired by It after the issue 
thereof; nor shall any holder of any of the shares of the corporat!on, as such holder, have any right to 
purchase or subscribe for any obligations which the corporation may issue or sell that shall be convertible 
Into, or exchangeable for, any shares of the corporation of any class or classes, or to which shall be attached 
or shall appertain to any warrant or warrants or other Instrument or Instruments that shall confer upon the 
holder thereof the right to subscribe for, or purchase from the corporation any shares of any class or classes. 

ARTICLE VIII 

When a compromise or arrangement is proposed between lhe Corporation and its creditors or any 
class of them or between the corporation and Its shareholders or any class of them, a court of equity 
Jurisdiction within the state, on application or the corporation or of a creditor or shareholder thereof, or on 
appllcatlon of a receiver appointed for the corporation pursuant to the provisk>ns of Section 291 of Title B of 
the Delaware Code or on application of trustees In dissolution or of any receiver or receivers appointed for the 
corporation pursuant to provisions of Section 279 of Title 8 of the Delaware Code may order a meeting of the 
creditors or class of creditors or of the shareholders or class of shareholders to be affected by the proposed 
compromise or arrangement or reorganization, to be summoned In such manner as the court direct5. if a 
majority in number representing.$/4 in value of the credl.lors or class of creditors, or of the shareholders or 
class of shareholders to. be affected by the proposed compromise or arrangement or a reorganization, agree 
to a compromise or arrangement or a reorganization of ~he corporation as a consequence of the compromise 
or arrangement, the compromise or arrangement and the reorganization, If sanctioned by the court to which 
the application has been made;. shall be binding on all the creditors or class of creditors, or on all the 
shareholders or class of shareholders and also on the corporation. 

ARTICLE IX 

The corporation shall, to the·fulle8t.extent legally.permissible under the provisions of the Delaware 
General CorporaUcm Law, as .the same may be amended and supplemented, Indemnify and hold harmless 
the directors, officers and any. arid all persons whom It shall have .power to Indemnify under said provisions 
from and against any and •811 llabllltles (Including expenses) Imposed upon· or reasonably incurred by him/her 
In connection with any action, suit or other proceeding In which he/she may be involved or with which he/she 
may be threatened, or other matters referred to In or covered by said provisions both as to action In his official 
capacity and as to action in another capacity while holding such offioa, and shall continue as to a person who 
has ceased to be a director or officer of the Corporation. Such lndemnlflcatlon provided shall not be deemed 
exclusive of any other rights to which those Indemnified may be entitled under any bylaw, agreement or 
resolution adopted by the shareholders entitled to vote thereon after notice. 

ARTICLEX. 

Elections of directors need not be by written ballot unless a stockholder demands election by written 
ballot at the meeting and before voting begins or.unless the Bylaws of the Corporation shall so provide. 

ARTrCLEXI 

Unless otherwise set forth herein, the number of directors which constitute the Board of Directors of 
the Corporation shall be designated In the Bylaws of the Corporation. 



ARTICLE XII 

In furtherance and not In llmltallon of the powers conferred by statute, the Board of Directors of the 
Corporalfon Is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation. 

ARTICLE XIII 

1. The personal llablllty of all of the directors and officers of the corporatfon Is hereby elimlnated 
to the fullest extent allowed as provided by the Delaware General Corporation law, as the same may be 
supplemented and amended. To the fullest extent permitted by the Delaware General Corporation Law as the 
same exists or as may hereafter be amended, a dlrector or officer of the Corporation shall not be personally 
liable to the Corporation or Its stockholders for monetary damages for a breach of fiduciary duty as a director 
or officer. 

2. The Corporation shall, to the fullest extent legally permissible under the provisions of the 
Delaware General Corporation Law, as the same may be amended and supplemented, Indemnify and hold 
harmless the directors, officers and any and all persons whom It shall have power to Indemnify under said 
provisions from and against any and all liabilities (including expenses) Imposed upon or reasonably incurred 
by him/her in connection with any action, suit or other proceeding, whether criminal, civil, admlnistratlve or 
lnvestfga!lve, In which he/she may be involved or wlth which he/she may be threatened, or other matters 
referred to in or covered by said provisions both as to action In his official capacity and as to action In another 
capacity while holding such office, and shall continue as to a person who has ceased to be a director or 
officer of the Corporation. Sueh Indemnification provided shall not be deemed exclusive of any other rights to 
which those Indemnified may be entllled under any bylaw, agreement or resolution adopted by the 
shareholders entitled to vote thereon alter notice. 

3. Neither any amendment nor repeal of this Article XIII nor the adoption of any provision of this 
Corporation's Certificate of Incorporation Inconsistent with this Article XIII, shall eliminate or reduce the effect 
of this Altlcle XIII, in respect of any matter occurring, or any action or proceeding accruing or arising or that, 
but for this Artlcle XIII, would accru19 or arise, prior to such amendment, repeal or adoption of an Inconsistent 
provision. 

ARTICLE XIV 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may 
provide. The books of the Corporation may be kept (subject to any provlston contained In the statutes) 
outside of the State of Delaware at such pla~ or places as may be designated from time to time by the Board 
of Directors or In the Bylaws of the Corporation. 
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SECOND AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY,JNC. 

State of Delaware 
Secretazy of State 

Division of Corporations 
Delivered 04:50 PM 04/30/2009 

FILED 04:50 PM 04/30/2009 
SRV 090416630 - 4535091 FILE 

Bounce Energy, Inc., a eorporatlon organized and exlstll'\9 under the laws of the State of Delaware 
(the "Corporation~), certlfiee-tha:t: 

A The name of the Corporation Is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary ofState·of the· State of Delaware on April 17, 2008. 

B. This Second Amended and Restated Certificate of Incorporation was duly adopted In 
accordance with Sections 24i arid 245 of the General Corporation L.aw of the State of Delaware, and 
restates, integrates and further amends the provisions of the Corporation's Certificate of Incorporation. 

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation on April 27, 2009. 



EXHIBIT A 

ARTICLE I 

The name of the Corporation is Bounce Energy, Inc. (the ''Corporation"). 

ARTICLE II 

The purpose of this corporation is to engage in any lawful act or activity for which corporations may 
be organized under the 'General Corporation Law of Delaware, 

ARTICLE Ill 

Its Registereo Office in the State of Delaware is to be located at 160 Greentree Drive, Suite 101, 
Dover, Kent County, Delaware 19904. The Registered Agent In charge thereof is National Registered 
Agents, Inc. 

ARTICLE IV 

The total number of shares of stock that the Corporation shall have authority to issue is 40,600,000, 
consisting of 28,000,00.0 shares of Common Stock, $0.001 par value per sha·re '("Common Stock"), and 
12,600,000 shares: of Preferr~d Stock ("Preferred Stock"), all of which shares are designated as Serles A 
Preferred Stock, $0.001 par value per shar.e ("Series A Preferred Stock"), each with the rights and 
preferences set forth in Article V below. The Board of Directors is further authorized, subject to limitations 
prescribed by law, to fix by res.olutlon or resolutions the designations, powers, preferences and rights, and the 
qualifications, limitations or restrictions thereof, bf any wholly unissued series of preferred stock, including 
without limi.aition ciuthority to fix by resolution or resolutions the dividend rights, dividend rate, conversion 
rights, voting rights, rights and term$ of redemption {including sinking fund provisions),. redemption price or 
prices, an~ liquidc:ition preferenc~s of any suqh's¢ri,es, and the number ofshares constituting any such series 
and the deslghatlon there0f, onmy of the fotegp1rig. 

The. E!Pard of Oireotors 1$ furth-er .c1uthorf;zed. to. Increase (but not above the total number of authorized 
shares ofth.e-class) or decrease {but:notb~lowthe numl:;ler of shares of any st1ch serie.s then outstanding) the 
number. of s.ha.res.pf any ~eries, the r:rumber ohvhieh wa.s fixed by it, s:ubsequent to the issuanpe of shares of 
such se.rie~ the.r:\ qutstancfittg, subjectto the powers, preferen-ees anc:I rights, and th~ qualifications, limitations 
and restrictions thereof s.tated in the C.ertificate of lnoorporatlon or the resolution of the Board of Directors 
originally fix:ing the num)):er of shares of such .series. If the number of shares of any series is so decreased, 
then the shares constituting sut:h decrease shall resume the status which they had prior to the adoption of the 
resolution origihal.ly fixing the. number of shares of such series. 

ARTICLEV 

The·tenns and provisions of the Common Stock and Preferred Stock are as follows: 

1. Definitions. For purposes of this Arti~le V, the following definitions shall apply: 

(a) "Conversion Price" shall mean $0.50 per share for the Series A Preferred Stock (subject 
to adjustment from time to time for Recapitalizations an~ as otherwise set forth elsewhere herein). 

(b) "Convertible Securities" shall mean any evidences of indebtedness, shares or other 
securities convertible ihto or exqhangeable for Common Stock. 

(c) "OJstrlbut.l~n" sh~II mea.n the transfer of cash or other .prpperty without ~onsideration 
whether by way of dividend or o~reiwis~. either than dividends on Common Stock payable in Common Stock, 
or the purchase or rede.tnptlQn .of shares of the C.orporation for cash or property other than: (i) repurchases of 
Common Stack issued to or heJd by employe.e.$, officers, directors .or consultants bf the Corperallon or its 
subsidiaries upcm termlnatlen of their employment or serv'lces pursuant to -agreem~nts providing for the right 



of said repurchase, (ii) repurchases of Common Stock issued to or held by employees, officers, directors or 
consultants of tile Corporation or its subsidiaries pursuant to rights of first refusal contained in agreements 
providing for such right, (HI) repurchase of capital stock of the Corporation in connection with the settlement of 
_disputes _W\th_3111y stockholder, (iv) any other repurchase or redem~tion _ of capital stock of the Corporation 
approved by the holders of the Common and Preferred Stock of the Corporation. - - -- · ··· .. - -- · --- -

{d) "Dividend Rate" shall mean an annual rate of $0.04 per share for the Serles A Preferred 
Stock (subject to adjustment from time to time for Recapitalizatlons as set forth elsewhere herein). 

{e) "Liquidation Preference" shall mean $0.50 per share for the Series A Preferred Stock 
(subject to adjustment from time to time for Recapitallzations as set forth elsewhere herein). 

{t) "Options~ shall mean rights, options or warrants to subscribe for, purchase or otherwise 
acquire Common S.tock or Convertible Securities. · 

(g) "Purchase Price" shall mean $0.50 per share for the Preferred Stock (subject to 
adjustment from time to 1ime for Recapltalizations as. set forth elsewhere herein). 

(h) "Recapitalization'-' shall mean any stock dividend, stock spilt, combination of shares, 
reorganlzaUon, recapitaUz~tion, reclassification or other similar event. 

2. Dividends. 

(a) prefetted Stock. In any cal~nder year, the hold.ers of outstanding shares of Preferred 
Stock shall be entitled fo receive div.fden·(;Js ou_t of any assets at the ti.me legally available ther,efor at the 
Dividend Rate specified for such shares of Preferred Stock payable in preference and priority to any 
declaration or payment of any Dh,tributlon on Common Stock of the Corporation in such calendar year. No 
Distributions- shall be m~cte with respect to the Common Stock until all ~ccrued and unpaid dividends on the 
Preferred stock have been paid' lc:i the Preferred Stock holders; provided, further, that no dividends shall be 
declared or paid on any shares of Common Stock unless and until a llke dividend has been declared and 
paid, or declared and set -asioe; on the Preferred Stock. Payment of any dividends to the holders of the 
Preferred Stock shall be (;)h a pro rata, parl passu basis in proportion to the Dividend Rates for each series of 
Preferred Stock. The rightto receive dividends on shares of Preferred Stock shall be cumulative, shall accrue 
automatically each year that shares of the Preferred Stock remain Issued and outstanding, and shall be 
payable only when, as, and If declared by the Board of Directors or.as. otherwise provided herein. 

(b) Non-Cash Distributions. Whenever a Distribution proviqed for in this. Section 2 shall be 
p.ayable in properly other th~n ~~sh,_ the vaJve- of such O'istribution shall'be deemed·to be-the f~ir market value 
of such property as determined in good faith by,fhe Board ·of Dlrecto~s. 

3. Liquldath:m Rights; 

(a) Ljguidatlon .Preference. In the event of any llquldatlon, dlssolutlon or winding up of the 
Corporation, either volunlE!fY or Involuntary, th.a hqlders of the Serles A Preferred Stock shall be entitled to 
receive, t,rior and In preference to any Distribution .of any of the assets of the Corporation· to the holders of the 
Common stock by reason of their owner.ship of such stock, an amount per share for each share of Serles A 
Preferred Stack held by them an amount ·equal to the sum of (i) the· Liqufdetlon Preference specified for such 
share of Serles A Preferred Stock ahd {Ii) ali accrued but unpaid dividends (Jf any) on such share of Series A 
Preferred Stock. tf upon the liqµitjeitlon, di.ssolution or winding up of the Corporat\on, the assets of the 
Corporation legally av.allabie for distri_bution to the holders of the Series A Preferred Stock are insufficient to 
permit the payment to such hdlders of the full amounts specified in this Section 3(a)(i), then the entire assets 
of the Corporation legally available for distribution shall be distributed with equal priority and pro rata among 
the holders of th·e Series A Preferred Stock in proportion to the full ame)unts they would otherwise be entitled 
to rec~ive pursuant to this Section 3(a)(I). 

(b) Remaining Assets. After the payment to the holders of Preferred Stock of the full 
preferential amounts SJ)$clfled above, the entire remaining assets of the Corporation legally available tor 
distribution by the Corporation shall be distribµted With equal priority and pro rata among the holders of 
Common Stock in proportion to the number of sh~res of Common Stock held by them. 



(c) Reorganization. For purposes-of this Section 3, a liquidation, dissolution or winding up of 
the Corporation shall be deemed to be occasioned by, or to include, (a) the acquisition of the Corporation by 
another entity by means of any transaction or series of related transactions to which the Corporation is party 
(including, without limitation, any stock acquisition, reorganization, merger or consolidation but excluding any 
sale of stock for capital raising purposes) other than a transaction or series of transactions in which the 
holders of the voting securities of the Corporation outstanding immediately prior to such transaction continue 
to retain (either by such voting securities remaining outstanding or by such voting securities being converted 
into voting securlties of th:e surviving entity), as a result of shares in the Corporation held by such holders prior 
to such transaction, at lea.st fifty" percent (50o/o) of the total voting power represented by the voting securities 
of the Corporation or such svrviving entity outstanding immediately after such transaction or series of 
transactipn$; (ti) a sale, lease -0.r other conveyahc.e of all or substaritla!ly all .of the assets of the Corporation in 
any one transaotiqn or a seties of related transactions; or (c) any liquidation, dissollltlon or winding up of the 
Corporation, whether voluntary or Involuntary. 

(d) Valuation of Non-Cash Consjaeratlon. If any assets of the Corporation distributed to 
stockholders in connection with any liquidation, dissolution, or winding up of the Corporation are other than 
cash, then the value of such assets shall be their fair market value as determined in good faith by the Board 
of Directors, -~ .illm any publicly-traded securities to be distributed to stockholders in a liquidation, 
dissolution, or winding up of the Corporatien shall be valued as follows: 

(i) tf the securitie,s are then traded on a national securities .exchange or the 
Nasdaq Stock Market (or a similar national quotation system), then the value of the securities shall be 
deemed t0 be the average of the closing prices of the securities on such exchange or system over the ten 
(10) trading day period ending five {5) trading days prior to the Distribution; 

(ii) if the securities are actively traded over-the-counter, then the value of the 
securities. shall be deemed to be the average of the closing bid prices of the securities over the ten (10) 
trading day period ending five (5) trading days prior to the Distribution. 

In the event of a merger ,or other acquisition of the Corporation by another entity, the Distribution date 
shall be deemed to be the date such transaction closes. 

For the pur.p.oses· of this· subsection 3(d); •trading day" ;shall mean any day which the exchange or 
system on Which the securities to be disfrlbuted are :traded is open and "closing prices" or "closing bid 
prices~ shall be deemed to be: (D for securities traded primarily on the New York Stock Exchange, the 
American Stock Exchang_e or Nasdaq, the last reported trade price or sale price; as the case may be, at 
4:00 p.m., New York time, on that day .and (ii) 'for securities listed .or traded on other exchan_ges, markets and 
systems, the market price as ofthe end ofthe regular hours trading period that is generally accepted as such 
for such e~change.j market or system. If, after the date hereof, the ben·chmark times generally accepted In the 
secur:ittes industry for datermlning the market. pi'i<:;e of a stoc~ as of a glveri trading day shall change from 
those set forth above, the "fair market value shall be determined ,as of such other generally accepted 
benchmark times. 

4. Conversion. The holders of the Prefe·rred Stock shall have conversion rights as follows: 

(a) Right to Conyert. Each share. of Preferred Stock shall .be convertfble, at the option of the 
holder thereof, at any time after the date of issuance of such share at the office of the Corporation or any 
transfer agent for the Preferred Stock, into that number of fully-,paid, nonassessable shares of Common Stock 
determined by dividing the Purchase Price for the relevant series by the Conversion Price for such series. 
(The number of snares of Common Stock into which each share of Preferred Stock of a series may be 
converted is hereinafter referred to as the •conversion Rate" for each such series.) Upon any decrease or 
increase in the Conver:sion Price for any series of Preferred Stock, as described in this Section 4, the 
Conversion Rate for such series shall be appropriately increased or decreased. 

(b) AutomatjO Conversion. Each share of Preferred Stock shall automatically be converted 
into fullyMpald, non-assessable shares of Common Stock- at the then effective Conversion Rate for such share 
(i) fmmedlately prior to the clbSir:ig of a firm commitment underwritten lnltlal public offering pursuant to an 
effective registration statement filed under the Securities Act of 1933, as amended (the •securities Act"), 
covering the offer and sale of the Corporation's Common Stock, provided that the aggregate equity value of 



the Corporation at the cldsing of such offering exceeds $15,000,000, or (ii) upon the receipt by the 
Corporation of a written requestfor such conversion from the holders of a majority of the Preferred Stock then 
outstanding, or, if later, the effective date for conversion specified in such requests (each of the events 
referred to in (i) and (fi) are referred to herein as an ~Automatic Conversion Event"). 

{c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon 
conversion of Preferred Stock. In lieu of any fractional shares to which the holder wouid otherwise be entitled, 
the Corporation shall pay cash equal to such fraction multiplied by the then fair market value of a share of 
Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock 
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common 
Stock shall be paid In cash. Before any holder of Preferred Stock shall be entitled to convert the same Into 
full shares of Common Stock, and to receive certificates therefor, he shall either (A) surrender the certificate 
or certificates therefor, duly endorsed, at the office. of the Corporation or of any transfer agent for the 
Preferred Stock or (8) notify the Corporatlon or its tran~fer agent thats1,1c.h certificates. have been lost, stolen 
or destroyed aii'd exequte an •agreement satisfactory to the Cbrpotatlon to indem·nify th.e Corporation from any 
loss incurred by it ir.i conn~ction with such <Iertifrcates, and shall give written notice to the Corporation at such 
office that he elects to convert the same; provided, however, that on the date of an Automatic Conversion 
Event, the outstanding shares of Preferred Stock shall be converted automatically without any further action 
by the holders of such shares and whether or not the. certificates representing such shares are surrendered to 
the Corpor~tion or .its transfer agent; provided further, however. that the Corporation shall not be obligated to 
issue certificates evlo'eneing the shares of Common Stock issuable upon such Automatic conversion Event 
unless either the certim::ates evid.enclng such shares of Preferred Stock are delivered to the Corpori:ltion or its 
transfer agent as pr!;>:vlded above, or the holder notifies the Corporation or its 1ransfer agent that such 
certificates have been lost, stolen or destroyed .and executes an agreement satisfactory to the Corporation to 
indemnify the CorP.qr:ation from any lp$S incurr~d by it in connection with such certiflcates. On the date of the 
occur.retic.e of an Autqmati.c. Conv:el'.$.ion Event, each holder of reco,rd of shares of Preferred Stock shall be 
deemed to be the holder of r~cord of the Common Stock issuable upon such conversion, notwithstanding that 
the certificates representing such shares of Preferred Stock shall not have been surrendered at the office of 
the Corporation, that notice from the Corporation shall not have been received by any holder of record of 
shares of Preferred Stock, or that the certificates evidencing such shares of Common Stock shall not then be 
actually delivered to such holder. 

The Cc;>rporatlon shall, .as soon as pr13ctic~ble after such qelivery, Cir i:ifter such agreement and 
indemriiflcation, .issue and deliver at :such office to-such Molder of Preferred Stock, a certificate or certificates for 
the number ofshar!'s of Commoh Stock to Whic.h he shall be entitled as aforesaid and a check payable to the 
hot.der in the. amount of arw cash, amounts pay~ble as the result of a conversio,n. into fractional shares of 
Common Stpck, plµs .any ac:~rµetj and unpai.d cliv:ldf:!nds on the converted Preferred Stock. Such conversion 
sh!:!ll be d_eemed {Ci haXte beeh· m,ad'e irnn,edlately prklr to the close of bqsir:iess on ·the elate of such surrender 
of the shar~ of Preferrecf $tocfdo \)e cenverted, and the person or persons entitled to rec~ive the shares of 
Common $took issuab'le upon such conversion shall be treated for al.I purposes as the record ·holder or holders 
of.such shares of Common Stoel< on such date; provided. however, th~t ifthe conversion is in connection with 
an underwritten offer of secutltle.s registered pursuant to the Securities Act or a merger, sale, financing, or 
liquidation of the Corporation or other event, the convers'fon may, at the option of any holder tendering 
Preferred Stock for conversion, be conditioned upon the.closing of such transaction or upon the occurrence of 
such event in which case the per.son(s) entitled. to receive the Commcm Stock: Issuable upon such conversion 
of the Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately prior to 
the closing of such tranSc1ction or the occurrence.of such event 

(d) Adjustments for Subdivisions or Combinations of Qommon Stock. In the event the 
outstanding shares of Common Stock i;hall be subdivided (by stock split, by payment of a stock dividend or 
otherwise), into a greater number of shares of Common Stock, the Conversion Price of each series of 
Preferred Stock in effect Immediately prior to such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportionately decreased. In the event the outstanding shares of Common Stock shall 
be combined (by reclasslffcatlon or otherwise) into a lesser number of shares of Common Stock, the 
Conversion Prices in effecUmmedlately prior to such combination shall, concurrently with the effecti.yeness of 
such combination, be proportionately lncreeised. · 

(.e) Adjustments for -Subdiyisions or Combinations of Preferred Stock. In the event the 
outstanding shar,es of ·pr~ferred .Stock .or a, series of Pr.eferred Stock shall be subdivided (by stock split, by 



payment of a stock dividend or otherwise), into a greater number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately 
prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately 
decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be 
combined (by reclassiflcatlon or otherwise) into a lesser number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately 
prior to such. combination shall, concurrently with the effectiveness of such combination, be proportionately 
increased. 

{f) Adjustments for Reclauification, Exchange and Substitution. Subject to Section 3 above 
("Liquidation Rights''.), if the Common Stock issuable upon conversion of the Preferred Stock shall be 
changed into the same or a different number of shares of any other class or classes of stock, whether by 
capital reorganization, reclassification or otherwise (other than a subdivision or combination of shares 
provided for above), then, in any such event, In Heu of the number of shares of Common Stock which the 
holders would otherwise have been entitled to receive each holder of such Preferred Stock shall have the 
right thereafter to convert sueh shares of Preferred Stock into a number of shares of such other class or 
classes of stock which a holder of the number of shares of Common Stock deliverable upon conversion of 
such series of Prefen-ed Stock immedlate!y before th1:1t change would have been entitled to receive in such 
reorganization or reclassificatfon, all subject to further adjustment as provided herein with respect to such 
other 13hares. 

(g) Conversion Price Adjustments, If the Corporation shall issue any ·common Stock for a 
consideration per share fess than the applic~ble Conversion Price for Series A Preferred Stock in effect 
immediately prior to the issuance of such Common Stock (excluding stock dividends, subdivisions, split-ups, 
comblnatlons, dividends or recapitalizations which are covered by Sections 4(d), (e) and (f)). the applicable 
Conversion Price for Serles A P:referred Stock In effect immediately after each such issuance shall forthwith 
(except as provided in this Sectk:in 4(g)) be adjusted to a price equal to the quotient obtained by dividing (X) 
an amount equa·1 to the sum of (i) the total number of shares of Common Stock outstanding (including any 
shares of Common Stock issuable upon conversion of outstanding Series A Preferred Stock) immediately 
prior to such issuance of Common Stock multiplied by the applicable Conversion Price for Serles A Preferred 
Sfock In effect Immediately prior to such issuance and (ii) the. aggregate consideration received by the 
Corporation upon such issuance, by (Y) the sum of (i} the total number of shares of Common Stock 
outstanding immediately prior ·to such issuance, of Common Stock (including any shares of Common Stock 
issuable upon conversion of outstanding Series A Preferred Stock) and (ii) the number of shares of Common 
Stock issued in the transaction which resulted in the adjustment pursuant to this Section 4(g). 
Notwi\hstanding anything to the contrary contained herein, the Conversion Price adjustments described in this 
Section 4(g) shall not be applicable to the issuance by the Corporation of any Common Stock, Series A 
Preferred $tock or other capital stock of the corporation In connection with the provisions of any promissory 
note or other instrument convertible into 1:1quity of the. Corporation existing prior to the effective date of this 
Amended and Restated Certlficate.,oflncorporation. 

(h) Notices ofRecord Date. lh the event that this Corporation shall propose at any time: 

(i) to declare any Distribution upon its Common Stock, whether in cash, 
property, stock or other securities, whether or not a regular cash dividend and whether or not out of earnings 
or earned surplus; 

(Ii) to effect any, reclassffication or recapitalization of its Common Stock 
outstanding lnvolVing a change in the Common Stock; or 

(iii) to voluntarily liquidate or dissolve or to enter into any transaction deemed to 
be a llquldatlon, qissolution or wlndln·g up of'the corporaUon pursuant to Section 3(c): 

then·, in connection with each such event, this Corporation shall send to the holders of the Preferred Stock at 
least 10 days' prior written notice of the date on. which a record shall be taken for such Distribution (and 
specifying the date ori which the holders of Common Stock shall be entitled thereto and, if applicable, the 
amount and character of such Distribution) or for determining rights to vote in respect of the matters referred 
to in (ii) and (iii) ab.ove. 



Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed 
to the holders of Preferred Stock at the address for each such holder as shown on the books of the 
Corporatk>n and shall be deemed given on the date such notice is marled. 

The notice provisions set forth in thrs section may be shortened or waived prospectively or 
retrospectively by the vote or written consent of the holders of a majority of the Preferred Stock, voting 
together as a single class. 

{i) Reservation of Stock Issuable Upon Conyersjon. The Corporation shall at all times 
reserve and keep available out of its auJhorized but unissued shares of Common Stock, solely for the purpose 
of effecting the eonversiori of the· shares of the Preferred Stock Into Common Stock, such number of its 
shares of Common Stock, as applicable, as shall from time to time be sufficient to effect the conversion of all 
then outstanding shares of the Preferred Stock into Common Stock; and if at any time the number of 
authorized but unlssued shares ·of Common S_tock shall not be sufficient to effect such conversion of all then 
outstanding :shares of the Preferred Stock into Common Stock, the Corporation will take such corporate action 
as may, In the opinion of its. co:u11sel, be nec~ssary to increase Its authorized but unlssued shares of Common 
Stock to such number of shares as shall be sufficient for such purpose. 

5. Voting. 

(~) Restricted_ Qfass Voting. Except as otherwise expressly provided herein or as required 
by law, the holders of Preferred Stock and the holders of Common Stock ·shall vote together and not as 
separate classes. 

(bJ No Ser'jes Voting. Other than as provided herein or required by law, there shall be no 
~eries voting. 

(c) Preferred Stoqk. Each holder of Preferred Stock shall be entitled to the number of votes 
equal to the number of shares of Common Stock into which the shares of Preferred Stock held by such holder 
could be converted as of the record date. The holders of shares of the Preferred Stock shall be entitled to 
vote on all matters on which the Common Stock shall be entitled to vote. Holders of Preferred Stock shall be 
entitled to. notice of any stockholders' meeting in accordance with the Bylaws of the Corporation. Fr!lctional 
votes shall not; however, b.e permitted .ar.id any fractional -voting ri_ghts resulting from the above formula (after 
aggregating all shares into which shares of Preferred Stock held by each holder could be converted), shall be 
disregarded. 

(d) Adiustmelit ih -Authorized Common .Stock. The number of authorized shares of Common 
Stock may be Increased or .decreased {but not below the number of shares of Common Stock then 
outstandinr;i) by an .affirmative vote of the holders of a majority ofthe stock of the Corporation. 

(e) Common Stock. Each holder of shares of Common Stock shall be entitled to one vote for 
each ,share thereof held. 

(f) Amendments and Changes. As long as any of the Preferred Stock' shall be issued and 
outstanding, the Corporation shall not, without first obtaining the approval (by vote or written consent as 
provided by law) 0f the holders pf more than 50% of the outstanding shares ·of .the Preferred Stock, alter or 
change the rig,~ts, preferences; prtvifeges·orpowers of.; or restrictions providecl for the benefit of the Preferred 
Stock. 

6. Rejssuance of Preferred Stock. In the event that any shares of Preferred Stock shall be 
converted pursuant to Section 4 or otherwise repurchased by the Corporation, the shares so converted or 
repurchased shall be cancelled and shall not be issuable by this Corporation. 

ARTICLE VI 

The Corporation Is to have perpetual existence. 



ARTICLE Vil 

No holder of any of tne shares of the Corporation shall, as such holder, have any right to purchase or 
subscribe for any shares of any class which the corporation may issue or sell, whether or not such ·shares are 
exchang!!!able for any shares of the corporation of any other class or classes, and whether such shares are 
issued out of the number of shares authorized by the Certificate of Incorporation of the corporation as 
originally filed, or by any amendment thereof, or out of shares of the corporation acquired by It after the issue 
thereof; not shall any holder of any of the shares of the corporation, as such holder, have any right to 
purchase or subscribe for any obligations which the corporation may issue or sell that shall be convertible 
into, or exchangeable for, any shares .of .the corporation of any class or classes, or to which shall be attached 
or shall appertain to any warrant or warrants or other instrument or instruments that shall confer upon the 
holder thereof the right to subscribe for, or purchase from the corporation any shares of any class or classes. 

ARTICLEVIJI 

When a compromise or arrangement is proposed between the Corporation and Its creditors or any 
class of them or between the corporation and its shareholders or any class of them, a court of equity 
jurlsdiotlon within the state, on application of the corporation o.r of a creditor or shareholder thereof, or on 
appllcatleh ofa receiver appolnted for the corporation pursuant to the provisions of Section 291 of Title a of 
the Delaware Cod.e or on applicaticin of trustees in dissolution or of any rec!;3iver or receivers appointed for the 
corporation pursuant to provisions of Section 279 of Title 8 of the Delaware Code may order a meeting of the 
creditors or class of creditors or. of the shareholders or class of shareholders to be affected by the proposed 
compromise or arrangement or reorganization, to be summoned in such manner as the court directs. If a 
majority in numbe.r representing 3/4 in vilue of the creditors or class of creditors, or of the shareholders or 
class of shareholders to be affected by the propose(:! compromise or arrangement or a reorganization, agree 
to a compromise.or arrangement ora reorganization ofthe corpori3tion as a ec:msequence ofthe compromise 
or arrangement; the compromise or arrangement and the r!!organization, if sanctioned by the court to which 
the application has b·een ma.i::le, shall be binding on all the creditors or clas1, of creditors, or on all the 
shareholders.,or class ofshareholders and also on the corporatton. 

ARTICLE IX 

The corporatl0n shall, to the fullest extent legally permissible under the· provisions of the Delaware 
General Corporation Law, as the same may be amended and supplemented, Indemnify and hold harmless 
the directors, officers and any and all persons whom It shall have power to indemnify under said provisions 
from and against any and all liabilities (includlhg expe.nses) impo~ed upon or rea$onably incurred by him/her 
in connection with any action, suit or 0th.et proceeding in which he/she may be involved or with which he/she 
may be threatened, or ·other matter.s referred to in or covered by said provisions both as to action in his official 
capacity and as to .action in another capa:city while holding such office, and shall contrnue as to a person who 
has ceased to b:e a directq.r or qffh;:~r cifthe Corp,cu:ation. Such inqernnlf!cation provided shall not be deemed 
exclusive. of.any other rights to Which those .Indemnified may b.e entitle.d under any bylaw, agreement or 
resolution adoptecf by .the ·shsreholders entitled to vote thereon after notice. 

ARTICLEX 

Elections of directors need not .be by written ballot unless a stockholder demands election by written 
ballot at the meeting and before voting begins .or .unless the Bylaws of the· Gorj)Oration-•shall so provide. 

ARTICLEXI 

Unless otheiwlse set forth herein, the number ofdlrectors which constitute the Board of Directors of 
the Corporation shall be desigmated In the Bylaws of the Corporation. 

ARTICLE XII 

ln furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the 
Corporation Is expressly authorized to make, alter, amend or repeal .the Bylaws of the Corporation. 



ARTICLE XIII' 

1. The personal liability of all of the directors and officers of the corporation is hereby eliminated 
to the fullest extent allowed as provided by the Delaware General Corporation Law, as the same may be 
supplemented and amended. To the fullest extent permitted by the Delaware General Corporation Law as the 
same exists or as may hereafter be amended, a director or officer of the Corporation shall not be personally 
liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director 
or officer. 

2. The Corporation shall, to the fullest extent legally permissible under the provisions of the 
Delaware General Corporation Law, as the same may be amended and supplemented, indemnify and hold 
harmless· the directors·, Officers and any and all persons whom it shall have power to indemnify under said 
provisions from and against any and all llablllties (Including expenses) Imposed upon or reasonably incurred 
by him/her in connection with any action, suit or other proceeding, whether criminal, civil, administrative or 
investigative, in which he/she may be involved or with which he/she may be threatened, or other matters 
referred to In or covered by said provisions both as to action in his official capacity and as to action In another 
capacity whlle holding suc.h office, and shall continue as to a person who has ceased to be a director or 
officer of the Corporation. Such indemnification provided shall not be deemed exclusive of any other rights to 
which tho$e indEfmnifled may be eptitled u:nd~r any bylaw, agreement or resolution adopted by the 
shareholde:rs ·entitl.ed to vote th'ereon after notice. 

_ 3. Neither ,any amendment nor repeal of this Article XIII nor the adoption of any provision of this 
Corporation'.s Certificate of Incorporation inconsistent with this Artlcle XIII, shall eliminate or reduce the effect 
ofthls Article XIII, in. res~ebtof-~ny rnfJtter occurrlng, or any action or proceeding accruing or arising or that, 
but for this Article XIII. woµld accrue or arise, prior to such amendment, repeal or adoption of an inconsistent 
provision. 

ARTICLE XIV 

Meetings of stockholders may be held within or without the State -of Dela.ware, as the Bylaws may 
provide. Tfie books .of the Corporation may be kept (subject to any provision contained in the statutes) 
outside of the State of D!:!law~re at such place or places as may be designated from time to time by the Board 
of Directors or ln the Bylaws of the Corporation. 
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AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"), certifies that: 

A. The name of the Corporation is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with 
Sections 242 and 245 of the General Corporation Law of the State of Delaware, and restates, integrates and 
further amends the provisions of the Corporation's Certificate of lncorporation. 

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, on November 11, 2008. 

Isl Robbie Wright 
Chief Executlve Officer 



AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION OF 

BOUNCE ENERGY, INC. 

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the "Corporation"), certifies that: 

A. The name of the Corporation is Bounce Energy, Inc. The Corporation's original Certificate of 
Incorporation was filed with the Secretary of State of the State of Delaware on April 17, 2008. 

B. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with 
Sections 242 and 245 of the General Corporation Law of the State of Delaware, and restates, integrates and 
further amends the provisions of the Corporation's Certificate of Incorporation. 

C. The text of the Certificate of Incorporation is amended and restated to read as set forth in 
EXHIBIT A attached hereto. 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Amended and Restated Certificate of 
Incorporation to be signed by a duly authorized officer of the Corporation, on November 11, 2008. 



EXHIBIT A 

ARTICLE I 

The name of the Corporation is Bounce Energy, Inc. (the "Corporation"). 

ARTICLE II 

The purpose of this corporation is to engage in any lawful act or activity for which corporations may 
be organized under the General Corporation Law of Delaware. 

ARTICLE Ill 

Its Registered Office in the State of Delaware is to be located at 160 Greentree Drive, Suite 101, 
Dover, Kent County, Delaware 19904. The Registered Agent in charge thereof is National Registered 
Agents, Inc. 

ARTICLE IV 

The total number of shares of stock that the Corporation shall have authority to issue is 33,000,000, 
consisting of 24,000,000 shares of Common Stock, $0.001 par value per share ("Common Stock"), and 
9,000,000 shares of Preferred Stock ("Preferred Stock"}, all of which shares are designated as Series A 
Preferred Stock, $0.001 par value per share ("Series A Preferred Stock"), each with the rights and 
preferences set forth in Article V below. The Board of Directors is further authorized, subject to limitations 
prescribed by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the 
qualifications, limltations or restrictions thereof, of any wholly unissued series of preferred stock, including 
without limitation authority to fix by resolution or resolutions the dividend rights, dividend rate, conversion 
rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or 
prices, and liquidation preferences of any such series, and the number of shares constitutlng any such series 
and the designation thereof, or any of the foregoing. 

The Board of Directors Is further authorized to Increase {but not above the total number of authorized 
shares of the class) or decrease (but not below the number of shares of any such serles then outstanding) the 
number of shares of any series, the number of which was fixed by it, subsequent to the issuance of shares of 
such series then outstanding, subject to the powers, preferences and rights, and the qualifications, limitations 
and restrictions thereof stated in the Certificate of Incorporation or the resolution of the Board of Directors 
originally fixing the number of shares of such series. If the number of shares of any series is so decreased, 
then the shares constituting such decrease shall resume the status which they had prior to the adoption of the 
re!,olution originally fixing the number of shares of such series. 

ARTICLEV 

The terms and provisions of the Common Stock and Preferred Stock are as follows: 

1. Definitions. For purposes of this Article V, the following definitions shall apply: 

(a) "Conversion Price" shall mean $0.50 per share for the Serles A Preferred Stock (subject 
to adjustment from time to time for Recapitalizations and as otherwise set forth elsewhere herein). 

(b) "Convertible Securities" shall mean any evidences of indebtedness, shares or other 
securities convertlble into or exchangeable for Common Stock. 

(c) "Distribution" shall mean the transfer of cash or other property without consideration 
whether by way of dividend or otheiwise, other than dividends on Common Stock payable in Common Stock, 
or the purchase or redemption of shares of the Corporation for cash or property other than: (i) repurchases of 
Common Stock issued to or he!d by employees, officers, directors or consultants of the Corporation or its 
subsidiaries upon termination of their employment or services pursuant to agreements providing for the right 



of said repurchase, (ii) repurchases of Common Stock issued to or held by employees, officers, directors or 
consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contaJned in agreements 
providing for such right, (iii) repurchase of capital stock of the Corporation in connection with the settlement of 
disputes with any stockholder, (iv) any other repurchase or redemption of capital stock of the Corporation 
approved by the holders of the Common and Preferred Stock of the Corporation. 

(d} "Dividend Rate" shall mean an annual rate of $0.04 per share for the Series A Preferred 
Stock (subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein). 

(e) "Liquidation Preference" shall mean $0.50 per share for the Series A Preferred Stock 
(subject to adjustment from time to time for Recapitalizations as set forth elsewhere herein). 

(f) "Options" shall mean rights, options or warrants to subscribe for, purchase or otherwise 
acquire Common Stock or Convertible Securities. 

(g) "Purchase Price" shall mean $0.50 per share for the Preferred Stock (subject to 
adjustment from time to time for Recapitalizations as set forth elsewhere herein). 

(h) «Recapltallzatlon" shall mean any stock dividend, stock split, combination of shares, 
reorganization, recapitalization, reclassification or other similar event. 

2. Dividends. 

(a) Preferred Stock. In any calendar year, the holders of outstanding shares of Preferred 
Stock shall be entitled to receive dividends out of any assets at the time legally available therefor at the 
Dividend Rate specified for such shares of Preferred Stock payable in preference and priority to any 
declaration or payment of any Distribution on Common Stock of the Corporation in such calendar year. No 
Distributions shall be made with respect to the Common Stock until all accrued and unpaid dividends on the 
Preferred Stock have been paid lo the Preferred Stock holders; provided, further, that no dividends shall be 
declared or paJd on any shares of Common Stock unless and until a like dividend has been declared and 
paid, or declared and set aside, on the Preferred Stock. Payment of any dividends to the holders of the 
Preferred Stock shall be on a pro rata, pari passu basis In proportion to the Dividend Rates for each series of 
Preferred Stock. The right to receive dividends on shares of Preferred Stock shall be cumulative, shall accrue 
automatically each year that shares of the Preferred Stock remain issued and outstanding, and shall be 
payable only when, as, and if declared by the Board of Directors or as otherwise provided herein. 

(b) Non-Cash Distributions. Whenever a Distribution provided for in this Section 2 shall be 
payable in property other than cash, the value of such Distribution shall be deemed to be the fair market value 
of such property as determined in good faith by the Board of Directors. 

3. Liquidation Rights. 

(a) Liquidation Preference. In the event of any llquidation, dissolution or winding up of the 
Corporation, either voluntary or Involuntary, the holders of the Serles A Preferred Stock shall be ent1tled to 
receive, prior and in preference to any Distribution of any of the asse!s of the Corporation to the holders of the 
Common Stock by reason of their ownership of such stock, an amount per share for each share of Series A 
Preferred Stock held by them an amount equal to the sum of (i) the Liquidation Preference specified for such 
share of Series A Preferred Stock and (ii) all accrued but unpaid dividends (if any) on such share of Series A 
Preferred Stock. lf upon the liquidation, dissolution or winding up of the Corporation, the assets of the 
Corporation legally available for distribution to the holders of the Series A Preferred Stock are insufficient to 
permit the payment to such holders of the full amounts specified in this Section 3(a)(i), then the entire assets 
of the Corporation legally available for distribution shall be distributed with equal priority and pro rata among 
the holders of the Series A Preferred Stock In proportion to the full amounts they would otherwise be entltled 
to receive pursuant to this Section 3(a)(i). 

(b) Remaining Assets. After the payment to the holders of Preferred Stock of the full 
preferential amounts specified above, the entire remaining assets of the Corporation legally available for 
distribution by the Corporation shall be distributed with equal priority and pro rata among the holders of 
Common Stock in proportion to the number of shares of Common Stock held by them. 



(c) Reorganization. For purposes of this Section 3, a liquidation, dissolution or winding up of 
the Corporation shall be deemed to be occasioned by, or to include, (a) the acquisition of the Corporation by 
another entity by means of any transaction or series of related transactions to which the Corporation is party 
(including, without limltation, any stock acquisition, reorganization, merger or consolidation but excluding any 
sale of stock for capital raising purposes) other than a transaction or series of transactions in which the 
holders of the voting securities of the Corporation outstanding immediately prior to such transaction continue 
to retain {either by such voting securities remaining outstanding or by such voting securities being converted 
into voting securities of the surviving entity), as a result of shares in the Corporation held by such holders prior 
to such transaction, at least fifty percent (50%} of the total voting power represented by the voting securities 
of the Corporation or such surviving entity outstanding immediately after such transaction or series of 
transactions; (b) a sale, lease or other conveyance of all or substantially all of the assets of the Corporation in 
any one transaction or a series of related transactions; or (c) any liquidation, dissolution or winding up of the 
Corporation, whether voluntary or involuntary. 

(d) Valuation of Non~Cash Consideration. If any assets of the Corporation distributed to 
stockholders in connection with any llquidation, dissolution, or winding up of the Corporation are other than 
cash, then the value of such assets shall be their fair market value as determined in good faith by the Board 
of Directors, ~ that any pub!icly-traded securities to be distributed to stockholders in a liquidation, 
dissolution, or winding up of the Corporation shall be valued as follows: 

(i) If the securities are then traded on a natlonal securities exchange or the 
Nasdaq Stock Market {or a similar national quotation system), then the value of the securities shall be 
deemed to be the average of the closing prices of the securities on such exchange or system over the ten 
(10) trading day period ending five (5) trading days prior to the Distribution; 

(ii) if the securities are actively traded over-the-counter, then the value of the 
securities shall be deemed to be the average of the closing bid prices of the securities over the ten (10) 
trading day period ending five (5) trading days prior to the Distribution. 

In the event of a merger or other acquisition of the Corporation by another entity, the Distribution date 
shall be deemed to be the date such transaction closes. 

For the purposes of this subsection 3(d), "trading day'' shall mean any day which the exchange or 
system on which the securities to be distributed are traded is open and "closing prices" or "closing bid 
prices" shall be deemed to be: (i) for securities traded primarily on the New York Stock Exchange, the 
American Stock Exchange or Nasdaq, the last reported trade price or sale price, as the case may be, at 
4:00 p.m., New York time, on that day and (ii) for securities listed or traded on other exchanges, markets and 
systems, the market price as of the end of the regular hours trading period that is generally accepted as such 
for such exchange, market or system. !f, after the date hereof, the benchmark times generally accepted in the 
securities industry for determining the market price of a stock as of a given trading day shall change from 
those set forth above, the fair market value shall be determined as of such other generally accepted 
benchmark times. 

4. Conversion. The holders of the Preferred Stock shall have conversion rights as follows: 

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at the option of the 
holder thereof, at any time after the date of issuance of such share at the office of the Corporation or any 
transfer agent for the Preferred Stock, into that number of fully-paid, nonassessable shares of Common Stock 
determined by dividing the Purchase Price for the relevant series by the Conversion Price for such series. 
(The number of shares of Common Stock into which each share of Preferred Stock of a series may be 
converted is hereinafter referred to as the "Conversion Rate" for each such series.) Upon any decrease or 
increase In the Conversion Price for any series of Preferred Stock, as described In this Section 4, the 
Conversion Rate for such series shall be appropriately increased or decreased. 

(b) Automatic Conversion. Each share of Preferred Stock shall automatically be converted 
Into fully-paid, non-assessable shares of Common Stock at the then effective Conversion Rate for such share 
(i) immediately prior to the closing of a firm commitment underwritten initiat public offering pursuant to an 
effective registration statement filed under the Securities Act of 1933, as amended (the "Securities Act"), 
covering the offer and sale of the Corporation's Common Stock, provided that the aggregate equity value of 



the Corporation at the closing of such offering exceeds $15,000,000, or (ii) upon the receipt by the 
Corporation of a written request for such conversion from the holders of a majority of the Preferred Stock then 
outstanding, or, if later, the effective date for conversion specified in such requests (each of the events 
referred to In (i) and (II) are referred to herein as an "Automatic Conversion Event"). 

(c} Mechanics of Conversion. No fractional shares of Common Stock shall be Issued upon 
conversion of Preferred Stock. lo lieu of any fractional shares to which the holder would otherwise be entitled, 
the Corporation shall pay cash equal to such fraction multiplied by the then fair market value of a share of 
Common Stock as determined by the Board of Directors. For such purpose, all shares of Preferred Stock 
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common 
Stock shall be paid in cash. Before any holder of Preferred Stock shall be entitled to convert the same into 
fuH shares of Common Stock, and to receive certificates therefor, he shall either (A} surrender the certificate 
or certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the 
Preferred Stock or (8) notify the Corporation or its transfer agent that such certificates have been lost, stolen 
or destroyed and execute an agreement satisfactory to the Corporation to indemnify the Corporation from any 
loss incurred by it in connection with such certificates, and shall give written notice to the Corporation at such 
office that he elects to convert the same: provided, however, that on the date of an Automatic Conversion 
Event, the outstanding shares of Preferred Stock shall be coriverted automatically without any further action 
by the holders of such shares and whether or not the certificates representing such shares are surrendered to 
the Corporation or its transfer agent; provided further, however, that the Corporation shall not be obligated to 
issue certificates evidencing the shares of Common Stock issuable upon such Automatic Conversion Event 
unless either the certificates evidencing such shares of Preferred Stock are delivered to the Corporation or its 
transfer agent as provided above, or the holder notifies the Corporation or its transfer agent that such 
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to 
indemnify the Corporation from any loss incurred by it in connection with such certificates. On the date of the 
occurrence of an Automatic Conversion Event, each holder of record of shares of Preferred Stock shall be 
deemed to be the holder of record of the Common Stock issuable upon such conversion, notwithstanding that 
the certificates representing such shares of Preferred Stock shall not have been surrendered at the office of 
the Corporation, that notice from the Corporation shall not have been received by any holder of record of 
shares of Preferred Stock, or that the certificates evidencing such shares of Common Stock shall not then be 
actually delivered to such holder. 

The Corporation shall, as soon as practicable after such delivery, or after such agreement and 
indemnification, issue and deliver at such office to such holder of Preferred Stock, a certificate or certificates for 
the number of shares of Common Stock to which he shall be entitled as aforesaid and a check payable to the 
holder in the amount of any cash amounts payable as the result of a conversion into fractional shares of 
Common Stock, plus any accrued and unpafd dividends on the converted Preferred Stock. Such conversion 
shall be deemed to have been made immediately prior to the close of business on the date of such surrender 
of the shares of Preferred Stock to be converted, and the person or persons entitled to receive the shares of 
Common Stock issuable upon such conversion shall be treated for all purposes as the record holder or holders 
of such shares of Common Stock on such date; provided, however, that if the conversion is in connection with 
an underwritten offer of securities registered pursuant to the Securities Act or a merger, sale, financing, or 
liquidation of the Corporation or other event, the conversion may, at the option of any holder tendering 
Preferred Stock for conversion, be conditioned upon the closing of such transaction or upon the occurrence of 
such event, in which case the person(s) entitled to receive the Common Stock issuable upon such conversion 
of the Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately prior to 
the closing of such transaction or the occurrence of such event. 

(d) Adjustments for Subdivisions or Combinations of Common Stock. In the event the 
outstanding shares of Common Stock shall be subdivided (by stock split, by payment of a stock dividend or 
otherwise), into a greater number of shares of Common Stock, the Conversion Price of each series of 
Preferred Stock ln effect Immediately prior to such subdivision shall, concurrently with the effectiveness of 
such subdivision, be proportionately decreased. In the event the outstanding shares of Common Stock shall 
be combined {by reclasslficatlon or otherwise) into a lesser number of shares of Common Stock, the 
Conversion Prices in effect immediately prior to such combination shall, concurrently with the effectiveness of 
such combination, be proportionately increased. 

(e) Adjustments for Subdivisions or Combinations of Preferred Stock. In the event the 
outstanding shares of Preferred Stock or a series of Preferred Stock shall be subdivided (by stock split, by 



payment of a stock dividend or otherwise), into a greater number of shares of Preferred Stock, the Dividend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately 
prior to such subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately 
decreased. In the event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be 
combined (by reclassification or otherwise) into a lesser number of shares of Preferred Stock, the DiVldend 
Rate, Deemed Price and Liquidation Preference of the affected series of Preferred Stock in effect immediately 
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately 
increased. 

(f) Adjustments for Reclassjficatjon, Exchange and Substitution. Subject to Section 3 above 
("Liquidation Rights"), if the Common Stock issuable upon conversion of the Preferred Stock shall be 
changed into the same or a different number of shares of any other class or classes of stock, whether by 
capital reorganization, reclasslflcation or otherwise (other than a subdivision or combination of shares 
provided for above), then, In any such event, in lieu of the number of shares of Common Stock which the 
holders would otherwise have been entitled to receive each holder of such Preferred Stock shall have the 
right thereafter to convert such shares of Preferred Stock into a number of shares of such other class or 
classes of stock which a holder of the number of shares of Common Stock deliverable upon conversion of 
such series of Preferred Stock immediately before that change would have been entitled to receive in such 
reorganization or reclasslflcatlon, all subject to further adjustment as provided herein with respect to such 
other shares. 

{g) Conversion Price Adjustments. lf the Corporation shall issue any Common Stock for a 
consideration per share less than the applicable Conversion Price for Serles A Preferred Stock in effect 
immediately prior to the Issuance of such Common Stock (excluding stock dividends, subdlvlslons, sp!it-ups, 
combinations, dividends or recapitalizations which are covered by Sections 4(d), (e) and {f)), the applicable 
Conversion Price for Series A Preferred Stock in effect immediately after each such issuance shall forthwith 
(except as provided in this Sectlon 4(g)) be adjusted to a price equal to the quotient obtained by dividing (X) 
an amount equal to the sum of (i) the total number of shares of Common Stock outstanding (including any 
shares of Common Stock issuable upon conversion of outstanding Serles A Preferred Stock) immediately 
prior to such issuance of Common Stock multiplied by the applicable Conversion Price for Serles A Preferred 
Stock in effect Immediately prior to such issuance and (ii} the aggregate consideration received by the 
Corporation upon such issuance, by (Y) the sum of (i) the total number of shares of Common Stock 
outstanding immediately prior to such Issuance of Common Stock {including any shares of Common Stock 
issuable upon conversion of outstanding Series A Preferred Stock) and (if) the number of shares of Common 
Stock issued in the transaction which resu[ted in the adjustment pursuant to this Section 4(g). 
Notwithstanding anything to the contrary contained herein, the Conversion Price adjustments described in this 
Section 4(g) shall not be applicable to the issuance by the Corporation of any Common Stock, Series A 
Preferred Stock or other capital stock of the Corporation In connection with the provisions of any promissory 
note or other instrument convertible into equity of the Corporation existing prior to the effective date of this 
Amended and Restated Certificate of Incorporation. 

(h} Notices of Record Date. In the event that this Corporation shall propose at any time: 

(i) to declare any Dlstribution upon its Common Stock, whether In cash, 
property, stock or other securities, whether or not a regular cash dividend and whether or not out of earnings 
or earned surplus; 

(ii) to effect any reclassification or recapitalization of Its Common Stock 
outstanding Involving a change in the Common Stock; or 

(iii) to voluntarily liquidate or dissolve or to enter into any transaction deemed to 
be a liquidation, dissolution or winding up of the corporation pursuant to Section 3(c); 

then, fn connection with each such event, this Corporation shall send to the holders of the Preferred Stock at 
least 10 days' prior written notice of the date on which a record shafl be taken for such Distribution (and 
specifying the date on which the holders of Common Stock shall be entitled thereto and, if applfcable, the 
amount and character of such Distribution) or for determining rights to vote in respect of the matters referred 
to in (ii) and (fii) above. 



Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed 
to the holders of Preferred Stock at the address for each such holder as shown on the books of the 
Corporation and shall be deemed given on the date such notice is mailed. 

The notice provisions set forth in this section may be shortened or waived prospectively or 
retrospectively by the vote or written consent of the holders of a majority of the Preferred Stock, voting 
together as a single class. 

(i) Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times 
reserve and keep available out of Its authorized but unissued shares of Common Stock, solely for the purpose 
of effecting the conversion of the shares of the Preferred Stock into Common Stock, such number of its 
shares of Common Stock, as applicable, as shall from time to time be sufficient to effect the conversion of all 
then outstanding shares of the Preferred Stock Into Common Stock; and if at any time the number of 
authorized but unlssued shares of Common Stock shall not be sufficient to effect such conversion of all then 
outstanding shares of the Preferred Stock into Common Stock, the Corporation will take such corporate action 
as may, in the opinion of Its counsel, be necessary to Increase its authorized but unlssued shares of Common 
Stock to such number of shares as shall be sufficient for such purpose. 

5. Voting. 

(a) Restricted Class Voting. Except as otherwise expressly provided herein or as required 
by law, the holders of Preferred Stock and the holders of Common Stock shall vote together and not as 
separate classes. 

(b) No Series Voting. Other than as provided herein or required by law, there shall be no 
series voting. 

(c) Preferred Stock. Each holder of Preferred Stock shall be entitled to the number of votes 
equal to the number of shares of Common Stock into which the shares of Preferred Stock held by such holder 
could be converted as of the record date. The holders of shares of the Preferred Stock shall be entitled to 
vote on all matters on which the Common Stock shall be entitled to vote. Holders of Preferred Stock shall be 
enlftled to notice of any stockholders' meeting in accordance with the Bylaws of the Corporation. Fractlonal 
votes shall not, however, be permitted and any fractional voting rights resulting from the above formula (after 
aggregating all shares into which shares of Preferred Stock held by each holder could be converted), shall be 
disregarded. 

(d) Adjustment in Authorized Common Stock. The number of authorized shares of Common 
Stock may be increased or decreased (but not below the number of shares of Common Stock then 
outstanding) by an affirmative vote of the holders of a majority of the stock of the Corporation. 

(e) Common Stock. Each holder of shares of Common Stock shall be entitled to one vote for 
each share thereof held. 

(f) Amendments and Changes. As long as any of the Preferred Stock shall be issued and 
outstanding, the Corporation shall not, without first obtaining the approval (by vote or written consent as 
provided by law) of the holders of more than 50% of the outstanding shares of the Preferred Stock, alter or 
change the rlghts, preferences, privileges or powers of, or restrictions provided for the benefit of the Preferred 
Stock. 

6. Reissuance of Preferred Stock. In the event that any shares of Preferred Stock shall be 
converted pursuant to Section 4 or otherwise repurchased by the Corporation, the shares so converted or 
repurchased shall be cance!led and shall not be issuable by this Corporation. 

ARTICLE VI 

The Corporation is to have perpetual existence. 



ARTICLE VII 

No holder of any of the shares of the Corporation shall, as such holder, have any right to purchase or 
subscribe for any shares of any class which the corporation may issue or sell, whether or not such shares are 
exchangeable for any shares of the corporation of any other class or classes, and whether such shares are 
issued out of the number of shares authorized by the Certificate of tncorporation of the corporation as 
originally flied, or by any amendment thereof, or out of shares of the corporation acquired by it after the issue 
thereof; nor shall any holder of any of the shares of the corporation, as such holder, have any right to 
purchase or subscribe for any obligations which the corporation may issue or sell that shall be convertible 
into, or exchangeable for, any shares of the corporation of any cfass or classes, or to which shall be attached 
or shall appertain to any warrant or warrants or other instrument or instruments that shall confer upon the 
holder thereof the right to subscribe for, or purchase from the corporation any shares of any class or classes. 

ARTICLE VIII 

When a compromise or arrangement is proposed between the Corporation and its creditors or any 
class of them or between the corporation and its shareholders or any class of them, a court of equity 
jurisdiction within the state, on application of the corporation or of a creditor or shareholder thereof, or on 
application of a receiver appointed for the corporation pursuant to the provisions of Section 291 of Title 8 of 
the Delaware Code or on application of trustees in dissolution or of any receiver or receivers appointed for the 
corporatron pursuant to provisions of Section 279 of Title 8 of the Delaware Code may order a meeting of the 
creditors or class of creditors or of the shareholders or class of shareholders to be affected by the proposed 
compromise or arrangement or reorganization, to be summoned in such manner as the court directs. If a 
majority in number representing 3/4 in value of the creditors or class of creditors, or of the shareholders or 
class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree 
to a compromise or arrangement or a reorganization of the corporation as a consequence of the compromise 
or arrangement, the compromise or arrangement and the reorganization, If sanctioned by the court to which 
the application has been made, shall be binding on all the creditors or class of creditors, or on all the 
shareholders or class of shareholders and also on the corporation. 

ARTICLE IX 

The corporation shall, to the fullest extent legally permissible under the provisions of the Delaware 
General Corporation Law, as the same may be amended and supplemented, indemnify and hold harmless 
the directors, officers and any and all persons whom it shall have power to indemnify under said provisions 
from and against any and all liabilities (including expenses) Imposed upon or reasonably incurred by him/her 
in connection with any action, suit or other proceeding in which he/she may be involved or with which he/she 
may be threatened, or other matters referred to in or covered by said provisions both as to action In his official 
capacity and as to action in another capacity while holding such office, and shall continue as to a person who 
has ceased to be a director or officer of the Corporation. Such indemnification provlded shall not be deemed 
exclusive of any other rights to which those indemnified may be entitled under any bylaw, agreement or 
resolution adopted by the shareholders entitled to vote thereon after notice. 

ARTICLEX 

Elections of directors need not be by written ballot unless a stockholder demands. election by written 
ballot at the meeting and before voting begins or unless the Bylaws of the Corporation shall so provide. 

ARTICLE XI 

Unless otheiwlse set forth herein. the number of directors which constitute the Board of Directors of 
the Corporation shall be designated in the Bylaws of the Corporation. 

ARTICLE XII 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the 
Corporation is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation. 



ARTICLE XIII 

1. The personal liability of all of the directors and officers of the corporation Is hereby eliminated 
to the fullest extent allowed as provided by the Delaware General Corporation Law, as the same may be 
supplemented and amended. To the fullest extent permitted by the Delaware General Corporation Law as the 
same exists or as may hereafter be amended, a director or officer of the Corporation shall not be personally 
liable to the Corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director 
or officer. 

2. The Corporation shall, to the fullest extent legally permissible under the provisions of the 
Delaware General Corporation Law, as the same may be amended and supplemented, Indemnify and hold 
harmless the directors, officers and any and all persons whom it shall have power to indemnify under said 
provisions from and against any and all liabilities (including expenses) imposed upon or reasonably Incurred 
by him/her ln connection with any action, suit or other proceeding, whether criminal, civil, administrative or 
investigative, in which he/she may be involved or with which he/she may be threatened, or other matters 
referred to in or covered by said provisions both as to action In his official capacity and as to action in another 
capacity while holding such office, and shall continue as to a person who has ceased to be a director or 
officer of the Corporation. Such indemnification provided shall not be deemed exclusive of any other rights to 
which those indemnified may be entitled under any bylaw, agreement or resolution adopted by the 
shareholders entitled to vote thereon after notice. 

3. Neither any amendment nor repeal of this Article XIII nor the adoption of any provision of this 
Corporation's Certificate of Incorporation inconsistent with this Article XIII, shall ellmlnate or reduce the effect 
of this Article XIII, in respect of any matter occurring, or any action or proceeding accruing or arlslng or that, 
but for this Article XIII, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent. 
provision. 

ARTICLE XIV 

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may 
provide. The books of the Corporation may be kept (subject to any provision contained in the statutes) 
outside of the State of Delaware at such place or places as may be designated from time to t.lme by the Board 
of Directors or In the Bylaws of the Corporation. 



rJJe[aware PAGE 1 

'The Ji."rJt State 

I, HARRIET SMITH WINDSOR I SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "BOUNCE ENERGY, INC." 1 

FILED IN THIS OFFICE ON THE SEVENTH DAY OF JULY, A.D. 2008, AT 

9:51 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

4535091 8100 

080758795 
You may verify this certificate online 
at corp.delaware.gov/authver.shtml 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6710409 

DATE: 07-07-08 



State of Delaware 
Secretazy of State 

Division of-Corporations 
Delivered 09:51 AM 07/07/2008 

FILED 09:51 AM 07/07/2008 
SRV 080758795 - 4535091 FILE CERTIFICATE OF AMENDMENT 

TOTHE 
CERTIFICATE OF INCORPORATION 

OF 
BOUNCE ENERGY, INC. 

Bounce Energy, Inc., a corporation organized and existing under the General Corporation 
Law of the State of Delaware (the "Corporation") does hereby certify that: 

FIRST: This Certificate of Amendment amends the provisions of the Corporation's 
Certificate of Incorporation filed on April 17, 2008 (the "Certificate"). 

SECOND: The terms and provisions of this Certificate of Amendment have been duly 
adopted in accordance with the provisions of Section 242 of the General Corporation Law of the 
State of Delaware and shall become effective upon filing with the State of Delaware. 

THIRD: The Certificate is hereby amended by deleting the text of Article N in its 
entirety and replacing it with the following: 

"With.out regard to any other provision of this Certificate of Incorporation, each one (1) 
share of Common Stock (as defined below) issued and outstanding immediately prior to the time 
(the "Effective Time") that this amendment becomes effective ("Old Common Stock") shall be 
and is hereby automatically reclassified and changed (without any further act) into twelve and six 
tenths (12.6) fully-paid and nonassessable shares of Common Stock ("New Common Stock"), 
without increasing or decreasing the amount of stated capital or paid-in surplus of the 
Corporation. 

Each stock certtficate that, immediately prior to the Effective Time, represented shares of 
Old Common Stock shall, from and after the Effective Time, automatically and without the 
necessity of presenting the same for exchange, represent that number of shares of New Common 
Stock into which the shares of Old Common Stock represented by such certificate shall have 
been reclassified; provided, however, that each person of record holding a ce11ificate that 
represented shares of Old Common Stock shall receive, upon surrender of such certificate, a new 
certificate evidencing and representing the number of shares of New Common Stock, 
respectively, into which the shares of Old Common Stock represented by such certificate shall 
have been reclassified. 

The total number of shares of stock that the Corporation shall have authority to issue is 
15,000,000 shares of Common Stock, $0.001 par value per share." 

IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Certificate of 
Amendment to the Certificate of Incorporation to be signed by the Chief Executive Officer this 
ih day ofJuly 2008. 

By: Isl Robbie K. Wright 
Robbie K. Wright, Chief Executive Officer 



'lJefaware PAGE 1 

11ie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "BOUNCE ENERGY, 

INC.", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF APRIL, 

A.D. 2008, AT 9:14 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

4535091 8100 

080441939 
You may verify this certificate online 
at corp.delaware.gov/authver.shtml 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6529842 

DATE: 04-17-08 



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 09:17 AM 04/17/2008 

FILED 09:14 AM 04/17/2008 
CERTIFICATE OF INCORPORATION SRV 080441939 - 4535091 FILE 

OF 

BOUNCE ENERGY, INC. 

The undersigned, for the purposes of forming a corporation under the laws of the State of 
Delaware, do make, file and record this Certificate, and do certify that: 

FIRST: The name of this corporation is Bounce Energy, Inc. 

SECOND: Its Registered Office in the State of Delaware is to be located at 
160 Greentree Drive, Suite 101, Dover, Kent County, Delaware 19904. The Registered Agent in 
charge thereofis National Registered Agents, Inc. 

THmD: The purpose of the corporation is to engage in any lawful act or activity for 
which a corporation may be organized under the General Corporation Law of Delaware. 

FOURTH: The amount of the total authorized capital stock of the corporation is 
5,000,000 shares, all of which are of a par value of $0.001 each and classified as Common stock, 

FIFTH: No holder of any of the shares of the corporation shall, as such holder, 
have any right to purchase or subscribe for any shares of any class which the corporation may 
issue or sell, whether or not such shares are exchangeable for any shares of the corporation of any 
other class or classes, and whether such shares are issued out of the number of shares authorized 
by the Certificate of Incorporation of the corporation as originally filed, orby any amendment 
thereof, or out of shares of the corporation acquired by it after the issue thereof; nor shall any 
holder of any of the shares of the corporation, as such holder, have any right to purchase or 
subscribe for any obligations which the corporation may issue or sell that shall be convertible 
into, or exchangeable for, any shares of the corporation of any class or classes, or to which shall 
be attached or shall appertain to any warrant or warrants or other instrument or instruments that 
shall confer upon the holder thereof the right to subscribe for, or purchase from the corporation 
any shares of any class or classes: 

SIXTH: The name and mailing address of the incorporator are as follows: 

Susan Mosteller 
222 N. LaSalle Street, Suite 800 

Chicago, IL 60601 

SEVENTH: The duration of the corporation shall be perpetual. 

EIGHTH: When a compromise or arrangement is proposed between the corporation 
and its creditors or any class of them or between the corporation and its shareholders or any class 

397466 



of them, a court of equity jurisdiction within the state, on application of the corporation or of a 
creditor or shareholder thereof, or on application of a receiver appointed for the corporation 
pursuant to the provisions of Section 291 of Title 8 of the Delaware Code or on application of 
trustees in dissolution or of any receiver or receivers appointed for the corporation pursuant to 
provisions of Section 279 of Title 8 of the Delaware Code may order a meeting of the creditors or 
class of creditors or of the shareholders or class of shareholders to he affect&! by the proposed 
compromise or arrangement or reorganization, to be summoned in such manner as the court 
directs. If a majority in number representing 3/4 in value of the creditors or class of creditors, or 
of the shareholders or class of shareholders to be affected by the proposed compromise or 
arrangement or a reorganization, agree to a compromise or arrangement or a reorganization of the 
corporation as a consequence of the compromise or arrangement, the compromise or arrangement 
and the reorganization, if sanctioned by the court to which the application has been made, shall 
be binding on all the creditors or class of creditors, or on all the shareholders or class of 
shareholders and also on the corporation. 

NJNTH: The personal liability of all of the directors of the corporation is hereby 
eliminated to the fullest extent allowed as provided by the Delaware General Corporation Law, 
as the same may be supplemented and amended, 

TENTII: The corporation shall, to the fullest extent legally pennissible under the 
provisions of the Delaware General Corporation Law, as the same may be amended and 
supplemented, indemnify and hold harmless any and all persons whom it shall have power to 
indemnify under said provisions from and against any and all liabilities (including expenses) 
imposed upon or reasonably incurred by him in connection with any action, suit or other 
proceeding in which he may be involved or with which he may be threatened, or other matters 
referred to in or covered by said provisions both as to action in his official capacity and as to 
action in another capacity while holding such office, and shall continue as to a person who has 
ceased to be a director or officer of the corporation. Such indemnification provided shall not be 
deemed exclusive of any other rights to which those indemnified may be entitled under any 
Bylaw, Agreement or Resolution adopted by the shareholders entitled to vote thereon after 
notice. 

Dated on this 16th day of April, 2008. 

Isl SUSAN MOSTELLER 
Susan Mosteller, Incorporator 



COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF STATE 

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS 
401 NORTH STREET, ROOM 206 

Bounce Energy, Inc. 

P.O.BOX8722 
HARRISBURG.PA 17105-8722 

WWW.CORPORATIONS.PA.GOV 

The Bureau of Corporations and Charitable Organizations is happy to send your filed 
document. The Bureau is here to serve you and we would like to thank you for doing business in 
Pennsylvania. 

Thank you for registering with the Department of State to do business in Pennsylvania. 
Like many other businesses, you may have employees, sell taxable products, or provide a taxable 
service to consumers in Pennsylvania. Please visit www.pa100.state.pa.us to register for Business 
Taxes with the PA Department of Revenue & Labor and Industry or visit www.Business.pa.govto find 
answers to most common registration questions. 

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 : 7048505 



PENNSYLVANIA DEPARTMENT OF STATE 

Entity# : 7048505 
Date Filed: 04/07/2020 

Pennsylvania Department of State 

BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS 

Read all instructions prior to completing. This form may be sul 

Foreign Registration Statement 
DSCB:15-412 
(rev. 2/2017) 

111111111111111111111111111111111111111111111m11111111111111111111111111111111 

TCO200415DD0322 

Fee: $2S0 D I qualify for a veteran/reservist-owned small business fee exemption (see instructions) 

In compliance with the requirements of the applicable provisions of 15 Pa.C.S. § 412 (relating to foreign 
registration statement), the undersigned foreign association hereby states that: 

1. The type of association is ( check only one): 

El Business Corporation D Limited Partnership D Business Trust • Nonprofit Corporation • Limited Liability (General) Partnership D Professional Association • Limited Liability Company • Limited Liability Limited Partnership 

2. The full and proper name of the foreign association as registered in its jurisdiction of formation is: 

Bounce Energy, Inc. 

2A. If the name in 2 does not contain a required designator or if the name in 2 is not available for use in the 
Commonwealth, the alternate name under which the association is registering in this Commonwealth is: 

3. The jurisdiction of formation is: _o_e1_aw_a_re _____________________ _ 

4. The street and mailing address of the association's principal office. 

12 GnNtnway Plaza, Suite 250, Houston, TX 77046 
Number and mm City State Zip 

4A. The street and mailing address of the office, if any, required to be maintained by the law of the association's 
jurisdiction of formation in that jurisdiction: 

3411 Sllverside Road Tatnall Building #104, Wilmington, DE 19810 
Number and street 

PA DEPT. OF STATE 

APR O 7 2020 

City State Zip 



DSCB:15-412-2 

5. The (a) address of the association's proposed registered office in this Commonwealth or (b) name of its Commercial 
Registered Office Provider and the county of venue is: 

Complete part (a) OR (b) - not both: 

(a)~;---;----:-'.~-----------=:----------------~--------Number and street City State Zip County 
OR 

(b) c/o: Corporate Creations Network Inc. Erie 

Name of Commercial Registered Office Provider County 

6. Check one of the following: 

0 The association may not have series. 

D The association may have one or more series. 

7. Effective date of registration of foreign association ( check, and if appropriate complete, one of the following): 

0 The Foreign Registration Statement shall be effective upon filing in the Department of State. 

D The Foreign Registration Statement shall be effective on: __________ at _______ _; 
Date (MM/DD/YYYY) Hour (if any) 

8. To be completed by Limited Liability Companies only. Check, and if appropriate complete, one of the following: 

D The association is a limited liability company which is not organized to render any of the below professional 
service(s). 

D The association is a restricted professional limited liability company organized to render one or more of the 
following professional service(s): (If this box is checked, one or more of the fields below must be checked.) 

_Chiropractic 
_Optometry 
_Psychology 

_Dentistry 
_Osteopathic medicine and surgery 
_Veterinary medicine 

_Law 
_Podiatric medicine 

_Medicine and surgery 
_Public accounting 

IN TESTIMONY WHEREOF, the undersigned association has caused this Foreign Registration Statement to be signed by 
a duly authorized representative thereof this 7th day of April , 20_2_0 __ _ 

Bounce Energy, Inc. 

Name of Association 

Cllf!~ 
Signature 

Courtney Nanke, Special Secretary 
Title 



Attachment B
Name and Address of Officers; Resumes of Officers Directly 

Responsible for Operations



Corporate Address:

12 Greenway Plaza, Suite 250

Houston, TX 77046

!,ppoinlments 

~ntHi!itory 

Current Appointments 

,Sh_o_w ______ 
7 

rG_ro_u~p~••~----, ,Or_d_er_b~y _____ 
7 

,Fo_r_g~rou_ pi~ng _ ___ 
7 

I All positions • 11 Appointment Category 11 Position • 1 1 AH Groupings • I 

• Board Positions & 

Name Position • 

v 0 Stewart Bruce Director 

• Officers & 

Name Position 

v 0 stewart Bruce President 

Assistant Treasurer 

v 0 Mason Dana Treasurer 

v 0 Berard Paolo Secretary 

Appointed 

01/0112019 

Appointed 

01/0112019 

01/3112020 

11/3012017 

09/1 5/2016 



Bruce Stewart 

 

 

3. Artiaol' s occup•tion 01 professlon,c· _P:...rc:e,;.::cic;;de;;;nc;;lc;, rc:."°'::~.::h.:.AmAl:=:::"c:·ca=-=H.::oma=;:_---------------

4. Afll:uu•, busincu aM,..,· 12 Greenway Plaza, Suite 250, Hous!On, TX 77046 

Bosinc,;s telephone: 281-8~1-1304 Ousincn Em.ail: 

S. Education and training: 

Cyllcse/Univcailx 
Collego ol lhe Holy emu 

Clty/SJ•lc 
Worc,,st•rlMA 

Dato Atttnflc;d CMWYYl 

08182 • 05/86 

Peen:e Obt• ined 

U.A. 

£iraduatc Studies Cs,JltufUniveCHtv 
Law C.a&& WoatBln Reso1VO Univ. 

City/State lla1tJ Attended CMMIYY) 

Cievelond/OH 08187 • 05190 

Degree OhlRiocd 
J.O. 

8. Lisl complete employment record for the paSI twenty (20) years, whether compensated or otherwise (up to and 
including present jobs, posilions. par1ner.:.:hips, owner of an entity, adminisua1or, manager, operator, d_irectora1es o, 
officerships). Please lisc the most recent first. AU11ch tiddilionaJ pages if the space provided is insufficient It is only 
i'ie<:tfflry lo provicle lelepl1one numbc.rs :rnd supervisory inforouuion for lhc past lcni (JO) years. Additional 
informaLion may be required during the thirtl•parly veriftcalion procc:~ for inlcmatiooal employeri;. 

Beginning/Ending 
Oates (MM/YY): 11/18 • Current Employer's Name: _o;_;_,.c;<_I .:":.."er=g:cy _________ ______ _ 

Address: 12 Greenway PIA,:a, $10. 250 City: HoU$lon Stale/f>rovinot."C: __ Te_•~as======== 
Formal execuhve iransrtion process/ 

Country: USA Pos1al Code: 77046 Phone: 713-877..JSOO Offices/Posirions He.Id: current President · NA Home 

'J) 1>e o r Business: Energy / Services Provider Supervisor/Contacl: Human Resources DcpL 

Oeginnillg/Ending 
Dalt:$ (MM/YY): 08/18 • 10/18 Employe,•s Name: Workoel on several personal a<MSOty projocls during the months 

of September and October. 
Address: __ NJ_,, ________ Cily-.. ~ _ _ N_✓_A ______ ~m</l'rovin~: __ NJ_A ___ __ _ 

Country: __ NJ_A _ _ __ Pos1a) Codc:_ NJ_A __ Phon.c: __ Nl_" _ _ OWces/Posilions Held: _ _ NI_A _____ _ 

Type of Business: N/A Supcrvl!:o r/Con1act~ ____ NI_A _________ _ _ 

Beginning/Ending 
Dai cs (MM/YY): 08/t 6 08/18 Employer)s Name: Current powered by GE 

Address: 745 Attanlfc Avenue City: ____ a_001_o_n ___ --'S1.atc/Province: ___ M_a_sa_a_oh_u_se_n_s_ 

Country:._U_SA ____ Postal Code: 02111 Phone: eoo-e00-4857 Offioos/Poshions Held: Chiet Marketing Officer 

1)·pe of Du-siness: Energy • Efficiency Solutions SupcrvisoriCon1ae1: _ __ H:._u_ma __ n_R __ os_oo_,_ces __ 0e....:.p1_. ____ _ 

Beginning/Ending: 
Oates (MM/YY): 08/l0 . ll6/16 Employer', Name: Constellalion Energy 

Address: 750 E Pratt SL City: __ e_aw_·m_"'_• ___ __ --'S11ttc/Provinoe: _M_•:..'Y.:..:1• ... 0:..d _ ____ _ 

Country:_U_SA _____ Pos1al Code: 21202 Phone:: 410·234•5000()ffioe-s!Positions Held: Chief Marketing Ottioer & SVP 

1'ypc of Business: _E_n_•...;'9,,Y _______ _ Supervisor/Contact.: ___ H_u_m_an __ A_eso_u_r_ce_s_D_•Pc.t_. _ ___ _ 



 

COITTINUEO 

8. Lis.1 tomplete cmplo)'menl lL'UXd !or che past lwenl)' (20) years, whether compcn$Ated or otherwise (up 10 and 
iocluding 1m::.sent jobi;, posi1fons, partnership!;, owner of an entity, ndminislrator, manager, operator, dircctorate.s or 
offioc-rships). Please fist the mos.1 recent fhs.i. Attach addi1i-0nal pages if the space provided is in$ul'ficicnt, fl is. only 
necessar)' to provide telephone numbers and supervisor! inrorma1«:ln fm the- pa~ ten (10) years. Additional 
infomlatioo may be required during the. third-party verification proress for imcrnational employers. 

fkginning/Ending 
Oal<S (MM/VY): IO/OS . 08/10 

Address; 655 Madison Avenue, 21 st floor 

8mploycr's Nnmc: _K_G_s ___ ________ ______ _ 

New Yo;k City New York City: _ ___ _ _ _ ___ Stale/Pn:,vinc.-e: _________ _ 

C'.nonhy·_ u_s_A _ ___ Po~c:.111 Code: l0065 Phono: 2 12·9C9·8282 OHi,:c,/Po:<sitkm., I rcld: CEO. Mobile & Ol(iit~I 

Type or Business: Tetecommur»Calions Supcrvisor/C>mact _ H_uma _ _ n_R_es_oo_ roo_s_D_•_P_'-_ _____ _ 

Bcginnj11g/Ending 
Dales (MM/Y Y): 09/0S 10/08 Employei-'s Name: _Y_aho_o_1_1n_c_. ___ ___ ______ ___ _ 

Address: 701 Firs1Avenuc Cily: Sunnyvale S1a1e/Provinoe: __ c_•_111_0_'"_"" _____ _ 

Country:._ u_s_A _ _ __ Postal Code: 94089 Phone: Offices/Positions Held: Vice President & General Manager ----
Type of Uusiooss: Web/Oigital Supervisor/Coni:,;ct: Human Resources Dept. 

l.kginnjng/Ending 
07105 Dale, (MM/VY):, __ _ 09/05 Employer's Name: Work gap . unemployed 

NIA N/A 
Address: Ci1y: State/Province: --------- - - ------ -------NIA 

Country: __ N_J_A ___ Postal Cotle: __ NJ_A __ Phone: __ N_l' __ Offices/Pooitkms Held.: __ NJ_A _____ _ 

N/A TrpcorSusiness: _________ _ N/A Supervisor/OJniact: _______________ _ 

1.:Seg.1nn1ng/Ending 
Dates (MM/VY): 04/02 07/05 Employer's Name: Ameri:a Online, Inc. 

Address:._2_2_o_o_o_A_o_L_\_v_•_Y ______ Ci1y: __ o_u_,_'•-• ________ S1atc/Province: _v_;,_g_;n_i• _ _____ _ 

Country:. _u_s_A ____ Posial Code: 201 66 Phone: _ ____ Offic~ooitions Held: Vice President/Senlo, v.ee President 

W&b/Digilal Type uf Business: ____ ____ __ _ Human Resouroes Dept. Supervisor/Oin!acl: _____ _ ________ _ _ 



 

 

CONTINUEO 

8. Us.I O)mplete employment record fo, 1he past tv,cnty (20) years. whether C()mpc.nsnte(I or 01he,WUc (up to and 
including presenl jobs, positions, partnerships, owner of an cnlity, aQ'ninisuato,, man.ager, operator, directorates o, 
offiee1shiP5). Please !isl lhe moot ,ecent fin;:I. Allaich additional pages if 1he space provided is insufficient. It is only 
neecssiry co provide tekpllone numbers and supervisory informa.ion for the pasc ten (10) years. Addhional 
informal.ion may be required during lhe 1hird•party vertrlcation proces;: for international emp!oycts. 

Hcginning/Bnd.ng 
Dates (MM/Yl'): 09101 04/02 employer's Name: Pll'sued an entopreneurial startup opportunity prior to joining AOL 

Address:. ____ N_I_A _______ City: _____ N_IA ____ State/Provint.-e: _ ____ NJ_A ___ _ 

N/A NJA N/A NJA Country: _ _____ Pos1al Code: ____ Phone: _ ___ Offkcs/Posil ions Hekl: _______ _ 

Type of Businc.;s: N/A NIA SupeNiSOt/Cuntact: ___ ____________ _ 

Beginning/Ending 
D., •• (MM/Y)l 01/00 09/01 Employer's Name: Globaloonter lrc ./Exod'us Communlca1lons. Inc. 

Address: 28131 Missions College Boulevard City: Santa Clara S1ate/ProvifiCe: 
·-------- -------C:allfomia 

Country:_u_SA _ _ __ Pos1:1l Code: 95054 Phone: ornce.s!Posilions Held: Executive Vlco Ptesiden1 - ---
T)•pe of Business: Web/Digital 

Beginning/Ending 
Dates (MM/YY): 1993 

Superviso1/Con1act: Human Rooources Dept. 

12199 S mploycr•s Name: lntermedia Pamers 

Address: 235 ,\10ntgomery Street City: __ D_u_11 .. _______ Sta1c/Province: _v_;_,g_in_i• ______ _ 

Country:_ u_SA _____ Postal Codc:. __ 20_,_s_s_ Phone: _____ Ofti:ces/Po.,.itions J.leld: Vice President/Senior Vico President 

l ype of ausmcss: 

8eginnjng/Et1dfag 
Dates (MM/YY): __ _ 

Supervisor/Con(aCl: Human Fleaoutce3 Dept. 

Employcr·' s Name: ____ ________________ _ 

Address: _________ __ Ci1y: __________ State/Provincc: ________ _ 

Counuy: _ ____ Postal Code: ____ Phone: _ ___ Oflkcs/Posilions Held:. ______ _ _ 

Type of Ousi~s: Supervisor/0.)nlnct _______________ _ 
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DANA MASON 
dana.mason@directenergy.com|(713) 877-3500 | 12 Greenway Plaza, Suite 250, Houston, TX 77046  

 

EXECUTIVE SUMMARY 
An energetic leader recognized for the ability to collaborate and influence successfully.  Robust 
commercial acumen obtained from diverse experiences across finance, business, and operations 
leadership roles in the manufacturing, services, and energy industries. Track record of creating 
value in the business by utilizing negotiation, project management, and problem-solving skills.   

PROFESSIONAL EXPERIENCE 
Direct Energy (Houston, Texas, 2010 – Present)  
VP Finance – Business Partner; North America Home (NAH) (September 2017-Present)  
 Provide financial and commercial support to NA Home by leading performance 

management, planning and forecasting, and decision support across NAH. 
 Lead a high performing NAH Finance Partnering team delivering key insights to guide 

tactical decisions and long-term strategy, enabling multi-year profitability growth. 
 Support NAH President with business strategy, assessment and analysis of risk and controls 

within compliance standards and delegation of authority.  
 Effective NA Finance Leader with proven focus on development, motivation and 

engagement across the NA Finance Organization.  
Head of North America FP&A; Finance Operations (October 2016-August 2017)  
 Exceeded FP&A transformation targets while improving team performance and talent level. 
 Collaborated globally to set strategic roadmap for global FP&A.  
 Delivered enhanced management reporting and improved cash flow forecasting and insight. 
 Led all consolidated North America FP&A activities, coordinate efficient delivery  

of planning and reporting with finance partners; manage and develop a team of 22.  
Head of Corporate FP&A; Corporate Finance (June 2015-September 2016)  
 Recognized by executive leadership for ability to collaborate effectively across the 

organization while maintaining a positive attitude and displaying poise under pressure. 
 Managed North America Finance transformation program during organizational design and 

implementation; successfully challenged peers within finance leadership team to deliver.  
 Served as primary liaison with Centrica on all financial activities, including partnering with 

Investor Relations to deliver the North America story for the street. 
 Led Corporate FP&A for North America, finance partner for CEO and CFO, served as chief of 

staff for CFO; led and developed a team of 8.  
Director FP&A & Decision Support; Operations & Functions (January 2014-May 2015)  
 Led the successful financial implementation of a new operating model; required a high 

degree of coordination across function and business teams.  
 Partnered with the business and transformation teams to deliver strong reporting and 

analysis on the Global Strategic review program. 
 Upskilled talent within the team; recognized by executive leadership for strong team 

delivery and business partnership.  
 Provided finance partnering and FP&A activities for Operations and Functions, delivered key 

insight via new analytical tools and business case analysis; led and developed a team of 11. 
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Senior Manager FP&A & Decision Support; Direct Energy Residential (April 2013-December 2013)  
 Partnered with commercial and M&A to secure approval for a $55m strategic acquisition; 

challenged assumptions to deliver a robust business case with valuable scenario analysis. 
 Provided key financial insight for a complex $100m IT investment case; led executive 

presentation of business case in a clear and concise fashion which led to approval. 
 Enhanced customer life time value modeling and awareness throughout the commercial 

organization which enabled key portfolio and product mix decisions.  
 FP&A lead for gross margin, cash flow, decision support and business performance 

management activities for a $4 billion Residential energy business; managed a team of 8. 
 

Pentair (Conroe, Texas, 2010 – 2013) - Pentair is a global water, fluid, thermal management, and 
equipment protection partner with industry leading products, services, and solutions.  
Materials & Sourcing Manager; Energy Operations & Supply (May 2011-March 2013)  
 Senior leader responsible for materials sourcing and flow, delivered record plant on time 

delivery, gross margin, and inventory turns in 2012; managed twelve team members.  
 Partnered with supply base to negotiate strategic sourcing savings of $250K (2% of spend). 
 Implemented a JIT pull system to improve material flow enabling over $670K of savings. 

Senior Financial Analyst; Energy Finance & Accounting Leader (August 2010-April 2011)  
 Project manager for a purchasing process consolidation project which led to improved 

controls and visibility to expenses – recognized by CFO for performance. 
 Partnered with the Energy Sales VP to develop an innovative growth based incentive plan.  
 Provided insight to deliver over $3M in budget reductions (10% of expenses) for Energy. 

 

FedEx Express (Memphis, Tennessee, 2006 – 2010) - FedEx Express is the world’s largest cargo 
airline specializing in time sensitive delivery services to over 375 countries. 
Manager; Business Planning & Analysis (July 2008-August 2010) / Sr. Financial Analyst (November 
2007- June 2008) / Financial Analyst (January 2006-October 2007)  
 Received the prestigious 5-Star award for leadership of a cross functional time sensitive 

project that enabled $96 million of expense savings. 
 Deployed JIT inventory methodologies to reduce working capital, generated $55 million of 

capital expenditure reductions achieved as a result. 
 Led scenario analysis which facilitated the successful termination of a $1.5 billion contract - 

utilized creativity to determine an agreeable win-win solution for both parties.   
 Manager for an organization responsible for commercial and financial support for over $600 

million of annual aircraft fleet spending; People manager for 7 Senior Professionals. 
 

Mueller Industries (Memphis, Tennessee, 2003 – 2005) - Mueller Industries is a leader in 
plumbing, HVAC, refrigeration, and industrial markets. 
Sr. Financial Analyst (April 2005-December 2005) / Financial Analyst (June 2003-March 2005)    

 

EDUCATION, CERTIFICATION, & INTERESTS 
Masters of Business Administration w/Accounting Focus (May 2009) 
 University of Memphis, Memphis, Tennessee (GPA: 3.9, GMAT: 700) 



Bachelor of Arts, Business Administration w/Finance Focus (May 2003) 
 Millsaps College, Jackson, Mississippi (GPA: 3.7)

Certified Management Accountant (CMA)  

Serve as a Deacon and Bible Study Director at Second Baptist Church 

Advocate and fundraiser for Autism research and awareness 



Attachment C
Bounce Energy, Inc. - Affiliate Company Licenses 



Jurisdictions of Operation h Bounce Energy, Inc.

Direct Energy affiliates other than a regulated electricity or natural gas utility currently
serving retail customers or engaged in the retail sale of electricity, or electricity

supply services, or natural gas:

Name: Direct Energy Services, LLC
Business Address: 12 Greenway Plaza, Suite 250, Houston, TX 77046

License #/State of Issuance: Docket # 06-03-06RE02 (Power)/Connecticut;
Registration # 01-04 (Gas)/Connecticut;
Case No. EA-05-3-5/Order No. 13816 (Power)/D.C.;
Certificate No. 6790 (Power)/Delaware;
Docket # 05-0722 (Power)/Illinois;
Docket # 05-0086 (Gas)/Illinois;
License # CS-047 (Power)/Massachusetts;
License # GS-028 (Gas)/Massachusetts;
License # IR-719 (Power)/Maryland;
License # IR-791 (Gas)/Maryland;
Case No. U-14537 (Gas)/Michigan;
License # ESL-0078 (Power)/New Jersey;
License # GSL-0088 (Gas)/New Jersey;
Letter Order 2019 (Power & Gas)/ New York;
License # DM 15-513 (Power)/ New Hampshire;
Certificate # 02-024G(9) (Gas)/Ohio;
Certificate # 00-19E(10) (Power)/Ohio;
License # A-110164 (Power)/Pennsylvania;
License # A-125135 (Gas)/Pennsylvania;
Docket # D-96-6(U2 )(Power)/Rhode Island;
Docket # 2379(T1) (Gas)/Rhode Island

States Not Currently Serving Customers
Case No. U-14724 (Power)/Michigan;
License # E-36 (Power)/Virginia
Docket # 2005-479 (Power)/Maine

Name: Gateway Energy Services Corporation
Business Address: 12 Greenway Plaza, Suite 250, Houston, TX 77046

License #/State of Issuance: Case No. GA 03-4 (Gas)/D.C.;
License # A-2009-2137275 (Power)/Pennsylvania;
License # A-2009-2138725 (Gas)/Pennsylvania;
License # IR-334 (Gas)/Maryland;
License # IR-340 (Power)/Maryland;
License # GSL-0146 (Gas)/New Jersey;
License # ESL-0166(Power)/ New Jersey



Name: Direct Energy Business Marketing, LLC
Business Address: 194 Wood Avenue South Suite 200, New Jersey, NJ 08830

License #/State of Issuance: License # 0031 (Gas)/California;
Registration # 13-03 (Gas)/Connecticut;
Docket # GA-2013-03-1 (Gas)/D.C.;
License # IR-3108 (Gas)/Maryland;
License # GS-051 (Gas)/Massachusetts;
DM 13-121 (Gas)/New Hampshire;
License # GSL0128 (Gas)/New Jersey;
Letter Order 2019 (Power & Gas)/New York;
Certificate # 13-303G(4) (Gas)/Ohio;
License A-2013-2365792 (Gas)/Pennsylvania;
Docket # 2379(Y2) (Gas)/Rhode Island;
License G-7 (Gas)/Virginia

States Not Currently Serving Customers:
Docket # 13-08-02 (Power)/Connecticut;
Docket # EA-2013-12 (Power)/D.C.;
Certificate No. 8425 (Power)/Delaware;
Docket # 2013-00404 (Power)/Maine;
License # IR-3123 (Power)/Maryland;
DM 13-260 (Power)/New Hampshire;
License # ESL0142 (Power)/New Jersey;
License A-2013-2368464 (Power)/Pennsylvania;
Docket # D-96-6(J6) (Power)/Rhode Island

Name: Direct Energy Business, LLC
Business Address: 1001 Liberty Avenue Suite 1200, Pittsburgh, PA 15222

License #/State of Issuance: License # 1351 (Power)/California;
Docket # 00-05-14RE01 (Power)/Connecticut;
Certificate # 5267 (Power)/Delaware;
License # EA-04-4-4 (Power)/D.C.;
Docket No. 04-0811 (Power)/Illinois;
Docket No. 2011-201 (Power)/Maine;
License # IR-437 (Power)/Maryland;
License # CS-021 (Power)/Massachusetts;
License # GS-052 (Gas)/Massachusetts;
Docket # U-13609 (Power)/Michigan;
License # ESL-0165 (Power)/New Jersey;
License # DM 15-373 (Power)/New Hampshire;
Letter Order 2019 (Power & Gas) /New York
Certificate # 00-005(10) (Power)/Ohio;
License # A-110025 (Power)/Pennsylvania;
Docket # D-96-6(Z) (Power)/Rhode Island;
Certificate # 10011 (Power)/Texas
License # E-38 (Power)/Virginia

State Not Currently Serving Customers
License # IR-2697 (Gas)/Maryland
License #0013 (Gas)/California;
Registration # 12-03 (Gas)/Connecticut;
License # GSL-0145 (Gas)/New Jersey;
License # A-125072 (Gas)/Pennsylvania;
Docket # 2379(A3) (Gas)/Rhode Island



Name: Direct Energy, LP
Business Address: 12 Greenway Plaza, Suite 250, Houston, TX 77046

License #/State of Issuance: Rep# 10040 (Power)/Texas

Name: CPL Retail Energy, LP
Business Address: 12 Greenway Plaza, Suite 250, Houston, TX 77046

License #/State of Issuance: Rep# 10023 (Power)/Texas

Name: WTU Retail Energy, LP
Business Address: 12 Greenway Plaza, Suite 250, Houston, TX 77046

License #/State of Issuance: Rep# 10022 (Power)/Texas

Name: First Choice Power, LLC
Business Address: 12 Greenway Plaza, Suite 250, Houston, TX 77046

License #/State of Issuance: Rep# 10008 (Power)/Texas
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Attachment D

Bounce Energy, Inc. - Customer/Regulatory/Prosecutory Actions



CONFIDENTIAL
Attachment G

Bounce Energy, Inc. - Tax Certification Statement



Attachment H
Bounce Energy, Inc. -Technical Fitness
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Attachment I
Bounce Energy, Inc. - Notarized Application and Operations Affidavits
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1

APPLICATION AFFIDAVIT

Commonwealth of Pennsylvania:

          : ss.

County of York           :

Bruce Stewart, Affiant, being duly sworn/affirmed according to law, deposes and says that:

He is the President of Bounce Energy, Inc.;

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

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

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

That the Applicant herein Bounce Energy Inc. acknowledges that it is under a duty to update information provided in answer 
to questions on this application and contained in supporting documents.

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

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

_______________________________________
Signature of Affiant

Sworn and subscribed before me this ________ day of ________________, 20____.
This notarial act was performed by means of communication technology.

_______________________________________
Signature of official administering oath

My commission expires ____________________________.
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Signed on 2020/05/27 11:03:36 -8:00

05/27/2020

June 22, 2022
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OPERATIONS AFFIDAVIT

Commonwealth of Pennsylvania           :

          : ss.

County of York           :

Bruce Stewart, Affiant, being duly sworn/affirmed according to law, deposes and says that:

He is the President of Bounce Energy, Inc.;

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

That Bounce Energy, Inc. the Applicant herein, acknowledges that Bounce Energy, Inc. 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 Bounce Energy, Inc. the Applicant herein, asserts that it possesses the requisite technical, managerial, and 
financial fitness to render electric service within the Commonwealth of Pennsylvania and that the Applicant will 
abide by all applicable federal and state laws and regulations and by the decisions of the Pennsylvania Public 
Utility Commission.

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

As provided by 66 Pa. C.S. §2810 (C)(6)(iv), Applicant, by filing of this application waives confidentiality with 
respect to its state tax information in the possession of the Department of Revenue, regardless of the source of 
the information, and shall consent to the Department of Revenue providing that information to the Pennsylvania 
Public Utility Commission.
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2

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

That the Applicant agrees to provide all consumer education materials and information in a timely manner as 
requested by the Bureau of Public Liaison or other Commission bureaus.  Materials and information requested 
may be analyzed by the Commission to meet obligations under applicable sections of the law.

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

_______________________________________
Signature of Affiant

Sworn and subscribed before me this ________ day of ________________, 20____.
This notarial act was performed by means of communication technology.

_______________________________________
Signature of official administering oath

My commission expires ____________________________.
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Signed on 2020/05/27 11:03:36 -8:00

05/27/2020

June 22, 2022

8A5E8781895C

Signed on 2020/05/27 11:03:36 -8:00
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yCommonwealth of Pennsylvania - Notary Seal

Peter Timothy Ruth, Notary Public
York County
My Commission Expires Jun 22, 2022
Commission Number 1334180
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Attachment J
Bounce Energy, Inc. - Copy of Newspaper Publications and Proof of Publication



~ MEDIA 
Mi' GROUP 

Commonwealth of Pennsylvania,) ss 

County of Cumberland) 

AD#: 0009601641 

The Patriot News 
LEGAL AFFIDAVIT 

Sheryl Leggore being duly sworn, deposes that he/she is principal clerk of PA Media Group; that The Patriot News is a public 

newspaper published in the city of Mechanicsburg, with general circulation in Cumberland and Dauphin and surrounding counties, 

and this notice is an accurate and true copy of this notice as printed in said newspaper, was printed and published in the regular 

edition and issue of said newspaper on the following date(s): 

The Patriot News 05/10/2020 

Sworn to and subscribed before me this 18th day of May 2020 

Nola 

PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

NOTICE 
APPiication oliloiiiice Energy, Inc. 

For Approval To Oller, Render, 
Furnish Or Supply Eleclricity Or 
Electric Generation Services As A 
Marketer/Broker Engaged In The 
Business Of Supplying Electricity, To 
The Public In The Commonwealth Of 
Pennsylvania. 

Bounce Energy, Inc. will be filing an 
application with the Pennsylvania 
Public UfillfyCommission ("PUC") for 
a license lo supply electricity or electric 
generation services as a 
broker/marketer engaged in the 
business of supplying electricity, 
Bounce Energy, Inc. proposes to sell 
eleciriciiy and related services 
throughout all of Pennsylvania under 
the provisions of the new Electricity 
Generation Customer Choice and 
Competition Act. 

The PUC may consider this 
application without a hearing. Protests 
directed to the technical or financial 
fitness of Bounce Energy, Inc. may be 
filed within 15 days of the date of this 
notice with the Secretary of the PUC, 
400 North Street, Harrisburg, PA 17120. 
You should send copies of any protest to 
Bounce Energy, lnc.'s attorney at the 
address listed below. 

By and through Counsel: 
SEAMAN to SEAMANS 

Eckert Seaman Cherin &Mellott, LLC 
213 Market Street, 8th Floor 

Harrisburg, PA 17101 
(717)237-6000 (phone) 

(717)237-6019 (fax) 

COMMONWEALTH OF PENNSYLVANIA 

NOTARIAL SEAL. 
Crystal B. Rosen steel, Not,, ry Public 
Susq~ehan~a Twp,, Dauphin Coun ty 

My Com m1ss1on Exp ires June 27, 2020 
MEMBER, PENNSYLVANIA ASSOC1ATIUN OF NOTARIES 



COMMONWEALTH OF PENNSYLVANIA} 
County of Cambria SS 

On this 12th day of May A.D. 2020, 
PENNSYLVANIA before me, the subscriber, a Notary 

PUBLIC UT~MMISSION Public in and for said County and 

Application of Bounce ·Energy fnc, For Approval To I State, personally appeared 
Otter, Render, Furnish Or Supply Electricity Or Electric I Christine Marhefka, who being duly 
Generation Services As A Marketer/Broker Engaged In 
The Business Of Supplying Electricity, To The Public In I sworn according to law, deposes and 
The Commonwealth Of Pennsylvania. says as Sales Manager/ Major 

Bounce Energy (nc. Will be filing an application with I Accounts 0 + the Tribune-Democrat, 
the Pennsylvania Public Utility Commission ("PUC"} for a 'J 
Hcense to supply electricity or electric generation services I Johnstown, PA, a newspaper of 
as a broker/marketer engaged in the business of supplying z · z · d . .: d b h 
electricity. Bounce Energy Inc- proposes to sell electricity ; genera circu atwn as e1 ,,ne y t e 
and related services throughout allot Pennsylvania under "Newspaper Advertising Act", a 
the provisions of the new Electricity Generation Customer; merger September 8, 1952, o·'"the 
Choice and Competition Act. · ' - 'J 

The PUC may consider this application without a Johnstown Tribune, established 
hearing. Protests directed to the technfcal or financial D b 7 1853 d .-l'th 
fftnMs of Bounce Energy Inc- may be filed within 15 ecem er , ; an °1 ~ 
days of the date of this notice with the Secretary of the I Johnstown Democrat, established 
PUC, 400 North Street, Harrisburg, PA 171_20. You shoutd , M h 5 1863 
send copies of any protest tq Bounce· Energy, Inc's I arc , , 

publi.5 attorney at the address listed below. · Punty of Cambria, and Commonwealth of Pennsylvania and 
that ti By and through Couns~f: ibove matter published in said publication in the regular issues 

Sarah C. Stoner, Esqurre ; . . . 
of Tht Eckert Seaman Cherin & ~ellott,_LLC I PA, on May 8, 2020; and that the Affiant is not interested in 

the su 213 Market Street, 8th Floor, Harrisburg, PA 17101 ;d that all o-l'the allegations as to time place and character o+ 
(7'7)237-6000 (phone) · r " • ' " 

said p (717)237-6019 (fax) : / • ,. " . • 

Signed and sworn to before me on 
12th day of May, 2020, 
by Christine Marheflrn making the statement. 

Fu~ 
STATEMENT OF ADVERTISING 

0. 00 Lines @ $2. 50 per line 
6 lnches @ $25.00 per inch 
Notary Fee 
Clerical Fee 
Total Cost 

~ci)o~m;;;;;m;;o;;:nw;;e;,a;;1,ihh-;o;,fop:en;::n::,::y::1v-=-a::n,:-a~--:-N:-o-ta_ry_S_e_a~I 
Vivian Ohs, ~Jotarv Public 

0.00 
150.00 
5.00 
2.50 
157 .50 

Carnbria Ccu~it·, 
·My comrniss!or..expires Dcc~rnber 6. 2020 

Commisswn number 1123017 
Member, Pennsylvania Association of Notanes 

To The Tribune-Democrat, Johnstown, PA 
For publishing the notice or publication 
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 ___________ _ 



No. _____________ Term, ______ _ 

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

Commonwealth of Pennsylvania, County of Allegheny, ss K. Flaherty , being duly sworn, deposes and says that the 
Pittsburgh Post-Gazette, a newspaper of general circulation published in the City of Pittsburgh, County and Commonwealth aforesaid, was 
established in 1993 by the merging of the Pittsburgh Post-Gazette and Sun-Telegraph and The Pittsburgh Press and the Pittsburgh Post
Gazette and Sun-Telegraph was established in 1960 and the Pittsburgh Post-Gazette was established in 1927 by the merging of the 
Pittsburgh Gazette established in 1786 and the 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: 

07 of May, 2020 
Affiant further deposes that he/she is an agent for the PG Publishing Company, a corporation and publisher of the Pittsburgh Post-Gazette, 
that, as such agent, affiant is duly authorized to verify the foregoing statement under oath, that affiant is not interested in the subject matter 
of the afore said notice or publication, and that all allegations in the foregoing statement as to time, place and character of publication are 
true. 

1 Commonwealth of Pennsylvania - Notary Seal 
: Elizabeth R. Chmura, Notary Public 
I Allegheny County 
: My commission expires February 8, 2022 

Commission number 1326781 
Member, Pennsylv,mia Association of Notaries 

STATEMENT OF ADVERTISING COSTS 
ECKERT SEAMANS CHERIN & MELLOTT 
213 Market St., 8th Floor 
ATTN : Susan Longnaker 
Harrisburg PA 17101 

To PG Publishing Company 

Total ----------- $387.50 

Publisher's Receipt for Advertising Costs 
PG PUBLISHING COMPANY, publisher of the Pittsburgh Post-Gazette, a newspaper 
of general circulation, hereby acknowledges receipt of the aforsaid advertising and 
publication costs and certifies that the same have been fully paid. 

Office 
2201 Sweeney Drive 

CLINTON, PA 15026 
Phone 412-263-1338 

PG Publishing Company, a Corporation, Publisher of 
Pittsburgh Post-Gazette, a Newspaper of General Circulation 

By 

I hereby certify that the foregoing is the original Proof of Publication and receipt for the Advertising costs in the 
subject matter of said notice. 

Attorney For 

COPY OF NOTICE 
OR PUBLICATION 

PENNSYLVANIA 
PUBLIC UTILITY 

COMMISSION NOTICE 
Applicatioo of Bounce Ene-gy, 
Inc. For ~I To Offer, 
Renoor, Furnish Or SUi:l)ly 
Electricity Or Electric 
Cifieration services fts A 
Mai<eta/Brd<er Engaged In 
Toe Business Of SuwMng 
Electlicity, To TI'e Public In The 
coouoorrwealth Of 
~ia. 
Brunce Energy, lnC. will oo 
filing an applicatioo with 1he 
Pennsyivania Publt utiity 
Commissm ('PUC') fCJ a 
license to suppll/ eloctridty <X 
electlic generation setvtes as 
a broker/marketer erigaged in 
the business of su~ng 
electricity. BWnce Energy, Inc. 
~ to sell electooty aoo 
related services ttrru~ all 
of Pennsytvania under the 
prCNisioos of the new 
Elect!idly Generatioo 
Mamer 01oice aoo 
~tionN:t 
1he PUC may consider th~ 
applicaoon without a heari~ 
Protests directed to the 
techltal or financial fitness of 
Boonce ~ Inc. may re 
filed within 15 days of the date 
of this ootice with the 
Stnetary of the PUC, 400 
North Street, Harrisoorg, PA 
11120. You shoukl seoo 
copies of any protest to 
Boonce Energy. lncS attorney 
at the address listed OO!ow. 

8Y an ttrough counsel: 
sarah c Stoner, Esquire 

Eckertseanms 
Cheiin & Mellott. LLC 

213 Market Street 8th FIOO' 
Harrisburg, PA 17101 

fJ 17)'lJ7.ffJJJ {prone) 
(717)237-6019 (fax) 



PROOF OF PUBLICATON OF NOTICE IN THE WILLIAMSPORT 

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

STATE OF PENNSYLVANIA 

COUNTY OF LYCOMING 55: 

Robert 0. 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, Pennsylvania, being duly sworn, deposes and says that the Williamsport sun was established in 1870 and the 
Gazette & Bulletin was established in 1801, since which dates said successor, the Williamsport Sun-Gazette, has been regularly 
issued and 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: 

m 00f 3; d.()ao 

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 tim lace and character of publication are true. 

PENNSYLVANIA 
PUBLIC UTILITY 

COMMISSION 
NOTICE 

Application of Bounce En
ergy, Inc. For Approval 
To Offer, Render, Furnish 
Or Supply Electricity Or 
Electric Generation Ser
vices As A 
Marketer/Broker Engaged 
In The Business Of Sup
plyin~ Electricity, To The 
Public In The Com-

' monwealth Of Pennsylva
nia. 

Bounce Energy, Inc. will 
be filing an application 
with the Pennsylvania 
Public Utility Commission 
("PUC") for a license to 

___: '[_,_. ,{i~jep:ajqepuadao 
'Aepoi 1188 'Alddns 

peiJW!l ')!BQ peep AIisov 
·wns oi Apeel:l ·pooM 

!l eIod uosJ07 ·VII AUC>ljM/ 

t08Z·8m::-oLS 

The PUC may consider I 

this application without a 
hearing. Protests directed 
to the technical or financial 
fitness of Bounce Energy, 
Inc. may be filed within 15 I 
days of the date of this no
tice with the Secretary of 
the PUC, 400 North 
Street, Harrisburg, PA 
17120. You should send 
copies of any protest to 
Bounce Energy, lnc.'s at-

1 torney at the address list-
ed below. 

By and through Counsel: 
Sarah C. Stoner, Esquire 
Eckert Seasman Cherin & 

Mellott, LLC 
, 213 Market Street, 

8th Floor 
Harrisburg, PA 17101 

(717)237-6000 (phone) 
(717)237-6019 (fax) 

Sworn to and subscribed before me 

The /J day of /vli0j 20 M 

COMMONWF.AL'IH OF PENNSYLVANIA 
NOTARIAL SEAL J1 Notary Public 

Danielle Miller, No~ Public · . A 
11 ~~:~:~t~:.i~= . '-lW- !l1iUu__ 

STATEMENT OF ADVERTISING COSTS 

To the Sun-Gazette LLC, Dr.: 

For publishing the notice attached 

Hereto on the above state dates ...... .. $ ~ 2, Lj f (c> 8' 
Probated same ...... .... ... . ..... ... .. $ 

Total. ................. .. .............. .. $ ~C)l-/ • (o3" 
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 0. Rolley, Jr. 



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: 

May 8, 2020 

Affiant further deposes and says that she is an employee 
of the publisher of said newspaper and has been authorized 
to verify the foregoing statement and that she is not interested 
in the subject matter of the aforesaid notice of publication, and 
that all allegations in the foregoing statement as to time, place 
and character of publication are true. 

Sworn to and subscribed before me this 8th day of 
May, 2020. 

~ 
My Commission Expires: 

COMI\ICNWEAI.THOF PENNSYLVANIA 
.. . . . NOT ARIAL SUL ' 1, 
CINOV JAKUBOWSKI, Notary Public 
City cf Philadelphia, Phfla, County 

lil/t Ccmmlssfcn Expires November 30, 2020 

Copy of Notice of Publication 

:i:f :,;/}/)< f>uBLic"~~tlf"ii"i~~~1-Ss10N, ' 
C'.f',,_"<,>>,< :--<-i _' ,, ,<_ '-" > NOTIC_E, >-:>{<' ': ,:/ 
:-;-:-,:::;_Apfllcatlon"Of'Sounce ,En9rgy,- lnc.>for Ap-

-, ~f;>6t:1~\t;\>~1~1!:;tfti:"~;~~)!t~6~18go~~~::ixf~ 
Marketer/Broker? Engaged' In 'Tho, Business' Of 

-,, --~,upply!ng Eloctrlclty,-To,Jh~, P,ubllc lf1,Tho,Com-
,, monwealth,OfPonnsy!van!a"', , ,,, ',,' 

>--~-;;;J;::r~:E;:;~-~-i/lri'~/::;;~-~~ 11i1~g ~;, ~-~-J"i1Ca-
iJ:, 11011' with: tho Pennsylvanl~-, P,ubllc- Utlllty, Com
! <,mlm;Jon--c-puc·1 for n uconso,to supply oloctrlclty or 

;o[E,Ctrlc,,,"generatlon,,>.servlces,•_>- as , a broker 
('; /marketer, engaged )n the business of supplying 

eloctrlc{ty,_, Bc)un_ce,o Energy,·; Inc. proposes to 

i'\" !t1
6r,'i;~~c~~=~r!:Le~~!:rd·th=~~6;is!~~uir:rh~ 

new,: Electrlclty" Genoratlon\,Customor- Choice 
fr< '(l(j,_C,OfOPO;tlt_J5)_0,:A.ct/," 

:?/:Th~);u·c:rri·~y:t;;;.·~yd-;;:t't~'i's"~~pl1c11ti'oii ;,.,lth-
f.0., i0,1,1t'

1
a poa

1
,1

1
n9.',;f.:~C?,tosts'd!r,8ctod.to.tho technical 

, . or:,f nanc_a ,1ltflO&s--of.,~unce,'_,Enorgy,, Inc, fflBY 

<> -~it-~1
~ht~~~~~l~_~it:~~f~n;-,~;Jitlo~hB ;s~~~~r 

,;,-;:,:Harrl;;burg; ,PA\'17120. ,,-,Y_ou should, sond'.coples 
·e✓ of any-pro1est-,to Bounce:, Energy,; Inc.••- attor-

ney at,tho.addross llstod below. 

tN~f ;cJ._&\~~:i:~~trfi~l~:iii.Dc( 
-:}:,;,-, {,;<-<><_2J3.M?,rkot ,Stroot/8th Floor->:>-Jf 
.:-:.:y,t_-.-:.-·:/-<::<;}'..,t:JftfV~:JI366ttJ~~~~f'": -------------: 

• ----,--:::>:-> !I?v2az~so19 rraxr ,, 



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

ECKERT SEAMANS CHERIN & MELLOTT 
8THFL 
213 MARKET ST HARRISBURG PA 17101 

Account # 69991 
Order # 82442524 
Ad Price: 246.60 

BOUNCE ENERGY, INC. 
Lisa Burke 
Being duly sworn 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 I 870, 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: 

05/07/2020 

Affiant further deposes and says that neither the affiant nor The Scranton Times 
is interested in the subject matter of the aforesaid notice or advertisement 
and that all allegations in the foregoing stat!ent as time, place and 
character or publication are true v ::::::its 1:l )._}f\.)).L ...., 

Sworn and subscribed to before me 
this 21st day of May A.O., 2020 

COMMONWEALTH OF PENNSYLVANIA 
NOTARIAL SEAL 

Kathleen Weaver. Notary Public 
City of Scran ton. Lackawanna County 
My Commiss ion Expires June 14. ~~1 

-,,. 

LEGAL NOTICE 

PENNSYLVANIA PUBLIC 
UTILITY COMMISSION NOTICE 

Application of Bounce Energy, 
Inc. For Approval To Offer, Render, 
Furnish Or Supply Electricity Or 
Electric Generetion Services As A 
Mar~eter/Broker Engaged In The 
Business Of Supplying Electricity, 
To The Public In The Common
wealth Of Pennsylvania. 

Bounce Energy, Inc. will be filing 
an application with the Pennsylva
nia Public Utility Commission 
("_PUC" ) for a l)cense to supply elec
tncity or electnc generation services 
as ~ broker/marketer engaged in the 
business of supplying electricity. 
Bounce ~'!ergy, Inc. proposes to 
sell electnc1ty and related services 
throughout all of Pennsylvania un
der the provisions of the new Elec
tricity Generation Customer Choice 
and Competition Act. 

,:he Pye may cons!der this applica
uon without a hearing. Protests di
rected to the technical or financial 
fitness of Bounce Energy, Inc. 
may be filed within 15 days of the 
date of this notice with the Secre
tary of the PUC, 400 North Street 
Harrisburg, PA 17120. You should 
send copies of any protest to 
Bounce Energy, Inc. 's attorney at 
the address listed below. 

By and through Counsel: 
Sarah C. Stoner, Esquire 
Eckert Sea mans Cherin 

& Mellott, LLC 
213 Market Street, 8th Floor 

Harrisburg, PA 17101 
(717) 237-6000 (phone) 

(717) 237-6019 (fax) 



PROOF OF PUBLICATION 
l1n 

THE ERIE TIIMES-NEWS 

COMBINATION EDITION 

ECKERT SEAMANS CHERIN & MELLOT 
213 MARKET ST 
8th FLOOR 
HARRISBURG PA 17101 

REFERENCE: 110921 
PUC Notice 

STATE OF PENNSYLVANIA) 
COUNTY OF ERIE) SS: 

401889 

Lorri Stefanelli, being duly sworn, deposes and 
says that: (1) he/she i:s a designated agent of the 
Times Publishingi Company (TPC) to execute Proofs 
of Publication on behalf of the TPC; (2') the TPC, 
whose principal place of business is at 
205 W. 12th Street, Eri1e, 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, 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 publlisher of the 
Erie Times-News, to verify the foregoing statement 
under oath, and affiant is not interested in the 
subject matter of the aforesai1d notice or 
advertisement, and that all allegations in the 
foregoing statement as to time, place and 
character of publication are true. 

PUBLISHED ON: 05/08/20 

TOTAL COST: $543.00 

FILED ON: 05/08/20 

AD SPACE: 0 Lines 

PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

NOTICE 

Application of Bounce Energy. Inc. For Approval To Offer, 
Render, Furnish Or Supply Electricity Or Electric Generation 
Services As A Marketer/Broker Engaged In The Business Of 
Supplying Electricity, To The Public In The Commonwealth Of 
Pennsylvania. 

Bounce Energy. Inc. will be filing an application with 
the Pennsylvania Public Utility Commission ("PUC") for a 
license to supply electricity or electric generation services 
as a broker/marketer engaged in the business of supplying 
electricity. Bounce Energy. Inc. proposes to sell electricity 
and related services throughout all of Pennsylvania under the 
provisions of the new Electricity Generation Customer Choice 
and Competition Act. 

The PUC may consider this application without a hearing. I 
Protests directed to the technical or financial fitness of 
Bounce Energy. Inc.may be filed within 15 days of the date I 
of this notice with the Secretary of the PUC, 400 North Street, 
Harrisburg, PA 17120. You should send copies of any protest 
to Bounce Energy. Inc. 's attorney at the address listed below. 

V~tol889 

By and through Counsel: 
Sarah C. Stoner, Esquire 

Eckert Seamans Cherin & Mellott, LLC 
213 Market Street, 8th Floor 

Harrisburg, PA 17101 
(717)237-6000 (phone) 

(717)237-6019 (fax) 

2020 

Commonwealth of Pennsylvania - Notary Seal 
Barbara J. Moore, Notary Public 

Erie County 
My commission expires March 23, 2024 

Commission number 1114860 
Mlilmbtr, P1nn1)'lv1nla AHOCllltlon of Notarlu 



{L0885036.1}

CERTIFICATE OF SERVICE 

I hereby certify that this day I served a copy of the public version of Bounce Energy, 

Inc.’s EGS Application, upon the persons listed below in the manner indicated in accordance 

with the requirements of 52 Pa. Code Section 1.54.

Via First Class Mail  

Bureau of Investigation & Enforcement 
Pennsylvania Public Utility Commission 
Commonwealth Keystone Building 
400 North Street 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Office of Small Business Advocate 
Forum Place, 1st Floor 
555 Walnut Street  
Harrisburg, PA 17101 

Office of Consumer Advocate 
5th Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17101-1923 

Legal Department 
West Penn Power d/b/a Allegheny Power 
800 Cabin Hill Drive 
Greensburg, PA  15601-1689 

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

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

Legal Department 
First Energy 
2800 Pottsville Pike 
Reading, PA  19612 

Dated: June 12, 2020 

Department of Revenue 
Bureau of Compliance 
P.O. Box 281230 
Harrisburg, PA  17120-1230 

Vice President – Energy Supply 
Corning Natural Gas Holding Corp. 
330 West William Street 
Corning, NY  14830 

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

Office of General Counsel 
Attn: Kimberly Klock 
PPL 
Two North Ninth Street (GENTW3) 
Allentown, PA  18101-1179 

UGI Utilities, Inc. 
Attn: Rates Dept. – Choice Coordinator 
1 UGI Drive 
Denver, PA  17517 

Wellsboro Electric Co. 
Attn: EGS Coordination 
33 Austin Street 
P.O. Box 138 
Wellsboro, PA  16901 

Citizens’ Electric Company 
Attn: EGS Coordination 
1775 Industrial Boulevard 
Lewisburg, PA  17837 

__________________________ 
Sarah C. Stoner, Esquire  
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