Eckert Seamans Cherin & Mellott, LLC TEL 717 237 6000
213 Market Street FAX 717 237 6019

8™ Floor www.eckertseamans.com
Harrisburg, PA 17101

ATTORNEYS AT LAW

Sarah C. Stoner
717.237.6026
sstoner@eckertseamans.com

December 15, 2020

VIA ELECTRONIC FILING
Rosemary Chiavetta, Secretary
PA Public Utility Commission
Commonwealth Keystone Bldg.
2" Floor, North

400 North Street

Harrisburg, PA 17120

Re:  Application of Bounce Energy, Inc. for a Natural Gas 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 natural gas 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.

If you have any questions regarding this filing, please let me know.

Sincerely,

Sarah C. Stoner

Enclosure

cc: Certificate of Service w/enc.
Andy Beauchamp w/enc.

{L0978481.1}



CERTIFICATE OF SERVICE

I hereby certify that this day | served a copy of Bounce Energy, Inc.’s 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

Tanya J. McCloskey, Esqg.
Office of Consumer Advocate
5% Floor, Forum Place

555 Walnut St.

Harrisburg, PA 17120

John R. Evans

Office of Small Business Advocate
1%t Floor, Forum Place

555 Walnut St.

Harrisburg, PA 17101

Office of Attorney General
Bureau of Consumer Protection
Strawberry Square, 14" FI.
Harrisburg, PA 17120

Commonwealth of Pennsylvania
Department of Revenue

Bureau of Compliance
Harrisburg, PA 17128-0946

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

400 North Street, 2 West

Harrisburg, PA 17120

Columbia Gas of PA, Inc.
Michele Caddell

200 W. Nationwide Blvd.
Columbus, OH 43215

National Fuel Gas Distribution Corp.
Joanne E. Maciok

6363 Main Street

Williamsville, NY 14221

{L0978508.1}

Peoples Natural Gas Company, LLC
Carol Scanlon

375 North Shore Drive

Pittsburgh, PA 15212

Peoples Gas Company LLC
Carol Scanlon

375 North Shore Drive
Pittsburgh, PA 15212

Peoples Gas — Equitable Division
Carol Scanlon

375 North Shore Drive
Pittsburgh, PA 15212

PECO

Carlos Thillet, Manager, Gas Supply and
Transportation

2301 Market Street, S9-2

Philadelphia, PA 19103

Philadelphia Gas Works

Ryan Reeves, Director Supply Transportation
& Control

800 West Montgomery Avenue

Philadelphia, PA 19122

UGI Utilities, Inc. — Gas Division
David Lahoff

1 UGI Drive

Denver, PA 17517

Valley Energy Inc.

Ed Rogers

523 South Keystone Avenue
Sayre, PA 18840-0340

Dated: December 15, 2020

Sarah C. Stoner, Esqg.




Version Revised 02/19/19

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of _Bounce Energy, Inc. , d/b/a , for approval to offer,
render, furnish, or supply natural gas supply services as a(n)__[as specified in item #4b below] to the public in
the Commonwealth of Pennsylvania (Pennsylvania).

To the Pennsylvania Public Utility Commission:

1. IDENTIFICATION AND CONTACT INFORMATION

a. IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/a), primary address,
web address, and telephone number of Applicant:
Bounce Energy, Inc.
12 Greenway Plaza, Suite 250
Houston, TX 77045
(833) 309-0778 / (713) 877-3799 - fax
www.bounceenergy.com

b. PENNSYLVANIA ADDRESS / REGISTERED AGENT: If the Applicant maintains a primary address
outside of Pennsylvania, provide the name, address, telephone number, and fax number of the
Applicant’s secondary office within Pennsylvania. If the Applicant does not maintain a physical location
within Pennsylvania, provide the name, address, telephone number, and fax number of the Applicant’s
Registered Agent within Pennsylvania.

Direct Energy
867 Berkshire Blvd, Suite 101
Wyomissing, PA 19610

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

Chris Kallaher, Senior Director, Government & Regulatory Affairs
162 Cypress St

Brookline, MA 02445

chris.kallaher@directenergy.com

(617) 462-6297 / (713) 877-3799 - fax

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

Paolo Berard

12 Greenway Plaza, Suite 250
Houston, TX 77046
paolo.berard@directenergy.com
(713) 877-3533 / (713) 877-3799 - fax

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

Jeff Faulk Dillon Seibert

12 Greenway Plaza, Suite 250 12 Greenway Plaza, Suite 250
Houston, TX 77046 Houston, TX 77046
jeff.faulk@directenergy.com dillon.seibert@directenergy.com
281-800-6204 / (713) 877-3799 - fax 281-800-6125/ (713) 877-3799 - fax
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a.

2. BUSINESS ENTITY FILINGS AND REGISTRATION

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

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

Provide a copy of the Applicant’s filing with Pennsylvania’s Department of State
Pursuant to 54 Pa. C.S. §311.

Or

The Applicant will not be using a fictitious name.

BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS:
(Select appropriate statement and provide supporting documentation. As well, understand that Domestic
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.)

[ The Applicant is a sole proprietor.

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

Or

[ The Applicant is a:

domestic general partnership (*)

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

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

[ ]

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

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

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

- *If a corporate partner in the Applicant's domestic partnership is not domiciled in

Pennsylvania, attach a copy of the Applicant’'s Department of State filing pursuant to 15 Pa.
C.S. §4124.

or



Kl The Applicant is a:

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

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

domestic limited liability company (15 Pa. C.S. §8913)
foreign limited liability company (15 Pa. C.S. §8981)
Other (Describe):

(] ]

- Provide proof of compliance with appropriate Department of State filing requirements as
indicated above.
Please see Attachment A.

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

- Give name and address of officers.
Please see Attachment B.

3. AFFILIATES AND PREDECESSORS

(both in state and out of state)

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

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

Please see Attachment C.



4. OPERATIONS

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

- Supplier — an entity which provides natural gas supply services to retail gas customers utilizing
the jurisdictional facilities of an natural gas distribution company

- Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of natural gas
but does not take title to the natural gas.

X1 The Applicant is presently doing business in Pennsylvania as a

natural gas interstate pipeline

municipality providing service outside its municipal limits

local gas distribution company

retail supplier of natural gas services in the Commonwealth

a natural gas producer

a broker/marketer engaged in the business of supplying natural gas services

Other. (Identify the nature of service being rendered)
Electric Marketer/Broker

[ai| ] ] -

or

M| The Applicant is not presently doing business in Pennsylvania.

b. APPLICANT’S PROPOSED OPERATIONS: The Applicant proposes to operate as a:

Supplier or Aggregator of natural gas services

Municipal supplier of natural gas services

Cooperative supplier of natural gas services

Broker/Marketer engaged in the business of supplying natural gas services

Check here to verify that your organization will not be taking title to the natural gas nor will
you be making payments for customers.

Other (Describe):

L 2000



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

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

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

[ Columbia d Peoples Gas Company

|:| National Fuel Gas |:| Philadelphia Gas Works
[ PECO [ ual Utilities — Gas Division
d Peoples Natural Gas Company M| Valley Energy

Peoples Natural Gas — Equitable Div
X1 Al of the above

e. CUSTOMERS: Applicant proposes to provide services to:

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

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

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

Governmental Customers

All of above (Except Mixed Meter)

Other (Describe):

I I [ ] I

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

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



5. COMPLIANCE

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

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

The applicant has no proceedings to list.

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

CUSTOMER/REGULATORY/PROSECUTORY ACTIONS: Identify all formal or escalated actions or
complaints filed with or by a customer, regulatory agency, or prosecutory agency against the Applicant,
an affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years,
including but not limited to customers, Utility Commissions, and Consumer Protection Agencies such as
the Offices of Attorney General. Applicant should also include if it had a Pennsylvania PUC EGS or
NGS license previously cancelled by the Commission. If the Applicant has no actions or complaints
to list, explicitly state such.

Please see CONFIDENTIAL Attachment D.

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

Please see CONFIDENTIAL Attachment D.
6. PROOF OF SERVICE

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

(Example Certificate of Service is attached at Appendix C)

a.) STATUTORY AGENCIES: Pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code

§5.14, provide proof of service of a signed and verified Application with attachments on the following:

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

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

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

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

400 North Street, 2 West

Harrisburg, PA 17120



b.) NGDCs: Pursuant to Sections 1.57 and 1.58 of the Commission’s Regulations, 52 Pa. Code §§1.57 and
1.58, provide Proof of Service of the Application and attachments upon each of the Natural Gas

Distribution Companies the Applicant proposed to provide service in.

Upon review of the Application,

further notice may be required pursuant to Section 5.14 of the Commission’s Regulations, 52 Pa. Code

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

Columbia Gas of PA, Inc.
Michele Caddell

290 W. Nationwide Blvd.
Columbus, OH 43215

PH: 614.460.6841

FAX: 614.460.8447

e-mail: mcaddell@nisource.com

Peoples Natural Gas Company LLC - Equitable
Division

Carol Scanlon

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577

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

National Fuel Gas Distribution Corp.
Joanne E. Maciok

6363 Main Street

Williamsville, NY 14221

PH: 716.857.7670

FAX: 716.857.7479

e-mail: maciokj@natfuel.com

Peoples Natural Gas Company LLC
Carol Scanlon

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577

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

PECO

Carlos Thillet, Manager, Gas Supply and
Transportation

2301 Market Street, S9-2

Philadelphia, PA 19103

PH: 215.841.6452

Email: carlos.thillet@exeloncorp.com

Peoples Gas Company LLC

Carol Scanlon

375 North Shore Drive

Pittsburgh, PA 15212

PH: 412.208.6931

FAX: 412.208.6577

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

Philadelphia Gas Works

Ryan Reeves, Director Supply
Transportation & Control

800 West Montgomery Avenue
Philadelphia, PA 19122

PH: 215.787.5103

email: pgwchoicesupply@pgworks.com

Valley Energy Inc.

Ed Rogers

523 South Keystone Avenue
Sayre, PA 18840-0340

PH: 570.888-9664

FAX: 570.888.6199

email: erogers@ctenterprises.org

UGI Utilities, Inc. — Gas Division
David Lahoff

1 UGI Drive

Denver, PA 17517

PH: 610.796.3520

Email: dlahoff@ugi.com
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7. FINANCIAL FITNESS

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

Please see Attachment E.

FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information
to demonstrate financial fitness commensurate with the service proposed to be provided. Examples of
such information which may be submitted include the following:

Please see CONFIDENTIAL Attachment F.

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

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

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

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

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

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

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

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

The applicant will be operating only as a Broker/Marketer.

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

Bounce Energy will collect a fixed monthly fee from customers.

11



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

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

Houston, TX 77046
dana.mason@directenergy.com

(281) 800-6429 / (713) 877-3799 - fax

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

All sections of the Tax Certification Statement must be completed. Absence (submitting N/A) of any
of the TAX identifications numbers (items 7A through 7C) shall be accompanied by supporting
documentation or an explanation validating the absence of such information.

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

Please see CONFIDENTIAL Attachment G.

8. TECHNICAL FITNESS:

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

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

- Applicant’s previous experience in the natural gas industry.

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

- Type of customers and number of customers Applicant currently serves in other jurisdictions.
- Staffing structure and numbers as well as employee training commitments.
- Business plans for operations within the Commonwealth.
- Any other information appropriate to ensure the technical capabilities of the Applicant.
Please see Attachment H.

b. PROPOSED MARKETING METHOD (check all that apply)

Internal — Applicant will use its own internal resources/employees for marketing
External NGS — Applicant will contract with a PUC LICENSED NGS

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

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

Other (Describe):

L O XX
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C.

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

X1 Yes
|:| No

If yes, will the Applicant be using verification procedures?

Yes
No

<]

If yes, describe the Applicant’s verification procedures.

OVERSIGHT OF MARKETING: Explain all methods Applicant will use to ensure all marketing is performed
in an ethical manner, for both employees and subcontractors.

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.

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

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

9. DISCLOSURE STATEMENT:

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

DISCLOSURE STATEMENTS: If proposing to serve Residential and/or Small Commercial (less than
6,000 Mcf annually) Customers, provide a Residential and/or Small Commercial disclosure statement. A
sample disclosure statement is provided as Appendix E to this Application.

- Natural gas should be priced in clearly stated terms to the extent possible. Common definitions should
be used. All consumer contracts or sales agreements should be written in plain language with any
exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines prominently
communicated. Penalties and procedures for ending contracts should be clearly communicated.

13



10. VERIFICATIONS, ACKNOWLEDGEMENTS, AND AGREEMENTS

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

X1  AGREED

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

AGREED

TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another
entity, it is required to request authority from the Commission for permission prior to transferring the
license. See 66 Pa. C.S. § 2208(d). Transferee will be required to file the appropriate licensing
application.

Kl  AGREED

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

Kl  ACKNOWLEDGED

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

Bl  AGREED

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

Bl  AGREED
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g.

b.)

NOTIFICATION OF CHANGE: If your answer to any of these items changes during the pendency of your
application or if the information relative to any item herein changes while you are operating within the
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within thirty (30)
days, as to the specifics of any changes which have a significant impact on the conduct of business in
Pennsylvania. See 52 Pa. Code § 62.105.

KI  AGREED

CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to

cease doing business in Pennsylvania, 90 days prior to ceasing operations.

XI  AGREED

FILING FEE: The Applicant has enclosed or paid the required, non-refundable filing fee by
CERTIFIED CHECK OR MONEY ORDER in the amount of $350.00 payable to the Commonwealth of
Pennsylvania. The Commission does not accept corporate or personal checks for filing fees.

PAYMENT ENCLOSED

11. AFFIDAVITS

(All affidavits must be notarized before filing.)

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

Please see Attachment I.

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

Please see Attachment I.

15



12. NEWSPAPER PUBLICATIONS

Required of ALL Applicants regardless of operating as a supplier, broker, marketer, or

aggregator.

Notice of filing of this Application must be published in newspapers of general circulation covering
each county in which the applicant intends to provide service. The newspapers in which proof of
publication are required is dependent on the service territories the applicant is proposing to serve.

The chart below dictates which newspapers are necessary for each NGDC. For example, an

applicant that wants to operate in Peoples — Equitable would need to run ads in both The Erie Times-

News and the Pittsburgh Post-Gazette.

Commonwealth, please file proof of publication in all seven newspapers.

If the applicant is proposing to serve the entire

The only acceptable verification of this requirement is with Notarized Proofs of Publication, which may
be requested from each newspaper and must be supplied with this application. Applicants do not
need a docket number in their publication. Docket numbers wili be issued when all criteria on the
item 14 checklist (see below) are satisfied.

Please see Attachment J.

Erie Harrisburg Pittsburgh | Scranton Johnstown
Times- Patriot- Philadelphia | Post- Times- Williamsport | Tribune-
News News Daily News | Gazette Tribune Sun-Gazette | Democrat

Columbia Gas X X X X X

National Fuel Gas X X

PECO X

Peoples - Equitable X X

Peoples Natural Gas X X X

Peoples Gas

Company - X

Philadelphia Gas

Works X

UGI Utilities - Gas

Div. X X X X X X X

Valley Energy X X

Entire

Commonwealth X X X X X X X

(Example Publications are provided at Appendices F and G)

13. SIGNATURE

i al

Title: President, Bounce Energy, Inc.

Applicant::

By: Bruce Stewart




14. CHECKLIST

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

Applicant: Bounce Energy, Inc.

X Signature

Filing Fee (ONLY CERTIFIED CHECK OR

X MONEY ORDER)
o
(2]
X Application Affidavit 2
2 8
n >
a X Operations Affidavit ‘:3
S ]
8 o g
S X Proof of Publication e
< ®
n
X Tax Certification Statement 8
o

Commonwealth Department of State
X Verification

X Certificate of Service
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List of Attachments to Bounce Energy, Inc.’s Natural Gas Broker Application

Attachment Description Application Section

A Corporate Formation Documents 2(b)

B Name and Address of Officers; Resumes of Officers Directly 2(b)

Responsible for Operations

C List of Affiliate Company Licenses 3(a) and 3(b)
D Customer/Regulatory/Prosecutory Actions [CONFIDENTIAL] 5(c) and (d)
E NGDC Bonding Letters 7(a)

F Financial Fitness Documentation [CONFIDENTIAL] 7(b)

G Tax Certification Statement [CONFIDENTIAL] 7(f)

H Technical Fitness 8(a)

| Notarized Application and Operations Affidavits 11(a) and 11(b)
J Copy of Newspaper Publications & Proof of Publication 12

{L0975247.1}




Attachment A

Bounce Energy, Inc. — Corporate Formation Documents



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS
401 NORTH STREET, ROOM 206
P.0.BOX 8722
HARRISBURG,PA 17105-8722
WWW.CORPORATIONS.PA.GOV

Bounce Energy, Inc.

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.pa700.state.pa.us to register for Business
Taxes with the PA Department of Revenue & Labor and Industry or visit www.Business.pa.gov to 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



Entity# : 7048505
Date Filed : 04/07/2020
Pennsylvania Department of State

PENNSYLVANIA DEPARTMENT OF STATE
BUREAU OF CORPORATIONS AND CHARITABLE ORGANIZATIONS

Foreign Registration Statement
DSCB:15412
(rev. 2/2017)
000 0 00
TCO200415D0D0322
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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):
[2] Business Corporation [ Limited Partnership [ Business Trust

[ Nonprofit Corporation ] Limited Liability (General) Partnership ] 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; Delaware

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

12 Greenway Plaza, Suite 250, Houston, TX 77046
Number and street 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 Silverside Road Tatnall Building #104, Wilmington, DE 19810
Number and street City State Zip

PA DEPT. OF STATE
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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:

(@
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:
[] The association may not have series.
[ 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):
[7] The Foreign Registration Statement shall be effective upon filing in the Department of State.

[ The Foreign Registration Statement shall be effective on: at
Date (MM/DD/YYYY) Hour Gf any)

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

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

[ 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 _Dentistry ___Law ___Medicine and surgery
__Optometry ___Osteopathic medicine and surgery __ Podiatric medicine ~ ___Public accounting
___Psychology —Veterinary medicine

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 ,2020

Bounce Energy, inc.
Name of Association

CEMprrne

Signature

Courtney Nanke, Special Secretary
Title




State of Delaware
Secret. of State

on or Co: rations
Degigéféd 0d:13 BHt 12/02/2014

I v Pt il s e STATE OF DELAWARE
CERTIFICATE OF CHANGE OF REGISTERED AGENT
AND/OR REGISTERED OFFICE

The corporation organized and existing under the General Corporation Law of the Statc
of Delaware, hereby certifies as follows:

1. The nate of the corporation is BOUNCE ENERGY, INC.

2. The Registered Office of the corporation in the State of Delawarc is changed to
3411 Silverside Road Podney Building #1024

o (street), in the City of Wilmington ,
County of New Castie Zip Code 19810 _+ The namc of the

Registercd Agent at such address upon whom process against this Corporation may be
scrved is Corporate Creations Network Inc.

3. The foregoing change to the registered office/agent was adopted by a resolution of
the Board of Directors of the corporation.

B}f:(_’m

Authorized Officer ’
Gina Mulligan, Special Secretary
Print or Type

Name:




Delaware ... .

The First State

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

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

COPY OF THE CERTIFICATE OF MERGER,
A DELAWARE LIMITED LIABILITY

WHICH MERGES:

"BOUNCE SATELLITE, LLC",

COMPANY,
WITH AND INTO "BOUNCE ENERGY,
A CORPORATION ORGANIZED AND EXISTING

INC." UNDER THE NAME OF

"BOUNCE ENERGY, INC.",
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS COFFICE 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.

Jeffrey W, Bmluck Secretary of State
AUTHENTNCATTON: 1498224

DATE: 06-30-14

45350981 8100M

140898538

You may verify this certificate online
at corp.delaware,gev/authver. shiml



State of Delaware
Sacreta of State
Division of Corporations
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 Delawars General Corporation Law and Title 6,
Seotion 18-209 of the Delawars Limited Liability Company Act, the undersigned corporation
execnted the following Certificate of Merger:

FIRST; The name of the surviving corporation is Bounce Energy, Inc., a Delaware
Cotporation, and the name of the limited liability company being merged into this
surviving corporation is Bounee Satellite, LL.C, & Delaware limited liability company,

SECOND; The Agreement of Merger has been approved, adopted, certified, excouted
and acknowledged by the surviving corporation and the merging limited liability
" oompany,

THIRD: The name of the surviving corporation is Bounce Energy, Inc,

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

FIFTH: The Agreement of Metger is on file at 12 Greenway Plaza, Suite 250, Houston,
TX 77046, the place of business of the surviving corporation,

SIXTH: A copy of the Agreemont of Merger will be furnished by the vorporation on
request, without cost, to any stockholder of any constituent corporation or member of any
constituent Imited liability company.

SEVENTH; The Certificate of Incotporation of the survlving corporation shall be its
Certificate of Incorporation

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

BOUNCE ENERGY, INC,

By
Print Name: Manu Asthana
Title: President

Q1275140614207 4822-2338-7931v1



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS8 A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "BOUNCE ENERGY, INC.", FILED
IN THIS OFFICE ON THE EIGHTH DAY OF MAY, A.D. 2012, AT 6:59
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN PORWARDED T0 THE

KENT COUNTY RECORDER OF DEEDS.

SN S

4535091 8100
120531698

You may verify this certificate onlina
at am:%. dalawgrs s gov/authver . shtml

A‘ Jeffray W, Bullock, Secretary of State {”“‘*s
AUTHENTSCATION: 8560722

DATE: 05-09-12




State of Delaware
Seoretary of State
Division oj Colz.;ﬁorat:ions
Delivered 06:59 v
- FILED 06:59 PM 05/08/2012
SRV 120531698 ~ 4535091 FILE

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 otiginal 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 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 Rastated Certiflcate of
Incorporation to be signed by a duly authorlzed officer of the Corporation, on May 7, 2012,

{8/ Robbis Wright
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.

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 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 7, 2012,

i 5 L

Chief Executive Officer (/




EXHIBIT A
ARTICLE

The name of the Corporation is Bounce Energy, Inc. (the “Corporation”),
ARTICLE Il

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

ARTICLE il

s Registered Office in the State of Delaware is to be located at 180 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 Corparation shall have authority to Issue is 81,000,
consisting of 51,823 shares of Common Stock (12,503 of which are designated as non-voting common stock),
$0.001 par value per share ("Common Stack”™), and 29,177 shares of Preferred Stack ("Preferred Stock™),
18,874 of which shares are designated as Series A Prefarred Stock, $0.004 par vaiue per share ("Series A
Preferred Stock”), 7,057 of which are designated as Series A-1 Preferred Stock (“Seties A-1 Preferred
Stock”), 3,134 of which shares are designated as Series 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 ('Series C Preferred Stock”), each with the rights and preferences set forth in Article V below.
The Board of Dirgctors is further authorized, subject to limitations prescribed by law, to fix by resolution or
resolutions the designations, powers, preferences and rights, and the quallfications, limitations or restristions
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 constituting any such series and the designhation thereof, or any of the
foregaing.

The Board of Directors Is further autherized to increass (but not above the total number of authorized
shares of the class) or decrease (but not below the number of shares of any such gerles then outstanding) the
number of shares of any series, the number of which was fixed by it, subsequant to the issuance of sharss of
such series then outstanding, subject to the powers, prefaerances 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 serles. If the number of shares of any series Is 50 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.

ARTICLE V
The terms and provigions of the Common Stock and Prefarred Stock are as follows:
1. Definltions. 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 Recapltalizations and as
otherwise set forth elsewhere hereln). The Initial Conversion Rate shall be equal to ahe share of Common
Stock for each share of Preferred Stock and shall be adjusted as otherwise set forth In Article V.

: (b) "Gonvertible Securities’ shall mean any evidences of Indebtedness, shares or other
securities canvertible into or exchargeable 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 Commeon Stock payable in Common Stock,
or the purchase or redemption of shares of the Corporation for cash or property other than: (i) repurchasges of
Cornmon Stock issued to or held by employess, 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 seftlement of
disputes with any stockholder, (iv) any other repurchase or redemption of capital stock of the Carporation
approved by the holders of the Common and Praferred Stock of the Corporation,

(d) “Dividend Rate” shall mean: (1) with respect to Serles A Praferred Stock, an annual rate
of $40.00 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); (i) with respect to Serles B Prefarred
Stock, an annual rate of $50.00 per share for the Series B Preferred Stosk {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
Recapitalizations as set forth elsewhere hereln).

(e) "Liquidation Preference” shall mean the Purchase Price paid by each shareholder for
each share of Preferred Stock (subject to adjustrent from time to time for Recapitalizations as set forth
elsewhare herain),

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

(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 Recapitalizations as set forth
elsewhere herain),

(h) “Recapitatization" shall mean any stock dividend, stock split, combination of shares,
reorganization, recapitalization, reclagsification or other similar event,

2. Dividends.

(1) Preferred Stock. In any calendar year, the holders of outstanding shares of Series C
Preferred Stock shall be entitied to recelve dividends out of any assets at the time lagally avallable therefor at
the Dividend Rate specified for such shares of Series C Preferred Stock payable In preference and priotity to
any declaration or payment of any Distribution on Series B Preferred Stock, Series 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
avallable therefor at the Dividend Rate specified for such shares of Serles B Preferred Stock payable in
preference and priority to any declaration or payment of any Distribution on Serles A Preferred Stock of
Common Stack 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 recelve dividends out of any assets at the time legally
avallable thersfor 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 oh Gommon Stock of the Corporation
In such calendar year. No Distributions shall be made with respeot to the Commion Stock untll all acerued and
unpaid dividends on the Preferred Stock have been paid to the Preferred Stock holders: provided, further, that
no dividends shall be declared of paid on any shates of Commion Stock unless and until a like dividend has
been declared and paid, or declared and set aside, on the Praferred Stock. Paymaent of any dividends fo the
holders of a particular series of Praferred 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 recelve 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 Sectlon 2, Serles A-1 Preferred Stock shall be desmed the
same class of stock and traated 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 to be the falr market value
of such property as determined in good faith by the Board of Directors,

3. Liguidation Rights.

(a) Liquidation Prefarence. In the event of any liquidation, dissolution or winding up of the
Corporation, either voluntary or Involuntary, the holders of the Series G Proferred 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, Series A Preferrad Stock or Common Stoek by reason of their ownership of such
stock, an amount per share for each share of Series G Preferred Stock held by them equal fo the sum of
(i) the Liquidation Preference specified for such share of Series C Preferred Stock and (i) all accrued but
unpaid dividends (if any) on such share of Series C Proferred 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 Stack are insuffisient 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 ba
distributed with equal priority and pro rata amony the holders of the Serles C Preferred Stoek in proportlon to
the full amounts they would otherwise be entitied to raceive 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 ¢ Preferred Stock under this Section 3(a), the holders of the Serles B
Preferred Stock shall be entitled to recelve, prior and in preference to any Distribution of any of the assets of
the Corporation to the holders of the Series A Preferrad Stock or Common Stock by reason of their ownership
of such stock, an amount per share for each share of Series B Preferred Stock held by them squal to the sum
of (i) the Liquidation Preference specified for such share of Serles B Preferred Stock and (i) all accrued but
unpald dividends (if any) on such share of Serles B Preferred Stock. If upon the liquidation, dissolution or
winding up of the Corporation, and following the payments in full to the holders of Series C Preferred Stock
under this Section 3(a), the assets of the Corporation legally available for distribution to the holders of the
Serles B Preferred Stack 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 avallable 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
armounts 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 Series C Preferrad Stock under this Saction
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 tha holders of the Common Stosk by reason of thelr
ownership of such stock, an amount per share for each share of Serles A Proferred Stock held by them equal
to the sum of (i) the Liquidation Preference specified for such share of Serles A Praferred 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 Corporation, and following the payments i full to the holdars of Serlas B and
Series C Preferred Stock under thls Section 3(a), the assets of the Corporation legally available for
distributlon to the holders of the Series A Preferred Stock are insufficient to permit the payment to such
holders of the full amounts specifiad 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 Serles A
Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive pursuant to this
Section 3(a). For purposes of this Section 3, Series A-1 Preferred Stock shall be deamed the same class of
stock and treated In the same manner as If It were Series 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 remairing 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, dissalution or winding up of the Corporation, then
such conversion shall be deemed to oceur immediately prior to such liquidation, dissolution or winding up of
the Corporation (and In liau of the application or payment of any liquidation preferences, dividends, and rights
set forth in Sections 2 and 3(a) hereln). Accordingly, if a holder of Preferred Stock converts shares of
Preferted Stock into shares of Gommon Stock, then such Holder will not be pald or owed any dividends on
such Preferred Stock (whether or not declared or accrued) and all rights to recelve dividends with regard to
such shares of Preferred Stock shall be thereupon terminated, forfelted and deemed null and vold.



(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 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 sush 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 serles 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 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, except that any publiclytraded securities to be distributed to stockholders in 2 liquidation,
dissolution, or winding up of the Corporation shalf be valuad as follows:

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

(iiy  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 subsaection 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 deerned to be: (i) for securities traded primarlly on the New York Stock Exchange, the
American Stock Exchange or Nasdaq, the last reporied trade price or sale price, as the case may be, at
4:00 p.m., New York time, on that day and (il) for securitles 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 acceptad 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) Rightto 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 Corparation or any
transfer agent for the Preferred Stock, Into that number of fuily-paid, nonassessable shares of Common Stock
determined by multiplying the number of shares of Preferred Stock by the Converslon 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 Increaged 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 Perlod, each share of Series A-1 Praferred 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 Perlod” shall mean the two (2) year period commencing upon the Issuance of an Order after the
date hereof by the Federal Energy Regulatory Commission under Vista Energy Marketing, L.P., Docket No,
IN12-XXX-000; provided, howaver, that the A-1 Forbearance Period shall be deemed extended beyond such
two (2) year period if and for 0 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 ba converted
into fully-paid, non-assessable shares of Common Stock at the then effective Conversion Rate for such share
(1) immediately prior to the closing of a firm commitment underwritten initial public offering pursuant to an
effective registration statement filed under the Securities Act of 1933, as ameanded (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 (i) upon the recelpt 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
referrad to in (i) and (i) are referred to herein as an "Automatic Conversion Event’). 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.

(¢) 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 multiptied by the then fair markst value of a share of
Common Stock as determined by the Board of Directors. For such purpose, all shares of Préeferred Stoek
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common
Stock shall be pald in cash. Before any holder of Preferred Stock shall be entitled to receive cortificates for
shares of Common Stock upon conversion, he shall elther (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 anh 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 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 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 notifles 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 connaction with such certificates. On the date of the
accurrence of an Automatic Conversion Event, sach holder of record of shares of Preferred Stoek 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 cerfificates evidencing such shares of Common Stock shall not then be
actually defivered to such holder,

The Corporation shall, as soon as practicable 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 bie 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 fractional shares of
Comimon 8tock. 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 entitied 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 liguidation of the Corporation or othet 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 ocourrence of such event, in which case the person(s) entitled to receive the Common
Stock issuable upon such conversion of the Preferred Stack 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) Adiustments for Subdivisions or Corbinations 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), Info 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 otherwige) into a lesser number of shares of Common Stock, the
Conversion Rates in effect immadiately prior to such combination shall, concurrently with the effectiveness of
such combination, be proportionately increased.

(e) Adjustments_for Subdivisions or Combinations of Preferred Stack. 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 Prefarred Stock, the Dividend
Rate, Desmed Price and Liquidation Preference of the affected serles 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 serles 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 immediataly
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately

increased. ,
(f} Adjustments for Reglassification, 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) (herein refetred to as a ‘Reclassification”), then, In any such event, in liey 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 Praferred Stock into a number
of shares of such other class or clagses 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 reclassification, all subject to further adjustment as provided
herein with regpect to such other shares.

(9) Conversion Rate Adiustments. If the Corporation shall issue any Common Stock for a

consiteration per share less than the applicable Purchase Prica paid by a particular Holder of Preferred Stock
(exciuding stock dividends, subdivisions, split-ups, combinations, dividends or recapitalizations which are
covered by Sections 4(d), (e) and (f)), the applicable Conversion Rate for such Preferred Stock In effect for
such Holder immadiately after each such issuance shall forthwith {except as provided in this Section 4(g)) be
adjusted to a ratio equal to the guotient obtained by dividing (X) an amount equal to the sum of (I} the total
number of shares of Common Stock outstanding (inchuding 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 pald by such Holder for its Preferrad Stock and (i) 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 Preferced Stock) and (i) the number of
shares of Common Stock isgued In the transaction which resulted in the adjustment pursuant to this
Section 4(g). Notwithstanding anything to the contrary contalned herein, the Conversion Rate adjustments
described in this Section 4(g) shall not be applicable to any issuance by the Corporation of any Commion
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 principles set forth in Section 4(f) above) or any
lssuance 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 Agresmant originally entered Into on or
about December 31, 2008 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:
() to declare any Distribution upon its Common Stock, whether In gash,

property, stock or other securities, whether or not a ragular cash dividend and whether or not out of aarnings
or earned surplus;



(i}  to effect any reclassification or recapitalization of its Common Stock
outstanding involving a change in the Common Stock: or

(i 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 Sectien 3(ey;

then, in connection with each such avent, 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 Comman Stock shail 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 {n (i) and (iii) above,

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

The notice provisions set forth In this section may be shortened or waived prospectively or
retrospectively by the vote or written consant of the holders of a majority of the Preferred Stock entitied to
vote, voling 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 sharss 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 tha number of
authorized but unissued shares of Common Stock shall not be sufficlent 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 Incraase its authorized but unissued 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 hereln or as required
by faw, the holders of Preferred Stock and the holders of Commen Stock shall vote together and not as
separate classes,

(b) No Serigs Voling. Other than as provided herein or required by law, there shall be no

series voting.

(c) Series A Preferred Stock, Each holdar 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 bs converted as of the record date. The holders of shares of Series A Praferred
Stock shall be entitied 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’ mesting 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.

( t In Authorized Gommon Stock. The number of authorlzed shares of Common
Stock may be inoreased 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) Cammion Stock. Each holder of shares of Common Stock shall be entitled to one vote for
each share therenf held, ,

(fy Series B, Series A-1, and Serles C Preferred Stock. No voting rights are associated with
shares of Serles B Preferred Stock, Serles A-1 Preferred Stock, or Setles C Preferred Stock. Serles B
Preferred Stock, Series A-1 Preferred Stock, and Series C Preferred Stock are for all purposes each dearmed




to be a non-voting series of Preferred Stock. The holders of shares of Series B Prefarred 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 B Preferred Stock, Series A«1 Preferred Stock, or Series C Preferred Stock.

(9) Amendments and Changes. As long as any of the Preferred Stack 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 serles 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 Series C Preferred Stock, or (1iy 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 Series B Preferred Stack, or (ill) without first obtaining
the approval (by vote or writtan consent as provided by law) of the holders of more than 50% of the
outstanding shares 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 Serles A-1 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.
ARTIGLE Vi

No holder of any of the shares of the Corporation shall, as such holder, have any right to purchage or
subscribe for any shares of any class which the corporation may issue or sell, whether of hot 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
purchage of 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 VIl

When a compromise or arrangement is proposed between the Corporation and its creditors or any
class of them of between the corporation and its shareholders or any clags 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 201 of Title 8 of
the Delaware Code or on application of trustees in dissolution or of any receiver or recelvers appointed for the
corporation pursuant to provisions of Section 279 of Title 8 of the Delaware Gode may order a meeting of the
oreditors 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 ereditars, or of the sharaholders or
class of shareholders to be affected by the proposed compromise or arrangement or @ reorganization, agree
to & compromise or arrangement or a reorganization of the corporation as a conseguence of the compromige
or arrangement, the compromise or arrangement and the reorganization, If sanctioned by the court to which
the application has been made, shall ba 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 Gorporation 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 indemnlfy under sald provisions
from and against any and all liabilities (including expenses) imposed upon or reasonably incurred by him/her
in cannection with any action, suit or other proceeding in which he/she may be involved or with which he/sha
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 tv a person who
has ceased to be a director or officer of the Corporation. Such indemnification provided shall not be deemead
exclusive of any other rights to which those indemnified may be entitled under any bylaw, agresment or
resolution adopted by the shareholders entitled to vote theraon after notlce.

ARTICLE X

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

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

ARTICLE Xl

In furtherance and not in limitation 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.

ARTICLE XM

1. The personal llabliity 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
supplemanted 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 & breach of fiduclary duty as a director
or officer.

2. The Corporation shall, to the fullest extent lagally 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 whomt it shall have power to indemnify under sald
provislons from and agalnst any and all liabilities (including expenses) imposed upon or reasonably incurred
by him/her in contiection with any action, suit or other proceeding, whether criminal, aivil, administrative or
Investigative, In which he/she may be involved of with which he/she may ba threatened, ot 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 diractor or
officer of the Corporation. Such indemnification provided shall not be deemed exclusive of any other rights to
which those Indemnifled may be entitted under any bylaw, agreement or resolution adopted by the
shareholders entitled to vote thergon after notice.

3. Neither any amendment nor repeal of this Article XIIl nor the adoption of any provision of this
Corporation's Certificate of Incorporation Inconsistent with this Article Xill, shall sliminate or reduce the effect
of this Article Xill, in respect of any matter oceuring, or any action or proceeding accruing or arising or that,
but for this Article XIII, would accrue or arige, prior to such amendment, repeal or adoption of an inconsistent
provisian.



ARTICLE XIV

Meetings of stockhalders 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 statules)
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
CERTIFICATE OF INCORPORATION OF
BOUNCE ENERGY, INC,

Bounce Energy, Inc., a corporation organized and existing under the laws of the State of Delawars
(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
EXMIBIT 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.

{S/_Robble 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.

%KZZ&%%

Chief Executive Officer /




EXHIBIT A
ARTICLE |

The name of the Corporation is Bounce Energy, Inc. (the *Corporation”).
ARTICLE Il

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

ARTICLE Il

Its Registered Office In the State of Delaware Is to be located at 160 Greentrse Drive, Suite 101,
Dover, Kent County, Delaware 19004. 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 68,000,
consisting of 41,688 shares of Common Stock, $0.001 par value per share (“Common Stock”), and 24,312
shares of Preferred Stock (“Preferred Stook”), 16,674 of which shares are designated as Series A Preferred
Stock, $0.001 par value per share (*Series A Proferred Stock”), 5,328 of which shares 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, and the qualifications, limitations 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 constituting any
such series and the designation thersof, 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 serles, 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 serles. [f 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 serles,

ARTICLE V

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

1. Definitlons. 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 Preferrad Stock (subject to adjustment from time to time for Recapitalizations and as
otherwise set forth elsewhere hereln). 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) “Distributlon” shall mean the transfer of cash or other property without consideration
whether by way of dividend or otherwise, other than dividends on Gommon 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
subsidlaries upon termination of their employment or services pursuant to agresments providing for the right
of sald repurchass, (il) repurchases of Common Stock Issued to or held by employeses, officers, directors or
consuitants of the Corporation or its subsidiaries pursuant to rights of first refusal contajned In agreements
providing for such right, (ifl) repurchase of capital stock of the Corporatlon in connection with the settiement 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 Serles A Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein); (il) with respect to Series B Preferred Stock, an annual rate
of $50.00 per share for the Series B Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein); and (Iif) with respect to Serles C Preferred Stock, an annual
rate of $66.00 per share for the Series C Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere herein).

{e) "Llquidation Preference" shall mean the Purchase Price pald by each shareholder for
each share of Preferred Stock (subject to adjustment from time to time for Recapitallzations as set forth
elsewhere herein),

(f) "Optlons” shail mean rights, options or warrants to subscribe for, purchase or otherwise
acquire Common Stock or Convertible Securities. ‘

(9) "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 Recapitalizations as set forth

elsewhere herain).

(h) "Recapitalization” 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 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
avallable therefor at the Dividend Rate specified for such shares of Serles B Preferred Stock payabls in
preference and priority to any declaration or payment of 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
avallable 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; provided, further, that
no dividends shall be declared or paid on any shares of Common Stock unless and untll a like dividend has
been declared and paid, or declared and set asids, 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 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,



{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 desmed to be the fair market value
of such property as determined in good faith by the Board of Directors.

3. Liguk Rights.
(a) Llguldation Preference. In the event of any liquidation, dissolution or winding up. of the

Corporation, either voluntary or involuntary, the holders of the Series C Preferred Stock shall be entitied to
recelve, prior and in preference to any Distribution of any of the assets of the Corporation to the holders of the
Series 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 hald by them equal to the sum of
(I) the Liquidation Preference specified for such share of Serles G Preferred Stock and (I} all accrued but
unpaid dividends (if any) on such share of Serles C Preferred Stock. If upon the liquidation, dissolution or
winding up of the Corporation, the assets of the Corporation legally available for distrbution to the holders of
the Series C Preferred Stock are Insufficlent 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 prlority and pro rata among the holders of the Series C Preferred Stock In proportion to
the full amounts they would otherwise be entitied 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 Series 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 Series B Preferred Stock held by them equal to the sum
of (i) the Liquidation Preference spacified for such share of Serles B Preferred Stock and (i) all accrued but
unpaid dividends (If any) on such share of Serfes B Preferred Stock. If upon the liquidation, dissolution or
winding up of the Corporation, and following the payments In full to the holders of Serlas C Preferred Stock
under this Section 3(a), the assets of the Corporation legally avallable for distribution to the holders of the
Series B Prefarred 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 entitied to recelve pursuant to this Section 3(a). In the event of any
liquidation, dissolution or winding up of the Corporation, elther voluntary or involuntary, and following the
payments In full to the holders of Series B Preferred Stock and Series G Preferred Stock under this Saction
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 Preforred Stock held by them equal
to the sum of (i) the Liquidation Preference specified for such share of Serles A Preferred Stock and (i) all
accrued but unpald dividends (if any) on such share of Series A Preferred Stock, If upon the liquidation,
dissolution or winding up of the Corporation, and following the payments in full to the holders of Series B and
Series C Preferred Stock under this Section 3(a), 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), then the remaining assets of the Corporation legaily
avallable for distribution shall be distributed with equal priority and pro rata among the holders of the Series A
Preferred Stock In proportlon to the full amounts they would otherwise be entitled to recsive pursuant to this

Section 3(a).

(b) Remalning 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 Commoen 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 converslon shall be deemed to ocour Immediately prior to such liquidation, dissolution 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) hersin). Accordingly, If a holder of Preferred Stock converts shares of
Preferred Stock into shares of Common Stock, then such Holder will not be paid or owad any dividends on
such Preferred Stock (whether or not declared or accrued) and all rights to recelve dividends with regard to
such shares of Preferred Stock shall be thereupon terminated, forfeited and deemed null and vold,



(¢) 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 serles 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 ralsing purposes) other than a transaction or serles of transactions in which the
holders of the voting securittes of the Corporation outstanding immediately prior to such transaction continue
to retaln (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 substantlally 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 connectlon with any liquidation, dissolution, or winding up of the Coarporation are other than
cash, then the value of such assets shall be thelr falr market vaiue as determined in good falth by the Board
of Directors, except that any publicly-traded securities to be distributed to stockholders in a liquidation,
dissolution, or winding up of the Corporation shall be valued as follows:

()  If the securities are then traded on a national securities exchange or the
Nasdaq Stock Market (or a simlilar 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 perlod ending five (5) trading days prior to the Distribution;

@y  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 (6) 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 desmed 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 fo be: (I) for securitles traded primarily on the New York Stock Exchange, the
American Stock Exchange or Nasdag, 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 securitles 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 accapted 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 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:

{e) Rightto Convert. Each share of Preferred Stock shall be convertible, at the option of the
holder thersof, 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 serles. of Preferred
Stock, as described in this Section 4, the Conversion Rate for such serles shall be appropriately increased or
decreased.

(b) Automatic Conversion. Each share of Preferred Stock shall automatically be converted
into fully-pald, 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 initlal 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 $30,000,000, or (if) upon the receipt by the
Corporation of a written request for such canversion 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
refarred to in (f) 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. In lieu of any fractional shares to which the holder would otherwise be entitied,
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 purposs, all shares of Preferred Stock
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common
Stock shali 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 notice to the Corporation at such office that he
elects to convert the same; provided, however, that on the date of an Automatic Conversien 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 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 Prefarred 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 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 recard 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 hoider 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 agresment and
Indemnification, issue and deliver at such offica 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 recelve 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 optlon 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 converslon of the Preferred Stock shall not be desmed to have converted such
Preferred Stock until immediately prior to the closing of such transaction or the occurrence of such event. '

: {d) r_Subdivisions o I f on_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 prier 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.

ock. In the event the

outstanding shares of Prefer ed Stock 'erles of Preferred Stock shall be sbdied (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 serles of Praferred 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 serles of Preferred Stock shall be
combined (by reclassification or otherwlse) 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) Adjust ange and Substitution. Subject to Section 3 above
(“Liquidation Rights"®), if able 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) (herein referred to as a “Reclasslification”), then, In any such event, in lleu of the number
of shares of Common Stock which the holders would otherwise have been entitied to recelve 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 entitied to recelve in such reorganization or reclassification, all subject to further adjustment as provided

herein with respect to such other shares.

i) diustments. 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 (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 ratlo equal to the quotlent 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 Hokler for its Preferred Stock and (il 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 immedlately prior to such Issuance of Common Stock (including any
shares of Common Stock Issuable upon conversion of outstanding Preferred Stock) and (i) the number of
shares of Common Stock issued In the transaction which resulted in the adjustment pursuant to this
Section 4(g). Notwithstanding anything fo the centrary 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 conslderation per share in excess of $450.00 per share of Common Stock (such price subject to
adjustment for a Reclasslfication 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
exerclss of warrants to purchase Common Stock under the Warrant Agreement originally entered into on or
about December 31, 2009 between the Corperation 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:

() 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;

(ly to effect any reclassification or recapitalization of lts Common Stock
outstanding involving a change in the Common Stock; or

(i)  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’ 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 shail 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 (Il and (itl) above.



Such written notice shall be given by first class mail (or express courier), postage prepald, 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 provistons 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.

() Reservation of Stock lssuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of its authorized but unissued shares of Common Stock, solsly 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 sufficlent 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 unissued shares of Common
Stock to such number of shares as shall be sufficient for such purpose.

6. Voting.

{a) Restricted Class Voting. Except as otherwlse expressly provided hereln 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 taw, there shall be no
series voting.

{c) Series A Preferred Stock. Each holder of Series A Preferred Stock shall ba 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 shail be entitied 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
hotder could be converted), shall be disregarded.

(d) Adiustment in Authorlzed 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 entlitied to one vote for
each share thereof held.

(f) Serles B and Seties C Preferred Stock. No voting rights are assoclated with shares of

Serles B Preferred Stock or Serles C Preferred Stock, Series B Preferred Stock and Serles C Preferred
Stock are for all purposes each deemed to be a non-voting series of Prefarred Stock. The holders of shares

of Series B Preferred Stock and Serles C Preferred Stock shall not be entitled to any votes with regard to thelr
shares of Series B Preferred Stock or Serles ¢ Preferred Stock,

(9) 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. 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 Series C Preferred Stock, or (Ilj without first obtalning
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 B 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 Wil

No holder of any of the shares of the Corporation shall, as such holder, have any right to purchase or
subscriba for any shares of any class which the corporation may ssue 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
lssued 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 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 shali confer upon the
holder thereof the right to subscribe for, or purchase from the corporation any shares of any class or classes.

ARTICLE VIl

When a compromise or arrangement is proposed between the Corporation and its creditors or any
class of them or hetween 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 recsiver appointed for the corpeoration 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 ordsr a meeting of the
creditors or class of creditors or of the sharsholders 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 @ 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 madse, shall be binding on all the creditors or class of creditors, or on all the
shareholders or class of sharsholders 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 provislons
from and against any and all liabllittes {including expenses) Imposed upon or reasonably Incurred by him/her
in connectlon 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 indemnlfication 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,

ARTICLE X

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 hereln, 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 XIll

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 Generat Corporation Law as the
same exlists or as may hereafter be amended, a director or officer of the Corporation shall not be personally
llable 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
hammless the directors, officers and any and all persons whom It shall have power to indemnify under sald
provisions from and against any and all liabilities (including expenses) imposed upon or reasonably incurred
by him/her in connection with any action, sult or other proceeding, whether criminal, civil, administrative or
investigative, In which he/she may be invoived or with which he/she may be threatened, or other matters
referred to in or covered by sald provisions both as to action In his official capacity and as to action in another
capaclty 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 deemad exclusive of any other rights to
which those indemnifled may be enfitled 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 XIll hor the adoption of any provision of this
Corporation’s Certificate of Incorporation inconsistent with this Article X!, shall sliminate or raduce the effect
of this Article XilI, 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 desighated from time to time by the Board
of Directors or in the Bylaws of the Corporation,
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FOURTH 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®), certifles that:

A The name of the Corporation is Bounce Energy, Inc. The Carporation's orlginal Certificate of
Incorporatlon was flled 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 246 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 offlcer of the Corporation, on April 8, 2011,

{3/ ROBBIE WRIGHT_
Chief Executive Officer




FOURTH 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 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 Corpor, tion, on April 6, 2011.

Chief Executive Officer #

446070.4 106800.003



EXHiBI
ARTICLE {

The name of the Corporation Is Bounce Energy, inc. (the "Corporation"),
ARTICLE ||

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

ARTICLE Il

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 Reglstered
Agents, Inc.

ARTICLE IV

The total number of shares of stock that the Corporation shall have authority to issue is 60,000,
consisting 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 Series A Preferred
Stock, $0.001 par value per share (“Series A Preferred Stock”), and 5,326 of which shares are designated as
Serles B Preferred Stock, $0.001 par value per share (“Series 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
qualifications, limitations 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 rats, conversion
rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, and liquidation preferences of any such serles, and the number of shares constituting any such serles
and the designation thereof, or any of the foregolng.

The Board of Directors Is further authorized to Increase (but not abave 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, prefererices and rights, and the quallfications, limitations
and restrictions thereof stated In the Certificate of Incorporation_ or the resolution of the Board of Diractors
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. o

ARTICLEV

e
Hi

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

1. Deflnitions. For purpoées 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 Recapltalizations 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) "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 conslderation
whether by way of dividend or otherwise, other than dividends on Commaon 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 sald repurchasse, (i) repurchases of Common Stock Issued to or held by employees, officers, directors or
consultants of the Corporation or Its subsidlaries pursuant to rights of first refusal contained In agresments
providing for such right, (ill) repurchase of capital stock of the Corporation in connaction with the settiement 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 Preferrad Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhera herein); and (i) with respect to Series B Preferred Stock, an annual
rate of $60.00 per share for the Serles B Preferred Stock (subject to adjustment from time to time for
Recapitalizations as set forth elsewhere hereln).

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

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

(9) "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 Recapiltalizations as set forth
elsewhere herein).

(h) “Recapitalization” shall mean any stock dividend, stock split, combination of shares,
reorganization, recapitalization, reclassification or other similar event.

2. Dividends.

(a) Preferred Stogk. In any calendar year, the holders o? ‘dutstanding shares of Serles B
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 B Preferred Stock payable in preference and priority to
any declaration or payment of any Distribution on Series A Preferred Stock or Commaon Stock of the
Corporation Ih such calendar year. In any calendar year, the holders of outstanding shares of Serles A
Preferred Stock shall be entitted to receive dividends out of any assets at the time legally available thersfor 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; 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 Prefarred 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 such series of Preferred Stock. The right to recelve 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 Distributlon provided for In this Section 2 shall be
payable in proparty other than cash, the value of such Distribution shall be deemgd! to be the falr market value
of such property as determined in good faith by the Board of Directors.

3. Liquidation Rights.
{a) Liguidation Preference. In the event of any liquidation, dissolution or winding’up of the

Corporation, either voluntary or Involuntary, the holders of the Serles B Preferred Stock shall be entitied 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 squal to the sum of (J) the Liquidation Preference
specified for such share of Series B Preferred Stock and (If) all accrued but unpaid dividends (if any) on such
share of Series B Preferrad 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 Serfes B Preferred Stock are
insufficlent to permit the payment to such holders of the fuill amounts specified:ir this Section 3(a), then the
entire assels of the Corporation legally available for distribution shall be distributed with equal priority and pro
rata among the holders of the Series B Preferred Stock In proportion to the full amounts they would otherwise
be antitied 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 under this Sectlon 3(a), the holders of the Series A Preferred Stock shall be entifled to
recelve, 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 sach 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 (if) all accrued but unpaid dividends (if any) on such share of Series A Preferred
Stock, If upon the liquidation, dissolution or winding up of the Corporation, and following the payments In full .
to the holders of Series 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 remalning assets of the Gorporation
legally avallable 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 holderd-of. Preferred Stock of the full
preferential amounts spacified above, if any, the entire remaining assets of the ‘Corporation tegally available
for distribution by the Corporation shall be distrbuted 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 converslon rights to convert shares of Preferred Stock into
Common Stock In connection with or upon any fiquidation, dissolution or winding 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 prior to the application of any liquidation preferences and rights set forth in Section 3(a)).

(c) Reornanization. For purposes of this Section 3, a liquidation, dissolution or winding up of
the Corporation shall be desmed 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 (efther 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 entlty outstanding immediately after such transaction or serles of
transactions; (b) a sale, lease or other conveyance of all or substantlally 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) Valua f -C n. 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 dstermined in good feith by the Board
of Directors, except that any publicly-traded securities to be distributed to stockholders In a liquidation,
dissolution, or winding up of the Corporation shall be valued as follows:

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

(i) If the securities are actively traded over-the-counter, then the value of the
securites shall be deemed to be the average of the closing bid prices of the securities over the ten (10}
trading day period gndlng five () 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
Amerlcan Stock Exchange or Nasdagq, the last reported trade price or sale prics, as the case may be, at
4:00 p.m., New York time, on that day and (li) 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, afier the date hereof, the banchmark 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:

(s) Rightto 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 numbser 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 serles of Preferred
Stock, as described In this Section 4, the Conversion Rate for such series shall be appropriatsly increased or
decreased,

{b) Automatic Conversion, Each share of Preferred Stock shall automatically be converted
into fully-pald, 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 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 $16,000,000, or (i) upon the receipt by the
Corporation of a written request for such converslon from the holders of & 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 (i) are referred to herein as an *Automatic Conversion Event"),

(c) Mechanics ¢ lon. No fractional shares of Common Stock shall be issued 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 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 recelve certificates thersfor, he shall elther (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 glve 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 Corporation shall not be obligated to
issue certificates evidencing the shares of Gommon Stock issuable upon such Automatic Conversion Event
unless elther the certificates evidencing such shares of Preferred Stock are delivered to the Corporation or its
transfer agent as provided above, or the holder notifles 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 recelved by any holder of record of



shares of Preferred Stock, or that the certificates evtdencing 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 dellver 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 aforesald 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 acerued 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 Preferrad 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 Securlties 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 cccurrence of
such event, in which case the person(s) entitled to recelve the Common Stock Issuable upon such conversion
of the Preferred Stock shall not be deemed to have converted such Prefarred Stock until immediately prior to
the closing of such transaction or the occurrence of such event,

(d) Adjustments for_Subdivisions or Combinations of Comol 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 serles of
Preferred Stock in effact immediately prior to such subdivision shall, concurrently with the effectiveness of
such subdivision, be proportionately decreased. iIn 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) A ents fo vision n P . In the event the
outstanding shares of Preferred Stock or a serles of Preferred Stock shall be subdivided (by stock spllt, 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 serles 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, Deemad Price and Liquidation Preference of the affected serles of Preferred Stock in effect immediately
prior to such combination shall, concurrently with the effectiveness of such comblnatlon be propottionately

increased.

() Adiu assifica Subject fo Section 3 above
(*Liquidation R!ghts") 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) (herein referred to as a "Reclassification”), then, in any such event, in liey 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 serfes of Preferred Stock immediately befora that change would have
been entitied to recsive in such reorganization or reclassnﬁcatlon ali subject to further adjustment as provided
herein with respect to such other shares.

g) Conversion Rate Adjustments. If the Corporation shall issue any Gommon Stock for a

(
consideration per share less than the applicable Purchase Price pald by a particular Holder of Series A
Preferred Stock (excluding stock dividends, subdivisions, split-ups, combinations, dividends or
recapitalizations which are covered by Sections 4(d), (e} and {f)), the applicable Conversion Rate for such
Series A Preferred Stock In effect for such Holder immediately after éach such lssuance shall forthwith
(except as provided in this Saction 4(g)) be adjusted to a ratio equal to.the quotient obtalned 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 tonversion of outstanding Serles A Preferred Stock) Immediately



prior to such Issuance of Common Stock muiltiplied by the applicable Purchase Price paid by such Holder for
its Serles A Preferred Stock and (il) the aggregate consideration recelved 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 Serles A Preferrad Stock) and (if) the number of shares of Common Stock lssued In the
transaction which resulted in the adjustment pursuant to this Section 4(g). Notwithstanding anything to the
contrary contained hereln, the Conversion Rate adjustments described in this Section 4(g) shell not be
applicable to any Issuance by the Corporation of any Common Stock for a ¢onsideration per share in excess
of $450.00 per share of Common Stock (such price subject to adjustment for a Reclassification 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 381, 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 évent that this Corporation shall propose at any time:

() 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;

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

() to voluntarily liquidate or dissolve or o 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 hol&“ers 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 entitied thereto. and, if applicable, the
amount and character of such Distribution) or for determining rights to vote in respect of the matters referred

fo in (if) and (ili) above.

Such written notice shall be glven 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 ba deemed given on the date such notice is mailed.

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

() Reservation of Stock issuable Upon Conversion. The Corporation shall at all times
reserve and keep available out of It authorized but unissued shares of Common Stock, solely for the purpose
of effecting the conversion of the shares of the Preferred Stock into Cogmmon Steck, such number of its
shares of Common Stock, as applicable, as shall from time to time be suffidient to effect the conversion of all
then outstanding shares of the Preferred Stock into Common Stock; and [f+at any time the number of
authorized but unissued shares of Common Stock shall not be sufficlent to effect such conversion of all then
outstanding shares of the Preferred Stock into Common Stock, the Gorporation will take such corporate action
as may, in the opinfon 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. Voting.

(8) Restrgted Clags Votlng. Except as otherwise expressly provided hereln 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 Yoting. Other than as provided herein or required by law, there shall be no
series voting. :



(c) Series A Preferred Stock. Each holder of Series A Preferred Stock shall be entitied 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 entitied 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) 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) Common Stock, Each holder of shares of Common Stock shall be entitied to one vote for
each share thereof held. .

f) Series B Preferred Stock. No voting rights are assoclated with shares of Serles B
Preferred Stock. Serles B Prefarred Stock is for all purposes deemed to be a non-voting series of Preferred
Stock. The holders of shares of Serles B Preferred Stock shall not be entitled to any votes with regard to their
shares of Series B Preferred Stock.

(9) 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,

8. Relssuance of Preferred Stock. (n 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 W

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 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
thersof; nor shall any holder of any of the shares of the corporation, as such holder, have any right to
purchase or subsoribe for any obligations which the corporation may issue or sel! that shall bs 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 Vill

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 & creditor or shareholder thereof, or on
application of a receiver appolnted for the corporation pursuant to the provisions-of Section 281 of Title 8 of
the Delaware Code or on application of trustees In dissolution or of any recelver or recelvers appointed for the
corporation pursuant to provisions of Section 279 of Title 8 of the Delaware Code may order a mesting of the
creditors or class of creditors or of the shareholders or class of shareholders to be affectsd by the proposed
compromise or arrangement or reorganization, to be summoned In such manner as the court directs. Ifa
maijority 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 corporatlon 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.

oy

ARTICLEIX "

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 sald provisions
from and against any and all liabilitles (Including expenses) Imposed upon or reasonably incurred by him/her
in connection with any action, sult or ather proceeding In which he/stie may be Involved or with which he/she
may be threatened, or other matters referred to In or covered by sald 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 shali not be desmed
exclusive of any other rights to which those indemnifled may be entitied under any bylaw, agreement or
resolution adopted by the shareholders entitled to vote thereon after notice.

ARTICLE X

Elections of directors heed 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 herain, the number of directors which constitﬁte the Board of Directors of
the Corporation shall be designated in the Bylaws of the Corporation.

ARTIGLE 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 X!

1. The personal liabllity 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 exlsts 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 fiduclary 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 liabllities (including expenses) imposed upon or reasonably incurred
by him/her in connection with any action, sult or other proceeding, whether crimingl, clvil, administrative or
Investigative, In which he/she may be involved or with which he/she may be threatensd, or other maters
referved 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 fo 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 entltled 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 XIil nor the adoptlon of any provision of this
Corporation’s Certificate of Incorporation inconslstent with this Article XIII, shall eliminate or reduce the effect
of this Artlcle XIII, In respect of any matter occurring, or any action or proceeding accruing or arising or that,



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

ARTICLE XIV

Mestings 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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TOTHE
THlRD AMENDED AND RESTATED CERTIFICATE OF INCDRPORATION
. " OF .

BOUNCE ENERGY, INC,

Bounce Energy, Ine, a corporation organ!zed and .existing under the General
Corporation Law of the State of Delaware (the “Corporation”) does heraby certify that:

FIRST: This Certificate of Amendment amends the pra'vlsla'ns of the Corporation’s Third
Amended.and Restated Certificate of Incorparation flled on December 31, 2008 (the “Third
Amended and Restated Certlficate”). .

. SECUND. The terms and provislans of this Certificate of Amendment have been duly
- adopted In accordance with the provisions of Section 242 gf the General Corporation Law of the .
. State of Delaware and sha!l become effectWe at 5:00 p.m;, aastem time, on August 5, 2010 ‘

THIRD: The Third Amended and Restated Certlﬂcate {s hereby amended by delating the
text of Artlcle WVinits ent!rety and replacing [t with the fo"owlng .

"Without regard ‘to any.other provlslon 6f this Certiﬁcate of-Incarporatton; each one (1)
share. of Cominon Stock and -Preferrad Stock {each as defined below), dlther Issued and
- outstanding or held by thé Corporatlun as freasury stock, immedldtély prior to the time (the
“Effective.Yime") this amendmen‘e becomes effective ("0ld Commah Stock” and “Old Prefarred
Stock)” respettively) shall be and'ls herdh J automatlcally reclasslﬂed and changed (without. any
_ further act) Into one-thousandth {1/1000%) of a fully-paid and nonassessabla share of Common
Stock (*New Common Stock') and Preferred Stock (*New Preferred Stock”), respectively,
without Increasing or decreasing the' amount of stated capltal or paldn surplus of the

Corporat!on

Each stock certificate that, Immediately prior to the Effecttve Timre, represénted shares
of Old Common. Stock or Old .Preferred Stock shall from: and after the Eifective Time,
automatically and without the necessity of presenting the same for exchange, represent that
number of shares of New Common 5tock or New Preferred Stock, respectlveiy, lrita which the
sharas of Old Comirion Stock ar Old Prefarred-Stock represented by such certificate shall have
been reclassified; provlded however, that each person of record holding a certificate that
represented shares of Old Common Stock or Old Preferred Stock shall receive, upon surrender
of such certificate, a new certificate evidencing and representing the number of shares of New
Commaon Stock or New Preferred Stock, respectively, Into which the shares of Old Common
Stock or Old Preferrad Stock represented by such cert!ﬂcate shall have been reclassified.



The total numbar of shares of stock that the Corporation shall have authorlty to lssue Is
60,000, consisting of 38,000 shares of Common Stock, $0.001 par value per share {"Common
Stock”), and 22,000 shares of Preferred Stock (“Preferrad Stock”), all of which shares are
designated as Series A Preferréd Stock, $0.001 par value per share (“Series A Preferred Stock™),
each with the rights and preferences sef forth in Artlcle V below. The Board ‘of Directérs Is
further autherized, subject to limitations prescr/bed by {aw, to fix by resolution or resclutions
the deslgnations, powaers, . preferences and. rights, and the qualifications, Nmitations or
. restrictions thereof, of any wholly unissued serles of preferred stock,: Including without

. lImitation authority’to fix by resolution or resolutions the dividand rights, dividend rate,
conversion rights; voting rights, rights and’ terms of. redemption (Including sinking fund
provisions), redemption price or prices, and llquidation preferences of any such serles, and the
number of shares consﬂtutlng any such serles and the deslgnation thereof, or any of the '

forego!ng

The Board of DIrectors is further authorlzed 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 serles, the number of which was fixed by
It, subsaquant to the lssuance of shares of such sarles then outstanding, subject to the powars,
preferences and rights, and the qualifications, limitations and restrictions thereof stated In the
Certificate: of Incorporation or the resolution of the Board of Direstors. orlginally fixing the
number of shares of such serles. If the number of shares of any serles Is 50 dacreased, then the
shares constituting such decrensa shalf resume the status which they had prlnr to the adopﬂon

‘of the resolutlon arlgina[ly ﬂxlngthe numbar of. shares of such serles.” -

. IN WITNESS WHEREOF, Bounce Energy, Inc. has caused this Cerﬂﬂcate of Amendment to
the Third Amended and ‘Restatéd Certiflcate of Incorporatlon to he slgned by the Ch!ef‘

Execuﬂve Ofﬂcer tmss"’ day of August, 2010,

. By. ’

Robble Wright, Chief g{ecufrve Officer



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "BOUNCE ENERGY, INC.", FILED
IN THIS OFFICE ON THE THIRTY-FIRST DAY OF DECEMBER, A.D. 2009,
AT 12:47 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.
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effrey W. Bullock, Secretary of State
4535081 8100 AUTHEN TION: 7735597

DATE: 01-04-10
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You may verify this certificate online
at corp.delaware.gov/authver.shtml



State of Delaware
Secretary of State
Division of Corporations
. . . Delivered 12:47 PM 12/31/2009
_ : FILED 12:47 PM 12/31/2009
THIRD AMENDED AND RESTATED SRV 091155058 - 4535091 FILE

CERTIFICATE OF INCORPORATION OF
BOUNCE ENERGY, INC.

Bounce Energy, Inc., a corporation organized and existing under the laws of the Stats of Delaware
{the "Corporation”), certifles that: '

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

B. This Third Amended and Reslated 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. ‘ S o : :

IN WITNESS WHEREOF,.'BounCe'EnefQQ.: Inc: ﬁas caused this Amended and Restated Certificate of
Incorporation to be signed by a-duly authorized officer of the Corporation, on December 28, 2008.

Wisiatadarvil

Chief Executive Officer,
Robbie Wright

446070.4 106800.003



EXHIBIT A
ARTICLE |

The name of the Corporation is Bounce Energy, Inc. (the *Corporation”).
ARTICLE !l

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 i

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

Agents, Inc.

ARTICLE IV

The total ndmber of shares of stock that the Corparation shall have authority to issue Is 60,000,000
conslsting of 38,000,000 shares.of Coinmon Stock, $0.001 par value per share (“Common Stock™), and
22,000,000 shares of Prefarred Stock ("Preferred Stack®), all of which shares are designated as Series A
Preferred Stock, $0.001: par value per share (‘Serles A Preferced Stock’), each with the rights and
preferences set forth. in Article V below. The Board of Directors Is {urther authorized, subject to fimitations
prescribad by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the
qualifications, limitations. or regtrictions thereof, of any. wholly unissued series of preferred stock, Including
without limitation authority to fix by reésélution or resolutions the' dividend rights, dividend rate, conversion
rights, voting rights; rights and terms of redemption (Including sinking fund provislons), redemption price or
prices, and liquidation preferences of any such serles, and the nuinber 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 ouistanding) the
number of shares of any serles, 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 gualifications, 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 originally fixing the nuimber of shares of such series,

ARTICLEV
The terms and provisions of the Commdn 8tock 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 Serles A Prefarred Stock (subject to adjustment from time to time for Recapitalizations
and as otherwise set forlh elsewhera-herein). The initial Conversion Rate shall be equal to one share of
Common Stock for each:share of-Series. A:Preferred- Stock and shall be adjusted as atherwise set forth In

Article V., :

(b) "Convaertible Securities” shall ,mean'any evidences of indebtedness, shares or other
securifes 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 otherwige, other than dividends on Comman Stock payable in Common Stock,



or the purchase or redemption of shares of the Corporation for cash er property other than: () repurchases of
Common Stock Issued to or held by employees, officers, directors or consultants of the Corporation or its
subsidiaries upon termination of thelr smployment or services pursuant to agreements providing for the right
of sald repurchase, (Ii) repurchases of Common Stock issued to or held by employees, officers, directors or
consultants of the Corporation or ts subsidiaries pursuant to rights of first refusal contained In agreements
providing for such right, (1li) repurchase of capital stock of the Corporation In connection with the settiement 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 Stotk 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 Recapltalizations as set forth elsewhere herein).

(a) ‘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 Recapltalizations as set

forth elsewhere hereln).

(nh “Options” shall mean rights, optiens or warrants to subscribe for, purchase or otherwise
acquire Common Stock or Convertible Securities.

{9) “Purchase Price® shall be equal to the price paid per share for the Preferred Stock by
each stockholder of Serles A Preferred Stock (subject to adjusiment from time to time for Recapitalizations as

set forth elsewhears herem).

reorganization, recapitalization, reclassification or other simiiar event.
2, Dividends.- ..

. (a) Preferred Stock. In.any calendar year, the holders of outstanding shares of Preferred
Stock shall be entitled to .recelve dividends out of any assets. at the time lmgally avallable therefor at the
Dividend Rate spacified 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 untll all accrued and unpald dividends on the
Preferred Stack have baen paid to the Preferred Stock holders; provided, further, that no dividends shall be
daclared or paid on any shares of Common Stock unless and. until 3 like dividend has been declared and
pald, 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 recelve 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 hereln.

{h) "Recapltéllz’atlon", shéll-'meénany stock dividend, stock split, combination. of shares,

{b) - 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 falth by the 8oard of Directors.

3. Liguidation Riahts.

(a) Liauldation Preference. in the event.of any liquidation, dissolution or winding up of the
Corporation, elther voluntary or Involuntary, the holders of the Series A Preferred Stock shall be entitled to
recelve, 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 thelr ownership of such stock, an amount per share for each share of Series A
Prefarred Stock held by them an amount equal to the sum of (i) the Liquidation Preference specified for such
share of Serles A Prefarred Stock and (li) &fl accrued but unpaid dividends (If any) on such share of Series A
Preferred Stock. If upon. the liquidation, -dlssolution or winding up of the Corporation, the assels of the
Corporation legally avaiiable for distribution to the holders of the Serles A Preferred Stock .are insuffisient to
permit the payment to such holders of the full amounts spacified in this Section 3(a), then the entire assels of
the Corporation legally avallable 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 entitied to

recelve pursuant to this Section 3(a).



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

(c) Reoraanization. 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 acqulsition of the Corporation by
another entity by means of any transaction or serles of related transactions to which the Corporation is party
(including, without limitation, any stock acquisition, reorganization, merger or consofidation but excluding any
sale of stock for capltal 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 retaln (either by such voting securitles remaining outstanding or by such voting securlties 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 entlty outstanding immediately after such transaction or series of
transactions; {b) a sals, lease or other conveyance of all or substantially all of the assets of the Corporation in
any one transaction or a serles of related transactions; or (c) any liquidation, dissolution or winding up of the

Corporation, whether voluntary or involuntary.

(d} io - . 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 Diractors, excent that any publicly-traded securitles to be distributed to stockholders in a liquidation,
dissolution, or winding up of the Corporation shall be vaited as follows:

‘ ~ () If the securlties are then traded on a national securilles exchange or the
Nasdaq Stock Market (or' @ 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 enging five (5) trading days prior o the Distribution;

(Ii) - lf':th"a _se«:urlﬂeq -ﬁéréﬂacti.vé'ly traded over-the-counter, then the value of the
securities shall be desmed 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 antity, the Distribution date
shall be deemed to be the date such transaction closas,

For the purposes of this subsection 3(d), “trading day” shall mean any day which the exchange or
systemn on which the securitles 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 fime, on that day and (ii) for sacurities listad 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 imes generally accepted in the
sacurities industry for determining the market price of a stock as of a given trading day shall change from
those set forth above, the falr market vaiue shall be determined as of such other generally accepted

benchmark times.
4. Conversion. The holders of the Preferrec Stock shall have conversion rights as follows:

(a) Rightto 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 Preferrad Stock, Into that number of fully-paid, nonassessable shares of Common Stock
determined by multiplylng 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 dascribed in this Section 4, the Conversion Rate for such series shall be appropriately increased or

decreased.



(b) Automatlc Conversion. Each share of Preferred Stock shall automatically be converted
Inte fully-pald, non-assessable sharas of Common Stock at the then effective Converslon Rata for such share
(1) immediately prior to the closing of a firm commitment undarwritten Initial public offering pursuant to an
effective registration statement filed under the Securiies Act of 1833, as amended (the “Securities Act’),
covering the offer and sale of the Corporation's Commen Stock, provided that the aggregate equity value of
the Corparation at the closing of such offering axceeds $15,000,000, or (Ilyupon the receipt by the
Corporatlon of a written request for such conversion from the helders of a majority of the Preferred Stock then
outstanding, or, if later, the effective dale for conversion specified In such requests (each of the events
referred to in (1) and (ii) are referred to hereln as an “Automatic Conversion Event”).

(c) Mechanics of Conversion. No fractional shares of Common Stock shall be Issued upon
converslon of Praferred Stock. In lleu of any fractional shares to which the holder would otherwise be entitied,
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 Beard of Directors. For such purpose, all shares of Preferred Slock
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 raceive 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 lts transfer agent that such certificates have been lost, stolen
or destroyed and execute an agreement satlsfactory to the Corporation to iIndemnify the Corporation from any
foss incurred by It In connection with such certlficates, and shall give written notice to the Carporation at such
office that he elects to convert the same; providad, however, that on the date of an Automnatic Conversion
Event, the outstanding shares. of Prefarred 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 Corporation shall not be obligated to
issue certificates: evidencing the-shares of Common Stock issuable upon such Automatic Conversion Event
unless elther the certificates- evidencing such shares of Preferred Stock are delivered to the Corporation or its
transfer agent as provided above, or the holder nofifies the Corporation or Its transfer agent that such
certificates have bean lost, stolan 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 daie of the
acocurrence of an Automatic Converslon Event, each holder of record of shares of Preferred Stock shall be
deemad to be the holder of record of the Common Stock jssuable 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 te 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 converslon Into fractional shares of
Common Stock, plus any acorued and unpald dividends on the converted Preferred Stock. Such conversion
shall be desmed to have been made Immediatsly prior to the close of business on the date of such surrender
of the shares of Prefarred Stock to be converted, and the person or persons entitled to recelve 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 connecticn 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) entitied to receive the Common Stock Issuable upon such conversion
of the Preferred Stock shall not be deemed to have converted stch Praferrad Stack until immedtately prior to

the closing of such transaction or the occurrence of such event.

(d)y Ad ts Iv ombinati f on_Stock. In the event the

d) for_
outstanding shares of Common Stock shall be subdivided (by stock split, by payment of a stock dividend or
olherwise), Into a greater. number. of shares of Common. Stock, the Conversion Rate for each serles of
Preferred Stock In effect:immediately prior-1o such subdivision shall, concurrently with the effectiveness of
such stbdlvision, 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



Converslon Rates in effact immadistely prior to such comblination shall, concurrently with the effectiveness of
such combination, be proportionately increased.

(e} Adiustments for Subdivisions or Combinations of Preferred Stock. In the event the
outstanding shares of Praferred Stock or & 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 Preferrad Stock, the Dividend
Rate, Deemed Pfice and Liquidation Preference of the affacted serles 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 Praference of the affected serles of Preferred Stock in effect immediately
prior to such combination shall, concurrently with the effectiveness of such combination, be proportionately

Increased.

Adlustments for Reclassification, Exchenge 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 ditferent 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 sreclassification®), then, in any such event, In lieu of the number
of shares of Common Stock which the holders would otherwise have been entitied 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 Praferred Stock immediately before that change would have
been entltled to recaive In such reorganization or reclassification, all subject to further adjustment as providad

hereln with respect to such ather shares.

. {g) Cenverslon Rats Adjustments. If the Corporation shall lssue any Common Stock for a
conslderation per:share less than: the -appliceble Purchase' Price -paid by a particular Holder of Series A
Preferred . Stock. (excluding . stock ~ dividends; subdivisions, . split-ups, . cambinations, dividends or
recapitalizations which are covered- by Sections 4{d), (e) and (), ’the applicable Gonversion Rate for such
Serlas A Preferred Stock-in -effect for. such ‘Holder. Immedlately akter each such Issuance shall forthwith
{except as provided In.this Saciion 4(g)) be adjusted to aratlo 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 Series A Preferred Stock) immediately
prior to such Issuance of Gormmon Stock. multiplied by the applicable Purchase Price pald by such Holder for
its Serles A Preferred Stock and (il) the aggregate consideration recelved by the Corporation upon such
issuance, by (Y) the sum of (i} the total number of shares of Common Stack outstanding immediately prior {o
such issuance of Common Stack (Including -any shares of Common Stock issuable upon conversion of
cutstanding Serles A Preferrad Stock) and (i) 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 conslderation per share in excess
of $0.45 per share of Common Stock (such price subject to adjustment for a Reclasslficatlon in accordance
with the principles set forth in Section 4(f) abova) or any lssuance by the Corporation of any Common Stock
to Shell Enargy North America (US) L.P pursuant to the exerclse of warrants to purchase Common Stock
under the Warrant Agreement entered into on or about the date hereof between the Corporation and Shell

Energy North America (US) L.P.
(W) Ng'gicgg of Record Date. In the event that this Corporation shall propose at any time;

() to decidre any Distribution upon its Common Stock,” whether In cash,
preperty, stock or other sacurities, whether or not a ragular cash dividend and whether or not out of earnings
or earned surpius, : .

(i to effect any reclassification or recapitalization of its Commaon Stock
outstanding Involving a change in the Common Stock; or

()  to voluntarily fiquidate or dlssolvé 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’ prior written notice of the date on which a record shall be taken for such Distribution (and
spacifying 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 datermining rights to vote in respect of the matters referred

to in (Il and {iii) above.

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

The notice provisions set forth (n this section may be shortened or walved praspectively or
retrospectively by the vote or written consent of the holders of a majorily of the Preferred Stock, voling

together as a single class.

{i) Reservatlon of Stock Issuable Upon Converslon. 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 converslon of the shares of the Preferred Stock into Common Stock, such number of its
shares of Common Stock, as applicable, as shalt 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 opinlon of its counsel, be necessary to Increase its authorized but unissued shares of Common

Stock to sich number of shares as shall be sufficient for-such purpose,

5. Voting.

(a) Restrictad Class Votlng. 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 Voting. Other than as provided -herein or fequirad by law, there shall be no
serles voting. : IR : :

(c) Preferred Stock. Each holder of Prefarred Stock shall be entitled fo the number of votes
equal to the number of shares of Cormrirnan 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
entifled to notice of any stockhotders’ 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 Preferred Stock held by each holder could be converted), shall be

disragarded.

(d) Adiustment in Authorized Common Stggk, 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.

H A ‘ d s. As long as any of the Preferred Stock shall be tssued and

Amendments and Changes.
outstanding, the Corporation shafl not, without first obtaining the approval {by volte or written consent as
provided by law) of the holders of more than 50% of the outstanding shares of the Praferred Stock, alter or
change the rights, preferences, privileges or powers of, or restrictions provided for the benefit of the Preferred

Stock.
red ! 'ln the event that any shares of Preferred Stock shall be

8. Relssuance of Preferred Stock,
converted pursuant to Section 4 or otherwise repurchased by the Corporation, the shares so converied or
repurchased shall be cancelled and shall not be lssuable by this Corporation.



ARTICLEWI

The Corporation Is to have perpstual existence.
ARTICLE Vii

No holder of any of the shares of the Corporation shall, as such holdar, 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 Cerlificate 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 lssue
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 self 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 VIli

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 olass of themn, a court of squity
jurisdiction within the state, on application of the corporation or of a creditor or shareholder thereof, or on
appiication of a recelver appointed for the corporation pursuant to the provislons of Section 291 of Title 8 of
the Delaware Code or on application of trustees in dissolution or of any recelver or racelvers appointed for the
corporation pursuant to provisions of Section 279 of Titie 8 of the Delaware Code may order a mesting of the
creditors or class of creditors or of the shareholders or class of shareholders to be affected by the proposed
comptomise or arrangement or reorganization, to be-summoned in'such manner as the court directs. fa
majority in number representing 3/4 in'value of the creditors or class of creditors, or of the sharsholders or
class of shareliolders to be affected by the proposed compromise or arrangement or 8 reorganization, agree
to a compromise or arrangement or a recrganization 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 labilities (including expenses) Imposed upon or reasonably incurred by him/her
in connection with any action, sult 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 officlal
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 ba deemed
axclusive of any other rights to which those indemnified may be entitied under any bylaw, agreement of

resolution adopted by the shareholders entitled to vote thereon after notice.
ARTICLE X

Elactions of directors need not be by written ballot uniess 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

Uﬁless otherwise set forth hereln, 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 furtherancs and not in limiation of the powers conferred by statuts, the Board of Directors of the
Corporation Is expressly authorized to maks, alter, amend or repeal the Bylaws of the Corporation.

ARTICLE Xill

1. The personal fiabllity of all of the directors and officers of the corporation is herehy eliminated
to the fullest extant allowed. ag provided by the Delaware General Corporation Law, as the same may be
supplemented and amended. To the fullest extent permitted by the Delaware General Corparation Law as the
same exists or as may hereafter be amended, a dirsctor or officer of the Corporation shall not be personally
liable to the Corporation ar Its stockholdars for monstary damages for a breach of fiduclary duty as a director

or officer.

2. The Corporation shall, to the fullest extent fegally permissible under the provisions of the
Delaware General Corporation Law, as the same may be amended and supplemented, indemnlify and hold
harmless the directors, officers and any and all persons whom [t shall have power to indernnify under said
provisions from and agalnst any and all liabllities {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 hefshe may be involved or with which he/she may be threatened, or other matters
referred to in or covered by sald 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 & 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

sharaholders entitied to vote thereon after notice.

3 Neither any amendmant nor repeal of this Article Xill nor the adoption of any provision of this
Corporation’s Certificate of Incorperation Inconsistent with this Arlicle Xill, shall eliminate or reduce the effect
of this Article XIlI, in respect of any matter occurring, or any action or proceeding accruing or arising or that,
but for this Article Xill, would accrue or arlse, prior to such amendment, repeal or adoption of an Inconsistent

provision, . , L
o . ARTICLEXV

Mestings of stockholders may be hald 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 deslgnated from time to time by the Board
of Directors or In the Bylaws of thé Corporation.
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SECOND AMENDED AND RESTATED SRV 090416630 - 4535091 FILE
CERTIFICATE OF INCORPORATION OF
BOUNGE ENERGY, ING.

Bounce Energy, Inc., a eorporation 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 Second 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 1text of the Certificate of Incorporation is amended and resiated to read as set forth in
EXHIBIT A attached hereto.

IN WITNESS WHERECF, Bounce Energy, Inc. has caused this Amended and Restated Centificate of
incorporation to be signed by a duly authorized officer of the Corporation, on April 27, 2008.

Chief Executive Officer ,
Robbie Wright



EXHIBIT A
ARTICLE |

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

ARTICLE 1l

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

ARTICLE Nl

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

Agents, Inc.
ARTICLE IV

The total numiber of shares of stack that the Corporation shall have authority to issue is 40,600,000,
consisting of 28,000,000 shares of Common Stook, $0.001 par value per share (“Common Stock”), and
12,600,000 shates of Preferred Stock (“Preferred. Stock"), all of which shares are designated as Serles 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
préscribed by law, to fix by resolution or resoiutions the designations, powers, preferences and rights, and the
qualifications, limitations 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 redemptnon (including sinking fund provisions), redemption price or
prices, and liquidation preférences.of any such;sérigs, and the number of shares constituting any such series
and the desighation théreof, or any of the foregoirg.

The Board of Directors is. furthier authorized to increase (but riot above the total number of authorized
shares of the- class) or decrease (but:not below the numiber of shares of any'such series then outstanding) the
number of shares.of any séries; the numbier of which was fixed by it, ssubsequent to the issuance of shares of
such series then outstanding, subject o the powers, preferenices and rights, and the qualifications, limitations
and restrictions thereof stated in the Certificate of Incorporation or the resolution of the Boarg of Directors
originally fixing the number of shares of such series, If the number of shares of any serles is so decreased,
then the shares constituting such decrease shall resume the status which they had prior to the adoption of the
rasolution origihally fixing the number of shares of stich series,

ARTICLE'V
The'terrris and provisions ¢f the Common Stock and Preferred Stock are as follows:

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

(1) “Conversion Price” shall mean $0.50 per share for the Series A Preferred Stock (subject
to adjustment from time to time for Recapitalizations and as otherwise set forth elsewhare herein).

(B) “Convertible Securities” shall mean ariy evidences of indebtedness, shares or other
securities convertible into or exchangeable for Commen Stock.

(c) "Pistributlon” shall mean the transfer of cash or other property without consideration
whether by way of dividend or otherwise, other than dividerids on Common Stock payable in Common Stock,
or the purchiase 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, (i) repurchases of Common Stock issued te 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, {il} repurchase of capital stock of the Corporation in connection with the settiement 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 Serles 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 timse to time for Recapitalizations as set forth elsewhere herein}.

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

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

2. Dividends.

{a) : . In any calendar year, the holders of outstanding shares of Preferred
Stock shail be entitied 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 Commen Stock of the Corporation in such calendar year. No
Distriputions shall be made with respect to the Common ‘Stock until all accrued and unpaid dividends on the
Preferred Stock have been paid: te the Preferred Stock holders: provided, futher, 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 dlvidends to the holders of the
Preferrad 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 otherwlse provided hereln.

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

3. Liguidation Rights.

(a) Liguidation Preference. In the event of any liguldation, dissolution or winding up of the
Corporation, either voluntary or involuntary, the holders of the Serfes A Preferred Stock shall be entitled to
receive, prior and In preference to any Distribution of any of the asseéts of the Corporation to the holders of the
Common Stock by reason of thelr 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 spscified for such
share of Series A Preferred Stock and (i) ali acerued but-unpald dividends (if any) on such share of Series A
Preferred Stock. If upon the liquidation, dissolution or winding up of the Corporation, the assets of the
Corporation legally avallable for distribution 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 avallabile for distrlbution shall be distributed with equal priority and pro rata among
the holders-of the Series A Preferred Stock in proportion to the full amocunts they would otherwise be entitlied

to receive pursuant to this Section 3{a)(l).

(b) Remaining Assels. 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 proporiion 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 s 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 sbcurlties 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 sefies of
transactions; (b) a sale, lease or other conveyance-of all or substaritially all of the assets of the Corporation in
any one transaction or a seffes 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 liquidation, dissolution, or winding up of the Corporation are othar than
cash, then the value of suech 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,
dissolution, or winding up of the Corporation shall be valued as foliows: _

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

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

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

For the purposes: of this subsectioh 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 bld
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 (ji) 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 exchangs, market or system.. If, .afterthe 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 stich ofher generally accepted

benchmark times.
4. Conversion. The hoiders of the Prefefred Stock shall have conversion rights as follows:

(&) Rightto Convert. Each share of Preferred Stock shall be convertible, at the option of the
holder thereof, at any fime 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, nenassessable shares of Common Stock
determined by dividing the Purchase Price for the relevant series by the Conversion Price for such series.
(The number of shiares 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-pald, non-assessable shares of Common Stock-at the then effective Gonversion Rate for such share
(i) immediately prior to the closing of a firm .commitment underwritten Initial 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 vajue of



the Corporation at the closing of such offering exceeds $15,000,000, or (i) upon the receipt by the
Corporation of a written request for such conversion from the holders of 8 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 (1i) are referred to herein as an *Automatic Conversion Event").

{c) Mecharics 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 entitied,
the Corporation shall pay cash equal to such fraction multiplied by the then falr market value of a share of
Common Stock as determined by the Board of Directors. For such purpose, all shares of Prefesred Stock
held by each holder of Preferred Stock shall be aggregated, and any resulting fractional share of Common
Stock shall ba paid in cash. Before any holder of Preferred Sto¢k shall be entitied 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 ar (B) notify the Corparation or its transfer agent that such certificates have been lost, stalen
or destroyed @hid execute ari-agreement satisfactory to the Cbrpotation ta 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 Autonatic 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 Corporation shall not be obligated to
issue certificates evidencing the shares of Commion Stock. issuable upon such Automatic Conversion Event
unfess elther the cartificatés 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
cerfificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corpaoration to
indemnify the Corporation from any loss incurred by it in connection with such certificates. On the date of the
oceurrenice 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 hplder.

The- Corporation shall, as soon as practicable after such delivery, or after such agresment 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 entitied as aforesaid and a check payable to the
holder in the amount of any cash ambunts payable as the result of a conversion. into fractional shares of
Common Steck, plus any gcerued and unpaid dividends onthe 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 Stockto be converted, and the person or persons entitled to receive the shares of
Common Stock issuzhle 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 securltles 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 avent, in which case:the person(s) entitted to recelve 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 {he occurrence of such event.

d) divisions_t inations 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 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
ba combined (by reciassification 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 Prefarred Stock. In the event the
outstanding shares of Preferred Stock or a seies 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 Liguidation 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.

()] ustments for Reclassification, Exchanae 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 lieu of the number of shares of Common Stock which the
holders would otherwise have been entitied 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 conversjon of
such setles 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 Price Adjustments. If the Corporation shall issue any Common Stack for &

g
consideration per share less than the applicable Conversion Price for Series A Preferrad Stock in effect
immediately prior to the issuance of such Common Stock (excluding stock dividends, subdivisions, split-ups,
comblnations, dividends or recapitalizations which are covered by Sections 4(d), (e) and (), the applicable
Gonversion Price for Serles A Preferred Stock in effect immediately after each such issuance shall forthwith
(except as provided in this Section 4(g)) be adjusted to a price equal to the quotient obtained by dividing (X}
an amount equal to the sum of (j) 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 Series A Preferred
Stock in effect Immediately prior to such Issuance and (i) 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 olitstanding Series A Preferred Stock) and (i) 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 Price adjustments described in this
Section 4(g) shall not be applicable to the issuance by the Corporation of any Common Stock, Series A
Preférred Stock oi other capital stock of the Corporatian 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 Cettificate of Incorporation.

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

() 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; .

; (i) to effect any reclassification or recapitalization of its Common Stock
outstanding invoiving a change in the Common Steck; or

(i)  to voluntarily liquidate or dissolve or to enter into any transaction deemead 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 entitied thereto and, if applicable, the
amount and character of such Distribution) or for determining rights to vote in respect of the matters referred

toin (fi) and (iil) above.



Such written notice shall be given by first class mail (or express courier), postage prepaid, addressed
to the holders of Preferrad 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 walved 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.

() Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times

reserve and keep available out of its authotized but unissued shares.of Common Stock, solely for the purpose
of effecting the. conversiori 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 Prefarred Stock inte 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 unissued 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 exprassly provided herein or as required
by law, the holders of Preferred Stock @nd the holders of Common Stock ‘shall vote together and not as

separate clasges.

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

(c) Preferred Stock. Each helder of Preferred Stock shall be entitied to the number of votes
equal to the number of shares of Common Stock into which the shares of Preferred Stock hald 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 entitied 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 hot, 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) Adiustment ih-Authorized Commmon Stock. The number of authorized shares of Common

Stock may be incréased 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 Comimon Stock shall be entitled to one vate for
each share thereof held.

(fh Amendments and ¢ . 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, preferences; privileges or'powers of, or restrictions provided for the benefit of the Preferred
Stock. .

6. Reigsuance 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 g to have perpetual existenca.



ARTICLE VI

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
originaliy 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 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 the Corporation and its creditors or any
class of them or between the corperation and its shareholders or any class of therm, a court of equity
Jurlsdiction within the state, on application of the: carporation or of a creditor or shareholder thereof, or on
application of a receiver appointed for the corgoration pursuant to the provisions of Section 291 of Title 8 of
the Delaware Code or on application of trustees in dissclution 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 affectad by the proposed
compromise or arrangement or reorganization, to bq summoned in such manner as the court directs. If a
majority in number reprasenting 3/4 in valte of the creditors or class of creditors, -or of the shareholders of
class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree
to a compromiise-ar arrangement or-a reorganization of the corporation as.a tonssquence 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 con &ll the creditors or class of creditors, or on all the
shareholders .or class of shareholders and also oh the ¢orporation.

ARTICLE IX

The corporation shall, to the fuilest extent legally permissible under the provisions of the Delaware
General Corporation Law, as the same may be amended and supplsmented, indemnify and hold harmless
the directors, officers and any and ail persons whom it shall have power to indemnify under said provisions
from and against any and all liabtiities (including expenses) imposed upon or reasonably incurred by him/her
in ¢onnection with ahy action, suit or other procseding in which he/she may be involved or with which he/she
may be threatened, or other matters réferred to in or covered by said provisions bioth 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 afficer 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 entitied 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 X

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 XH

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 Xilt»

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 Cerporation 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, administrative or
investigative, in which he/she may be involved or with which hefshe may be threatened, or other matters
referred 10 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 desmed exclusive of any other rights to
which those indemnified may be enfitled under any bylaw, agreement or resolution adopted by the
shareholders entitied to vote thereon after notice.

~ 3 Neither any amendment nor repieal of this Article Xl rior the adoption of any provision of this
Corporation’s Certificate of Incorporation inconsistent with this Article XIIl, shall sliminate or reduce the effect
of this Article XIll, in respect af any matter oceuriing, or any action or proceeding accruing or arising or that,
but for this Articie XIIl, would acerue or arise, prior to such’ amendment, repeal or adoption of an inconsistent

provision.
ARTICLE Xiv

Meetings of stockholders may be héld 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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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
BOUNCE ENERGY, INC.

Bounce Energy, Inc., a corporation organtzed and existing under the laws of the State of Delaware
(the “Corporation”), certifias 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 Certfficats 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 WHEREOQOF, 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.

/s/ Robbie Wright
Chief Executive 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.

A

Chief Executive Officer




EXHIBIT A
ARTICLE |

The name of the Corporation is Bounce Energy, Inc. (the “Corporation”).
ARTICLE Il

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

ARTICLE I

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 Serles 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
gualifications, limitations 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, conversicn
rights, voting rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, and liquidation preferences of any such serles, and the number of shares constituting any such series
and the designation therecf, 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
rasolution originally fixing the number of shares of such series.

ARTICLE v
The terms and provisiens 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.

(¢} “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, ditectors or consultants of the Corporation or its
subsldiaries upon termination of their emplayment or services pursuant to agreements providing for the right



of said repurchase, (ii) repurchases of Common Stock issued to or held by employses, 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 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 Saries 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) “Recapitailzation” 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 entitied 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 pricrity to any
declaration or payment of any Distribution on Common Stock of the Corporation in such calendar year. No
Distributions shall be made with respact to the Common Stock until all accrued and unpaid dividends on the
Preferred Stock have been paid to the Preferred Stock holders; provided, further, that no dividends shall bs
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 the
Preferred Btock shall be on a pro rata, pari passu basis In pfoportion to the Dividend Rates for each serles of
Preferred Stock. The right to recelve 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. Liguidation Rights.

(a) Liguidation Preference. In the event of any liquidation, dissolution or winding up of the
Corporation, elther 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 assels 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. If upon the liquidation, dissolution or winding up of the Corporation, the assets of the
Corporation legally avallable 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 avaliable 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 entily by means of any transaction or series of related transactions o 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 securities of the surviving entity), as a result of shares in the Corporation held by such holders prior
to such fransaction, 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 fransaction or serles of
transactions; (b) a sale, lease or other conveyance of all or substantlally all of the assets of the Corporation in
any one transaction or a series of related transactions; or (c) any fiquidation, 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 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 Directars, except that any publicly-traded securities to be distributed to stockholders in a liquidation,
dissolution, or winding up of the Corporation shall be valued as follows:

(i) I the securitles are then traded on a national securitles exchange or the
Nasdaq Stock Market (or a similar national quotation system), then the value of the securlties 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;

(i) 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 prlor to the Distribution.

In the event of @ merger or other acquisition of the Corpoeration 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 securitles 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 Nasdag, the last reported trade price or sale price, as the case may be, at
400 p.m., New York time, on that day and (i) for securities listed or traded on other exchanges, markets and
systems, the market price as of the end of the regular hours frading 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 glven trading day shall change from
those set forth above, the fair market value shall be determined as of such other generally accepted

banchmark times.

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

(a) Rightto 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 serles may be
converted is hereinafter referred to as the “Conversion Rate” for each such serles.) Upon any decrease or
increase In the Converslon 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 Convarsion Rate for such share
(i} immediately prior to the closing of a firm commitment underwritten initial public offering pursuant to an
effactive 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 (i) upon the receipt by the
Corporation of a written request for such conversion from the holders of a majority of the Preferred Stock then
ocutstanding, or, if later, the effactive date for conversion specified in such requests (each of the events
referred to In (i) and (Il) are referred to herein as an “Automatic Conversion Event").

(¢} 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 Corparation shall pay cash equal to such fraction multiplied by the then falr market value of a share of
Common 8Stock 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 Commaon 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) noflfy 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 Converslon
Event, the outstanding shares of Preferred Stock shali 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 Corporation shall not be obligated to
issue certificates evidencing the shares of Commaon 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 Automnatic 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 dsliver at such office to such halder of Preferred Stock, a certificate or certificates for
the number of shares of Common Stock to which he shall be entitlied as aforesaid and a check payable to the
helder 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 immadiately 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 far 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 persan{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 Combinaticns 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 in effect Immediately prior to such subdivision shall, concurrently with the effectiveness of
stch subdivislon, 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 Prices in effect immediately prior to such combination shall, concurrently with the effectiveniess of
such combination, be proportionately increased.

(e) Adiustments 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 Preferrad Stock in effact 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 reclasslfication or otherwise) into a lesser number of shares of Preferred Stock, the Dividend
Rate, Deemed Price and Liquidation Preference of the affected series of Preferrad Stock in effect im mediately
prior to such combination shail, concurrently with the effectiveness of such combination, be proportionately

increased.
(f) Adjustments 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 different number of shares of any other class or classes of stock, whether by
capital recrganization, reclassification 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 reclassification, all subject to further adjustment as provided herein with respect to such

other sharss.

(g) Conversion Price Adjustments. If the Corporation shall issue any Common Stock for a
. consideration per share less than the applicable Conversion Price for Serles A Preferred Stock in effsct
immediately prior to the Issuance of such Commen Stock (excluding stock dividends, subdivisions, split-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 Section 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 Seties 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 (i) the aggregate consideration received by the
Corporation upen 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 outsianding Serles A Preferred Stock) and (if) the number of shares of Common
Stock issued in the fransaction which resulted in the adjusiment pursuant to this Section 4(g).
Notwithstanding anything to the contrary contained herein, the Cenversion 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 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 recapitallzation of its Common Stock
outstanding involving a change in the Common Stock; or

(if)  to voluntarily liquicate 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’ 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 in (ii) and (jii) 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 walved prospectivety 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 Convarsion. 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 inte 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 sufficlent to effact 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 unissued shares of Common
Stock to such number of shares as shall be sufficient for such purpose.

5. Voling.

(a) Restricted Clags Voting. Except as otherwise expressly provided herein or as required
by law, the holders of Preferred Stock and the holders of Common Stock shall vole 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.

(¢} Preferred Stock. Each hoider 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 sheli be
entitled fo notice of any stockholders’ meeting in accordance with the Bytaws 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 Preferred Stock held by each halder could be convertad), shall be

disregarded.

(d) Adiustment In Authorized Common Sfeck. 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
sach share thereof held.

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

Stock.

8. Reissuance of Preferred Stock. In the event that any shares of Preferred Stock shall be

canvertad 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 ViI

No holder of any of the shares of the Corporation shall, as stch 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 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 VIl

Whan 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
corporation pursuant to provisions of Sectlon 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 arrangsment or recrganization, 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 sharehclders or
class of shareholders to be affected by the proposed compromise or arrangement or a reorganization, agree
te 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 sharehoiders 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 harmiess
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 hefshe
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 o be a dirgctor or officar of the Corporation. Such indemnification provided shall not be deemed
exciusive of any other rights to which those indemnified may be entitled under any bylaw, agreement or
resolution adopted by the shareholders entitled to vote therson after notice.

ARTICLE X

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

ARTICLE XI

Unlass otherwise set forth herein, the number of directors which constitute the Board of Dirsctors of
the Gorporation shall be designated in the Bylaws of the Corporation,

ARTICLE X

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 XItI

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 Carporation or its stockholders for monetary damages for a breach of flduciary duty as a director

or officer,

2. The Corporation shall, fo the fullest extent legally permissible under the provisions of the
Delaware General Corporation Law, as the same may be amended and supplementsd, indemnify and hold
harmiess the directors, officers and any and all persons whom it shall have power to indemnify under said
pravisions from and agalnst 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, 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
capaclty 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 X1 nor the adoption of any provision of this
Corporation’s Certificate of incorporation inconsistent with this Article Xlll, shall eliminate or reduce the effect
of this Article XIIl, in respect of any matter occurring, or any action or proceeding accruing or arising or that,
but for this Article XIH, 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.



Delaware ..

The 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 AMENDMENT OF "BOUNCE ENERGY, INC. ",
FILED IN THIS OFFICE ON THE SEVENTH DAY OF JULY, A.D. 2008, AT
9:51 O'CLOCK A .M.

A FILED COFPY OF THIS CERTIFICATE HAS BEEN FORWARDED TQ THE

KENT COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6710409

45350981 8100

080758795

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

DATE: 07-07-08



State of Delaware
Secreta?/ of State
Division of Corporations
Delivered 09:51 AM 07/07/2008

D 09:51 AM 07/07/2008
CERTIFICA?T% QI‘I;{ “EMENDMENT SR 080758755 ~ 4535091 #a8
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 IV in its
entirety and replacing it with the following;

“Without 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 autornatically 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 certificate 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 certificate 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 Commmon 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

7% day of July 2008.

By: __/s/ Robbje K. Wright
Robbie K. Wright, Chief Executive Officer




Delaware ...

The ‘Frst 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 INCORFPORATION 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.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6529842

4535081 8100

080441939 DATE: 04-17-08

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



State of Delaware
Secreta of State
Division of Corporations
Delivered 09:17 2M 04/17/2008
FILED 09:14 AM 04/17/2008

CERTIFICATE OF INCORPORATIQN 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 thereof is National Registered Agents, Inc.

THIRD: 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, 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 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

357466



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 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.

NINTH: 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.

TENTH: 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 any and all persons whom it shall have power to
indemmnify 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,

/s/ SUSAN MOSTELLER
Susan Mosteller, Incorporator
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Bounce Energy, Inc_

Diligent

Entities

Appaintments

Appointment History

Current Appointments

Show Group by Order by For grouping
All positions Appointment Category = Position = | | All Groupings - Q
v Board Positions B
Name Position & Appointed
~ 7 Slewari, Bruce Director 01/01/2019
v Officers i
MName Position Appointed
w 17 Stewar, Bruce President 01/01/2019
~ 7) Phillips. Stacy Assistant Treasurer 01/31/2020
~ {3 Mason, Dana Treasurer 1173012017
Secretary 09/15/2016

s ) Berard. Paolo




Bruce Stewart

1. Affiant’s occupation or profession:_President, North America Home
4 Affiant's business address; 1¢ Sreanway Plaza, Suite 250, Houston, TX 77046
Ausiness telephone: 261-841-1304 Business Email: Hn.rna.slawai:l@-dlrlchunn_rgy.m .

LR Education and training:
College/University City/State Dates Attended (MM/YY) Degree Obtained
College of he Holy Cross Worcastara 08/a2 - 0586 B.A.

ate Studi College/University City/State  Dates Attended (MM/YY) Degree Obtained
Law Case Westarn Resarva Liniv. Cleveland/OH - QB/8T - 05/90 4.0,
&. List complete employment record for the past twenly (20) years, whether compensated or otherwize {up w and

including present jobs, positions, parinerships, owner of an entity, administrator, manager, operator, direciorates or
officerships). Please list the most recent first. Attach additional pages if the space provided is insufficient. It is only
necessary 1o provide lelephone numbers and supervisory information for the past ten (10) years. Additional
information may be required during the third-partly verification process for intermational employers.

Heginning/Ending )
Dales (MM/YY): MAe  _ Current Employer's Name: Direct Energy

Addross: 12 Greenway Plaza, Sto. 250 City; Houston State/Province: 18xas
Formal execUiive Tansition process
Country:_USA Postal Code; 77048 Phone: T13-877-3500 Offices/Positions Held: Current President - NA Home
Type of Business: _Energy / Services Provider Supervisor/Contact: Human Resources Dept
BeginningEnding

Dates (MM/YY): 0B18 | 10018 Employer's Name: Worked on several personal advisory projects during the months

ol September and Gciober.
iy P

Address: A City: N State/Province:

Country; ™A Postal Code: """ Phone:_ WM Offices/Positions Hetd: N/

Type of Business: i SupervisoriContact: WA

I;H‘;gtt:.:r:'_l:ig‘hriE;Jl'dEl’r;H baneé ._oshs Employer’s Name: Current pawered by GE

Address: © 45 Atlantic Avenue City: Bosion State/Province: Massachusetis

Country; USA Pastal Cade; 02111 Fhone: BO0-800-4857 nyificoqPositions Held: Chief Marketing Officer

Type of Business: Enargy - Eficiency S-uluﬁms_ Supervisor/Contact: Human Rescurces Dept.

g:ﬂ:n&g‘mﬁ o8f0 | 08116 Employer's Nome: Constellalion Energy

Address: 790 E Pratt 51, City: Baltimore State/Province:  Maryland

Coumry; USA Posial Code: 21202 Fhone: 410-234-50000y ¢ 0o /Positions Held: “hief Marketing Officer & SVP

Type of Business: _ENergy Supervisor/Contact: Human Resources Degt.




CONTINUED

i, List complete employment record for the past twenly (20) years, whether compensaled or otherwise (up 10 and
including present jobs, positions, partnerships, owner of an entity, adminisiralor, manager, operator, direclorales or
officerships). Please list the most recent first. Attach additional pages if the space provided is insufficient. Tt is only
necessary o provide felephonc numbers and supervisory information for the past ten (10} years. Additiona]
information may be required during the third-party verification process for inlernational employers.

Heginning/Ending

Dutes (MM/YY): TH08 0810 Employer's Name: HGB

Address: 655 Madison Avenue, 21st floor City: Mew York City State/Province: Maw Yark

Couniry:_ USA  Postal Code: 19985 phone: 212-909-8262 1y pogitions Held: CEQ - Mobile & Digital

Type of Business: _| 8/eCOMMUNications SupervisorfContact: _ Human Resources Dept.

Eﬂ?ﬁgﬁ%ﬁ 0905 . 1oms Employer's Name: _Yanael Inc.

Address; "0 First Avenve City; Sunnyvale State/Provinee:  CAllfornia

Country: _YSA Postal Code:_ 94989 phope: Offices/Positions Held:_Vice President & General Manager
Web/Digital Human Resources Dept.

Type of Business: Supervisor/Contact:

Beginning/Ending
Dates (MM/YY): 07105 | 09105 b lover's Name: "VO'k 98P - unemployed

Adidress: A City: W/A Slate/Provinee: NiA

Country: N/A Postal Coade: N/A Phome: A OificesPositions Held: NiA

Type of Business: A Supervisor/Contact: HIA

ﬁ:?&%ﬁg 0402 | 0705 ponloyer's Name: America Onling, inc.

Address; 22000 AOL Way City: __ DHes Stale/Brovince: oM

Country; 2SR Postal Code: = | 58 Phone: Offices/Positions Held: V128 President/Senior Vice President
Type of Business: WehiDigital SupervisoriConlact: Human Resources Dapt.




COMNTINUED

8 List complete employment record for the past twenty (20) years, whelher compensaled or otherwise (up to and
including present jobs, positions, partnerships, owner of an entily, administrator, rranager, operslor, directorates or
officerships). Please list the most recent first. Attach additional pages if the space provided is insufficient. It is only
necessary (o provide telephone numbers and supervisory information Lor the past ten (10} vears. Additional
information may be required during the third-party verification process for inlermational employers,

gﬁﬂ:"gmﬁg oso1 _ Dafoz Employer's Name: | Wrsued an entreprenaurial startup opportunity prior o joining AOL
Address: NiA Ciity: HEA State/Province: NjA

Country: NiA Posial Code: MUA Phone; NiA OificesPostlions Held: A

Type of Business: NiA Supervisor/Contact: NiA

g:ﬁ:";:{ﬂ{%g 0100 . 0301 e Name:  Globaloenter Inc./Exodus Communications, Inc.

Address: 28131 Missions College B-:uulauar:lcmr: Santa Clara SiaredProvinge: California

Counlry: USA Postal Code; 95054 Phone: OfficesPositions Held: Executive Vice President
Type of Busincss; o090 Supervisor/Contpct: | UMan Resources Dept

Beginning'Ending )

Dates (MM/YY)_ 1993 1289 pmployer’s Name: Intermedia Parners

Address: 233 Montgomery Street City: Dulles __ State/Province: Virginia

Country:_USA Postal Code:_ 29158 phope. Offices/Positions Held; Y198 PresidentiSenior Vice President
Type of Busingss: WebThgital SupervisorContact: Human Resources Dapt.

Beginning/Ending

Dates (MMYY): Employer's Name:

Address: City: State/Province:

Cowumtry: Postal Code; Phome: OfficesPosilions Held:

Type of Business: SupervisorContact:




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)

VV VYV

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.

D. Mason Resume 1 of 3



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)
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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
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Jurisdictions of Operation — Bounce Energy, Inc.

Direct Enerqgy affiliates other than a requlated electricity or natural gas utility currently

serving retail customers or engaged in the retail sale of electricity, or electricity

Name:
Business Address:

License #/State of Issuance:

Name:
Business Address:

License #/State of Issuance:

Name:
Business Address:

License #/State of Issuance:

supply services, or natural gas:

Bounce Energy, Inc.
12 Greenway Plaza, Suite 250, Houston, TX 77046

License #A-2020-3020380 (Power Broker/Marketer)/Pennsylvania

Direct Energy Services, LLC
12 Greenway Plaza, Suite 250, Houston, TX 77046

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)/lllinais;

Docket # 05-0086 (Gas)/lllinois;

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

Gateway Energy Services Corporation
12 Greenway Plaza, Suite 250, Houston, TX 77046

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)/Maineg;

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)/lllinois;

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:
Business Address:

License #/State of Issuance:

Name:
Business Address:

License #/State of Issuance:

Name:
Business Address:

License #/State of Issuance:

Name:
Business Address:

License #/State of Issuance:

Direct Energy, LP
12 Greenway Plaza, Suite 250, Houston, TX 77046

Rep# 10040 (Power)/Texas

CPL Retail Energy, LP
12 Greenway Plaza, Suite 250, Houston, TX 77046

Rep# 10023 (Power)/Texas

WTU Retail Energy, LP
12 Greenway Plaza, Suite 250, Houston, TX 77046

Rep# 10022 (Power)/Texas

First Choice Power, LLC
12 Greenway Plaza, Suite 250, Houston, TX 77046

Rep# 10008 (Power)/Texas



CONFIDENTIAL
Attachment D

Bounce Energy, Inc. — Actions Against Licenses



Attachment E
Bounce Energy, Inc. —

NGDC Bonding Letters



375 North Shore Drive www.peoples-gas.com

)
‘f/r PEOPLE S Pittsburgh, Pennsylvania 15212

Carol Scanlon
Manager, Rates & Regulation

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

November 25, 2020

Bruce Stewart

President

Bounce Energy, Inc.

12 Greenway Plaza, Suite 250
Houston, TX 77046

Dear Mr. Stewart:

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

Since Bounce Energy, Inc. is not currently serving customers on the Peoples systems, we have determined
at this time that Bounce Energy, Inc. does not need a bond or other financial security requirement to
provide these services to the Company’s customers.

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

If you have any questions feel free to contact me at 412-208-6931 or by email at Carol.Scanlon@peoples-

gas.com.

Sincerely,

(st Joandeg

Carol Scanlon
Manager, Rates and Regulation
Peoples Natural Gas Company LLC

Cc: Stephen Kelly
Mina Speicher

SAFETY CUSTOMER COMMITMENT TRUST COMMUNITY


http://www.peoples-gas.com/

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

610-796-3400

VIA E-MAIL

December 14, 2020

Bounce Energy, Inc.
12 Greenway Plaza
Suite 250

Houston, TX 77046

ATTENTION: Andy Beauchamp, Licensing & Reporting Analyst

RE: Bounce Energy, Inc.
Application to Serve as a Natural Gas Broker

Dear Mr. Beauchamp,

Based on your assertion that Bounce Energy, Inc. (“Bounce Energy”) is applying with the
State of Pennsylvania to operate as a natural gas broker/marketer, UGI Utilities, Inc.-Gas
Division (“UGIU”) has concluded that Bounce Energy will not need to post security with
UGIU. This is based on the declaration that Bounce Energy will be acting in conjunction with
a licensed natural gas supplier who has been approved by the Pennsylvania Public Utility
Commission to serve in the applicable UGIU service territories and who has posted the
required financial security as specified in the UGIU Tariff. If Bounce Energy wishes to
directly serve Choice customers in the service territories of UGIU in the future as a natural
gas supplier, it will have to post security as specified in the UGIU Tariff prior to the
commencement of the service.

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

Sincerely,

Sherry Epler
Senior Manager
Tariff & Supplier Administration

SE/rks



Columbia Gas, .
of Pennsylvania

A NiSource Company

December 15, 2020

Andy Beauchamp

Bounce Energy, Inc.

12 Greenway Plaza Suite 250
Houston, TX 77046

Dear Andy Beauchamp:

We are pleased that Bounce Energy, Inc. has applied for a license to provide Natural Gas
Broker/Marketer Services on the distribution system of Columbia Gas of Pennsylvania, Inc.
(“Columbia Gas”).

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

If the creditworthiness requirement or Columbia Gas’ exposure to Bounce Energy, Inc. changes
in the future, Columbia Gas might deem it appropriate to require Bounce Energy, Inc. to provide

a bond or other financial security instrument.

Please feel free to contact me at 614-460-4980 should you have any questions regarding a bond
or other financial security instrument requirements of Columbia Gas.

Sincerely,

Y /‘ Y

Sty S e

Kylia Davis
Manager of Choice and Transportation Support Services



CONFIDENTIAL
Attachment F
Bounce Energy, Inc. —

Financial Documents



CONFIDENTIAL
Attachment G
Bounce Energy, Inc. —

Tax Certification Statement



Attachment H

Bounce Energy, Inc. — Technical Fitness



Bounce Energy, Inc. is part of the Direct Energy family, Bounce Energy Inc. is wholly owned by its parent
company Direct Energy Marketing, Inc., which in turn is wholly owned by Centrica plc. Direct Energy is
one of North America’s largest energy and energy-related services providers with nearly 4 million
residential and commercial customer relationships. Direct Energy provides customers with choice and
support in managing their energy costs through a portfolio of innovative products and services. A
subsidiary of Centrica plc (LSE: CNA), one of the world’s leading integrated energy companies, Direct
Energy operates in 46 states including the District of Columbia and 10 provinces in Canada.



Attachment |
Bounce Energy, Inc. —

Notarized Application and Operations Affidavit



APPLICATION AFFIDAVIT

Commonwealth of Pennsylvania:

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

That the Applicant herein 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,.

Brace Stewart
Signature of Affiant

Sworn and subscribed before me this_ 29t gqayof  November 5 20
This notarial act was performed by means of communication technology.

Signature of official administering oath

May 25, 2024 T e

My commission expires . Allogheny County
5 F My commission axpires May 25, 2024
C ission ber 1298588

i yivani iation of Notark

Online Notary Public. This notarial act involved the use
of online audio/video communication technology.



OPERATIONS AFFIDAVIT

Commonwealth of Pennsylvania

Ss.
County of Allegheny
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 natural gas supply service within the Commonwealth of Pennsylvania and that the
Applicant will abide by all applicable federal and state laws and regulations and by the decisions of the
Pennsylvania Public Utility Commission.

That 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 Il and Xl of the Act of March 4, 1971 (P.L.
6, No. 2), known as the Tax Reform Act of 1971 and any tax imposed by Chapter 22 of Title 66. The Applicant
acknowledges that failure to pay such taxes or otherwise comply with the taxation requirements of Chapter 28,
shall be cause for the Commission to revoke the license of the Applicant. The Applicant acknowledges that it
shall report to the Commission its jurisdictional natural gas sales for ultimate consumption, for the previous year
or as otherwise required by the Commission. The Applicant also acknowledges that it is subject to 66 Pa. C.S.
§ 506 (relating to the inspection of facilities and records).

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.



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

That the Applicant agrees to provide all consumer education materials and information in a timely manner as
requested by the Office of Communications or other Commission bureaus. Materials and information requested
may be analyzed by the Commission to meet obligations under applicable sections of the law.

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

Bruce Stewart
Signature of Affiant

Sworn and subscribed before me this 25t day of November , 20 20

This notarial act was performed by means of communication technology.

Angela PN Warler

Signature of official administering oath

May 25, 2024
My commission expires

‘Commonwealth of Pennsylvania - Notary Seal
Angela M. Waxler, Notary Public
Alleghany County
My commission expires May 25, 2024
Cominission number 1298586
¥ y A {ation of

Oniine Notary Public. This notarial act involved the use
of online audio/video communication technology.



Attachment )
Bounce Energy, Inc. —

Newspaper Publications



S
—_—

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

Commonwealth of Pennsylvania, County of Lackawanna

ECKERT SEAMANS CHERIN & MELLOTT
JONATHAN W. COX, ESQUIRE

8TH FL 213 MARKET ST

HARRISBURG PA 17101

Account # 69991
Order # 82494113
Ad Price: 237.50

LEGAL NOTICE PENNSYLVANIA

Sharon Venturi S

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

for The Scranton Times, owner and publisher of The Scrantor} Times, a newspaper
of general circulation, established in 1870, publish.ed in the 01'ty Qf Scranton,
county and state aforesaid, and that the printed notice or pub_llcatlon hereto
attached is exactly as printed in the regular editions of the said newspaper

on the following dates:

11/18/2020

Affiant further deposes and says that neither the affiant nor The S.cranton Times
is interested in the subject matter of the aforesaid notice or advertisement

and that all allegations in the forego%a;f\t%n}?, placg and

character or publication are true L

LEGAL NOTICE
PENNSYLVANIA PUBLIC

Sworn and subscribed to before me
this 18th day, of November A.D., 2020

UTILITY COMMISSION NOTICE

1y Application of Bounce Energy,

e L A S

—

(Notary Public)

nia.

Bounce Energy, Inc.

an application with th

Inc. For Approval To Offer, Render,
= e ‘ or Furnish Natural Gas Services As

i b, =AY L A Marketer/Broker Engaged In The
s 3—*-1\.-_\.\._ X, k-\&~ B2 0 T N Business Of Suppl%lin Natural Gas
Supply Services, To
The Commonwealth Of Pennsylva-

he Public In

will be filing |
e Pennsylva-

COMMONWEALTH OF PENNSYLVANIA nia - Public  Utility Commission

Kathleen Weaver, Notary Public groviding hatural
City of Scranton, Lackawanna County

throughout al

{"PUC") for a license as a broker/
NOTARIAL SEAL marketer engaged in the business of

gas services.

ounce Energy, Inc. proposes to

My Commission Expires June 14, 2021 [ sell natural Pa? Prelated' services
(o) ennsylvania un-

der thegrovisions of the new Natuy-

ral Gas

hoice and Competition Act,

The PUC may consider this applica-
tion without a hearing. Protests -
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.’
the address listed belo

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)
s o RO VA

s attorney at |
w.




The Patriot News

MEDOIA
LEGAL AFFIDAVIT

GROUP

AD#: 0009795578

Commonwealth of Pennsylvania,) ss

County of Cumberland)

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 11/19/2020

/‘l@ .
gl V]

Principal Clerk of the Phblisher

Crystal B. Rosensteel, Notary Public
Dauphin County
My commisgsion expires June 27,2024
| Gommission number 1299212
Member, Penrisylvania Association of Notaries

{/\()/.(&«LQ //"" ' Commonwealth of Pennsylvania - Notary Seal
N
)

Sworn to and subscribed before me this 23th day of November 2020

Notary Publi

PENNSYLVANIA
PUBLICUTILITY COMMISSION
NOTICE

Application of Bounce Energy, Inc.
For Approval To Offer, Render, or
Furnish Natural Gas Services As A
Marketer/Broker Engaged In The
Business Of Supplying Natural Gas
Supply Services, To The Public In The
Commonwealth Of Pennsylvania.

Bounce Energy, Inc. will be filing an
application with the Pennsylvania
Public Utility Commission
("PUC") for alicenseas a
broker/marketer engaged in the
business of providing natural gas
services. Bounce Energy, Inc. proposes
to sell nafural gas related services
throughout all of Pennsylvania under
the provisions of the new Natural Gas
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, Inc.'s atorney at the
address listed below.

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)




PROOF OF PUBLICATION

In

THE ERIE TIMES-NEWS

COMBINATION EDITION

ECKERT SEAMANS CHERIN & MELLOT
213 MARKET ST

8th FLOOR

HARRISBURG PA 17101

REFERENCE: 110921 418787
PUC Notice

STATE OF PENNSYLVANIA)

COUNTY OF ERIE ) SS:

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

205 W. 12th Street, Erie, Pennsylvania, owns and
publishes the Erie Times-News, established October
2, 2000, a daily newspaper of general circulation,
and published at Erie, Erie County Pennsylvania;
(3) the subject notice or advertisement, was
published in the regular edition(s) of said
newspaper on the date(s) referred to below.
Affiant further deposes that he/she is duly
authorized by the TPC, owner and publisher of the
Erie Times-News, to verify the foregoing statement
under oath, and affiant is not interested in the
subject matter of the aforesaid notice or
advertisement, and that all allegations in the
foregoing statement as to time, place and
character of publication are true.

PUBLISHED ON: 11/19/20
TOTAL COST: $543.00 AD SPACE: 0 Lines

FILED ON: 11/19/20

PENNSYLVANIA
PUBLIC UTILITY COMMISSION
NOTICE

Application of Bounce Energy, Inc. For Approval To Offer,
Render, or Furnish Natural Gas Services As A Marketer/
Broker Engaged In The Business Of Supplying Natural Gas
Supply Services, To The Public In The Commonwealth Of
Pennsylvania.

Bounce Energy, Inc. will be filing an application with the
Pennsylvania Pubtic Utility Commission (“PUC") for a license
as a broker/marketer engaged in the business of providing
natural gas services. Bounce Energy, Inc. proposes to sell
natural gas related services throughout all of Pennsylvania
under the provisions of the new Natural Gas Choice and
Competition Act.

The PUC may consider thls application without a hearing.
Protests directed to the technical or financia! 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, Inc.’s attorney at the address listed
below.

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)

| EP-418787 (71 7)237'601 9 (fax)

Sworn to and subscrjped before me this &(ih day of QQ( mﬁg 2020

s/ C
Affiant_ N b Nl

NOTARY: ﬁs}\mﬁlrmf\ﬁ\/\ oW

lefl smenwealih of Pennsylvania - Notary Seal
fiarbara J. Mocre, Notary Public
Erie County
My & @mr“'-"qlon expires March 23,2024
’-'lonnunﬂoe‘ 111 14360

qnidﬁ\& ocit ion of Notarie




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:

November 20, 2020

Affiant further deposes and says that she is an employe.e
of the publisher of said newspaper and has been authorized

Copy of Notice of Publication

PENNSYLVANIA
PUBLIC UTILITY COMMISSION
NOTICE

Application of Bounce Energy, Inc. For Approval
To Offer, Render, or Furnish Natural Gas Services
As A Marketer/Broker Engaged In The Business
Of Supplying Natural Gas Supply Services, 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 as a broker/marketer en-
gaged in the business of providing natural gas
services. Bounce Energy, Inc. proposes to sell
natural gas related services throughout ali of
Pennsylvania under the provisions of the new
Natural Gas 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, inc.’s attorney at
the address listed below.

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)

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.

\ Rl e /L‘«%

Sworn to and subscribed before me this 20th day of
November, 2020.

Kt v Hondeo

Notzd Public

My Commission Expires:

Commonwealth of Pennsylvanis » aek
“m';ﬁi‘l’a HARLEY, my.m

My Commission Expires sy 29, 2631
Commission Numnber 1312029




STATE OF PENNSYLVANIA

COUNTY OF LYCOMING

Robert O. Rollev. Jr.. Publisher of the Sun-Gazette LLC publishers of the Williamsport Sun-Gazette. successor to the

Williamsport Sun and the
Williamsport, Pennsylvania, being duly sworn. deposes and says that the Williamsport sun was establishe
801, since which dates said successor. the Williamspoit Sun-Gazette. has been regularly
a copy of the printed notice is attached hereto exactly as the

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

Gazette & Bulletin was established in 1
issued and published in the County of Lycoming aforesaid, and that

same was printed and pub

Affiant further deposes that he is an ofticer daily authorized by the Sun-Gazette
to verify the foregoing statement under oath and declare that affiant is not intere

PROOF OF PUBLICATON OF NOTICE IN THE WILLIAMSPORT

SS:

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

Gazette & Bulletin. both daily newspapers of general circulation, published at 252 West Fourth Street.
d in 1870 and the

LLC, publisher of the Williamsport Sun-Gazette.
sted in the subject matter of the aforesaid notice

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

PENNSYLVANIA
PUBLIC UTILITY
COMMISSION
NOTICE

Application of Bounce En-
ergy, Inc. For Approval
To Offer, Render, or Fur-
nish Natural Gas Services

As A Marketer/Broker En-

gaged In The Business Of
Supplying Natural Gas
Supply Services, 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 as a
broker/marketer engaged

in the business of provid-
ing natural gas services.
Bounce Energy, Inc. pro-
poses to sell natural gas
related services
throughout all of Pennsyl-
vania under the provisions
of the new Natural Gas
ghtcnce and Competition
ct.

THE SUN-GAZETTE £1.C hereby acknowledgesr

The PUC may consider
this application without a
hearing. Protests directed
' to the technical or financial

lﬁtness of Bounce Energy,

| Inc. may be filed within 15
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, Inc.s at-
torney at the address fist-
ed below.

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)

SUN-GAZETTE LLC\_

Sworn to and subscribed before me

The &L{ p—dd\ of ’\l(o &)Q{)’\be‘/‘ 20 eo)_

ﬂffg%

Commonwealth of Pennsylvania - Notary Seal
BETH A MILLER - Notary Public
Lycoming County
My Commission Expires Jun 4, 2024
Commission Number 1297751

hotary Public

STATEMENT OF ADVERTISING COSTS

To the Sun-Gazette LLC. Dr.:

For publishing the notice attached
Hereto on the above state dates ...
.

Probated same. .

Total

PUBLISHER'S RECEIPT FOR ADVERTISING COSTS

same have been fully paid

SUN-GAZETTE LLC

RBY Robert O. Rollev. Ir.

cceipt of the aforesaid adyertising and publication costs ar

P AR 6

nd certifies that the




No Term,

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

Commonwealth of 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:

20 of November, 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. !
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( PG Publishing Jy PUBLIC UTILITY
Sworn 16 and subscribed befbre me this day of: A@E}?ﬁ&f{i?{iggjgggce%
N 20, 202 i nce Energy
N e For Ao To Ofl

: ) ,,/ f: _ A ) Render, or Furnish Natural Gas
: iy i Services A A
N \,MJUU)\’U 1Y Marketeroker Eaged I
7 N The Business Of Suppling
L Natwral Gas Supply Services,

Commonwealth of Pennsyivania - Notary Seal bic h T
Meianie L. Goodwin, Notary Pub?c z%mnihge%gg" " Tg
Allegheny County Pennsw{fania
My commission expires May 12, 2022 S e it e
Commission number 1255781 Bunce Energy e i

fling an applicaton with the
Fennsvienia Publc  Utilty
Commission {PUC" for a
license as a broker/marketer
engaged i the Dusimess of

Member, Pennsylvania Assoclation of Notaries

provicing natural gas senvices,
STATEMENT OF ADVERTISING COSTS Bounce Energy, Inc. roposes
ECKERT SEAMANS CHERIN & MELLOTT t0 el natwral g8 related
213 Market St., 8th Floor serwces thvoughout al of
ATTN: Susan Longnaker ;ggzzyivan&a *heu:?;jermmq
Harrisbu A 171 e SRS
e L Gas Cholce and Competton
At
oy The PUC may consider this
) o 4 ‘
To PG Publishing Company applcaton Wittt  heamg
Profests  diracted fto e
technical or financia fimess of
Total $372.00 AIve gy 1 T te
fletwithin 15 cays of e cate
" " . of tis rotce with te
Publisher's Receipt for Advertising Costs Secvetary of the PUC, 400
PG PUBLISHING COMPANY, publisher of the Pittsburgh Post-Gazette, a newspaper I:‘%% Str%é g%gg“rgsefé
of gqneral circulation, hereby acknowledges receipt of the aforsaid advertising and 60{3385 of ay potsst o
publication costs and certifies that the same have been fully paid. 80%{3% gﬁefgyig J{“ a?tomey
at e adcress listad below
Office PG Publishing Company, a Corporation, Publisher of (Byand through Counsel:
2201 Sweeney Drive Pittsburgh Post-Gazette, a Newspaper of General Circulation Sarah C. Stoner, Esquire
CLINTON, PA 15026 Eckert Seamans Cherin &
Phone 412-263-1338 By Mellott, LLC
213 Market Street, 8th Foor
I hereby certify that the foregoing is the original Proof of Publication and receipt for the Advertising costs in the Harrishurg, PA 17101
subject matter of said notice. {7171237-6000 {phone)
(71712376019 {fax)

Attorney For



COMMONWEALTH OF PENNSYLVANIA

County of Cambria

SS

On this 11th day of December A.D.

PENNSYLVANIA [ h )
PUBLIC UTILITY COMMISSION 2020, before me, the subscriber, a
NOTICE Notary Public in and for said

Application of Bounce Energy, Ine. For Approval To
Offer, Render, or Furnish Natural Gas Services As A Mar-
keter/Broker Engaged In The Business Of Supplying
Nalural Gas Supply Services, To The Public In The Com-
monweailth Of Pennsylvania. ’

Bounce Energy. Inc. will be filing an application with
the Pennsylvania Public Utility Commission (“PUC”) for a
license as a broker/marketer engaged in the business ot
providing natural gas services. Bounce Energy, Inc. pro-
poses to sell natural gas related services throughout all of
Pennsylvania under the provisions of the new Natural
Gas Choice and Competition Act.

The PUC may consider this application without a hear-
ing. 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 shouid send
copies of any protest to Bounce Energy. Ine.’s attorney
at the acdress listed below.

County and State, personally
appeared Mary Anne Rizzo, who
being duly sworn according to law,
deposes and says as Advertising
Director of the Tribune-Democrat,
Johnstown, P4, a newspaper of
general circulation as defined by the
“Newspaper Advertising Act”, a
merger September 8, 1952, of the
Johnstown Tribune, established
December 7, 1853; and of the
Johnstown Democrat, established
March 5, 1863,

Cambria, and Commonwealth of Pennsylvania and

publ!.sh By and thraugh Counsel: ? A . . X i B

that th o rt%arah C. S{t:?]ne_r, is&utﬁen LG ter published in said publication in the regular issues
CKel edmans ern ellotL, . .

l'Jf The 213 Markst Street, 8th Floor November 18, 2020; and that the Afﬁa_nt is not

interes Harrisburg, PA 17107 r and that all of the allegations as.to time, place and

chearac (717)237-6000 (phone) i Y S o

(717)237-6019 {fax)

STATEMENT OF ADVERTISING COSTS

Signed and sworn to before me on
11th day of December, 2020,
by Mary Anne Rizzo making the statement.

0.00 Lines @ $2.50 per line 0.00
- ((j\ 6 Inches @ $25.00 per inch 150.00
: Notary Fee _ 5.00
,///C/Z/{d//l/ - Clerical Fee 2.50
Total Cost 157.50

| Commonwealth of Pennsylvania - Notary Seal
Vivian Ohs, Notary Public
. Cambria County
My commmission expires December 6, 2024
: Commission number 1123017
" . Member, Pennsylvania Association of Notaties

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
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