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R£: Spark Energy Gas, LP - Certification Application to Become a Retail Natural Gas 
Supplier in the State of Ohio 
CONFIDENTIAL INFORMATION 

To Whom it May Concern: 

Some of the information contained within this application is considered CONFIDENTIAL AND 
PROPRIETARY and has been marked accordingly. Please ensure that this information is NOT 
published on the Public Service Commission of Ohio (**PUCO") website or made public to any 
person or entity outside of the PUCO without written consent from an authorized representative of 
Spark Energy Gas, LP CSEG'% 

Per the instructions provided by the PUCO, SEG submits one (1) original notarized application, 
signed by a principal officer, as well as ten (10) copies, including all exhibits, affidavits and other 
attachments. All Exhibits are clearly identified according to PUCO guidelines and all pages are 
numbered and attached in sequential order. 

SEG believes this application to be complete and correct. If any further infomiation is required please 
do not hesitate to contact SEG directly and the requests of the PUCO will be fulfilled as soon as 
possible. 

It is always a top priority of Spark Energy Gas, LP to be in compliance with all tariffs, rules and 
regulations of any and all Commissions and Utilities that SEG is involved with. If at any time there is 
a change within the organization and an update is required, SEG will do so in a timely manner. 

Thank you for your time and consideration as we look forward to doing business with the State of 
Ohio. If contact is necessary please call or email any of the undersigned: 

Ms. Casey P. Adkins Ms. Brandi E. Day 
Assistant General Counsel Director of Retail Market Planning and Analysis 
832-217-1892 (direct) 832-200-3731 (direct) 
832-217-1895 (fax) 832-200-3787 (fax) 
cadkins@sparkenergy.com bday@sparkenergy.com 

Sincerely, 

iMi'cliGJbz. D 
Michelle D, Presley 
Senior Retail Analyst 
New Markets Department 
832-200-3767 
mpresley@sparkenergy.com 

Tnis is to oertify tiat the imaffes appearing are aa 
accurate and coaplete reproduetiom of a case file 
document delivelred in the regular course o^ business 
rechntoian___i^ Date Processed2'^""*^ , 
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STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

Spark Energy Gas, LP 

Certification AppUcation to Become a 
Retail Natural Gas Supplier 
In the State of Ohio 

Case No. Q g " - <p 2 ^ - GA - CRS 
Certification No. 

APPLICATION 

Spark Energy Gas, LP ("Applicant" or "SEG"), hereby requests that the Public Utilities 

Commission of Ohio ("Commission") grant it a Certification to supply gas as a Natural Gas Supplier ("NGS"), in 

accordance with Chapter 4901:1-27 and 4901:1-29 of the Ohio Administrative Code and Section 4929.20 of the 

Ohio Revised Code. In support of its application, SEG states the following: 

SECTION A - APPLICANT INFORMATION AND SERVICES 

A-1 Spark Energy Gas, LP intends to be certified as a Retail Natural Gas Marketer 

A-2 The legal name of the entity applying for Certification as a Natural Gas Marketer is Spark Energy Gas, 
LP. SEG is located at 3010 Briarpark Drive, Suite 550, Houston, TX 77042. SEG's main telephone 
number is 713-977-5634. 

A-3 SEG intends to do business in the State of Ohio under the name and address as it is listed above. The 
website address for SEG is www.sparkenergy.com. 

A-4 SEG operates only as Spark Energy Gas, LP in North America. 

A-5 The contact person for regulatory or emergency matters is: 

Ms. Casey P. Adkins 
Assistant General Counsel 
3010 Briarpark Drive, Suite 550 
Houston, Texas 77042 
713.977.5634 (Main) 
832.217.1892 (Direct) 
832.217.1895 (Facsinule) 
713.829.5333 (MobUe) 
cadkinsfg)sparkenergv.com 

With a copy to 

Legal Department 

http://www.sparkenergy.com
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A-6 The contact person for Commission Staff use in investigating customer complaints is: 

Mrs. Yara Taylor 
Customer Service Supervisor 
3010 Briarpark Drive, Suite 550 
Houston, Texas 77042 
713.977.5634 (Main) 
832.200 J720 (Direct) 
713.977.5602 (Facsinule) 
customerconcerns@sparkenergy.com 

A-7 SEG's toll-free number and address for customer service and complaints is: 

Spark Energy Gas, LP 
3010 Briarpark Drive, Suite 550 
Houston, Texas 77042 
866.877.4427 

A-8 la accordance with Section 4929.22 of the Ohio Revised Code, the name, office address, telephone number 
and website of the designated Ohio Employee for SEG is: 
OUR AGENT: Timothy Roberson, 17 S. High Street, Suite 1100, Columbus, OH 43215. 
OUR EMPLOYEE: Tom Mills, 

1875 w. Longview Ave., 
Mansfield, Ohio 44906. 
(T) 419-565-2767 

A-9 SEG's federal employee identification number is: 76-0668204 

A-10 Spark Energy Gas, LP operates as a Limited Partnership organized under the laws of the State of Texas. 

A-11 SEG intends to service these customer types in the following areas: 

Columbia Gas of Ohio Residential Small Commercial Large Commercial / Industrial 
Dominion East Ohio Residential Small Commercial Large Commercial / Industrial 
Duke Energy Ohio Residential Small Commercial Large Commercial / Industrial 
Vectren Energy Delivery of Ohio Residential Small Commercial Large Commercial / Industrial 

A-12 Spark Energy Gas, LP was previously licensed as a Retail Natural Gas Supplier with the Public Utilities 
Commission of Ohio. Please see Exhibit A-12 (Attached hereto and incorporated into this filling by 
reference). 

A-13 SEG proposes to begin delivering services to customers in the State of Ohio in May, 2008. Upon approval 
by the Commission, SEG will begin serving customers in the Dominion East Ohio ("DEO") territory. SEG 
is requesting approval for additional, available markets in the State; however, has no proposal of starting 
dates for delivery of services. 

A-14 Please see Exhibit A-14 "Principal Officers, Directors and Partners" 
(Attached hereto and incorporated into this filling by reference) 

A-15 Please see Exhibit A-15 "Corporate Structure" 
(Attached hereto and incorporated into this filling by reference) 

A-16 Please see Exhibit A-16 "Company History" 
(Attached hereto and incorporated into this filling by reference) 
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A-17 Please see Exhibit A-17 "Articles of Incorporation" 
(Attached hereto and incorporated into this filling by reference) 

A-18 Please see Exhibit A-18 "Secretary of State" 
(Attached hereto and incorporated into this filling by reference) 

SECTION B - APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE 

B-1 Please see Exhibit B-1 "Jurisdictions of Operation" 
(Attached hereto and mcorporated into this filling by reference) 

B-2 Please see Exhibit B-2 "Experience and Plans" 
(Attached hereto and incorporated into this filling by reference) 

B-3 Please see Exhibit B-3 "Summary of Experience" 
(Attached hereto and incorporated into this filling by reference) 

B-4 Please see Exhibit B-4 "Disclosure of Liabilities and Investigations" 
(Attached hereto and incorporated into this filling by reference) 

B-5 Please see Exhibit B-5 "Disclosure of Consumer Protection Violations" 
(Attached hereto and incorporated into this filling by reference) 

B-6 Please see Exhibit B-6 "Disclosure of Certification Denial, Curtailment, Suspension or 
Revocation" (Attached hereto and incorporated into this filling by 
reference) 

SECTION C - APPLICANT FINANCL4L CAPABILITY AND EXPERIENCE 

C-l Please see Exhibit C-l "Annual Reports" 
See Annual Audited Financials, sent confidentially under separate 
cover. 

C-2 Please see Exhibit C-2 "SEC Filings" 
Non-applicable, 

C-3 Please see Exhibit C-3 "Financial Statements" 
See Annual Audited Financials, sent confidentially under separate 
cover 

C-4 Please see Exhibit C-4 "Financial Agreements" 
See credit facility agreement, sent confidentially under separate cover. 

C-5 Please see Exhibit C-5 "Forecasted Financial Statements" 
Sent confidentially under separate cover. 

C-6 Please see Exhibit C-6 "Credit Rating" 
Sent confidentially under separate cover. 

C-7 Please see Exhibit C-7 "Credit Report" 
Sent confidentially under separate cover. 
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C-8 Please see Exhibit C-8 "Bankruptcy Information" 
(Attached hereto and incorporated into this filling by reference) 

C-9 Please see Exhibit C-9 "Merger Information" 
(Attached hereto and incorporated into this filling by reference) 

SECTION D - APPLICANT AND TECHNICAL CAPABILITY 

D-1 Please see Exhibit D-1 

D-2 Please see Exhibit D-2 

D-3 Please see Exhibit D-3 

"Operations" 
(Attached hereto and incorporated into this filling by reference) 

"Operations Expertise" 
(Attached hereto and incorporated into this filling by reference) 

"Key Technical Support" 
(Attached hereto and incorporated into this filling by reference) 

Applicant Signature 

Applicant Name 

Applicant Title 

Ken Ziober 

Senior Vice President 

Sworn and Subscribed before me this 

Signature of Official Administering Oath 

Printed name and Title of Person 
Administering Oath 

My Commission Expires on 

, 2008. 

L-sjAlUit^ "^h^M: 

^^jg>l T^i^m-

/ S J ^ S ^ CYNTHIA A. SMITH 
W' ' A ! - M isjotary Pubfic. Siaie oi Texas 

My Commission Expires 
July 29. 2009 ^ R i F 
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The Public Utilities Commission of Ohio 
Ohio Competitive Retail Natural Gas Supplier Certificate 

Issued pursuant to Case Number(s): 
05-485-GA-CRS 

Is 

Ohio Competitive Retail Natural Gas Supplier Certificate Number: 
06-099(1) 

Granted to: 
UTILITY Î SOURCE SOLUTIONS. LP. 

Whose office or prindpal place of business Is located at: 
2603 Augusta Drive, Suite 1400, Houston, Texas 77057 

And is certified to provide: 
Retail Natural Gas Marketer 

Services within the state of Ohio, for a two-year period. 

Certification Effective: 
May 13.2005 through May 13.2007 ^ 

The certification of Ohio competitive retail natural gas suppliers Is governed by Chapter 
4901:1-27 of the Ohio Administrative Code and section 4929.20 of the Ohio Revised 
Code. 

This Certificate is revocable If all of the conditions set 
forth in the aforementioned case(s) as well as those 
under law, are not met. 

Certified entity is subject to all rules and regulations of the commissioa now existing or 
hereafter promulgated. 

Witness ttie seal of the Commission affixed at Columbus, Ohio 
Dated: Mav 12.2005 

By Order of 
The^ublic Utilities Commission of Ohio 

JerfkliwSecretarv i5enee' J. JeHklnsfSecretary 
Betty McCauley, Acting Secretary 
Mariruth C Wright Acting Secretary 

G7 
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STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit A-14 

Principal Officers, Directors and Partners 

Information Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

mpreslev(?)'̂ spark eneigy.com 
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STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICA TIONAPPLICA TION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit A-15 

Corporate Structure 

Information Provided by: 

Mre. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

TTipicsl cyfa!spark energy .com 
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NAME 

William 
Keith 
Maxwell 

Todd Gibson 

Alyson Mohn 

Terry Jones 

JeffBeicker 

Eric Rinn 

Al Barrios 

Dale Farrar 

TITLE 

Chief 
Executive 
Officer/Pres 
ident 

Executive 
Vice 
President/C 
hief 
Financial 
Officer 
TreasurerA^ 
ice 
President 

Senior Vice 
President/G 
eneral 
Counsel 

Senior Vice 
President/ 
Chief Risk 
Officer 

Vice 
President/ 
Technology 
Officer 

Vice 
President 

Vice 
President 

ADDRES 
S 

3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Sxiite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 

PHONE 
NUMBER 
713-977-5641 

713-977-5633 

832-200-3727 

832-217-1848 

832-200-3781 

832-200-3764 

832-217-1833 

832-200-3759 

EMAIL 

amohn@sparkenergy.com 

tjones@sparkenergy.com 

jbeicker@sparkenergy.co 
m 

erinn@sparkenergy.com 

abarrios@sparkenergy.co 
m 

dfarTar@sparkenergy.com 

mailto:amohn@sparkenergy.com
mailto:tjones@sparkenergy.com
mailto:jbeicker@sparkenergy.co
mailto:erinn@sparkenergy.com
mailto:abarrios@sparkenergy.co
mailto:dfarTar@sparkenergy.com


Pamela 
Maxwell 

John Lupo 

Ken Ziober 

Vice 
President 

Vice 
President 

Senior Vice 
President 

Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 
3010 
Briarpark 
Drive, Suite 
550, 
Houston, TX 
77042 

832-200-3722 

832-217-1850 

713-977-5645 

pmaxwell@sparkenergy.c 
om 

jlupo(^sparkenergy.com 

kziober@sparkenergy. com 

^^Principal Officerŝ  Directors^ & Partners of Spark Energy Gas, LP̂ ^ 
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STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit A-16 

Company History 

Information Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

mpresley(g::sparkenergy.com 
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A-16: Company History 

Spark Energy Gas, L.P. is a full-service wholesale and retail marketing organization that 
sells natural gas to wholesale commercial, industrial and end-use retail customers across 
North America. Spark Energy Gas (formerly known as Utility Resource Solutions, L.P.) was 
formed pursuant to the May 15, 1998 Texas Revised Limited Partnership Act. It began 
operations on January 17, 2001, and changed its name from Utility Resoiuxe Solutions, L.P. 
to Spark Energy Gas, LP in Texas on February 14, 2007. 

(4 



STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit A-17 

Articles of Incorporation and Bylaws 

Information Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

mpresl eyfaspark energy .com 



AGREEMENT OF LIMITED PARTNERSHIP 

OF 

UnLITY RESOt«lCE SOLUTIONS, L.P. 

(CP 



TABLE OF CONTENTS 

I 
) ARTICLE I FORMATION; PARTNERSHIP CERTIFICATE; 

FILINGS; DEFINITIGNS ,. 1 
LI Fonnation of Limited Partnership 1 
L2 Certificate of Limited Partnership . 2 
L3 FiHn^ : 2 
L4 Defmitlons 2 

ARTICLEH NAME; PURPOSE; PLACE OF BUSINESS; TERM 8 
2.1 Name 8 
2.2 Purposes 8 
2.3 Place of Business 8 
2.4 Term 8 

AR-nCLEin DISPOSITION OF AN INTEREST 8 
3.1 Disposition by the General Partner • 8 
3.2 Disposition by a Limited Partner 8 
3.3 Legality 9 
3.4 Status After Disposition 9 
3.5 DisposWon Documents , , 9 
3.6 Community Property Interest of Spouses 10 

.̂  ARTICLE IV O^NTRIBUTIONS . . . ; . . 11 
^ 4J General Partoer^s Contribution 11 

4.2 Limited Partnars' Contribution 11 
4.3 Actions to be Taken in Coimection with the 

Partnership Property 12 
4.4 Retum of Contributions 12 

ARTICLE V CAPITAL ACCOUNTS AND ALLOCATIONS 13 
5.1 Capital Accounts 13 
5.2 Allocation of Profits and Losses ' .13 
5.3 Overriding AUocadons , 14 
5.4 Other Allocation Rules 14 
5.5 Code Section 704(c) Allocations 15 

ARTICLE VI DISTRIBUTIONS 15 
6.1 Distributable Cash From Operations 15 
6.2 CashFromSales and Cash From Refinancing 16 
6.3 Allocations and Distributions Among the Limited Partners . , ,16 
6.4 Amounts Withheld 16 

1 r 



ARTICLE Vn ADMINISTRATIVE AND TAX MATTERS 16 
I 7,1 Books andRecords 16 
) 7.2 faspection 17 

7.3 Bank Accounts 17 
7.4 BasisElection , 17 
7.5 Subchapter K Election 17 
7.6 Status of Creditor 17 
7.7 Partnership Level Tax Audits , 17 

ARTICLE Vni MANAGEMENT; LIMITATIONS; MEETINGS; 
STANDARD OF CARE; INDEMNIFICATION; 
EXPENSES; COMPENSATION; REMOVAL; 
OTHERFEES IS 

8.1 Management 18 
&2 Meetings of Partners 20 
8.3 Standard of Care; Conflicts 21 
8.4 Inderanificalionofthe General Partner ' 21 
8.5 Other Permitted Fees andExpcnses 21 
8.6 Sale of the Partnership Property; Term Sales; 

Buyer's Promissory Notes * 22 
8.7 Removal of General Partner 22 
8.8 No Right to Withdraw 23 

I ARTICLE DC STATUS, LIABILITY AND REPRESENTATIONS 
OF LIMITED PARTNERS; RELIANCE AND CONSENT 23 

9.1 General 23 
9.2 Limitation of Liability 23 
9.3 R^resentationsofthe Limited Partners 23 
9.4 Consent and Ratification , 2^. 

ARTICLEX DISSOLUTION; WINDING UP . . . ' , 24 
10.1 Dissolution 24 
10.2 Distribution of Assets , 25 
10.3 Tatmaation 26 

ARTICLE XI COVENANTS OF GENERAL PARTNER; 
POWER OF ATTORNEY 26 

ILl Covenants of the General Partner 26 
11.2 Qtmx of Power of Attorney 27 
11.3 Power Declared Irrevocable 27 

ARTICLEXn PROHIBITION REGARDING PARTITION 27 

(ii) 

} 

IS 



ARTICLEXm MISCELLANEOUS . . . . . 2 7 
P 13.1 Offset 27 
) 13.2 Choice of Law; Consent to Jurisdiction 28 

13.3 Notices 28 
13.4 :&itiie Agreement 28 
13.5 Effect of Waiver or Consent 28 
13.6 Amendment or Modification 28 
13.7 Binding Effect 28 
13.8 Counterparts 29 
13.9 Severability 29 
13.10 Headings , 29 
13.11 Termmology 29 
13.12 Additional Documents 29 
13.13 Independent Conduct ; 29 

SCHEDULES 
Schedule A - Partnership Property • 33 
Schedule B - Sharing Ratios 34 
Schedule C - Certificate of Limited Partnership 35 

(iii) 

19 



\ 

THE LBVnTEB PARTNERSHIP INTERESTS REPRESENTED HEREBY HAVE BEEN 
ACQUIRED FOR INVESTMENT AND WERE ISSUED WITHOUT REGISTRATION 
UNDER THE SECURITIES ACT OF 1933 ("ACT"), OR THE SECURITIES LAWS OF 
ANY STATE, PURSUANT TO APPLICABLE EXEMPTIONS FROM SUCH 
REGISTRATION, THESE INTERESTS MAY NOT BE SOLD, PLEDGEP, 
HYPOTHECATED OR OTHERWISE TRANSFERRED AT ANY TIME EXCEPT IN 
ACCORDANCE WITH THE RESTRICTIONS CQNTAINED IN THIS INSTRUMENT, 
AND PURSUANTTO EITHER AN EFFECTIVE REGISTRATION STATEMENT UNDER 
THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR THE RECEIPT BY 
THE GENERALPARTNEROFANOPINIONOFCOUNSEL INFORM ANDSUBSTANCE 
SATISFACTORY TO IT THAT SUCH TRANSFER DOES NOT REQUIRE 
M : G I S T R A T I 0 N U N D E R A N Y A P P L I C A B L E LAWS. 

AGREEMENT 
OF LIMITED PARTNERSHIP 

OF 
UTILITY RESOURCE SOLUTIONS, L.P. 

THIS AGREEMENT OF LIMITED PARTNERSHIP OF UTILITY RESOURCE 
) SOLUTIONS, L,P., is made to be effective the 17* day of January, 2001 by and among TEXEX 
) ENERGY HOLDINGS, L,L.C., aTexas limited liability company (the "General Partner"), and the 

limited partners whose names appear on the signature page attached hereto and made a part of this 
Agreement for all purposes (the "Limited Partners"). 

W I T N E S S E T H : 

NOW, THERH^ORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree 
as follows: 

ARTICLE I 
FORMATION; PARTNEI^HIP CERTIFICATE; FILINGS; DEFINITIONS 

1-1 Formation of Limited Partnership. The P^tners hereby enter into and form 
pursuant to fhe provisions of the Limited Partnership Act a limited partnership for the purpose and 
scope set forth hereinbelow. Except as provided to the contrary m this Agreement, the rights, duties, 
status and liabilities of the Partners, and the formation, administration, dissolution and continuation 
or termination of the Partnership, shall be as provided in the Limited Partnerehip Act, 

J 
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1-2 Certificate of Limited Partnership. The General Partner shall file the Certificate 
of Limited Partnership for the Partnership with the Secretary of State of the State of Texas. 

1.3 Filings. The General Partner shall promptly execute and deliver such additional 
documents and perform such additional acts consistent with the terms of this Agreement as may be 
necessary to comply with the requirements of law for the formation, continuation, qualification and 
opwrafion of a limited partnership under the laws of the State of Texas, for the qualification or 
reformation and op^^tion of a limited partnership in each other jurisdiction (if any) in which the 
Partnership shall conduct business and for the admission of Limited Partners on the Closing Date. 
Each Limited Partner agrees to execute and deliver any documentadon requested by the General 
Partner for such formation, qualification and continuation. 

1.4 Definitions. As used in this Agreement, the following terms shall have the respective 
meanings indicated: 

(a) "Adjusted Capital Account Deficit" means, witii respect to any Lhnited 
Partner, the deficit balance, if any, in such Limited Partner's Capital Account as of the end of the 
relevant fiscal year, after giving effect to the following adjustments: 

(i) credit to such Capital Account any amounts which such Limited 
Partner is obligated to restore pursuant to any provision of this Agreement or is deemed to 
be obligated to restore pursuant to Treasury Regulation Section 1.704-2(g)(2); and 

(ii) debit to such Capital Account the items described in Treasury 
Regulation Sections l.704-l(b)(2)(ii)(d)(4), L704-l(b)(2)(ii)(d)(5) and 
1.704-l(b)(2)(ii)(d)(6). 

Tlie foregoing definition of Adjusted Capital Account Deficit is intended to 
comply with the provisions of Treasury Regulation Section l,704-l(b)(2)(ii)(d) and shall be 
inteipreted consistently therewith. 

(b) "Additional Contributions" shall have the meaning set forth in Sections 4.1 
and 4.2 of this A^eanent. 

(c) "Affdiate" means, with respect to a Partner, any Person that directly or indi
rectly, through one or more intermediaries, controls, is controlled by or under common control with 
such Partner. The term "control," as used in the immediately preceding sentence, means, with 
respect to a Person that is a corporation, the right to exercise, directly or indirectly, more than ten 
percent (10%) of tiie voting rights attributable to the shares of the controlled corporation, and with 
respect to a Person that is not a corporation, the possession, directly or indirectly, of the power to 
direct or cause the direction of the management or policies of the controlled Person. 
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(d) "Agreement" means this Agreement of Limited Partnership of Utility 
Resource Solutions, L.P. 

(e) "Appraised Value" means, with respect to the Partnership Property, or any 
part thesreof, the market value of such property as estimated by an independent appraiser selected by 
the General Partner. 

Agreement. 
(f) "Capital Account" shall have the meaning attributed to it in Article V of this 

(g) "Capital Contribution" means the total contribution to the capital of the 
Partn^ship for which a Partner is legally bound and obligated to make, which amount is desi^atcd 
Bs a Capital Contribution for such Partner pursuant to Article IV of this Agreement. 

(h) "CashFromRefinancing" means thecashproceeds received by ihePartner-
ship fi^m the refinancing of any Partnership indebtedness. 

(i) "Cash FromSales" means the cash proceeds received by the Partnership from 
die sale, exchange or other Disposition of any item of Partnership Property. 

(j) "Certificate of Limited Partnership" means the Certificate of Limited 
Partnership for this Partnership in the form and substance attached hereto as Schedule C, which, 
when executed and filed by the General Partner, will effect die organization of the Partnership, or 
any other certificate of this Partnership filed subsequent thereto which complies with Section 2.01 
of tiie Limited Partn^ship Act. 

(k) "Closing Date" means the date on which this Agreement is executed by the 
General Partner and tiie Limited Partners. 

0) "Code" or "Internal Revenue Code" means the I< tcmal Revenue Code of 
1986, as amended fixsm time to time. 

(m) "Dispose," "Disposing" and "Disposition" mean a sale, assignment, transfer, 
exchange, mortgage, pledge or other disposition or hypothecation, including, but not limited to, a 
transfer by reason of death or the filing of voluntary or involuntary bankruptcy. For this purpose, 
conv^ance to a spouse of a Partner in satisfaction of the spouse's community property rights in the 
Interest, or portion thereof, shall not be considered a gift, but shall be considered a Disposition. 

(n) "Distributable Cash From Operations" means cash receipts firom the 
day-to-day operations of the Partnerehip without deduction for depreciation or amortization of 
intangibles, but after deducting all cash expenses payable in a given year, including reserves 
established by the General Partner which are deemed to be reasonably required for the proper 
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opetationofthebusinessoftiiePartnership. "Distributable CashFrom Operations" does not include 
Cash From Refinancing or Cash From Sales. 

• ) 

) (o) "General Partner" means Texex Energy Holdings, L.L.P., together with each 
other Person (if any) that subsequently becomes an additionai or substituted General Partner in 
accordanccherewith, but excluding any suchPerson that subsequently ceases to beaGeneralPartner 
pursuant to the pro^asions of this Agreement. The term does not include a Person who is the 
transferee of a General Partn^s hiterest, or portion thereof, unless such Person becomes a 
substituted or additional General Partner, 

(p) "Gross Asset Value" means, with respect to any Partnership Property, the 
property's adjusted basis for federal income tax purposes, except as follows: 

(i) the initial Gross Asset Value of any property contributed by a Partner 
to the Partnership shall be the gross fair market value of such property, as determined by the 
contributing Partner and the Partnership; 

(ii) the Gross Asset Value of all Partnership Property shall be adjusted to 
equal their re^ective gross fair market values, as determined by tive General Partner as of 
the following times; (I) tiie acquisition of an additional Interest in the Partnership by any 
new or existing Partner in exchange for more than a de minimis Capital Contribution, (2) die 
distributionby tiie Partnership to a Partner of more than a de minimis amount of Partnership 
Pn^ertyotiierthanmoney.whetherincormectionwithaliquidation or otherwise, and (3)the 
liquidation of the Partnership within the meaning of Treasury Regulation 

) Section 1.704-1 (b)(2)(ii)(g); provided, however, that adjustments pursuant to clauses (1) and 
' (2) above shall be made only if the General Partner reasonably determines that such 

adjustments are necessary or appropriate to reflect the relative economic interests ojf the 
Partners; 

(iii) the Gross Asset Value of any Partnership Property distributed to an; 
Partner shall be the Gross Asset Value of such property on the date of distribution; 

(iv) the Gross Asset Value of Partnership Property shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such property jpursuant to Code 
Section 734(b) or Code Section 743(b), but only to the extent that such adjustmaits are taken 
into account in detemiining Capital Accoimts pursuant to Treasury Regulation 
Section l.704-l(b)(2)(iv)(m); provided, however, tiiat Gross Asset Value shall not be 
adjusted pursuant to this Section 1.4(p)(iv) to the extent the General Partner determines that 
an adjustmentpursuant to Section 1.4(p)(ii) hereof is necessary or appropriate in connection 
with a transaction that would otherwise result in an adjustment pursuant to this 
Section 1.4(p)(iv); and 
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(v) if the Gross Asset Value of Partnership Property has been determined 
or adjusted pursuant to Sections 1.4(p)(i), (ii) or (iv) hereof, such Gross Asset Value shall 
thereafter be adjusted by the depreciation or depletion taken into account with respect to such 
asset for proposes of computing Profits and Losses. 

(q) "Immediate Family" means, witfi respect to any individual, the spouse, 
children, parents, grandparents, parents-in-law, issue, nephews, nieces, brothers, sisters, brothers-in-
law, sisters-in-law, children-in-law and grandchildren-in-law of such Person. 

(r) "Interest" or "Interests" means the entire ownership interests and rights of 
a Partner in tiie Partnership. 

(s) "Limited Partner" or "Limited Partners" means each Person that is desig
nated on the signature page hereto and that has executed this Agreement as a Limited Partner, 
togeth^ with each otiier Person (if any) that subsequentiy becomes an additional or substituted Lim
ited Partner herein pursuant to Article III, but excluding any such Pca^on that subsequentiy ceases 
to be a Limited Partner pursuant to the provisions of this Agreement 

(t) "Limited Partnership Act" means the Texas Revised Limited Partnership 
Act, Article 6132a-1 of the Texas Revised Civil Statutes Armotated, as amended fixim time to time. 

(u) "Majority-in-Interest" of the Partners or a class of Partnen means ttiose 
Partners owning more tiian fifty percent (50%) of the Sharing Ratios owned by all Partnere or those 
Partners of such class, as the case may be. 

(v) "Major Decision" shall have the meaning attributable to it in Section 8.1(d) 
of this Agreement. 

(w) "Negative Cash Flow" means the excess of costs, as defined below, incurred 
nth respect to the operation of the Partnership Property over rental income from such property 

computed on a monthly basis. Costs considered in determining such amount shall be exclusively 
limited to repahs, mdntenance, utilities, including waste disposal, management fees, rental 
conunissions, state and local taxes, debt service, including principal, interest and fees on any 
mortgage, which are directly related to the Partnership Property. The monthly amount of Negative 
Cash Flow, if any, shall be determined by the General Partner pursuant to the parameters set forth 
above. 

(x) "Nonrecourse Deductions" has the meaning set forth in Treasury Regulation 
Section 1.704-2(c), The amount ofNomrecourse Deductions for a Partnership fiscal year equals the 
excess, if any, of the net increase, if any, in the amount of Partnership Minimum Gain during that 
fiscal year over the aggregate amount of any distributions during that fiscal year of proceeds of a 
Nonrecourse Liability that are allocable to an increase in Partnership Mmimum Gain, determined 
according to the provisions of Treasury Regulation Section 1.704-2. 
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(y) "Nonrecourse Liability" has the meaning set fiirth in Treasury Regulation 
Section 1.704-2(b)(3). 

I 
) (z) "Partner Minimum Gain" means an amount, with respect to each Partner 

Nonrecourse Debt, eqi^ to the Partnership Minimum Gain that would result if such Partner 
Nonrecourse Debt were treated as aNonrecourse Liability, determined in accordance with Treasury 
Regulation Section L704-2(g). 

(aa) "Partner Nonrecourse Debt" has the meaning set forth in Treasury 
Regulation Section 1.704-2(b)(4). 

(ab) "Partner Nonrecourse Deductions" has the meaning set forth in Treasury 
Regulation Section 1.704-2(i)(2). The amount of Partner Nonrecouise Deductions with respect to 
a Partner Nonrecourse Debt for a Partnership fiscal year equals the excess, if any, of the net mcrease, 
if any, in the amount of Partner Minimum Gain attributable to such Partner Nonrecourse Debt during 
that fiscal year over tbe aggregate amount of any distributions during that fiscal year to the Partner 
that bears tiie economic risk of loss for sudi Partner Nonrecourse Debt to the extent such 
distributions are fi'om the proceeds of suchPartner Nonrecourse Debt and are allocable to an increase 
in Partner Minimum Gain attributable to such Partner Nonrecourse Debt, determined in accordance 
witii Treasury Regulation Section L704-2(i)(2). 

(ac) "Partners" means the General Partner and the Limited Partners. 

. (ad) "Partnership" has the meaning attributed to it in Section 1.1. 

(ae) "Partnership Minimum Gain" has the meaning set forth in Treasury 
Regulation Sections 1.704-2(b)(2) and L704-2(d). 

(af) "Partnership Property" means that certain veal property described on 
Schedule A attached herf o, together with all rights, privileges and appurtenances attach^ thereto, 
contributed to the coital of the Partnership by the Partners and any otiier property purchased by the 
Partnership or contributed by the Partn^s subsequent to the execution of tiiis Agreement. 

(ag) "Person" means an individual, partnership, corporation, trust, unincorporated 
association, or other entity or association, 

(ah) "Profit" or "Loss" of the Partnership shall mean an amount equal to the 
Partnership's taxable income or loss under Code Section 703(a) and Treasury Regulation Section 
1.703-1 for the fiscal year, adjusted as follows; 

(i) all items of income, gain, loss or deduction required to be separately 
stated pursuant to Code Section 703(a)(1) shall be included; 
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(ii) tax-exKnpt income as described in Code Section 705(a)(1)(B) realized 
by the Partneaship during such fiscal year shall be taken in to account as if it were taxable 
income; 

(iii) expenditures of the Partnership described in Code Section 
705(a)(2)(B) for such year, including items treated under Treasury Regulation Section 1.704-
I(b)(2)(iv)(i) as items described in Code Section 705(aX2)(B), shall be taken into account 
as if they were deductible items; 

(iv) items that are specially allocated to the Partners under Section 5.3 
shall be excluded; 

(v) with respect to property (other than money) which has been 
contributed to the capital of the Partnership, Profit and Loss shall be computed in accordance 
with the provisions of Treasury Regulation Section L704-l(b)(2)(iv)(g) by computing 
depreciation, amortization, gain or loss upon the value of such property as reflected on the 
books of the Partnership; 

(vi) witii respect to any property of tiie Partnership which has been 
revalued as required or permitted by Treasury Regulations under Code Section 704(b), the 
amount of such adjustment shall be taken into account as gain or loss from the disposition 
of such asset for piupose of computing Profits or Losses; and 

(vii) the difference between the adjusted hzsis for federal income tax 
purposes and tiie fair market vdue of any Partnership Property shall be treated as gdn or loss 
fi'om the disposition of such property in the event (1) any new or existing Partner acquires 
an additional Interest in tbe Partnership in exchange for a contribution to capital of the 
Partnership, and (2) such Partnership Property is distributed to a Partner as consideration for 
a reduction of such Partner's Interest in the Partnership or in liquidation of such Interest as 
defined in Treasury Regulation Section l.".04-l(b)(2)(ii)(g). 

Interest paid on loans made to the Partnership by a Partner and salaries, fees 
and other compensation paid to any Partner shall be deducted in computing Profit and Loss. 

(ai) "Sixty-seven Percent of the Limited Partners" means LimitedPartners own
ing sixty-seven percent (67%) or more of the Sharing Ratios owned by all Limited Partners. 

(aj) "Sharing Ratio" means, at all times, the ratio that suchPartner's Interest bears 
to the Interests of all Partners, and is set forth for such Partner on the Schedule B to this Agreement. 
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ARTICLE n 
NAME; PURPOSE; PLACE OF BUSINESS; TERM 

I 
) 2.1 Name. The name of the Partnership shall be "Utility Resource Solutions, L,P.," and 

the business of the Partnership shall be conducted under such name or under any otiier name or 
names as the General Partner may fixim time to time determine to be necessary, appropriate or 
advisable in fiirtherance of tiie purposes of the Partnership. 

22 Purposes. The purpose of the Partnership shall be to (a) own the Partnership 
Property, (b) hold, manage and lease the Partnership Property, (c) when necessary or desirable, 
dispose of the Partnership Property, and (d) take any and all action reasonably related to the 
foregoing purposes. 

2.3 Place of Business. The principal office of the Partnership shall be 45 Saddlebrook, 
Houston, Harris County, Texas, 77024. The Partnership may, by giving notice thereof to the Limited 
PaitieK, move its principal place of business to such otiier place witiun the State of Texas as the 
General Partner may firom time to time determine to be necessary, appropriate or advisable. 

2.4 Terra. The Partnership shall commence on tiie effective date of tiiis Agreement and, 
unless sooner terminated as herein provided, shall continue until the close of Partnership business 
on December 31,2026. 

ARTICLE HI 
DISPOSITION OF AN INTEREST 

3.1 Disposition by the General Partner The General Partner shall have the right, 
without the prior consent of any Limited Partner, to effect a Disposition of its Interest in the 
Partnership (a) to a Person who has acquired, by merger, consolidation or otherwise, substantially 
all of the General Partner's assets or capital stock and continued its business; (b) to an Affiliate of 
the General Partner; or (c) to a corporation controlled by ttie General Parser. Except as provided 
in the preceding sentence, if the General Partner Disposes of all or any portion of ite Interest in tiie 
Partnership, the Person to whom the Interest, or portion thereof, has been Disposed shall be admitted 
as a substituted or additional General Partner only upon ttie written consent of at least Sixty-seven 
Percent of the Limited Partners. If a General Partner shall have ceased to own any Interest in tiiis 
Partnership by reason of a Disposition as described in clause (a), (b) or (c) above, then, in such event, 
it shall be deemed tiiat tiie General Partner's successor-in-interest to such Interest in tiie Partnership 
shall have succeeded to tiie position of the General Partner in this Partnership and all rights and 
obligations of the General Partner and such successor-m-interest shall become a substituted General 
Partner hereunder. 

3.2 Disposition by a Limited Partner. Except as set fortii in this Section 3.2, no 
Limited Partner shall have tiie right to effect a Disposition of all or any part of his Interest to any 
Person without (a) the prior written consent of the General Partner (which may be given or withheld 
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in the sole discretion of the General Partner), and (b) compliance with tiie provisions of Sections 3.3 
and 3.5. Notwithstanding anything in this Agre^nent to the contrary, a Limited Partner (but not a 

i transferee of ̂  Limited Partner who has not been admitted to the Partoership as a Limited Partner) 
) may transfer by gift Ms Interest, or aportion thereof, to amcmber of his Irmnediate Family or a trust 

of which members of his Immediate Family arc the beneficiaries; or upon death by will or intestate 
succession without tiie consent of the General Partner or compliance with Section 3.3, Any 
attempted Disposition by a Partner of its Interest in contravention of this Section 3.2 shall be null 
and void ab initio, 

3.3 Legality. Notwithstanding any provision of tiiis Agreement to the contrary except 
the provisions contained in Section 3.2 hereof, no Disposition by a Partner shall be effective unless 
(a) either (i) the Interest in the Partnership subject to such Disposition shall have been registered 
under the Securities Act of 1933 and any j^plicable state securities laws or (ii) the General Partner 
shall have received a fevorable opiiuon of the Partnership's legal counsel, or of legal counsel ac
ceptable to the Graeral Partner, to the effect that such Disposition is exempt from registration under 
such laws; and (b) the General Partner shall have received a favorable opinion of the Partnership's 
legal counsel, or of legal counsel acceptable to tiie General Partner, to the effect that such 
Disposition would not (i) when added to ihe total of all otiier sales, assignments or otherDispositions 
within the precedmg twelve (12) months, result in the Partnership being considered to have termi
nated within tiie meaning of Code Section 708 or (ii) cause the Partnership to jeopardize its 
classification as a partnership for federal income tax purposes. Each Disposition shall be effective 
as of the first day of the cal^dac montii iirunediately succeeding the month in which the Partnership 
actually receives the aforesaid notification of Disposition. 

# 

3.4 Status After Disposition. No Limited Partner shall have the right, witiiout the prior 
writtKi consent of each General Partner (which consent may be granted or withheld in the sole 
discretion of the General Partner), to constitute its assignee as a substituted or additional Limited 
Parhier, In addition, no Disposition by a Limited Partner shall rele^e such Limited Partner from 
any of its obligations under this Agreemoit without die prior written consent of thie General Partner 
(which consent may be granted or withheld in the sole discretion of the General Partner). A Perse .i 
who receives an Interest but who is not admitted to the Partnership as a substituted or additional 
Partner shall not be entitied to vote the Interrat of such Person. Such Person shall also not be entitled 
to Dispose of the Interest without fulfilling the conditions of Section 3.2 to the same extent and in 
the same manner as any Limited Partner which desires to effect a Disposition of an Interest. 

3.5 Disposition Documents. The Partnership shall not recognize for any purpose any 
purported Disposition of all or any portion of a Limited Partner's Interest unless and until tiie 
provisions of tins Article III shall have been satisfied and tfiere shall have been delivered to the 
General Partner a dated notification of such Disposition (a) executed, acknowledged and sworn to 
by both the Limited Partner effecting such Disposition and the Person to whom such Interest is 
Disposed; (b) if the assignee is to become a substituted Limited Partner pursuant to the provisions 
of Section 32, containing the acceptance by such assignee of all of the temis and provisions of this 
Agreement (including, without limitation, a grant by such assignee to the General Partner and any 
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successor thereto of the power of attorney set forth in Article XI); and (c) contairung a representation 
that such Disposition was made in accordance with all applicable laws and regulations. Each 

I Disposition shall be effective as of tiie first day of the calendar month immediately succeeding the 
) month in whidi the Partnership actually receives the aforesaid notification of Disposition. 

3.6 Community Property Interest of Spouses. 

(a) In the event of the deatii of a Limited Partner's spouse in which ttie Limited 
Partner is not to receive by devise, inheritance or bequest his spouse's community property interest 
in the Partnership, or m the event of divorce from the Limited Partner, the Limited Partner shall have 
the exclusive right and option to purchase all or any portion of the Interest to which the Limited 
Partner's spouse is entitied by virtue of any community property or othw marital property laws, or 
any decree of separation, divorce or property division, upon the following terms: 

(i) The purchase price to be paid for such Interest, or portion thereof, 
shall be determined by an appraiser agreed to and appointed by the General Partner, and the 
price shall be paid upon such terms as tiie Limited Partner and tiie spouse may agree, or if 
they cannot so agree, tiie terrr^ shall be twenty percent (20%) cash with the remainder 
evidenced by a negotiable promissory note payable in eight (8) equal quarterly payments of 
principal plus quarterly interest payments thereon at an annual rate of two percent (2%) 
above ttie applicable federal rate as set fortii in Code Section 1274. 

(ii) The Limited Partner's option shall continue for a period of sixty (60) 

i
days from the date of entry of a decree of divorce or for a period of sixty (60) days from the 
date of qualification of the personal representative of the spouse in the event of tiie spouse's 
d^th, as the case may be. 

(iii) Such option shall be considered as exercised by ttie Limited Partner 
when notice b writing thereof has been delivered or mailed, properly addressed, to his 
spouse or to her personal representative, as the case may be, accompaiued by the purchase 
price. 

(b) In the event the Limited Partner shall fail to exercise witiiin the above 
prescribed periods tiie option provided for in Section 3.6(a) hereof, the spouse or personal 
representative of tiie spouse, as the case may be, shall notify the General Partner, who shall notify 
the otiier Limited Partners, and the other Limited Partners and tiien the General Partner (pro rata in 
accordance with their Interests) shall have the option to purchase the Interest, or portion thereof, to 
which such spouse is entitled pursuant to the procedures described in tiiis Section 3,6(b) upon the 
terms and for the purchase price described in Section 3.6(a). 

(c) In the event the Limited Partner, the other Limited Partners and the General 
Partner do not, within the respective times and in the marmer specified, exercise their options as 
described above, tiie spouse of the Limited Partner or the personal representative of the spouse, as 
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the case may be, shall be considered a transferee of such Interest, or portion thereof, subject to the 
terms of this Agreement. 

ARTICLE IV 
CONTRIBUTIONS 

4.1 General Partner's Contribution. Simultaneously witii the execution hereof, the 
General Partner shall contribute to the capital of die Partnership TEN AND NO/100 DOLLARS. In 
the event the Limited Partners are required to make additional Capital Contributions pursuant to 
Section 4.2, the General Partner shall sdso be required to deliver to the Partnerehip an amount of cash 
or otiier property reqmred to maintain at least a one percent (1%) Sharing Ratio. 

4.2 Limited Partners* Contribution. 

(a) Initial Contributions. Simultaneously with the execution hereof, the Limited 
Partners shall nmke the capital contribution set forth opposite tiieir names below; 

Limited Partner Contribution 

W. Keitii Maxwell, III $990.00 

(b) Additional Contributions. In addition to the foregoing, each Limited Partner 
shdl make additional capital contributions to the capital of die Partnership upon tiiirty (30) days 
written notice by the General Partner if the General Partner, in its sole discretion, determines that the 
aggre^te amount of the additional capital contributions requested by the General Partner is 
necessary in order to properly carry out and complete the purposes of the Partnership. The amount 
requested from each Limited Partner shall be in proportion to such Partner's Sharing Ratio. The 
General Partner shall deliver to the Limited Partners written notice of the exact due date of the 
additional capital contribution. 

(c) Failure to Advance Additiocal Contributions. 

(i) If any Partner should fml to deposit with tiie General Partner his share 
of the capital contributions reqmred underthis Section 4.2 within the time required, then any 
one or more of the other Partners may advance such funds, and the amount so advanced shall 
be a loan torn the Partner or Partners advancing such funds to the Partner so defaulting in 
his obligation hereunder. Such loan shall bear interest at the rate often percent (10%) per 
annum from the date so advanced until paid. Such loan and interest thereon shall be repaid 
out of the first disbursements to which the defaulting Partner would otherwise be entitied as 
provided in Article VI if not sooner repaid by ttie defaulting Partner, and each Partner hereby 
authorizes and directs the General Partner to make disbursements to the Partner or Partners 
advancing such funds in accordance wiUi this Section 4.2, and each Partner hereby releases 
the General Partner from any and all claims or liability for making such disbursements. If 
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such loan, together with interest thereon, has not been paid witiun thirty (30) days from the 
date of said advancement, then the Partner or Partners so advancing such funds shall have 

\ the option to purchase from the defaulting Partner tiie Interest of tiie defaulting Partner from 
} the Partnersltip as follows: 

(A) The purchase price for such Interest shall be an amount equal 
to one-half (1^) of the total of all amounts actually paid and/or contributed 
by such defaulting Partner to the Partnership (excluding tiie amount advanced 
to the Partnership by the purchasing Partner on behalf of tiie defaulting 
Partner as contemplated in tins Section 4.2(cXi)) for his Interest in the 
Partnership as set forth in this Article IV. 

(B) Such purchase price shall be paid at closing. 

(C) Such option to purchase may be exercised by giving notice in 
writing, at any time within one hundred eighty (180) days after the defaulting 
Partner foils to repay said advancement, stating that tiiis option is thereby 
exercised and specifying the place, in the city of Houston, Texas, and the 
time when such purchase shall be closed. The closing of such purchase shall 
be within tiurty (30) days after the dale of such notice at the time and place 
specified m such notice. 

(ii) Each Partner hereby constitutes and appohits each other Partner its 
i agent and attorney-in-fact for die purpose of executing and delivering any and all documents 
/ necessary to convey its Interest in the Partnership, and any conveyance so made shall fully 

divest the Partner whose Interest is so conveyed of all rigjit, titie or equity in or to the 
Partnership and its property. The powea: of attorney herein granted, being coupled with an 
interest, is irrevocable and shall not be revoked by the death of any Partner. Each Partner 
hereby releases the Partner who conveys any Interest in the Partnership as provided in ttus 
Article IV fiwm any and all claims or iit-'jihties for so conveying such Interest. 

4.3 Actions to be Taken in Connection with the Partnership Property, Promptiy after 
ttie execution of tius Agreement, the General Partner shall do all acts and things necessary for the 
Partnership to fiilfill its obligations with respect to tiie Partnership Property and the assumption of 
the liabilities associated therewitii. 

4.4 Retum of Contributions. Excq)t as may be expressly provided herein, no Partner 
shall be entitied to the retum of its Capital Contribution or any other contribution to the Partnership, 
nor entitied to be paid interest in respect of either its Capital Account or any Capital Contribution 
nuide hy it to the Partnership. No unrepaid Capital Contribution shall be deemed or considered to 
be a liability of the Partnership or of any Partner. Except as expressly provided herein, no Partner 
shall be required to contribute or loan any cash or property to the Partnership to enable the 
Partnership to retum any Partner's contributions to the Partnership or to balance Capital Accounts. 
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ARTICLE V 
CAPITAL ACCOUNTS AND ALLOCATIONS 

1 
) 5.1 Capital Accounts. A Partnership Capital Account shall be established for each 

Partner and shall be msuntained for each Partner in accordance with the following provisions: 

(a) The Capital Account of each Partner shall be (i) credited with the amount of 
cash and ttie Gross Asset Value of any property contributed to the Partnership by such Partner and 
with any profits allocated to such Partner pxusuant to Section 5.2, and (ii) debited with the amount 
of cash and the fair market value of any property distributed to such Partner by the Partnership and 
with any losses allocated to such Partner pursuant to Section 5.2. 

(b) In the event the Gross Asset Value of Partnership Property is adjusted 
pursuant to Code Sections 734(b) or 743(b), the Capital Accounts of all Partners shall be adjusted 
simultaneously to reflect any adjustment to tiie adjusted basis of such Partnership Property to ttie 
extent provided by Treasury Regulation Section 1.704-l(b)(2)(iv)(m). 

(c) In the evrait all or a portion of an Interest is transferred in accordance with the 
terms of this Agreement, the transferee shall succeed to the Capital Account of the transferor Partner 
to the extent it relates to the transferred Interest. 

The foregoing provisions and the otiier provisions of this Agreement relating to tiic 
maintenance of Capital Accounts are intended to comply with Treasury Regulation 
Sections 1.704-l(b) and 1.704-1 (c) wid shall be interpreted and applied in a manner consistent with 
such Treasury Regulations. In the event the General Partner shall determine that it is prudwit to 
modify the manner in which the Capital Accounts, or any debits or credits thereto, are computed in 
order to comply witii such Treasury Regulations, the General Partner may make such modification, 
provided ttiat it is not likely to have a material affect on ttie amounts distributable to any Partner 
upon the dissolution of the Partnership. The General Partner shall also (i) make any adjustments that 
are necessary or appropriate to maintain equality between the Coital Accunts of the Partners and 
the amount of Partner^p capital reflected on the Partnership's balance sheet, as computed for book 
purpose, in accordance with Treasury Regulation Section L704-l(b)(2)(iv)(q), and (ii) make any 
appropriate modifications in the event unanticipated amounts might otherwise cause this Agreement 
not to comply with Treasury Regulation Section 1.704-1(b). 

5.2 Allt»cation of Profits and Losses. AU Profits and Losses of tiie Partnership shall be 
allocated to the Partners in accordance with ttieir respective Sharing Ratios. 

5.3 Overriding Allocations. Notwitiistanding any otiier provisions of tiiis Agreement, 
the following allocations shall be made prior to any other allocations and in the following order of 
priority: 

13 

S^ 



(a) Minimum Gain Chargeback. If there is a net decrease in Partnership 
Minimum Gam during any fiscal year so that an allocation is required by Treasury Regulation 
Section 1.704-2, items ofincome and gain sl^l be allocated to the Partners in the manner and to the 
extent required by such provision. This provision is intended to comply witii the mhtimum gain 
chargeback requhement of Treasury Regulation Section 1.704-2(f) and shall be interpreted and 
applied consistently therewith, 

(b) Partner Minimum Gain Chargeback. If there is a net decrease in the 
minimum gain attributable to a Partner Noru'ecourse Debt during any fiscal year so that an allocation 
is required by Treasury Regulation Section 1.704-2(i)(4) (minimum gain chargeback attributable to 
a partner nonrecourse d^t), items of income and gain shall be allocated in the manner and to the 
extent required by such provision. 

(c) Qualified Income Ofiset. If a Limited Partner unexpectedly receives any 
adjustmMit, allocation or distribution, described in Treasury Regulation Sections 1.704-
l(bX2)(ii)(d)(4), (5) or (6), items of Partnership income and gain shall be specially allocated to such 
Limited Partner in an amount and manner sufficient to eliminate, to the extent required by the 
Treasury Regulations, the Adjusted Capital Account Deficit of such Limited Partner as quickly as 
possible, provided that an allocation pursuant to ttiis Section 5.3(c) shall be made only if, and to the 
extent that, such Limited Partner would have an Adjusted Capital Account Deficit after all other 
allocations provided for in this Article V tentatively have been made as if this Section 5.3(c) was not 
in the Agreement. 

(d) Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductions 
shall be allocated to the Partner who bears the economic risk of loss with respect to the loan giving 
rise to such deductions within the meaning of Treasury Regulation Section 1.752-2. 

(e) Nonrecourse Deductions. Nomrecourse Deductions for any fiscal year or 
other period of the Partnership shall be specially allocated one percent (I %) to the General Partner 
and ninety-rune percent (99%) to tiie Limited Psutners. 

5.4 Other Allocation Rules. 

(a) Forpurposes of determining the Profits and Losses of the Partnership, Profits 
and Losses shall be deterrruned on a daily, monttily or other basis, as determined by tiie General 
Partner using any permissible method under Code Section 706 and the Treasury Regulations 
promulgated tiiereunder, 

(b) All allocations to the Partners pursuant to this Article V shall, except as 
otherwise provided, be divided among ttiem in accordance with ttieir Sharing EUtios. 

(c) Solely for purposes of determining a Partner's share of the "excess 
nonrecourse liabilities" of tiie Partnership witiiin the meaning of Treasury Regulation Section 1.752-
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3(a)(3), the Partners intend that they be considered sharing tiie profits of the Partnership in 
proportion to their respective Sharing Ratios. 

) 
) 5,5 Code Section 704(c) Allocations. In accordance with Cbde Section 704(c) and ttie 

Treasury Regulations promulgated tiiereunder, income, g ^ loss and deduction with respect to any 
property contributed to the capital of the Partnership sl^ll, solely for tax purposes, be allocated 
among the Partners so as to take account of any variation between the adjusted basis of such property 
to the Partnership for federal income tax purposes and its initial Gross Asset Value (computed in 
accordance with Section 1.4(p)(i) hereof). 

In the event the Gross Asset Value of any property is adjusted pursuant to 
Section 1.4(p)(ii) hereof, subsequent allocations of income, gain, loss and deduction with respect to 
such asset shall take accoimt of any variation between the adjusted basis of such asset for federal 
income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) 
and the Treasury Regulations promulgated thereunder. 

Any elections or other decisions relating to such allocations shall be made by ttie 
General Partner in any marmer that reasonably reflects the purpose and intention of this Agreement. 
Allocations pursuant to tiiis Section 5.5 are solely for purposes of federal, state and local taxes and 
shall not affect, or in any way be taken into account in computing, any Partner's Capital Account or 
share of Profits, Losses, or other items or distributions pursuant to any provision of this Agreement. 

ARTICLE VI 
i DISTRIBUTIONS 

\ 
^ 6,1 Distributable Cash From Operations. The General Partner slmll pay or distribute, 

as soon as is reasonably feasible after the close of each calendar year, all Distributable Cash From 
Operations for such c^endar year, in the following order of priority: 

(a) to the payment of accrued interest on and principal of any Partnership 
indebtedness due and payable (other than indebtedness due and payable to Partners); 

(b) to the payment of accrued interest on and principal of any Partnership 
indebtedness due and payable to Partners; 

(c) to tiie provision for the repayment of principal and of interest on any 
Partnership debt; 

(d) to the Partners in an amount as is necessary to cause the Capital Accounts of 
the Partners to be in the proper ratio to their Sharing Ratios; and 

(e) to the Partners in accordance with tiieir Sharing Ratios. 
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6.2 Cash From Sales and Cash From Refinancing, The General Partner shall pay or 
distribute, as soon as is reasonably feasible after the sale of any of the property comprising the 

I Partn^^hip Property or any ottier item of Partnership property, all Cash From Sales received by the 
f Partnership, subject to the establishment of reasonable reserves deemed by the Gwieral Partner to 

berequired for any remaining liabilities which cannot reasonably be paid or determined, and all Cash 
From Refmancmg in ttie follo^wng order of priority: 

(a) to the payment of accrued interest on and principal of any Partnership 
indebtedness due and payable (otiier than indebtedness due and payable to Partners); 

(b) to the payment of accrued interest on and principal of any Partnership 
indebtedness due and payable to Partners; 

(c) to the provision for the repayment of principal and of interest on any 
Partnership debt; 

(d) to the Partners in an amount as is necessary to cause the Capital Accounts of 
the Partners to be in the proper ratio to tiieir Sharing Ratios; and 

(e) to the Partners in accordance with theh Capital Accounts. 

6.3 Allocations and Distributions Among theLimited Partners. Except as expressly 
provided otherwise in other sections of this Agreement, all allocations and distributions to the Lim
ited Partners as a group pursuant to this Agreement shall be allocated and disfributed to each Limited 

k Partner in the ratio which ti^t Limited Partner's Sharing Ratio bears to the aggregate of the Sharing 
' Ratios of all Limited Partners. 

6.4 Amounts Withheld. All amounts wittiheld pursuant to the Code or any provision 
of any state or local tax law with respect to any paymcrU or distribution to the Partnership, the 
General Partner or th& L- iUted Partners shall be treated as amounts distributed to ttie General Partner 
and the Limited Partners pursuant to this Article VI for all purposes under tiiis Agreement. The 
General Partner may allocate any such amoimts among the General Partner and the Limited Partners 
in any manner that is in accordance with ^plicable law. 

ARTICLE VII 
ADMINISTRATIVE AND TAX MATTERS 

7.1 Books and Records. The books and records of the Partnership shall be kept, at the 
expense of the Partnership, by the General Partner at the principal office of the Partnership on a year 
ending December 31st on the cash basis for ail purposes, unless tiie cash basis cannot be used, in 
which event the accrual basis, and shall reflect all Partnership transactions and be appropriate and 
adequate for conducting the Partnership business. On or before the due date of the Partnership's 
federal tax retum (including extensions thereof) for each calendar year, there shall be delivered to 
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each Partner a statement setting forth the Partnef s distributive share of Partnership income, gain, 
loss, deduction or credit required to be shown on the Partnership's federal tax retum and, to the 
extent provided for by form or accompanying instructions, any additional information that may be 
required to apply particular provisions of Subtitle A of the Code to the Partner with respect to items 
related to the Partnership, 

7.2 Inspection. Each Partner, or its agents, shall have the right, upon giving ten (10) 
business days' prior written notice to the General Partner, to inspect the books and records of the 
Partnership during reasonable business hours at tiie principal place of business of the Partnership. 

7.3 Bank Accounts. All funds of the Partnership shall be deposited in its name in an 
account or accounts maintained in a national bank in the State of Texas having assets in excess of 
One HundredMillion and No/100 Dollars ($ 100,000,000.00). The funds of the Partnership shall not 
be commingled with the funds of any otiier Person. Checks shall be drawn upon the Partnership 
account or accounts only for the purposes of the Partoership, and shall be signed by such signatory 
party or parties as may be designated from tune to time by the General Partner. 

7.4 Basis Election. If there is a distribution of property as described m Code 
Section 734, or if there is a transfer of a Partnership Interest as described in Code Section 743, the 
General Partner may, upon tiie written request of any Partner, file on behalf of the Partnership an 
election under Code Section 754 to provide for an optional adjustment to the basis of the Partnership 
?ropecty. 

7.5 Subchapter K Election. No election shall be made by the Partnership or by any 
Partner to be excluded fiiom the application of the provisions of Subchapter K of Chapter 1 of 
Subtitie A of tiie Code or any similar provisions of appUcable state tax laws. 

7.6 Status of Creditor. No creditor who makes a nonrecourse loan to the Partnership 
shall have or acquire, at any time as a result of makmg the loan, any direct or indirect interest in the 
profits, capital or property of the Partnership caer than as a secured creditor. 

7.7 Partnership Level Tax Audits, The Partners recognize that W. Keitii Maxwell. IH 
will be treated as tiie "tax matters partner" of the Partnership pursuant to Code Section 6231(a)(7), 
W. Keitii Maxwell, HI shall take such action as may be necessary to cause all Partners to become 
"notice partners" within the meaning of Code Section 6223, et. seq, W. Keith Maxwell, III shall 
keep all other Partners informed of all matters which may come to its attention in its capacity as tax 
matters partner by giving the other Partners notice thereof within thirty (30) days after it becomes 
informed of any such matter. W, Keith Maxwell, III shall not take any action contemplated by Code 
Sections 6223 through 6233 unless it has first given the other Partners notice of the contemplated 
action and received the consent to such contemplated action of a Majority-in-Interest of the Limited 
Partners. This provision is not intended to authorize W. Keitti Maxwell, III to take any action which 
is left to the determination of an individual Partner under Code Sections 6223 through 6233. 
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ARTICLE Vni 
I MANAGEMENT; LIMITATIONS; MEETINGS; STANDARD OF CARE; 
' INDEMNIFICATION; EXPENSES; COMPENSATION; REMOVAL; OTHER FEES 

8,1 Management. 

(a) Except as provided for Major Decisions or as otherwise expressly provided 
in this Agreement, all decisions respecting any matter set forth herein or otherwise affecting or 
arising out of the conduct of the business of the Partnership shall be made by the General Partner, 
and tiie General Partner shall have tiie exclusive right and fiill autiiority to manage, conduct and 
operate tiiePartnership business. Specifically, but not by way of limitation, the General Partner shall 
use reasonable efforts: 

(i) to obt£un permanent financing for tiie development of ttie Partnership 
Property; 

(ii) to enter into ^propriate contriacts to cany on tiie business of the 
PartuCTship; 

(iii) to supervisetiiemaintenanceandoperationoftiieproperties forwhich 
the Partnership is responsible in a manner which satisfies in all respects the obligations 
imposed on the Partnership with respect to such maintenance and operation by ttiis 

i Agreement, by any mortgages encumbering such property from time to time, and by lease 

or rental agreements pertainmg to such property; 
(iv) to rent vacant space witiun rental properties for which the Partnership 

is responsible; 

(v) to collect all rentals, lease payments and otaer income which become 
due witti respect to rental properties for which the Partnership is responsible; 

(yi) to inspect all properties for which the Partnership is responsible at 
regular mtervals, and to be kept informed as to the condition of the same; 

(vii) to attend to themakmg of necessary and propercapital improvements 
and repairs and the purchasing of supplies necessary for the proper operation, maintenance 
and repair of all properties for which the Partnership is responsible; 

(viii) to obtain and continue in force all policies of insurance required by 
any mortgage, lease or otiier agreement relating to all properties for which the Partnership 
is responsible; 
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(ix) to pay any and all taxes, charges and assessments tiiat may be levied, 
assessed or imposed upon any of the assets of ttie Partnership, unless the same are contested 
by the General Partner; and 

(x) to pay on or before ttie due date tiiereof all amounts due and payable 
by the Partnership to suiy Person or entity. 

(b) With respect to all of its obligations, powers and responsibilities under ttiis 
Agreement, the General Partner is authorized to execute and deliver, for and on behalf of the 
Partoership, such notes and otiier evidences of indebtedness, contracts, agreements, assignments, 
leases, loan agreements, mortgages, deeds to secure debt and other secimty instruments, and deeds 
and any and all other documents and instruments as it may deem proper, all on such terms and 
conditions as it deems proper. The General Partoer, for and in the name of and on behalf of the 
Partnership, is hereby further authorized to (i) employ such agents, employees, managers, 
supervisors, architects, engineers, accountants, attorneys, real estate management companies, 
management service companies, consultants and other persons necessary or appropriate to cany out 
the busmess and af&irs of tiie Partnership, and to pay such fees, expenses, salaries, wages and other 
compei^ation to such persons as it shall determine; 5i) pay, extend, renew, modify, adjust, submit 
to arbitration, prosecute, defend or compromise, upon such terms as it may determine and upon such 
evidence as it may deem sufficient, any obligation, suit, liability, cause of action or claun, either in 
fevor of or against the Partnerelup; and (iii) make any and all cxpentHtures which it reasonably 
deems necessary or appropriate in connection with the mMiagwnent of the affairs of the Partnership 
and the carrying out of its obligations and responsibilities under this Agreement. 

(c) Except as otherwise expressly provided for Major Decisions or as otherwise 
expressly provided in this Agreement, all decisions respecting any matter set forth herein or 
otherwise affecting or arising out of the conduct of the business of the Padnership may be made by 
tiie General Partner, and the General Partner shall have the riglit and full authority to manage, 
conduct and operate the Partnership business. Any document or instrument which the General 
Partoer is authorized to execute as herem provided shall be valid and binding on the Partnership anu 
effective for all purposes, 

(d) Notwithstanding the foregoing provisions, no significant act shall be taken, 
sum expended, decision made or obligation incurred by the Partoership or any Partner with respect 
to any matter involving any Major Decision unless such act, sum, decision or obligation has been 
approved by a Majority-in-Interest of the Partners. The Major Decisions shall include: 

(i) acquisition of any land or interest therein; 

(ii) all financing of the Partnership (except obtaining permanent financing 
for the development of ttie Partnership Property, which decision shall be made solely by the 
General Partoer); 
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(iii) sale, lease or other transfer or mortgaging or the placing or suffering 
the placing of any encumbrance on the assets of the Partoership or any parts thereof; 

) 
^ (iv) selecting or varying depreciation and accounting mettiods, changing 

the fiscal year of the Partnership or making other decisions with respect to treatment of 
various transactions for bookkeeping or tax purposes; 

(v) E^proval of all construction and architectural contracts and all 
architectural plans, specifications and drawings prior to the construction of any 
improvements contemplated thereby; 

(vi) approval of each budget; 

(viii) determination of the maximum and minimum working capital 
requirements of the Partoership; 

(ix) development of an annual matis^ing plan for the properties for which 
the Partoership is responsible, mcluding the advertisirig program, public relations program 
and marketmg budget; and 

(x) any other decision or action which, by the provisions of this 
Agreement, is required to be approved by all the Partners. 

. 8.2 Meetings of Partners. Any matter requiring the consent of the Partners, including 
j any amaidment to this Agreement, may be considered at a meeting of the P artners held not less than 

seven (7) nor more than thirty (30) days after a notice of such meeting, stating the date, time and 
place where such meeting is to be held and the purposes for which it is called, is delivered to the 
Partners in accordance with tiie provisions of Section 12,3. The General Partner, or Limited Partoers 
owning thirty-three and one-third percent (33-1/3%) of the aggregate Sharing Ratios owned by ail 
j-.imit&i Partoers, may call a meetmg. The General Partner shall give tiie aforementioned notice of 
meeting upon the written request of Limited Partoers owning such thirty-three and one-third percent 
(33-1/3%) of said Sharing Ratios. The presence at such meeting in person or by proxy of a Majority-
in-Int^est of the Limited Partoers shall coi^tute a quorum for the transaction of business. Except 
as otherwise e^ressly provided in this AgceemKit, all decisions of the Partners pursuant to this 
Section 8.2 shaU be made by the concurring vote of the General Partner and Sixty-seven Percent of 
the Limited Partoere. The Limited Partners do not acquire pursuant to this Section 8.2 or by reason 
of tiie calling of any meeting any right herein to determme any matter relating to tiie Partnership 
except as expressly elsewhere specifically stated. 

8.3 Standard of Care; Conflicts. In the performance of its duties under this Agreement, 
the General Partoer shall use its best efforts to conduct ttie business of the Partnership in a good and 
businesslike manner and in accordance with sound business practice in ttie industry, Tlie General 
Partoer shall not be held Uable or responsible to any Partner or to the Partnership for any losses 
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sustamed or liabilities incurred in connection with or attributable to errors in judgment of the Gen
eral Partoer, excludingthose which are attributable to aGencral Partoer's gross negligence, bad fsutii 
or willful nusconduct. The Partoers acknowledge that the General Partner and its Affiliates are 
engaged in activities otiier than the activities of tiie Partoership, and that the General Partoer shall 
not be required to devote its full time to ttie management of the Partoership. The Partoers also 
acknowledge that the General Partoer may be a general partner of other limited partnerships, each 
of which may have investment objectives similar to the P.artnership, and the Generd Partoer and/or 
its Affiliates may own or acquire or have interests in other real estate projects which may create 
certain conflicts of interest between the Partoership and suchother ownership, interests and projects, 
and agree that such activities by the General Partoer and its Affiliates, even though in competition 
witti the Partoership, shall not constitute a breach of this Agreement or any duty hereunder. 

5.4 Indemnification of the General Partoer. The General Partner shall be indemnified 
and held harmless by tiie Partnership, to the extent that tiie Partoership assets are sufficient therefor, 
fromand against any and all claims, demands, liabiUties, costs, dunages and causes of action arising 
out of the General Partoer's management of the Partoership affairs, except where the claim at issue 
is based upon gross negligence, bad fiuth, breach of any material provision of this Agreement or 
willful misconduct of the General Partoer. The indemnification rights herein contained shall be 
cumulative ofi and in addition to, any and all rights, remedies and recourses to which the General 
Partner shall be entitied. The indemnification authorized by this Section 8.4 shall include the 
payment of reasonable attorneys' fees and other expenses incurred in settling or defending any 
claims, threatened action or finally adjudicated legal proceedings. In addition, the indenmlfication 
authorized by this Section 8.4 shall be subject to all procedural and other provisions as may now or 
h^eafter be provided by applicable law. 

8.5 Other Permitted Fees andExpenses. Inconnectionwiththeconduct,operationand 
sale of the Partnership Propraty and tiie operation of tiie Partoership, the General Partner, on behalf 
of the Partnership, shall be autiiorized to incur such expenses as are m the General Partoer's 
reasonable judgmentnecessary, ^propriate or advisable forsuchpurposes; provided, however, that 
no such expense shall be bcurred other than at a price which reflects a competitive maricet rate for 
such expense; and provided fiirther, tiiat no contract or anrangement entered into by the General 
Partoer on behalf of the Partoership witii the General Partoer or an Affiliate shall be on terms less 
advantageous to the Partoerahip tiian that generally available ft^m an unaffiliated third party. 

8.6 Sale of the Partnership Property; Term Sales; Buyer's Promissory Notes. 

(a) Subject to the provisions of Section 8.1 hereof, the General Partner shall cause 
the Partowship to sell the Partoership Property at such times and at such prices as it deems to be in 
the best interest of the Partoership. 

(b) The General Partoer shall not sell any part of the Partoership Property to an 
Affiliate or to itself at a price less ttian one hundred percent (100%) of Appraised Value (determined 
not more than tiiree (3) months prior to such sale). 
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(c) The General Partoer, if it deems it to be in the best interest of tiie Partoership, 
may sell part of toe Partnership Property for a consideration which in addition to cash includes a 

I buyer's promissory note ("Buyer's Promissory Note") secured by a mortgage on the sold part of ttie 
^ Partoership Proper^ ("Term Sale"), Any Term Sale may be made only if the Buyer's Promissory 

Note has an interest rate not lower than two and seventy-five hundredths (2.75) percentage points 
over tiie then currrait yield on United States Treasury Bills havmg approximately a five (5) year 
maturity. For purposes of Section 1,4(p), a Buyer's Promissory Note shall be deemed to have a value 
equivalent to the original principal amount of such note. 

(d) The General Partoer may sell tiie Buyer's Promissory Note as it deems 
advisable but shall sell such note no later than the date distributions pursuant to Section 10.2 are 
made. If the General Partner sells the Buyer's Promissory Note pursuant to this Section 8.6(d) but 
is unable to find a non-Affiliate as a buyer, die General Partner may agree to purchase the Buyer̂ s 
Promissory Note at the current fair market value as estimated not more than one (1) month prior to 
the purchase by an independent appraiser selected by the Genial Partoer, provided, however, prior 
to purchasing such Buyer's Promissory Note, the General Partoer will offer to sell the Buyer's 
Promissory Note to the Limited Partners who will be entitled to purchase such note for cash at a 
price not less than the price determined by the independent ^praiser pursuant to this Section 8.6. 

8.7 Removal of General Partner. Upon tiiirty (30) days' prior written notice, and vritti 
the written consent of Sixty-seven Percent of ttie Limited Partoers, a General Partoer may be 
removed for any act which constitutes firaud, gross negligence or willful misconduct, provided that 
the written consent of the Limited Partners designates a substitute General Partoer. In the event a 

\ General Partoer remains after such removal, a substitute General Partoer need not be named by the 
/ Limited Partners, 

Upon removal of the General Partner, a Majority-in-Interest of the Limited Partoers 
shall select an appraiser to value the assets of the Partnership at their then current fair market value 
and to determine the distribution to which the removed General Partoer would be entitled had the 
property of the Partnership been sold on the dale of such removal. The distribution ttiat the removed 
General Partner would have received on such date shall be reduced by any damages and costs caused 
to the Limited Partners or the Partoership by reason of any of the foregoing causes for removal and 
costs of removal. Such amount, wittiout interest, shall be paid to tiie removed General Partner, if 
funds are av^lable, in the priority set forth in Section 6.2. 

Neverttieless, the removed General Partner may also select an appraiser to value the 
assets of the Partoership at their then current fair market value and to determine the distribution to 
which the removed General Partner would be entitied had the property of the Partnership been sold 
on the date of such removal. If the distribution determined by the Limited Partners' appraiser md 
the General Partoer's appraiser differ by an amount equal to or less than Twenty-five Thousand and 
No/100 Dollars ($25,000.00), the average of the two (2) shall be used. If the difference exceeds 
Twenty-five Thousand and No/100 Dollars ($25,000.00) tiien the Partnership shall be dissolved and 
its assets distributed pursuant to Article X. 
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In lieu of electing to continue the business of the Partnership upon removal of a 
General Partoer by designating a successor General Partoer, any remainmg General Partoer and ttie * 

I Limited Partoers may dissolve the Partnership pursuant to Section 10.1(d) hereof. Any successor 
' General Partner shall succeed to all the powers, privileges and obligations with respect to ttie 

managCTaent of the Partnership of the former G e n ^ Partner. 

8.8 No Right to Withdraw, Altiiough the General Partoer may have the power under 
the Linutcd Partoership Act to withdraw from the Partnership at any time, the General Partoer shall 
not have the right to witodraw fix>m the Partoership without the prior designation of a substitote 
General Partoer and the written consent of a Majority-in-Intwest of the Limited Partoers. Any witii-
drawal by the General Partner wittiout such consent shall be a breach of tiiis Agreement. 

ARTICLE IX 
STATUS, LIABILITY AND REPRESENTATIONS 

OF LIMITED PARTNERS; REUANCE AND CONSENT 

9.1 General, Each Limited Partner shall have all of toe rights, and be afforded tiie status, 
of a limited partoer as set forth herein and in the Limited Partoership Act. The Limited Partners 
shall not take part in the day-to-day management or control of toe Partnership business, transact any 
business for the Partnership, or have toe power to sign for or bind the Partnership, 

9*2 Limitation ofLiability. The Uabilityofeach Limited Partoer shall be limited to (a) 
die amount which he has contributed and agreed to contribute to the Partoership pursuant to Article 

1 IV, and (b) the total amount of all Capital Contributions returned to sudi Limited Partoer together 
f wito interest thereon necessary to disclwrge Partnership liabilities to all creditors who extended 

credit, or whose claims arose, before such retom. 

93 Representations of the Limited Partoers. Each Limited Partner hereby represents 
and warrants to the Partnership and all otoer Partoers that: 

(a) he has received information conceming the Partoership, has tooroughly read 
the information and understands the nature of the risks involved in the proposed investment, and has 
asked any questions of tiie General Partoer which he derires to ask and has received answers or other 
information firom the General Partoer witti respect to all such questior^; 

(b) he understands that no state or federal govenunental authority has or will 
make any fmding, determination, recommendation or endorsement relating to the fgdmess for public 
investment of toe interests in the Partnership offered by toe Partnership; 

(c) he understands that the transferability of Interests is restricted and tiiat he 
cannot expect to be able readily to liquidate his investment in case of emergency and toat he may 
have to continue to bear the risk of holding his Interest for an indefinite period; 
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reconstitote tiie Partoership unless such insolvent or bankrupt General Partner was toe sole General 
Partocar of the Partoership, in which case all Limited Partoers may elect within lunety (90) days of 
the date of toe insolvraicy or bankruptcy to reconstitote the Partoership, If suchremairung Partners 
so elect, they may continue toe busmess of toe Partnership, eitoer alone or wito otoer Persons, 
without winding up and liquidating toe affairs of toe Partnership. In toe event of such a dissolution 
and reconstitotion, toe Partoership shall have no obligation to pay any Partner the value of its Interest 
wito the exception toat if such event of dissolution occurs pursuant to Section 10(c) hereof and the 
Limited Partoers elect to reconstitote toe Partnership, toe bankrupt or insolvent General Partner may 
be paid in accordance wito the provisions for payment set forth in Section 8.7 hereof relating to 
removal of tiie General Partoer. 

10.2 Distribution of Assets. If toe Partoership is dissolved, an accounting of the 
Partnership assets, liabilities and operations tiirough the last day of the inonto in which ttie 
dissolution occurs shall be made by independent accountants, and the affairs of toe Partoership shall 
be wound up and terminated. The General Partoer shall serve as the liquidating trustee, unless 
dissolution occurs by reason of Sections 10.1 (c) and 10.1 (d), in which event toe liquidating trustee 
shall be selected by any remaining General Partoer and a Majority-in-Interest of toe Limited 
Partners. The liquidating trustee shall be responsible for winding up and terminating toe affairs of 
toe Partnership and shall determine all matters in cormection therewito as it deems advisable and 
proper. The liquidating trustee shall sell for cash as rapidly as is reasonably prudent all Partoership 
Properties at such prices as toe liquidating trustee, in toe exercise of its business judgment, deems 
in toe best interests of toe Partoers. The liquidating trustee may sell toe Partnership Property to one 
(1) or more of toe Partoers or to an entity wito which one (1) or more of tiie Partoers is affiliated, 
provided that toe purdiase price offered by such purchaser is at least as favorable to the Partoership 
as that offered by Persons who are not AffiHates of any Partoer. The proceeds of such sales shall 
be distributed or paid pursuant to the provisions of Section 6.2. 

Notwithstanding anytoing to toe contrary in tois Section 10.2, toe liquidating trustee 
may not sell toe Partoership P r o p ^ witoout toe consent of Sixty-seven Percent of toe Limited 
Partners, except to the extent required to pay creditors of toe Partnership or to the extent pcrmitied 
by Section 8.7 hereof 

10.3 Termination. After all of toe assets of the Partnership have been distributed, ttie 
Partnership shall terminate; but if at any time toereafter any funds in any cash reserve fiind are 
released because the need for such cash reserve fund has ended, such funds shall be distributed and 
any tax items toerefirom shall be allocated to toe Partoers in the same manner as if such distribution 
and allocation had been made pursuant to Section 10.2. 

ARTICLE XI 
COVENANTS OF GENERAL PARTNER; 

POWER OF ATTORNEY 

25 

^5 



11.1 Covenante of the General Partner. The General Partoer covenants, warrants and 
represents to the Limits Partners and toe Partnership as follows: 

(a) upon execution and delivery of this Agreement and toe filing of the Certificate 
of Linuted Partoership wito toe Secretary of State of the State of Texas, toe Partoership will be a 
limited partoership duly organized under toe laws of tiie Stateof Texas, validly existing as a limited 
partoership in good standing under such laws, wito power and authority to own and operate the 
Partoership Property; 

(b) toere is no litigation or govemmental proceeding pending or, to toe best of 
its knowledge, threatened against or involving toe property or business of the Partnership or the 
Generd Partoer, or pending or, to the best of its knowledge, threatened against or involving any part 
of toe Partoership Property; 

(c) the General Partner is not in violation of this Agreement, and neither the 
Partnership nor the Genial Partoer is in defeult in the performance of any obligation, agreement or 
condition contained in any agreement of the Partoership or in any agreemait by which toe 
Partaerslup or toe Partoership Property is bound which would materially adversely affect the 
Partoership or the Partoership Property or in any agreement of toe General Partner by which it or any 
of its property is bound which would materially adversely affect toe Partoership or the Partoership 
Property; 

(d) toe execution and deUvery of this Agreement, toe fulfillment of toe terms set 
\ forth herein and toe consummation of toe transactions contemplated herein will not conflict with or 
j constitute a breach of or default under any otoer agreement, indenture or instrument by which toe 

Partnerah^ or toe General Partner are bound; and 

(e) toe Partnwship mtends to hold all required permits, licenses, orders or 
approvals required by any federal, state, local or other regulatory body, and all easements and 
required utility capacities necessary to cany on its business and to operate the Partoership Property. 

1L2 Grant of Power of Attorney. EachPartner does hereby irrevocably make, constitute 
and appoint toe General Partoer and any successor thereto, each with full power of substitotion, its 
true and lawful attorney Mid agent, wito fiill power and autoority in its name, place and stead, to 
execute, swear to, acknowledge, deliver, file and record in toe appropriate public office (a) all 
instruments (including, witoout limitation, the Certificate of limited Partnersltip and, at the option 
of toe General Partoer, counterparts of this Agreement) and all amendments toereto which the 
General Partner deems appropriate, necessary or advisable to form, qualify, reform or continue the 
qualifications of toe Partnership as a limited partnership (or a partnership in which toe Limited 
Partners have limited liability) in toe jurisdiction in which toe Partoership may conduct business; 
(b) all instruments which tiie General Partoer deems necessary, appropriate or advisable to reflect 
tiie use by the Partnership of any name otoer than toat set forth in Section 2.1; (c) all instruments 
which toe General Partoer deems necessary, appropriate or advisable to reflect any amendment, 
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change or modification of toe Partoership in accordance wito toe terms of tois Agreement; (d) all 
conveyances and oth^ instruments or documents which toe General Peutner deems appropriate, 
necessary or advisable to reflect toe dissolution and termination of the Partnership pursuant to the 
terms of this Agreement; (e) instruments relating to toe admission of additional or substitoted Part
ners pursuant to fee trams of ttiis Agreement; and (f) any otoer documents or instruments which toe . 
Gaieral Partoer deems necessary, appropriate or advisable in connection with toe Partoership 
busmess, including amendments to the Certificate of Limited Partoership which are of an 
inconsequential or immaterial natore or are a result of a scrivener's eiror. 

11.3 Power Declared Irrevocable. The power of attorney set forth in Section 11.2 is 
hereby declared to be irrevocable and to be a power coupled wito an interest, shall survive the mental 
incompetency of a Partner and, to toe extent permitted by law, shall also survive the deato or dissolu
tion of a Partoer, and shall extend to such Partoer's heirs, representatives, successors and assigns. 
Each Partner hereby agrees to be bound by any agreement made by the General Partner pursuant to 
such power of attorney. 

ARTICLE XII 
PROHIBITION REGARDING PARTITION 

Each of the parties hereto does hereby permanentiy waive and relinquish any and all rights 
it may have to cause toe Property to be partitioned, it being toe intention of tiie parties to prohibit 
any party hereto from bringing a suit for partition against toe oth^ parties hereto. 

ARTICLE Xni 
MISCELLANEOUS 

13.1 Offset. In toe event that any sum is payable to any Partner pursuant to this 
Agreement, any amoimts owed by said Partner to toe Partoership shall be deducted fix)m said sum 
before payment to said Partoer. 

13.2 Choice of Law; Consent to Jurisdiction. This Agreement shall be subject to and 
governed by toe laws of toe State of Texas, excluding any conflicts-of-law rule or principle which 
might refer the construction or mterpretation of this Agreement to toe laws of anotiier state. 

133 Notices. All notices, requests or consents provided for or permitted to be given 
pursuant to this Agreemwit must be in writing and may be given by depositing same in toe United 
States mail, addressed to toe Partner to be notified, postpaid and registered or certified with return 
receipt requested, or by delivering such notice in person to such P«u1ner (with signed receipt of such 
obtained). Notices given or served pursuant hereto shall be effective four (4) business days after 
such deposit or upon receipt by the Partner to be notified, whichever is earlier. All notices to be sent 
to the Partoers shall be sent to or made at toe addresses specified for such Partners on Schedule B 
attached hereto, Each Partner may change its address for notice by the giving of notice thereof to 
toe General Partner in the manner heremabove stated. 
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13.4 Entire Agreement. T^s Agreement constitotes the entire agreement of toe Partners 
relating to the matters contained hereip, superseding all prior contracts or agreements, whether oral 
or written. 

13.5 Effect of Waiver or Consent, No waiver or consent, express or implied, by any 
Partner to or of any breach or default by any Partoer in the performance by such Partna- of its 
obligations hereunder shall be deemed or construed to^be a consent or waiver to or of any otoer 
breach or default in toe performance by such Partner of toe same or any other obligations of such 
Partoer hereunder. 

13.6 Amendment or Modification. This Agreement may be amended or modified from 
time to time only wito toe approval of toe General Partoer and Sixty-seven Percent of the Limited 
Partners; provided, however, that witoout its consent, no amendment to tois Agreement shall be 
made which requires a Partoer to make Capital Coritributions or otherwise increases its liability in 
excess of that provided for herein on toe date of his admission as a Partoer, or alters toe order of 
allocations and distributions set forto in Articles V and VI or Section 10.2 hereof, or changes a 
Partner's Sharing Ratio; and provided, furtoer, that witoout toe consent of the Limited Partoers (and 
to the extMit, if any, that such consent may be required by applicable law, each Limited Partner 
horday irrevocably grants such consent), toe GeneralPartoer may make (and file wito the appropriate 
public officials) such amen<knents or modifications to this Agreement as may be necessary to effect 
changes in toe SharingRatios of toe Partners occurring pursuant to toe provisions of this Agreement 
and to make amendments of an inconsequential or immaterial nature or which are a result of a 
scrivener's error pursuant to Section 11,2. Each such instrument shall be reduced to writing and shall 
be d^ignated on its face an "Amendment" or an "Addendum" to tois Agreement 

13.7 Binding Effect. Subject to the restrictions on transfers and encumbrances set forth 
herein, this Agceemeat shall be binding upon and shall inure to the benefit of the Partoers and toeir 
respective heirs, legal representatives, successors and assigns. The spouses of the Limited Partners 
have agreed to be bound by the terms and conditions of tiiis Agreement as evidenced by toe spouses' 
si^atures on toe Consent of Spouses attached nereto as Schedule D. 

13.8 Counterparts, This Agreement may be executed in any number of counterparts wito 
the same effect as i f all Partoers had signed toe same document. All counterparts slmll be construed 
together and shall constitote one and toe same instrument, 

13.9 Severability. If any provision of this Agreement or the ^plication toereof to any 
Person or circuoKtance shaU be held invalid or unenforceable to any extent, toe remainder of this 
Agreement and toe appHcation of such provision to other Persons or circumstances shall not be 
affected thereby and shall be enforced to the greatest extent permitted by law. 

13.10 Headings. The headings in this Agreement are inserted for convenience and 
identification only and are not intended to describe, interpret, define or limit the scope, extent or 
intent of this Agrewnent or any provision hereof 
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13.8 Counterparts. This Agreement may be executed in any number of counterparts wito 
toe same effect as if all Partners had signed toe same document. All counterparts shall be constmed 
togetoer and shall constitote one and the same mstrument. 

13.9 Severability. If any provision of tins Agreement or toe application toereof to any 
Person or circumstance shall be held mvalid or unenforceable to any extent, toe remainder of ttiis 
Agreement and toe ^plication of such provision to otoer Persons or circumstances shall not be 
affected toereby and shall be enforced to toe greatest extent permitted by law. 

13.10 Headings. The headmgs in tois Agreement are inserted for convenience and 
identification only and are not intended to describe, interpret, define or limit the scope, extent or 
intent of tois Agreement or any provision hereof 

13.11 Termmology. Whenever toe context requires, toe gender of all words used in ttiis 
Agreement shall include the masculine, feminine and neuter, and the number of all words shall 
mclude toe singular and toe plural. All references to section and article numbers refer to sections and 
articles in this Agreement unless otherwise identified. 

13.12 Additional Documents, In connection wito this Agreement, as well as all 
transactions contemplated by tois Agreement, each Partner hereto threes to execute and deliver such 
additional documents and instruments and to perform such additional acts as may be necessary or 
appropriate to effectuate, carry out and perform all of toe terms, provisions and conditions of feis 
Agreement and all such transactions. 

13.13 Independent Conduct. Each of toe Partoers and its respective AffUiates reserve and 
retain toe right to engage in all businesses and activities of any kind whatsoever (irrespective of 
whetoer smne may be in competition wife the business and activities of the Partoership) and to 
acquire and ovm all assets however acquired and wherever situated, and to receive compensation or 
profit toerefrom, for its own respective account and witoout in any maimer being obligated to 
cMsclose such business and activities or assets or compensation or protu tc me other Partoers cr to toe 
Partnership. 

GENERAL PARTNER: 
TEXEXE 

By:. 

:NEJIGY HOLDINGS, L.L.C. 

W. Keito Maxwell, III, President 

LIMITED PARTNER: 

W. KEITH MAXWELL, HI 
Limited Partoer 

W. Keito Maxwell, III, individually 
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Consent of Utility Resource Solutions, LP 

The entity of Utility Resource Solutions, LP, consents to the following: 

The entity of Utility Resource Solutions, LP, agrees to adopt Spark Energy Gas, LP, as its 

new aitity name. The aitity ^rees further that as of February 16,2007, all en^ty 

business shall be conducted under toe new name of Spark Energy Gas, LP. 

Dated: 

By: 

Z-|t-o7 

William Keith Maxwelk III, MMiagjng Member of Texas Energy Ventures, LLC 

Dated: 

By: 

r~\(,-o?^ 

William Keito Maxwell, III, Limited Partner 

Subscribed and sworn to before me on this jlo day of-̂ ĵ  bk^.^-. 2001. 

\AAS 7s lu^,! L:i k_ 

Notary 

w m ^ 

mk CYNTHIA A. %mJH 
>T\ Notary Public, state of Texas 

^ ^ f ^ p j ^V Commission Expires 
V ^ y July 29.2009 

Resolution: Utility Resoorce Solutions* LP, Chsnge of Entity Name — Page 1 
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Corporations Section 
P.O.B0X 13697 
Austin, Texas 78711-3697 

Geoffrey S. Connor 
SecT^aiy of State 

Office of the Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the document, C^ificate Of 
Limited Partnership for UTILITY RESOURCE SOLUTIONS, L.P. (filing number: 14567110), a 
Domestic Limited Partnership (LP), was filed in this office on January 17,200L 

It is further certified that the caitity status in Texas is active. 

In testimony whereof I have hereunto â gned my name 
officially and caused to be impr^sed hereon the Seal of 
State at my office in Austin, Texas on January 20,2004. 

(jeof&ey S. Connor 
Secretary of State 

PH0NE(512) 463-5555 
pKpaK>dby:SOS-WEB 

Come visit us on the intern^ at http:/Avww.sos.5tate.tx.us/ 
FAX{512) 463-5709 rrY7-i-i 
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THE STATE OF TEXAS 

KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF HARRIS 

WHEREAS, Utility Resource Solutions Holdings, LLC, (hereinafter sometimes 
called "Withdrawing Partoer") is a general partner in a Limited Partner^p known as 
Utility Resource Solutions, L.P., (the "Limited Partnership"), and owns a 1.00% general 
partnership interest (the "Interest") in the Lhnited Partnership; and WHEREAS, Texas 
Energy Ventures, L.L.C (hereinafter sometimes called "Succeeding Partner") desires to 
purchase the Interest owned by the Withdrawing Partner; and 

WHEREAS, tiie Withdrawing Partner has agreed, and by these presents does 
hereby agree to sell his Interest to the Succeeding Partner for $10,00 and other good and 
valuable consideration, receipt and sufficiency of which is hereby acknowledged; 

NOW THEREFORE, having satisfied the requirmients provided for in the 
Limited Partnership Agreement, the Withdrawing Partner has transferred, assigned and 
conveyed and by these presents does transfer, assign and convey to the Succeeding 
Partner, and the Succeeding Partner does hereby accq)t the Interest in the Limited 
Partnership belongmg to the Witiidrawing Partner. The Succeeding Partner assumes all 
the obligations, liabilities and benefits associated with the Interest, and agrees to be 
bound by the terms and conditions of the Limited Partnership Agreement of the Limited 
Partnership. 

By the execution of this Agreement, the Succeeding Partner does hereby 
irrevocably constitute and appoint the General Partner of flie Limited Partnersldp or his 
successors, any one (if more tiian one) of whom may act without joinder of the others, as 
his true and lawfiti attorney, in his name, place and stand to execute and acknowledge all 
instruments which effect a change of ownership within the Limited Partnership executed 
in accordance with the Limited Partnership Agreement and any and all otiier instrum^ts 
necessary to conduct the operations of tiie Limited Partnership. 

(Page 1 of 2) 
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THE POWER OF ATTORNEY GRANTED HEREIN SHALL BE DEEMED TO BE 
COUPLED WITH AN INTEREST AND SHALL SURVIVE THE DEATH OR DISABILITY 
OF THE SUCCEEDING PARTNER. 

EXECUTED this f day of August, 2003. 

WITHDRAWING PARTNER: .(Signature) 

UTILITY RESOURCE SOLUTIONS HOLDINGS, LLC, 
W. Keitii Maxwell, m. President 

SUCCEEDING PARTNER: u)iaA/v^^— (Signature) 
Printed Name: W. Keith Maxwell m, President 
Texas Energy Ventures, L.L.C. 
675 Bering Drive, Suite 700 
Houston, Texas 77057 
Work Phone: (713) 977-5600 
Tax I.D.#: 42-1601840 

THE STATE OF TEXAS § 
COUNTY OF HARRIS § 

This instrument was acknowledged before me by W. Keith Maxwell, in. President of 
ilky Resource t Utility Resource Solutions Holdings, LLC the Withdrawing ParUier, on this / S / " day 

o f m ^ U i f ,2003. 

Notary Public Stali or Texas 
MyCommistfonEiqrirBr. 

August a, 2007 ] 
:Y PUBLlCySTATE OF TEXAS 

Printed 
My Commission Expires: 

THE STATE OF TEXAS § 
COUNTY OF HARRIS § 

This instrument was acknowledged before me by W. Keith Maxwell IE, President 
Texas En^gy Ventures, L.L.C, the Succeeding Partner, on this f s ^ day of 
^ p j J ^ .2003. 

IRMAMFLOReS 
Notary Public, Stale of Texas 

My Comnrrission E)ipires: 
August 3i 2007 

[QTARyPUB] 
Printed Name: 
My Commission Expires; 
(Page 2 of 2) 
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TO" 

Fifteen and 00/100****************%'^S*****»?*gJ$**********?********************************************* ^'^ 
, V * " ' * . - ' ' ^ ""• "*" DOLLARS 

"' '^'^'^m^Mz^ 
^ ^ ^ 

MEMO 

^ .i«qooata^«f i^^ii|Oio5i,Wi:'fl7ii3i2Rn-

UTILITY RESOURCE SOLUTIONS 
Secretary of Stale 

Legal and Professional Fees:LegaI Fees 
7/22/2(K)3 

0821 
15.00 

Compass Bank 15.00 
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OfBce of the Secretary of State 
Corporations Section 
P , 0 . Box 13697 
Austin, Texas 78711-3697 

ARTICLES/CERTIFICATE OF CORRECTION 

This correction by the undersigned corporation, limited liability company, or out-of-state 
financial institution is submitted pursuant to article 1302-7.01, Texas Miscellaneous 
Corporation Laws Act. In the case of a limited partnership, this certificate of correction is 
made pursuant to section 2.13, Texas Revised Limited Partnership Act. The undersigned 
entity seeks to correct a document which is an inaccurate record of the entity action, contains 
an i naccurate or erroneous statement, or was defectively or erroneously executed, sealed, 
acknowledged or verified, and for this purpose states the following, 

ARTICLE ONE 

The name of the entity Is UTILILITY RESOURCE SOLUTIONS HOLDINGS, L.L.C. 

ARTICLE TWO 

The document to be corrected is the Articles of organization for a Texas limited liab. co. 

that was filed In the Office of the Secretary of State on tbe following date: November 26,2002 

ARTICLE THREE 

The inaccuracy, error, or defect to be corrected Is: 

Mispetling of name of entity from Article 1 from the articles of organization 

ARTICLE FOUR 

As corrected, the inaccurate, erroneous, or defective portion of the document reads as 
follows: 
in Article 1 of Articles of Organization - name of entity should be as follows: 
UnLITY RESOURCE SOLUTIONS HOLDINGS, L.L.C. 

UTILITY RESOURCE SOLUTIONS HOLDINOS. L.L.C. 

^ S u ^ ^ 
(A person authorizea to sign on behalf of the entity.) 
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LRS UTUiy RESOURCE SOLUTIONS 

www.urslp.com 

July 22,2003 

Secretary of State 
P.O. Box 13967 
Austin, Texas 78711-3697 

Re: Consent to use similar name - Utility Resource Solutions 

Dear Sir or Madam: 

I, W. Keith Maxwell, m, as registered agent for Utility Resource Solutions, L.P. (origmal 
filing number 14567110), do hereby grant permission to tiie newly-formed entity named 
below to use a similar name. 

UTILITY RESOURCE SOLUTIONS HOLDINGS, L.L.C. 

(original filing number 800148461) 

Please feel &ec to call me should you have any questions. 

Very truly yours. 

WK'^^^^ 
W, Keitii Maxwell, m 

675 Bering Drive • Suite 700 * Houston.Taxas 77057 - (713) 977-S600 • fax (713) 977-5601 

http://www.urslp.com
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INSTRUCTIONS 

Articles of correction or a certiflcate of correction are appropriate whenever an entity files an 
instrument which is an inaccurate record of the entity action referred to In the instrument, or 
which contains an inaccurate or erroneous statement, or which was defectively or 
erroneously executed, sealed, acknowledged, or verified. A correction may be used only to 
correct a previously filed document; It may not be used to negate or cancel a filing. If the 
entity chooses to make a change in its formation or qualification document (e,g., articles of 
incorporation), it may not use a correction. Instead, an amendment filing made pursuant to 
the law applicable to the type of entity must be tiled. 

The foregoing form promulgated by the secretary of state is designed to meet minimum 
statutory tiling requirements; no warranty is made regarding the suitability of this form for 
any particular purpose. This form and the Information provided are not substitutes for the 
advice of an attorney and it is recommended that the services of an attorney be o btained 
before preparation of the articles/certificate of correction. 

L Provide tbe current name of the entity as It appears in the records of this office in 
article one of this form. If the error to be corrected is In the name of the entity, the 
entity name must be the name as it appears on the records of the secretary of state. 

2. Identify the document to be corrected In article two of the form. For example, if the 
error was contained in articles of amendment, then article two of this form should 
state "articles of amendment**. The date on which the document was filed also should 
be listed. This date is the date stamped on the upper right-hand corner of the 
acknowledgment copy, 

3. Article three shoold identify the error to be corrected. For example, if the articles of 
incorporation misspelled the entity name, then article three of this form should state 
that It Is correcting the misspelling of the entity name that appeared in article one of 
the articles of incorporation. 

4. Article four should include only the corrected portion of the document For example, 
if the error was a misspelling of the entity name which appeared in article one of the 
articles of incorporation, êX forth In article four of this form a reference to the 
corrected article and its text as corrected. 

The articles/certificate of correction must be signed by an officer or director of a corporation 
or out-of-state financial institution. In the case of a limited liability company, a member or 
manager must sign the document. A general partner of a limited partnership must sign on 
behalf of a limited partnership. The person ^gning should indicate the capacity in which the 
person signs next to the signature. Prior to signing, please read the statements on this form 
carefully. A person commits an offense under the Texas Business Corporation Act, tbe Texas 
Limited Liability Comoanv Act or the Texas Non-Profit Corporation Act If tbe person signs a 
document the person knows is false in aav material respect with the intent that the document 
be delivered to the secretary of state for filing. The offense is a Class A misdemeanor. 

The filing fee for a corporation, limited liability company, or out-of-state financial institution 
.IM^« The fee for a limited partnership is $200. Personal checks and MasterCard®, VIsatS), 
and Discover® are accepted In payment of filing fees. Fees paid by credit card are subject to 
a statutorily authorized processing cost of 2.1% of the total fees. 

Two copies of the articles of correction together with the applicable fee should be submitted 
to the address shown on the heading of this form. We will place one document on record and 
retum a file stamped copy, if a duplicate copy was provided for such purpose. The delivery 
address is James Earl Rudder Office Building, 1019 Brazos, Austin, Texas 78701. The 
telephone number Is (512) 463-5555, TDD: (800) 735-2989, FAX: (512) 463-5709. 

Form No. 403 
Revised 8/99 
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STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPAItK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit A-18 

Secretary of State 

InfonTiation Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

iTipreslevfasparkenergv.com 

S(P 



*200713100230* 
B 
172007 

OOCUMBfTD 
200713100230 

DESCRlPnON RLNQ BCPS) 
COra^BCnC^VFORBGN UmTW 50.00 100.00 
F^RINERSHP(FCR) 

Receipt 
This is not a bill. Please do not remit payment 

PENALTY 
.00 

CBTT 
.00 

COP/ 
.00 

CT (XJRPORATDN SYSTEM 
ATTN: TIMOTHY ROBESON 
17 8. HIGH ST.,SUrrE1100 
COLUMBUS, OH 43215 

S T A T E OF O H I O 
C E R T I F I C A T E 

Ohio Secretary of State, Jennifer Brunner 

1489505 

It is hereby certified that the Secretary of State of Ohio has custody of the business records for 

SPARK ENERGY GAS, LP 

and, Ihat said business records show the SMg and recording of: 

Docum^t(s): 
CORRECTION/FOREIGN LIMITED PARTNERSHIP 

Document No(s): 

200713100230 

United States of America 

State of Ohio 

Office of tile Secretary of State 

Witness my hand and tbie s^l of the 
Secretary of State at Columbus, Ohio 
this 10th day of Nfey» A.D. 2007. 

uSh^*^*^*^ 

Ohio Secretary of State 
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^Ecraiarg o£ ^ ta le 

J.^t^* 17) 2001 

5Tt:Ve M. WlLtARC. MEYEK, KhlGHT fi KiLLlArtS 
8100 WASHINGTON A¥£ S7E XOOC 
HOUSTt^N »TX 77007 

u t i l l T Y R=SGUSCS SOLUTIONS, L . i * -

f l LXNC NUHBcP 00145671-10 

I T MAS BE^U OU^ PLfcASURS TO APf'ROVE AND PLACE ON RcCOftO YOUR 
CERTIFICATE OF LIMITED ?AflT>JER5HIP, 

THc JiPPRtiPRlATt =VID€NCE IS ATTACKED FQR YOUR FILSS AND TH£ 
GRISINAL HAS B t r N FILED IN THIS OFFICE, 

9AynEt41 OF TH? FILING F€t IS ACKNOwLEDCEO &Y THIS LSTTeR, 

IF Wt CAN Br Of FURTHER SERVlCc AT ANY TIrt5» PLEASE LET US KNOU 

5^ 



4. n i^v x t t f ^ t i . rAJL /XO0OC2i£l>2 

S e n t By^ ; . ._ . . . _ 

oi/ia/01 nx 12:09 FAX niUBttif 

MEYER KNIGHT « WILLIAMS 

713 974 939S; Jan-15-01 10:38AM; 
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b?the 
Steretary of Stet t of Texas 

CERIIFICATBOFIBinEOFARTHKtSBIP \ ^ ^ I ' J m ^ 
OF I • 

uraiTY BiSOTRCB SOLUTION ,̂ L.P. ?on»ow«on« Section 

The name of the limiM paitoership is UtiH^ Resource SohtioDs, l i P , 
i j 

The address of die registcrccl office is 45 Saddlehroo)c«|:Hou5ton, 1 cxas 77024 and' be 
DifiQe and Midress of the registored ogoii to Krvice of p^cess raquj;-ed to h^ 
are W. Keith Maxwell, m , 45 Saddlehroolc, Hoostoo, i b o s 77024, 

The address of fte p r i n c ^ office b ihe United Stales jwhexe z)ecoi|ds az« lo be kept 
made avaalsiblfi is 4S Seldlebro61c« Houston, lex$s VOM, 

4. I h e w n c , the aaJEbog address andthe spcei address of ^ebosiness lor residence of cs ch 

Texex Encxgy HoliHiiigs, LX.C. 
45 SaddlelNrook 
Houston^ Texas 77024 

p .̂ 
EXECaJTED this j 6 day of Jamiary, 200L 

GlS^EBAlipARTT^ElL: 

TEXEX GYHC3LDIN6S, L.LX; 

or 

W.Kcfth 

Ortft t imltW>— i<r'*ii*i«*ni 
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Loiporations îection 
P.O,Ba\ 13697 
Austin. Texas 78711-3697 

Geoffrey S. Connor 
Assisuint Secretan' of State 

OfTice of the Secretaty of State 

The undersigned, as Secretary of State of Tecas, does hereby certify that the attached is a true and 
correct copy of each document on file in this office as described below: 

UTILITY RESOURCE SOLUTIONS, LP. 
Filing Number: 14567110 

Certificate Of Limited Partnersldp January 17,2001 

In testimony whra-eof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on December 06, 
2001. 

Geoffrey S. Connor 
Assistant Secretary of State 

PHONE(512) 463-5553 
IVepand by. Vir^nia Suniga 

Come visit us on the internet at htip:/Av\̂ tv.50S.state.tx.us/ 
FAX(5I2) 463-5709 TrY7-l-l 



w , / i J S/4 9 3 9 5 ; J « n - t 5 - 0 l lO;a8AM; 
QI/12/Q1 m UiOS FAX Tl3«ftS7t57 ^ MEYEH. IKIOSTT fc VILLUS \ 

Page 1/1 
Ok 002 

1 
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2 

4, 

Hie ^ In ^ e OWce cf the 
Seertt^ry of state of VptM 

CESrmCATEOWlJamEDTkKtSEBSBIB dAN t i Z S A 
OF ! 

UnLTTT BSSCK3RCB SOLUTIONS, i/^ttorpc^rattoiit S tcU^n 
i 
i 

"nke nime of ti» fimited pax taec^ 19 Utility foaouree & h i ^ ^ 

The address of the registered office u 4S SaddUibrook* Houston, "flescas 7702^1 aad __ 
fliaie and address of ibe re^mxed agciii to seivice of pHKeaa raqoii^ 
are W. B^(b MuwdT, m, 42 Ssddl^rook. Honsioa. t b w 77QZ4| 

The address c f t e (fHnc^ office ta the Unfted Saoet-where tecosda arc to be keptjor 
Qitde wailiible b 43 Sfldd3sln»6k» HoosuB, T e ^ 

the 

TGACX EoEXgy Hddbgs, LX-C. 
45SiddldmflJc 
BouBCon, Texis 77024 

, tenuhBgaddmanddiesfxectadtessoffiKebiBqocM orrtsldeseeof« ch 
5s: 

EXECUTED ti^ / 6 ^ of Stsuny, JOOL 

^INESUUiPARTNEI^ 

TEXEX EZ^ERGT BCn.DXNGS, LX.C. 
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Corporations Seclion 
P.O.B0X 13697 
Austin, Texas 78711-3697 

> 

Roger Williams 
Secietaiy of State 

Office of the Secretary of State 

The undersigned, as Secretary of State of Texas, does hereby certify that the document, Certificate Of 
Limited Partnership for UTIUTY RESOURCE SOLUTIONS. L.P. (filing number: 14567110), a 
Domestic Limited Partnership (LP), was filed in tMs office on January 17, 2001. 

It is furth^ certified that the entity status in Texas is in existence. 

In testimony whereof, I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on February 24, 2006. 

"i^vOtM^t^-, 
Roger Williams 
Secretary of State 

Phone:(512)463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http:/Av'w^v.sos.5tate.tx.us/ 
Fax: (512) 463-5709 TTY: 7-1-1 

Document: 118518140003 

OSl 



Office of ̂ e Secretary of State 
Reports Unit 
P.O. Box 12028 
Austin, Texas 78711-2028 
(Form 804) 

Filed in the Office of the 
Secretary of State of Texas 

Filing #: 14567110 01/31/2006 
Document*: 116020430002 

Image Generated Electronically 
f6r Web Filing 

PERIODIC REPORT - LIMITED PARTNERSHIP 

FileNumba-: 14567110 

1. The limited partn^^ip name is: UTCLITV RESOURCE SOLUTIONS. L,P. 

2. It is organized under the laws of TEXAS, USA 

3. The name of the registered agent is: W Kcidi Maxwell HI 

4. The registered office address, which is identical to the business office address of the 
regist^^ agent in Texas, is: 
2603 Augusta Dr Ste 1400> Houston. TX. USA 77057 

The address of the principal office in the United States where the records are to be kept 
or made available is: 

2603 Augusta Dr Ste 1400, Houston, TX> USA 77057 

The names ̂ d addresses of all general partners of the limited partnership are: 

General Partner 1: (Business Name) Texas Energy Vcntares, LLC 
Address: 2603 Augusta Dr Ste 1400 Houston TX, USA 77057 
Mailing Address: 2603 Augusta Dr Ste 1400 Houston TX, USA 77057 

Execution: 
The undersigned signs this document aibject to the penalties imposed by law for the 
^bmission of a materidly false or fi^udulent instmment. 

Date: Janiiarv 3L 2006 

FILING OFFICE COPY 

W.Keith Maxwell 

Signature of general partner 

03 
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Corporations Section 
P.OJ30X 13697 
Austin, Texas 7S7U-3697 

Geof&ey S. Cotmor 
Assistant Secretary of State 

Office of the Secretary of State 

The undersigned, as Secreta:iy of State of Texas, does hereby certify that the document, Certificate Of 
Limited Partnership for UTILITY RESOURCE SOLUTIONS, L.P. (filing number; 14567110), a 
Domestic Limited Partnership (LP), was filed in this office on January 17,2001. 

It is further certified that the eatity status in Teaas is active. 

In testimony whereof I have hereunto signed my name 
officially and caused to be impressed hereon the Seal of 
State at my office in Austin, Texas on August 22,2003. 

Geoffrey S. Connor 
Assistant Secretary of State 

PH0NE(512) 463-5555 
Prepared by: SOS-WEB 

Come visit us on the internet at http://www.sos.siate.ix.us/ 
FAX(512) 463-5709 TTY7-1-1 

(H 

http://www.sos.siate.ix.us/
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i«irt By. ; 713 974 93B6i JQn-15*D1 10;3eAM; 
\ 01/12/01 FU Mt09 FAX 7USI I IU7 ^ WBSEBi, fiTICKT k HJULtiCS ! 
f I 

.y 

1. 

2 

4, 

. i RLEO 
^ inAie .^ Omce cf the 
SeciBt^ of SiBte of T ^ s 

or T 
innJnrTBSSDXJRCXSOLirTlGSQ, UBorpi^rafions Saetl^n 

1 

The name of dw lii&itBd putansUp IS Uiil^ Resource S o l ^ ^ 

The adSress of tbe roistered î Bce v 45 Sad^^rook. Boitttoiu 1 Bsas 7702.4 just jbe 
Dags aod addt£&s ̂ sbe j!^»Qnd4eHff for ttvvtce of procen 
aie Wr :Srttill MtavelT, IZ2,4i5sd^rD0k:, Bouana. Otow 77024. 

lbs addxtss of liba pr jne^ o£Bee ia tbe U^ted Sotee^hece xecoi!d& are to he kqff 
svBlItt^}» 4S SafidliAcocftt Bonsnm, Texas 77024. 

13ie tiiine^ rilie jmEmg ttlliest Bfld te street address of d» bost^^ 
geaeralpntaeTis: 

Texex Enosy Hnlflh^gi, LJ»C, 
45SaddURMDic 
HOBSCOB, iy»ci5 77024 

StECUIED ihfa / p day ofjaauaiy^ 2001. 

YB!C]{LDINGS,LX.C, 

wjSa 

OWfcr tWIwUl l » W l * •!!> 

I 

to 
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j 

L 

Office of the Sc^retaty of Sbris 
Corpftrations Section 
F.O. Box 13697 
Austin, Texas 78711-3697 

FILED 
^ biMOffleeofthe 
dmMiy or stBte of itass 

OCT 15 2002 

CHANGE OF REGISTERED AGENT/REGISTERED OFFICE 

nienameofther^^^y-" ^ , ^ ,MTM ^ g ^ ^ t ^ f "Sot^TlQ^^^Sj L* R 

and the me mimber issued to ihe eatify )a(y flie secretary of state Is O T ^ W : ^ ' Og>/Vr6?>//g 

2. The^iti^ is: (Cheek one.) 

D a i^siness carp&raden, which has afUhoxfzed tbe changes Indicated bdow 
through Us board of directors or by an officer of die eorpwatlDB so 
anthoHzed by its board of directorst as provided by the Texas Bnslaess 
CorporatiotiAct 

Q a nan'proJU corporadon^ wluteb has authorized the chalices tndieated bdow 
tbrongh its board of db%ctars or hy an officer ^f the e«poratton so 
antborl^d by its boasrd of directors, or throttgh its nsembers <» whona 
man^gemeat of the carpoi^on is vested pursuant to artide 2.14C, as 
provided Iqr the Texas Non-Profit Cotporatiion A^. 

[3 a Umited UdbUi^ wmpat^^ wMch bas authorized the ctaanges Indicated 
below tibrough to members or mana^iers, as provided by die Texas JJndted 
I^dvility Company Act. 

^ a Umii^ par^ershi^i whidh has Bttthorlzed the changes indicated bdow 
through its partnetSg as provided by the Texas Revised limited Partnership 
Act 

Q an out-of&ate finanml ins^Mion^ wliieli has anthorieed the diai^es 
fadicated 1»dow In the manner provided nader fb» laws govcraiag its 
fonnailon. 

3. The rê sHxanA o01ce address as PRESENTLY shown hn tiie rec(»rdB of tiie Texas 

seoetety of state is i K SAt^^LgREi^ot: _̂  UOU'^T^IJ, T&^AS THyZJJ 

4. B -^ The address of the NEW r ^ t e r e d ofE^ is: (mease j^tmide street address, city, 
mteandz^coda. The address most be in Texas.) 

OR Q BL The r^steredoSBce address wiil not c h a i ^ 

5. The name of the registered agmt as PRESENTLY shown in the records of the Texas 

seeretaiyofstateis (^^ ^g^ftir P W « u a x - , T I S l 

6. Q A. The aame of tiie NEW registered agent is 

OR gg B. I%ere^stered agent will not change. 

ULD 
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I 
7. FoUoTring tlte changes shown above, the address of the re^en^ofiSce and the address 

of tiie office of tibe r^fistNed agent wiH continue to be IdeatiH^aareqnired by law* 

# - ^ 

, person au^rized to sign 
on b^a l f of tiie entity) 

iNsiRUcrioNs ""V^fl^irXi ^ ' A 
It is recononiaided that yon call (512) 463-5555 to veri^ tKroorma^^boiTims laud S i / 
as it currentiy appears on the recf»ds of the secretary of state before snimdttiag the ' ^ ^ 
statoneat- for filing. Yon ateo may e-maO an inqniky to eorBihfo(Sfsos,stateJxMS. AM 
lafonnation on ootxif-state financial lustitQiiMis is malntaitted on a sqiarate dataiiase, a 
fihaadai insttation mnst call (512) 463-5701 to verify registered a^nt and registered 
ofnce informadon. If tiie information on the form is inconslstoit with the records of tiiis 
officê  the statem^t wili he returned* 

Yon are required by law to provide a street add»ss in item 4 unless tiie rf^stered office 
is located In a dty with a population of ^ 0 0 or less. The purpose of this requirement is 
to provide the pnblie with notice of a plQ^cal locathm at which process may be served 
on the roistered agent A statnittntsalHEttltted witii a post ofSce box address or a lode 
box address will not be filed. 

An authoriased officer of tiie corporation or finmidal Institation must dgn the statnnent 
In the case cf a lindted liability 0Qmpsny» an authorized member or manager of a limited 
liabitity compapy must sign tin statement A genoral partnar must dgn the statement on 
bdialf of a Undted partnership. A person coni3tnits an offisase nnda- tiie T«as Business 
Corporation ^ the Texas Non>Jfroi!t Corporation Aet or Qie TCT«B ¥ Jmiteii TJ .^f i^ 

. ComnaiiY Act If flie person riaais a document the person knows Is fidse in anv matei|al 
rasped: with the intent tiiat flte docmnent be ddtvered to tiie secretary of state for fillag. 
The ofrepae Is a Ckw A misdemeanor, 

^ease attedt tiie appropriate fbe; 
Badness Corporation S15 JIO 
Ftoaadal Institntion, otiier than Credit Unions SI54I0 
FInwdal Institation tiiatls a Credit Ualoa $ SM 
Noo-ProfitCorporatbn S 5JO 
limited liablli^ Company SIOJO 
UmttedPartneisli^ SSOJW 

Personal dieeks and MasterCard®, Vls^d, and Discovert are accqited in payment of 
the fifing ££& Cheelcs or mmeiy orders must bt payable tfaroogh a U.S. bank or otii^* 
finandalinstttation and made payable to the secretary of stale. Fees paid by credit card 
are subject to a statntoilly antiittized processbD^ cost of 2.1% of the total fees* 

Two copies of tiie fioirm idong with the ffimg fee slurald be niafied to the addren shows 
in the heading of this form. The ddtveiy address Is: Secretaty of Stat^ Statntoiy 
ilUnigs DIvidoUy Corporations Section, James Earl Rudds' OfiQce Building 1019 Brazos, 
Austb» Texas 7S701* We wifi place one docmnent on record and retom a file stamped 
c i ^ , if a duplicate copy is provided for such purpose. The telephone number is (512) 

^463«55, TDD: (800) 735-2989, FAX: (512) 463-5709, 

1?om No. 401 
nevlMdS/9» 

(ft 
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FILED 
Inifteonicaef jg 

OfHceirftlieSecr^taryofState s^rtmy of stela of Tteua 
Corporations Section J AN 2 1 20D3 
P.O. Box 13697 
Aiis1in»Tex:as 78711-3697 corporitioina Sectiosi 

ARUCLES/CERTIEICATE OF CORRECTION 

This correction by ike undersigned corporation, Umited lialnlity conqianyf w out«f*Btate 
financial Inslitotiott Is submltfeed punuant to article 1302-7.01, Texas Miscdfaineons 
Corporation Laws Act In the case of a Bmited partnersh^, this ceitUicate of conrecthin Is 
made puraiant to section 2JJ, Texas Revbed Limited Pairtectshlp Act The undersigned 
mitiqr sedcs to correct a document wldch is an inaccurate reeord of the entity actiim, eontdns 
an biaccnrate or moneous statement, or was defeetivdy or erroueondy executed, seafed, 
adoundedged m* verified} and for this purpose states tiie follovHng. * 

AirniXEONE 

The name of fte enti^ is i m U T Y RESOURCE SQUmONS^ UP. 

ARTICLE TWO 

The document to be corrected is tiie tiie GSRIIBICATE OF LIMITED PARTNERSHIP 

j 

that was filed in tiie OfBce of tiie Seeretarv of StUe on tiie ffGnowing dates January 17.2001 

ARTICLE TEIREE 

The bmectiTBtys ermr» or defect fo be corrected h: 
the name of the General Partner 

ARTICLE FOUR 

As corrected, the inaccurate, erroaeoas» or d^ctlve portion of tbe document reads as 
fbllovrs: 

UnLlTY RESOURCE: SOLUTIONS H O L D I N G S , LX.C. 

67S BERING DRIVE, SCUTE 700 

HOUSTON, TEXAS 77057 

UTILITY RESOURCE SOLUTIONS, UP. 

Bys u^jgc;^-
(A person autiiorized to sign on bdtalf of the entity.) 

b^ 



«etit By, ", 713 074 9395^ Jan*1S-01 1o:38AM; 

01/12/01 nx UiW FAX n^sessx^? ^ XEIEER, KHiorr a WILLIAXS ! 
P«g0 1/1 

121 ao2 

1 in 
FJLED 

I VIA Office cf the 
Seemtijry of state of Vp(M% 

C£niFICA1XOFLIMnEDPARTl4ER$BlP iJAN t 7 2Htt 
OF y 

x m u n r RESOURCE SOLUTIONS, L,e0rpdrationu section 

The name of the Ilmted paitncsish^ is U l i % Resource Sotodoss. L .F 

t h e sddxeN of die register^ office u 45 Saddidvoolc* Houston* 1 exes 7702*^ and Jbe 
naoe and address of tbe zeglsteiHl agent for senice of process requijred ID be i s a i a c ^ ^ 
are W, Kd<b Mixvvell, HI, 43 5addl«brook, Houseon. ibexes 77024. 

The ad&ess of the p r j n c ^ offira hi die United Scstts where v ^ o i ^ ait lo be Iccptjor 
made avdlshle Is 4S Saddhteode, Houston, Texas 7702^. 

Th« name, die mBihagaddrBss and the ̂ e e t egress of fiielmfiioessjor residence of csjch 
general putaeri i : 

Tex^Bnexgy Roldhi^, L X X . 
45 Saddlebrook 
Houston, Texas 77024 

EXECUTEDdds /^ day of Jsnuaiy, »)01. 

G E N O L A L PAiO^tEH; 

TEXBK E F ^ G Y HOtLDINGS^ L X . a 

W.Ketih , m. President 

s 
3 

i 

I 

m 



i.S.t.L.P 
q£J VMA 

^ecrfitarg 0f ^izde 

JAN. 1 7 , 2001 

:>Tt;VE H . WiLLARCt MEYEK, KNISHT fi K iLL lAr tS 
8100 WASHINGTON AV£ STE 1000 
isauSTON fTX 77007 

UTILITY R^SOUfiCS SOLUTIONS, L. t* . 

f^ILTNC NU«3cO 00145671-10 

IT HAS BEFN OUR PLfcASURS TO APPROVt AND PLACE ON RcCORO YOUR 

CERTIFICATE OF m n e o PASTNEFSHIP. 

THc JkP9nu?niAl ' t rVIDfNCE IS ATTACHE?) POR YOUR F!L=S AMD THE 
OftlSINAL HAS B t r N FILED IN THIS OFFICE. 

PAY'̂ ENT UF TH^ FILING FP£ IS ACKNOWLEDGED BY THIS L tTTSR. 

IF WE CAN 8^ OF FURTHPft SERVlCc AT AMY TITIS, PLEASE LET US KNOW 

• 

SeMary ol Staid 

7o 



Sent 8yJl 1 . .. _ . _ _ 7-13 974 9395; Jan-iS-oi lorasAM; 
01/ l2 /ax n U I2:0S FAX 7xisSB>|S7' * i tMSRr HSi'GST'AlftlLXk^S j 

i 
I 

J 

Page 1/1 

) 

FH.ED 
i In the Office bf the 

Secretary of Stat:: of Texas 

CERTIFICATE CXPUMrr^PARTT^E^tSBIP j y « " l 7 a f f r 
OF 

1. 

z. 

3. 

«mnYBES0URSsotmio4,L,p. forpowtlon. ^ectlon 
i 

I 
t 

11^ joanic af the lhnited pactncishlp is Utility Hesouiec SohnioDs, LlP. 
The address of tbe registered office is 45 SaddlebrookJ'Houfiton, 1 exes 77024 and be 
zinzio azd «ldrem of flic regfstered agent for service of {̂ ooess requi «^ 
are W, K ^ h Msxwell, m, 45 SaddlebfooiCi Housioa, ibcas 77024 j 

the address of the principd office m die United States hvhsre r e c o ^ arc io be kspt 
niade aveHshte is 43 Saddtcbrotdc, Housum, Texas TTCOH-

gencT^ partner is: ~ 

Texex Bnetgy Holdings, L.L-C. 
45 Saddlebrook 
Houston^ Texas 77024 

P^. 
EXECUTED *i8 / £ day of January, 2001 

OmERAU PARTNEI^ 

TEEEEEzkRGYFOLDINGS, L X . 4 

W.IGcBh 

or 

r 
7/ 



Corporatioiis Section 
P.OBox 13697 
Austin, Texas 78711-3697 

Roger Williams 
Seci^ary of State 

Office of the Secretaty of State 

Certificate of Fact 

The undesigned, as Secretary of State of Texas, does hereby certify that this entity was formed 
February 14, 2007, UTILITY RESOURCE SOLUTIONS, LP., a Domestic Limited Partnership (LP) 
(file number 14567110), changed its name to Sparic Energy Gas, LP. 

In testimony whereof, I have hereimto signed my name 
officially and caused to be impr^sed hereon the Seal of 
State at my office in Austin, Texas on March 15,2007. 

Roger Williams 
Secretary of State 

Phone: (512) 463-5555 
Prqiaredby: SOS-WEB 

Come visit us on the internet athttp://www.^s.state.tx.us/ 
Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services 

TID: 10254 Document: 163615310003 

7a 

http://www.%5es.state.tx.us/
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Form 424 
ai«vi8Cd§l/K) 

Retum in diqiUcate to: 
Secretary of State 
P.O. Box 13697 
Ausdn,TX 78711-3697 
5I2463-S555 
FAX: 512/463-5709 
PMnaFeetSeenistrttctions 

Certificate of Am^idiiirat 

This spux reserved for office use. 

FILED 
^ In the Office of the 
SMretary of state of Texas 

f£B 142007 

Corporations Section 

Entity 

The name of OK filh^ entity is; 

Ulility Resource Solotiorffl. L J , 
Stateihe name (^dw entity Bsonrettiy shown to tbe iec<HtU of die s e c i ^ ^ [f die ameacbnent changes the 
of t te entity, state ̂  old none and not the new name. 

The filui^ entity is a: (Sdectthe 
Q PoTiMofitCoiiKxedoe 
D Henq^Hofit Coipontioii 

Q Coi^erative Asso^tion 

D Limited Liability Company 

eiul^^ypebckiw.) 

Q Professional Coipoctttion 

Q Professional Lbniled Uabilily Company 

Q Professionid Association 

I S LimiKed Partneiship 

The file ziuadjer issued to the filmgradty by the secretary of state is: 14567110 

TfaedateoffimnBdonoftheeadtyis: 1/17A)1 

i^neadmnts 

1. Amended Name 
(!rthepurp(H»ofthcccitiOcateofainendineittbtochan^ilienameafti)ec9%^ 

The ameodmiKit diaiiges ̂ e cartificate of fimnatton to diange the csticle or pro^sion that names the 
glh% entity. The aitn îe or provisicm k amended to read as foUows: 

The Ojone of the filmg oitrty is: (state UK new name of the oitity below) 

a»rkfaiCT£yGas.LP 

llie name of the cfltiQr onia OQoiBin an otiginiiatioiiBl desigBBtkm or a ^ ^ 

2. Amended Registered Agent/Registered OfBoe 

The BDMnteoit changes the certificate of fonnation to diange die article or provision s ^ ^ 
iffiineoftheregisteied agent arid the re^^stered office address ofthe filing entity. llie|rticie,ofj .^^^ .̂̂ ^ 
provi^on is amended to read as follows: « ; '̂  it ; l i < ^ > 

RECEIVED 

FEB 142007 
FWX424 Secretary of State « 

13 



) 

R^istored Agent 
(CMnplete t^her A or B, bat not both. Also complete C.) 

[ j | A. The fegistered agent is an orgazdzaticm (cannot be eotHy named above) by the riame of: 

OR 
^ B. The pestered agmt is an individual resident oftt^ state whose name is: 

Casey P Adkms Esq 

C Ihe busmess addrras of the 16] 

2603 Aiiauste. Ste. 1400 

laaNOme 

and the registered ofiSce 

Houston 

is: 

TX 77057 
Sreet Address ̂ o P.O. Baa^ City Stale Zip Code 

3. Other Added, A h ^ ^ or DdetedProvfaions 

Ottier changes or adcUtions ID die certificate of foimaiianm^ be nude in the space pfov^^ If tbe space provided 
is inni£Rcleal;iscon)onie the addidonal text by providing an aOadmentt^ Please read tbe instractkms to this 
fana &r aother mfiinnatkHioB fixinat. 

•Ptaa AieafHienHariinil adrlnndmnj tfany, isincoipoialedhetein ty fcftience.) 

[ J Add eadi of the foUowusg jxovisions to the certificate (^formation. Hie Identification or 
Teferei3ce of the added provisioaQ and die fidl text are as follows: 

I I Alter each of the following provisions of the certificate of formation. Ihe identification <g 
leforoioe of tiie akered i»ovision and the fiill text of die provision as amei»]ed ate as follows: 

QlMeieeadiofdiepcovi^onsidaitifiod below finm tiie certificate of formadon. 

Statement of Approval 

Ibe amendments to the certificate of foimalion Imve bean i^^»oved « 
by the governing documents of the oithy. 

FMm424 

^ ^ 
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EffcctiveneeaofFiliî CSeiBcteitfaerApB.ofC) 

A. ^ This documrait becomes effective v/biea the document is filed by the secretary of state. 

B. O ^ s documrat becomes effective at a htter date, which is not more than ninety (90) days firom 

die date of signing. The delayed effective date is: 

C. D l ids doc^insent takes effect upon die occuirence of a fiiture evQ3t or &ct, oth» than th^ 

passage of time. IhcSKJ^ds^afi^lfaedateofagningis: .. 

The folknii^ evem OT I t o wiU cause the ^)cument to take efTect in die iiianner d e s c r i ^ 

Exeevtioii 

Ihe imderstg^ied mgns this docurnoit sulgect to the periahtes imposed by k ^ 
materidly &lse or fiauduknt instrument 

Date: 2-1-07 

Signature and title of authorixiBd penooCs) (see mslnictirais) 

Fwm424 

?S 



STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NA TURAL GAS SUPPLIERS 

Exhibit B-1 

Jurisdictions of Operation 

Information Provided by: 

Mrs. Michelle Presley 
SCTioT Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

mpreslev("aiSparkenei'gy.coin 

-%? 



EXHIBIT B-1 

spark Energy Gas is currently servicing the territories specified below: 

State utilities 

Southwest Gas Company « • • • ^ * • • Arizona /o»A/i^\ Commerciai-industnal 
(oWo) 

UniSource Energy Services Commercial-Industrial 

California 

Colorado 

Pacific Gas & Electric 
(PG&E) 

San Diego Gas & Electric 
(SDG&E) 

Southern California Gas 
Company (SoCal) 

Public Service Company of 
Colorado (PSCO) 

Residential-Commercial-lndustrial 

Commercial-industrial 

Commercial-Industrial 

Commerciai-lndustrlal 

Connecticut Connecticut Natural Gas Commercial-Industrial 

Southern Connecticut Gas Commercial-Industrial 

Yanl^ee Gas Commercial-Industrial 

Florida 

Illinois 

Central Florida Gas 

Florida City Gas 

Florida Public Utilities 

Peoples Gas/TECO 

Nicor Gas Company 

North Shore Gas 

Peoples Gas 

Commercial-Industrial 

Commercial-Industrial 

Commercial-Industrial 

Commercial-Industrial 

Residential-Commercial-Industrial 

Commercial-Industrial 

Commercial-Industrial 

Indiana Citizens Gas 

NIPSCO 

Commercial-Industrial 

Residential-Commercial-Industrial 

Maryland Baltimore Gas & Electric Residential-Commerciai-lndustrial 

Massachusetts Bay State Gas 

National Grid (KeySpan 

Commercial-Industrial 

Commercial-Industrial 

1 1 



Colonial) 

National Grid (KeySpan 
Boston) 

National Grid (KeySpan 
Essex) 

NStar 

Commercial-Industrial 

Commercial-Industrial 

Residential-Commercial-Industrial 

Nevada 

New York 

Southwest Gas Company 
(SWG) 

Commercial-Industrial 

Residential-Commercial-lndustrial ConEd 

National Grid New York 
(KeySpan Energy Delivery Residential-Commercial-lndustrial 
New York) 

National Grid Long Island 
(KeySpan Energy Delivery 
Long Island) 

National Grid (Niagara 
Mohawk) 

Residential-Commercial-lndustrial 

Residential-Commercial-Industrial 

WestViroinia Mountaineer Gas Commercial-Industrial 

IZ 



STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit B-2 

Experience and Plans 

Information Provided by; 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Maricets Dqiartment 
832-200-3767 (direct) 

mpreslevrg'sparkenergy.com 

1^ 



B-2 EXPERIENCE AND PLANS 

Spark Energy Gas, L.P. is a certified retail natural gas Supplier and has experience 
providing natural gas to residential, commercial, and industrial customers since its 
inception in 2001. Spark Energy Gas, L.P. has experience as a supplier of natural gas to 
end users in Arizona, California, Colorado, Connecticut, Florida, Illinois, Indiana, 
Maryland, Massachusetts, Nevada, New York, and West Virginia. With in-depth 
experience in the natural gas industries. For in depth experience, please read the attached 
biographies of Spark Energy Gas' key personnel. 

In the Ohio service area, Spark intends to provide gas to the following: 

Columbia Gas of Ohio Residential Small Large Commercial / 
Commercial Industrial 

Dominion East Ohio Residential Small Large Commercial / 
Commercial Industrial 

Duke Energy Ohio Residential Small Large Commercial / 
Commercial Industrial 

Vectren Energy Delivery of Residential Small Large Commercial / 
Ohio Commercial Industrial 
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BIOGRAPHIES OF KEY PERSONNEL AND OFFICERS 

WILLIAM KEITH MAXWELL, Ill-Chief Executive Officer 

Spark Energy, L,P. is privileged to have William K. Maxwell, III, as our Chief Executive 
Officer. Mr. Maxwell has been with Spark Energy Gas since its inception in 2001. Aside 
from his role the past five years with Spark, Mr. Maxwell has over twenty years 
experience of serving in a managerial role in retail energy. Keith Maxwell has spent his 
professional career building, owning, and operating successful energy and natural gas 
companies. Keith's first two ventures, Polaris Pipeline and Wickford Energy Marketing, 
were created fi'om start-up. At the time these companies were sold, their annual sales 
exceeded $350 million and $500 million, respectively. 

Mr. Maxwell has held his current position as Chief Financial Officer (CEO) with Spark 
Energy Gas since its inception five years ago. As CEO, Mr. Maxwell has been, and is 
ultimately responsible for Spark Energy Gas' system operations, sales and marketing, 
over-all business strategy, overseeing the financing and accounting departments, creating 
the company culture, managing the human resource department, ensuring compliance 
with safety regulations, and delegation of all company needs to qualified individuals. 

LARRY TODD GIBSON-Chief Financial Officer, Executive Vice President 

Mr. Gibson brings over twenty years of diverse experience in the energy industry 
including twelve years of energy sales experience and over five years of electric system 
operational experience. Having joined the organization at formation, he has served in 
numerous capacities including, accoimting, wholesale and retail gas and power 
marketing. Mr. Gibson has been the Chief Financial Officer for Spark Energy Gas for 
five years. In his current capacity, Mr. Gibson directs the preparation of all financial 
reports, oversees Spark's accounting departments, budget preparation, and audit 
functions. He has also, for the past five years, reviewed reports to analyze projections of 
sales and profits and suggested methods for improving the planning process. He has also 
been responsible for analyzing Spark's operations, studying energy trends, and 
supervising Spark's investment of funds, and aids in negotiating Spark's credit 
agreements. 

Prior to his employment with the Company, Todd served in various leadership roles in 
accounting, customer service, transportation and marketing for Black Hills Corporation, 
Wickford Energy Marketing and MG Natural Gas Corp. Before moving to industry 
employment, Todd worked at Arthur Andersen as an audit manager with a focus on oil 
and gas exploration and production and energy marketing companies. Todd holds a 
B.B.A. fi-om Southwest Texas State University (Texas State University) and is a CPA in 
the state of Texas. 

KEN ZIOBER-Senior Vice President 
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Mr. Ziober serves as Senior Vice President of Spark Energy Gas. In this capacity, he is 
responsible for leading and developing the natural gas group for Spark Energy Gas in 
both the wholesale trading and retail sectors. Prior to joining Spark Energy Gas, Mr. 
Ziober held the position of Director of Northeast Gas Trading for Duke Energy where he 
was in charge of overseeing the trading management of up to 1 BCF/day in natural gas 
transportation and storage assets. In his fifteen years of employment with Duke Energy 
and its affiliates, Ken served in various roles ranging from regulatory to marketing and 
trading. 

Ken holds a B.B.A. in Finance from Stephen F. Austin State University located in 
Nacogdoches, Texas. 

JEFFREY F. BEICKER-Senior Vice President of Supply and Chief Risk Officer 

Jeff has worked as a professional in the energy business for the past twenty three years. 
He currently oversees the supply group and is also responsible for risk management for 
the power and gas books for the company. In addition, Jeff assists in asset valuation, due 
diligence and contract negotiation for acquisitions and deyelopment projects. Jeff joined 
Spark Energy Gas in August of 2004 at his present position. 

Prior to joining Spark Energy Gas, Jeff was a Senior Vice President for Shell Global 
Trading. During the past seven years he was responsible for North American power 
trading and marketing, plant operations and scheduling, financial gas trading, gas storage 
trading, and physical gas trading at various times. He also served in business 
development and dispute resolution roles during this time. Before joining Shell, Jeff 
worked with Keith Maxwell at Wickford Energy and previously worked for Koch, 
Dynegy, and Enron. Jeff was a member of the New York Mercantile Exchange 
(NYMEX) for the past five years and served on numerous NYMEX committees as well 
as serving as a consultant for the Chicago Board of Trade. He has also worked in 
consulting roles for Exxon/Mobil and the University of Houston at different times. 

ERIC RINN- Chief Technology Officer 

Eric Rinn currentiy holds the responsibilities of Chief Information Officer (CIO) for 
Spark Energy Gas, LP He is responsible for planning and managing the company's 
information management resources to contribute tangible benefits to the company's 
performance and productivity. He is responsible for creating information technology 
vision, and for planning the strategy on how to get to that vision. He is also responsible 
for creating and maintaining relationships between IT and the other company 
departments. A large portion of his time is spent managing the in-house development and 
production of a multi-utility, multi-jurisdictional CRM, enrollment engine and 
convergent billing engine. His mastery of writing applications that solve business needs, 
combined with his experience with leading-edge purchase-able software solutions is 
rounded out with his personal communication skills. He has unique knowledge, valuable 
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insight, and confident technology skills — all with the potential to alter culture in a 
positive manner while responding to market imperatives. 

Eric has worked as a leader in Information Technology for the past 15 years and the last 7 
years have been specifically in the deregulated energy industries. He has held the 
following positions: Director of System Architecture, Information Systems Coordinator, 
Network Administrator, Lead Developer and short and long term consulting agreements, 
along with the ability to wear many hats. He has started a number of companies, one of 
which was a specialized software service provider in the energy field that was growing 
quickly and was sold to a consulting firm. He has consulted in large and small 
corporations. All of these experiences allow him to recognize and prevent the impeding 
slowness of corporations, and the fast precariousness of the small organizations. Some of 
the more notable organizations Eric has worked for are Lodestar Corp, Coral Power, 
Utility.Com, Sage Systems, Retx, Enron, Sentry Insurance, American Family Insurance, 
eSignal, Rock Coxmty Government, and University of Wisconsin Centers - Rock County. 

BRANDI DAY- New Markets Director 

Brandi E. Day has been with the organization since February 2004. She has over six 
years of experience in the energy industry with knowledge of both natural gas and 
electricity. She is currently responsible for regulatory affairs, planning, coordination of 
business units, and implementation of new retail markets for Spark Energy Gas, LP. 
Since accepting her position, she has implemented retail programs behind utilities in New 
York, California, New Mexico, Colorado, and Georgia as well as managed existing 
programs in Indiana and lUinois. Her previous positions with the organization and its 
sister company, Spark Energy, L.P., include management of operations, biUing and 
transaction analysis, retail market transactions, and customer service for both commercial 
and residential customers. 

Prior to joining Spark Energy Gas, Ms. Day held positions at two Texas-based retail 
electric providers. Brandi joined prior to the start of electricity deregulation in Texas and 
served both companies in the areas of contract management, data analysis, market 
transaction processing, sales, pricing, and customer care. Her energy industry experience 
also includes an internship with Automated Power Exchange, a software company 
specializing in wholesale electricity scheduling and settlements. 

Brandi holds a B.B.A. from Montreat College in Montreal, North Carolina. 

ALYSONMOHN-Treasurer, Vice President 

Ms. Mohn has over ten years of experience in the energy industry, including five years 
combined energy sales experience and five years of management experience with 
enterprise financial and administration responsibilities including profit and loss 
responsibilities. In her current role as Vice President & Treasurer, she serves in 



numerous capacities including assisting the Chief Financial Officer & Chief Risk Officer, 
and overseeing a staff of seventeen in the Treasury/Credit/Collections Department. 

After completing her undergraduate work at North Carolina Wesleyan College, she 
received her MBA in Finance from Keller Graduate School of Management in 2006. 

JOHN LUPO -Vice President 

Mr. Lupo has over thirty three years of professional accounting and management 
experience in the energy industry and is a licensed CPA in Texas and previously in 
Louisiana. He currently manages all accoimting operations with significant involvement 
in software acquisition and development as well as process improvement through out the 
organization. Mr. Lupo joined the company in July of 2005 and has added responsibility 
for the forecasting and planning fimction as well as assisting the CFO in managing 
banking relationships. 

Prior to his employment with the Company, Mr. Lupo served in various roles of 
increasing responsibility in wholesale natural gas, utility operations and professional 
engineering firms for Superior Natural Gas Corporation, The Polaris Pipeline 
Corporation, Simmons J. Barry & Associates and its affiliates. Before moving into 
managing accounting in the energy industry Mr. Lupo worked for L. A. Champagne and 
Co. as a senior auditor with focus on utility operations and govemmental accounting. 

AL BARRIOS—Senior Vice President 

Al Barrios brings over ten years of experience in the energy industry. Having joined 
Spark Energy Gas, LP in July of 2005, Mr. Barrios has served in numerous capacities 
including business processes, business system requirements, customer enrollment/affairs, 
retail market transactions, accounts receivables, contract management, billing and 
mailroom processing. 

Prior to his employment with the company, Al served as a Manager of Customer Service; 
managing operation support teams for residential retail electricity services and a call 
center of over 300 employees. The call center encompassed business services and 
residential customers. 
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Exhibit B-3 Summary of Experience 

Spark Energy Gas, L.P. is a certified retail natural gas Supplier and has experience 
providing natural gas to residential, commercial, and industrial customers since its 
inception in 2001. Spark Energy Gas, L.P. has experience as a supplier of natural gas to 
end users in many difference states and territories. Spark Energy Gas, LP, has officers 
and directors with diverse backgrounds in the energy industry including, but not limited 
to, twenty years of managerial experience in the energy industry, operational experience, 
sales experience, accounting, wholesale and retail gas and power marketing experience, 
experience in the wholesale and retail sectors, twenty-three years of supply and risk 
management experience, experience in information management resources, and 
enterprise financial experience. 
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B-4 Liabilities and Investigations 

Informatiop Coaccming Customer Complaints for the Two years Prior to the Date 
of Application 

Pursuant to this ^plication, Spark Energy Gas, LP, discloses the following, 
without breachii^ the confidentiality of any parties involved: 

Spark Energy Gas, LP (formerly Utility Resoijrce Solutions, L.P.) has been the 
subject of one official consumer complauU involving energy-related business acti^^ties. 
The complaint was filed in the Illinois Commerce Commission and v^s titled, American 
Drv Cleaners v. Utilitv Resource Solutions. L.P.. and given Cause Number 23006-0362 
wherein the parties asserted their claims and defenses, and both parties continued to 
assert their respective claims and defenses. As of August, 2006, the parties decided, 
nothwithstandmg each parties' respective differences, to set aside each parties' respective 
difference in order to avoid Ihe uncertainty, annoyance, and expense of litigation. This 
case was setded and dismissed by the Commission. 
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B-5-Disclosure of Consumer Protection Violations 

Spark Energy Gas, L.P., in the two years preceding this application, to the best of its 
knowledge, has not been convicted of any consumer protection violation. 
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B-6: "Disclosure of Certification Denial, Curtailment, Suspension, or Revocation" 

Spark Energy Gas, L.P. is currently attempting to have its application approved in the 
New Jersey Service Area. Spark Energy Gas, L.P., has withdrawn its application after 
approval with the Georgia Public Service Area, due to the fact that Spark Energy Gas 
opted not to begin service in Georgia at this time. Spark Energy Gas, L.P., during the 
two years preceding this application, has not had a license suspended. 
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C-l "Audited Financials," sent confidentially under Motion for Protective Treatment 
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C-3 "Audited Financials," sent confidentially imder Motion for Protective Treatment 
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C-4 "Credit Facility Agreement," sent confidentially imder Motion for Protective 
Treatment 

( \ ^ 



STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPUERS 

Exhibit C-5 

Forecasted Financial Statements 

Information Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Mariiets Department 
832-200-3767 (direct) 

mpreslev@SDarkenergv.com 

qcj 

mailto:mpreslev@SDarkenergv.com


STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit C-6 

Credit Rating 

Information Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Mark^ Department 
832-200-3767 (direct) 

mpreslevfaisparkenergv.com 

IcP 



STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS 

Exhibit C-7 

Credit Report 

Information Provided by: 

Mrs. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (direct) 

mpresleyfg; sparkcncigy.com 

101 

http://sparkcncigy.com


STATE OF OHIO 

PUBLIC UTILITIES COMMISSION OF OHIO 

SPARK ENERGY GAS. LP 

CERTIFICATION APPLICATION FOR 
COMPETITIVE RETAIL NA TURAL GAS SUPPLIERS 

Exhibit C-8 

Bankruptcy Information 

Information Provided by: 

Mre. Michelle Presley 
Senior Retail Analyst 

New Markets Department 
832-200-3767 (dii^t) 

mpres le v(fl .sparken ergy _ c om 

loz 



C-8: "Bankruptcy Information' 

Spark Energy Gas, L.P. has never filed for bankruptcy. 
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C-9: "Merger Information" 

Spark Energy Gas, L.P. has not, for the previous two years preceding this filing, 
undergone any merger or acquisition. 
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D-1: Operations 

Spark Energy Gas, L.P. does not operate any transmission or distribution pipelines or 
storage fields. Spark Energy Gas, L.P. purchases all of the natural gas that it sells and 
stores its natural gas through third-party storage facilities. 
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D-2: Operations Expertise 

Although Spark Energy Gas, L.P. does not own or operate and transmission or 
distribution assets, it does employee personnel that has experience in plant operations, 
scheduling, gas storage trading, and physical gas trading. 
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D-3: Key Technical Support 

BIOGRAPHIES OF KEY PERSONNEL AND OFFICERS FOR 
TECHNICAL SUPPORT 

LARRY TODD GIBSON-Chief Financial Officer, Executive Vice President 

Mr. Gibson brings over twenty years of diverse experience in the energy industry 
including twelve years of energy sales experience and over five years of electric system 
operational experience. Having joined the organization at formation, he has served in 
numerous capacities including, accounting, wholesale and retail gas and power 
marketing. Mr. Gibson has been the Chief Financial Officer for Spark Energy Gas for 
five years. In his current capacity, Mr. Gibson directs the preparation of all financial 
reports, oversees Spark's accounting departments, budget preparation, and audit 
fimctions. He has also, for the past five years, reviewed reports to analyze projections of 
sales and profits and suggested methods for improving the planning process. He has also 
been responsible for analyzing Spark's operations, studying energy trends, and 
supervising Spark's investment of fimds, and aids in negotiating Spark's credit 
agreements. 

Prior to his employment with the Company, Todd served in various leadership roles in 
accounting, customer service, transportation and marketing for Black Hills Corporation, 
Wickford Energy Marketing and MG Natural Gas Corp. Before moving to industry 
employment, Todd worked at Arthur Andersen as an audit manager with a focus on oil 
and gas exploration and production and energy marketing companies. Todd holds a 
B.B.A. from Southwest Texas State University (Texas State University) and is a CPA in 
the state of Texas. 

KEN ZIOBER - Senior Vice President 

Mr. Ziober serves as Senior Vice President of Spark Energy Gas. In this capacity, he is 
responsible for leading and developing the natural gas group for Spark Energy Gas in 
both the wholesale trading and retail sectors. Prior to joining Spark Energy Gas, Mr. 
Ziober held the position of Director of Northeast Gas Trading for Duke Energy where he 
was in charge of overseeing the trading management of up to I BCF/day in natural gas 
transportation and storage assets. In his fifteen years of employment with Duke Energy 
and its affiliates, Ken served in various roles ranging from regulatory to marketing and 
trading. 

Ken holds a B.B.A. in Finance from Stephen F, Austin State University located in 
Nacogdoches, Texas. 
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JEFFREY F. BEICKER-Senior Vice President of Supply and Chief Risk Officer 

Jeff has worked as a professional in the energy business for the past twenty three years. 
He currently oversees the supply group and is also responsible for risk management for 
the power and gas books for the company. In addition, Jeff assists in asset valuation, due 
diligence and contract negotiation for acquisitions and development projects. Jeff joined 
Spark Energy Gas in August of 2004 at his present position. 

Prior to joining Spark Energy Gas, Jeff was a Senior Vice President for Shell Global 
Trading. During the past seven years he was responsible for North American power 
trading and marketing, plant operations and scheduling, financial gas trading, gas storage 
trading, and physical gas trading at various times. He also served in business 
development and dispute resolution roles during this time. Before joining Shell, Jeff 
worked with Keith Maxwell at Wickford Energy and previously worked for Koch, 
Dynegy, and Enron. Jeff was a member of the New York Mercantile Exchange 
(NYMEX) for the past five years and served on numerous NYMEX committees as well 
as serving as a consultant for the Chicago Board of Trade. He has also worked in 
consulting roles for Exxon/Mobil and the University of Houston at different times. 

ERIC RINN- Chief Technology Officer 

Eric Rirm currently holds the responsibilities of Chief Information Officer (CIO) for 
Spark Energy Gas, LP He is responsible for planning and managing the company's 
information management resources to contribute tangible benefits to the company's 
performance and productivity. He is responsible for creating information technology 
vision, and for planning the strategy on how to get to that vision. He is also responsible 
for creating and maintaining relationships between IT and the other company 
departments. A large portion of his time is spent managing the in-house development and 
production of a multi-utility, multi-jurisdictional CRM, enrollment engine and 
convergent billing engine. His mastery of writing applications that solve business needs, 
combined with his experience with leading-edge purchase-able software solutions is 
rounded out with his personal communication skills. He has imique knowledge, valuable 
insight, and confident technology skills — all with the potential to alter culture in a 
positive maimer while responding to market imperatives. 

Eric has worked as a leader in Information Technology for the past 15 years and the last 7 
years have been specifically in the deregulated energy industries. He has held the 
following positions: Director of System Architecture, Information Systems Coordinator, 
Network Administrator, Lead Developer and short and long term consulting agreements, 
along with the ability to wear many hats. He has started a nimiber of companies, one of 
which was a specialized software service provider in the energy field that was growing 
quickly and was sold to a consulting firm. He has consulted in large and small 
corporations. All of these experiences allow him to recognize and prevent the impeding 
slowness of corporations, and the fast precariousness of the small organizations. Some of 
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the more notable organizations Eric has worked for are Lodestar Corp, Coral Power, 
Utility.Com, Sage Systems, Retx, Enron, Sentry Insurance, American Family Insurance, 
eSignal, Rock County Government, and University of Wisconsin Centers - Rock County. 

BRANDI DA Y - New Markets Director 

Brandi E. Day has been with the organization since February 2004. She has over six 
years of experience in the energy industry with knowledge of both natural gas and 
electricity. She is currentiy responsible for regulatory affairs, planning, coordination of 
business units, and implementation of new retail markets for Spark Energy Gas, LP. 
Since accepting her position, she has implemented retail programs behind utilities in New 
York, California, New Mexico, Colorado, and Georgia as well as managed existing 
programs in Indiana and Illinois. Her previous positions with the organization and its 
sister company, Spark Energy, L.P., include management of operations, billing and 
transaction analysis, retail market transactions, and customer service for both commercial 
and residential customers. 

Prior to joining Spark Energy Gas, Ms. Day held positions at two Texas-based retail 
electric providers. Brandi joined prior to the start of electricity deregulation in Texas and 
served both companies in the areas of contract management, data analysis, market 
transaction processing, sales, pricing, and customer care. Her energy industry experience 
also includes an internship with Automated Power Exchange, a software company 
specializing in wholesale electricity scheduling and settlements. 

Brandi holds a B.B.A. from Montreat College in Montreat, North Carolina. 

ALYSON MOHN-Treasurer, Vice President 

Ms. Mohn has over ten years of experience in the energy industry, including five years 
combined energy sales experience and five years of management experience with 
enterprise financial and administration responsibilities including profit and loss 
responsibilities. In her current role as Vice President & Treasurer, she serves in 
numerous capacities including assisting the Chief Financial Officer & Chief Risk Officer, 
and overseeing a staff of seventeen in the Treasury/Credit/Collections Department. 

After completing her undergraduate work at North Carolina Wesleyan College, she 
received her MBA in Finance from Keller Graduate School of Management in 2006. 

JOHN LUPO - Controller, Vice President 

Mr. Lupo has over thirty three years of professional accounting and management 
experience in the energy industry and is a licensed CPA in Texas and previously in 
Louisiana. He currently manages all accounting operations with significant involvement 
in software acquisition and development as well as process improvement through out the 
organization. Mr. Lupo joined the company in July of 2005 and has added responsibility 
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for the forecasting and planning fimction as well as assisting the CFO in managing 
banking relationships. 

Prior to his employment with the Company, Mr. Lupo served in various roles of 
increasing responsibility in wholesale natural gas, utility operations and professional 
engineering firms for Superior Natural Gas Corporation, The Polaris Pipeline 
Corporation, Simmons J. Barry & Associates and its affiliates. Before moving into 
managing accounting in the energy industry Mr. Lupo worked for L. A. Champagne and 
Co. as a senior auditor with focus on utility operations and govemmental accounting. 

AL BARRIOS—Senior Vice President 

Al Barrios brings over ten years of experience in the energy industry. Having joined 
Spark Energy Gas, LP in July of 2005, Mr. Barrios has served in numerous capacities 
including business processes, business system requirements, customer emollment/affairs, 
retail market transactions, accoimts receivables, contract management, billing and 
mailroom processing. 

Prior to his employment with the company, Al served as a Manager of Customer Service; 
managing operation support teams for residential retail electricity services and a call 
center of over 300 employees. The call center encompassed business services and 
residential customers. 
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