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CERTIFICATION APPLICATION FOR AGGREGATORS/POWER 
BROKERS 

Please print or type all required information. Identify all attachments with an exhibit label and 
title (Example: Exhibit A-5 Experience). All attachments should bear the legal name of the 
Applicant. Applicants should file completed applications and all related correspondence with the 
Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus, 
Ohio 43215-3793. 

This PDF form is designed so that you may input information directly onto the f9£jn 
You may also download the form, by saving it to your local disk, for later u s e ^ 

APPLICANT INFORMATION C 

O 
o A-1 Applicant's legal name, address, telephone number and web site address 

Lega l N a m e Energy Management Resources of Missouri. Inc. 

Address 1536 NE gem street, Liberty, MO 64068 

Telephone # {816)B83-IQOO W e b site a d d r e s s ( i f a n y ) www.emr-energy.com 
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A-2 List name, address, telephone number and web site address under which Applicant 
will do business in Ohio 

Legal N a m e Energy Management Resources of Missouri. Inc. 

Address ISSBNE 96th street. Liberty, MO 64068 

Telephone # (sieiasa-iooo W e b site add re s s ( i f a n y ) www.emr-energy.com 

A-3 List all names under which the applicant does business in North America 
Energy Management Resources of Missouri, Inc. 

Energy Management Resources 

A-4 Contact person for regulatory or emergency matters 

Name '̂̂ o^^ss Maus 

Ti t ie Senior Vice President 

^is ±e to certify that the Images appearing are an 
accurate and conQ?lete reproducticwi of a case file 
document delivered in the regular course of business 
Technician ' ^ Date Processed ^^'^ ' '̂  ̂  . i 

http://www.emr-energy.com
http://www.emr-energy.com


B u s i n e s s address ^^^^ ^ ^ ^^^ street. Liberty. MO 64068 

Telephone # (816)B83-IO2B FaX# (816)883-1001 
E - m a i l address ( i f any ) tQm.maus@amr-ener9y.e0m 

A-5 Contact person for Commission Staff use in investigating customer complaints 

N a m e Hilary Trumble 

T i t l e Manager, Client Services 

B u s i n e s s a d d r e s s 1536 N E aetti street, Liberty, MO 64068 

Telephone # (816)883-1022 F a X # (816)883-1001 

E - m a i l address ( i f a n y ) htrumble@emr-energy.com 

A-6 Applicant's address and toll-free number for customer service and complaints 

Customer Service address ^̂ ^̂  ^̂  ^̂ ^ ^^^ '̂ L*^^- ^^ "̂̂ ^̂^ 
Toll-free Telephone # (800)657-9952 
E - m a i l add ress ( i f a n y ) htrumble@emr-energy.CQm 

F a X # (816)883-1001 

A-7 Applicants federal employer identification number # 431793529 

A-8 Applicant's form of ownership (check one) 

a Sole Proprietorship 
p Limited Liability Partnership (LLP) 
B Corporation 

D Partnership 
D Limited Liability Company (LLC) 
n Other 

A-9 (Check all that apply) Identify each electric distribution utility certified territory in 
which the applicant intends to provide service, including identification of each customer 
class that the applicant intends to serve, for example, residential, small commercial, 
mercantile commercial, and industrial. (A mercantile customer, as defined in (A) (19) of Section 
4928.01 of the Revised Code, is a commercial customer who consumes more than 700,000 kWh/year or is 
part of a national account in one or more states). 

i|/First Energy 
O^hio Edison a Residential • Commercial • Mercantile a Industrial 
ft^oledo Edison a Residential • Commercial • Mercantile a Industrial 
efXIeveland Electric Illuminating D Residential a Commercial • Mercantile • Industrial 

ert^incinnati Gas & Electric D Residential • Commercial a Mercantile EI Industrial 
H^onongahela Power D Residential • Commercial D Mercantile • Industrial 
•American Electric Power 

mOh'io Power D Residential m Commercial • Mercantile E3 Industrial 
fa^Columbus Southern Power a Residential a Commercial • Mercantile Q Industrial 

BT>ayton Power and Light n Residential a Commercial • Mercantile Q Industrial 

mailto:tQm.maus@amr-ener9y.e0m
mailto:htrumble@emr-energy.com
mailto:htrumble@emr-energy.CQm


A-10 Provide the approximate start date that the applicant proposes to begin delivering services 

October 31, 2009 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

A-11 Exhibit A-11 "Principal Officers, Directors & Partners" provide the names, titles, 
addresses and telephone numbers of the applicant's principal officers, directors, partners, 
or other similar officials. 

A-12 Exhibit A-12 "Corporate Structure." provide a description of the applicant's corporate 
structure, including a graphical depiction of such structure, and a list of all affiliate and 
subsidiary companies that supply retail or wholesale electricity or natural gas to 
customers and companies that aggregate customers in North America. 

A-13 Exhibit A-13 "Company History," provide a concise description of the applicant's 
company history and principal business interests. 

A-14 Exhibit A-14 "Articles of Incorporation and Bylaws," if applicable, provide the 
articles of incorporation filed with the state or jurisdiction in which the Applicant is 
incorporated and any amendments thereto. 

A-15 Exhibit A-15 "Secretary of State," provide evidence that the applicant has registered 
with the Ohio Secretary of the State. 

B. APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

B-1 Exhibit B-1 "Jurisdictions of Operation," provide a list of all jurisdictions in which 
the applicant or any affiliated interest of the applicant is, at the date of filing the 
application, certified, licensed, registered, or otherwise authorized to provide retail or 
wholesale electric services including aggregation services. 

B-2 Exhibit B-2 "Experience & Plans," provide a description of the applicant's experience 
and plan for contracting with customers, providing contracted services, providing billing 
statements, and responding to customer inquiries and complaints in accordance with 
Commission rules adopted pursuant to Section 4928.10 of the Revised Code. 



B-3 Exhibit B-3 "Summary of Experience," provide a concise summary of the applicant's 
experience in providing aggregation service(s) including contracting with customers to 
combine electric load and representing customers in the purchase of retail electric 
services, (e.g. number and types of customers served, utility service areas, amount of 
load, etc.). 

B-4 Exhibit B-4 "Disclosure of Liabilities and Investigations," provide a description of all 
existing, pending or past rulings, judgments, contingent liabilities, revocation of 
authority, regulatory investigations, or any other matter that could adversely impact the 
applicant's financial or operational status or ability to provide the services it is seeking to 
be certified to provide. 

B-5 Disclose whether the applicant, a predecessor of the applicant, or any principal officer of 
the applicant have ever been convicted or held liable for fraud or for violation of any 
consumer protection or antitrust laws within the past five years. 
H No • Yes 

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer 
Protection Violations" detailing such violation(s) and providing all relevant documents. 

B-6 Disclose whether the applicant or a predecessor of the applicant has had any certification, 
license, or application to provide retail or wholesale electric service including 
aggregation service denied, curtailed, suspended, revoked, or cancelled within the past 
two years. 
H No D Yes 

If yes, provide a separate attachment labeled as Exhibit B-6 "Disclosure of 
Certification Denial, Curtailment, Suspension, or Reyocation" detailing such 
action(s) and providing all relevant documents. 

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

C-1 Exhibit C-1 "Annual Reports," provide the two most recent Annual Reports to 
Shareholders. If applicant does not have annual reports, the applicant should provide 
similar information in Exhibit C-1 or indicate that Exhibit C-l is not applicable and why. 

C-2 Exhibit C-2 "SEC Filings," provide the most recent 10-K/8-K Filings with the SEC. If 
applicant does not have such filings, it may submit those of its parent company. If the 
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that 
the applicant is not required to file with the SEC and why. 



C-3 Exhibit C-3 "Financial Statements," provide copies of the applicant's two most recent 
years of audited financial statements (balance sheet, income statement, and cash flow 
statement). If audited financial statements are not available, provide officer certified 
financial statements. If the applicant has not been in business long enough to satisfy this 
requirement, it shall file audited or officer certified financial statements covering the life 
of the business. 

C-4 Exhibit C-4 "Financial Arrangements," provide copies of the applicant's financial 
arrangements to conduct CRES as a business activity (e ^ onart\nt̂ .e:<i hank 
commitments, contractual arrangements, credit agreements, etc.,). 

(e.g., guarantees, bank 

C-5 Exhibit C-5 "Forecasted Financial Statements," provide two years of forecasted 
financial statements (balance sheet, income statement, and cash flow statement) for the 
applicant's CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number of the preparer. 

C-6 Exhibit C-6 "Credit Rating," provide a statement disclosing the applicant's credit rating 
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet 
Infonnation Services, Fitch IBCA, Moody's Investors Service, Standard & Poors, or a 
similar organization. In instances where an applicant does not have its own credit ratings, 
it may substitute the credit ratings of a parent or affiliate organization, provided the 
applicant submits a statement signed by a principal officer of the applicant's parent or 
affiliate organization that guarantees the obligations of the applicant. 

C-7 Exhibit C-7 "Credit Report," provide a copy of the applicant's credit report from 
Experion, Dun and Bradstreet or a similar organization. 

C-8 Exhibit C-8 "Bankruptcy Information," provide a list and description of any 
reorganizations, protection from creditors or any other form of bankruptcy filings made 
by the applicant, a parent or affiliate organization that guarantees the obligations of the 
applicant or any officer of the applicant in the current year or within the two most recent 
years preceding the application. 



C-9 Exhibit C-9 "Merger Information." provide a statement describing any dissolution or 
merger or acquisition of the applicant within the five most recent years preceding the 
application. 

Signature of Applicant & Title 

Sworn and subscribed before me this day of , 
Month Year 

Signature of official administering oath Print Name and Title 

My commission expires on 



State of / H i A J M ^ o f g 

County of \ J> \ r \ j o f^ : 

AFFIDAVIT 

(Z-Wuid^ss. 
/Town) 

/ h O r ^ O ^ f '^lQ'^C , Affiant, being dulvswom/affirmed according to law, deposes and says that: r\ L.̂ , ^ ^ - 'T^ 

He/«te is theb0t'<Oir//fC^ f/^YofTice of Affiant) o f ^ ^ ^ ^ / ^ / ^ (Name of Applicant); 

That heii«i»rts authorized to and does make this affidavit for said Applicant, 

1. The Applicant herein, attests under penalty of false statement that all statements made in the 
application for certification are true and complete and that it will amend its application while the 
application is pending if any substantial changes occur regarding the information provided in the 
application. 

2. The Applicant herein, attests it will timely file an annual report with the Public Utilities Commission 
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity 
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of 
Section 4928.06 of the Revised Code. 

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905.10, 4911.18, or Division F of Section 4928.06 of the Revised Code. 

4. The Applicant herein, attests that h will comply with all Public UtiHties Commission of Ohio rules or 
orders as adopted pursuant to Chapter 4928 of the Revised Code. 

5. The Applicant herein, attests that it will cooperate hilly with the Public Utilities Commission of Ohio, 
and its Staff on any utility matter including the investigation of any consumer complaint regarding any 
service offered or provided by the Applicant. 

6. The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code 
regarding consent to the jurisdiction of Ohio Courts and the service of process. 

7. The Applicant herein, attests that it will comply with all state and/or federal rules and regulations 
concerning consumer protection, the environment, and advertising/promotions. 

8. The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a 
contractual relationship to purchase power is in compliance with all applicable licensing requirements 
of the Federal Energy Regulatory Commission and the PubUc Utilities Commission of Ohio. 

9. The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio, 
the electric distribution companies, the regional transmission entities, and other electric suppliers in the 
event of an emergency condition that may jeopardize the safety and reliability of the electric service in 
accordance with the emergency plans and other procedures as may be determined appropriate by the 
Commission. 

10. If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the 
appropriate regional reliability councils), and (3) the Public Utilities Commission of Ohio. (Only 
applicable if pertains to the services the Applicant is offering) 



11. The Applicant herein, attests that it will inform the Commission of any material change to the 
infonnation supplied in the application within 30 days of such material change, including any change 
in contact person for regulatory purposes or contact person for 9aff use in investigating customer 
complaints. 

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

Signature of Affiant & Title 

Sworn and subscribed before me this JAJst day of _;jQ^Jj 
^ Mor 

kvoma 

i Month Year 

Signature of official administering oath 

My commission expires on 

Print Name and Thie 

yz\A-

/Ua^y S f ' l 



Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit A-12 Corporate Structure 

Parent 
Energy Management Resources Inc. 
Incorporated in State of Minnesota 

100 percent owned subsidiary 
Energy Management Resources of Missouri Inc. 
Incorporated in State of Delaware 

r A#sj 

RnerKy Managt^nontRet^Vr^i^rllfe^^^^^ 

100% 

Cnei-gy M-aiia|«tif)ent Resouixei of Mis'̂ wi i f i 



Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit A-13 Company History 

Energy Management Resources of Missouri, Inc. [EMR], formerly UtiliCorp Energy 
Management Inc., is a consulting firm that provides Energy Procurement and 
Management Services to Industrial and Commercial facilities throughout North 
America. EMR has been in operation since July 1,1997* EMR acts as an independent 
third party energy management and procurement agent for Industrial and 
Commercial Clients; negotiating energy supply contracts for clients' facilities located 
across the United States, Canada and Mexico. 

In 2008, the energy portfolio under EMR management reached 56,578,000 MMBtu's 
and 4,894.132,000 kwh for contracted clients. 

A major EMR strength is that we have no ownership afi'iliations with any energy 
suppliers and provide unbiased, independent evaluations and recommendations. 



Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit A-14 Articles of Incorporation and Bylaws 

See following pages for the Articles of Incorporation and Bylaws. 



in PACE 2/3 
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Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 
Exhibit A-14 Articles of Incorporation and Bylaws 
Page 1 of 4 ."' • 

CERTIFICATE OF INCORPORATION 
OF 

imUCORP ENERGY MANAGEMENT, INC 

1, THE VNDER$IGF<r£I>y in order to form a corporatioo for the ]parposcs 
faerciiiafler st*ted, auder snd pnrsiuuit to the proni^ions of the General Corporation 
Law of the State of Pdaware^ DO HEREBY CERTIFY as follows: 

FIRST: The name of the Corporatioii is UtiliCorp Energy Maaagemeat, Inc. 
(the^CorporatSoD"). 

SECOND? The registered office of the Corpomtion b to be located at IZ09 
Orange Street, >VIIinixigton» County of New Castle, l>elaware, 19801. Tiie name of 
tbe CorporatioD f̂t registered agent at such address is The CorporatiDO Trost 
Company. 

THIKP: Tbe purpose of dxe corporation is to engage in any lawM act or 
activitjr for which Corporations may be organized under the General Corporation 
Law of tbe State of Delaware. 

FOURTH; The totid nomber of shares of stodc which the Corporation is 
authorized to issue is One Thousand (1,000) shares of Common Stock of tbe par 
valu* of Sl.OO per share. 

FIFTH: Tbe name and address of the incorporator is as follows: 

NAME ADPRKSS 

Nancy X Schnlte 2605 W. 50tb Street 
Westwood,K$ 66205 

SpCTH; Tbe powers of the incorporator sbaU terminate npon the filing of 
the CertjfEcatv of Incorporatioa* The a^m^s and mailing addresses of the perMms 
who are to serve a^ directors ontil the first annaal meeting of »iod(holdcrs or nntil 
tbeu- successors are duly elected and qmliSed are: 

NAME ADDRESS 

Harv^ i . Fadcwer 20 West Ninth Street 
Kansas City, MO 64105 

Robert K. Green 20 West Ninth Street 
Kansas City, MO 64105 



JUL-Bl-a' 09-29 FROM. ID= 

Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 
Exhibit A-14 Articles of Incorporation and Bylaws 
Page 2 of 4 -•• . 

3 / 3 

James G. Miller 20 West Ninth Street 
Kansas City, MO 64105 

Robert t . Howell 20 West Ninth Street 
Kansas City, MO 64105 

SEVENTH: The Board of Directors of the Corporation b expressly 
authorized to make, alter, amend, or repeal tbe Sy-Laws of the Corporatiofi* 
Election of Directors need not be by written ballot unless tbe By*Liws of tbe 
Corporation shaO so provide. 

EIGHTH; Tbe Corporation aball, to th« fullest extent pemiitted by tibe 
General Coi^ratiott I.aw of Delaware, as amended from time to time, indemnify all 
persons whom it may indemnify pursuant thereto. 

NINTH: Tbe Corporation reserves the rigbt to amend, alter, change or 
repeal any provision contained in this Certii0cate of Incorporation in the manner 
now or hereafter prescribed by law, and all rights and powers confmred herein on 
stockholders, directors and officers are subject to tbis reserved power. 

1997. 
IN WITNESS WHEREOPv I bare hereunto set my hand this 1st day of Joly, 



Energy Management Resources of Missouri, Inc. 

Certification Application for Aggregators/Power Brokers 

Exhibit A-14 Articles of Incorporation-'an^**^i^ws 

Page 3 of. 4 Office of the Secretary of State ^̂ ^̂  

X, HARRIET SMITB WINDSOR, SECRSTARY OF SlAffi OF THE STATE OF 

DELARARE, 00 BER£ST CERIIFV THE ATTACHED IS A TRUE AMD CORRECT 

copy or THE CEMIFrCATE OP AMEMKMENT OP "CTTILICORP ENERCy 

MAHAGEHEI3T, INC.". CHANGING ITS lOKE FRCM "UTILICORP ENERGY 

MAHAGEMENT, IHC.*' TO "ENERGY HAHAOEMEMT RSSOOBCEE OF MISSOURI, 

IHC." , FILED IH TBIS OFFICE OH TBE. HIHETEBMTB tlA? OF SEPTEMBER, 

A.D* 2001, AT 9 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORHARDED TO THE 

NEW CASTLE COUKTY RECORDER OP DEEDS, 

2766SSS 8100 ^̂-ssa-- AUTHENTICATION: 13S153B 

E>10463749 DATE: 09-20-01 



Energy Management Resources of Missouri, Inc. 
Certification Application for Aqgreqators/Power Brokers 

S « p - I S - c f l ^ lO . -O lAENERev ia feMf RESOURCES. Z 1 8 8 7 9 « 3 3 a P-02 
E x h i b i t A-X-f A r t i - c l ^ ^ - & r IncoS^n^fcMfL-^arM^BylttWte s i e - s a s - e i s s p .3 
page 4" of 4 

STATE 0/DEIAWAK£ 
CERTOnrCATE ̂ /AMENDMENT €f 

CERTIFICATE tf/INCOKPORATION 

W«crhiea»t«. r«<u«af« i .^a i»r f r fP i t»^fa»af U tmCarp tT^xtv 

—w*«n^p»'»tT t « , , 

XQQhidMi « m duly tdoptetf KdiB« itoim a prnptv^ 

of InoiqKuwtMi ofnid cc«poi»MB. d e e h i ^ 

ciUifig « inMfe f «r i fe s«(KiADftfen o f n M oupeniM^ 

ThB motufjM Miiag J M i tbe impoiMl amarfmeat i l « i 

RMoIra^ (hat tfai CertiScai«ofliic«panbOAaf ibif nqMHSiiw b f r M ^ by 

efasnsiBa dw Ait ick thmof inimbend ̂ n ^ L " M dHL H t t K ^ 

i M l be aad icwl u MI«wi: 

" ' ' • ' T i t » t TITTT r f ' *P OK>«*»fci»» i * 1—wy l i *o««^ iwi* a — a w m * 

SMeath 71l« dKKaAcr. punuvitt ID n foMo t t Of i i i Bovd o f O ! ^ ^ 

muAiiic of the ModdHldm of s>M MfpefMkm was «i)y o ^ 

ia « w o n i i M 11M S«:tiM 222 o f « » <k»««t Carpofariott ^ 

D r b M K «( Mifeh iwciiat I k Hcemnr »anbtf <tf ' i teM w f B V ^ 

faiadin ftMroTlbc aidciHtaeac. 

t h i r a i Th i tuU« i inc lB iBA«w <Ur •doplid i »«BCt t *n^ 

' Sacikm 24Z of te GflMnl CMfWBiba* U w Off iha Suae (rf DeUwirr. 

Feur t fc :Th»td»«(^«)aof«Meoq»(adoojhr i l«*befadt t«dw^ 

a f t i i d i 

(Type or Print) 

^ « f e o r zKcjuajK 
secxttjuar OF s a r z 

firvTsroH «r coKPoiaiions 
FILED 09100 AK 06/19/3001 

OlOiiSfUff - 97S8SS9 



Energy Management Resources of 
Missouri, Inc. ^ ^ 
Certification Application for lllMDnQmil I 
Aggregators/Power Brokers uUnriUCnl I InL 
Exhibit A-14 Bylaws 
Page I of 17 

AMENDED AND RESTATED BYLAWS 
OF 

ENERGY MANAGEMENT 
RESOURCES OF MISSOURI, INC. 

CONFIDENTIAL 
1447662VI 



Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-H Bylaws 
Page 2 of 17 

TABLE OF CONTENTS 
CONFIDENm 

Page 

ARTICLE I OFFICES; CORPORATE SEAL 1 

Section LI Registered Office 1 

Section 1.2 Other Offices 1 

Section 1.3 Corporate Seal 1 

ARTICLED STOCKHOLDERS 1 

Section 2.1 Annual Meetings 1 

Section 2.2 Special Meetings 1 

Section 2.3 Meetings by Remote Communication 2 

Section 2.4 Notice of Meetings 2 

Section 2.5 Stockholder Lists 3 

Section 2.6 Quorum 3 

Section 2.7 Organization 3 

Section 2.8 Voting: Proxies; Required Vote 4 

Section 2.9 Inspectors 4 

ARTICLE III BOARD OF DIRECTORS 5 

Section 3.1 General Powers 5 

Section 3.2 Qualification; Number; Term; Remuneration 5 

Section 3.3 Quorum and Manner of Voting 5 

Section 3.4 Places of Meetings 5 

Section 3.5 Annual Meeting 5 

Section 3.6 Regular Meetings 6 

Section 3.7 Special Meetings 6 

Section 3.8 Notice of Meetings 6 

Section 3.9 Participation in Meetings 6 

Section 3.10 Organization 6 

Section 3.11 Resignation 6 

Section 3.12 Vacancies 6 

Section 3.13 Action by Written Consent 6 

ARTICLE IV COMMITTEES 7 

Section 4.1 Appointment 7 

CONFIDENTIAL 



Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-14 Bylaws 
Page 3 of 17 

TABLE OF CONTENTS 
(continued) 

CONFIDENTIAL 
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Section 5.1 Election and Qualifications 7 

Section 5.2 Term of Office and Remuneration 7 
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Section 5.4 Chairman of the Board 8 

Section 5.5 President and Chief Executive Officer 8 
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Section 5.7 Treasurer 8 

Section 5.8 Secretary 8 
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Section 6.3 Fixing Date for Determination of Stockholders of Record 9 

ARTICLE VII CERTIFICATES REPRESENTING STOCK 9 

Section 7.1 Certificates; Signatures 9 

Section 7.2 Transfers of Stock 10 

Section 7.3 Fractional Shares 10 

Section 7.4 Lost, Stolen or Destroyed Certificates 10 

ARTICLE V m DIVIDENDS 11 

ARTICLE IX RATIFICATION 11 

ARTICLE X FISCAL YEAR 11 

ARTICLE XI WAIVER OF NOTICE 11 

ARTICLE XII BANK ACCOUNTS, DRAFTS, CONTRACTS, ETC 12 

Section 12.1 Bank Accounts and Drafts 12 

Section 12.2 Contracts , 12 

Section 12.3 Proxies; Powers of Attorney; Other Instruments 12 

CONFIDENTIAL 
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Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-14 Bylaws 
Page 5 of 17 

CONFIDENTIAL 
AMENDED AND RESTATED BYLAWS 

OF 

ENERGY MANAGEMENT RESOURCES OF MISSOURI, INC. 

ARTICLE I 

OFFICES; CORPORATE SEAL 

Section 1.1 Registered Office. 

Section 1.2 Other Offices 

Section 1.3 Corporate Seal. 

ARTICLE II 

STOCKHOLDERS 

Section 2.1 Annual Meetini 

447662V CONFIDENTIAL 
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Missouri, inc. 
Certification Application for 
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Exhibit A-14 Bylaws 
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CONFIDENTIAL 
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Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-14 Bylaws 
Page 7 of 17 

CONFIDENTIAL 

Section 2.7 Organization 
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Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
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CONFIDENTIAL 
Section 2.8 Voting: Proxies; Required Vote. 

flDENTii 



Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-14 Bylaws 
Page 9 of 17 ARTICLE III 

CONFIDENTIAL 
BOARD OF DIRECTORS 

Section 3.1 General Powers. 

Secdon 3.2 Qualification; Number: Term; Remuneration. 

(a; 

4-i76(i2'. 
CONFIDENTIAL 



Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-14 Bylaws 

Page 10 of 17 Section 3.6 Regular Meetings 

CONFIDENTIAL 

I447^62\' CONFIDENTIAL 
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Page 11 of 17 ARTICLE IV 

COMMITTEES 

Section 4.1 Appointment 

CONFIDENTIAL 

ARTICLE V 

OFFICERS 

Section 5.1 Election and Qualifications. 

Section 5.2 Term of Office and Remuneration 

44"6ft2\' CONFIDENTIAL 
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Page 12 of 17 Section 5.3 Resignation; Removal 

CONFIDENTIAL 

ARTICLE VI 

BOOKS AND RECORDS 

Section 6.1 Location. 

Section 6.2 Addresses of Stockholders 

447662V1 CONFIDENTIAL 
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Page 13 of 17 Section 6.3 

CONFIDENTIAL 
Fixing Date for Determination of Stockholders of Record. 

ARTICLE M l 

CERTIFICATES REPRESENTING STOCK 

Section 7.1 Certificates; Sienalures. 

n O M r ^ n r M T ! h\ 



Energy Management Resources of 
Missouri, Inc. 
Certification Application for 
Aggregators/Power Brokers 
Exhibit A-14 Bylaws 
Page 14 of 17 

CONFIDENTIAL 

Section 7.3 Fractional Shat 

Section 7.4 Lost, Stolen or Destroved Certificates 

CONFlDENTItt 
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CONFIDENTIAL 
ARTICLE VIII 

DIVIDENDS 

ARTICLE IX 

RATIFICATION 

ARTICLE X 

FISCAL YEAR 

ARTICLE XI 

WAIVER OF NOTICE 

44^662V 11 CONFIDENTIAL 
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CONFIDENTIAL 

BANK ACCOUNTS, DRAFTS, CONTRACTS, ETC. 

Section 12.1 Bank Accounts and Drafts. 

ARTICLE XIII 

AMENDMENTS 

:t;*.-4;,+;^:i^:J;:J::f;:(::(::J;^^:j;i): 

447662vl 12 CONFIDENTIAL 
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CONFIDENTIAL 
SECRETARY'S CERTIFICATE 

1447662V] CONFIDENTIAL 
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See following page 
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Extiibit A-15 Secretary of State 

200925900076 * 

DATE 
09/16/2009 

DOCUMENT ID 
200925900076 

DESCRIPTION 
FOREIGN LICENSE/FOR-PROFrr (FLF) 

FILING 
125.00 

EXPED 
200.00 

PENALTY 
.00 

CERT 
.00 

COPY 
.00 

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

CT CORPORATION SYSTEM 
4400 EASTON COMMONS WAY, SUITE 125 
ATTN: TIMOTHY ROBERSON 
COLUMBUS. OH 43219 

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 

1883012 

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

ENERGY MANAGEMENT RESOURCES OF MISSOURI INC. 

and, that said business records show the filing and recording of: 

Document(s): Document No(s): 

FOREIGN LICENSE/FOR-PROFIT 200925900076 
Authorization to transact business in Ohio is hereby given, until surrender, expiration or 
cancellation of this license. 

Witness my hand and the seal of the 
Secretary of State at Columbus, Ohio 
this 15th day of September, A.D. 
2009. 

United States of America 
State of Ohio 

Office of the Secretary of State Ohio Secretary of State 
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Exhibit B-1 lurisdictions of Operation 

Registered in Missouri 
Registered in Minnesota 
Registered in Delaware 
Licensed in Pennsylvania 
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:©[K^1T^^Y ©F SlTATl 

Certificate of Good Standing 

I; Mark Ritchie, Secretary of State of Minnesota, do 
certify that: The corporation listed below is a foreign 
corporation qualified to do business in Minnesota pursuant to 
Minnesota Statutes, Chapter 303 on this date; that the 
qualification was filed with the Office of the Secretary of 
State on the date listed below; and that the corporation was 
formed under the laws of the state listed below. 

Name of Corporation in Minnesota: ENERGY MANAGEMENT 
RESOURCES OF MISSOURI, INC. 

Name in State of Formation: ENERGY MANAGEMENT RESOURCES 
OF MISSOURI, INC. 

Date Qualification was Filed in Minnesota: 03/26/1998 

Formed Under the Laws Of: DE 

This certificate has been issued on 09/17/09. 

U Secretary of Ste Secretary of State. 
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Ifie 7irst State 

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

DELAWARE, DO HEREBY CERTIFY "ENERGY MANAGEMENT RESOURCES OF 

MISSOURI , I N C . " I S DULY INCORPORATED UNDER THE LAWS OF THE STATE 

OF DELAWARE AND I S I N GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE SO FAR AS THE RECORDS OF T H I S OFFICE SHOW, AS OF THE 

FOURTEENTH DAY OF SEPTEMBER, A . D . 2 0 0 9 . 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN F I L E D TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN P A I D TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "ENERGY 

MANAGEMENT RESOURCES OF MISSOURI , I N C . " WHS INCORPORATED ON THE 

F I R S T DAY OF JULY, A . D . 1 9 9 7 . 

2 7 6 8 5 5 5 8 3 0 0 

0 9 0 8 5 3 0 7 0 
You may verify t h i s c e r t i f i c a t e online 
a t corp.delatfare.gov/Authver.shtml 

Jeffrey W. Bullock, Secretary of State 
A U T H E N ^ C A T I O N : 7525238 

DATE: 0 9 - 1 4 - 0 9 

http://corp.delatfare.gov/Authver.shtml


Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit B-2 Experience and Plans 
Page 1 of2 

EMR has experience requesting client quotes, managing power, and working with 
suppliers serving the Ohio energy market including: Duke Energy, Sempra Energy 
Solutions, First Energy Solutions, Constellation New Energy, and Direct Energy. 

As an independently owned energy management services company, EMR brings 
cumulative energy expertise to the client in the form of risk management, market 
analysis, strategic sourcing and logistics, and data management Each member of the 
EMR executive leadership team has more than 30 years experience in the energy 
industry. EMR support staff brings an average of 15 years of energy industry 
experience. 

In compliance with Ohio Administrative Code Chapter 4901: 1-21-05, EMR, through 
its marketing efforts, expects to employ its practice of contacting the customer 
directly to discuss the menu of EMR services needed to meet the energy 
requirements of the customer. Our team of energy experts walks the customer 
through a professional energy procurement process that provides the lowest price 
possible and still meets the energy needs of the customer. As an example of one of 
EMR's services, letters of agency are obtained from interested clients in order to 
retrieve their utility usage data. From that data, EMR can formulate requests for 
quotes from potential suppliers, 

EMR contracts with each of the certified suppliers and requests an RFQ on behalf of 
the client based on their usage data. EMR provides the client with a 
recommendation and contracts with the supplier on the client's behalf when the 
quote has been accepted by the client EMR has reviewed the provision of the Ohio 
Administrative Code Chapter 4901:1-21 relating to contracting with customers and 
providing contracted services, and EMR intends to comply with all applicable 
requirements. 

EMR reviews energy contracts from certified suppliers, provides invoice review, and 
responds to customers' inquiries and complaints. 

In the 2008 contract year, EMR managed contracted energy of 4,894,132,000 kwh, 
and 56,578,000 MMBtu's. Our clients are in 44 states, Canada, Mexico and Puerto 
Rico. 

Independently owned Energy Management Services company 
Energy Management Services is our core business 
Providing Energy Management Services for over 12 years 
Not affiliated with any Marketer/Producer/Utility 
Experienced energy staff/>lv^. 15+years) 
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Exhibit B-2 Experience and Plans (Continued) 
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All new Customer Inquiries may be directed to: 
Jirn Baldauf, Regional Marketing Account Director 
800-657-9952 
1536 NE 96* Street, Liberty, MO 64068. 

All Existing Customer Inquiries/Complaints may be directed to: 
Hilary Trumble, Manager of Client Services 
800-657-9952 
1536 NE 96* Street, Liberty, MO 64068. 

Complaints will be handled in accordance with Ohio Administrative Code Chapter 
4901:1-21-08 and generally be responded to within 24 hours of receipt. Public Utihty 
Commission contact infonnation will be provided to any customer requesting this 
information. For the avoidance of doubt, EMR has reviewed Ohio Administrative Code 
Chapter 4901:1-21 and its plans in Ohio for contracting with customers, providing 
contracted services, providing billing statements, and responding to customer inquiries 
and complaints, as applicable, and are expecting to comply with applicable requirements 
of Chapter 4901:1-21 and any other applicable chapters of the Ohio Administrative Code. 
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Exhibit B-3 Summary of Experience 

EMR believes its strength lies in excellent Client Services. Management and staff at 
EMR value and feel they deliver a high level of customer service. A client manager 
with a client services staff is assigned to the customer, working with clients on a 
daily basis and available to answer inquiries. Clients are also provided with an 800 
number. Any client inquiry is responded to with prompt attention. 

Using PUCO definition, EMR is a power broker that arranges and negotiates supply 
for clients without taking title to the power supplied, EMR is not providing 
aggregation services at this time and does not expect to provide aggregation 
services to our clients. 
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Exhibit B-4 Disclosure of Liabilities and Investigations 

EMR as of this filing date is not involved in any proceeding that would affect its 
ability to provide consulting services to any potential client in Ohio. 

EMR has no history of any client or regulatory agency having any proceedings 
against it 
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Exhibit C-1 Annual Reports 
The company does not have annual reports to shareholders for 2007 and 2008. 
EMR is a private, closely-held corporation whose owners are involved in the day-to­
day affairs of the business. Accordingly, other than financial statements provided in 
Exhibit C-3 hereof, preparing an annual report with the information that would 
typically be contained in an annual report to shareholders is not necessary for 
EMR's business or shareholders because of their involvement with the business. 
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Exhibit C-2 SEC Filings 

EMR made no SEC filings as the corporate stock is not publicly traded. 
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Exhibit C-3 Financial Statements 

TRADE SECRET 

This answer requires EMR to disclose information which is privileged and 
confidential information not otherwise available to the public for which EMR 
has filed a Motion for Protective Order to protect these and other documents. 

EMR has filed a Motion of Protective Order to protect these and other documents. A 
PDF of the company's Income statement and Balance Sheet for the years 2007 and 
2008 are enclosed. The company does not prepare a cash flow statement EMR 
considers these to be confidential and not be made part of any public record. 

An officer certification of the statements is also included. 

TRADE SECRET 
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fioanciai Statements Energy Management Resources of Missouri Inc. 

Profit & Loss 
January through December 2007 

Exhibit,^-
Confidential & Proprietary 
Page m V ' ' 

Accrual Basts 

Jan - Dsc 07 
Ordinary Income/Expense 

Income 

TRADE SECRET 
Pagel 
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ConfideAfr^PWroprietary Energy Management Resources of Missouri Inc. 
Page 2 §i/?i/og Prof It & LoSS 

Accrual Basis January through December 2007 

Jan - Dec 07 

Total Other Expenses 

Total Expense 

Net Ordbiary Income 

Other Income/Expense 

Net other Income 

Nat Income 

Page 2 

TRADE SECRET 
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Confidefli««i»Ai|Proprietary Energy Management Resources of Missouri Inc. 
Page 3 ̂ 7 ,̂og Balance Sheet 

Accrual 5asf% As Of December 31, 2007 

Dec 31,07 

ASSETS 
Current Assets 

Total Current Assets 

Rxed Assets 

Total Other Assets 

TOTAL ASSETS 

LIABILITIES & EQUfTY 
Liabilities 

Current Llatrilltles 

TOTAL LIABILITIES & EQUITY 

Pagel 

TRADE SECRET 
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Exhibit C-3 Financial Statements ^ .^ , ^ , , , , . , 
Confide(^flaft***»roprietary Energy Management Resources of Missour i Inc. 
Page 4 ̂ ^ i /o» Profit & Loss 

Accrual Basis January through December 2008 

Jan - Dec 09 

Ordinary Income/Expense 
Income 

Total Income 

Expense 

Total Total Salaries 

Pagel 

TRADE SECRET 
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ConfideAfl##14roprietary ^ " ^ ' ' 9 ^ Management Resources of Missour i Inc. 
Page 5 (wnri/oa Profit & Loss 

Accrual Basis January through December 2008 

Jan - Dec OS 

Total Expense 

Net Ordinary Income 

Oilier Income/Expense 

Net other Income 

Net income 

Page 2 
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Exhibit 9o^f jggnciai Statements Energy Management Resources of Missouri inc. 
confidential ^^Proprietary Balance Sheet 
Page 6 j ^ J ^ ^ , g^^i^ ^g ^^ December 31,2008 

Dec 31, 

ASSETS 
Current Assets 

Other Current Assets 

Total Current Assets 

Fixed Assets 

Total Rxed Assets 

TOTAL ASSETS 

LfABiLITIES & EQUITY 
Liabilities 

Current Lfabliities 

TOTAL LIABILITIES » EQUITY 

Pagel 
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Confidential & Proprietary 
Page 7 of 7 

Ofificer Certification 

IN WINTESS WHEREOF, the corporation has caused this certification to be 
executed by an authorized officer on .^p'fPigrJ)^.^ 2/^ -ZJOC^ at 

State of fKt^Uf50TC 

County of ^av lTcA/ 

City of C / ^ pi 
Thomas Maus, being first duly swom, deposes and says that he is the Senior Vice 
President of Energy Management Resources of Missouri Inc. the corporation 
described in this application. He further states that the financial statements included 
in this application as exhibit C-3 represent the compan/s Financial results for fiscal 
years 2007 and 2008. He further states that the company regards these financial 
statements 3iS confidential and proprietary and request they be treated as such 
pursuant to Rule 4901-^4. 

5 q ^ SignatureHf^S^t^h ^ . 

Name. 

Sworn to before me and subscribed in my presence '^COty U, jg^|VA.oo^ 

Notary PubUc. 

Expiration date of Notary's Commission \ / "̂ jr ' ^ 

Notary Seat 

TRADE SECRET 
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Exhibit C-4 Financiai Arrangements 

TRADE SECRET 

This answer requires EMR to disclose information which is priviieged and 
confidential information not otherwise available to the puiilic for which EMR 
has filed a Motion for Protective Order to protect these and other documents. 

EMR has a revolving credit line facility that it believes will be adequate to help it 
fund all of the anticipated client contractual commitments that will develop from 
EMR entering the Ohio market. 

Credit Line Agreement on following pages 

TRADE SECRET 
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nsbank^ COffFIDENTIAL 
REVOLVING CREDIT A G R E E M E N T '^wm iwi-n nu 

This Revolving Credit Agreement (the "AgreemeniJ is made and enlered into by and between the undersigned borrower (the 
"Borrower}'and the undersigned bank (Ihe "Bank) as of Ihe date ser forth on the last page of this Agreement. 

ARTICLE t, LOANS 

1.1 Revolving Credit Loans. From time to time prior to _ < W B M W M B i f c (the "MalurHv 
Date"} or the eariier termination hereof, the Borrower may borrow i r o n y h ^ a n k lor working capital purposes up to the aggregate 
principal amount ouUtanding al any one time ol the lesser of (!) 3 ^ ^ (the "LoanAmounO, less letters of 
credft issued by the Bank, or (Ii) if applk^able, Ihe BorrowfngBase {defined below). Air revolving loans heraunderwIH be evidenced by a 
single promissory note of the Borrower payable to the order of the Bank In the principal amount of the Loan Amount (the "Note?. 
AKhough the Note will be expressed to be payable In the full Loan Amount, Ihe Borrower will be obllgaled to pay only the amounts 
actually disbursed hereunder, together with accrued interest on the outstanding balance at Ihe rates and on the dates specified therein 
and such other charges provided for herein. In the event that the principal amount outstanding under the Nole exceeds the Borrowing 
Base at any lime, the Borrower win fmmedialely, wHhoul request, prepay an amount sufficient to eliminate such excess. 

1.2 Borrowing Base. The Borrowing Base, if any. will be as set forth in an addendum to this Agreemeni. 

1.3 Advance* After Maturfly or in Excess of Maximum Loan Amount. ThEs Bank shall have no obligation whatsoever,and the Bank 
has no present intention, to make any advance alter the IVIaturity Dateor which would cause the principal amount outstanding under this 
Agreement to exceed the maximum loan amount or any other limitations on advances stated In Ihis Agreemeni, Notwithstanding Ihe 
foregoing, the Bank may from time to time, in its sole and absolute discretion, agree to make an advance after the Maturity Dale or which 
would cause the principal amount of advances outstanding under this Agreement to exceed the maximum loan amount or any of the 
other limitations on advances, The Borrower is and shall be and (emain unconditionally liable to Ihe Bank for the amount of all advances. 
including, without limltalion, advances in excess of the maximum loan amount or any olher Hmilalion on advances and advances made 
after the Maturity Date. Immediately upon the Bank's demand, the Borrower shall pay to the Bank the amount of any advances made 
after the f^alurity Date or in excess of the maximum loan amount or any other limitation on advances contained in this Agreement, 
together with Interest on Ihe principal amount of such excess advances, for so long as such advances are outstanding, at the highest 
interest rate from time to time in effectlor such advances. Any such advances shall not be deemed an extension of Ihis Agreemeni nor an 
increase in the maximum k>an amount available for borrowing under this Agreement. 

1.4 Advwices and Paying Procedure. The Bank is authorized and direcled to credit any of Ihe Borrower's accounts with the Bank (or to 
the account the Bon-ower designates In whiing) lor all hians made hereunder, and the Bank is authorized to debit such account or any 
other account of the Bonrower with the Bank for the amounl of any principal, interesl or expenses due under Ihe Note or other amount 
due hereunder on Ihe due data with respect thereto, If, upon any requesl by the Borrower to Ihe Bank to issue a wire transfer, there is an 
inconsistency between the name of the recipient of the wire and its klentlflcation number as specified by Ihe Borrower, the Bank may, 
without liabillly, transmit the payment via wire based solely upon the Identification number. 

1.5 ClosmgFee. The Borrower will pay the Sank a one-time ctosing fee ol$ w t t t K K K m L ^ - ^ contemporaneously with 
execution of this Agreement. This fee is in addition lo alt other lees, expenses and other amounts duo hereunder. 

1.6 LoanFacilltyFee. TheBorrowerwiilpayaloanfacNityfeeequalto: 

a 
D 
D 

D 

$ I B j ^ p i ^ i ^ per annum, payable annuaNyin advance; (or) 

% per annum of the Loan Amount, payable annually In advance: (or) 

. % per annum of the difference between the Loan Amount and the actual daily unpaid principal 
amount of the Nole outstanding from time to time, payable quarteriy, in arrears, on the last business day of each third 
calendar month, and at maturity; (or) 

% per annum ol the actual daily unpaid principal amount of Ihe Note oulstanding Irom time lo 
lime, payable quarterly, In arrearsj on the last business day of each third calendar month, and at.maturity. 

The loan fadltly tee Is payable for the entire period thai this Agreement is in effect, regardless of whether any amounts are outstanding 
hereunder at any given time. 

1.7 Expenses and Attorneys' Fees. Upon demand, the Bon-ower will immediately reimburse the Bank and any participanl in the 
Obligations (defined below) ("Participant) tor all attorneys' fees and all other costs, fees and oi4-of-pocket disbursements incurred by the 
Bank or any PartteipanI In connection wilh the preparation, execution, delivery, administration, defense and enforcement ol this 
Agreement or any of the other Loan Documents (defined below), including attorneys' fees and all other costs and fees (a) incurred before 
or afterconvnencemenl of litigation or at trial, on appeal or in any other proceeding, (b) incurred In any bankmptcy proceeding and (c) 
retaled to any waivers or amendments with respect thereto (examples of costs and fees include but are not Hmfeed to fees and costs tor: 
ftling, perfecting or confirming Ihe priority of the Bank's ten. title searches or Insurance, appraisals, environmental audits and olher 
reviews related to the Borrower, any collateral or the loans, if requested by the Bank). The Borrower will also reimburse the Bank and any 
Parttelpant for al) costs of coflection. including all attorneys' fees, before and alter ludgmenl. and the costs of preservation and/or 
liquWation of any collateral. ^ ^ 

t .8 Compensating Balances. The Borrower will maintain on deposit with the Bank In non-interest bearing accounts average daily 
collected balances, in excess of that required to support accminl activity and other credit lacilities extended to the Borrower by the Bank, 
an amounl al least equal to the sum of (i) K B g W i M y and (If) ^ _ _ J B B P ^ of the Loan Amounl as computed 

112SA ©usbancorpSOOl Paga lo fB 4^6 

TRADE SECRET 
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on a monthly basis. If the Borrower falls lo keep and maintain such balances, it will pay a deliciency fee, payable within five days after 
receipt ol a statementthereforcalculated on the amounl by which Ihe Borrower's average daily balances are less than the requirements 
set forth above, computed at a rate equal lo the rate set lorlh in the Note. 

1.9 Condltionslo BorrowingThe Bank will not be obligated to make (or continue to make) advances hereunder unless (i) the Bank has 
received executed originals of the Note and all other docunienls or agreementsappllcable to the loans described herein, including but not 
limited lo the documents specified in Article III (collectively with this Agreernent the "LoanDocuments'), in form and content satlslactory 
to the Bank; (Ii) If the kian is secured, Ihe Bank has received confirrnalion satisfactory to 11 that the Bank tias a properly perfected security 
interest, mortgage or Oen, wilh Ihe proper prltx-ity; (Iii) the Banlrhas received certified copies of the Borrower's governance documents 
and certification of entity status satisfactory to the Bank and all olher re^amdocuments; ()v)the Bank has received a certified copy of a 
resolulkin or authorization In form and content satislaciorylo the Bank atfthorftihgTRe loan and afl acts contemplated by this Agreement 
and all related documents, and confirmation of proper authorization of all guaranties and other acts of third parties contemplated 
hereunder; (v) if required by Ihe Bank, the Bank has been provided with an Opinion of ihe Borrower's counsel In form and conteni 
satisfactory to the Bank confirming the matters outlined in Section 2.2 and such other matters as the Bank requests; (vi) no default exists 
under this Agreement or under any other Loan Documents, or under any other agreements by and between the Borrower and Ihe Bank; 
and (vli) all proceedings taken in connection with Ihe transactlonscontemplated by this Agreement (including any required environmental 
assessments), and all instruments, authorizations and oiher documents applicable thereto, are satisfactory to the Sank and its counset. 

ARTICLE 11. WARRANTIES AND COVENANTS 

While any part of the credit granted lo the Borrower under this Agreement or the olher Loan Documents is available or any obNgalions 
under any of the Loan Documents are unpaid or outstanding, the Borrower continuously warrants and agrees as follows: 

2.1 Accuracy of Information. All informatbn, cerlifjcalesor statements given to Ihe Bank pursuant to this Agreement and the other 
Loan Documents will b& Irue and complete when given. 

2.2 Organlzationand Authority; Li ligation. This Agreement and the olher Loan Documents are the legal, valid and binding obligaticms 
of Ihe Borrower, enforceable against the Borrower in accordance with their terms. The execution, delivery and performance of this 
Agreement and all other Loan Documenls lo which the Borrower is a parly (i) are within the borrower's power; (ii) have been duly 
authorized by ail appropriate entity actton: (Iii) do not require the approval of any governmental agency; and (iv) will not vwlate any law, 
agreement or restrictkin by which the Borrower is bound. It the Borrower Is nol an individual, Ihe Borrower is valklly existing and in good 
standing under the laws of its state of organization, has all requisite power and authority and possesses all licenses necessary to conduct 
its business and own lis properties. There is no litigation or administrative proceeding threatenedor pending against Ihe Borrower which 
would, if adversely determined, have a material adverse effect on the Borrower's financial conditkin or Its property. 

2.3 Existence-, Business Activities; Assets; Change of Control. The Borrower will (1) preserverts existence, rights and franchises; (ii) 
not make any material change in the nature or manner of its business activities; (iii) not llquklate, dissolve, acquire another entity or merge 
or consolkJate wilh or into another entity or change its form of organization; (iv) nol amend lis organizatronal documenls in any manner 
thai may conflfct wilh any term or condition qf the Loan Documenls; and (v) not seH, lease, transferor otherwise dispose of all or 
subslantially all of Its assets. Other than the tra^isfer to a tnjst beneficially controlled by the transferor.no event shall occur wlUch causes 
or results in a transferol majority ownership of the Borrower while any Obligations are outslandln^on^Mll^Ihe Bank has any obligation lo 
provkie funding lo the Borrower. 

2.4 Use ol Proceeds; Margin Stock; Speculation. Advances by the Bank hereunder will be used exclusively by the Borrower for 
working capital and 9ther regutar.^nd valid purposes. The Borrower will not, without the prior written consent of the Bank, redeem, 
purchase, or retire any ol the capilEd stock or declare or pay any dividends, or make any other payments or distributions of a similar t ^ e 
or nature including wKbd^wal d[;^||butions. Thp Bon-ower Vkrili not use any of the loan proceeds lo purchase or carry 'margin' stock (as 
defined in Regulation U of the Bdard of Governors ol the Federal Resen/e System). No part of any of the proceeds will be used for 
speculative lnveslmenr]Hirposesv including, without limitation, speculating or h^glng In the commodities and/or futures market. 

2.5 EnvironmentalMatters. Except as disclosed in a written schedule attached lo this Agreemeni (il no schedule is altached, there are 
no exceplkjns), there exists no uncorrected violation by the Borrower of any federal, stete or local laws (including statutes, regulations, 
ordinances or other govemment^e^rlctionsand requirements) relating lo the discharge of Eur pollulants, water pollulanls or process 
waste water or olhenArise r^ating to the environment or Hazardous Substances as hereinatterdeflned, whether such laws currently exist or 
are enacted In the luture {collectively "EnvironmentalLaws"). The term "HazardousSubstances" will mean any hazardous or toxic 
wastes,chemtoals or other substances,the generation, possesston or existence of whteh is prohibited or governed by any Environmental 
Laws. The Borrower is not subject to any judgment, decree, order or citation, or a party lo (or threatened with) any BtigatiOn or 
adm&nlstrativeproceeding, vrfiteh assertsIhal the Borrower (I) has violated any Environmental Laws; (Ii) 1$ required to dean i^j, remove or 
lake remedial or other action with respect to any Hazardous Sub5tances(coltectively "Remedial Action ");or (fti) is required to pay all or a 
portion of ttie cost of any Remedial Actton, as a potentlaQy responsible party. Except as disclosed on the Borrower's environmental 
questionnaire provided to the Bank, there are nol now. nor to Ihe Borrower's knowledge after reasonable Investigation have there ever 
been, any Haxardous Substances (or tanks or other facitilies for the storage ol Hazardous Substances) stored, deposited, recycled or 
disposed of on, under or at any real estate owned or occupied by the Borrower during the periods that the Borrower owned or occulted 
such real estate, which if present on the real estate or in soils or ground water, could require Remedial Action. To the Borrower's 
knowledge, there are no proposed or pending changes in Environmental Laws which would adverselyaffectthe Borrower or its business, 
and ihereare no conditions existing currently or likely to exist while the Loan Documents are in effect which would subject Ihe Borrower to 
Remedial Ai^ion or other liability. The Borrower currently complies with and will continue 10 timely comply with a« applk^able 
Environmental Laws; and will provkJe the Bank, immediately upon receipt, copies of any correspondence, notice, complaint, order or 
other document Irom any source asserting or alleging any circumstance or condition which requires or may require a financial 
contribution by the Borrower or Remedial Action or other response by or on the part of the Borrower under Environmental Laws, or which 
seeks damages or civil, criminal or punitivepepglHeii'from the Borrower for an alleged ^dolal(^l^i^tiEnvlrDnmental Laws. 
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2.6 Compliance with Laws. The Borrower has complied with all laws applk^abls to its business and lis properties, and has all permits, 
licenses and approvals required by such laws, copies of whteh have been provided to the Bank. 

2.7 Reslriction on Indebtedness, The Borrower will not create, incur, assume or have outstanding any Indebtedness for borrowed 
money (InclucUng capitalized leases) except (i) any indebtedness owing to the Bank and its afliliates, and (il) any other indebtedness 
outstanding on the dale hereof, and shown on tlw Borrower's financial statements delivered to the Bank prior lo the dale hereol, 
provided that such other tnd^tedness will not be increased. 

2.3 Restrictionon Liens. The Borrower will not create. Incur, assume or permit to exist any mortgage, pledge, encumbrance or other 
lien or levy upon or security viterest in any of the Borrower's property now ov^ed or hereafter acquired, except (I) taxes and assessments 
whbh are either not delinquent or which are being contested in good faith with adequate reserves provided; (il) easements, restrictions 
and minor title Irregularities which do not, as a practical matter, have an adverse effect upon the ownership and use of the affected 
property; (iii) liens in favor of the Bank and its affiliates; and (iv) other liens disclosed In writing lo the Bank prior to the dale hereof. 

2.9 Restrictionon Contingent Liabilities. The Borrower will not guaranteeor become a surety or otherwise contingently liable for any 
obligations ol others, except pursuant to the deposit and collection of checks and similar matters in Ihe ordinary course ol business. 

2.10 Insurance. The Borrower will maintain insurance lo such extent, covering such risks and with such Insurers as Is usual and 
customary for businesses operating similar properties, and as is satisfactory to the Bank, inclucUng Insurance lor lire and olher risks 
Insured against by extended coverage, public Habtllly insurance and workers' compensation lr)surance; and wlH designate the Bank as 
loss payee with a "Lender's Loss Payable' endorsement on any casualty polteies and take such other actkjn ae the Bank may reasonably 
request to ensure that the Bank will receive (subject to ru olher interests) the insurance proceeds on the Bank's collateral. 

2.11 Taxes and Other Liabllilies. The Borrower will pay and discharge, when due. all of its taxes, assessmentsand other liabiSUies, 
except when the payment thereof is being contested in good faith by appropriate procedures which will avoid foreclosure of liens 
securing such items, and with adequate resen/es provided therefor. 

2.12 Financial Statements and Reporting. The financial statements and other informatkin prevkiusly provided to the Bank or 
provided to the Sank in the future are or will be complete and accurate and prepared in accordance wilh generally accepted accounting 
principles. There has been no material adverse change In the Borrower's financial condition since such information was provided to the 
Bank. The Borrower will (I) maintain accounting records in accordance with generally recognized and accepted principles of accounting 
consistently applied throughout the accounting perkids involved; (Ii) provide the Bank with such information concerning lis business 
affairs and financial condition {including Insurance coverage) as the Bank may request; and (iii) without request, provide the Bank with 
such specific linanclal statements, certlftcattons and/or information as may be set forth In an addendum to this Agreement 

2.13 Inspection of Properties and Records; Rscat Year. The Borrower will permit representativesof the Bank to visil and inspect any 
of the properties and examine any of the books and records of the Borrower at any reasonable time and as often as Ihe Bank may 
reasonably desire. The Borrower will nol change its fiscal year. 

2.14 Financial Status. Financial Covenants, if any, will be as set Tortb in an addendum to this Agreement. 

2. IS Paid-in-Full Period, [ x j l f checked here, all revolving loans under this Agreementand the Note must be paid in full for a period 
ol al least 30 consecutive days during each fiscal year. 

ARTICLE III. COLLATERAL AND GUARANTIES 

3.1 Collateral. This Agreement and the Note are secured by any and all security Interests,pledges, mortgages/deeds of tmst (except 
any mortgage/deed of trust expressly limited by its terms lo a specific obligation of Bon'ower lo Bank) or liens now or hereafter in 
existence granted to the Bank lo secure indebtedness of the Borrower to the Bank, Including wilhout limitation as described in the 
folkming documents: 

1 i Real Estate Mortg6ige(s)/Deed<s) ol Trust dated 
covering real estate tocated at 

i I Security Agreement(s) dated i 

F ] Possessory Collateral Pledge Agreemenl(a) dated 

n Other _ _ _ _ _ ^ ™ . 

3.2 Guaranties. This Agreement and the Note are guarantied by each and every guaranty now or hereafterin existence guarantying 
the Indebtedness of the Borrower to the Bank (except for any guaranty expressly limited by its terms to a specllic separate obligation of 
Sorrower lo the Bank) Including, without limitation, Ihe lollowing^^ 
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3.3 Credit Balances; Setoff. As additional security for the payment of the obligations described in the Loan Documents and any other 

obligations ot the Borrower lo the Bank of any nature whatsoever(coilectively the "Obligationsy, the Borrower hereby grants to the Bank 
a secuniy interest in, a lien on and an express contracfuaJ right to set off against all depository accounl balances, cash and any other 
property ol the Borrower now or herealterin Ihe possession ol the Bank and the right to refuse to allow withdrawals /rom any account 
(coHeciwely -aeiofT). The Bank may. el any time upon the occurrence of a default hereunder (notwithstanding any notioe requirements 
or grace/cure periods under this or olher agreemenisbehveen the Borrower and |he Bank) Setoff against the Obligations whether or not 
the ObllQattons {Including future installmenls) are then due or have been accelerated, all without any advance or 
contemporaneous notice or demand o l any kind to the Borrower, such notice and demand being expressly waived. 

The omission of any referenceto an agreement In Sections 3.1 and 3.2 above will not affect the validity or entorceabilily thereof The 
nghls and remedies of the Bank outlined in tNs Agreement and the documents identified above are intended to be cumulative. 

ARTICLEIV. DEFAULTS 

4.1 Defaults. Notwlthstandlngany cure periods described below, the Borrowerwill Immediately notify the Bank in wrltlngwhen 

the Borrower obtains knowledge of the occurrence of any default specified below. Regardless of whether the Borrower has given 

the required notice, the occurrence ot one or more of the following will constitute a default: 

(a) Notipayment. The Borrower shall fail to pay (i) any interesldue on the Note or any fees.charges, costs or expenses under the Uan 
Documents by 5 days after the same becomes due; or (il) any principal amount of the Note when due. 

(b) Nonperformance. The Borrower or any guarantor ol Borrower's Obligations to the Bank ("Guarantor")shall fall to perform or 
obsen/e ariy agreement, term, provision, condition, or covenant (other than a defaultoccurring under (a), (c). (d), (e), (f) or (o) of Ihis 
Section 4.1) required to be pertormed or observed by the Borrower or any Guaranlorhereunderor under any other Loan Document 
or other agreement wilh or in favor of the Bank. 

(c) Misrepresontfllion. Any financial information, atatameni,certilteaie,reprBsentatlonor warranty given to the Bank by the Borrower or 
any Guarantar(or any of their rBpresentatives)in connection with entering into this Agreement or the olher Loan Documents and/or 
any borrowing thereunder, or required lo be furnished under the terms ihereol. shall prove untrue or misleading tn any material 
respect (as determined by the Bank in the exercise of its judgment) as of the time when given. 

(d) Default on Olher Obilgallons. The Borrower or any Guarantor shall be in dafauK under the terms ol any loan agreemeni 
promissory note, lease, conditional sale contract or other agre8ment,document or instrument evidencing, governing or securing any 
indebtedness owing by the Borrower or any Guarantorto the Bank or any Indebtedness in excessof $10,000owing by the Borrower 
to any third party, and Ihe period of grace, il any, to cure said delaull shal have passed. 

(e) Judgments. Any judgment shall be obtained against the Borrower or any Guarantorwhich, together with all olher oulstanding 
unsatisfied Judgments against the Borrower (or such Guarantor), shall exceed the sum ol Si 0,000 and shall remain unvacaied 
unbonded or unstayed for a period of 30 days foUowing ihe dale of entry thereof. 

(f) Inability to Perform; Bankruptcy/Inso(v6r»cy. (I) The Borrower or any Guarantor shall die or cease to exist: or (il) any Guarantor 
shaB attempt to revoke any guaranty ot the Obligations described herein, or any guaranty becomes Unenforceable in whole or in part 
for any reason; or (HI) ariy bankruptcy, insolvency or receivership proceedings, or an assignment for the benelll of creditors, shall be 
commenced under any Federal or stale law by or against the Borrower or any Guarantor; or (iv) Ihe Sorrower or any Quaranlor shall 
become the subject of any out-of-court settlement with its creditors; or (v) the Borrower or any Guarantor Is unable or admits in 
writing its inability to pay its debts as ihey mature; or (vl) it the Borrower Is a limited (lability company, any member thereof ahaH 
withdraw or othenvise become disassociated from the Borrower. 

(g) Adverse Change; Insecurity. (1) There Is a material adverse change in the business, properties, financial condition or affairs of the 
Sorrower or any Guarantor, or in any collateral securing the Obligations; or (ii) the Bank in flood faith deems Haelf insecure. 

4.2 Termination of Loans; Additional Bank Rights. Upon the Maturity Date or the occurrence of any of the events identified tn Section 
V D *̂" ^^ "^ ""^^ ^* ' " ^ ''""^ (notwithstanding any notice requirements or grace/cure periods under this or other agreements between 
the Bonower and the Bank) (i) Immediately lenninatella obligation, if any, lo make additional loans to the Borrower; (il) Setoff; and/or (iii) 
take such other steps to protect or preserve the Bank's interest rn any coflatoral, including wilhout limitation, nolKying account debtors to 
make payments directiy to the Bank, advancing funds to protect any collateral and insuring collateral at the Borrower's expense: all 
without demand or notice of any kind, all of which are hereby waived. 

4.3 Acceleration of Obiigations. Upon the Maturity Data or the occurrence of any of the events Identilied in Sections 4.1 (a) through 
4.1 (e) and 4.1 (g), and the passage ot any apptteable cure perbds. the Bank may at any time thereafter.by wriiton notice to the Borrower 
declare the unpaid principal balance of any Obllcjatlons. together with Ihe Interest accrued thereon and other amounts accnied hereunder 
and under ihe other Loan Documents, to be immediately due and payable; and the unpaid balance will thereupon be due and payable 
ait without presentation, demand, protest or lurthernolice of any kind, all of which are hereby waived, and notwithstanding anything to the 
contrary contained herein or In any of the othar Loan Documents. Upon the occurrence of any event under Section 4.1(f), the unpaid 
principal balance of any Obligations, together with all fnlerest accrued thereon and other amounts accrued hereunder and under the 
other Li^n Documents, will thereupon be immediately due and payable, all without presentation, demand, protest or notice of any kind 
alLol which are hereby waived, and notwithstanding anything to Ihe contrary contained herein or In any of the other Loan Documents. 
Nothing contained in Section 4.1, Section 4.2 0|4his section wil l limit the Bank's right to Setoff as provided in Section 3 3 or 
offlerwTse In this Agreement 
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4.A Other Remedies. Nothing in this Article IV is intended to restrtetthe Bank's rights under any ol the Loan Documents or at law, and 

the Bank may exercise all such rights and remedies as and when they are available. 

AHTICLEV. OTHERTERMS 

5.1 AddltionalTerms; AddendunVSupplements. The warranties, covenants, conditions and other terms described in this Section 

and/or in the Addendum and/or other attached document[s) referenced In this Seclkm are Incorporated into Ihts Agreement: 

ARTtCLEVI. MISCELLANEOUS 

6.1 Delay; Cumulative Remedies. No delay on Ihe pari ol the Bank in exercising any right, power or privilege hereunder or under any 
of the other Loan Documents will operate as a waiver thereof, nor will any single or partial exercise of any right, power or privltego 
hereunder preclude other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein 
specified afo cumulative and are not exclusive of any rights or remedies which the Bank would oUierwise have. 

6.2 Relationshipto Other Documents. The warranties,covenants and other t^ligatksns of Ihe Borrower (and Ihe rights and remedies 
of the Bank) that are outlined In this Agreement and the other Loan Documents are intended to supplement each other. In the event of 
any inconsistencies in any of the terms In the Loan Documents, all terms wvill be cumulative so as to give the Bank the most favorable 
rights set forth in the conflteting documents, except that il there Is a direct conflfcl between any preprinted terms and specifically 
negotiated terms (whether included in an addendum or otherwise), ttie specifically negotiated terms will control. 

6.3 Successors. The rights, options, powers and remediesgranted in ttiia Agreement and Ihe other L o ^ Documents shall be binding 
upon the Borrower and Ihe Bank and their respeciivesuccessorsand assigns, and shall Inure to Ihe benelll of the Borrower and the Bank 
and the successors and assigns of the Bank, including without limllatlon any purchaser of any or all of Ihe rights and obligaHons of the 
Bank under the Note and the other Loan Documents. The Borrower may not assign its rights or obligations under this Agreemeni or any 
other Loan Documenls wilhout the prior written consent of the Bank. 

6.4 Disclosure. The Bank may. in connection with any sale or potential sale of all or any interest in Ihe Note and other Loan 
Documents, disclose any financial information the Bank may have concerning the Borrower to any purchaser or poienlial pur^aser. 
From time to lime, the Bank may, in its discretion and without obligation to the Borrower, any Guarantor or any other third party, disclose 
information about the Borrower and this loan to any Guarantor, surety or other accommodation parly. This provision doss not obligate 
the Bank to supply any information or releasethe Borrower from its obligation to provkie such information, and the Borrower agrees to 
keep all Guerantors.suretiesor other accommodation parties advised of its financial condition and other matters whk;h maybe relevant 
to their oWigaltona to the Bank. 

6.5 Indemnification. Exc^ t for harm arising from ttie Bank's willhjl misconduct, the Borrower hereby Ind^nnifies and agrees to 
defend and hokj ihe Bank harmless from any and all losses, costs, damages, claims and expenses ol any kind suffered by or asserted 
against the Bank relating to claims by third parties arising out of Ihe financing provided under the Loan Documents or related to any 
collateral (including, without limitatlan. the Borrower's faikjre lo perfonn its obligations relating to Environmental Metiers described in 
Section Z.B above). This lndemnifk::alion and hold harmless provision will survive the termination of the Loan Documenls and the 
satistadiort of the Obligations due Ihe Bank. 

6.6 N^ice of Claims Against Bank; Limltatlonof Certain Damages. In order to allow the Bank to mlligaie any damages to the 
Borrower from the Bank's alleged breach of its duties under the Loan Documents or any other duty, if any, to Ihe Borrower, the Borrower 
agrees lo pive the Bank immediate written notice of any claim or delense it has agakist the Bank, whether in lort or contract, r^ating to 
any acfkjn or inaction by the Bank under the Loan Documents, or Ihe transactions related thereto, or of any defense lo payment of the 
Obilgallons lor any reason. The requirement of providing timely notice to the Bank represents Ihe parties' agreed-to standard of 
performance regarding claims against the Bank. Nohvithstanding any claim that Ihe Borrower may have against the Bank, and 
regardless of any notice the Borrower may have given the Bank, the Bank will nol be liable to the Borrowerfor consequential and/or 
special damages arising therefrom, except those damages arising from the Bank's willful misconduct. 

6.7 Notices. Notice of any record shall be deemed delivered when the record has been (a) deposited in the United Slates Mail, 
postage pre-pakj, (b) received by overnight delivery sen/Ice. (c) receded by telex, (d) receh/ed by telecopy, (e) receded through the 
internet or (0 when persor^ally delivered. 

6.8 Payments. Payments due under Uie Note and other Loan Documents will be made in lawful money of the United States. All 
payments may be applied by the Bank lo principal, interest and other amounts due under the Loan Documents In any order which the 
Bank elects. 
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6.9 Appl icable Law and Jur iSdic l lon. >rpretat Ion; Joint Liabi l i ty; Sever ability Thi* eement and all ottier Loan fTocumenU'witi 

be governed by and inlefp'flted in accordance with the hterriftl laws of tfia State of J i inoMoia , e x c ^ t to Ihe eirtem 

superseded by Fedemi law. THE BORROWER HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR 

FEDERAL COURT SITUATED IN THE COUNTY OR FEDERAL JURISDICTION OF THE BANK'S BRANCH W H E H E T H E LOAN WAS 

ORIGINATED.AND WAIVESANY OBJECTION BASED ON FORUM NON CONVENIENS. WITH REGARDTO ANY ACTIONS, CLAtWS, 

DISPUTESOR PHOCEEDINGSR6UVTINGT0 THIS AGREEMENT J H E NOTE. THE COUATERAL,ANY OTHER LOAN DOCUMENT. 

OR ANY TRANSACTI0NSAniSINGTHER£FR0M,ORENF0RCEMENTAN0A)RINTEfV»nETATION0F ANY OF THE FOREGOING. 

Noming herein wHlaffectthoBank's rights lo seivepracess In any mannerpermiltedby law, or hmll the Bank's right to bring prooeedlngs 

against the Borrower in Ihe competent courts of any other JurisdicVon or iuriv^oijons. This Agreement, the other Loan Documents and 

finy amendments hereto (regardless of when executed) w ^ ba deemed effective and aoceptecf only i ^ o n the Banlc's reo^pt ol the 

executed originals thereof. If there is more than one Borrtmrer, the liability of the Sorrowers will be joint and several,and the rBferenoato 

'Boirowftr* will be deemed lo refer lo a9 Bonvwers, Invalidity of any proviston of this Agreement shall not affect Ihe validity of any other 

provision. 

6.10 Copies; Entire Agreemeni ; l4odlf loatiDn. The Borrovwr hereby acknowledges the receipt of a copy o l this Agreement and all 

other Loan Documents. This Agreement is a 'transferable record" as defined in applicable law retatnig l o eledronic trensaolions. 

Therefore, the hoMer of this Agreement may, on behalf of Borrower, create a n^ioHlm or opttoal disk or other flleclronki imagB of this 

Agreement thai ie an ai/tnoritativecopy as defined In such law. The hoMer of this Agreement may store the authoritative copy of such 

Agreement in its eleotronio form and then destroy the paper original as part of the holder's nomial business prac^ces. The holder, on its 

own behalf, may control and transfer such authoriistive copy as permitted by such law. 

IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS AGREEIAENTSHOULD BE READ CAREFULLY BECAUSE ONLY 

THOSE TERMS IN WRITINa, EXPRESSING CONSIDERATION AND SIGNED BY THE PARTIES ARE ENFORCEABLE. NO OTHER 

TERUSOR ORAL PROMISES NOT CONTAINED IN THIS WRITTEN C O N T R A C T M A Y BE LEGALLYENFORCED. THE TERUS OF 

THIS AGREEMENTMAY ONLY BE CHANGED BY ANOTHER WRITTEN AGREEMENT. THIS NOTICE SHALL ALSO BE EFFECTIVE 

WITH RESPECT TO ALL OTHERCREOIT AGREEAASNTSNOW IN EFFECT BETWEEN BORROWER AND THE BANK. A M O D I F I C A -

TtONOFANYOTHERCREDrrAGREEIMENTSNOW IN EFFECTBETW£ENB0RROWERAN0THeBANK.WHlCH OCCURS AFTER 

RECEIPT BY BORROWER OF THIS NOTICE, MAY BE MADE ONLY BY ANOTHER WRITTEN IN5TRUf0ENT. ORAL OR IMPLIED 

MODIFICATIONS TO SUCH CREDIT AGREEMENTS ARE NOT ENFORCEABLE AND SHOULD NOT BE RELIED UPON. 

6.11 WQlver Of Jury Tr ia l . TO THE EXTENT PEnMr iTEO BY LAW, THE BORROWER AND THE BANK HEREBY JOINTLY AND 

SEVERALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATlNQTO ANY OF THE 

LOAN DOCUMENTS, TTIE OBLIGATIONS THEREUNDER, ANY C O L U T E R A L SECURING THE OBLIGATIONS, OR ANY 

TRANSACTION ARISING THEREFROM OR CONNECTED THERETO. THE BORROWER AND THE BANK EACH REPRESENTSTO 

THE OTHER THAT THIS WAIVER IS KNOWINGLY, WILLINGLY AND VOLUNTARILY GIVEN. 

6.12 At tachments. A l l documents at tached hereto, inc luding any appendices, schedu les , r id&i '* . end exhIbftB t o th is 

Agreemeni, are h e r ^ expressly incorporated by referanc*. 

IN wnrNESSWHEREOF,lhe undersigned heve executed this REVOLVlNGOREOrTAGREEMENTas ot g g P r n f f l g R 1 . 2 0 0 9 

(hyflviOuai Bonovi«r) 

. M / ^ 

BommerNaTiB. W/A 

Name and TTHe 

BorrowBiAddrRs: 

HorrowBT Tdephone No.: 
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Loan a 

BEVOLVING CREDIT NOTE 

FOR VALUE R£CElVED,the undersigned borrower (the 'BorrOV^ef), promises lo pay to the order of, 
- — (the 'Bank'). Ihe principal sum of 

Dollars (S e'MaturilyDate*}. 

Payment Sclwdule. 

Int;erest i s payable beginning ^• | | | |H | | | |m| | | | |H |k and on th» same date o£ each consecutive 
notith thereafter^ («xC«pt thftt T t a ^ l V 6 n d t o n t H dOeft not haV6 such a dftte, the l a s t day o£ 
such month)/ plus a f ina l i n t e r e s t payment with the f inal payment of p r inc ipa l . 

Interest will be computed for Uie actual nufrtber of day& principal Is uiipakl, uting a daKy factor obteined by dividing the staled 
interest rate by 360. 

In no event wiil the interest rale hereunder exceed that pgrmitled by applicable law. If any interest or olher charge is fmafly 
determined by a court of competent jurisdiction to exceed the maxirhSfm amount permilled by law, the interesl or charge shal! be 
reduced to the maximum permitted by law, and Ihe Sank may credit any excess amount prevrousty collected against the balance due or 
refund the amount lo the Borrower. 

^ jBCt to applicable law, if any payment Is not made ©n or before rta due da)le. the Bank may collect a dallnt^Drcy chajge of 
. of the unpaid amount. Collection of the tele payment fee shall rK̂ ^ t>e deemed to be a waiver o* the BanK's right to det^are a 

default hereunder. 

Without allecling the liabaity of any Bdrrbwer, endorser, Surely or guarantdir; Ihe Bank n^y, without fioftoe. renew or eirtend the lime 
lor paymenL accept partiaJ payments, releaser impair any collatered security for the payment of this Note, or agree not to sue any party 
Qable on it. ^ ,̂ j ^ . 

This Revoivins Credit Note ctmstlrutes the Note issued under a Reviving Credit Agreemer^ dated as of the date hereof 
between the Borrower and the Bank, to which Agreemem refefencels heretov made for a statement of the lenns and oondHwns wxJer 
vMdh toans evidenced hereby were or may be made and a deKri(rtion of the terme and cont^Ilons upwi whteh the maturgy ol this Nole 
may be scceleraied. and lor a description of the wflateral securing thte Note-
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Exhibit C-5 Forecasted Financial Statements 

It is very difficult to forecast what success EMR will have entering the Ohio market 
as a new consultant We have had existing clients with plants located within Ohio 
that have asked us to look at providing service to their facilities. Forecast of 
revenues for the first 2 years while we get our name introduced to the market is not 
expected to exceed $150,000.00 a year. 



Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit C-6 Credit Rating 

EMR has not issued any mortgage bonds and does not have any credit rating issued 
by the agencies listed in the commission's request. 
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Exhibit C-7 Credit Report 

TRADE SECRET 

This answer requires EMR to disclose information which is privileged and 
confidential information not otherwise available to the public for which EMR 
has filed a Motion for Protective Order to protect these and other documents. 

EMR does not use a credit reporting agency but relies on our bank to provide credit 
references to vendors and agencies when required. We have pulled a credit score 
report from Experian and included it in this fihng. Also included is a reference letter 
from our bank. 

TRADE SECRET 

CONFIDENTIAL 



Energy Manageinent Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 
Exhibit C-7 Credit Report 
Confidential and Proprietary 
Page 1 of 5 

TRADE SECRET 

:P* Experian 
A wof'd of sn t̂Q t̂ 

« WF 

CreditSetire*** Report 

aoe 1 of4 

CONF DENTIAL 
^ PfHUF^^il 

as of: 09/1S/09 17:54 gr 

i n e r g v Mana^^ement Rasources inc 

Address; 

Phone: 

BIN: 

Agentt 

Current &iayisr80ydrid 
Terms {l>8T)j 
Pr^dlct^a DBT ^ r 

Piiymetit Trend l i id ie i te '^ 

lowest @ Hohtli Saiance: 

Currant Total AtcCNiiit 
Balance: 
fiighast Gr̂ sdit Amo îne 
E9ftaptt@'S<̂ : 
HadJan C r t ^ t Aitiis^uAt 
Sx^iin^ad.:' 

SIC Code/d>ascriptidii; 

ausfrtess Type: 

Experian File 
EstabtislNed: 
Experian Vears on FHe: 

Years In Biislnass: 
Total trnpldy^es: 

Rting Oata Pi*ovi?ierfi 
*>yf 
Date jfiif in^r f^srat idn! 

I^ymieitt^ Tradaflnes, "(see 

^ Busines^ses Scoring Woirse: 

%^®anlcrwp*ifeElea;' 

• /md^m^^ filed: 

TRADE SECRET CONFIDENTI/IL 
htips:/y\v'\vwx\xperiaii.coiii/smail-busmess;''bu?4nessreport''l1ownic)iidB 9/'22/20rt9 
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Ci'eiiit Summary 

TRADE SECRET f̂ aize 2 o r4 

CONFIDENTIAL 
&dek ia top 

Credit Ranking Scora: 

Key.'S.cdra' Fad^rs: 

m* 
ReoDmniaTkladl A<tian; 

I 

The oti|acliya of the Cradit 
f^ i tk ing ScQre Is to predict 
paynieiriktbahiivkir. Hl§h Risk 
meana that ttnere is a alpnlflc^nt 
{Xrebalsility of delifiquani 
payment. u>w Risk means ti iat 
tftem lsa9«^Cid probability of 
aiTf*tlrne payrneilt. 

TRAOE SECRET C O N F I D E N T I A L 
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Paynnent Summsry 

TRADE SECRET 
Pa^c• 3 of 4 

CONFIOENTIM 
t*»C*r 10 lap 

•Percentage of on-time paymehis by itiorttH. 

Montiily Paymertt Trends - l^ecfiit Aettivlty 

^Penbentage of on^iime fii^yftfents By quarter. 

Qyartarty Paymei^t Trends - itecent 
AdHvity 

Number Qf Accounts 
Present' aar&Eice' 

Higt^est Baiarsce: 

TRADE SECRET 
CONFIDENTIAL 
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"^The inforntation herein is furnished in conftdanceforyourexcluslveuaefor lesttlmate 
business purposes and shall not be reproduced. Neither ExpeHan nor tte sources or 

distributors warrant such information nor shall ^ e y be liable for your iiae or reliance upon 
it. 

© 12009 ExpeHarf Information Soltitions I n t . 
Back to top 
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Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit C-8 Bankruptcy Information 

EMR and its affiliates have not done any reorganization or filed for bankruptcy. 



Energy Management Resources of Missouri, Inc. 
Certification Application for Aggregators/Power Brokers 

Exhibit C-9 Merger Information 

There has not been any dissolution, merger or acquisition activity by the 
corporation during the last 5 years. 

Affidavit on following page 



AFFIDAVIT 
Slate of / M tAJ^^iofcL 

/} 1 L . . /Town) 
Countj of L o ^ l U ^ : 

I hC tk l f i ^ f^lQtf C • Affiant, being duly sworn/affinncd according to law, deposes and sa\s that: ft_ *»>*-t* • 77 

He,»ittaisthebg/C^.0i^2/i^_{/tVoniceofAmMit)of^*^^ ^ * / ^ fNameofApDlicant̂ ; 

That bcW*^S aiAhorized to and does make this affidavit for said Applicant, 

1. The Applicant herein, attests under penalty of false statement that all statements made m the 
application for certification are true and complete and that it wilt amend its application while the 
application is pending if any substantial changes occur regarding llie infonnation provided in the 
application. 

2. The Applicant herein, attests it will timely file an annual repon with the Public Utlities Commission 
of Ohio of its intrnMate gross receipts, gross earnings, and saics of kilowatt^KM^s of electricity 
pursuam to Division (A) of Section 4905.10. Division (A) of Section 4911.IB, and Division (F) of 
Section 492S.06 of Ae Revised Code. 

3. Tiic Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905.10,4911.18, or Division F of Section 4928.06 of the Revised Code. 

4. The Applicant herein, attests tiiat it will comply wilh ail Public Utilities Commission of Ohio rules or 
orders as adopted pursuant to Chapter 4928 of the Revised Code. 

5 Hie Applicant herein, attests that it will cooperate fully with Ihe Public Utilities DMnmisstoa of Ohio, 
and its Staff on any utility matter including the investigation of any consumer complaint regarding any 
scM-viccoflcred or provided hy the Applicant. 

6. Ihe Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code 
regarding consent lo the jurisdiction of CHiio Courts and \he sen'ice of process. 

7. The Applicant herein, attests that it will comply with all state and/or federal rules and regulations 
concerning consumer prelection, the environment, and advertising/pronioiions. 

8. The Applicant herein, a t t e ^ that it will use its best efforts lo verify that any entity with whom It has a 
contractual relationship to purchase power is In compliance with all applicable licensing rcquir^nents 
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio. 

9. The Applicant herein, itests that it will cooperate fully with the Public Utilities Commission of CTiio, 
Ihe electric distribution companies, the regional transmission entities, and other electric suppliers in the 
event of an emergency condition that may jeopardize the safely and r e l i ^ l i ^ of the electric service in 
accordance with the emergency plans and oUicr procedures as may be determined fq>pmpriate by Ihe 
Commission. 

10- If applicable to the sa-vicc(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the veViabiVity standards of (1) tfie Ncnh American Electric Reliabitiiy Coundl (NERC), (2) the 
appropriate regional reliability council(s). and (3) the Public Utilities Commission of Ohio. {Only 
^pllcable if pertmns to rtie sen-ices the Applicant is offering) 



n . The Applicant herein, attests that it will inform the Commission ol' ^ y material change to the 
information supplied in the application within 30 days of such material change, including any change 
In contact person fur regulatory purposes or contact person for Salt use in investigating customer 
complaints. 

That the facts above sa fanh are true and conect to the best of his/her knowledge, information, and belief and thai 
he/s^t^xpects said Applicant lo be able to prove the same at any heating hereof. 

Signature of Affiant & Title 

Swom and subscribed before me this CXiit day of ^C-^- ^ 0 ^ ^ 
Month Year 

A S M L 3 ^ : ^ 
Signature of official administering oalh PrintName and Title 

My coraniission expires on K3i/f-

1^6^^^ S^af 


