CERTIFICATION APPLICATION FOR AGGREGATORSTOWER
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,
Qhio 43215-3793,

This PDF form is designed so that you may input information directly onto the foryn.
You may also download the form, by saving it to your local disk, for later use=
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Applicant’s legal name, address, telephone number and web site address 'y

Legal Name Energy Management Resources of Missoud, Inc.
Address 1538 NE 861h Straet, Liberty, MO 64068

=
N
Telephone # @16) sea-1000 Web site address {if any)www.emrenargy.com

A-2

List name, address, telephone number and web site address under which Applicant
will do business in Ohio

Legal Name Energy Management Resources of Missouri, Inc.
Address 1536 NE 96th Street, Libarty, MO 64068
Telephone # (516 8831000

Web site address (if any ) 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-d

Contact person for regulatory or emergency matters

Name Thomas Maus

Tiile Senlar vice Presicent
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A-b

A-8

Business address 1536 NE 96th Street, Liberty, MO 64068
Telephone # (816)8s3-10z8 Fax # (216) 883-1001
E-mail address (if any) tom maus@smrenery.com

Contact person for Commission Staff use in investigating customer complaints

Name Hilary Trumble

Title Manager, Client Services

Business address 1536 NE Bth Siresl, Libsrly, MO 84088

Telephone # (816)883-1022 Fax # (816)883-1001
E-mail address (if any) hirumble@ernr-energy.com

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

Customer Service address 1536 NE 96th Street, Liberty, MO 64068

Toll-free Telephone #  (830) 6579952 Fax # (816)883-1001
E-mail address (1f any) htrumble@emr-ensrgy.com

Applicant's federal employer identification number # 431793520

Applicant’s form of ownership (check one)

a Sale Proprietorship o Partnership
o Limited Liability Partnership (LLP) o Limited Liability Company (LLC)
@ Corporation o Other

(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
492801 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 ¢r more states).

# Columbus Southern Power
ayton Power and Light

o Residential
a Residential

2 Commercial
Commereial

B Mercantile
o Mercantile

nFirst Energy

hio Edison o Residential a Commercial @ Mercantile 2 Industrial
& Toledo Edison o Residential @a Commercial @ Mercantile B Industrial
#fCleveland Elcctric Iuminating o Residential @ Commercial @ Mercantile @ Industrial
orCincinnati Gas & Electric o Residential @ Commercial @ Mercantile @ Industrial
wMonongahela Power 0 Residential B Commercial & Mercantile 2 Industrial

wAmerican Electric Power
Ohio Power o Residential a Commercial o Mercantile @ Indusirial

& Industrial
Industrial


mailto:tQm.maus@amr-ener9y.e0m
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A-10

A-11

A-12

A-13

A-14

A-15

B-2

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

October 31, 2008

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-11 "Principal Officers, Directors & Partners” provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors, partners,

ot other similar officials.

Exhibit A-12 "Caorporate 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.

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

Exhibit_A-14 "Articles of Incorporation and Bvlaws," if applicable, provide the
articles of incorporation filed with the state or jurisdiction in which the Applicant is

incorporated and any amendments thereto.

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

APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

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.

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-5

B-6

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, ete.).

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.

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.

a No o 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.

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.

a No o Yes

If yes, provide a separate attachment labeled as Exhibit B-6 "Disclosure of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such

action(s) and providing all relevant documents.

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE

C-1

C-2

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

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-1 is not applicable and why.

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-+4

C-6

C-7

C-38

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.

Exhibit C-4 “Financial Arrangements.” provide copies of the applicant's financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, etc.,).

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, ¢-
mail address, and telephone number of the preparer.

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
Information 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.

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

Exhibit C-8 “Bankruptev_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.




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 YU (A/AME50 }E?L
Q ' 'j Town)
County of rile N . o
ML, Affiant, being duly orn/affirmed according to law, deposes and says that:
L ﬂ{mym o Rosamces 2E-SH0ri Lwe.
He /e is the S(Ofﬁcc of Affiant) of £2€1Y (Name of Applicant);

That helderts 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 chanpes occur reparding the information provided in the
application.

2. The Applicant herein, attests it will timely file an annual repori 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 49035.10, Division (A} of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

3. The Applicant hercin, attests that it will timely pay any assessments made pursuant to Sections
49035.10, 4911.18, or Division F of Section 4928.06 of the Revised Code.

4, The Applicant herein, atiests that it will comply with all Public Utilities 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 fully with the Pyublic 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 andfor 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 ali applicable licensing requirements
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

9. The Applicant herein, aitests that it will cooperate fully with the Public Utilities Comumnission of Ohio,
the electric distribution companies, the regional transmission entities, and ather 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. Ifapplicable 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 council(s), and (3) the Public Utilities Commission of Chio. (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
information supplied in the application within 30 days of such material change, including any change
in comact person for regulatory purposes or contact person for Saff 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
expects sald Applicant to be able to prove the same at any hearing hereof.

Signature of Affiant & Title

Sworn and subscribed before me this Usr day of Sept. R 2004
Month Year

N 7. Shorved Calt L Elose

Signature of official administering oath Print Name and Title

My commission expires on V 3 lﬂ |




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

Exhibit A-12 Corparate Structure

Parent

Energy Management Resources Inc.
Incorporated in State of Minnesaota

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




Energy Management Resaurces 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
acrass 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 affiliations with any energy
suppliers and provide unbiased, independent evaluatiens 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.
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Energy Management Resocurces of Missouri, Inc.
Certification Application for Aggregators/Power Brokers
Exhibit A-14 Articles of Incorporation and Bylaws
Page 1 cof 4
CERTIFICATE OF INCORPORATION
OF
UTILICORP ENERGY MARAGEMENT, INC.

1, THE UNDERSIGNED, in order to formn a corporation for the purposes
hercinafier sinted, voder and pursuant io the provisions of the General Corporation
Law of the State of Delaware, DO HEREBY CERTIFY a5 follows:

FIRST: The neme of the Corporation is UtiliCorp Energy Mamagement, Ine.
{the " Corporation’).

SECOND: The registered affice of the Corporation is to be lecated at 1209
Orange Street, Wilmington, County of New Castle, Delaware, 15801, The nawe of
the Corporntion’s registered agent at such address is The Corporation Trast
Company.

THIRD: The purpose of ihe corporation is to emgage ju any lawinl act or
activity for which Corporations may be orgasized under the Genersd Corporation
Law of the State of Delaware. .

FOURTH: The total number of shares of stock which (he Corporation b
suthorized to issue is Ome Thousand (1,000) shares of Common Stock of the par
value of $1.00 per share.

FIFTH: The maxe atd address of the incorporator Is as follows:

NAME ADDRESS
Naucy J. Schalte 2605 W_50th Srrest

Westwood, XS 66205

SIXTH: The powers of the incorporator sinll terminste vpon the filing of
the Ceptificate of Incorporstion. The names and mailing addresses of the persons
who are 10 serve as directors antil the first aunasl mesting of stockholders or untid
thelr successors are duly dhected and gualified are:

NAME ’ ADDRESS
Haxvey J. Padewer 20 West Ninth Street
Kansas Cily, MO 64105
Robert K. Green 20 West Nimth Street

Kansas City, MO 64105

L2 ])

273
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Energy Management Resources of Misscuri, Inc.
Certification Application for Aggregators/Power Brokers
Exhibit A-14 Articles of Incorporation and Bylaws

Page 2 of 4 )
- Jawes G, Miller 20 West Ninth Street
Kansas City, MO 64105
Robert L. Howell 20 West Ninth Strest
Kansss City, MO 64105

SEVENTH: The Board of Directors of the Corporatiom is expressly
authorived to make, alter, amend, or repeaf the By-Laws of (he Corporation
Election of Direclors ueed noi be by written ballot unless the By-Laws of the
Corporation shal) so provide.

EIGHTH: The Corporafion shall, o the Fullest exteqt permitted by the
General Corporation Law of Delaware, as amended from fime to time, indepanify o1}
persous whom it may indemnify pursuant thereto,

NINTH: The Corporativn restrves the right to amend, alter, change or
repeal any provision contained in this Certificate of lncorporation in the manner
now or hereafter prescribed by law, and all rights and powers conferred herein on
stockholders, directors and officers are sabject fo this reserved power.

IN WITNESS WHEREOF, I have herennto set wy hand this st day of July,
1997.

Nagcy J. Sc

e il

373




Energy Management Resources of Misscuri, Inc.

Certification Application for Aggreglators/Power Brokers
. ‘ State ongfaﬁmire
Exhibit A-14 Articles of Incerporation’and Bylaws

Page 3 of. 4 " Office of the Secretary of State A !

I, EHARRIEY SMITH WINDSOR, SECRETARY OF STATE OF THR STATE OF
DELARARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE BND CORRECY
COPY OF THE SERTIFICATE OF AMENDMENT OF “UTILICORP ENERLY
MAMAGEMENT, INC.", CERNGING 175 NAME ¥ROM "UTILICORF ENERGY
MAMAGEMENT, INC.* TO “ENERGY MANAGEMENT RESOURCES OF MISSOURI,
IRC.", FILED IN THIS OFFICE OH TER RINETEENXH DAY OF SRPTEMBER,
a.D, 2001, AT 9 O'CLOCK A.M,

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 1O THE
NEW CASTLR COUNTY RECORDER OF DEEDS.

2768555 8100 AUTHENTICATION: 1351538

B104E3749 DATE: 09-20-D1
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Page 4~ ‘of 4 .
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STATY. of DELAWARE
CERTIFICATE of AMERDMENT of
CERTIFICATE of TNCORPORATION

»  First: Thac 2t 3 meeting of vt Board of Dirsccar of Veilicorp Eperay
~—Mansgaspns, Eug,
Teaniutions wess: duly siopies weing fonh 3 propteed smiEdmen of e Certificare
of Incorpocasion of saikd corpocacion, deslaring sald mvendiment 1o be advizshde ma
calling ¥ moeting of dx stacichoiders of s2id corputation for oonsiderstion thestsf
The resolurion sciting fopth the preposd amsndment ix as Sollows:
Resclved, that e Cartificate of Lucarpomticn of ihis comportion be sncndad by
changing tee Artcte thevsol monbered = FIRSE ™ o suag. an amended, nid Aric)e
shall be aod mad a3 folows: ,
- (] kion ix L]
RE Migpeurs, Dya. (thn "Coppoxsties”)

*  Second: Tha therealter, purvuant o sesodition of its Board of Directore, a specia)
weeting of the sackhalders of sxid earporation was duly callad sxd beld, upon texdes
in sasentiows with Section 222 of ts Genarsl Corparsion Law of e Siste nd
Debiwan 5t which owcling the oocessary wamber of shares M requlred by statwe were
voled jn Favar of the ajociment.

¢ Third: Thet said anendeent was duly sdophid i socontence with the pavitions of
" Sactian 242 of tee Gemens} Cotpeastion 1sw of tha Suse of Delcwwe.

+  Fourtl: That the tapital of 24 corporation shall st be yedaced wnder or vy reteon

T w‘ﬁ"‘g’fm

{Aubiortred Officer)

NAME: w—

(Typeor Prim)

STATE OF DELJANARE
SICRETARY OF STAFE
LIVISION OF CURPORATIGNS
FILE]) 09:00 aw De/Le /3000
0I04¥ 349 ~ 225528
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Energy Management Resources of
Missouri, Inc.
Certification Application for

Aggregators/Power Brokers mNF lDENT 'Al.
Exhibit A-14  Bylaws

Page 1 of 17

AMENDED AND RESTATED BYLAWS
OF
ENERGY MANAGEMENT
RESOURCES OF MISSOURI, INC.

CONFIDENTIAL

1447662v1



Energy Management Resources of

Missouri, [nc. o
Certification Application for

- CONFIDENTIAL

Aggregators/Power Brokers TABLE OF CONTENTS
Exhibit A-14  Bylaws =
Page 2 of 17 Page
ARTICLE I OFFICES; CORPORATE SEAL ..cccmnimmmsninsssissiinsns reseseriemsansasassssnasases 1
Section 1.1 Registered OFfICe ....c..o.ccorinicrinereeriemsce e e cne e sesssssemrssiessnesencs i
Section 1.2 Other OIS ...c.uvri vt s cetrs s erasnraan 1
Section 1.3 COTPOTAte SEAL.....icciisierivriierernesriensiseesiarseeienirssees sassessassssssanessnenssnpansse 1
ARTICLE I STOCKHOLDERS........ IAELSES bRttt he bt Pt sas sER SR SA SasRER AR ERE SRR SRR SRS m R S |
Section 2.1 ANNUAL MEEHNZS .......oviirivinioreriiesesre e nerases e rera s e neess s cenaese s seren 1
Section 2.2 Special MEBINES......occirriveeeireirioe e e enes v e i ser e s e 1
Section 2.3 Meetings by Remote Communication ......c...cuevceeceeereiinensevronceenane 2
Section 2.4 NOtICe OF MEETINES....vereivriierereecierereiene e sare e s e e e reamvesntsssnans 2
Section 2.5 Stockholder LiStS oo svine s s e assaren 3
Section 2.6 QQUOTHIIL 1.1 neasie e cencar e st st e ot b cn e aaneta s s et ne besE s s e abesat b aas 3
Section 2.7 OrganiZation.........ouerercueesessicrnerismserione s bt ie s vsaesssbsas s s st s s one 3
Section 2.8 Voting: Proxies; Required YOte. ... ...cccceeiiimeriniieniinir e e 4
; Section 2.9 INSPECIOLS ..ottt s s s s e s s et 4
5" ARTICLEIII BOARD OF DIRECTORS............... trtrsssabersrensetsrsasasassar et srar vesvarnere cerrsrases .5
Section 3.1 General POWETS ......covceevsirirenennnce e renc st oo se e soeas st erenmsnssaerons 5
Section 3.2 Qualification; Number; Term; Remuneration.......ucoinenim s, 5
' Section 3.3 Quorum and Manner of Voting.......ccooerinmerenmnmnimemn aerssess 3
Section 3.4 Places of MEBHNES .....coov ottt et e e 5
Section 3.5 ANNUAl MEBHNE ...ttt s et e et 5
Section 3.6 Regtilar MEEHNES ..ot creveeis e ereereerasrereseressr s rere s e e are e stn b s s e s esmesmnens 6
Section 3.7 Special MEELIES .........ocieive ettt e bt e s bamn e, 6
Section 3.8 NOtICE Of MEBHNES....cocvivirierersiicernesseeestaseraresssnessarsassssreesrmrsssonssnnenns 6
Section 3.9 Participation in MEetings.........ccccvrereererensioninrenrsinniesisminsnsmsarnnas 6
Section 3.10 OFZANIZATION L 11iurueeieeeresc e sste e sraes e rasssosaonaremssnes bt abceTonrasboa e st sonasas 6
Section 3.11 REBIBNATION .oiiiriviierraremeiiem et oo are et b s s s s e bsnaaas 6
Section 3.12 VACANCIES ..o cvcrivrerie e reses e seree e se s st e st saasteren s esenmsn s s ssaenes 6
Section 3.13 Action by Written CONSEnt .........eceeveereerennrccrnerinniercormnnecennsssesninne 6
ARTICLEIV COMMITTEES . R |
Section 4.1 ADPOINIMEIE o.civirnieiiiennrinreriraneses ot ssee s rssssss s s e sasessnans 7
1447662v1 -i-
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Page 5 of 17 AMENDED AND RESTATED BYLAWS
OF

ENERGY MANAGEMENT RESOURCES OF MISSOURI, INC.

ARTICLE 1

OFFICES; CORPORATE SEAL

Section 1.1  Registered Office.

Section 1.2 Other Offices.

Seciion 1.3 Corporate Seal.

ARTICLE II

STOCKHOLDERS

Us.

Section 2.2 Special Meetings.
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Section 2.3

Section 2.4
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‘Meetings by Remote Communication.

Notice of Meetings.

CONFIDENTIAL

CONFIDENTIAL



Energy Management Resources of

Missouri, [nc. C
Certification Application for UN F I D E NT I AL
Apgregators/Power Brokers

Exhibit A-14  Bylaws

Page 70 17 4) _ |||

Section 2.5 Stockholder Lists.
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(a)

Voting: Proxies; Required Vote.
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Page 9 of 17 ARTICLE III

BOARD OF DIRECTORS

Section 3.1  General Powers.

Section 3.2  Qualification; Number; Term: Remuneration.

Section 3.4

Section 3.5
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Page 10 of 17 Section 3.6  Regular Meetings.

Section 3.7

Section 3.8  Notice of Meetings.

Section 3.10 Organzatio. |

_ Section 3.11  Resignation.
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Page 11 of 17 ARTICLE IV

COMMITTEES

Section 4.1  Appointment.

Section 4.2 Procedures, Quorum and Manner of Acting.

B L P R ittt e by e PR ST E

Acton 7 by 4 tConsent.

Section 4.4 Term; Termination.

ARTICLE V

OFFICERS

Section 5.1 Election_and Qualifications.
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Page 12 0f 17 Section 5.3  Resignation; Removal.

7 Sectiqnj.? ]

Sc_tion 5.8  Secretary.

Assistant Officers.

ARTICLE VI
BOOKS AND RECORDS

Section 6.1  Location.

Section 6.2

8 CONFIDENTIAL



Energy Management Resources of
Missouri, Inc.

Certification Application for _
Aggregators/Power Brokers CU N I:l [] ENTI Al_
Exhibit A-14  Bylaws

Page [3 of 17 Section 6.3  Fixing Date for Determination of Stockholders of Record.

ARTICLE VH

CERTIFICATES REPRESENTING STOCK

Section 7.1 Certificates; Signatures.
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ARTICLE VIII

DIVIDENDS

CONFIDENTIAL

ARTICLE IX

RATIFICATION

ARTICLE X

FISCAL YEAR

ARTICLE X1

WAIVER OF NOTICE
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Page 16 of 17 ARTICLE XII

BANK ACCOUNTS, DRAFTS, CONTRACTS, ETC.

Section 12.1  Bank Accounts and Drafts.

Section 12.2  Contracts.

Section 12.3  Proxies; Powers of Attorney; Other Instruments.

ARTICLE XIII

AMENDMENTS
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SECRETARY'S CERTIFICATE

CONFIDENTIAL

1447662v]

CONFIDENTIAL



Energy Management Resources of Missouri, Inc.
Certification Application for Aggregators/Power Brokers
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See following page
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Exhibit A-15 Secretary of State
DATE DOCUMENT ID DESCRIPTION FLING EXPED PENALTY CERT
125,00 200.00 00 00

09162000 200925900076  FOREIGN LICENSEFOR-PROFIT (FLF)
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

COPY
.00

STATE OF OHIO
CERTIFICATE

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 No(s):

Document(s):
FOREIGN LICENSE/FOR-PROFIT 200925900076
Authorization fo 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.
- [ ag
United States of America

State of Ohia
Office of the Secretary of State Ohio Secretary of State
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Exhibit B-1 Jurisdictions of Operation

Registered in Missouri
Registered in Minnesota
Registered in Delaware
Licensed in Pennsylvania
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' SECRETARY OF STATE

Certificate of Good Standing

I, Mark Ritchie, Secretary of State of Minnesota, do
certify that: The corporation listed below is a foreign
corporation gualified to do business in Minnesota pursuant to
Minnesota Statutes, Chapter 303 on this date; that the
gqualification 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 QF MISSOURI, INC.

Name in State of Formation: ENERGY MANAGEMENT RESCURCES
OF MISSQURI, INC.

Date Qualification was Filed in Minnesota: 03/26/1998
Formed Under the Laws Of: DE

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

i

I

LY

h ;

! .’a

,l"
¥y,

" Secretary of State,
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Exhibit B-1 Jurisdictions of Operation

Page 2 of 2

You may verify this certificate online

Delaware ...

The Tirst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "ENERGY MANAGEMENT RESOQURCES OF
MISSQURI, INC." IS8 DULY INCORPORATED UNDER THE LAWS OF THE STATE
COF DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS COF THE
FOURTEENTH DAY OF SEPTEMBER, A.D. 2009.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TC DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TQ DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "ENERGY
MANAGEMENT RESOURCES OF MISSOURI, INC." WAS INCORPORATED ON THE

FIRST DAY OF JULY, A.D. 1997.

Jeffrey W. Bullock, Secretary of State. |
AUTHE, CATION: 7525238

DATE: 09-14-09

2768555 8300

080853070

at corp,delaware.gov/authver. sh


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
analysls, 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
guote 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. Qur 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 (Avg. 15+ years)
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Exhibit B-2 Experience and Plans (Continued)
Page 2 of 2

All new Customer Inquiries may be directed to:
Jim Baldauf, Regional Marketing Account Director
R00-657-9952
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 Utility
Commission contact information will be provided to any customer requesting this
information, For the avoidance of doubt, EMR has reviewed Chio 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 Experfence

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. '



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

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
againstit.
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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 requn'es EMR to dlsclose 1nformatlon whlch is privileged and

3 public for which EMR
has filed a Motlon for Protectwe 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 alsa included.

TRADE SECRET
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Exhiblt, -3 Kjgancial Statements  Enargy Management Resources of Missouri Inc.

Confidential & Proprietary Profit & Loss

Fage Accrual Basls January through December 2007

Jan -Daz @7

Ordinary Income/Expanse
Income

Total Income [

Expensg

Tatal Balarios

TFotal Total Salaries

Total Benalit Expenses

Page 1
TRADE SECRET
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Exhibit C-3 Financial Statements

ConfideA8dR&Wroprictary

Page 2 gf{1me
Accrusl Basis

Energy Management Resources of Missouri Inc.

Profit & Loss
January through December 2007
Jan - Dec 07
———— ——— N -
L o
_— .
A
L a—
Rent >
Total Sales & Marketlna
. g
Tolal Total Sales & Marketing Oy
b —
— . 4
Al
R N oy
E
-
R 4
L Ny
Total Qther Expenses L __g
TotalExponso a———
Net Orcinary Income —
Other IncomelExpense
A aay
Net Gther Income —
Net income |4

TRADE SECRET

Paga 2
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Exhibit C-3 Financial Statements
Confide/N\&S8 & ropristary

Page 3 gf{100
Accrual Basis

Energy Management Resources of Missouri Inc.

Balance Sheet
As of December 31, 2007

Dec 31, 07

ASSETS
Current Assets

Accounta Racelvable

Other Current Assets

Total Current Assets
Fixed Asseis

Total Other Asssts

TOTAL ASSETS

LIABILITIES & EQUITY
Liabllities
Current Llabliitles

Equ_
o

TOTAL LIABLITIES & EQUITY

U e 0

TRADE SECRET

Page 1
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ConfideAfli#t &P roprietary

Page 4 gbid 1109
Accrual Basis

rs/Power Brokers

Energy Management Resources of Missouri Inc.

Profit & Loss
January through December 2008

Jan - Dac 08

Ordinary Income/Expensea

Incoma

Total Incoms
Expense
e o
W
T
1
——d
[ "~
AR
A
A
Total Safaries

Total Total Sakaries

—'i
=

o
=

TRADE SECRET

Page 1



Energy Management Resources of Missour, Inc. TRADE SECRET
Certification Applicaticn for Aggregators/Power Brokers

Exhibit C-3 Financial Statements .
Confide B #Mroprietary Energy Management Resources of Missourl inc.
Profit & Loss

Page 5 g#T1/08
Accrual Basls January through December 2008

Jan -Dac 05

£ |

i

Total Expense

Net Qrcfinary Income
Other Incol BIiSE

.

)

Net Other income

Net incoma

TRADE SECRET

.-

Page 2
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Exhibit qa%fmncial Statements
Conﬁdentia!‘ I%DProprietary

Page 6 % val Basls

Energy Management Resources of Missouri Inc.

Balance Sheet
As of December 31, 2008

Dec 31,08

ASSETS
Current Assats

£,

lm

Accounts Receivable

Othor Current Assets

Total Currant Agtets
Fixod Assets

Total Fixed Assels

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilitles
Current Liabilities

\
R

AN
SR
Total Liabilitles L
Equity
o
“ Py
TOTAL LIABILITIES & EQUITY S

TRADE SECRET

Pauo 1
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Exhibit £53, Tiggpeias SialeMei o1 31 Sratements
Confidential & Proprietary

Page 7 of 7

Officer Certificati

IN WINTESS WHEREOF, the corparation has caused this certification to be
executed by an authorized officer on w at

State of Y tnrsote
County of Qakliou :

City of Cfb?ug["

Thomas Maus, being first duly sworn, deposes and says that he is the Senior Vice
Fresident of Energy Management Resources of Missouri Inc. the corporation
described in this application. He further states that the financial statements ineluded
in this application as exhibit €-3 represent the company’s financial results for fiscal
years 2007 and 2008, He further states that the company regards these financial
statements as confidential and proprietary and request they be treated as such
pursuant to Rule 4901-1-24.

Signature - e

Name THOMas Maus

Sworn to before me and subscribed in my presence Sy L. Elwnood

Notary Public -‘QW 2 W
Expiration date of Notary's Commission \ / BJ/I Z
Notary Seal

TRADE SECRET



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

Exhibit C-4 Financial Arrangements
TRADE SECRET
This answer requ1res EMR to dlsclose mformatlon which is w_d_aml

i3 ic for which EMR
has flled a MOthl’l for Pratective Order to prntect 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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TSbank, CONFIDENTIAL

AEVOLVING CREDIT AGREEMENT

This Ravolving Cradit Agreemant (tho *Agreement) is made and enlered into by and between the undersigned borrower (tha
*Borrower} and the undersigned bank {Ihe "Bank} as of the date sal farth on the lasi paga of this Agresmen.

ARTICLE |, LOANS

1.1 Revolving Gredit Loans. From time 10 time prior 1o _ (IR, (the "Maturiy
Date’} or the sarber lermination hereof, the Borrower may borrow for working capltal purposes up to the aggregste
principal amoun! oulstanding gt any one tima ol the lesser of (i) sm__ {ihe *Loan Amounl), lass letters of
cradit issued by the Bank, or {ii} if appficable, Ihe BorrowingBase [delined bafow). All revolving loans haraundsr wil be evidenced by a
gingle promissary note of the Borrowar payebie to the order of the Bank In the principal amount of the Loan Amount (the "Note}.
ARhough ths Note wifl be expressed {o be payable in the full Loan Ameunt, ihe Berrower will ba obligated 1o pay only the amounts
actually disbursed hereunder, logether with accrued Interast on \he outstanding balance at the rates and on ihe dates specified therein
and auch other charges provided for herein. In the event thal the principal amount outstanding under the Nele exceeds the Borowing
Base at any time, the Borrower will immediately, without request, prepay an amount sufficient 1o aliminate auch excess.

1.2 BorrowingBase. The Borrowing Base, it any, will ba as set forthin an eddendum to this Agreement.

1.3 Advances After Maturily or In Excess af Maximum Loan Amount. The Bark shall have no obigalion whatgogver,and the Bank
hag no present intention, 1o maks any advance alter the Maturity Date or whizh woutd cause the principal amount sutstanding under this
Agrzament to excasd the maximum oan amounl o any other Imitations on advances stated in Ihls Agraement, Notwithstanding the
faregoing, the Bank may [rom tims ta lime, in its sof and absalute discration, agree to make an advance afterthe Maturity Dala or which
wauld cause the principal amount of advances outsianding under this Agreement lo exceed the maximum lozn amount or any of the
other iimitations on advances. The Borrewer is and shall be and remain uncondilionally liabk to tha Bank for the amount ¢f all advances,
including, without Wmitation, advances in excess of the maximum loan amount or any olher imitalion on advances and advancos made
after the Maturity Date. Immediately upon the Bank's demand, the Borrower shall pay to the Bank the amouni of any advantes madg
aftor the Maturlty Date or In excess of tha masimuen loan amoun! or any other imitatlon on advances contained in Lhia Agreemant,
together with interest on Ihe principal amourd of such excess advances, for so long as such advances are outstanding, al the highest
intergstrate from tima to time in effectfor such advances. Any such advances shall nol be deemed an axtension of this Agresmantnor an
incraase In the maximum loan mount avallable for borrowing under this Agresment.

1.4 Advancesand Paying Procedure, The Bank is authorized and direcled 1o credit any of the Borrower's accounis with the Bank (or ta
The account the Horrowar designaies in wriling) lor all leans mBde hareunder, and 1he Bank is authorized to debit such agaount or any
<alher rocount of the Borrower with the Bank for the amount of any principal, inerest or expenses due under the Nole of thar gmaunt
due hereundet on the due dale with respect therato. If, upan any ragusst by the Borrower to the Bank 1o issue & wire transter, thera is an
inconsistancy betwaen the name of the recipianl of the wise and its idenlification number as spacified by the Borrower, the Bank may,
wilhout liability, transmil the payment via wire based sal=ly upon the identification number.

1.5 Closing Fee, The Borowse will pay the Bank & one-tima closing fes of § ___-ﬁ_ contemporaneously with
execulion of this Agreement. This fea i3 in addition lo alf ciher lees, expenses and other amounts dua hereundar.
1.8 LoanFacilityFee. The Borrower will pay a loan facility fee equal to:

D $ _'! per annum, payable annually in advance; (or)
D . per annum of the Loan Amount, payabia annually in advance; (ar)

O B o o annum of the difference between the Loan Amount and the actual dally unpaid principal
ampunt of the Note outstanding fram time 1o time, payahle quanterty, in arrears, on the last business day of each third
calandar month, and at matusity; (or)

[:I __.__* % per annum of the aclual daily unpaid princlpat amount of the Nate culstanding from fime to
time, payable quanerly, in arrears; on the last business day of each thind catendar manth, and at maturity.
The loan faciily les is payabile for the entire pered thal this Agraament is in effect, regardless of whether any amounts are dutstanding
hereunder at any given time.

1.7 Expanses and Attornays’ Fees. Upon demand, the Borrower will immedialely reimburse the Bank and any partizipant in the
Qbligations (defined below) (Participant) for all sllormeys'fees and all obher costs, leas and out-of-pockel disbursements incusred by the
Bank or any Participant In connectlon wilh the praparation, exscullon, delivery, adminisiration, defenss and enforcement of this
Agreement or any of the other Loan Documents (defined below), inchuding atlormeys’ fees and all olhar costs and fees {3) incurrad before
ar after commancement of fiigation er at trlal, on appesl or in any other praceeding, (b} incurred In any bankruptey proceeding and (c)
relalec fo any walvers of amendments with respéct therelo (examplas of coste and fees include but are net limited 1o fees and costs tor:
filing, perfacting ar canfirming the priortly of the Bank's llen, tiie searches or insurance, appraisals, anvironmental audits and olher
reviews related to the Borrower, any collateral or the loans, if requested by the Bank). The Borrower wil alsa rekmburse the Bank and any
Participant for all easts of cofiection, including all attorneys' feos, before and atter peigment, and the costs of preservation and/or
liquidation of any collatera,

1.8 Compensating Balances. Tha Borrower will maintain on d'eposll with the Bank In non-interest bearing agcounts average daily

colleciad balances, in excess of that required to su ount activity and other credil |acilijj ended {o the Borrower by the Bank,
an amount al laast equal to he sum of (i) w and (I __MG of the Loan Amounl as computed
11264 Qus bancorp 2001 Paga 10f 6 408

CONFIDENTIAL
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on a monthly basis. If the Borrower {ails 1o keap and maintain such balances, it will pay a deliciency fee, payabie within five days afier
receipt of a statementiherefor calewated on the amount by which the Borrower's average deily balences are less than the requiements
saf forth abava, computed at a rate equal to the rate set lorth in the Nole.

Exhibit C-4 Financial Arrangements

1.9 Cenditionsto Borrowing. The Bank will not be obligated to make (or continug to make) advancaes hersunderuniess (i) the Bank has
1ecehvad executad originals of the Note and all other dacuments or egreements appficable to the loans described herein, including but not
limited 1o the documents speciiled in Articts [l {collectively with this Agreemant the "LoanDocuments'), in form and content satisiactary
ta the Bank; (i) if the Joan i3 secured, the Bank has received cag.firrnalion satislactoryto it that tha Bank has a properly perfecled security
intevest, marigage or flen, with the praper priority; (i) the Bank'has received certified copies of the Borrowar's governance documents
and certification & entlty status satisflactoryta the Bank and all olher ‘eﬁawﬁr ts; {Iv) the Bank has received a certified copy of a
resalution or autherizalion in form and content satislactoryto the Bank atitho wmm and afl acts conlemplated by this Agreement
and all retaled documents, and conflrmalisn of proper authorization ol al guaranties and othar acls of third parties contempiated
hereunder; {v} if required by the Bank, the Bank has boen provided with an Opinlon of Ihe Barrower's counsal in lom and contanl
satisfactoryto (he Bank confitming the mattersoutiined in Seclion 2.2 and such other matlers as the Bank requests; (vi) no default exists
vndar this Agreement or under any clher Loan Documents, or under any other apreemants by and between the Borrawer and (he Bank;
and (vil) all proceedings taken in connaction with the transacticnsconternplated by this Agreament (including any required anvironmantal
assessmenis), and all instruments, authorizations and other documents applicatle thereto, are satisfaciory to the Bank and its counsel.

ARTIGLE ll. WARRANTIES AND COVENANTS

While any part of tha credit granted to the Borrowar under this Agreement of the other Loan Documenis i3 availlabls or any obligalions
undar any of the Loan Documants are unpaid or oulstanding, the Barrower continuousty warrants and agrees as Iollows:

2.1 Accuracy of intormation. All information, cerlificales or statements given to the Bank pursuant to this Agreement and the other
{.oan Documents will be rue and complete when given.

2.2 Drganizationand Authority;Litigation. This Agreement and the olher Loan Documams ara 1ha legal, valld and binding obigations
of the Borrower, enforceabla agalnst the Borrowar in acecrdanca with heir lerms. The axecution, delivery and performance of this
Agreement and all oiher Loan Decunanis 1o which the Borrower i a party (i} are within the borrowera power; {ii) have been duly
authorized by all appropriate entity action; (ill) do not require tha approval of any govesnmental agency; and (iv) will not violale any law,
agreament or raatriction by which the Borrower s bound. I the Borroweris nol an individual, the Berrowes is validly exisling and in good
slanding under tha laws of iis slata of arganization, has all requighe power and authority and passesses alt licenaes necesaaryio contuet
ils business and awn ils praperties. Tharels no litigation or administrative proceading threatenedor pending against the Borrowsr which
would, if adversely delermined, have a material adverse sffect on the Barrawer's tinancial condilon or &s propeny.

2.3 Existence; Business Activilies; Assots; Change of Control. The Borrower will (i) preserveits existence, rights and Iranchises; (i)
not make any material change in the natura or manner of Hs business actiities; (If) nal llquidate, dissolve, acquire znother enlity or marge
or consolidate with or inlo another entity or change its form of organization; (iv) nol amend ils organizational documenls in eny manrier
that may conflict with any term or condition ot the Loan Documanls; and (v) not sel, lease, transfer or otherwise dispoae of all or
subslantially all of iis assets. Other than the trapsferio a trust beneficially controlfed by the transieror,ng event shall pccur which causes
or t3ultsin a trensferol majority swnership of the Borrowar while any Obligations are outslandingcr&MWWIhe Bank has any cbfigalion lo
provide funding to the Borrower.

2.4 Use of Procseds; Margin Stock; Spenulation. Advances by the Bank hareunder will be used exclusively by the Borrowar for
working capilal and gthat regular.gnd valid purpases. The Borrower will nol, without ihe prior written consent of the Bank, redestn,
purchase, or retire anyy of tha caphal stock or declare or pay any dividends, or make any other payments or dislributions of g similar type
or natura including witﬁ#gwgld $sfutions. The Bomrower will not use any of the loan precesds to purchasa or carey "margin® slock (as
defined in Regulation U of the' Bdard of Govemors ol the Federat Rasarve Sysiem). Mo part of any of the proceeds will be used for
spaculativa Invesiment purposas; Including, without mitation, speculating or hedging in tha commodities and/or futures markel.

2.5 EnvironmenialMatters. Excapt as disclosed in a written schedule attached lo this Agreement (i no schedule is altached, thergara
no exceplions), there exists no uncorrected vislalion by the Borrower of any laderal, state or iocal laws {Including statutas, ragulations,
ordinances or other poveramentgixestrictions and requiremeanis) relating to the discharge of air pollulants, water poflulanls or process
waste water or oiherwisa retating i the environment or Hezardous Substances as hereinalterdafined, whethsr such lawa currently exist or
arg onactad In the lulure {collsctively “EnvironmentalLaws®). The term "Hazardous Substances” will mean any hazardous of toxic
wasles, chemicals of other substances, \he genaralion, possgssion ar existence of which ks prohibited or governed by any Enviranmantal
Laws. The Borrower is not subject 10 any judgment, decree, ordar or citation, or a parly lo (or Ilwedtened with) any Rigation o
adminisirative procaeding, which sssertsthal the Borrawer (I) has violaled any Environmental Laws, (i) is required to dlean ug, remove or
take ramedisl or othar action with respectio any Hazardous Substancas (collectively "HemediatActlon®);or (i} Is required to pay all ar &
portion of the cosl of any Remedial Action, as a potentially rasponsible party. Except as disclosed an the Borrower's environmental
questionnalre providad 1o the Bank, there are not now, nor lo the Borrowar's knowledge after reasonable investigalicn have there avar
bean, any Hazardous Substances {or lanks or olher facilities for the storage of Hazardous Substances) stored, deposited, recycled or
dispased of on, under or at Bny real @state owned or secupied by the Borrower during the pesods that the Berrower owned or gccupied
such real eatate, which if present on the roal estate or in solls o1 ground water, could require Remedial Actiop. To the Borower's
knowledge, there arg no proposed or pending changas in Envirorynantal Lawa which would adversaly alfect the Borrawer or its business,
and Ihere are no conditions existing currentiy of kely to exist while the Loan Dacuments are in sffectwhich would subject the Bamower 16
Remedial Action or other liabilty. The Borrower currently compliea with and wili continue 1o timsly comply with all applicable
Environmental Laws; and will provide the Bank, immediately upen receipt, copies of any correspondence, notice, complaint, order or
other documert from any source asserting of alleging any circumstance or condition which requires or may require a financial
comribution by the Borrower or Remedial Acllon or other reaponse by or on the part of the Borrower under ErvifonmentalLaws, or which
seeks damages or civil, criminal or punitive peraliisd4rom the Barrower for an alleged violatigguot Environmentar Laws,
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2.6 Compliance with Laws. The Bortower has complied with all laws applicablz to its busineds and ks properties, and has all permits,
Ieenses and approvals requiked by such laws, copies of which have been provided 1o the Bank.

2.7 Reslriction on Indebledness. The Borrower will not creale, incwr, assume or have gutsianding any indehtedness for borrowed
enoney (Including capltalized feases) axcept (i} any indebiedness owing Lo 1he Bank and is affiiiaies, and (i) any other indebtadness
ouistanding on the dale hereof, and shown on the Borrower's financial statements delivered to the Bank prior 1o the dale heracl,
providad that such othar indebtadness will not be increased,

2.8 Resirictionon Liens. The Borower will nol creats, Incur, assume or permit fo exist any mortgage, piedge, encumbrance of other
Ben or lavy upan or securlly ntarastin any of the Borrawer's property now owned or hareafteracquired, excapt (I} taxes and assessments
which are either not delinguent or which are being cortested in good faith with adequate reserves provided; (i) easements, restrictions
and minor title irregutaritios which do net, as a practical matier, have an adverse offect upon the cwnership and use of the alfected
property; (i kens in faver of the Bank and its affiliates; and (iv} olher liens disclosed In wriling to the Bank prior to the dale herecf,

2.9 Reatriction on Contingent Liabtlities. The Borrawer will not quarantee or become & aurely or otherwisa continganily liable for any
obiigatians of othara, except pursuant to the depasil and collection of checks and similar matters in the ordinary course of business.

2.10 fnsurance. Tho Borrower will maintain insurance Jo such extord, covaring such risks and wilh such Insurere as s usual and
customary lor businesses aparating simllar properties, and as is satiafactory 1o the Bank, inciuding nsurance loe fira and olher risks
insured againsi by exlended coverage, public fiabilly incurance and workers’ compensatian insurance; and will designale the Bank as
lcas payea with a "Lendar's Loss Payable” edorsement on any casualty policies and take such ather action as the Bank may reasonably
requast to ansure that the Bank will receive (subject to no olher inlerests) tha insurance proceeds on the Bank's cokatesal.

2.11 Taxes and Othar Liabilllles, The Borrowar will pay and discharge, when due, all of its laxes, assessmentis and other liabililies,
except when the payment thereof is being contested in good faith by apprapriate procedures which will avoid fereclosurs of lleng
securing such ilems, and with aderjuate rasarves providad therofor.

2.12 Financlial Statemenis and Reporting. Ths financlal statemenis and othar Information previously provided to tha Bank or
provided to the Bark in the future are or wifl be complete and accurale and prepared in accordance wilh generally accepted accounting
prineiplas. There has been no materla! adverse change In the Borrawar's finaneial condition since such information was provided 1o the
Bank. Tha Borrewer will (i) maintain acoounting records in accordance with generally racognized and accepted principles of accounting
consistenily applied throughaut the accounting periads involved; (B) provide the Bank wilh such information congarning its buslness
affairg and financigl condition (inchuding Insurance Coverage) as the Bank may request; and (i) withou! request, provide the Bank with
such specific linancial statements, certifications andior information as may be set farth in an addendum to this Agreement.

2.13 Inspection ot Properties and Records; Fiscal Year. The Borrower will parmil representativesof ine Bank o viell and inepect any
of the properties and axamine any of the books and records of the Barrower at any reasonable tme and as often as the Bank may
reasonably desire. The Borrower will nol changa Hs fiscal year.

2.14 FinangialStatus, Financial Covenants, if any, will ba as selforthin an addendum ta this Agreement.

2.18 Paid-fn-Full Perlod. [X]If checked here, all revolving inans under this Agreementand the Nole must be pakd In fult for a period
of alleasi___30 congacutive days during each fiscal year,

ARTICLE ll. COLLATERAL AND GUARANTIES

3.1 Collateral. This Agreement and the Note are secured by any and all security iMerests, pledges, morigages/deeds of trust {except
any mongagedeed of Irusl expressly limited by ¥s terme 1o a speclfic obligation of Borrower o Bank) or ens now or hereafterin
exlslence granted to the Bank to secure indebledness of the Borrower lo the Bank, including wilhout Imitatian as deseribad in 1he
following documents:

[} AealEstate Martgage{siDeed(s) of Trst dated
covering real eslale iocated at_____

D Security Agreement(s) dated H
[[] Possessory Colateral Pladge Agresmeni(s) dated
D Other

3.2 Guaranties. This Agreement ang the Nolg are gusrantied by each and every guaranty now or hereaiterin existence guarantying
the Intiebledness of the Borrower to the Bank (except for any guaranty sxprassly limitad by s tarms lo a specilic separale obiigation ol
Barrower 19 the Bank) Including, without iimitation, the folowing:

I
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3.3 CredHi Balarces; Seiof. As additiona| securily for the payment of the obligations cescribed in the Loan Documents and any cther
cbligaticns of the Borrower 1o the Bank of any natuse whatsoever {collactivaly the "Obligationsy, the Barrower heraby grants io the Bank
a secwrlty intereat in. a Hen on and an expross contragtual right 1o sel of against all deposilory Recount balanges, cash and any other
praperty of the Horrower now ar hereaflerin Ihe possession of 1he Bank end the fight Lo refuse to allow withdrawals fram any account
{collectively *Setaff’). The Bank may, at any time upor: the occumrence of a default hersunder (notwithstanding any notloe requirements
or grace/cure perlods under this or other agresmentsbetween the Borrower and the Bank) Setoff against the Obligations whethes or nol
the Obligations (including fulure installmentis) are then due or have been accelerated, all without any advance or
contemporanecus nelice ar demand of any kind 1o the Borrower, such natice and demand being expressiy waived.

The omission of any rafarerceto an agreementin Sections 3,1 and 3.2 above will not affest the validity or enforceabilty thereof, The
righls and remedias of he Bank cutined in this Agreement and the documenis identified above are intendad 1o be cumulativa,

ARTICLEIV. DEFAULTS

4.1 Defaults. Notwlthstandingany cure parlods described below, the Borrowerwiilimmediatefy nofify ihe Bank in wrltingwhen
the Borrower obtalns krowledge of the nccurrence of any default specified below. Regardiess of whelher the Borrower has given
the required notice, te cocurrence ot one or more of the folkowing will constitute a dafault:

(a) Nonpaymisnt. The Barrower shall failto pay (i} any interasidue an the Note or any fags, charges, cosls or expenses under the Loan
Documents by 5 days after the samae bacomes due; or [i) any principat amount of the Note when due.

(b} Nenperformance. The Borrower or any guaramtor ol Bomower's Obligations lo the Bank {*Guarantorishail fall to pararm or
obaerve any agreemunt, ferm, provision, condition, or covenant {other than & defaull occurting under (ah, {c), {d}. {a), {f) or () ol this
Sectlon 4.1) required 1o be perormed or observed by the Borrewerar any Guaranicr heeaundar or under any ather Loan Document
or ather agreaman! with ar in favor of Ihe Bank,

{¢) Misrepresentation. Any financial miarmatian, statament,cerlitical 8, reprasentation or warranty given to tha Bank by the Borrower ar
any Guarantor {or any of thalr representativas)in gonnection with entering into this Agreemant or the other Loan Documents andsor
ary borrowing Thereunder, or required to be lurnished under the 1erms therao!, shall prove untrue or miskading In any materiat
respect (as detamined by the Bank in the exercise of ilg judgmenrd) as of the time when given.

(d) Default on Other Obligations. The Borrower or eny Guaranior shall be in dafaul undar the terms of ary loan agresmonl,
promissory note, lease, conditional sale conirec! or othar agreament, document ot instrument svidencing, goveming or securing any
indebtednuss awing by the Borrower or any Guaranterto the Bank or any indebtedness in sxcessaf $10.000 owing by the Borower
to any third party, and the period of grace, i any, 1o ure seid defaull shull have paaged.

(e} Judgmants, Any fsdgment shall bo gbtained against the Borrawer or any Guarantor whialy, together with all other outstanding
unsatisfied judgmenls sgainst lhe Borrower (o such Guarantor), shal sxcoed tha sum of $10,000 and shalt reman unvacated,
unbonded or unstayed for a pertad of 30 days following the date of anlry theredl,

() Inabilityto Perform; BankrupicyAinsolvency. (i) The Bormower or any Guarantor shall die or cease to exist: or (I} any Guarantor
shalattempt 1o revoke any quaranty of the Otfigations described herain, or any guaranty becomes unanfarceablein whols or In part
for any reagen; or {iil) any bankruptoy, insolvency of receivership proceedings, or an assignmeant for the benslil of credilors, shal be
commenoead undar any Federai or siala iaw by o5 ageinst the Borrowar or any Suarantor; or {iv) the Sorrower or any Guarantor shall
becoma ihe suhjpel of any out-of-court seltlemant with iis creditors; or (v) the Borrower or any Guarantor la uneble or admia in
wriling its inability te pay its dabts as they mature: or (V) It the Borrowar i3 a limited fability company, any membaer tharaof shall
withdraw of otherwise bacome disassociated trom the Borrawer,

{9) Adverse Change; Insecurity. {I} Thare is & material adverse change in the business, properties, financial Gondition or affairs of the
Botrewer or any Guaranter, or in any collateral ascuring lhe Obligations; or (ii} the Bank in good laith deems iself insscuro,

4.2 Temminational Loans; AdditionalBank Rights, Upon the Maturity Date or the ocourrence of any of the eventaidantified in Saction
4.1, the Bark may at any lime {notwithatanding any notice requiramants or grace/cure peripds under this or other agreements batwean
\he Borrowor and the Bank) {i immediately lerminate lls ohilgation, if any, o meke agditonal ioans ta the Borrower; {il) Setoff; andvor (iil)
teke such other s18ps o protwct or praserve the Bank'a interast in any coliataral,including wilhout limfiation, notifying accoum cebtors to
maka payments directly to the Bank, advancing funds to protact any collatersl and insuring collateral al the Barawer's expense; all
without demand or notice of any kind, all &f which are heraby waived,

4.3 Accelerationof Dbligations. Upon the Maturity Date or the cocurranss of any of the evenls identified in Sections 4.1{a} through
4.1{e) and 4.1(g), and the passage of any applicable cure periods, the Bank may at any ime thereatter, by wiiiton notice 1o the Bottower,
declare the unpaid principat balance of any Dbligations, together with tha Interestacerued therann and other amounts accrued hereunger
and under the ather Lean Documenta, to be immediataly due and pawable; and the unpaid balance will thereupon be due and payable,
alt witheut presentation, domand, pratest of furthernalice ot any kind, all of which are heraby walved, and notwithstanding anything to the
contrary canlained herein or In any of the other Loan Dacuments. Upen the occurrence of any event under Saction 4.1{1), the unpaid
ptincipal balance of any Obligations, togothar with all interest acstued thereon and olher amounts actrued hereunder and under the
othar Loan Documants, will thareupo be immediate ly dus and payabla, all without presentation demand, protest or notice of any kind,
3&: which ama hersby wilved, and notwithslanding anything 1o the contrary contained herain ar in any of the othor Loan Documanta.
Nathing contained in Section 4.1, Section 4.2 ogthis section wilt limil the Bank's right to Sstol as provided in Section 3.3 of
offierwise In this Agreement.

.,
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4.4 Othar Remedies. Nothing in this Article [V is Intanded to restricttha Bank's fights under any of the Loan Decumenis or atlaw, and
the 3ank may exercise all such sights and remedies as and when they are avallable.

ARTICLEY, DTHER TERMS

&1 Addilional Terms; Addendum/Supplemenis. The warrantles, covenants, condiions and other lerms deserived In this Section
anclar in the Addendum andfor ether attached document|s) refaranced In this Section are incorporated Into this Agreemeni:

ARTICLEVI. MISCELLANEOUS

6.1 Delay: Cumulative Remedies. No delay on Ihe par of the Bank in axercising any right, powar or privilage hereunder or under eny
of the other Loan Documents witt operale as a waiver theraol, nor will any single or partial exerclse of any right, power or priviege
heraunder prectude olher or further exercise thereol or the exerciseof any other rght, power or priviloge. Tha righta and remadies harsin
specified are cumulative and are not exclusiva of any rights or remadies which the Bank would otherwise have.

6.2 Relatlonshipto Other Documants. Tha warranties,covenants and ¢ther obligations of the Borrower fand the rights anc remedies
of the Bank) that are outlined in this Agreemant and the other Loan Documants ar intended to supplement each other. In the event of
any inconsisiencies in any of the terms in the Loan Documents, all lerms will be cumulative so as to give the Bank the mos! favorable
rights set forth in tha conliicting documents, except that  there b a direct confiicd belween any preprinied lerms and speciicalty
negotiated terms (whather included in an addendum or otherwise), the spaecitically negotialed terma will canieal,

6.3 Succassors, The rights, options, powers and remedies grantad in this Agreement and the othar Loan Documents shail ba binding
upon the Bomower and the Bank and their respective successora and assigns, and shall inure to 1he benelil of the Borrower and the Bank
and the successors and assigns of the Bank, including withoul iimllation any purchases of any or all of The righls and obligations of the
Bank undar the Note and the other Loan Documents. Tha Borawer may not assign its rights or obligations under this Agreement or any
other Loan Documenta without the prlor written consent of the Bank.

6.4 Disclosure. The Bank may, in connaclion with any sale or polentlal sale of el or gny Interest in the Note and other Loan
Documents, disclose any financial information tha Bank may have concerning the Borower to any purchaser or polential purchaser.
From time to ime, the Bank may, in its discretion and withaut obigation o the Borrower, any Guaranioror any other third party, disclose
information about tha Barrower and this loan 10 any Guarantor, surety or othar accommuodation party. This provision does nol obligate
the Bark o suppiy any information or release the Borrower from s obligation to provide such information, and 1he Borrawer agreas to
keap all Guarantors, sureliesor other accommodation parlies advised of its financal congdition and other matlers which may be relevant
o thetr obtigations to the Bank.

8.5 fndemnification. Except for harm arising from the Bank's willfiul misconduct, the Borrower heraby indemnifies and agrees to
dofand and hold the Bank harmless from any and all losses, costa, damages, claima and expenses of any kind suffered by or asserted
againat the Bank relafing (o claims by third partias erlsing out of Iha financing provided under the Loan Documenta or related to any
coliateral (including, witheul limitation, the Borrower's faiture to parform its obligations relating 10 Environmental Matlers describéd in
Soction 2.5 above). This indemnification and hold hamiless provision will survive tha lermination of the Loar Decumems and the
saligdgaction of the Obligations due the Bank.

6.6 Natice of Claima Agalnst Bank; Limitation of Cartain Damages. In order to zliow the Bark 1a miligate any damages 10 the
Borrower liom the Bank's alleged breach of ils duties under the Loan Decuments or any other duty, £ any, 1o the Borrower, the Bomowar
agrees to give the Bank immaedfate writlen notica of any claim or delense It has agalnat the Bank, whelher in lort or contract, relating to
any action of inaction by the Bank under the Lean Documents, or the Iranaactions related thereta, or of any defense lo payment of the
Obligaliens lor any reason, The requirement of providing timely notice to the Bank represents the parties' agread-to standard of
perfosmanice segarding claima against the Bank. Nolwithslanding any claim that Ihe Borrower may have against the Bank, and
regardieas of any nolice the Borrower may have given the Bank, the Bank witl nol be Habla to the Borrowetfor consequentisd andfor
speclal Jemages arlsing tharefrom, axcepl those damages arising from the Bank's willful misconduct.

6.7 Notlces. Nolice of any record shell be deemed defivered whan the record has been (a) deposited in the Unlled Siates Mail,
poatage pre-paid, (b) recelved by overnight delivery setvive, (¢} recaived by telex, (d) received by telecopy, () recelved through the
Internat, or (1) when paraonelly delivered.

£.8 Paymenis. Payments dug under the Nole and other Loan Documanis will be made in lewful money of the United Slates. AR
payments may be applied by Ihe Bank to principal, interest and ather amounte due under the Loan Documenis in any order which the
Bank elacts.

T125A Page ol 8

TRADE SECRET

CONFIDENTIAL



Sep. 23. <3)PH
Exhibit C-4 FifEar%gial %ﬂr?agngelmggw ' TRADE SECRET o 3138 7 CUNFJ D ENT'AI_
DCUMEnts wil

8.9 Applicable Lawand Juriadiclion,  ,rpretation;Joint Liabllity; Sevarability Thit  ecmenland all other Loan
be governed by snd inlerprated in accordance with the internal laws of tha Swuteof Minnesots  __ except 1o 1ha extent
supereaded by Federsl (aw. THE BOQRAOWERHEAERY CONSENTS TG THE EXCLUSIVE JURISDICTION OF ANY STATE OA
FEDERAL CQURT BITUATED IN THE CQUNTY OR FEDERAL JURISDICTION OF THE BANK'S BRANCH WHERE THE LOAN WAS
QRIGINATED,AND WAIVESANY OBJEOTION BASED ON FORUM NON CORVEMENS, WITH REGARDTO ANY AGTIONE, CLAIMS,
DISPUTESOR PROCEEDINGSRELATING TO THIS AGAEEMENT, THE NOTE, THE COLIATERALANY OTHEA LOAN DOCUMENT,
OR ANY TRANSACTIONSARISING THEREFROM, CR ENFORCEMENT AND/OR INTERPRETATIONOF ANY OF THE FOREGDING.
Nothing herein wilt affect the Bank’s rights 1o serve pracass in any manner permitied by law, of timil 1he Bark's righl to bring proceesings
againgt the Borrower in the compatent courts of any other jurisdiction ar jurisdigtions. This Agraamant, the other Lean Documants and
sny amendments Rerelo (regardless of when executed) wil ba doemed effective and soceptied orly upen the Bank’s receipt of the
exacwtad originals thareo’. il there la more than ene Borrower, 1he Kabllity of the Borrawers will be joint and several, and the referenceto
‘Borrowar” will be deamed 1o refec 1o alt Bormowsrs. Invalidity of any provision of this Agreemant shall not affect the validiy of any other
provision. '

610 Copliess; Entire Agreemani; Modiioation. The Baorrower herehy acknawledges the recalpt of a copy of this Agreement and all
other Loan Docurnents. This Agreement is a ‘lransierable rocord” as defined in apploable law retating fo elecironic transaotions.
Therefore, the holder of thia Agreemant may, on behall of Borrower, craate a miciofim or optiaal disk or other electronio image of this
Agragment thial ie an authoritative copy as delined In such law. The holdar of 1his Agreement may stare the authorilalive copy of such
Agreemantin it electronic form and then destiay the pagar original a2 pant of the holder's normal business practices. The holder, on its
own behall, may cantro! and transfer suth pitharitative eapy as pedmitted by suth law,

IMPQRTANT: READ BEFORE SIGNING. THE TERMS QOF THIS AGREEMENT SHOULD BE READ CAREFULLY BECAUSE ONLY
THOSE TERMS IN WRITING, EXPRESSING CONSIDERATION AND SIGNED BY THE PARTIES ARE ENFORCEABLE. NO QTHER
TERMB QR ORAL PROMISES NOT CONTAINED N THIS WRITTEN CONTRACT MAY BE LEGALLYENFORCED. THE TERMS OF
THIS AGREEMENYMAY ONLY BE CHANGED BY ANOTHER WRITTEN AGREEMENT, THIS NOTICE SHALL ALS0 BE EFFECTIVE
WiTH RESPECT TD ALL OTHERCREMT AGREEMENTSNOW IN EF FECT BETWEEN BORROWERAND THE BANK. AMODIMICA-
TION OF ANY OTHER CRED!T AGREEMENTENOW IN EFFECT BETWEEN BORRUONWERAND THE BAKK, WHICH OCCURS AFTER
RECEIPT BY BORROWER OF THIS NOTICE, MAY BE MADE ONLY 8Y ANOTHER WRITTEN INSTRUNENT, ORAL OR MPLIED
MOOIFICATIONS TO SUCH CREDIT AGREEMENTS ARN NOT ENFORCEABLE AND SHOULD NOT BE RELIED UPON,

§.11 Walver of Jury Trial. TO THE EXTENT PERMITTED BY LAW, THE BORROWER AND THE BANK HEREBY JOINTLY AND
SEVERALLYWAIVE ANY AND ALL RIEKT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO ANY DF THE
LOAN DOCUMENTS, THE OBLIGATIONS THEREUNIER, ANY COLLATEWAL SECURING THE OBLIGATIONS, OR ANY
THANSACTION ARISING THEREFROM OR CONNECTED THERETO. THE BORROWERAND THE DANK EAGH REPRESENTSTO
THE OTHER THAT THIS WAIVER IS KNOWINGLY, WILLINQLY AND VOLUNTARILY GIVEN.

6.12 stachments. All doaumenis attashed heretn, including any appendices, schedules, riders, and Rxhibits 1o thle
Agresmant, cre hereby expressly incorporated by reforence,

IN WITNESSWHEREQF the undersigned have executad this REVOLVINGCREDI TAGREEMENTag of _EEDTEMEER 1., 2008 .

{ortinua) Borrower)

BorroworNasw _ . N/JA

Bonower Name __ B/A Name and Thie —

Y Bank)
- By

————— 4
Borower Adoress: AN

Horrower Tefephong No..
11254, Page 6ol B

CONFIDENTIAL



Exhibit C-4 Fina%g:;;glzments TRADE SECRET CUN F , D ENT,AL

e b vt Conarem G5 For Bank Use Oniy | Foviowed by__ f'p"/

ey

customor TN Loan s
REVOLVING CREDIT NOTE

s AT A 0

FORVALUE RECEIVED the underaigned barrower (Lhe "Borrowe'), promises lo to the order of (A &
(the "Bank’), the prncipal sum of

ootars (s (NN ). coyevic QUSRI .. ‘tjaturity Date").

lerast,
Tha unpsid

rificipal Palande wlll A inkerdett at an anual vatd egqual

Payment Schedule,

Interest is paysahle beqi:mingm and on the same date of each consecutive
wonth thereafter {except that if a giveén month does not have such a date, the laast day of
suck manth), plus & final interest paymere with the £ipal payment of principal.

Imtesest will be computad for the actual nymber of days principsl 13 unpald, using a dally fagler ohtained by diiding the staled
imterast rate by 380,

"

In no evant will the interest rale hereunder axceed that permitied by applicable faw., I any interest or other charge is finally
determined by a court of compatent jurisdiction 1o exceed the maxim@m amount permilled by law, the inlarest or charga shall be
reduced to the maximum permitied by law, and the Bank may credit any exeess amoun! previcusly collected against the baiance dus or
refund the smount 16 the Borrower. ’

ﬂfd to applicable iaw, i any payment is not mada on of betara it dup dafd, the Rark may collsct a delinquency sharge of
. of the unpaid amount, Gollection of the lite paymen! fae shall o), be desmed to be a walver of the Bani's right o declare &
faull haraunder. ’

Without allecting the liabiity of any Baredwer, endorser, surety or gua muéi:-; e Bank miay, mhot;t mﬂée. renswor extend the lims
lor paymant, accapt partlal payments, releasear irmpalr eny collatersl sacurity Jor the payment of this hote, o agres nol to sue any parly
liable on it )

This Revelving Credit Mole constitutes the Note issued under a Rewoling Credit Agreemant dated as of the dale harsof
botweon the Borrower and the Bank, fo which Agresniont referencais hireby made for g statemant of 1he lerms and conditions under
whith loans evidenced hereby were or may be made and a gaseription of Ihe terms and condilions upon which the maturity of this Kote
may Do acceloraiod, and tor a description of the collsteral securing this Nots,

"ass Oy panenp s0m 13

TRADE SECRET

CONFIDENTIAL



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

Exhibit C-5 Forecasted Financial Statements

< * e

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 Jook 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.



CONFIDENTIAL

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

Exhibit C-7 Credit Report
TRADE SECRET
This answer reqmres EMR 10 dlsclose mformatmn Wthh is m:mlggg_djl_mi

: ic for which EMR
has fllecl a Motlon for Prote(:tlve Drder 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 filing. Also included is a reference letter
from our bank.

TRADE SECRET

CONFIDENTIAL



Energy Management Resources of Missouri, Inc. TRADE SECRET
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>
Cartification Application for Aggregators/Power Brokers rag
Exhibit C-7 Credit Report CU NFI DEN-” Al_

Confidential and Proprietary

Page 10of 5

£ Experian & PrinReport

& world of insight

CreditScore®™ Report as of: 09/15/09 17:54 T

Energy Management Resources Inc

Business Type:
Phone: :

Experian File —
Experian ‘ Esf:bﬁshed: a
BIN: — Experian Years on File: §
Years in Business: '
agent: NN Total Employeas:

Fiting Data Provided  amy
by T
Date of Incarporation: [T

Peyment Tradeiines (ses -
sharta): L

4
- UCC Filings: -

Current Days Beyond
Terms {OBET):
Predicked DR for

Aﬂmg :nmtryna'r. : * Businesses Scoring Worse:

Peymant Trend Indicator: ¥ Bankrupteies: '
v Ligns:

Lowest & Month Balance: v Judgments Filed:

Higtiest 8 Manth Bakance: v  Collactions:

Current Total Acoount ‘
Balance: b
Highest Gradif Amoun}  gau
Extanded: -

Median Credit Amoint

N CONFIDENTIAL

htrps:/iwww experian. com/small-businessibusinessreport/download BusimessReport.ispipro... %/22/2009
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Exhibit C-7 Credit Report N T, AL
Confidential and Proprietary

Page2of 5

Credit Summary Back ty tap

| The objective of the Credit

§ Ranking Score is to predict

§ payment behavior. High Risk,

§ means that thiere is a signiificant
pwl:abiiity of :!eﬁnqueﬁt

i | payment. Low Risk means that

? £ there s a. goud mbabmty of

¥ cm-tim& paymant*

Credit Ranking Score:JJIR

Recommended Action: AR :

3
¥ i
Do
= + ' ’
_ ¥ *
- T
e @
.';‘

)

#
,.?a

=P

TRADE SECRET CONFIDENTIAL

https:/iwww,experian.com/smail-business/businessrepurt/download BusinessReport.jsplpro... 972272009
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Exhibit C-7 Credit Report T
Confidential and Proprietary EUNFI DE N l g [@\1
Page 3of 5 v

Payment Summary Hach w wp

PR

*Percentage of on-time payments by month. iparegntage of on-time nawrmn By quarter;

Quarterly Payment Trends - Recent

Monthly Payment Tiends - Recent Activity ,
e e S S A Activity

Numbier of Accounts
Highest Balance:

Number of Accounts
Fresent Bajance:
Highest Balance:

Nﬁmh‘e‘r af ACcounts :=
Present Batance:
Highest Balapnog:

CONFIDENTIAL

TRADE SECRET
hiips:Awww.experian.com'smali-business/businessreport/dovwnioadBusinessReport. jspipro.,  W22:2008


https://%5e%5e'%5e/'%5e/%5eexperia%5eAX%3em/smaIi-busillesiv/bl%5esi%5ecssreport/�d

Energy Management Resources of Missouri, Inc. TRADE SECRET Page 4 of' 4
Certification Application for Aggregators/Power Brokers ¥

Exhibit C-7 Credit Report C
Confidential and Proprietary FI D E N.” A L

Page 4 of 5

* The information herein i furnished in confidence for your exclusive use for jegitimate
business purposes and shall not be reproduced. Neither Experian ror its sources or
distributors warrant such information nor shall they be liable for your use or reliance upon
it.

@ 2009 Experian Information Solutions Inc.

Back to top

CONFIDENTIAL

hiftps:/Avww experian.com/smali-business husinessreport/downloadBusinessReport jsp?pro... 9222009

TRADE SECRET



Energy Management Resources of Missouri, Inc.
Caertification Application for Aggregators/Power Brokers
Exhibit C-7

Confidential and Proprietary

Paga 5 of 5

TRADE SECRET
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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
State of Y1 [M&!Sc)ﬁit 2 E !:.,
RS
County of (J_Qk‘ i"N : Town)
ﬂﬂm 14 H !QG‘; . Affiant, being duly gwom/attirmed according to law, deposes and sﬁ; ;m: _ dP‘ Hesstors EUC.

m pncent
Helgi 1s :hewqg‘Fﬂuoﬂﬂhﬂt} of 5'9 ’7? mmoyw(mmeomppﬂcant);

Thai helmitets gulhorized to and does make this afifidavit for setd Applicant,

f. The Applicint herein, apests under penalty of fake sucment that alf statements made i the
application for centitication are irve ead complete and that it will amend is application while the
application is pending i any substantial changes octur regarding the information pravided in the
application,

2. The Applicant herein, attests it will timely file ao annual report with the Public Utdities Commission
of Ohio of its intrastate gross receipts, gross camings, and salcs of kilowan-hours of elesiricity
pursuam to Division (A) of Section 490510, Division {A) of Section 4911,18, and Divisien (F) of
Section 4923.06 of the Revised Code.

3. The Applicant herein, attests that 11 will timely pay any assessments made pursuamt to Sections
4905.10, 4911.18, or Divisien F of Section 4928.06 of the Revised Code.

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

5. The Applicant herein, attests that It will cooperaie fully with the Public Utilities Commissioa of Olio,
and its 5taff on any ulility matter including the investigation of any consumer complhaint regarding any
service afferad or provided by the Applicant.

6 The Applicant hertin, atlests that it will fully comply with Section 4928.09 of the Revised Code
regarding consent to 1he jurisdiction of Ohlo Courts and the service of process.

7. The Applicant herein, attests that it will comply with &l state andfor federsl nules and regulations
conveming consumer protection, the environment, and adveriising/promotions.

8. The Applicant hergin, actests that it will use its best ¢fforts (0 vedify that any entity with whom it hesa
contractuad relationship to purchase power is In compliance with all applicable Ficeasing requirements
of the Federel Energy Regulatory Commission and the Public Utilities Commission of Ohio.

9. The Applicant hertin, altests that it will coaperate fully with the Public Utilities Commission of Ohic,
the ehectric distribution com panies, the regional ransmission entities, and other ¢lectric supplicrs in the
event of s emergency condition that may jeopardize the safety and reHability of the electric service in
accordance with the cmergency plans and oter procedures as mey be determined eppropriate by the
Commission,

10. Happlicabie 10 the service(s) the Applicant will provide, the Applicant herein, attests that it wilt adhere
to the reliability standards of (1) the North American Electric Reliability Council {NERC), (2) lhe
appropriate regional relihility couvncil{s), and (1) the Public Utilides Coramission of Ohio. {Only
pplicable if penains to the services the Applicant is offering)




11, The Applicant herein, attess that it will inform the Comemission of any maierlal change 1o the
information supplied in the application within 30 days of such malerial change, inciuding any change

in contacl person for regulatocy putposes or contact person for Safl use in investigating customer
complaints,

L'hat the facts above set forth are true und correct lo the bost of histher knowledge, information, and helief and that
he/she gxpects said Applicant o be able to prove the same at any hearing hereof.

Signature of Affiant & Title

Sworn and subscribed before me this 1\3" day of SGN’- » 2004

Manth Year
/PQWZ.W Sooif L. Elvse
Signature of official administering oath

Print Mame and Title

My commission expites an V 3 IA L

ﬂ/d'f;v;f Seaf




