 PHCOUSE'ONL
Date Recelved: | Renewal Certification] ORIGINAL CRS
N Number = Case Number
SUN 12 200 02 1668 ~ GA-CRS

RENEWAL CERTIFICATION APPLICATION
COMPETITIVE RETAIL NATURAL GAS SUPPLIERS

Please type or primt all required information. Identify all attachments with an exhibit label and title (Example: Exhibit
A-16 - Company History), 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 Ghio, Docketing Division, 13" Floor,
180 East Broad Street, Columbus, Chio 43215-3793,

This PDF form is designed so that you may directly input information onto the ferm. You may aiso download the form by
saving it to your jocal disk.

A-1  Applicant intends to renew its certificate as: (check all that apply)
[ Retail Natural Gas Aggregator [ ] Retail Natural Gas Broker

I Retail Natural Gas Marketer
A-2 Applicant information:
Legal Name Direct Energy Source, LLC dfb/a Vectren Source
12 Greenway Plaza, Suite 250, Houston, TX 77046
Address

Telephone No. (868} 348-4193 Web site Address  www.directenergy.com

2

Current PUCO Certificate No, 0200108 Effective Dates 0¥ 11+ 2008 - July 11, 2012 - AN

= M

A-3 Applicant information under which applicant will do business in Ohio: - & 5
= o

Name Direct Energy Source, LLC dibia Vectren Sourcs - 3 g
Address 5400 Frantz Rd, Suite 350, Dublin, Ohio 43016 ) S

s -0 ﬁ

Web site Address  www.directenergy.com Telephone No. (614} 769-4900 ') = —

o =

A-4 List all names under which the applicant does business in North America: - g
Direct Energy Source, LLC d/bfaf/ Vaciren Sourca -

Dirett Energy Source

A-5 Contact person for regulatory or emergency matters:

Name Joseph M. Clark Title Director, Requlatory Affairs and Corporate Coungil
Business Address 6641 North High Street, Sulte 200, Worthington, OM 43085
Telephone No.  (812) 4814918 Fax No. None Email Address  imelark@veciren.com

(CRNGS Supplier Renewsl)  Page 1 of 7
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A-6

A-T

A-8

A-9

A-10

A-11

Contact person for Commission Staff use in investigating customer complaints:

Name George Papadogiannis Title  Senior Manager, Customear Care
Business address 2225 Sheppard Avenug E, 2nd Fioor, Toronto, Ontario M2J5C2 Canada
Telephone No, {416) 758-4269 Fax No, {877)326-6810 Email Address george.papadogiannis@direca

Applicant's address and toll-free number for customer service and complaints
Customer service address 12 Greenway Plaza, Suite 250, Houston, TX 77046

Toll-Free Telephone No, (800) 8058588 p,, \, (877) 326-6810 Emaif Address Ssdirectenergy@directenergy

Provide “Proof of an Ohio Office and Employee,” in accordance with Section 4929.22 of the Ohio
Revised Code, by listing name, Ohio office address, telephone number, and Web site address of the
designated Ohio Employee

Name  Joseph M. Clark Title  Director, Requiatory Affairs and Corporate Coxﬂ
Business address 6641 North High Street, Suite 200, Worthington, OH 43085

Telephone No, (812)481-4818 Fax No, Nore Email Address imelark@vectren.com

Applicant's federal employer identification number ~ 35-21465¢5

Applicant’s form of ownership: (Check one)

(7 Sote Proprietorship A Partoership

D Limited Liability Partmership (LLP) Limited Liability Company {LL.C)
1 Corporation O other

(Check all that apply) Identify each natural gas company service area in which the applicant is
currently providing service or intends to provide service, including identification of each customer
class that the applicant is currently serving or intends to serve, for example: residential, small
commercial, and/or large commercialiindustrial (mercantile) customers, (A mercantile customer, as defined
in Section 4929.01(L.}(1) of the Ohio Revised Code, means a customer that consumes, other than for residential use, more
than 500,000 cubic feet of natural gas per vear at a single location within the state or consumes natural gas, other than for
residential use, as part of an undertaking having more than three locations within or outside of this state. In accordance with
Section 4929,01(L)Y2) of the Ohio Revised Code, “Mercantile customer” excludes a not-for-profit customer that consumes,
other than for residential use, more than 500,000 cubic foet of natural gas per year at a single location within this state or
consumes natural gas, other than for residential use, as part of an undertaking having more than theee locations within or
outside this state that has fited the necessary declaration with the Public Utilities Commission.)

(CRNGS Supptier Renewal - Version 1.07) Pagc2of7



Residential | v | Small Commercial

s nl

Vectren Energy Delivery of Ohio [Z Residential Small Commercial Large Commercial / Industrial

Large Commercial / Industrial

A-12 If applicant or an affiliated interest previously participated in any of Ohio’s Natural Gas Cheice
Programs, for each service area and customer class, provide approximate start date(s) and/or end
date(s) that the applicant began delivering and/or ended services.

Columbia Gas of Ohio

]
[ ] maustr

Dominion East Ohio

mall Commercial

[:l: Ind;l;t!ial

Duke Energy Ohio

End Date

Small Commercial Beginning Date of Service End Date

Industrial Beginning Date of Service End Date

A-13 If not currently participating in any of Ohio’s four Natural Gas Choice Programs, provide the
approximate start date that the applicant proposes to begin delivering services:

{CRNGS Supplier Renewsl - Version 1.07}  Page 3 of 7



A-14

A-18

A-16

A-17

A-18

B-1

B-2

B-3

B-4

[

[1 pominion East OHio Intended Start Date

l:] Vectren Energy Delivery of Ohio  Intended Start Date

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED.

Exhibit A-14 "Principal Offi Directors & Partners.” provide the names, titles, addresses and
telephone numbers of the applicant’s principal officers, directors, pariners, or other similar officials.

Exhibit A-15 "Corperate Structuye,” 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 natural gas or electricity to customers in North America,

xhibit A-16 "Com istory," provide a concise description of the applicant’s company history
and principal business interests,

Exhibit A-17 "Articles of Incorporation and Bylaws, provide the articles of incorporation

filed with the state or jurisdiction in which the applicant is incorporated and any amendments
thereto, anly if the contents of the originally filed documents changed since the initial application.

Exhibit A-18 " " provide evidence that the applicant is still currently registered with
the Ohio Secretary of the State.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED

Exhibit B-I “Jurisdictions of Operation,” provide a cumrent 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 natural gas service, or retail/wholesale
electric services.

Exhibit B-2 "Experience & Plans," provide a current 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 4929.22 of the Revised Code and contained in Chapter 4901:1-29 of the Ohio Administrative
Code.

Exhibjt B-3 "Summary of Experience," provide a concise and current summary of the applicant’s

experience in providing the service(s) for which it is secking renewed certification (e.g., number and
types of customers served, utility service areas, volume of gas supplied, etc.).

Exhibit B-4 "Disclosure of Liabilities and Investigations,” provide a description of all existing,

pending or past rulings, judgments, contingent liabilities, revocations of authority, regulatory
investigations, or any other matter that could adversely impact the applicant’s financial or operational

{CRNGS Supplier Renewat - Version 1.07)  Page 4 of 7



B-5

B-6

C-1

C-2

C-3

C4

C-5

status or ability to provide the services for which if is seeking renewed certification since applicant [ast
filed for certification.

Exhibit B-5 "Disclosure of Consumer Protection Vielations,” disclose whether the applicant,

affiliate, predecessor of the applicant, or any principal officer of the applicant has been convicted or held
tiable for fraud or for violation of any consumer protection or antitrust laws since applicant last filed for
certification.

No [1Yes

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

Exhibit B-6 "Disclosure of cation Denial, Curtailment. Sus i r Revecation,” disclose
whether the applicant or a predecessor of the applicant has had any certification, license, or application
to provide retail natural gas or retail/wholesale electric service denied, curtailed, suspended, or revoked,
or whether the applicant or predecessor has been terminated from any of Ohio’s Natural Gas Choice
programs, or been in default for failure to deliver natural gas since applicant last filed for certification.

No  [Yes

If Yes, provide a separate attachment, labeled as Exhibit B-6 "Disclosure of Certification Denial,
Curtailment, Suspension, or Revocation,” detailing sach action(s) &nd providing all relevant docamenis.

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, labeled as
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 whether the applicant is not required to file with
the SEC and why.

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent years of
audited financial statements (balance sheet, income staternent, 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 requirernent, 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 current financial
arrangements to conduct competitive retail natural gas service (CRNGS) 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 CRNGS operation, along
with a list of assumptions, and the name, address, email address, and telephone number of the preparer.

(CRNGS Supplier Renewal - Version 1.07)  Page 5 of 7



C-6

C-7

C-8

Cc-9

D1

D-3

Exhibit C-6 “Credit Rating” provide a statement disclosing the applicant’s current credit rating as
reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet Information
Services, Fitch IBCA, Mocdy’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 current credit report from Experion,
Dun and Bradstreet, or a similar organization.

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 since applicant last filed for certification.

Exhibit C-9 “Merger Information,” provide a staterment describing any dissolution or merger or
acquisition of the applicant since applicant last filed for certification.

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED.

Exhibit D-1 “Operations,” provide a current written description of the operational nature of the
applicant’s business. Please include whether the applicant’s operations will include the contracting of
natuzal gas purchases for retail sales, the nomination and scheduling of retail natural gas for delivery,
and the provision of retail ancillary services, as well as other services used to supply natural gas to the
natural gas company city gate for retail customers.

Exhibit D-2 “Operations Expertise,” given the operational nature of the applicant’s business, provide
evidence of the applicant’s current expertence and technical expertise in performing such operations.

ibit D-3 “Key Technical Personnel,” provide the names, titles, email addresses, telephone
numbers, and background of key personnel! involved in the operational aspects of the applicant’s current
business.

Applicant Signature and Title M c}”’ Xé;ﬂ& C)‘( C?JDQ / g} - /‘/18 d)ﬂ')ﬂfaw

Sworn and subscribed before me this IZH‘ day of j.V‘V\e Month Zolg  Year

Signature of official administering oath Print Name and Title j:, J‘PL M- Clak P s i I% ’%g

9""*"' -~ &"f“ VYR %S o)

My comnission expires an wmwmouseummwmg : _..__...,—H .
OiHO:!OBlVlS'OI‘IBﬂﬁRMON .
ey Rousonly Y10 R HA3SOF 03

i Y
ity g
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The Public Utilities Commission of Ohio

Competitive Retail Natural Gas Service
Affidavit Form
{Version 1.07)

In the Matter of the Application of )

) Cuen e
for a Certificate or Renewal Certificate to Provide ) ase 0. - GA-CRS

Competitive Retail Natural Gas Service in Ohio. )

County of
State of

[Affiant], being duly sworn/affirmed, hereby states that:

(1) The information provided within the certification or certification renewal application and supporting information is
complete, true, and accurate to the best knowledge of affiant.

(2) The applicant will timely file an annual report of its intrastate gross receipts and sales of hundred cubic feet of
natural gas pursuant to Sections 4905. 10(A), 4911.18(A), and 4929.23(B), Ohio Revised Code.

{3) The applicant will timely pay any assessment made pursuant to Section 4905.10 or Section 4911.18(A), Ohio
Revised Code.

(4) Applicant will comply with all applicable rules and orders adopted by the Public Utilities Commission of Ohio
pursuant to Title 49, Ohio Revised Code.

(5) Applicant will cooperate with the Public Utilities Commission of Ohio and its staff in the investigation of any
consumer complaint regarding any service offered or provided by the applicant.

(6} Applicant will comply with Section 4929.21, Ohio Revised Code, regarding consent to the jurisdiction of the Ohio
courts and the service of process.

(7) Applicant will inform the Public Utilities Commission of Ohio of any material change to the information supplied in
the certification or certification renewal application within 30 days of such material change, including any change in
contact person for regulatory or emergency purposes or contact person for Staff use in investigating customer

complaints.

(8) Affiant further sayeth naught.

Affiant Signatare & Title %’ é&/ C\HY'IS%{\E\ cm\olf; Sf*mgr, C@W}"[idmw/

Sworn and subscribed before me this ’ 2,71 day of j:.,.{ Month pRIE S Year

Signature of Officiat Administering Oath Print Name and Title le M Clerts Mg bod % Ry Aftess
\\\\
Dopna L X O S5, JOSEPH M, CLARK,Atomey At Law

My commission expires on ——— ." MNYOTARV Pl'ﬁl-;gs IifATE OF Oig

R.enewa?)e& m!%igc Tof7

l.u,”
41

\“\-,unuu

v

180 Fast Brond Strect » Columbus, QI 432153793 + (614) 466-3016 » www.PUCO.ohiogov
The PubAic Utilities Commission of Ohio is an Equal Opportunity Employer and Service Provider


http://www.l'UCO.o)%3eio.goy

Direct Energy Source, LLC d/b/a Vectren Source

Exhibit A-14
Officers and Directors

The following is a current list of the Officers and Directors of Direct Energy Services, LLC:

Board Positions

Steve Murray* 12 Greanway Plaza
Director & President, Direct Energy Residential Suite 250
Houston, TX 77045
(713) 877-3501
Officers
Steve Murray* 12 Greenway Plaza
Director & President, Direct Energy Residential Suite 250

Houston, TX 77046
(713) 877-3501

Georganne Hodges 12 Greenway Plaza
Vice President, Finance Suite 250
Houston, TX 77046
(713) 877-3524
Cory Byzewski 1001 Liberty Avenue
Vice-President & Secretary Suite 1200

Pittsburgh, PA 15222
{412) 667~ 5382



Direct Energy Source, LLC d/b/a Vectren Source

Exhiblt A-15
Corporate Structure

Direct Energy Source, LLC d/b/a/ Vectren Source is an indiana Limited Liability Company
that is wholly owned by Direct Energy Services, LLC. Direct Energy Services, LLC is an indirect
wholly owned subsidiary of Centrica plc. Direct Energy Source, LL.C has no subsidiaries. Direct
Energy Services, LL.C, Direct Energy, LP, CPL Retail Energy, LP and WTU Retail Energy, LP are
the only companies affiliated with Direct Energy Source, LLC that supply retail or wholesale
electricity and/or natural gas to customers in North America. See aiso Exhibit A-15 -
U.S.0Operations.
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Direct Energy Source, LLC d/b/a Vectren Source

Exhibit A-16
Company History

Bagckground

Direct Energy Source, LLC's parent company is Direct Energy Services, LLC, which is
part of the Direct Energy family and parent company is Centrica, plc. Direct Energy is one of
North America’s largest energy and energy-related services providers with over 6 million
residential and commercial customer relationships. Direct Energy provides customers with choice
and support in managing their energy costs through a portfolic of innovative products and
services. A subsidiary of Centrica pic (LSE:CNA), one of the world's leading integrated enargy
companies, Direct Energy operates in 46 states including the District of Columbia and 10
provinces in Canada.

Direct Energy Source, formerly known as Veciren Source, first entered the Columbia Gas of Ohio
CHOICE program as a marketer in the fourth quarter of 2001 and has executed a number of
campaigns since in the Columbia Gas of Ohio, Dominion East Ohio, Duke Energy Ohio and
Vectren Energy Delivery of Ohio service territories. Direct Energy Source plans to continue
customer acquisitions and retention efforts as part of Direct Energy’s business model. Upon
anroliment by the customer, Direct Energy Source mails a confirmation letter detailing the terms
and conditions of the contract as part of its "Welcome Kit” to new customers.



Direct Energy Source, LLC d/b/a Vectren Source

Exhibit A-17
Articles of Incorporation and Bylaws

Piease find attached Articies of Organization filed in 2001 to create the entity along with the
Certificate of Amendment filed earlier this year changing the name of the entity from Vectren
Source, LLC to Direct Energy Source, LLC,



State of Indiana
Office of the Secretary of State

ARTICLES OF ORGANIZATION
of
VECTREN RETAIL, LLC

I, SUE ANNE GILROY, Sectatary of State of Indiana, hereby certify that Articles of
Orgmization of the above Domestic Limlited Liability Company (LLC) have been presonted
to me at my office, accompanied by the foes prescribed by law and that the documentation
presented conforms to law as prescribed by the provisions of the Indiang Business Flexibitity
Act.

NOW, THEREFORE, with this document [ certlfy that said transaction will become effective
Friday, July 27,2001,

In Witness Whereof, | havo caused to be
affixed wmy signatwrs and the seal of the
State of Indians, at the City of
Indianapolis, July 27, 2001,

SUE ANNE GILROY,
SECRETARY OF STATE

2000072700423 / 2000072707803
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OF L i ‘
; SOER By ici il

The undersigned, acting as the organizer of a limited Habifity company under U ARNE GiLy
the fndiana Business Flexibility Act, as amended (tho “Act™), hereby adopts these
Asticles of Organization for Veciren Retail, LLC (the “Company™):

i. Name

‘The nume of the Company i3 Veetren Retail, L1.C.
I Registered Office and Registered Agent “¢ 2 #17
The street address of the registered office of the Company in the state of
Indiana is 20 N.W. Fourth Sizpet, Evangville, Indiana 47708, The name of the initial
registered agent of the Company at the registered office is Ronald E. Chrlstian,
HE.  Duration

The duration of the Comparty is perpetual until the dissofution of the Company
in accordance with the Compeny's Fundamental Operating Agreement (the
“Operating Agreement™) and the Act.

V.  Member Manapement
The Company i3 to be managed by its members.
v. Restriction on Transfer

No member of the Company may transfer its interest in the Company except in
accordance with the Operating Agreement and the Act,

VI Initial Members

The {nitial members of the Company are Veetren Energy Retafl, Inc. and
Veetren Ventures, Inc.

TN WITNESS WHEREOF, these Articles of Organization have been exscuted
by the undersigned, as Organizer of the Company, this 25% day o
2001.

Ronald B. Christian
Organizer



State of Indiana
Office of the Secretary of State

CERTIFICATE OF AMENDMENT
of
VECTREN RETALL, LLC

1, JEROLD) A. BONNET, Secretary of State of Indiana, hereby certify that Articles of
Amendment of the above Domestic Limited Liability Company (LLC) have been presented to
me at my office, accompanied by the fees prescribed by law and that the documentation
presented conforms to law as prescribed by the provisions of the Indiana Business Flexibitity
Act.

The name following said transaction will be:
DIRECT ENERGY SOURCE, L1.C

NOW, THEREFORE, with this document [ certify that said transaction will bocome effective
Friday, March 30, 2012,

In Witness Whereof, I have caused to be
affixed my signature and the seal of the
State of Indiana, at the City of Indianapolis,
March 9, 2012.

JEROLD A. BONNET,
SECRETARY OF STATE

2001072700423 /2012031383308



ARTICLE R
Dale of each amandment's adoption (month, day, vear):
March 1, 2012

PROVED
AP AND
ARTICLES OF AMENDMENT OF THE

R ""'[" CHARLES P. WHITE
ARTICLES OF ORGANIZATION ')"7 [5,_—-——- (SECRETARY o: STATE
£iple Form 48460 (R2 / 211} > * ORPORA DVISION
E0ts
Anproved by Siate aard of Accounts, 1899 OF STATE Rl ot oo
D, SECRETARY Teieghone: (317) 2026876
WSTRUCTIONS: Uge 8 /2" x 11°wiile paper for aitachments,
Fresenl odginal and one copy lo the address in upper right comer of this fom., indiana Code 23+18-2.5
Fleage TYPE or PRINT,
Please visit our office on the web 31 Www.505.in.gov. Filing Fee: $30.00
ARTICLES OF AMENDMENT OF THE
ARTICLES OF GRGANIZATION OF:
Name of Limited Liab¥ily Company Date of jon
VECTREN RETAM, LLC JULY 27, 2001
The undersigned manager or member of the abowe teferanced Limied Listilily Company (harginater rafarred 10 as ihe “LLC") existing pursaant to the

provisions of: ndane Businass Flexibidly Acl as amended hersinaiter reforred 1o g the “Act”), desiring lo give nolice of action effeciualing smendment
of ceriain provisions of ks Articles of Crganization, certifies the fallowing facts:

ARTICLE { Amandment{s)
‘Tne exact taxt of Arfice(s) Article |
of Ongenization is now a5 follows:

of the Anicles
{NOTE: If amanding tha riawms of LLC, write Article 17 in space above and wiile "The name of the LLC ks " bolowr.}
The name of the LLC i3: DIRECT ENERGY SOURCE, 110

s

This Certificate of Amendmeni ghall be effective on March 30, 2012,

Paga 1 of 2




[ ARTICLE I + Compliance with Legal Requirements

The mannet of tha adoption of the Articles of Amendment constitute full Jagal compliance with the provisions of the Act, and the Articles
of Organization,

!hemhyvmi&t.sﬂxedmmepm&pef%? that the stalements contained harein are e, this S ’l H dayof

Sighatws Printed nomn of Manager ar mpmiver
m‘ Direct Energy Services, LLC (by Brandon Parent)

Sigheturs's s
Authorized Officer for Direct Energy Services, LLC

Page 2 o2
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Section 2.02,
Section 2.0,
Section 2.04.

ARTICLE Il

Section 3.03.
Section 3.04,

IARTICLE IV.

Section 4.01.
Section 4.02.
Section 4.03.

ARTICLE V.

Saction 5.01.
Section 5.02.
Section 5.00.
Section 5.04.

ARTICLE VL

Section 6.01.
Section 6,02,
Section 6.03,
_ Section 6.04.

Action by the Company; Board of Reprosentatives.. .
Section201

Section 301,
Section 392, |
) !ndemnlﬁcauen of chremuativu and Mauagemm{.

'Capua! ContuhuhouaandValuaﬁon S B——

" Confribations to Capiﬁi @.&‘,
. Special Allocation Provisions, ... e )

. Time to Dissolve. ...
_ Date of Termination, ...
Section 4.03.
Section 6.06.

Purposes of the Company; Equitable Treatnent.m . .msmes - .

Action by the Company.
Board of Representatives.
Chair of the Board. ....eee-srear .
Meetings, Action

Day-to-Day Management of the Company ... M-~

Management,
Duties of Mamgemem.

Inttmt Mmgmcnt.

Capital Accouat. m\@ - L

Retun ot‘Conmbunqu;\ I

Allmuou of Pﬁ?%k. Losscs and Dtsmbutmns .

Atlocation of Profits 410 LOSSES, romrro '
Distributlons of Cash or Other Ag9ets. vvvve

Negative Capltal Aowums Ap—— o

stsolunon (ot Withdrawal or Departure ofa Member)........

Events Causing Dissolution. " .
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FUNDMJIENTAL OPERATRN G AGREEMENT
- of
VECTREN RETAIL, LLC

This FUNDAMENTAL OPERATMG AGREEMB'IT is made aud entemd mto a3 of -Tl- i :—:
. ....~..._....- 2001 (the "Agreemnt”), by and between Vect:en Energ}' Retml Inc., ‘an imhana \ ;} _--»
; Mtporanon ("‘RB’I‘ML"), and Vectmu Venmm, Ine., an Iudmna cozporaﬁou ("Ventum"} (Retazl ~ : ~
jand Ventures couecﬁve:ymfmedmsme Members"andmdmduallyasa h&mbet‘"),re)amlg R
: to Vesten Retall, LLC (the "Compmy"} - | 'f '_—_
. " The Company was organimd as & Iimited habihly oompany undar the Ind;ana Bmmos;ﬂ “ ) lw
Flexibility Act, as amended, Ind. Cado § 23-184-{ ot sea. (the “Act"). This Agreement, together _' 1;;_ )
' with the Company‘s a.mcies of Orgamzation, set forth thosc mms,md oondiuons canszdemd by 7 T
. e patés to be basic amd fundamental to ls ofgsnizaton and operetios TheM’embemmy ’
"* Mthommmmmmemwmsz ‘
the extont tho parties determine more dmﬁ -.(; ive provisions are required, Such ~
; agreements,togeﬁncrwzththu!&gxzeqi%’ ‘;he aamemybcamenﬂed&omhmtonmshan i }
constitute the Company's opemtmg agreemem mﬁun the meamng of the Act. ' . -1“_*
| " Retl and ngqms Inwe caised the {brmaﬁon of the Compmy for thc purpom J:;
: desccibed in ARTICLE T for the benefit of Retail and Ventures and their tespectwe Afﬁli‘m k I
. (deﬁnedmAmc!el) uwellmcmaumdpmspecnwcumwmofﬂn&mpmy i‘
: . Now, THERBFORB,ﬂmMembmm,eonﬁmmdagmasfollom :_'_ ;
a if the 'nu t _UE:,
: . I {0
; " The Compamf was formed for the pnnc%pal pmposes of pmv:cﬁng retaal energy somces, o

oL “a . e .,"r._::- N A

T e et 1

apphed technology soluuons and ather products and wvim to its cuswmera In addmon, the ' ‘

g_

!-.n |"‘ :;H
o

nr

o -

e [t




.
o
" Company may undertake’ any other lawful act or engage in any othcr bm:iness permuted under the b
' % r\ct as may fmm umc to time be mutxmlly agreed by the Mcmbcrs {For purposes of this ~ -
L Ced -
Agreemmt, the term "Afﬁhate" of a spec:ﬁcd Membér shali mean any entity d:rectly o T
ind:rectly eontrollmg. eomrolled by or ursder common control with such spaciﬁed Membe:, TR e
for this puspose "oontrol" sba!{ menn direct or mdmct mmmp of not Jess than 50% of total L
; combined votmgpnweror value.) RERE S
I condutin; s businss, e Company ohal veat cach Member equltably S
: - “pe- 7
] - - 't- :: ; ‘-ﬁ
. S -
; ’ L A
: - Segtion 2.01. Amm,mmmy,?hemmpwshaltactonlybyorm&w o
T authority of the unamruous approval of allits Megxbe:s. %Eite havmg statutory autbmty o act L
\‘ f(,}) % e
v on behalf of the Company, no Member sha[h&dm&é o bmd the Company absent tmanlmous
. %@

approval of all the Members. Act:on bx tb@évﬁmbers maSr be takm at a meeting of dmigmwd
representatives of the Members ( m as the "Board of Reprmuahves or thc "Boan!") or
by unanimous consent or agreement by all the anbers (smh mammous consem or agreemsnt s

a

. Section 2.02. &m_qf.&wmm Each Member shall' desxsrm 4 rwmmve -
' ("Rzpresen&atwes") to serve ‘on the Board of chresemauves w]uch shall consist of tws U

by all the Membars shait be deemed action by the Board of Rzpmemaﬁves)

individuals, one efwhom shall be de:ugnated by and serve at the Plf i ofR il and one of Ry
whom shall b«‘- desianated by and serve at the pleasure of Ventures. The fnitial Board wuall

congist of: .
" Namg L . B.mzsenﬂns , L
CaL.Chapman Vectren Bnergy Retail, Inc. |

. ! e
.o
- - . . B _.. .
b . . . - L ana Y
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. L e
+ 1 . . R .
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+* e
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o The
R
.

. AMembermaymno'Ieormdestgmta1tsRspwsenmuveonﬁwBoudatanyumeby .
igmngvaiﬂmuotwetoeachoﬂmMeme B T

'Ihe Board shall be mponsibie for dﬂterminmg the endswhich theCmmywdl pursue,
Further, the Board shall artioulate the valuss, porspectives nd rules by which the Company wiil
gzﬁdeltsactzons. TheBoardshallmmmmﬂnCompanypafminmethzcaiandpmdm

hadd e,
. P

manner,
M gmmmmmmmmamwwmhanmamn
mwungsoftchomd.mdhawamhothmpowsandduhmasﬂmedmypmmbeThe
ChaushaubeaRMaﬁwonthuBomdaﬂﬁmﬂmasChmatﬁwpwweofML
ThnmmaiChmshaHbeCaﬂLChapmasthcapponﬁeeofRetaiL - T
) mg_z,m Mmmmm&shﬂtmdmmwmgsummfm
m&aﬂp@mmﬂmﬂyagme@h&ﬂmﬁﬁ\ﬁ&@\@ﬁa@maﬁb%ﬁmmwwe
desmed meetings of thé Members, Specmg@}éof&;eaoardmaybecﬂhdbymbdm
atwynmeuponthree(ﬂ)busmd%épmrwrﬁmmﬂwof:h&dmtimeandpurposeofm

'meetmg. Notice to a RBpresentauve may be waived before o afier the meeting by the

Repmscnmwe and attendanne ata meeting by the Repreﬁentatwe shall constitute waiver of such
notice, Aquorum for any meetmg ofﬁwBoard shall exist if there | 1soneor more Reprcscnmms
of each Member present. No mecnngs of the Board may be held unim all the Members are
present a5 provided in ti}is Section 2.04. Desmte consisting of two xepreaemm;ves, action by the

-one vote, desp\te any then-emung disparity in thr. mpecuvo eamtaf acoounts of the Memims}

E.ach Membst sha}i announce its vobe on an:y matk.r subm;tted ata meeting through Its Vonng

Represcntaﬁve, who shall be one of such Mcmbcr 3 Repmentatwes on the Boaxd The mmal

. . . ¥
o 1 fe e a L.

.
Coemow

Board shall be approved only upon the ananimouS vote ot the. Bembers lsach Mefuber baving ™

- e - s e ——————
-4; e Ak wr 4 SAIMTEE ramt i el v A
- [P . . R B
- —-.‘nn«-;-i';..:._h.:
GregoryF. Collins Vautmantms,Inc. Co
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Yoting Repmscntanve af Reta:l shau be Ca:l L. Chapman. The initial Votmg Represantatwc of
Venmres shall be Gmgory F. Co!lms A Membcr may change 1ts dcsxgnatcd Voting
chresentat{ve by wmxen notme to each other Member, Ifa Votmg Represmtauvc is not in
: ttendancc at a meeting, another Representanvc representing thet Member may be dcsigna.ted by
' _' he Vating Representative as such Member's Voting Representative for that particular moefing,
f\ny or ali Representati;les may- participata in a meeting by conference 'tcie;ahonc or similar

: communication eqmpmmﬁ, and all Representatives so parncapatmg in the meetmg shall be

deemed present i in person,

T, 1L

-

3

pta-Day eht Compan

&mjﬂl_ Mg_ngg_mgg;g. SubJect a!ways to the supemsion and control of the Board,

s
o

\,} ¥
\‘.. e
of the business of the Company, unplemen}iugége &pohcu:s and declsions of the Board and

¥
making recommendations to the Board g@%agemem of the Compeny may cons:st of the

C following: a Prcsud.mt, a Secretary md any other Management pdsitions chosen by the Board at
‘ ﬁwhmmﬂmmmmmndfor@tenm(if&ny)ax&w%mdnmypmmb& Each member of

execute contracts on behalf of the’ company, "all subject ta the pmv:sions of the Act and this
’ ‘Agreement. Except as the Board may determine fiom time to time, thc actions dcscnbed iu

Company unless author{zed or ratified by the‘ Board.

[ L, sud PR o wry

- -
-, - - % - ‘

- -

N . o

.' I 'i- 7 i . R

the management of the Company ("Managenwn;’l@hall %‘(tehﬁbonstble for day-to-day operations )

Management shall serve at the pleasure of the Board, holding office until such person's death,
digability, remgnatmn ot, rerngval (thh or without cause) ar unti! the person's SUCCESY0r i3
selected and qualified. Each member of manugemeat shall be pmnt!sed to s:gn checks and

Schedule A (Reserved Authodty)maymtbemkmbymmwmb&alfofthe




@ Eggﬁiﬁggg. Subject to the general control of ths Board and Saetmn 3.0, the
_ Pr:esideat sﬁaﬂ manage and supervise all the affairs and persom\a’n of the Company and
shall discharge aIE the usual fuuctions of the president of a corporaﬁon, as if the Company
were a_eorpo:at}on. The ?xestdent shalt exercise and perform stich otfier powers and
isties g5 the Boprd may presertbe. The President okl seport dicectly o the Chair, The
President shail have full authcnty to execute proxies, deeds. chocks, contracts and other
instruments on behalf of the Company and to execute poviers of attumey appomtmg
other entities or mdmduals the agent of the Company, all sv.ibject to the provmxons of the
Aoct and this Agreement. "Phe President shall have the power to suthorize two members of
management to sxgn checks on behaif of the Company. Thc Pmsidcnt shall keep or cause
to be kept oomcct amd complebe mcnrds of accouft, shovnng accutately atall times the

——

54, . financial condxﬁon of the Company The Presxdm%shal! be ﬂw legal oustod:an of ail

s & \\.

moneys, notes. secuntms, and aﬂmg«@lﬁbleg\%mh may from time to {ime come into tho
N % (f}@‘l s

possession of the Compmy The Rsegia‘em shall open and msiniain bank aceotts in the

»

name of the Company, and shail\immedlatzly deposit all funds of the Company coming | o
into his or her hands in such bank acoounts. The Presiden: shall furnish or canse to be .
fanished at meetings of the Board ot Whetiver requested by the Board or any Member,
¢ a statement of thc ﬁnanelal condmon of the Company The Pm;dent shall auﬁ\enncate

the records of the Company when necessary.
(b} Sm The Secretacy shall discharge all the usual fanctions of the s‘ecretar'y of
: . _ a corporation, as if the Company were a corporauon . -
‘ {c) Qg[ggg;mg_gﬁ&ummﬂ In qase ot‘ the absence of any member of mnagmncnt ot‘ i
Lo . h -the Company, or i‘u: any at}zer veason that the Board may deem sufficient, the Bodrd may

. delegate the powers or duties of sich person to any other member of Management or to




any Reptesentative, for the time being..

Company {each of whon, together with such person's heirs, estate, executors, gdn‘iini:étfators and
personal representatives, is hereinafier reforred to as an "Indemﬁitec"} agaiﬁst liability to the
' fullest extent w&uch would be penmtted by [nd Cods §23- 1-37 If the Company were a

such person is determined in the manner spectfied by Ind, Code §23- [-37 t0 have met the

i which would be pemntted by Ind. Cod:e §23- H'I pay for or resmburse thc reasonable expenses

N mcurregi by every Indemnuee who i ts a parly o2 pmoeedmg jq advance of final dwposnt:on of the
A . A -
proceeding, In the manner specified hy Ind, @Lﬁk& § 2@5537 The foregoing indemmﬁcs.tion end
o g \ b .

advence of ‘expeases for each tndenm:teeh{gha‘ﬁ “apply to sewice in the Indmmtee’a aﬁic:al

official capacity wtth the Company, as o director, officer, pariner, Member, manager, trustee,

¢ émp!oyee,, or agent of another forei’g'n or domestic oorpnraﬁo‘t_\,__;mn'ne:slﬁp, limited Iiﬁbiiity

' company, joi:;zt venture, trust, employee benefit plan, or other enterpriss, whether for profit or

‘not. This Section 3.03 shall be binding upon any successor to the Company so that each

: Tndemnitee shall be in the same position with respect to eny resulting, surviving, or succetding

.o - Il

indemaify every petson who is or was a Representative or member of Management of the

corporation organized mder the Indiana Business Co:poratxon Law and the Indemaitee werea

director or offfcer of such co:porahon. Such mdemn!ﬁcatiun shall be provided, however, only if

standard of conduct specified in Ind Code § 23«- 1-37. The Company shell, to the ﬁ.dlcst exient

Q . .
capacity with the Company, aud to séfr&ce at the Ccmpany's request winla also ar:tmg in an

entity as the Indemnitee would have been had the separate legal existence’ of the Company

continued; prov:ded, that uniesy expressly provided or agxecd otherwise this sentence shail be e

desoribed prior to termination of fhe separate legal existonce of the Company, The foregoing L

appiicable only to an Indemnitee antmg in an offiefal capadty or in another capaczty hetelothte I '




e

rtw:sions shall be decmed to create a contract ﬁght for the beneﬁt of evexy Indemnites if () any

et or omission comptamed of in a proceedmg agmnst the Indeumme, (b} any portion ot' a

ER

effect. All references in this Sggggn}_&,‘ito Tnd, Code § 23-1-37 shall be decmed to include any
jarnendment or succassor thereto, When aword or phrasa used in this paragraph is deﬁnocl in lnd

word, clause or sentencée of the foregomg proviszons regardm; mdommﬁoanon or advamemm
of expenses shall be held invalld as contrary to law or public poficy, it shall be severable and the

]

g‘?\ i

nrovisions to achieve their purposs to the %gtéh! ssible,
"h\ "

Sestion 3.04. mammmfm il merabes of Managemeat of te Company
shanbeasfonows- . S P o

Ptesldent ' , Gregory F. Collins .

Vice Presidenr, Génwal Counsel, Ronald . C!mstlan -

Secretary and Ass’tstgi}t?l:eaéumr _

Vice President ' . LaweenceK, f;ied'eﬁ_m ,

. Treasurer and Assistant Seoretary ~ Timothy L Biitke

prowedmg or (¢) any detemmaﬁon or assessment of lmbdity ocems while tI'us M isin i

Code § 234-37. such word or phrase shal} have the same meamng in s Sg ion 3.03 thatithas
in Ind. Code §23-1 197, Nothing contained in this iggﬂgg_l_(ﬁ sha!l firnit or preclude the'_ '
exercise of any right relanng to mdcmniﬁcation or advance of expensas o my Indermﬁ”m orthe

ab:lzty of tha Company W otherwise ktdemnify or advance expenses to any Indemnitee, If any '

provisions remaining shall not be otherwise aﬁected It‘ &ny court holds any word, clanse ar
,{‘}\ -5 T .
seatence of this paragraph mva.hd, the chﬁ’ls auﬂi‘&”r'ime& and empoweted to rewnte thesc

-~ )

e ]




" ARTICLE IV, '
: .'Qg_nétal Contributions aud Y?l!\_;é_ttlon‘ U

M gaglgi Agcoggt. An mdmdual capxtal account shall be esmbhshed and

mamtained by the Company for each Memher as promded in Twasury Regulatmns o

Section 1.704-1(b).

Section 402, Contributions to Capital. Ventures and Retail shall make foitial capital -

contributions to the Company c_onsistent with Mg,g. In the event that any Member

oonmbu!ns what all the Members agree is significant addnﬁoml value to the Compmy, of the

vatue initially contnbuted is of stgmficantly less value than amto;pated whmh causes the pment —

aliocanon to be inequitable or Inappropriate to a mterial extent, all the Members agree that the

Board shall meet o negotiate In good faith a eompw'saﬁng capital contribution by the

appmpnmbs Mexnbers 50 as to cause such o b ﬁiages to remain as close as reasonably
W

@g\’
possible to being equal. 3 {52\:3}

§_@ﬁgg 4. Qz

thhdrawal of such Member's capital cuntnbuuon until d:ssoluﬁon of the Company, unless the

withdrawal is consented to by all the Members or is otherwise provided for in this Agreement,

. ARTICLEYV, T

" Allocation of Profits, Losses 2nd Distributions

v

Seotion 5,01 mmﬁmm T N Proft ot Not Loss of b ,______:

Cormpany, including each itern of income, gam. loss, deductlon, and credtt shatl be allocated each i
Fiscal Year (°‘ portion thereof) among ibe Members in accordence with thelr rasyectlve ' :"
ownership percema',ges, - L e I‘ t,.
' ’ " ShLT
— " el




£

ﬁssztimé&& QMMW Dzstubutwns of cash or other

assels shal! be made to ail the Mombers in acoordance with their respective ewnership

parcentages only as authcnzcd by ﬂw Board and subject to this Agreement.

Adlocation Event (defined in the followmg sentence), the prov;smns of icheéﬁgﬁ {Scheduic of

Alocation Event means, and shal} be the first to eccur of

distribution of cash or tangible property to, any Mcmber. except equally among all the

Members;

%\
tangible property to, any Member w@&é‘mmi 8 vanation be.tween the basis of the
§ \~)

tangible property and its fau- market at thc timc thcreof other than in accordence
.‘ ‘% K]
‘with the Membezs’ owncrshxp pmentages

Mcmber oran Aﬁiliate thercof except equally among all the Members o thczr rospectwe
Affilistes (takmg mto account reasonabte economlc eqmva!ents), or
(d) the occum.-nce of any ather evant wh:ch o the oplnion of counsel for the

(before taxes) of the Company's inooime, gaing, l_ggses, degiuctwns or oredits among the

. “Code y) (or any successor provision), but for the eft”ectiveness and

applzcauon of the prowsmns of M (Schcduie oi’ Specml Allocauom)

gpecml Alocations) shalt beoome effcciwe s, cf‘ the first day ofthc Companys taxable year in_

which such Special Aflocation BVent cccurred For purpases of thxs Agmment, & Spcc;al

Company or any Membcr could reasonably be expectcd to jcopardxze the equal allocatlon '

Members tnder Sgg_‘gglgi(b) of the luternal Revenue Code of 1986, as amended (the

M Special Allocation Provisions, Ifand atsuchhmeas*hmisaswcral

"(a) the making of a capxul oontnbutlon of cash or tangible property by, ot a___

(o)  the makmg of a capital contnbu&on of tanglblﬁ property by, or a drstnbutwn of

(c':) the Incutrence of any indebtedness of the Compeny from, of guarapteed by, sny o

13
L]

O R .
PUREN L




Section 5.04. Negative Capital ﬁggg;mm No Member shall ever be mqmred 10 make up '

T negative balame in ﬁs Capltal Ac.count.

S P

. " D - - P - r—

[

vifton tWi rawa or " ember'

-

- . Sm_g_oi Qgs_gmggg AIl matters govemmg dissolumn shall be gwsmed by tiw

SR
st
b

Act, uniess otherwise agreed to by the Membars

*

ARTICLE VI
Qegagltagdm edies S R

IS -
r
)

W Events of Defaglt. A Member shall be § m dofault upon the ocourrence w:th

i rcspect to such Member of any of the fol!owmg Qv\ﬁts gﬁaﬁia “Default") :

' ® A Membcr shall fail to make &@ ;(%apztal Contribation when due or 1o timely
\?‘3\

perfonn any materml obhgatmn 0 be‘%@&)hned by it under the provismns of this Agveemmt.

and such failure shall not be cured within thirty (30) days after notice of such Default issued by
the Ccmpany oF any Mombm-. . ’ i '

{iiy Any represenmuon or watranty made by a Membcr shail prove to be false or ‘
Lmis[eading in any material respect when ‘made, or with respect to any representation, watranly or

' covenant of 2 continving nature to have become false or misteading, and such Member shall not

have cured such matter withm th:rty (30) days afier wntten nouce to do 50 issued by thc

' e W m b 1. .

Company or any Member ) O
' (i) Any Membm' shall (a} be du;solved {cther than pursuant to 2 consohdatmn ar
kmm'ger). (b) become insolvent or unable to pay 1ts debts a8 they become due or admits in wrmng

its mahmty generaliy to pay its debts as they becomc due, (c) make a general ass:gnmcnt. '
I ' ’

L . o :
PR




e
A,

g
e aen e . P - e T L T Myt
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against it 2 proceeding seeking judgment of msolvcncy, bankmptcy or my other rclief undcr

o (2) shsll not be dls:msscd. discharged, smycd o rcstramed in each case w:thin ninety (90)

become subjoct to the appointment of a :ecelver. srustee custodmn or othet sumlar ofﬁmal for it
r for all of its assets or havc a disn‘ess execution, a tbachment, sequestzanon or omer legal

rocess levied, enforced or sued on or agmnst all or substantially aﬂ of its assets and xunh secured

rty maintains posscssmn. or such pmcess is not dimssed,,@@scharged stayed or restmned e

\ﬁ#}’ Vowom A

ach case within t}urty (30) days mmﬂer (ggfi‘a\\lse 6@* ‘subject to any  event with respectto it ' _ A N

% '\«"

vhich, under the applicable laws of any juri @n, has an analogous effect to any of the cvents

\\\‘\-?
ecified above or (h) take any actn)n ixﬁ)xtherancc or mdlcatmg its consent to, appmval of or

uiescenee in, any of the forogomg acts,
Section 7.02. B,gmgd__fgr_ﬂgfwls. ‘I‘bc Members acknowledge and | agreo fhat 8 I)cfnult
y any Member wifl cause mcparablc m;ury to the Company and that money dameges wx!l not
mv:de an entxrely adequate remedy to the Company. 'I‘herefore, upon & Defautt the det’aultmg
) smbcr antomatically shall be deemed to have resigned from mmbuship in the Company and
Jo have surrendered its cnhre Capztai Account {which shall be distributed pto rata among the

-—8————:—

arrangesment of ‘composition with or for the benefit of ifs crecﬁmrs, (&) instiinte or have institwed
bankruptey o msolvemy aws or sunsnu laws affbctmg creditors zights provxdcd that in the .
wend of a pe.uﬁon msntuted or presented against it, such proceedlng or petition (1) shall result in

) judgmmt of insolvency or bankmpwy orthe. entry of an o:der for its wlndmg up or hqutdauon .

fays of the institution or prescntation thcreof (e) have a rosolut:on passed for 1ts winding g

fficial management or qudatmn (other than pursuant fo & megger or consol idation), (f) seek to )

maining Mcmbem} shall have no further rights 23 a Member, shall have no further

fepresentation on the Board of Rnpresematives, and shall be entitled 10 10 further aﬂocatmns of: R

i

rofits, losses or dxstnbutmn from the Company




ARTICLE VIIL

ment of Interests: Ney be
, Section 8.01. Restriction on Transfer. Except as provided in Section 8.02, no interest in

the Company may.be assigned, transfered, eucumbe(ed.. hypothecated or otherwise disposed of
without the prior written consant of all the Members (which consent may be givén or withheld
conditioned or deiayed 25 the remammg Members may determme in thmr snie and absolute-

diseretion), and any attempted transfer, assxgnmcnt, encwnbrance, bJ'DOthccahon or Olhar

whatsoever.

Section 8.02. M_mmwmﬁ_&mﬂ_ Notwuhmmlmg snything in this

L

5 ' |uensfarred to an Afﬁiiate wholty«owned by ﬁ@}tfen Retail, Inc or Voctren Ventures, Inc.,
' kD

whether by sale, dmdend, capital contgh‘;fhbn, merger, operation of law or otherwise, provided
{the transferee agrees in writing to be bound by this Agreement. Any such transferee shall,

withoiat the consent of the Members, be substifited or added a3 3 Member and shail bo treated as

transfemr

Member shall not be relieved of any of such Member's responsublimcs under this Agroement
without the prior writxen consent of ail the Members.

M_QA__Q& Iﬁg,,__Mgmjm;. With the conscnt ot‘ all Iihe Memhers, new Membets may
bo admitted o the Company upon snch terms and condmons, in exchamge for owmrshlp

N )

o~

. . M . -\.\ MR ]

disposition without such written consent shall be null and void and have no foree or effect__ )

Agieement 1o thc. contrary, ail (bu\ not less tgzaﬁ:}hil} Qﬁ;\ﬁ intemt of any Member may be

LN

xthough suoh trsmsferee were an initial parfy to this Agreemeni in the place and stead of thc ’

Seetion .03, Continuing Responsibility. Netwithstanding any assignment or transfer of
its interest in the -Company or the substitution of the assigme or tmnsftn'ee as a Member, a
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. percentages, and with such representation on the Board as sI{ the emting Members and each
buch msw Member find mut\mny acoeptable. ’ . )

' ARTICLE YK,
' Miseellaneous
Section 9.01.  Fiscal Year. The fiscal year of the Company shal end Degember 31, ‘
inless a different fiscal year s determined by tho Board,

- -

; ts. Anamountmg shallbe madc

of all Company transactions {for each ﬁscal ycar and quarber o lesser pexiod of time) and the

Tresxdent shatl cause to be prepared t‘or the Company a balance sheet, a statement of cash
feceipts and disbursements, » statement of net profits and losscs, and 8 statement of each

s
H

Member's share of Company net profits and Iosse%{g&‘e!iec%ﬁﬁ "Financial Statements")

§§£ﬁ9n2;.0.§- Other Tax Matiers. Th? Chalir
luch other action as the Chainman beth -

wﬁl raske such eieouons and shall take

e assary (a) 10 extend the stamte of hnuwmcns for
ssessment of tax deﬁmemxes against the Membets with respeot o any adjustment to the
ompany's federal and state income tax retums, (b)to catse the Compmy to bc mprcscmed o
fore the Internal Revernue Semce, any other ta:dng auﬁmd&es or any oouns 1n matters'
ting the Company, and (c) to cause to be executed an,y agreements or other documents that
iz}d the Company wiﬁm respect o such tax paamrs or otherwise aft_'ect the rights of {;h§ Company, :
rt;vided however, that no cl;ections. submissiom o pOSEﬁc;ns will he made without reasonable
rior notice to and the opportumty for input fmm each Member Any rcasonable chaugcs .
posed by & Member sha.!l be made. Reml is specir cally authonzcd to act as thc "Tax Matters
j:neﬂ under the Code aad in any similar mauer under Ind:ana Iaw. ‘I‘he Tax Matte:s Partaer '
all be rcxmbnrsed by the Company for its rensonahle costx snd expeuses mcm':ed inits capaclty

[
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as Tax Matters Partner

m_g&e}_ Wgwe;; of ggg g By this §gg ;9& 2, eauh Membcr un bchalfof such .
Member, and 1ts SUCCessors and pemntteél assigns, wawcs any nghzs to ave Compmy propmy |
partitioned. e e, A . ;
" Seation 905 Dealings Quside the Company. Each Member, Representaive nd e
membcr of Managemcnt shal, at any time and from :unc to time, dovote such time and eﬂ?ort to _
thc business of the Company as may be necessary to promotc adequately the int@rests of the
Company and the mutual mterests of the Members. The Members and their Affiliates
mdmdualiy or collectwely may, at any time and from time to time, enga,ge in and posscss an
interest in other business ventures of any and every ;ype and d,escnptmu_, independently or_wgh ‘
others, and neither th;e C'ompany ner any Membe;' sha!i by viinue of this Agreement have any
rtght. title or intercst inorto such mdependont ventures of thg Memhers or the:r Affiliates, o

ﬂggggm_g,ﬂﬁ ggpg__s___ Unless ng@@il;\r:ggééﬂ\; adVance, each Mexmber shal pay or ! ; N
cause to be paid its own fées and oXpenses, %nglh?ing, without !imitatzon, attameys’ fees, mcmmd b
in connection with the orgenization of‘th\é Compary. | .
ﬁgg,g'gnzgz. Q__Qg_:g!gt;g_mm. This Agrem;ént a;ud;herﬁrt:icies of Oréz.mimtion T L .
constimt; the complete and exclusi\;b s{ate:ncm of agreement among the‘ Members with respect '
to the subject matter of ﬁais Agreement, This Agreement and the Artleles of Organizatiod o o
supersede all ptior written and oral statements, and no represemation, statement or condition ot “ S

warranty not ¢ontained in thxs Agreement and the Articles ofOxganizanon wili be binding on the

- | "

Members or have any force or effect whaisoeve: _ * . ) ;
Section 9.08. Iﬁn:l_s; Any reference to the Act, the Code or other statutes or laws Wil ' : A ,

incijude afl amendments, m_odtﬁcatmns, or replacements of the specific sections and provisions ’L s

concerned. ‘Terms used in this Agresment, unless defined herein or unless the context dictates, { .
.‘ ' '.' o A ) -t ’ . ;_,"I"";'f_'..

. ‘ -‘ . o+ -.‘ l . 1‘4_ . - g -|‘v' -
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bl have tae meanings set ford in the Act, )

"4'

-

§eg§mn 292 M_mg}__ggm;mm.ﬂg. ‘ﬁus Agraement may be executed in saveml )
oounterparts each of which will bé deemed an originat but all of which will constlmtc one and

the same msmxmcm Howsver, in makmg proof of this Agxeﬂnent, rt will be necacsa:y to

PR
H

produce only one copy of this Agrccment signed by the party to be dwrgcd

Sgemm 9.10. Annlmgb_lg_Lm Th;s Agreement shall be constmed in accordance mth the
faws 6f the State of Indlana. ) N '

M M If any ferm or prov:smn of ﬂns Agreemem is dctermmcd
to be ;mva_lsd, such. invalid term or provision shall not affect or impair the m;nainder of this
Agresment, but such remainder shall continue n full foros and effect fo e same extent as

though such invafid term or provision were not contamed therei. '

!

Section 9.42. Qmmghu@xm&&m Each Mcmber agrees that the promases,
and t' ¢ ' -

covenants and conditions contamed hcnem a:qﬁﬁem%%ﬁﬁ%teiy and as a Member inure to and are

binding tpon its successors and asaagns. Tg‘f@ﬂmny shall be bound by this Agreement

5.%.__911.2_.... Mﬂﬁéﬁ}%@&ﬂ& Each Me.mber, ot each addmonal o subsutute
Member permmed unr}er this Agmmcnt, may become & signatory he:eof by slgumg a compmy

mgnature page to t'nxs Agreement and such other instruments as the Board shall determine, Byso
slgning, each Membec, or each such addxlional or substltuf:e Member, shall ba deemed to have
adopted and agreed to be bound by this Agmement, as amended from time to time in acqordmcs

v

with this Ag:eemem. }

5.?_@1_!1.2&.‘1 &Qﬁ.mmm Each Member agreés to execute and

deliver such additional documents and {nstrimnents and o perform such aﬁdlttonai acts as may be
nccessary or appro}mate. 1o effecmate. carxy out, and perform aH the terms, prowslom and

condmons of this Agrccment and the tmnsactmns oontcmplated by this Agrcemmt
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Seotion 9.15. Notiges. Ady ti'o‘ticc % ;J'e' given or to be served upon tim Company ut-z;n:} s
party o this Ag}eeim‘zit In cmuécﬁon with'uiis Agiéémem roust be in writing and will be
dﬂemed to have been gwen and rooelvcd when dntwered to the respecuvc address specified on_ ﬂ
the s1gnature page(s} to this Agreement or mth respect to the Company at the address of its e
principal ofﬁc.e, as specuﬁed to the parties to this Agreement Any pa.rl.y to this Agteement or the
Cnmpany may, at any time by ngmg ﬁve days' pnor written notice to the othets, demgnate any
other address in subsmuuon of the than current address to wluch such notice will be given
Natice mailed by United States mail shall be deemed given three days after proper deposit in the
United States mail. Notice by cousier or expedited detivery Secvics shall'be deemed given when.

actually received. . .
Section 9,16, MMMMMA&M Bxceptaspmv&dedbym L
ﬁ.n,i the, Mcmbers agme that in the event ofa dzspute nclanng to the govemanae of the Compmy,' .

XY
' the resotutton of that dzspuxe w:[{ be subgect{@%ns@g@\f

Y

All amendments amdsupplmnts 1o tlus I

" Gy
Agreement shall be in wntmg and ‘Nuted by each Mernber Amendmcnts and supplemenm

cxecuted by each Member shall be binding on the Company, wiwthcr or niot executed hy an

Officer. . ' _ B
N WI'INE-SS W¥IERE6F, all the Menbers have caused this Agre;embm to be executed

“by their duly authotized fepresentatives. . _' ot B
© e i VECTRENENERGY RETAIL, INC

. By: Maf(ﬁ%m

- Carl L. Chapman

ot

VECTREN VENTURSS, INC.

/7'@2%

Gregory F. Oo!lms




. SCHEDULEA

Management of the Company shail not have the authority to undcrtake any of the
following actions on behalf of the Company uniess amhonzcd or mttfied by the Boaxd.

1. Engagms in any act in cont:avenuon or vielation of thls Agreemnt or outsidc the
pnnmpai pusposes of the Company 23 et forth in Amclc T of this Agrcemem. ' '
2. I;ngagmg in any act w!uch would make ie nnpos.uble to carry on the ordinay

business of the Company,

L Company to merge with or into eny other hmi%@aﬁl’ill%@bm corporatxon, partnerslup ox
thef nﬁ H] ) ‘ | v-’

other entity; §§r§ '

4, Admitting any subsumtg%@monai Membcr to the Company,

5. Commencernent, teciistation or setlloment of any claim, or engaging Ie'g'al counsel

Twith mpect 1hereto, other than a clalm arismg in the ordmmy course of the Company’s busmss,

Company involving an amount in controversy in excess of $25,000;

6.. Voluntary dissolution of the Cdn;;iai:y; o ‘

7. A "[‘h¢ incurrence of }ndebtednas witt; a nominal maiurity'cf ane year of less
in excess of a maxunum amount appm\red by the Boami

" B. Thc incurrence of indebtedness with a nominal ma.tunty in excess of one

8. Calling for additional capital mn_tfibuﬁons or loans from Members;
. T . ' A-r H .. "

- P “4"! 1‘.. . -~y

"3 Seﬂmg all or substantially all of the asscts of the Company, or caumng the _

or lawsult or other Iegal act:on, arbitration or admlmstrahw proeeedmg brought by or agmnst the

-
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9, Appmval of all emicymeut contracts (othe:r than at-wdl employnmnts), e

employec bexnefit . plans, parameters for collectwe bargammg and other matenal IabOr
agreements. ﬁmdamem.al personncl policles azxi sl materiat amendments thereto.

10. Appmval of the annual capml and operating budgets aash ﬂow. plans and
related schedules of the Company ‘and a!l material mqqments tb.ereto

il,. Any dlstrihutwn. whether i in cash or in kmd to the Members:

.12, Appomtznent of the Independent pubtic accountants of the Cmnpany,

13, Eutermg into' any contract for Retail Semces that will resuit in annual revemue

in excess of $500, OOB or materially amending any such contracts;
" 4 Appointment removal and replacement of Managewment of the Company,
13, Confesslng a judgment against the Company;

16. Possessing any COmpnny pmpert)r, or assx&&mg the rights of the Members in
B

specific Company property, for other !han%}d%mpay purpose
ey
17. Assxgnmg any Comparny ps%{ﬁ‘iﬂy or assets in frust for creditors or on the basis
b

of an assignee's promise o vndertakiSg to pay the debts of obligations of the Company

18.  Causing the Company to make joans 1o or borraw tmoney from t‘ne Members or '
their respective Affitiates {other than indebnednesq for property soid in the ordinary conrse of '
business pursaant to contracts duly a{:proved by the Boﬁﬁ'or for w-hich Board apptaval is not

required by this Agreement) or to commingle Company fauds with the funds of Mernbers or ) ’

w -

their respective Afﬁlmtes, i

19.  Any matter for which Board action is expressly provided for under tis

]

Agreement; and
20.  Such other policy decisions as the Board may determine on a case by case basis

\

A,
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CI-IEBULE B

£SCHEDU'LE OF SPECIAL ALLOCATIONS)

case sy be, of thc Company shall mean the Cornpany § taxabtc income or taxab!e ioss for

(the "Code") ws:h the items required to be separately stated by Section 703(&}(13 of the Code

i combined into 2 single net amount, provided howevgr, that In the event the taxabic kmme or

axab!c lo;s of the Company for such ﬂscal year is Iater aq;usced in apy man.ner, asa rcsult of

/f.g )}“ ‘\"\w’)
oss"” hall be further adjusted as follows: > P _
. \})\} s -
(&)  "Net Inco;me MM\HQ@ Loss, as the case may be, shali bc adjusted to

“-.

, treat item,s of tax-exempt inoome described in Section 705(:1)(1)(8) of the Cnde as items

-t . . ;-‘

deductions alloweble for Pederal lncnmc taxanon purposes to the Company with respect
to propcrty comrlbuted 10 the Company by a Member there shall be taken into account

an amount equal to the product derived by multap!ymg thc Book Vaiuc of snch prope:ty

.....

- Sectxon 1, Net Income and Net Loss ’rhe terms "Net Incorme “Net Loss, ag the .

Federal income taxation purposw as determined by me accountants ﬂm cmployed by the‘

Company in accordancc with Sccuon ?03(a) of the Interna! Revenue Code of 1986, 28 ameaded

A andxt by the Intemal Revenue Service (the "Servlce"} or ofherwise, then the taxable income |

by taxab!e loss of the Company shall be adjustecl@g the a@gfw)exm “Net Income" and "Net‘ .

of gross income, and to treat as deduct:ble Jdtems all ngn-dcductnble, non-capital
expendrmms described in Section 705(:1)(2){5} of the Code. xmludmg any 1tems tregw:!

undler Treas. Reg. § 1.104-;@@)@; 2 ftems dsseribed in Section %os'(a)(zg(p_} of the '

Cb} fa heu of depreciation, depletmn, cost recovm'y and amnrtization.



http://shall.be
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of depreciation, depletion, cost rmove.ty oc anmrtimtim dcductions allowable with

cespect to such property for Federai income taxatmn purposes and tha deuommator of

~ which is the adjusted ba,sis for Pedcrat income taxation pnrposes of such pmperty at thc
beginning of such {lscal year. - ‘ _

© Iieu of actuat gain & 'Toss reaognmed by the Company for Fedeml

uu:ome taxation purposm 35 a result of thc sa!e or m‘.her dtsposumn of property of the

Company. there shall be ‘taken mtc accouat the galn ox 1oss that wouid have heen

" recogaized by the Company for Pederal incoms taxation purpases if the Book Value ot‘

such propmy as of the date sold or otharwise disposed of by the Company were its

. ad_lustcd basus for Federal fmome taxation purposes.

Secuon 2 A!Iucauon of Net Income and Net [oss{\ Aﬁ:er gzving effect to the specmi

w‘!"‘ﬂ ‘\
auocauous set farth in Secuons 3 4 and §; w@ v }6*

IJ L

@  Net Income Net In%amb fm- the fiscal year shalI be sliocated among the
- \\Q ,ﬁ*

Members in accordance with tﬁeir respectwe ownershxp percentages

Members in accordance with their mpectwe nwnetshlp pementages
Sectlon 3, Special Atlocanons. The followmg spcclal allocauons shall be made in tbe

following order:

e e

[EY) Minimum Gain Chargehack Except s otherwxsc prowded in Treas.”

Reg. § 1.704-2{f), notmthstaudmg any other provision ct‘ this Schedule B, if there isa
not dccrcase in Company Minimum Gain during any Company fiscal year, each

Member and asslgnee ot iransferee of an mterest pf & Member ("Iﬂterwt") shall be ™’

B2

at the bcgimung of such f‘zscal year by a ﬁactzon, the nummtor of whn:h is the ammlnt ‘

(33} Net Loss. Net Loss for the, fiscal year shatl be allocated among the

iy
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—

spcc:ally allocated items of Company income and gain for such fiscal year (and if =

neceasary, subsequcnt years) in an amount equal to the porﬁon of such Membex's or

assignes's or transferec s share of tne nct decrcase in Company Minimum Gam,-

determined in accordance with 'I‘reas. Reg. §1 704—2(g)(1) that is allocable to the

disposttion of Company pmpcrty subject to mnmcourse liabitities (as defined in ’I‘rgas

Reg § 1 704-2(13){3)), determined m accordande w:th 'l‘reas. Reg. 1‘704-2(:1) Thc
- jtetns to be so allocated shall be demrmmed in accordauce w:th Treas. Reg m 1.704~

2H{6) and 1 704-2(3)(2) ‘I‘hls Section Ia) is mtended to comply wr.th thc mhﬁnmm

gam chargeback requivement in sueh section of thc Regulations and shall be intc:preﬁcd

ok

consistently theremth

{b) Member Mlntmum Gain Cimmeback onept as othcrw:se provided in

n ,--......;....;.;..

. -
v A 'L

Treas. Reg. §1 704~ 2{1)(4), ner.wmlsmndmg any cher prowsmn of tlns Schedulc B -

-_u@ A8

exc@t Section 3(&). if thene isa m;x{lﬁhi‘ea amber Mmimum Ga{n attnbutablc to 5" o
2 Member Noorecoutse Debt durmg%any Cornpmy ﬁscal year each Membe: or‘

%\\'-EI"
assignee or transfevee of an ‘In st who has 2 share of the Member Minimum Gain

attributablc 10 such Member Nonrecourse ﬁebt. demruﬂned in accordance with Treas.

" Reg. § 1.704-2()(5), shall be specmliy ailocated itemns of ' Company mcome and gain for

such year (and if nzcessary. subsequent years) in an amount equal to the portion of
such Member's or asssgnecs or transferee's share of the net decrease in Member
Mm:mum Galn atributable to such Member Nonrecourse Debt determined in
_ accordance with Treas. Reg, § 1704-2(:)(5}, that is allecable t the daspos:tim of

Company ‘property subject to such Member Nomeocmrse Debt detetmine.d in

" accordance with Treas. Reg. § L704:3()(4). The ltems © be 50 allocated ‘shall bé

T
1

-
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i ] . v

determined in accordance thh Treas ch. §§ 1704»2(Q(4} and 1704-20){2) ‘I‘his

%n

. . Section 3(b) is intended to comply wntb. tlm mimmum gain chargeback requirement io
! “such sect:;:'x.and shall be mtexpretcd consistenﬂy therewnh ' I :_'
: g ©  Quaified Tocoms Offssr. In the ovent any Merber or sssignes oé
transferce of an Interest nnexpacted[y reccwes any adjusumnts, ailocauons, or
distributions descnbed in Tw Reg. § 1. 704-1(1:)(2}{11)((1)(4}. 1 704«1(b){2)(ii)(d}(5), ‘
©or 1. 704»1(b){2)(ll)(d)(6). uems of Company income and gam shall ‘oe speclauy R
auocated to each such Mmher or assigace ar transferee ofan Iuterest inan smount md -
manner sufficlent to eliminate, to the extent required by Treas. Rag § 1?04» :
z(b)(z_)(nxa), 'the Adjnsted Capital ‘Account Deficit of such %@bcr or asg;gnee_ or "
transferee of an I{atemsi as qu:tck!y a3 possibl'ei. —pmvided ti:at an ailocatioi: pursuant to -
. this” Sectlon 3(c) shaii be madc only if and to the eJ%tem :hat suc'h anber or agsignes N
S ‘ \ or trassferes of an Inteicst would w@*a“\%f&ﬁ Capltal ﬁccount Def'cit after all . R
" other allocations provided for in t&m@oﬁedtﬂc B have been tentatwely made 23 if tlus ' - 3

\Q'Q{( \, i ,'
Sectmn Section 3(c) were not in the Afres

' @ Gross Incm Allocatwn. In ttw event any Member cr assxgme or

transferee of an Tntevest has a deﬁcit capiml acoount at the end of any Company fiscal
year which is in excess of thr. sum of the a:m)unt such Member or assigme or transferee :
: of an Inmmt ls obhgated to restore or is deenwd to be obhgated to restore pursuant © '
the penultmte senmnces of ’I‘:eas Regs §§ i ‘704-2(@( Y and i 704—2(0(5), each such
_Member or assignee or :ransferee of an Interest shall be spec:a!ly aliocated items of

Compauy meome and gain in the amount of such excess a8 quickly 28 poss:ble. '

pmvided theat an allocation pursuant to tlns Secuon B(d) shali be made only if and t6 the

- ) B.4 ’. . - . - - . .

- '. . '. . * * [ ) .-. . -_--’ ,.- : -, o . "‘F
e ' o o
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. exfeﬁ: that sucki Mcmbc: or gssignee ot transferee of an Interest would have 4 dcﬁcit
capital account in excess of such sum afcer alt other aiIocatwns provided for in this

Schedule Schedule B have bcen tmtatwely made 25 if §ggtmn (c) and this Sectxon Section 3(d) were not .
: in the Agreemeth.

g . (&  Nonrecourse Deduotions. Nomrecourse Deductions for any fiscal year or

other period shall be specially allocated as provided in Section 2(b).

()  Member Losn Nowscomse Deductions.  Any Member Loan
‘ : Norirecourse Doducti(;ns for any fiscal yé;r or othet pér}od sixan be speciaily atlocated
to the Member ot assxgnee or transferee of an Inwmt who bcars the, economw. risk of
' loss with respact to the Membet Nonrecotrse Debt. to wmch such Member Loan' |

Nonrecotrse Deducuons are auributable in accord,ancc wnh Tmas Reg. § 1. 704—-2(3

, (g) Sectlon ?54 Adinsunmm. To.j;gp _exwtent :I‘reas. Reg § 1 704~ .
'~21'. . . ;\,‘_g \\{-ll ' PR
' l(b)(Z)(iv)(m) requims m adjustm h\)‘ the~ dgted X bas:s of any Cempany asset

' de.-temning capital accounts \fhe amount of such adjustmen: to the capital accounts .
shall be treaned as an uem of gam {if the a@}usumm‘ immases l:he bxsis of the asset) or:

. loss (if the adjustmem decrenses such hasis) and such galn or foss shail be spccmlly _
aliocated to thc Members and assngnees or tr.msferees of an Ingerest in a manper .

: consxstent wuh the mannec in which their capital accounts are required to be adjusted

pursuant to such Sectmn of the Regulations.

Section 4 Cumivc Allocations, Tl;e allocatxons set forth m Secnou 3 (the

. L + .
e . Wi

'Regulawry Allocatlons“} arc mtcnded to comply with ocrtam requrrements of the Regulanons

It is the mtczu of the Memhers that, 10 the extent poss!blc, all Regulal:ory Ailocaucns shalf be oo




Company mcome gam. toss or deductwn pursuant to this Sectmn 4. Thereforc

the anbcrs shall makc snch offsetting special allocations of Company income, gain, loss, or

were allocated pursuant to Section 2.

Section 5, Effects of Varving Cogmany Imemts D % ComLY Year l‘n the

event a Member's mterast a5 a Member varies during any fiscal year of the Company (whether

such vanations were each a separate ﬁscal g@bf th@’é‘&‘mpany
T 0 :‘\"-"al

sale of any property confributed by any%ember the gain or loss represented by the difference
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Direct Energy Source, LLC d/t/a Vectren Source

Exhibit A-18
Secretary of State

Please find atlached Vectren Retail, LEC's {Now Direct Energy Source, LLC dfb/a Vectren
Source) State of Ohio Certificate from the Ohio Secretary of State. Direct Energy Source, LLC is
currently in the process of updating the corporate name in the Secrefary of State Registration,
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DAYE:
DRI 201110000408 TRADE NAME RENEWAL (RNR) 2500 A0
Receipt
i i5 101 4 bill, Ploase do not romit payacnt,

JOE CLARK

VECTREN RETAIL, LLC
ONE VECTREN SQUARE
EVANSVILLE, IN 47708

gneummm CEECRIPYION FILING GXPED  PENALTY CEﬂ.’I':

cOPY

STATE OF OHIO
CERTIFICATLE
Ohio Secratary of State, Jon Husted

1288630
It is hereby certified that the Sccretary of State of Ohio lias custody of the business records for
VECTREN SOURCE
and, that said busioess reoonds show the filing and recording of:

Dacurreni(s) Drogurant Nofs):
TRADE NAME RENEWAL 201110800499

Witness oy hand and the seat of

the Secretary of State af Colunbus,
Chio 1his 15¢th day of Ageil, AD.
20,
Unired Stares of Awnetiea 3
State of Ohia
Office of the Secrelary of Slate Ohio Secrstary of Staty

Page 1
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Form §23 Prascribed by the:
Ohio Secretaty of State

31 Contial Obio: (814) 468-3910
é'l Yoll Fras: (877} SOS-FILE (767.3183)

W G08, siafd.oh.ur

Expodide this form: {selact ons)
Meil foem w0 ona of the foliowing:

G rondpefn PO Box 128
Bussorv@mos. stale.oh.us Columb
RENEWAL
Filing Fee: $258
{CHECK ONLY ONE {1} BOX)
Renewal of {1 Renewal of {1 Renewal of Service Mk or
Trage Hame Fictitious Name. Trademank,
(172RHR) (159-8FR) (166-TSMR)
,n.g_ Mo, 1258630 Reg. No. Reg, Ho.
Rlargs or Deactption
of Mark 10 ba RRenswad Vaclren Solrce
Name of Applicamt
lReuwing Narne or Mark Vectren Retail, LL.C
Applicant is sja):
{Check anly one (1) box}
0O Pantnecenip 13 thcivituel

Rapiswatios #, i aoy

[3 Limited Parnarship
Ragistration #

1 Faraign, Junedicton of Fosmiation

[1 timited Liabitty Paraership
Ragisiralion #

If Fpseign, Jurisdiction of Formation

b et sebemerere.

[ timiled Labifity Gormpary
Regiswation & 1265668

If Faraign, Juisdiction of Fomation indiana

£3 Obhlo Gomoraiion
Chatar #

E1 Foreign Corporation
Onio Licgang &

durisdiction of F

Porm 523 Page 1 ¢$4

] Unineorporated Assacation
[ Professional Association

8 omer

I
b

S50
¥

VTS
eyd G 88

61
bX

LR S Rt
H¥d

last Revised: 12/01/2908
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[All appicants must somplois the laformation in this socti I
) yawlmawdms
Ome Vachen Square
Wagiling Adgross
Evansvike i 47708
City Stalo Zip Codu

Complata ¥ (o spplicent |s 3 partncealdn and Bss nol et 4 statement undar Oho Revised Code
[Chapter 1776 o1 2 partner Hetad aa tho originad appiication ceasdk o bs partnet

Provica e name and aditess of at 18231 ona ganeral parings
Name Arkireds

‘o canewal of Sorvice mavk ar trsdomark only {

Ther Ieadamark o senico mark i atill in use in Ohlo and a epetiman of the Mk a6 asiually used is attachad 1o
10 this form.

By sigring #nd submiting this fonm o Ihe Ohio Secralary of Giats, the urdersyred harsby conias thal
he or she hias the requisita aulbarity bo axecuts this documen,

REQUIRED
hiust be sulleaticatsd fsigned = M 5;«% ,
by an aulhorizet repsasentsth mﬂ. ., : 04/41/11

{Soa Instarctiony} Sigoature Qale
Tamara R. Wiison
Prind Narre
Signeturea 22
Print Name
Form 523 Page 2 of 4 Last Revisgd: 12/01/2008
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Direct Energy Source, 11.C d/b/a Vectren Source

Exhibit B-1
Jurisdiction of Operation

In the State of Ohio, there was a recent name change from Vectren Source to Direct Energy Source, LLC.
Currently, Direct Energy Source is providing retail natural gas service in the Columbia Gas of Ohio,
Dominion East Ohio, Duke Energy Ohio and Vectren Energy Delivery of Ohio service territories. in
September 2002, Direct Energy Source, formerly known as Vectren Energy Source, initiated compefitive
retail gas supply services in the State of Indiana pursuant to approval by the Northern Indiana Public
Service Company. Further, in December 2003 the Pennsylvania Pubiic Utility Commission granted 2
license to furnish competitive natural gas supply services within the Columbia Gas of Pennsylvania
Service Territory.” Most recently in 2005, Direct Energy Source, formerly known as Vectren Scurce, was
certificated by the New York Public Service Commission and began serving residential and small
commercial customers in the National Grid and National Fuel Gas service territories. Currently, the two
states where service is being provided to end use customers are indiana and New York.



Direct Energy Source, LLC d/bfa Vectren Source

Exhibit B-2
Experience & Plans

Direct Energy Source, LLC's parent company is Direct Energy Services, LLC, which is part of the Direct
Energy family and parent company is Centrica, plc. Direct Energy i5 one of North America’s largest
energy and energy-related services providers with over § miltion residential and commercial customer
relationships. Direct Energy provides customers with choice and support in managing their energy costs
through a portfolio of innovative products and services. A subsidiary of Centrica pic (LSE:CNA), one of
the world’s leading integrated energy companies, Direct Energy operates in 48 states including the
District of Columbia and 10 provinces in Canada.

Direct Energy Source, formerly known as Vectren Source, first entered the Columbia Gas of Ohio
CHOICE program as a marketer in the fourth quarter of 2001 and has executed a number of campaigns
since in the Columbia Gas of Chio, Dominion East Ohio, Duke Energy Chio and Vectren Energy Delivery
of Ohio service territories. Direct Energy Source plans to continue customer acquisitions and retention
efforts as part of Direct Energy’s business maodel. Upon enroliment by the customer, Dirget Energy
Source mails a confirmation letter detailing the terms and condifions of the contract as part of its
*Welcome Kit" o new customers.

Regarding customer inquiries and complaints:

Normal customer service hours are Monday — Friday, 8 AM ~ 8PM, Eastern Standard Time and Saturday
from 8 AM — 5 PM Easlern Standard Time. When customer concemns are received at Direct Energy
Source’s Customer Care center, the issue is researched to determine ail factors influencing the concern.
Once the factors involved in the issues are established, contact with the customer is made in an attempt
to reach an amicable resolution through our Office of the President department. If a public agency is
involved in the dispute resolution process, once an investigation is complete, the agency is notified of the
results and, assuming concurrence, the matter is closed. If the customer disputes the investigation
results, Direct Energy Source will inform the customer that PUCO Staff is available to mediate complaints.



Direct Energy Source, LLC d/bfa Vectren Source

Exhibit B-3
Summary of Experience

Direct Energy Source, formedy known as Vectren Source, has provided natural gas services fo Ohio
customers since December 2001. Direct Energy Source has marketed and acquired customers in
Dominion East Ohio, Columbia Gas of Ohio, Duke Energy Ohio and Vectren Energy Delivery of Ohic
service territories. Direct Energy Source’s approximately serves 218,000 customers, as of March 31,
2012, in these Ohio service territories. The most current volume supplied for the current customer base
was 3.8 bef.



Direct Energy Source, LLC d/b/a Vectren Source
Exhibit B-4
Disclosure of Liabilities and Investigations
In the interest of fuil disclosure, certain Direct Energy affiliates/entities have been the subject of regutatory
andfor disciplinary proceedings, which are summarized directly below with mare detailed explanations
following.

» Energy America, LLC has been the subject of regulatory and disciplinary proceedings in Georgia,
Michigan and New Jersey.

+ Direct Energy, LP has been the subject of regulatory and disciplinary proceedings in Texas.

Direct Energy Business, LLC has been the subject of a regulatory proceeding with the California
IS0,

Direct Energy Marketing Limited {(Canada) has been the subject of regulatory and/or disciplinary
proceedings in Alberta and Ontario.

CPL Retail Energy, LP was issued a notice of violation in 2011 as a resuilt of the PUCT (TX)
compliance audit program.

-

Gateway Energy Services Corporation (formerly known as ECONnergy Energy Company, Inc.}
had been the subject of regulatory and/or disciplinary proceedings in New York.

(Gateway Energy Services Corporation d/b/a Gateway Power Services was issued a notice of
violation in 2011 as a result of the PUCT compiliance audit program.

First Choice Power Special Purpase, L.P was issued a notice of violation in 2011 as a result of the
PUCT (TX) compliance audit program.

En America: ia

tn July 2000, Energy America was a respondent in a proceeding before the Georgia Public Service
Commission, docket number 12126-U. The proceeding resoclved claims that Energy America had
enrolled door-to-door customers without appropriate authorizations. Energy America did not admit to any
acts which violated any Georgia laws or regulations. However, Energy America did agree to a stipulation
implementing certain measures including establishing energy fund to assist low income and elderly
customers and paying costs and expenses to the Georgia PSC.

In July 2003, Energy America was a respondent in a proceeding before the Georgia Public Services
Commission, docket number 16602-U, The proceeding resolved claims that Energy America had
enrolled customers without the appropriate authorizations. Energy America did not admit to any acts
which violated any Georgia laws or regulations. Pursuant to a stiputation, Energy America agreed to
credit the accounts of complaining customers and to contribute to Georgia's Low-income Heating
Assistance Program.

On January 8, 2004, the Georgia Public Service Commission approved a Stipulation betwsen Energy
America and the staff of Georgia Public Service Commission to resolve a matter arising out of the Energy
America's inadvertent failure to timely pay its provider of mailbox services (docket number 9557-U).
Consistent with applicable rules, Energy America had maintained a mailbox, as among other things, the
primary mailing address for certain payments, including Low Income Home Energy Assistance Program
{"LIHEAP") paymments, and ojher correspondence from Energy America's customers in the State. Asa
resull of Energy America's inadvertent failure to pay the vendor, payments sent 1o Energy America at the



Direct Energy Source, LLC d/bfa Vectren Source

mailbox address were not forwarded to Energy America resulting in the disconnection of service to
several customers. In resolution of these issues, Energy America agreed o reinstate the accounts of all
affected customers and made a voluntary contribution o the LIHEAP fund.

Energy America: Michigan

I July 2002, Energy America entered into an Assurance of Voluntary Compliance with the Michigan
Attorney Genaral's office to resolve alleged viclations of the Michigan Consumer Protection Act. The
assurance expired in August 2004 as Energy America had met all substantive terms of the Assurance, In
the Assurance Energy America agreed to de-enroll any consumers that alleged they did not authorize the
company {o enroll thaem for natural gas service unless Energy America could establish by clear and
canvingcing evidence the consumers allegations were invalid, to not make any false or misieading
representations to consumers, to comply with wrilten or verbal requests by consumers to stop soliciting
them and to verify future consumer enroliments through taped third party verification or by sending
confirmation letters. Energy America did not admit to any acts which violated any Michigan laws or
regutations. As part of the Assurance, Energy America paid costs and expenses to the Michigan Attorney
General's office.

Direct Enorgy, LP: Texas

On December 10, 2002, the Public Utility Commission of Texas {"PUCT"} issued Notices of Violation
{"NOVs") to 25 different Retail Electric Providers (*“REPs") who missed the requisite 21-day timeframe for
responding to customer complaints forwarded by the PUCT. In addition, there were a number of alleged
viglations for failing to provide sufficient documentation related to a complaint. Many of these cases were
resolved through setlement agreements, which were subsequently approved by the PUCT. Republic
Power, LP (d/bfal Energy America), now operating under the certificated name, Direct Energy, LP,
received two NOVs and worked with PUCT Staff to reach a settiement in both cases. The settiements,
which included recommended adminisfrative penalties totaling $25,650, were filed on Aug. 18, 2003;
however, the settlements were never placed on the PUCT's agenda for final orders. On March 8, 2007,
and after first advising Direct Energy of the PUCT's plans to close out the cases, the PUCT Staff filed
proposed final orders, which were subsequently approved by the PUCT on March 29, 2007.

Direct Energy, LP: Texas

On December 22, 2003, Republic Power (d/bfa Energy America} entered into a Stipulation and
Settlement Agreement with the Public Utility Commission of Texas ("PUCT"), dacket number 28306, to
resolve certain technical violations of the Texas Commission's rules relating to the selection or changes
of retail electric providers ("REP"). A Naotice of Violation {"NOV”) issued by the PUCT had alleged that (i)
a pre-checked box on the Company's internet customer enroliment form failed to properly “provide a
statement with a box that must be checked by the customer to indicate that the customer has read and
agrees {o select the REP to provide electric service and the time and date of the customer's enroliment”;
{ii) the Company's "Term of Service" document did not contain a required “Electricity Facts Label"; and
that (iii} the enrofiment package e-mailed by the company to new customers enrolled via the internet
failed to include a dacument entitled “Your Rights As A Customer.” Republic Power acknowtedged its
technical violation of the checkbox requirement and, in fact, had corrected the technical violation prior to
the NCV. No customer complaints were received by the PUCT regarding the violation.

The Stipulation and Settlement Agreement also addressed certain comptaints that arose out of Republic
Power’s telomarketing efforts, as conducted by several third parly telemarketing firms. 1t was learned that
in violation of Republic Power's instructions, the telemarketing firms had switched certain customers
without obtaining proper approval or without making certain required disclosures required by PUCT rules.
Republic Power addressed this situation by suspending telemarketing activities, terminating relationships
with these vendors, and implementing a number of controls and compliance measures before resuming
telemarketing activities. Pursuant to the Stipulation and Settlement Agreemant, in consideration of an
administrative penalty of $750,000, all matters that were the subject of the NOV and customer switching
related compiaints the occurred on or before August 31, 2003 were deemed fully resolved. As part of the
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setttement, the PUCT staff and Republic Power acknowledged that customer confusion about the
restruciured retail electric market may have been a contributing factor to the lodging of same customer
gompilaints, The parties pledged to work together cooperatively to identify and expeditiously resolve any
further problems.

These violations were technical and inadvertent in nature or the result of actions of third parties.
Applicant resolved these issues in a responsible and reasonable manner and worked cooperatively with
regulators to prevent their re-occurrence.

Divect E P:

On August 24, 2007, Direct Energy and the Staff of the Public Utitity Commission of Texas (“PUCT" or
"Commission”) filed a Settlement Agreement and Report to the Commission {Docket No. 34671) to
resolve a matter related to differing interpretations of the existing PUCT rules for renewal of electric
service with respect to small commercial customers. Direct Energy’s renewal practice for small
commercial customers was to send renewal nofices to its customers whase contracts were about to
expire. The notices offered to renew the contracts for another 24-month term, and would be effective if
the customer did not take action by a spegcific, disclosed date. The notices included the appropriate
disclosures of the renewal product’s terms, including notice of an early canceltation fee, Each small
commercial customer was also provided the opportunity to contact the Company to dedline the renewal
offer without penalty. This renewals approach allowed Direct Energy’s customers to continue receiving
servica with the Company on a product camparabie to their existing contract without taking any further
action. Direct Energy believes that this approach provided a valuable and desirable service to customers
and that this renewals practics is not prohibited by the PUCT's rules.

After investigating Direct Energy's renewal practices, the PUCT Staff concluded that Direct Energy and
Staff inferpreted the existing rules related to renewals differently and that Direct Energy's interpretafion
was incorrect. Specifically, the PUCT Staff believes that renewing customers for a time period greater
than 31 days requires the customer’s affirmative consent; however, it was explicitly noted in the
Settloment Agreement that:

. Direct Energy and the PUCT Staff interpreted the PUCT rules "differently, and although

Staff contends that the Company's interpretation of this rule was incorrect, Staff found no
evidence of any willful or negligent violation.”

. "Direct Energy fully cooperated with Staff's investigation.”

. “After being notified of Staff's concerns regarding Direct Energy’s contract renewal
practices, the Company voluntarily modified its contract renewal prastices to address the
issues raised by Staff."

Direct Energy strongly believes that it correctly interpreted and adhered to the renewal rules in the Texas
market and that its customers thought so as well. Approximately 5,200 smail commercial customer
renewals occurred during the period covered by the PUCT's investigation ~ of these, 256% elected to
exercise their option to select another supplier; the other 75% remained with Direct Energy. [tis
important to note that the PUCT received only 3 customer complaints, with 2 of those arriving after
publicity surrounding a settiement by another provider on the same issue.

On December 14, 2007, the Commission issued a Final Order approving a revised Setflement Agreement
between Commission Staff and Direct Energy, in which Direct Energy agreed to: 1) provide notice to aft
affacted customers that they are no longer subiject to a term commitment and may choose another
service plan or provider without being charged a cancellation fee; 2} provide refunds of early cancellation
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penalties that may have been levied; and 3) expend $695,000 to fund the development and presentation
of an education program regarding the retail electric market in the Electric Reliability Council of Texas
targeted to small commercial customers in lieu of paying an administrative penalty.

Direct En P: T

Prior to April 2008, Direct Energy, LP failed to render manthily bills to some of its Texas customers in
accordance with PUCT rules as a result of the transition of its previous billing system to a more robust
customer information and billing system. In response to the delayed billings, Direct Energy self-reported
the issue to Commission Staff and worked to keep Staff informed of its progress 1o resolve the Issue and
work with impacted customers.

Commission Staff initiated an investigation in the matter and informed Direct Energy of same. Direct
Energy fully cooperated with the investigation. Direct Energy developed and instituted corrective action
plans related to its billing sysiem, which are designed to ensure that the billing system renders timely bills.
In addition, Direct Energy prepared its call center to be responsive to customer needs; set up a special
toll-free phone number dedicated to answering customer guestions and working with customers on
deferred payment plans; conducted an outreach program to contact affected customers to advise them of
the issue and to assure them that Direct Energy would work with them on extended payment
arrangements once the customers received their bills; and set letters to impacted customers with a gift
card.

On June 18, 2009, Direct Energy and Commission Staff filed an Agreement resofving the violation. On
August 14, 2009, the PUCT issued a Final Order approving the Setflement Agreement, in which Direct
Energy agreed pay an administrative penalty of $200,000 for the violations of PUCT rules regarding
customer billing. The agreement stipulated that Direct Energy complied with PUCT rules relating to bill
payments and adjustments while resolving the issues presented, and that those actions ameliorated the
impact on the small percentage of Direct Energy's customers who were impacted by the transition
cormplications. In addition, the agresment acknowledged Direct Energy's efforts to conform to the
Customer Protection Rules in good faith, and that there was no evidence of Direct Energy's willful
violation of those rules, and that Direct Energy worked aggressively to resolve the problem and manage
customer impacts,

Direct Enerqy Business, LLC: California ISQ

On Augiust 22, 2008, the California ISO ("CAISQ") issued & $83,364 penaity against Strafegic Energy,
LLC (n/k/a Direct Energy Business, LLC) in connectior with & failure by our contracting partner San Diego
Gas & Electric to adequately report load meter data for the April 27 - May 28, 2007 trading days.
Strategic Energy quickly realized this error and promptly self-reported it to tha CAISO; however, pursuant
to the CAISO's tariff, which is approved by the FERC, a penally is mandatory. Strategic Energy has
worked with its Wholesale Compliance {eam to develop procedures to prevent future occurrences of this
nature.

Direct Enerqy Marketing Limited; Alberta, Canada

One of Direct Energy's Canadian affiliates is Direct Energy Marketing Limited, which operates a business
unit in Alberta called Direct Energy Reguiated Services (DERS). DERS is a regulated retail provider of
natural gas and electricity. As such DERS is often involved in regulatory proceedings in the natural
course of operating a reguiated business. in addition, DERS is also subject to regular regulatory
investigations and audits as required by Alberta legislation. None of these investigations or audits has
resulted in any negative findings against DERS or its affiliates.

On April 23, 2009, Direct Energy Marketing Limited ("DEML") executed a Consent Undertaking with the
Director of the Fair Trading Act of Alberta. Through this Undertaking, the Director informed DEML that he
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has reason to believe that between April 7, 2007 and January 19, 2009, some of DEML's sales agents
engaged in sales presentations that did not clearly distinguish between Direct Energy Marketing Limited
as a competitive retailer and Direct Energy Regulated Services as its registered businass unit. The
Director asserted that he had reason 1o believe that these acts or practices may have constituted
breaches of Section 6{4)(a) of the Fair Trading Act and Section 18(2)(d) of the Energy Marketing
Regulation. On September 30, 2009, Direct Energy implemented an action plan that addressed the
Director's concerns. While DEME was not fined, DEML did pay the Director, $5000.00, an amount that
represents a portion of the costs associated with investigating the maiter,

Direct Energy Marketing Limited: Ontario, Canada

Direct Energy’s Canadian affiliate, Direct Energy Marketing Limited, also operates as a retail energy
supplier business in Ontario, doing business as Direct Energy. On.June 19, 2003 the Ontario Energy
Beard ("OEB"} issued a Notice of Administrative Penalty (“Notice”) against Direct Energy ('DE"}). The
Notice was based on a finding that in 21 instances customer contracts had been forged and that, as a
consequence, DE had breached its retailer licenses by requesting a customer enrollment without the
customer's written autharization to do so. A penalty totaling CDN$157,500 (57,500 per instance) was
imposed, Those incidenis were addressed as follows:

¥ Offending sales agents were terminated on confirmation of the allegations and reported to the

local police and OEB.
» All affected DE customer were notified, their contracts cancelled and they were reimbursed for

any energy charges they incurred.
® Al other customaers enrolled by the offending sales agent were notified and given the opportunity
to cancel their contracts and were fully reimbursed

in addition, strong internal controls were pul in place to help prevent future instance.

Direct Energy Marketing Limited: Ontarlo, Canada

On April 23, 2009, the Ontario Energy Board {"OEB"} issued a Notice of Administrative Penalty (*Motice")
against Direct Energy Marketing Limited ("DE"). The Notice was based on a finding that a DE door-to-
door agent was found to have made a false, misleading or deceptive statement to a consumer. The OEB
determined that DE contravened section 88.4(2) of the Act, in that it engaged in an unfair practice as
defined in section 2 of Ontario Regulation 200/02. The CEB also determined that DE contravened section
2.1 of the Code of Conduct for Gas Marketers.

The OEB made an Qrder on May 5, 2009, under subsection 112.5 of the Ontario Energy Board Act, 1998
{the “Act”) requiring Direct Energy Marketing Limited {“DE") to pay an administrative penalty in the amount
of $15,000 for contravening an enforceable provision of the Act and the Code of Conduct for Gas
Marketers.

CPL Retail Energy, LP: Texas

CPL Retail Energy, LP entered into a sefllement agreement in 2011 with Staff of the Public Utility
Commission of Texas {(Commission) in Docket No. 39285. This agreement resolves and concludes an
investigation of CPL Retail Energy related to the Commission’s substantive rules relating to consumer
protection. The investigation was initiated as part of a compliance audit program applicable to all retail
electric providers as instituled by the Commission. As part of the settlement, CPL Retail Energy agreed
to pay an administrative penalty of $18,000 for alleged violations commifted by the company.”

En Services C ration {formerly known as ECONnergy Ensg Co ny, Inc.):
New York
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ECONnergy Energy Company was found by the New York State Consumer Protection Board to be in
violation of the New York No Call Registry based on calls allegedly made by an independent marketing
firm. This matter was appealed and settled on December 2, 2003 with ECONnergy being fined
approximately $10,000.

On Aprit 19, 2002, the Office of the Attorney General of the State of New York filed a lawsuit against
ECONnergy Energy Company, inc. ("ECONnergy") , alleging that ECONnergy violated various consumer
protection laws. This maiter was settied on December 8, 2002 when both parties executed a "Stipulation
of Resolution” of the informal complaint made against ECONnergy Energy Company. As part of the
settlement, ECONnergy was ordered to pay $25,000 and abide by certain monitoring requirements.
These monitoring requirements included the implementation of a Comprehensive Statewide Quafity
Assurance Program, monthly marketing reports to be sent for a period of six months, and cioser
monitoring of the uniforms and identification of door to door representatives.

Gateway Energy Services Corp. dfb/a Gateway Power Services (Gateway) entered into a seftiement
agreement in 2011 with Staff of the Public Utility Commission of Texas (Commission). This agreement
resoives and concludes an investigation of Gateway retated to the Commission’s substantive rules
relating to consumer protection. The investigation was initiated as part of a compliance audit program
applicable to all retail electric provides as instituted by the Commission. As part of the settlement,
Gateway agreed to pay an administrative penalty of $17,000 for alleged violations committed by the
company.

First Choice Power cial P LP: Texas

First Choice Power Special Purpose, LP ("First Choice”} entered into a settlement agreement in 2010 with
Staff of the Public Utility Commission of Texas (Commission). This agreement resolves and concludes an
investigation of First Cheice related to the Commission’s substantive rules relating to consumer
protection. The investigation was initiated as part of a compliance audit program applicable to all retail
electric provides as instituted by the Commission. As part of the settlement, First Choice agreed to pay
an administrative penalty of $16,500 for afleged violations commitied by the company.

Direct Energy Marketing Limited: Ontario, Canada

On April 23, 2009, the Ontario Energy Board ("OEB”) issued a Notice of Administrative Penalty ("Notice”)
against Direct Energy Marketing Limited ("DE"). The Notice was based on a finding that a DE door-to-
door agent was found to have made a false, misleading or deceptive statement to a consumer. The OEB
determined that DE contravened section 88.4(2) of the Act, in that it engaged in an unfair practice as
defined in section 2 of Ontario Regulation 200/02. The OEB also determined that DE contravened section
2.1 of the Code of Conduct for Gas Marketers,

The OEB made an Order on May 5, 2009, under subsection 112.5 of the Onfarfo Energy Board Act, 1998
{the “Act") requiring Direct Energy Marketing Limited (“DE"} to pay an adminisirative penalty in the amount
of $15,000 for contravening an enforceable provision of the Act and the Code of Conduct for Gas
Marketers.

PL Retail En LP: Tex
CPL Retail Energy, LP entered into a settlement agreement in 2011 with Staff of the Public Utility

Commission of Texas {Commission} in Docket No. 39285. This agreement resolves and concludes an
investigation of CPL Retail Energy related to the Commission’s substantive rules relating to consumer



MOVIGUUWTE RS (HVGOLIRAUIUEL Wad RUaOU a5 pail OF d WHTIDNANGE aulil progiain dpjpritbalie ik dil reldi
electric providers as instituted by the Commission. As part of the settiement, CPL Retail Energy agreed
fo pay an administrative penalty of $18,000 for alieged violations commiited by the company.”

Gateway Energy Services Corporation (formerly known as ECONnergy Energy Company, inc.):
New York

ECONnergy Energy Company was found by the New York State Consumer Protection Board to be in
violation of the New York No Call Registry based on czlls allegedly made by an independent marketing
firm. This matter was appeated and settled on December 2, 2003 with ECONnergy being fined
approximately $10,000.

On Aprii 19, 2002, the Office of the Attorney General of the State of New York filed a lawsuit against
ECONnergy Energy Company, Inc. ("ECONnergy’) , alleging that ECONnergy violated various consumer
protection laws. This matter was settied on December 6, 2002 when both parties executed a "Stipulation
of Resolution” of the informal complaint made against ECONnergy Energy Company. As part of the
settlement, ECONnergy was ordered (o pay $25,000 and abide by certain monitoring requirements.
These monitoring requirements included the implementation of a Comprehensive Statewide Quality
Assurance Program, monthly marketing reparts to be sent for a periad of six months, and closer
monitoring of the uniforms and idendification of door to door representatives.
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Disclosure of Consumer Protection Viclations

Not Applicable,
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Disclosure of Certification Denial, Curtailment, Suspension, or Revacation

Not Applicable.
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Exhibit C-1
Annual Reports

The Annual Reports of Centrica plc can be accessed at the following web pages: 2010 -
Bitlp. www centnca.conidfies/reporis/ 201 0ariies/ipdi/centtica_annual_repory 2016 pdf and 2011 -
hitp:/fwww.centrica.com/files/reports/2011arffiles/pdf/centrica_annual report 2011 pdf.



http://wvw/.centrica.com/files/reports/2Q11ar/files/pdf/centrica

Direct Energy Source, LLC d/b/a Vectren Source

Exhibit C-2
SEC Filings

The corporate owner of Direct Energy Source, LLC d/b/a Vectren Source is Direct Energy
Services, LLC, an indirect wholly owned subsidiary of Centrica ple. Centrica plc is headquartered
in Winsor, UK. As a foreign entity, Centrica is not subject to SEC jurisdiction, and thus does not
have SEC filings.
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Exhibit C-3
Financial Statements

Please see attached for Direct Energy Source, LLC dba Vectren Source’s parent company
Centrica, plc’'s Summary Financial Statements for 2010 and 2011.

In addition, the full Annuat Reports of Centrica plc can be accessed at the following web pages:
2010 - hitp:/iwww.centrica.com/ffilesireports/2010arffiles/pdffcentrica annual report 2010.pdf and
2011 - hitp://www_centrica.comffilesireports/201 1arffiles/pdficentrica_annual report 2011 .pdf



http://wvi/w.centrica.com/files/reports/2010ar/files/pdf/centrica
http://www.centrica.com/files/reports/2011ar/files/pdf/centrica

Centrica plc - Annual Report and Accounts 2010 - Financials - Summary Financial State...

centrica

Annual Report and Accounts 2010

Fenancials

Summary Financial Statements

Summary Group Income Statement

Page 1 of 3

019 2008
Exceptional Exceptional
items and items and
Business ceraiy re-  Raesults for Business certainre-  Resulls {or
performance measuraments the year parformance measurgments the year
Year ended 31 December £m £m £m £m £m £m
Continuing operations
Group revenue 22,423 - 22,423 21,9683 - 21,963
Cost of sales befora exceptional
items and certain re-
measurements {17,805} - {17,595) (17.663) - {17,663)
Exceplional items - {162) {102) - {393) {383
Re-measurement of energy
contracts - 1,177 1,177 - (62) (62)
Gross profit 4,828 1,075 5903 4,300 {455} 3845
Operating costs before
excepfional items {2,841) - (2,641} {2,496} - (2,496}
Exceptional items - {181) {181) - {178) {175)
Share of profits in joint ventures
and associates, net of interest
and taxation 7 {14) 4] 10 {9) 1
Group operating profit 2,194 880 3,074 1,814 (639) 1,175
Net interest expense (265) - {265} (179) - (179
Profiti{(loss) from continuing
oparations beforg taxation 1,929 a80 2,800 1,535 {639) 906
Taxalion on profit from continuing
operations {708) {221} {929) (531) 185 {346)
Profiti{loss) from continuing
oparations after taxation 1,221 659 1,880 1,104 (454) 650
Profitfloss} from discontinued
operations It &7 59 A0 {131y {01)
Gain on disposal of disconlinued
operations 3 - 3 - 207 297
Profitf{loss) for the year 1,216 726 1,942 1,144 (268} as6
Aflributable to:
Equity holders of the parent 1,209 726 1,935 1.094 {250) 844
Non-controlliryg interests 7 - 4 50 (38} 12
http://www.centrica.com/files/reports/20 ] 0ar/index.asp7pageid=48 4/28/2011


http://www.centrica.com/files/reports/2010ar/index.asp?pageid=48

Centrica plc - Annual Report and Accounts 2010 - Financials - Summary Financial State... Page 2 of 3

1,248 728 1,942 1,144 (288) 956
Pence Pence
Earnings per ondinary share
From ¢orfinuing and discontinued
operations:
Bagic 76 16.5
Diluted 373 16.4
From conlinuing operations:
Basic B4 2.7
Dituted 36.1 12.6
Interim dividend paid per
ordinary share .84 3.66
Finai dividend groposed per
ordinary share 10.46 9,14
£000 £GO0
Diractors’ amoluments 8,304 7184
Summary Group Balance Sheet
20149 2009
31 December £m Em
Mon-current assets 13,269 12,472
Current assets 8,551 6,492
Current tiabilitios {5.268) (8,182}
Net current assets 263 330
Non-current liabilities (7.820) (8,676}
Net assets of disposal groups classified as held for sale 87 128
“;;;-asseu 5,819 4,255
Shareholders' equity 5,819 4,192
Non-controlling Interests in equity ) 63
Totat non-controlling interests and shareholders' equity 5,810 4,255
Summary Group Statement of Changes in Equity
2010 2009
Year andad 31 December £m £m
1 January 4,255 4,372
Profit for the year 1,942 858
QOlher comprehensive incomel{loss) 268 (546)
6,465 4,882
Employee share schemes €9 63
hitp:/www.centrica.com/files/reports/201 Qarfindex.asp?pageid=48 4/28/2011


http://www.centrica.corayfiles/reports/2010ar/index.asp?pageid=48
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Page 3 of 3

Amainis arising on consoclidalion - 248
Repurchase of non-controliing interesis® - {(201)
Disposai of Segebel S.A. - {589)
Liquidalion of subsidiaries (411] -
Dividends paid by subsidiarles - (11}
Dividends (668) {635}
Taxation 20 12
Exchange adjustments 3 (12)
3_1 mmbe;. o een R 4 A o L 1 e A e et ppon o
Summary Group Cash Flow Statement

2010 2009

Year ended 31 December £m £m
Cash generated from continuing gperations 3,445 3,082
Net interest, laxation and other operating cash flows [762) {435)
Met cash flow f.rom operating activities 2,683 2,647
Net cash flow from investing activities (1,839) {4,520)
Net cash flow from financing activities {1,677 304
Notcecrease in cash snd cash equivalents {833} (1,569)
Cash and cash equivalents at 1 January 1,485 2,904
Effect of foreign exchange rate changes {1) (50)
451 1,285

Cash and cash equivalents at 31 Decamber

i, On 14 May 2010, GF Twa Limited {formerly Goldfish Hoidings Limited) and its subsidiary, GF One Limiled (formerly Goldfish

Bank Limited), both nen-irading entities ware put inko liquidation,

The Sunmary Financial Statements were approved and authorised for issue by the Board of Dlrectors on 24 February 2011

and were signed below on its behalf by:

Sam Laidlaw
Chief Executive

Nick Luff
Group Finance Director

© Centrica 2014

http:/fwww.centrica,.com/files/reports/201 0ar/index.asp?pageid=48

4/28/2011
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FINANGIAL STATEMENTS

SUMMARY FINANCIAL STATEMENTS

SUMMARY GROUP INCOME STATEMENT

20t 20
Exceptinnal Exeentonsg
iteins and Hems and
certan [0
Business TE- Ruselts lor TUSIess - RRezgiest3 for
per!nrm;mce Measuremants the yo 1)(1|‘Foren:.'r1:‘.c meEdsiiements tha Y
Year ended 31 Docomber Em Lan £m im £ i
Group revenie 22,324 - 22,824 22.423 - 22423
Cost of sales before exceplional Hemg and
cerlai re-maasurameants {17,959} - {17,959} {17,505 - (17.565)
Excaptional ilems - (221} {2214} - {102; {302y
Re-moeasurement of epergy contracts - (437) {437} 1177 1,177
Gross protit 4,885 (858} 4,207 4,828 1.075 i
Dperaling costs before exceplional ilems {2,750) - {2,760) (2.641) - [2.641%
Excephonal items - {119) {110} - 21} {151
Share of profits/(lossag) in joint ventures
and assodaies, net of imergsl and {axation 93 {26 a7 7 i14) N
Group operating profit 2208 {794} 1,414 2,154 430 3574
el mterest expense (148) - {148) (265 - (265}
Profit {rom continuing operations
nefory tazaiion 2,082 {794) 1,288 $.929 480 2,809
Taxaton my profil from continuung
aperations (810} (16) (e26} {708} (221} 1329
Profit from continuing operations
after taxaiion 1,262 (&€0) 442 14N 654 1,880
Frafit/ioss) from discontinued aperattons 13 22 35 8} 67 54
tLoss)/profid an disposal of discontinged
opentlons - (58) (56} 3 - 3
Profit for the year 1,265 (844} an 1,218 126 §.942
Adlrilwdable to:
Equily holders of the parent 1,205 {844) 421 1,209 720 1,934
Nan-conlralling inlerests - - - 7 - ?
1,286 {844} 421 1.214 728 1,642
Ezrnings per ordinary share Pence Pence
From conlining and discontinued
oparations.
Basic £.2 378
Biuted 8.1 13
From contmuing operallons:
Basic 8.6 30.4
Diluted 8.5 36.1
tnterim dividend patd por ordinsry
shaeg 429 3.84

©Centrica 2042 | Page!of3
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Final divitlend proposed per ordinary

share 1144 10.48
£066 £000
Directors’ amalimaeits 5,045 8364

SUMMARY GROUP BALLANCE SHEET

2011 10
31 Dacembar m £
Hon-puitent assets 13,872 13,269
Currgnt assets 5596 4,859
Current lizbitities {6,270} (5.268)
Net current assels {674} 283
Non-cusrent tiabilities (.699) (7.8320)
Net assats of dispesal grouns classified as held for sale - 37
Net zssets 5,500 £819
Shaveholders' auity 5,600 5,5"1_; i
SUMMARY GROUP STATEMENT OF CHANGES IN EQUITY
2G11 eatL
£m fim
£ Januay 5,818 4,255
Proit for he yoar L¥1] 1542
(her comprehensive income a1 268
8,321 5,465
Employee shirg schamas &7 i)
Purchase of non-canirolling nterest Q) -
Liqudalion of subsedisries - 170}
Siwdends {762) (665}
Taxatipn {8) 20
Exchange adjusiments 1) 3
31 Decamber 5,600 5819
SUMMARY GROUP CASH FLOW STATEMENT
2018
2014 Fastateds uy
31 December Em £m
Cash generated from continuing operations 3,228 3,460
Nat imerest, laxalion and other operating cash flows {892} {762)
Nut cash flow from operating activilies 2,33¢ 2428
Net cash flow from ivestng activilies 44,400) ‘ {+.584)
et cash How from finantng activities {997} {1.677)
Wet increasel{decrease) in casit and cnsh equivaients ag (833)
Cash and cash equivalents ai § sarsary 431 1,285
zffect of fareige exthange rafe changes {2} 2}
Cash il aash equivalents at 51 Decembay 479 451

1 The 20130 comparatives have heen résteted for & changa in presentation of amissions centilicate/aliowance casit lows,

The Summary Financial Stalements were approved and auihonised for issue by
the Board of Directors on 23 Faebruary 2012 and were signed below on its bahalf

oy:

© Cenlrics 2012 { Page 20(3



cenlrica

gk L\JMLV Wty Ll

Nigk Luff

Group Finapce Director
Samn Laidtaw

Chicf Executive

@ Contrica 2012 | Page 3 of3
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Exhibit C-4
Financial Arrangemenis

Public Version - Redacted
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Exhibit C-5
Foracasted Financial Statements

Public Version - Redacted



Diraect Energy Source, LLC d/b/fa Vectren Source
Exhibit C-6
Credit Rating

Please see attached for Direct Energy Scurce, LLC dba Vectren Source’s parent company
Centrica, pic’s Credit Rating from Moody's investor Service.
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Decide with Confidence ' - Sbaciba Nuier L e
¢ |dentification & Summary
CENTRICA PLC
Risk Evaiuation _ Identification
D&B Rating 5A1 ~ Trading Style Centrica Energy Group.
DA&B Risk Indicator 3 4 - 5
D&B Faifure Score 100 . Main Trading MILLSTREAM
D&B Delinquency Score 10 . Address MAIDENHEAD RD
Days Beyond Terms 14 : WINDBOR
D&B Maximum Credit £46,667,000 ’ BERKSHIRE
Legat Events ' SLd 36D
UNITED KINGDOM
Number of Court Judgmerits 11 .
Value of all Court Judgments £ 21,567 ~ Telephone Number 01753-494000
Number of Morigages and Charges 7 . Fax Number 01753-494001
D-U-N-3® Number 77-855-7603
Associations - VAT Number GB 684 9657 62
Parent Company No . Registered Number 3033654
Number of Principals 14 . Web Address www.centrica.com
id
Financial Summary _ Registered Address gﬂﬁﬁﬁ’ é?_‘fsé'&hm Rd, Windsor
Latest Accounts Date 31 Dec 2011 : UNITED KINGDOM
Tangible Net Worth £1,861,000,000
Turnover £22,824,000,000 Line of Business GAS & OTHER SERVICES COMBINED
T {SICY (4932)
CRUDE PETROLEUM & NATURAL GAS
EXTRACTION (1311}
MANUFACTURED GAS
PRODUCTIONAMSTRIBUTION (4925)
# D&B Risk Assessment
RISK OF BUSINESS FAILURE: "
D&B Rating 5A 1 D&B Maximum Credit £46,667,000
Financial Strangth 5A (basad on tan net worth} Maximum amount on monthly open credit tesms.
£ 1,861,000,
Risk fndioator 1 Reprasents a minimum risk of
business tallure.



http://wvw.centrica.com

D&B Faiture Score 100 out of 100 D&B Delinquency Score 10 cut of 100

Worsl

1
worst

0% of UK busineases have a lower risk of failure. 90% of UK businesses have a lower risk of paying sigaificantly late.

ncidence of failure 0.03% ( 3 per 10,000 } Incidence of delinquency  45.21% (4,521 par 10,000 )

Indusiry average 1.53% ( 153 per 10,000 )

« The Faflure and Delinquency Scores are both relative measures of risk allowing the ranking of all businesses in the UK database. This means that the scores
show where a business ranks compared to all other businesses in the D&B UK database.

« The D&B Delinquency Scare predicts the likellhood that a business will pay its obligations Late within the next 12 months

"“Main influencing Factors for Risk Evaluation
» There ave few or no nagative lead up events associated with the principals of this business.
+ There are a large sumber of principals associated with this business.
= The cash figure for this business is strong.
« The operating profit margin for this business is satisfactory.
+ Thare are a number of trade experiences paid more than 81 days late,
» There are nu qutstanding CCJs or Scottish Decreas for this businesa or they are not material to the risk assessment.

= D&B Rating & Score - Industry Sector Comparison

History and Industry Comparison of D&B Failure Score

The graph below shows the history of tha D&B Failure Scors for Comparison of Financial Strength

_CENTRICA PLC over the last 12 months compared to the average for its 7 Financial Strength of CENTRICA PLC 5A
industry group. Tptal n.umber of buginesses in the industry with known
Failuire Score History Financiat Strength 173 of thase
£0D g Bt fih Sl S T B B - — e~ B - - A = 0 {0.0%}) have & higher Financial Strength.
o t « 15 (8.7%) have the same Flnancial Strength.
. + 158 (91.3%) have a jower Financial Strength.
o
404 L Commentary
+ Today's Failure Score of 100 indicates that CENTRICA
R U PLC is less likely 1o fail than industry average.
e ——— e » Total number of businesses in the same industry group
Jul  Aug  Sep Ut Bov Qe Jan Feb Nar Apr Wiy Jun as CENTRICA PLC: 276
» Average indusiry Score: 44
B Business Trend - VAUSI Y Average

& Payment information

D&B coltects in excess of 100 million payment axperiences on European businesses each year. The information shown below indicates how
CENTRICA PLC hag been paying its bills.

| Average Days Beyond Terms 14i

Number of payment experiences (last 12 months) 36




Total Value of Experiences

£ 1,869,500
Average Value of Experiences £ 51,653
Payment Experiences Summary
Value Bands Number of Experi~ Totat Value % paid within 1-30 31-60 61.90 9+
GBP ances GBP terms days days days days
> 102,000 5 1,600,000 81 13 - - 6
50,000 - 89,099 - .. - - - -
15,000 - 49,999 8 200,000 59 29 B 4
5000-14999 | 5 . 44,000 16 46 At L 16
1,000 - 4,999 8 13,000 73 - 4 - 23
__________ < 1,000 10 2,500 32 8 2 10 48
Total 38 1,959,500

in some instances, payment beyork] terms can be the result of overlocked or disputed invoices

80.0% 4
76,08
60.9% <
5605
A5
30.0% -
20,75
10,04

0%

Analysis of Experiences
Repoited as being whtinfheyond tenms

A28 0.7%
] [}
3t-69
Bl-99
Dayt Beyond Tetnw

Total Value of Experiencesw] 359 LS00 CBP

23% of the vilue of these 4nparisnias wat reponed as overdue

Payment Industry Comparison

Shown below is an industry comparison basad on the 2,594 other businesses in sane Industry group as CENTRICA PLC where D8E has payment

expariences.,

Payment Trend of Business vs Industry
Sased on 2594 firms i the same 5IC 4932

_Comparison of Days Beyond Terms and Paymant Score

Pays 14 days beyond termsPaydex of 71
pays 3 days beyond terms  Paydex of 78
pays 14 days beyond terms  Paydex of 71
nays 19 days beyond terms  Paydex of 64

-& Business Trend -4~ Industry Trend

{ CENTRICA PL.C
B4 - Within 1erms : Upper Guartile (lop 25%)
Fea o Median {middle 50%)
5 pus i =3  Lower quartile (bottom 25%)
s ] 1
. mré.i.f‘ "'!E ‘*i,&-‘.‘x#ﬂ'-ﬁ:ﬁ-kﬁ'kﬂaﬁ_ LE days biyoad
g LLETRET I
! ETT
b
§0 ‘e 22 days beyond
Z3S3da3g3gdsd494g
533585385535
- X = EZZ T wME g =




= Risk of Failure and Payment Performance - Industry Sector Comparison

Faliure Risk compared to Payment Performance

To Torms

Paypnent Performance

DAAB Faifure Score

R Thic Gusiness
A Industry Average
A Harional Average

Public Notice Information

Commentary

CENTRICA PLC pays it's bills on average 14 days beyond terms.
This is 8 days langer than the national average of 6 days beyond

terms,

When compared to simitar businesses CENTRICA PLC pays to

industry average.

The D&B failure score of 100 predicts that the risk of failure within
the next 12 months for CENTRICA PLC ig minimal.
This compares to an industry average D&B Fallure Score this

maonth of 44 and a national average of 50.

Public Netice information is added to the D&8 Database and, if present, will appear in this section. This section was fast updated from public

sourcas on 0§ Jun 2012,
Judgments
Year : Total Judgments Total Value Closed Judgmants Value {Closed) :
i 2012 i 6 0 ) 0
2041 3 £8,082 0 £0
2010 2 £3,805 0 £0
2003 1 £1,756 0 £0
2008 4 £7,254 2 £1,332
2007 1 £5601 1 £708
Total i1 £21,567 3 £2,038
Date Name Quoted Value | Court Plaint Judgment Type Date
Registared Number Closed
06 Oct 2011 [Centrica PLG £5,186 REIGATE TRHOT3TO | county Court -
Judgmaent
26 Jui 2011 {Centrica PLC £1,468 UXBRIDGE TUCBA3T5 | Gounty Court -
Judgment
22 Jul 2011 | Centrica PLC £1,408 NORTHAMPTON 1XN17588 County Court -
Judgment
0t Oct 2010 |Centrica PLC £3,185 WILLESDEN 0SE02254 County Court -
Judgment
25May  Centrica PLC CET10T T MANSFIELD i oMF02242° County Court -
2010 Judgment
16 Apr 2009 i Cenirica PLC £1,796 UXBRIDGE GUB00647 County Court -
Judgment
0TMay  {Centrica PLC £772 SHEFFIELD 8SE04068 | gaysnied County | 16 Jun 2008
2008 Court Judgment
18 Apr 2008 | Centrica PLC £1,458 aURY 88U00702 County Court -
5 Judgment




27 Feb 2008 | Centrica PLC £4,936]  NORTHAMPTON 8QT11606 | county Court -
Judgment
27 Feb 2008 {Centrica PLC £807 NORTHAMPTON 8QTT1613 | County Count -
Judgment
06 Sep 2007 [Centrica PLC £560]  NORTHAMPTON TXJ22516 | gatisfied County | 12 Jan 2008
Court Judgment
Mortgages and Charges
Number of registered charges: 7
Date Registered CRO Number : Charge Type
09 Apr200g ' 3033664 iintercraditor Agreement created 31.03.09/Cenirica Pension
Trustees Limited As Security Trustea/{No, 0007).
09 Apr 2009 3033654 intra-Group Receivables Charge created 31.03.08/Centrica
Pension Trustees Limited As Security Trustee/{(No, 0006).
28 Nov 2008 3033654 Sacurity Agreement created 18.11.08/The Toronto-Dominion
) Bani/(No, 0005). 7
18 May 2004 3033654 Guarantes and Letter of Support Credit Agreement created
04.05.04/Atco Electric Lid, Atco Gas & Pipslines Lid & Atco
- _ -Tel/{No. 0004). .
23 Oct 2001 3033654 Collaterat Account Security Assignment created 19.10.01/Txu
Europe Limited in ts Capacity As Agent and Trustee for Itsetf
) and for/{No. 0003).
20 Aug 1987 3033654 Memorandum of cash deposit created 11.8.97/Royal Bank of
Seofiand pic. -
03 Mar 1997 3033654 Deed of covenant & indemnity created 17.02.97 in favour of
_ . _ . |BG. plo.
Number of satisfied charges: 3
Date Registerad | CRO Number Charge Type k
16 Dec 2004 _ 30?3654 . (17.02.9?){No.0801)
18 Dec 2004 | 3033654 {11.08.97 {No.0002)
16 Dec 2004 3033654 {19.10.01 XNo.0003}
Legat Filing Summary
Registered Nurnber 3033654
Accounting Reference Date 3112
Latest Annuai Retumn Date @1 Feb 2012
Latest Accounts Filed 31 Dec 2007

All public netice information has beer: obtained in good faith from the appropriate public sources.

Special Events

Critical fegal notice information filed is investigated by D&B Analysts,and where relevant, comment is presented in this section.

* RESULTS: The following resuits for the year ended 31/12/12011 were reported in the national press on 24/02/2012; Figures are in Pound
sterfing otherwise stated and comparatives are for the corresponding period. Turnover 22,824m (22,423m}; Pre-Tax Profit 1,268m {Profit

2,809m); EPS 8.2p (EPS 37.6p).

» RESULTS: The following interim results for the six months ended 30/06/2011 were reported in the national press on 208/07/2011; Figures are
in Pound sterling otherwise siated and comparatives are for the corresponding period. Tumover 11,509m {11,707m); Pre-Tax Profit 1,176m
(Profit 2,004m}); EPS 9.1p {EPS 26.8p).

+ ANNOUNCEMENT: It is reported in the national press on 02/06/2011 that the company has acted on its threat to leave Britains biggest gas



&

field idie because of the governments decision to raise taxes on energy companies. The company left the gas fiald in South Morecamba in the
frish Sea dormant on 010672011,

+ RESULTS: The following results for the year ended 31/12/2010 were reported in the national press on 25/02/2011; Figures are in Pound
sterling otherwise stated and comparatives are for the corresponding period. Turnover 22 423m (21,963m}); Pre-Tax Profit 2,808m (Profit
g96m); EPS 37.5p {EPS 16.5p). .

* RESULTS: It was reported In the national press that pre-tax profits for Centrica plc ross from 996m to 2.8tbn in 2010. Revenues went from
22bn to 22.4bn, ‘

* ANNOUNCEMENT: it was reported in the national press on 13/08/2010 that the subject has agreed io buy 97 nefural gas wells and 42,000

acres of land in western Canada. Diract Energy, Centricas wholly owned US subsidiary, will pay Canadas Sun-cor Energy C 376m (228m) in
cash for land, wells and associated infrastructure, increasing its natural gas reserves about 60 per cent to 641bn cu fi.

+ RESULTS: The following interim resuits for the six months ended 30/06/2010 were reported in the national press on 29/07/2010; Figures are
in Pound stering otherwise stated and comparatives are for the comesponding penod. Turnover 11,707m {11,657m); Pre-Tax Profit 2,004m
{Profit 448m); EPS 25.8p {EPS 4.5p}.

Current Principals

There are currently 14 principals. There has been 1 appointment in tha last 12 months. There has been 1 resignation.

Mary Efizabeth Francis: Che

Position Director
Date Appointed 22 Jun 2004
Address Millstream Maldenhead Road, Windsor , Berkshire , SL4 5GD
Date of Birth 24 Jul 1948
Nationality British
Qccupation Company Director
Other Current Assoclations
Company Name Date Appointed
CABLE & WIRELESS COMMUNICATIONS PLC 25 Jan 2010
JAMES ALLEN'S GIRLS' SCHOOL 19 Mar 2009
AVIVA PLC N 010012005
FUND DISTRIBUTION LTD 4, 22 Dac 2004
Previous Associations
Company Name Date Appointed Date Resigned
CABLE & WIRELESS LTD 01 Jul 2009 26 Mar 2010
ALLIANCE & LEICESTERPLC ] Toxmay207 | 130ct2008 |
ALMEIDA PRODUCTIONS LTD 06 Mar 2007 25 Nov 2010 {
ALMEIDA THEATRE CATERING LTD 08 Mar 2007 25 Nov 2010 N
. St Modwen Properties PLC Q1 Jun 2005 30 Sep 2009
 ALMEIDA THEATRE COLTD 12 Sep 2002 25 Nov 2010
THE PRESS COMPLAINTS COMMISSION LTD 01 Oct 2004 28 Feb 2006
INTERNATIONAL FINANCIAL SERVICES LONDON 4y 29 Jan 2001 31 Mar 2005
A B (PREMISES)LTD 07 Jun 1969 11 Apr 2005
MRS Lesley Mary Samuel Knox:
Pesition Director
Date Appointed 01 Jan 2012
Address Millstreem Maidenhead Road, Windsor , Berkshire , SL.4 5GD
Date of Birth 19 Sep 1953
Nationality British
Qccupation Merchant Banker
Cther Current Associations
Company Name Date Appointed

NGS TRADING CO LTD 07 Nov 2011




{ TURCAN CONNELL ASSET MANAGEMENT LTD

Margharita Della Valle:
Position Director
Date Appointad 01 Jan 2011

10 May 2011

Address Millstream Maidenhead Road, Windsor , Berkshire , SL4 5GD
Date of Birth 13 Apr 1965
Nationality Italian
Occupation Company Director
Other Current Associations
| . Company Name . Date Appointed
| VODAFONE GROUP SERVICES LTD 01 Apr 2007
Previous Associations

Company Name Date Appointad Date Resigned
| VODAFONE GLOBAL ENTERPRISE LTD 06 Mar 2008 10 Jan 2011
Phillip Keague Benfley:
Position Directar
Date Appointed 20 Nov 2000
Address Millstream Maidenhead Road, Windsor , Berkshire , 814 5GD
Date of Birth 14 Jan 1959
Nationality British
QOccupation Company Director
Other Current Associations e

Company Name Date Appointed
COBALT DATACENTRE2LLP 31 Mar 2011
British Gas Tradlng Ltd 20 Nov 2040
Previous Assaciations )

Company Name Date Appointed Date Resigned
CENTRICA HOLDINGS LTD 16 Nov 2005 17 Sap 2007
Centrica Nigesia Lid 30 Sep 2005 02 Aug 2007
CENTRICA BASTROP FINANCE HOLDINGS 09 Juf 2004 31 Oct 2005
CENTRICA TRADING LTD 23 Jun 2004 18 Mar 2008‘
CENTRICA KPS LTD 17 May 2004 13 Jul 2004
 Centrica Gamma Holdings Ltd 25 Mar 2003 18 Mar 2008
'CENTRICA BETA HOLDINGS LTD 25 Mar 2003 18 Mar 2008
CENTRICA ALPHA FINANCE LTD ) 04 Nov 2002 01 Dec 2005
KINGFISHER PLC 04 Oct 2002 17 Mar 2010
Bapgs Lid 26 Mar 2002 12 Jun 2002
AA CORPORATION LTD 14 Mar 2002 30 Sep 2004
Centrica Finance (US) Ltd 15 Jan 2001 18 Mar 2008
CENTRICA AMERICA LTD 28 Nov 2000 15 Apr 2003
Automobile Association Developments [ td 20 Nov 2000 30 Sep 2004
CENTRICA ENERGY LTD 20 Nov 2000 04 Jun 2007
SIR Roger Martyn Carr:
Position Director
Date Appointed 01 Jan 2001
Address Millstraam Maidenhead Road, Windsor , Berkshire , SL4 5GD
Date of Birth 22 Dec 1946
Nationality British

Occupation Company Director







Other Currant Assoclations

Company Name Date Appointed
EARLS TERRACE MANAGEMENT LTD 11 Nov 2009
Previous Associations
o e Company Name .. bate Appointed Date Resigned
CADBURY LTD 14 Fab 2008 10 Mar 2010
MITCHELLS & BUTLERS PLC 10 Feb 2003 20 .Jun 2008
Cadbury Schweppes PLC _ 22 Jan 2001 03 Apr 2009
CHUBB LTD 18 Sep 2000 16 Dec 2002
Six Continents Lid 18 Sep 1996 12 Apr 2003
Jan Keith Meakin:
Position Director
Data Appointed 01 Oct 2010
Address Millstream Maidenhead Road, Windsor , Berkshire , SL4 5GD
Date of Birth 31 Aug 1956
Nationality British
Qccupation Campany Director
No other current associations
Paul Ashley Rayner:
Position Director
Date Appointed 23 Sep 2004
Address Millstream Maidenhead Road, Windsor , Berkshire , 514 56D
Date of Birth 03 Mar 1954
Nationality Australian
OCceupation Company Director
Qther Current Associations
Company Name Date Appolinted
COMPANHIA CONTINENTAL DE CIGARROS LTD J}’ 22 Feb 2002
DEAN FINANCE COLTD 4, 30 Dec 2001
Pravious Associations
Company Name Date Appointed Date Resigned
BRITISH AMERICAN TOBACCO RUSSIA 11 Apr 2006 30 Apr 2008
(INVESTMENTS) LTD
BATIF DOLLAR LTD 30 Aug 2005 30 Apr 2008
BRITISH AMERICAN SHARED SERVICES LTD 17 Jun 2005 07 Dec 2006
BRITISH AMERICAN TOBACCO {INVESTMENTS) L.TD 12 Cct 2004 30 Apr 2008
British American Tobacco Haly Investments Ltd 12 Jun 2003 . 30 Apr 2008
BRITISH AMERICAN TOBACCQO ITALY LTD 06 Jun 2003 30 Apr 2008
BRITISH AMERICAN TOBACCO ISRAEL L.TD N 05 Jun 2003 30 Apr 2008
BRITISH AMERICAN TOBACCO INVESTMENTS 13 Mar 2003 30 Apr 2008
(CENTRAL & EASTERN EUROPE)
BRITISH AMERICAN TOBACCO PERU HOLDINGS LTD Q3 Mar 2003 30 Apr 2008
BRITISH AMERICAN TOBACCO BRANDS 12 Sep 2002 30 Apr 2008
{LUXEMBOURG)LTD =~ L o
GOLDEN AMERICANLTD 4. 28 Jul 2002 30 Apr 2008
TOBACCO INSURANCE COMPANY LTD 08 Mar 2002 13 Jul 2007
BRITISH AMERICAN TOBACCO INTERNATIONAL 04 Mar 2002 30 Apr 2008
HOLDINGS (UK}LTD
BRITISH AMERICAN TOBACCO MALAYSIA 04 Mar 2002 30 Apr 2008
{INVESTMENTS) LTD
WESTANLEY TRADING & INVESTMENT COMPANY LTD 26 Feb2002 30 Apr 2008

William Samuel Hug Laidlaw:
Position Director




Date Appointed 01 Jul 2006

Address Milistream Maidenhead Road, Windsor , Berkshire , Sl.4 5GD
Pate of Birth 03 Jan 1956
Nationality British
Occupation Chief Executive Officer
Other Current Assoclations
Company Name Date Appointed
RAFT TRUSTEES LTD 12 Dec 2002
Previous Assoclations
Company Name Date Appointed Date Resigned
INGENICUS FILM PARTNERS 2 LLP 30 Mar 2008 08 Apr 2011
Vincent Mark Hanafin:
Paosition Director
Date Appointad 14 Jut 2008
Addrass Millstream Maidenhead Road , Windsor , Berkshire , SL4 5GD
Date of Birth 27 Oct 1959
Nationality British
Occupation Company Director
Other Current Associations
... .. . . CompanyName .. Date Appointed
NSIP (ETS}LTD ~ 02 Oct 2009
NSIP (GKAYLTD o 02 Oct 2009
NSIP (Holdings) L.td 02 Oct 2009
MORTH SEA INFRASTRUCTURE PARTNERS LTD 02 Oct 2009
CENTRICA ENERGY LTD 31 Jul 2008
British Gas Trading Lid o o 31 Jul 2008
CENTRICA ENERGY (TRADING) LTD 31 Jul 2008
CENTRICA NG COLTD 31 Jul 2008
Pravious Associations , . ,
Company Name Date Appointed Oate Resigned
 CENTRICA NORTH SEA GAS EXPLORATION LTD 02 Qct 2008 08 Fob 2010
CENTRICA PRODUCTION (DMF) LTD 02 Oct 2009 08 Feb2010
CENTRICA PRODUCTION (GMA) LTD 02 Oct 2009 08 Feb 2010
CH4 ENERGY LTD | 020ct2009 08 Feb 2010
CH4 HOLDINGS LTD 02 Oct 2008 08 Feb 2010
CENTRICA NCRTH SEA GAS LTD 02 Ot 2008 08 Feb 2010
CENTRICA PRODUCTION TRUSTEES LTD 02 Oct 2008 08 Feb 2010
CENTRICA NCRTH SEA QILLTD 02 Oct 2009 08 Feb 2010
CENTRICA INFRASTRUCTURE LTD 02 Oct 2009 08 Feb 2010
CENTRICA PRODUCTION (SERVICES)LTD 02 Cct 2009 08 Feb 2010
CENTRICA F3 DEVELOPMENTS LTD 02 Cet 2009 08 Feb 2010
 CENTRICA UPSTREAM INVESTMENT LTD 02t 2009 08 Feb 2010
CENTRICA PRODUCTION LTD 27 Aug 2009 23 Nov 2011
CENTRICA (HORNE & WREN) LTD 31 .Jud 2008 08 Feb 2010
CENTRICA NORWAY LTD . 31Jul2008 08 Feb 2010

William Samuel Hugh Laidlaw:
Position Director
Date Appointad 01 Jul 2006

Address 133 Old Church Street , London | SW3 6EB
Date of Birth 03 Jan 1956
Nationality British

Occupation Chief Executive Officer




Other Current Associations

Company Name Date Appointed
HSBC HOLDINGS PLC 01 Jan 2008
RAFT TRUSTEES LTD _ 12 Dec 2002
NEPTUNE Ol & GAS LTD 19 Jul 2002
AMERADA HESS (HYDROCARBONS) LTD 4, 08 Oct 1993
AMERADA HESS (OFFSHORE)LTD 4, 04 Jun 1993
AMERADA HESS (U K) OPERAT!ONS LTD od4oct19ei
AMERADA HESS CRUDE & GAS CO LTD 07 Aug 1991
AMERADA HESS OIL COLTD & 16 Jul 1991
'AMERADA HESS (FORBES) LTD & 21 Jun 1991
AMERADA HESS (PETROLEUM) LTD 18 May 1991
AMERADAHESS{E & P)LTD 4, 18 May 1991
_AMERADA HESS (FORTIES)LTD Ay 16 May 1991
Previous Assoclations
Company Name Date Appointed Date Resigned
GB Gas Holdings Ltd 03 Jul 2008 17 Sep 2007
CENTRICA HOLDINGS LTD 03 Jul 2006 17 Sep 2007
HANSON BUILDING MATERIALS LTD 01 Oct 2003 14 Qct 2003
HANSON LTD _ 0F0ct 2003 24 Aug 2007
SPONSORSHIP CONSULTENG LTD A 01 Jan 2003 15 Aug 2006
YES TELEVISION PLC A 25 May 2000 15 May 2003
MR Nicholas Lawrence Luff:
Position Director
Date Appointed 01 Mar 2007
Addrass Milistrearm Maidenhead Road, Windsor , Berkshire , SL4 5GD
{ate of Birth 11 Mar 1967
Nationality British
Ocoupation Company Director
Other Current Associations
Company Name Date Appointed
LAKE ACQUISITIONS LTD 26 Nov 2009
British Gas nsurance Ltd 01 Aug 2008
Centrica Resources (UK) Ltd 14 Jan2009
THE MANOR HOUSE HOTEL {CASTLE COMBE} LTD 16 Aug 2008
: BB Gas Holdings Lid 17 Sep 2007
{CENTRICA HOLDINGS LTD 17 Sop 2007
Previous Associations
Company Name Date Appointad Date Resigned
CENTRICA PRODUCTION LTD 27 Aug 2009 23 Nov 2011
P.& O.PENSION FUNDS INVESTMENTS LTD 15 May 2006 Q7 Mar 2007
ISTITHMAR P&0O ESTATES LTD 03 Nov 2005 30 Apr 2006
QINETIQ GROUP PLC 30 Jun 2004 31 Dec2010
Qinetiq Holdings Ltd 30 Jun 2004 18 Jan 2006
NEDLLOYD CONTAINER LINE LTD 08 Jan 2004 16 Apr 2004
MNOPF TRUSTEES LTD 15 Aug 2003 02 Apr 2007
Princess Cruises (1958} Ltd 4, 05 Feb 2001 17 Apr 2003
P8O CRUISES AUSTRALIA LTD /4, 05 Feb 2001 “1TApr2003
PRINCESS CRUISES LTD 05 Feb 2001 17 Apr 2003
PRINCESS TOURS LTD 05 Feb 2004 17 Apr 2003
P&C CRUISES FLEET MANAGEMENT LTD 3, 05 Feb 2001 17 Apr 2003
: P&O PRINCESS AMERICAN HOLDINGS 24 Nov 2000 17 Apr 2003




P&O Princess Cruises Intarnational Ltd O 26Sep2000 | 17 Apr2003

P&0 PRINCESS CRUISES PENSION TRUSTEE LTD ‘ 14 Sep 2000 15 May 2003

Andrew Stewart Mackenzie: Bsc Phd

Position Director

Date Appointsd 01 Sep 2005

Address Millstream Maidenhead Road, Windsor , Berkshire , SL4 5GD

Date of Birth 20 Dec 1956

Nationality British

Occupation Company Director

Other Current Assoclations R o

Company Name Date Appointed
BHP BILLITON GROUP LTD o 13 May 2009

| Mackenzie Galiery Ltd 7 ' 13Feb2006 ;

Previous Assoclafions ]

. Company Name Date Appointed Date Resigned
RIO TINTO MINERALS LTD ;. 01 Aug 2004 15 Nov 2007
BP WORLD-WIDE TECHNICAL SERVICESLTD 01 Apr 2004 31 Jul 2004
BAGLAN COGENERATION CO i, 01 Apr 2004 31 Jul 2004
BAGLAN ENERGY PARK OPERATING CO LTD 4 ‘ 01 Apr 2004 31 Jul 2004
BP CHEMICALS INVESTMENTS LTD 7 . 01 Feb 2004 _ 31 Jul 2004
BXL PLASTICS LTD 01 Feb 2004 31 Jul 2004
DEMOS PROJECTS LTD 01 Dec 2003 16 Sep 2008
BP CHEMICALSLTD ‘ - 01 Sep 2001 31 Jub2004
BP CHEMICALS (IRELAND) LTD 4 01 Sep 2001 31 Jul 2004
DEMOS 01 Jun 1999 ) 19 Mar 2008

MR Christopher Phillip Anthony Weston:

Position Dirgctor
Date Appointed 01 Jul 2009

Address Millstream Maidenhead Road, Windsor , Berkshire , S1.4 5GP

Date of Birth 05 Jan 1964

Nationality British

Occupation Company Director

No other current associations

Previous Associations

Company Name Date Appointed Date Resigned
. GB Gas Holdings Ltd 15 Qct 2008 28 Apr 2009
BRITISH GAS NEW HEATING LTD 14 Qct 2008 05 May 2009
British Gas Trading Lid 18 Mar 2008 05 May 2009
THE NATIONAL GAS MUSEUM TRUST 01 Cet 2006 ) 29 Jun 2009
BRITISH GAS SERVICES LTD 09 Mar 2006 05 May 2009
JANNCO 2 LTD 25 Oct 2005 05 May 2009
DYNO HOLDINGS LTD . S 13 Jul 2005 05 May 2009
DYNORODLTD 13 Jul 2006 D5 May 2009
DYNO-SECURE LTD 13Jul 2008 05 May 2009
DYNO-PLUMBING L.TD 13 Jul 2006 0% May 2009
| DYNO KIL (FRANCHISING) LTD ' 13 Jul 2005 01 Nov2006 |
ELECTRICITY DIRECT (UK)LTD T o5 Aug 2002 132008
MR lan Grant Dawson:
Position Company Secretary
Date Appointed 16 Oct 1996
Address Millstream Maidenhead Road, Windsor , Berkshire , SL4 5GD

Date of Birth 17 Mar 1959




)

Nationality British

QOther Current Associations

Centrica Resources {UK) Ltd

... Company Name = =

_Date Appointed

14 Jan 2009

16 Nov 2005

CENTRICA STORAGE LTD

03 Nov 2003

Centrica Storage Holdings Ltd

03 Nov 2003

Centrica Gamma Holdings Lid -
' CENTRICA BETA HOLDINGS LTD

25 Mar 2003
25 Mar 2003

 Centrica Finance (US) Ltd

16 Jan 2001

frmmmrmre

(CENTRICAAMERICALTD
CENTRICA FINANCE {(CANADA) LTD

. 28 Nov 2000

14 Aug 2000

CENTRICA SECRETARIES LTD

03 Aug 2000

CENTRICA OVERSEAS HOLDINGS LTD

04 Feb 2000

CENTRICA DIRECTORS LTD

15 Sep 1999

CENTRICA TRADING LTD
CENTRICA 1 LTD 4

______ Zemad

24 Sep 1997
17 Feb 1997

CENTRICAZ LTD 4,

17 Feb 1997

This principal has other associations

Previous Assotiations

Company Name

Date Appointed

Date Resigned

CENTRICA PRODUCTION LTD

27 Aug 2009

11 Nov 2011

CENTRICA LEASING (KL} LTD
CENTRICA LEASING (PB) LTD

21 Nov 2007

21 Nov 2007

30 Jul 2010
30 Jul 2010

EN1PROPERTY HOLDINGS LTD

24 Oct 2005

16 Dec 2008

CENTRICA BASTROP FINANCE HOLDINGS
CENTRICA KPS LTD

09 Jul 2004
17 May 2004

31 Oct 2005
13 Jul 2004

CENTRICA RPS LTD

27 Mar 2003

(9 May 2003

CENTRICA ALPHA FINANCE LTD

30 Oct 2002

01 Dec 2005

ONETEL TELECOMMUNICATIONS LTD

28 Jun 2001

30 Dec 2005

Charter Court Directors Ltd j,

29 Jun 2001

29 Ju 2005

Automebile Association Developments Ltd

23 Sep 1999

30 Sep 2004

| AR CORPORATION LTD

23 Sep 1999

30 Sep 2004

AUTOMOBILE ASSOCIATION SERVICES LTD

23 Sep 1999

30 Sep 2004

CENTRICA NOMINEES NO.1LTD
Gw 363 Lid

15 Sep 1999
13 Mar 1998

31dan2006

" 28 Nov 2002

A favourable out of business

A unfavourable out of business

» Previous Principais

DAME Helen Alexander { Appointed 01 Jan 2003, Resigned 31 Dec 2011}
Address Millstream Maidenhead Road , Windsor , Berkshire , SL4 5GD

Date of Birth 10 Feb 1957
Nationality British
Occupation Director
Date Appointed 01 Jan 2003

Other Current Aasociations
i Company Name

i

Date Appointed




Esure Group Holdings Ltd 09 Dec 2011 ]
ROLLS-ROYCE PLC 018ep2007
ST PAUL'S GIRLS' SCHOOL 06 Mar 2007
TERRACE PRODUCTIONS LTD 4, 27 Apr 1099
ILWCOLTD 14 Aug 1992
Previous Associations
.- .. CompanyName .. Date Appointed Date Resigned
ROLLS-ROYCE GROUP PLC 01 Sep 2007 23 May 2011
THE THIRTY CLUB OF LONDON LTD 12 Sep 2006 14 Sap 2010
EUROFINANCE CONFERENCES LTD 24 Jan 2006 15 Jul 2008
TATE ENTERPRISES LTD 16 Nov 2005 31 Jan 2011
TATE FOUNDATION i 22 Nov 2000 17 Feb 2003
PERIODICAL PUBLISHERS ASSQCIATION L. TD 11 Jun 1997 16 Jul 2008
RYDER STREET PROPERTIES LTD 01 Jan 1997 15 Jul 2008
THE ECONOMIST GROUP TRUSTEE CO LTD & 01 Jan 1987 15 Jul 2608
THE ECONOMIST OVERSEAS (HOLDINGS} LTD 01 Jan 1997 15 Jui 2008
THE ECONOMIST GROUP LTD 01 Jan 1997 15 Jul 2008
DARTFORD PRINTING LTD o 01 Jan 1997 15 Jul 2008
RYDER STREET PROPERTIES (MANAGEMENT)LTD 01 Jan 1997 15 Jul 2008
THE ECONOMIST BOOKS LTD 01.Jan 1997 15Jui2008
THE ECONOMIST PUBLICATIONS LTD 01 Jan 1997 15 Jul 2008
THE ECONOMIST NEWSPAPER LTD 01 Jan 1997 15 Jul 2008
Mr Paul Stevert Walsh { Appointed 01 Mar 2003, Resigned 11 May 2009 )
Address Cedar Farm , Balls Cross Kirdford , Billinghurst , West Sussex , RH14 0JJ
Date of Birth 01 May 1955
Nationality British
Occupation Company Director
Date Appointed 01 Mar 2003
Other Current Associations
Company Name Date Appointed
AVANTI COMMUNICATIONS GROUP PLC ~ 03 Jan 2012
HARRIS TWEED HEBRIDES MILL LLP 01 Jan 2010
UNITED HOLDINGS LTD 14 May 2009 )
Unilever PLC ) 14 May 2009
THE AMSTERDAM GROUP 4, 01 Jan 2002
THE SCOTCH WHISKY ASSOCIATION 15 Mar 2001
INTERNATIONAL BUSINESS LEADERS FORUM 23Janz20n
DIAGEGC PLC 17 Dec 1997
Previous Assoclations
Company Name Date Appointed Date Resigned
DIAGEC SCOTLAND LTD 20 Apr 2000 09 Mar 2006
DIAGEQ GREAT BRITAINLTD 20 Apr 2000 09 Mar 2006
Grand Metropolitan Ltd 17 Qct 1995 31 Aug 2006

Jacob Shields Ulrich ( Appointed 01 Jan 2005, Resigned 12 May 2008 )

Address 74 Drayton Gardens , London , SW10 9S8
Date of Birth 0§ Feb 1053

Nationality British

Occupation Director

Date Appointed a1 Jan 2005




Other Current Associations

Company Name o Date Appoinied
Vostok Energy PLC 10 Oct 2008
Golf International Online Lid 31 Aug 2000
Previous Associations
Company Name Date Appointed Date Resigned |
OPHIR ENERGY PLC 04 Sep 2009 07 Jul 2011 i
CENTRICALNG CO LTD 11 Sep 2007 31 Jul 2008
CENTRICA NORWAY LTD 17 Mar 2006 31Jul 2008
British Gas Tradlng bd 11 Apr 2005 31 Jul 2008
CENTRICA ENERGY LTD 21 Mar 2005 31 Jul 2008
CENTRICA (HORNE & WREN} LTD 26 Qct 2004 31 Jul 2068
CENTRICA KPS LTD 17 May 2004 13 Jul 2004
CENTRICA (RBW) LTD 16 Jan 2004 27 Apr 2004
Centrica (Daw} Ltd 23 Oct 2003 27 Apr 2004
CENTRICA LEASING (KL) LTD 24 Sep 2003 05May 2004
CENTRICA ENERGY (TRADING) LTD 14 Aug 2003 31 Jul 2008
CENTRICA (BOW) LTD 11 Aug 2003 27 Apr 2004
CENTRICA RPS LTD 27 Mar 2003 092 May 2003
CENTRICASTORAGELTD 14 Nov 2002 03 Nov 2003
Centrica Storage Holdings Lid 08 Mov 2002 03 Nov 2003
Mark Sydney Clare ( Appointed 16 Oct 1996, Resigned 30 Sep 2006 )
Address Millstream , Maidenhead Road , Windsor , Berkshire , SL.4 5GD
Date of Birth 10 Aug 1957
Nationality British
Qccupation Accountant
Date Appointed 16 Oct 1996
No other current assoclations
Previous Associations
Company Name Date Appointed Date Resigned
CENTRICA HOLDINGS LTD 16 Nov 2005 30 Sep 2006
THE NATIONAL GAS MUSEUM TRUST 30 Sepr 2004 30 Sep 2006
ENERGY RETAIL ASSOCIATION LTD 19 Sep 2003 30%ep 2006 |
THE ENERGY SAVING TRUST LTD 01 Jan 2002 . 218ep2006
CENTRICA ENERGY LTD 14 Nov 2001 21 Mar 2005
BAA Airports Ltd 01 Nov 2001 26 Jun 2006
GF ONE LTD . 05 Apr 2001 28 Apr 2004
GF TWO LTD 0 05 Apr 2001 28 Apr 2004
CENTRICA ENERGY RENEWABLE INVESTMENTS LTD 01 Mar 2001 T 13un2002
CENTRICA OVERSEAS HOLDINGS LTD 04 Feb 2000 29 Jul 2005
Automobile Association Developments Lid 23 Sep 1999 30 Sep 2004
AA CORPORATION LTD 23 Sep 1999 30 Sep 2004
AA UNDERWRITING LTD | 23 Sep 1988 01 Jul 2002
AUTOMOBILE ASSOCIATION UNDERWRITING 23 Sep 1999 01 Jul 2002
SeRvicESLTO
AUTOMOBILE ASSOCIATION SERVICES LTD 23 Sep 1999 30 Sep 2004
Sir Roy Alan Gardner { Appointad 16 Oct 1996, Resigned 30 Jun 2006 }
Address Millstream , Maidenhead Road , Windsor , Berkshire , SL4 5GD
Date of Birth 20 Aug 1945
Nationality British

Occupation Company Director



Date Appointed 16 Oct 1996

Other Current Associations
e ... GompanyName Date Appointed
MASTPOINT FINANCE LTD 17 Aug 2009
K&K CONSORTIUM LTD o1 Jul 2009
COMPASS GROUP PLC 010Qct2006 |
Previous Associations ]
Company Name Date Appointed Date Resigned
THE PLYMOUTH ARGYLE FOOTBALL COMPANY LTD _01 Jul 2009 . 27 Dec20t0
PLYMOUTH ARGYLE FOOTBALL CO (HOLDINGS) LTD 01 Jul 2009 27 Dec 2010
'CENTRICA HOLDINGS LTD 16 Nov 2005 30 Jun2006
CENTRICA AMERICALTD 7 28 Nov 2000 15 Apr 2003
EMPLOYERS' FORUM ON DISABILITY 14 Mar 2000 02 Fab 2004
MANCHESTER UNITED LTD 01 Jan 2000 06 Jun 2005
Automobile Association Developments Lid 2838ep 1999 30 Sep 2004
AUTOMOBILE ASSOCIATION SERVICES LTD 23 Sep 1999 30 Sep 2004
ENER.G EFFICIENCY LTD 19 Apr 1999 12 Nov 2004
GB Gas Holdings Ltd 27 Jun 1996 30 Jun 2006
BRITISH GAS SERVICESLTD 14 May 1996 30 Jun 2006
British Gas Trading Ltd 19Jan 1996 | 304un2006
CENTRICA ENERGY LTD 01 Dec 1895 21Mar2005

Patricia Kathieen Randall Mann Fcam Fipa Obe { Appointed 04 Dec 1996, Resigned 12 May 2006 )

Address 269 Lonstlale Road , Barnes , London , SW13 9GL
Date of Birth 26 Sep 1937

Nationality British

Occupation Company Director

Date Appointed 04 Dec 1996

Qther Current Associations

e .. . TompanyName . Date Appointed

THE ADMINISTRATIVE STAFF COLLEGE j, 20 Aug 1392
Pravious Assocjations

Company Name Date Appointed | Date Resigned |

THE NATIONAL TRUST (ENTERPRISES) LTD 01 Feb 2003 15 Sep 2006

THE MOTORING TRUST 3, 17 Apr 2002 15 Sep 2006
CANADA-UNITED KINGDOM COLLOQUIA 01 Mar 2001 15 Sep 2006

WPP PENSION TRUSTEES LTD 08 Mar 1995 15 Sep 2008

UK CENTRE FOR ECONOMIC & ENVIRONMENTAL 28 Dec 1991 15 Sep 2006
DEVELOPMENT (THE)

Roger Nicholas Brownlow Wood { Appointed 20 Nov 1996, Resigned 30 Sep 2004 }

Address Ryemead House , Lower Hampton Rosd , Sunbury On Thames , Middlesex , TW16 5PR
Date of Birth 21 Jul 1942

Nationality Briish

Occupation Company Director

Date Appointed 20 Nov 1996

Other Current Associations

| Company Name

Date Appointed




NORTHERN TELECOM DATA SYSTEMS LTD 4

13 Nov 1881

S T C COMMUNICATIONS & INFORMATION SYSTEMS 13 Nov 1991
LTD
Previous Associations
Company Name Dale Appointed Date Resigned
SECURITAS SECURITY SERVICES (UK)LTD 01 Oct 2009 10 Nov 2610
RELIANCE HIGH-TECH LTD 01 Oct 2009 28 Apr201t
Refiance Security Group Ltd 01 May 2008 01 Qot 2009
PAYPOINT PLC 02 Sep 2004 Q7 Jul 2010
THE INSTITUTE OF ADVANCED MOTORISTS LTD 12 Nov 2003 . 30 8ep 2004
THE MOTORING TRUST iy 17 Apr 2002 15 Nov 2004
AUTOMOBILE ASSOCIATION INSURANCE SERVICES 14 Mar 2002 30 Sep 2004
HoLDWNGSLTD s
tLgOMOBILE ASSOCIATION INSURANCE SERVICES 14 Mar 2002 30 Sep 2004
p
AUTOMOBILE ASSOCIATION HOLDINGS LTD 14 Mar 2002 30 Sep 2004
A A THE DRIVING SCHOOL AGENGCY LTD 11 Mar 2002 . 30Sep 2004
THE NATIONAL GAS MUSEUM TRUST 30 Sep 1997 30 Sep 2004
ESP Connections Ltd 30 Jul 1997 24 Jun 2002
BRITISH GAS SERVICES LTD t4 May 1996 30 Sep 2004

Robert Gray Tobin { Appointed 01 Jan 2003, Resigned 23 Sep 2004 )

Address 100 Peck Hiil Road , Woodbridge , Ct 06525
Date of Birth 13 Jul 1938

Nationality American

Occupation Director

Date Appointed 01 Jan 2003

No other current associations

Sir Michael Sydney Perry Che ( Appointed 04 Dec 1996, Resigned 10 May 2004 )

Address 75 Park Walk , London , W10 0AZ
Date of Birth 26 Feb 1934

Nationalfity British

Occupation Chairman

Date Appainted 04 Deg 1996

No other current associations

Previous Associations
Company Name Date Appointed Date Resigned
GLYNDEBOURNE ARTS TRUST 25 Apr 1996 06 Dec2004

Sir Brian Piers Shaw Ma Cimgt Fcit { Appointed 23 Sep 1999, Resigned 12 May 2003 )

Address The Coach House , Biddestone , Chippenham , Wiltshire , SN14 7DQ
Date of Birth 21 Mar 1933

Nationality British

Qccupation Company Director

Date Appointed 23 Sep 1999

No other current associations

Previous Associations




i vee ... . Company Name . Date Appainted . Date Resigned
35 LANSDOWNE ROAD MANAGEMENT LTD 27 Jun 2003 05 Feb 2011
THE MOTORING TRUST 3 47 Apr 2002 31 Dec 2005
FORELAND HOLDINGS LTD 17 Apr 2002 30 Jun 2003
Foreland Shipping Ltd &1 Mar 2001 - 30 Jun 2003
ROAD SAFETY FOUNDATION 14 Feb 1996 31 Dec 2002
ANDREW WEIR & COMPANY LTD 31 May 1992 02 Jun 2003
Michael Richard Alexander { Appointed 20 Nov 1996, Resigned 28 Feb 2003 )
Address 1 Hibberts Way , Gerrards Cross , Buckinghamshire , SL9 8UD
Date of Birth 17 Nov 1947
Nationality British
Occupation Company Director
Date Appointed 20 Nov 1906
Other Current Associations . e P
Company Name Date Appointed
LEXICAN ASBOCIATESLTD B 12 Jan 2010
COSTAIN GROUP PLC 25 Jul 2007
PAYMENTS COUNCIL LTD 30 Mar 2007
LEXICAN LTD 04 Nav 2005
Previous Associations ) e e
Company Name Date Appointad Date Resigned
ATOCLTO 04 Jun 2008 26 Jun 2009
ELECTRICITY DIRECT (U K) LTD 05 Aug 2002 28 Feb 2003
GBGasHoldingsltd 04 Feb 2002 28 Feb 2003
ASSOCIATED BRITISH FOODS PLC 16 Jan 2002 07 Dec 2007
GFONELTD 4 12 Jan 2002 28 Feb 2003
GF TWO LTD .3, Q7 Dec 2001 28 Feb 2003
ONETEL TELECOMMUNICATIONS LTD _ 29 Jun 2001 28 Feb 2003
i BRITISH GAS DIRECT EMPLOYMENT LTD 26 Mar 2001 28 Feb 2003
 British Gas Trading Ltd ) ) 19 Jan 1998 28 Feb 2003
b favourable out of business
A unfavourable out of business
= Subsidiaries
Company Name Operates As Year Started % Shares ownad
Col Retail Energy LP. _|ELECTRIC SERVICES 2006 -
BASTROP ENERGY PARTNERS, L..P. ELECTRIC SERVICES 2002 -
Direct Enargy LP ELECTRIC SERVICES 2001 -
Centrica US Holdings inc ELECTRIC SERVICES _ 2000 -
Direct Energy US Home Services, Inc. PLUMBING, HEATING & AIR 2006 -
COND CONTRACTORS
Direct Energy nc ELECTRIC SERVICES 2004 -
DIRECT ENERGY SERVICES, LLC ELECTRIC & OTHER 2004 -
SERVICES COMBINED R
JANNCO 2 LIMITED MISCELLANEOUS 1991 -
] BUSINESS SERVICES
Direct Energy Marketing Limited CRUDE PETROLEUM & 2000 -
NATURAL GAS
EXTRACTION




CENTRICA HOLDINGS LTD ELECTRIC SERVICES -
CENTRICA DELTALTD MISCELLANEQUS - -
BUSINESS SERVICES L
CENTRICA TRUSTEES LTD TRUST - -
CENTRICA QUEST LTD MISCELLANEOQUS - -
BUSINESS SERVICES
: CENTRICA TRADING LTD MISCELLANEOUS " -
BUSINESS SERVICES
CENTRICA RESCURCES(NIGERIA) LIMITED MISCELLANEOUS - -
SERVICES
DIRECT ENERGY _ELECTRIC SERVICES 2001 -
CENTRICA INDIA OFFSHORE PRIVATE LIMITED NONGLASSIFIED - -
....... ESTABLISHMENT
CENTRICA BETA HOLDINGS LTD MISCELLANEQUS - -
BUSINESS SERVICES
Energy America, LLC ELECTRIC SERVICES 2004 -
< Branches
CENTRICA PLC has 7 branch{es) or division(s)
Address

CENTRICA PLC, 48 JAMES ST, HARROGATE, HG1 1RF, NORTH YORKSHIRE

CENTRICA PLC, 17 London Rd, Staines, TW18 4HL, MIDDLESEX

: CENTRICA PLG, Belvedere House, Basing View, Basingstoke, RG21 4HG, HAMPSHIRE

CENTRICA PLC, Buﬂdmg 1 3rd Floor Chiswick Pk, Chiswick High Road, London, Wdé 5BE, LONDON
CENTRICA PLC, Noith Quay, Morecambe, LA3 2UM, LANCASHIRE

CENTRICA PLC, Thames Tower, 99 Burieys Way, Leicester, LE1 3BE, LEICESTERSHIRE

CENTRICA PLC, Gouid S, Manchester, M4 4RN, MANCHESTER

Legal Structure

Legal Form Public company

Date Staried 1997

Business started by British Gas PLC

Date of Registration 16 Mar 1985

Registered Number 3033654

Registered office Millstream, Maidenhead Rd, Windsor Berkshire Si4 5GD

Summary Issued Capital

319,351,006 (subscriber shares) divided inte 5,173 ,486,296 Qrdinary shares of0.086 each,

& Qperations
Operating as SIC Code NACE Code UK SIC Code
GAS & OTHER SERVICES COMBINED o 4932 4022 40220
CRUDE PETROLEUM & NATURAL GAS EXTRACTION 1311 110 11.100
MANUFACTURED GAS PRODUGTION/DISTRIBUTION 49265 4021 40210

Distribution and trade of gasaous fuels through mains

e Banks




o Name | ... .. Address . Bank Sort Code |
{ HSBC Bank PLC P O Box 648, 27-32 Poultry & Princes St, London EC2P 28X, ! 40-05-30
= Management Comments
During our investigation:
« Ms Bridget Marrison , Tax Team Adminisirator, could not supply, any infarmation
¢ Financial Summary
Fiscal . Fiscal Fiscal Fiscal’ Fiscal
Consolidated Consolidated Consolidated Consolidated . Consolidated
GBP- GBP GBP . GBP eap
3t Dec 2011 31 Dec 2010 31 Dec 2003 31 Dec 2008 . 31 Dac 2007
n {600's) (000's) (000's) (000's) - (000’s)
Sales Turnover 22,824,000 22,423,000 121,963,000 21,345,000 16,586,000
'Exporis 7,064,000 6,612,000 6,747,000 6,733,000 4,388,000
Profit/ (Loss) Befors Taxes 1,268,000 2,809,000 996,000 449,000 2,111,000
Equity Shareholders Funds 5,600,000 5,819,000 4,192,000! 4,326,000 3,323,000
- Tangible Net Worth 1,861,000 2,365,000 1,370,000 2,145,000 1,784,000
Total Fixed Assets 13,873,000 13,269,000 12,472,000 7,838,000 6,024,000
Total Assets 16,569,000 19,275,000 19,442,000 18,888,000 11,855,000
Total Current Assets 5,596,000 6,006,000 6,970,000 11,049,000 5,831,000
Total Current Liabilities 6,270,000 5,268,000 8,162,000 9,561,000 5,417,000
Net Current Assets (Liabilities) {674,000) 738,000 608,000 1,488,000 414,000
Long Term Debt 7,609,000 8,188,000 9,088,000 5,001,000 3,115.000
Employees™ 30,432 34,970 3,125 32,817 33,908
(** not in 000's})
Profit and Loss Summary Chart Balance Sheet Summary Chart
26000000 - 15000000 -
bl -
16000000 -1 1 ~ 12000000
- & 9040000 -
» ¥ [
g 12000000 g sroo000 |
080006 3600000 -
4000006 - 2 )5 .
o = 2008 2009 200 2011
007 2008 209 2010 2011
5 Total Assats
& Tumover "I Net Current Assets (Liabs)
{1 Pre~Tax Profit (Loss} i3 Tangible Het Worth
& Profit And Loss Accounts
| Fiscal’ Fiscal Fiscal Fiscal - Fiscal
| _ Consolidated.  Consolidated,  Consolidated Consoliated  Consolidated




GHF GBP" GHP car GBPF
31 Dec 2011 31 Dec: 2010 - 31 Dec 2008 31 Dac 2008 31 Dec 2007
(000's) | (000's) : {000's) {000's) (000's}
Not Sales 22,824,000 22,423,000 21,963,000 21,345,000 18,536,000
Including Exports of 7,064,000 6,612,000 6,747,000 6,733,000 4,388,000
Cost of sales 18,617,000 16,520,000 18,118,000! 18,850,000 12,217,000
Gross Profit / {loss) 4,207,000 5,903,000 3,845,000 2,795,000 4,369,000
General Expenses 1,421,000 2,641,000 2,496,000 1,115,000 1,242,000
Other Operatlng Income 93,000 - 10,000 17,000 16,000
: Other Operating charges 1,465,000 188,000 184,000 1,237,000 859,000
Net Operating Income 1,414,000 3,074,000 4,175,000 460,000 2,184,000
Interest recelvable / non group 212,000 63,000 88,0000 185,000 153,000
mterest
Other financial income - 151,000 2210000 473,000 105,000
Total Financlal Income 212,000 214,000 307,000 656,000 258,000
Interest Payable 358,000 - 486,000 191,000 198,000
Other Group Financial Expenses - © 479,000 o - . 478000 133,000
Total Financial Expenses 358,000 479,000 486,000 669,000 331,000
Profit/ (Loss) Before Taxes 1,268,000 2,809,000 996,000 449,000 2,111,000
Corporation Tax 680,000 441,000 383,000 Tg20,000! T 309,000
Prior Adjustrent of corporation (23.003) (171.000% {139,000} (20,0003 -
tax
Total Corporation Tax 657,000 270,000 244,000 00,000 309,000
Deferred Taxation 75,000 327,000 34,000 (124.500) 283, 000
Prior year adjustments ' N o . - 4,000
Totai Other Tax 169,000 850,000 162,000 (307,000} 504,000
Profit/ {Loss) After Taxes 442,000 1,880,000 650,000 (144,900) 1,298,000
Extraordinary Items 21,000 T 62.000) (206,000 - e ©(209.000)
Exceptional ltems - 7,000 12,000 1,000 2,000
Net Income 421,000 1,935,000 844,000 - 1,505,000
Dividends 0 668,000 635,000 500,000 ; 417,000
Retained Profit for the year 421,000 1,267,000 209,000 {845,0001 ; 1,088,000
Reconciliation
Retained Earmings at start of year 4,386,000 3,103,000 2,759,000 1,928,000 771,000
Retained Profit for the year 421,000 1,267,000 209,000 {645.0001 1,088,000
Other Additions 5,000 18,000 135,000 2327,000] 31,000
Other deductions 769,000 - . 811,000 9,000
Retained Earnings at end of year 4,043,000 4,386,000 3,103000i 2,799,000 1,881,000
NOTES
Payroll 1860,0000 1,633,000 14340000 1,373,000 " 1,318,000
Depreciation 928.000 907,000 734,000 591,000 574,000
Directors Remuneration** 5,945,000 8,394,000 7,184,000 5,967,000 5,774,000
Audit Fee™ ) 5,700,000 5,100,000 6,200,000; 3600000 3400000
Non Audit Fee™ 2,200,000 "~ 3,600,000 2,760,000 2,300,000 1,100,000
Number of Employees™ .. 39432 %4970 34125 cusemr . .33.908
Auditors Remuneration* 7 900 000 8,700,000 8,800,000 5,800,000 4,500 000

(** not in 000's)

Balance Sheet




Flecal Fiscal Fiscal Fiscal Fiscal
Consolidated - Consolidated - Consolidated Consolidated : Consolidated
GBP ! GBP - GBP GBP GBP
31 Dec 2011 31 Dec 2010 31 Dec 2009 31 Dec 2008 31 Dec 2007
{000's) {000's) (000's) - {000's) (000's)
FIXED ASSETS
Other Intangibles 3,739,000 3,454,000 2,822,000 2,181,0001 1,639,000
Total Intangible Assets 3,739,000 3,454,000 2,822,000 2,181,000 1,539,000
Land & Bulidings 13,000 14,000 12,000 12,000 22,000
Fixtures & Equipment 6,399,000 6,384,000 6,047,000 4,668,000 3,888,000
TANGIBLE FIXED ASSETS 6,412,000 6,398,000 6,059,000 4,680,000 3,910,000
Long Term Investmenls 3,100,000 3,082,000 2,914,000 560,000 285,000
Other long term assets 722,000 335,000 677,000 418,000 280,000
Total Fixed Assets 13,973 000 13,268,000 12,472,000 7,839,000 6,024,000
CURRENT ASSETS
 Raw materials and consumables . 106,000 106,000 108,000 93,000 84 000
Other ) 336,000 238,000 274,000 319,000 157,000
Stock & work in progress 442, ooo 344,000 382,000 412,000 241,000
Cash at bank / in hand 518, 000 467,000 1,294,000 2,939,000 1,130,000
Trade Debtors 1,467,000 1,354,000 1,157.000 | 2,142,000 996,000
Other receivables 351,000 307,000 331,000 330,000] 564,000
Prepayments 2,171,000 2,353,000 2,082,000} 2,735,000 1,896,000
Tax recoverable 81,000 81,000 69,000 39,000 40,000
Marketable Securities / 343,000 472,000 566,000 669,000 -
Investments I T
Other Current assets 223,000 628,000 1,109,000 1,783,000 964,000
Total Current Assets 5,596,000 6,006,000 6,970,000 11,049,000 5,831,000
CURRENT LIABILITIES
Trade Creditors . 988,000 1,063,000 784,000 1,364,000 925,000
Accruals / Deferred Income 2,251,000! 2,130,000 2,289,000 1,997,000 1,559,000
Bank loans & overdrafts 69,000 52,000 63,000 52,000 70,000
Loans Payable 1,545,000 - - - -
Tax & Social Security 226,000 182,000 184,000 365,000 281,000
HP/Lease payments due in t 28,000 25,000 23,000 21,000 20,000
year
Other Current Liabilities 1,163,000 1,816,000 2,819,000 5,742,000 2,562,000
Total Current Liabilities 6,270,000 5,268,000 6,162,000 9,561,000 5,417,000
‘Net Current Assets (Liabilities) (674,000} | 738,000 ! 808,000 | 1,488,000 } 414,000
Total Assets less Current 13,299,000 14,007,000 13,280,000 9,327,000 6,438,000
Liabilities
LONG-TERM LIABILITIES
Daferred Taxation 1,506,000 1,367,000 1,179,000 448,000 596,000
L0:)ther Borrowing/Mortgages & 3,872,000 225,000 384,000 429,000 277,000
cans
HP due after 1 year _ 302,000 327,000 352,000 376,000 397,600
Minority interasls - - 63,000 60,000 59,000
Other long term liabilities 2,019,000 6,260,000 7,110,000 3,688,000 1,786,000
Total f.ong Term Liabilities 7,609,000 8,188,000 9,088,000 5,001,000 3,115,000
Net Assets 5,600,000/ 5,819,000 | 4,192,000 4,326,000 | 3,323,000
Net Worth / Shareholders Funds
Issued Share Capital ; 315,000 318,000 317,000 315,000 227,000
‘Share Premium Account 874,000 833,000 778,000 729,000 685,000
Reserves . 364,000 282,000 {6.000) 483,000 830,000
Retained Earnings / Profit & Loss 4,043,000 4,386,000 3,103,000 2,799,006 1,881,000
Account :




| Equity Shareholders Funds 5,600,000 | 5,819,000 4,192,000 '4,326,000; 3,323,000
Tangibie Net Wosth 1,861,000 | 2,365,000 1,370,000 | 2,145,000 | 1,784,000
Notes to the Balance Sheet
Remuneration of the Chairman** 490,000 470,000 - - 413,000
Highest Paid Director'* ~ " """ 71,262,000 LR0as000 " T T - o 1BT0,000
Guaraniees given to pay off No No No No No
indebtedness e R e e e
Qperating Lease Commitments 950,000 963,000 439,060 498,000 399,000
Plant & Machinery {or other)

Totat Operating Lease 950,000 963,000 439,000 498,000 399,000
Commitments .

Market value of pension scheme 4,670,000 4,335,000 3,533,000 2,642,000 -
assels ;

Average Payment Time (days) 33 4 33 -i 37

(** not in 00Q's)

AUDITORS/REGISTRARS:

AUDITORS
PricowaterhouseCoopers LLP, London
REGISTRARS
Equinit, Aspect Ho, Spencer Rd, Lancing, West Sussex8N9g 8DA

@ Cash Flow Statement
31 Dec 2011 31 Dec 2010 31 Dec 2009 31 Dec 2008 31 Dec 2007
(000's) {000's) {000's) . (000's) . (000's)
Cash Inflow from Operating 3,012,000 3,229,000} 3,151,000 1,228] 2,734,000
Activities o ;
Returns on investment & f23.000 £196.000 £198.000) {258) {371.000)
senvicing of finance i
Taxation 1692,008) (544,000 (513,000} {907) (40%.000)
Capital Expenditure & Financial (4,553.000} {1.941.000) {4,551,000) {1,185) 11,027,000}
tnvestment
Bividends paid {762.000) {668,000) {6356.000) (8005 (417.000)
Cash Inflow {outflow) before {18,000} (116,000} {2,748,000) {1,622) 518,000
yee of Hquid aseets & financing ; - , SN . e
Financing 48,000 (7170003 1,177,000 3,400 {(13.000)
Increase (Detreass) in cash in 390,000 (833,000) (1,569,000} 1,778 505,000
the year -
= Key Financial Ratios
31 Dec 2011 31 Dec 2010 31 Dec 2009 31 Dec 2008 31 Oec 2007
Profitability B
Profit Margin (%) ] 5.5 125! 4.5 2.1 12.7
Shareholders' Return (%) 68.1 118.8 727! 20.9 118.3:
Return On Capital (%) 95 201 7.5 48 328
Return On Assets (%) 6.5 14.6 5.1 24 17.8
Financial Status
l Acid Test () 0.3 03 0.4 05: 04

 Cumrent Ratio (x) 0.9 1.1 1.1 1.2 1.4

Solvency Ratio (%) 750.8 569: 119317 6789 4783




= Financial Notes / Opinions

Fixed Assets/Net Worth (%) 45 270.5 442.3 2182 219.2
Current Liabilities/Net Worth (%) | 339 222.7 4498 4457 303.6
i Current Liabilities/Stocks (%)  4.4186 1,531.4 11,6131 12,3206 2.247.7
Asset Utility

Stock Turnover Rate 5161 55.2 57.5 51.8; 68.8
Collection Period {days) 235 22 192] 36.6 21.9
Asset Turnover (%) 116.6 118.3 113 113 139.9
Sales / Net Working Capital {x) {359 30.4 27.2 14.3 401
Assets/ Sales (%) 857 86 88.5 885, 7115
Creditors  Sales (days) 15.8 173 . 13 23.7 204
Ermpioyse , — . Las
Capital / Employee* 337.3 4005 3802 284.2 189.9
Sales / Employee* 578.8 641.2 643.8 650.4 489.1
Profit / Employee® 322 - 80.3 202 13.7 823
| Employee Average Wage* 472 46.7 42 41.8 388
(* in 000's)

< Growth Rates
2011 vs 2010 2011 vs 2009 2011 vs 2008 2011 vs 2007 |

Turnover 1.79 3.92 6.93 37.61

Gross Profit (28.73) 9.41| 50.52

Net Operating Profit 5 20,34 207,38}

Profit Before Tax 8} 27.31 182.41 )

Profit Afler Tax 173.49) 32 406.94 (65.95)

Net Profit for the year (63.63) 2,846 67 168.63 (AG.83)

Number of Employees 12.76 15.55 20.16 16.29

Profit / Employee RECRN 10.27 135.04 {18.31)

Total Intangible Assets 8.25 3249 71.44 142385

Current Assets (3.83) 19.74) {49,135} {4.03)

Total Assats 0.06 14.75) (5.25) 53.45

Current Liabilities 1802 1.75 (34.42; 15.75

Net Current Assets (Liabilities) (181,35} (185423 (asal (62,8

Total Assets lass Current {8.01) {8.21) 4117 104.57

Liabilifies

Long Term Liabilities - B {1528} 63.95 14716

Net Agsots (11.08) 38.78 24 82 60.83

Financial Notes / Opinions

Year  Unfavourable
31 Dec 2011 No -
31 Dec 2010 No . 1
31 Dec 2008 No -
31 Dec 2008 T Mo -
31 Dec 2007 " No .




Whilst D&B attampts to ensure that the information provided is acourate and complate by reasan of the immense quantity of detalled matter
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Direct Energy Source, 1LLC d/b/a Vectren Source

Exhibit C-8
Bankruptcy Information

The corporate owner of Direct Energy Source, LLC dfbla Vectren Source is Direct Energy
Services, LLC, which has had no reorganizations, protection from creditors or any other form of
bankruptcy filings. The same is true of the Officers of Direct Energy Source, LLC, referenced on
Exhibit A-10.



Direct Energy Source, LLC dfbfa Vectren Source

Exhibit C-9
Merger Information

Flease see attached and also refer t0 Case Record numbers 02-1668-GA-CRS and 11-
1078-EL-CRS filed 1/30/2012 at 9:50:53 am as notice of material change as it relafes to the
ownership of Vectren Retail, LLC dba Venctren Source filed by C. Crable for merger information.



Yectren Ssurce
One Veetren Square
VECTREN _
_ Source Bvsmavitic, Indiana 4706
January 26, 2012
Ms. Beity , Secretary s A
Public Utilities Commission of Ohio o =
180 East Broad Street, 11 Floor L
Columbvus, Chio 43215-3793 C 8 4
4] &
RE: Case No. 11-1078-EL-CRS, Notice of Material Change = 3
OA-1pls§- Lp- RS © ©w =
Dear Ms. McCanley, 8

In avcordance with Ohjo Administrative Code Section 4901:1-24-10(A), Vectren Retail, 11.C
d/b/a Vectren Source hereby provides notice of a material change as it relates to the ownership of
Vectren Retail, LLC and the status of Vectren Retail, LLC's market-based rate (“MBR™)

anthority

On December 31, 2011, Direct Energy Services, LLC (“Direct Energy™) acquired the LLC
membership interests of Vectren Retail, LLC. Vectren Retail, LLC currently has no retail
electricity customers and therefore no Ohio retsil electric customers will be affected.

Vectren Retail, LLC now has several new personnel related to its cumrently-approved
Competitive Retail Electric Supply (“CRES™) license that need updated and those updates are
provided in Attachment A,

Finally, on December 28, 2011, the Foderal Energy Regulatory Commission (“FERC™} approved
a Vectrent Retail, LLC filing to cance] its MBR authority and FERC tariff. This request was
necessary to facilitate the closing of this transaction in the desired timeframe. Vectren Retail,
LLC will keep staif informed as well as make any required filings once any decisions are made
as it relates to this CRES license going forward.

Please do not hesitate to contact me if you bave any questions.

Hszes Ctie,

Chistina Crable, Manager, Retsil Compliance
(614) 754-7103 or Christina.crable@directencrgy.com
cc: Serviee List (Attachment B)

This is to certify that tha images appearing ars =
mmeoﬂamlguwanwo file
documeat: deliversd Tegular course



mailto:aable@diiectmer8y.com

ATTACHMENT A — Material Changes to CRES Application

New Co O

Director

Stevent Murray
12 Greenway Plaza
Suite 250
Houston, TX 77046
T13-877-3501
713-877-3781 (fax)
LV irectenergv.com

Officers

President - Steven Mutray
.12 Greenway Plaza

Suite 250

Houston, TX 77046
713-877-3501 .
713-877-3781 (fax)

Steven.murray@directenergy.com

Vice-President; Secretary — Cory Byzewski
1001 Liberty Avenue

Suite 1200

Pittsbuegh, PA 15222

412-667-5382

412-667-6102 (fax)

Vice-President, Finance ~ Georganne Hodges
12 Greenway Plaza
Suite 250
Houston, TX 77046
713-877-3524
713-877-3554 (fax)
I hodges@directene


mailto:byzewski@directenergv.com

ATTACHMENT B — Service List

Amy B. Spiller

Deputy General Counsel

Duke Energy Business Services
139 E. Fourth Street, 1303-Main
Cincinoati, Ohio 45202

Matthew J, Satterwhite

American Electric Power Service Corporation
1 Riverside Plaza, 29" Floor

Columbus, Ohio 43215

Judi L. Sobecki

The Dayton Power and Light Company
1065 Woodman Drive

Dayton, Ohio 45432

Wendy E. Stark

FirstEnergy Corp., Legal?epartnwnt
76 South Main Street, 15" Floor
Akron, Ohio 44308



Direct Energy Source, LLC d/b/a Vectren Source

Exhibit D-1
Opsetrations

Direct Energy Source, LLC, part of the Direct Energy family, has operational backing with one of DE’s
affiliates in Direct Energy Upstream & Trading. To maximize our efficiency in providing high quatity
services (o aur customers, we have integrated all the key components in-house for natural gas. This
includes the completa supply cycle of contracting the natural gas purchases for retail sales, nomination
and scheduling of retail natural gas for delivery, and other components for producing, storing and
supplying of natural gas. Energy America, LL.C, who is the wholesale trading affiliate of Direct Energy,
LP, for US trading, has the contractua! relationships with outside parties and partners to provide energy
supply to end use customers.



Direct Energy Source, LLC d/b/a Vectren Source

Exhibit D-2
Operations Expertise

Direct Energy Upsfream & Trading serves as Direct Energy's oil and gas development and production
business in North America. Based in Alberta, Canada, we operate over 4600 wells. The three main field
sites are in Medicine Hat, Stettler and Wildcat Hills with the main office residing in Calgary. We have
approximatety 240 industry experts, and we expect to produce enough natural gas to supply
approximately 420,000 homes. Our plants produce 170mmefe {million cubic feet equivalent) per day with
annual volume of 52 Befe (billion cubic feet equivalent),

President of Direct Energy Upstream & Trading is Badar Khan, who has over 20 years of experience in
the industry leading the organization. Prior to his current role, Badar was the Managing Director of British
Gas Business, a 2,500 person UK division of the company, supplylng electricity, gas and energy services
to over a million businesses, from 2007-2008. Badar oversaw a period of rapid growth in BGB including a
number of acquisitions, expansion into energy services, customer service improvements, and a tripling in
profitability.

His team for natural gas is led by Wes Momingstar, who is Senior Vice President, for Upstream Gas. He
has over 22 years experience in the oil and gas industry, including exploration and development,
explcitation, geotagy and capital invesiment strategy. For Midstream & Trading, the Senior Vice
President Is Manu Asthana, who has experiencs in energy trading. Prior to joining the crganization, he
was Senior Vice President of Luminant Energy.



Direct Energy Source, LLC d/fhfa Vectren Source

Exhibit D-3
Key Technical Personnel

Badar Khan, President — Direct Energy Upstream & Trading

Badar.khan@directenerqy.com

(713) 877-3910

Was Mormingstar, Senior Vice President - Direct Energy Upstream Gas
es momingstar@direcienergy.com

{403) 776-2223

Manu Asthana, Senior Vice President — Direct Enargy Midstream & Trading
Manu. asthana@directenergy.com .
(713)877-3642

Murray Henderson, Head of Canadian Gas Trading

Murray. henderson@directenergy.com
(403) 776-2425

Murray has had significant experience trading natural gas at various locations in North America. Most
recently, he was at Lauis Drayfus Energy Canada as VP Trading Natural Gas and prior to that was at
Citadel investment Group in Chicago where he was Director of Natural Gas.

Jeff Frenza, Head Gulf Coast Gas
Jeft.frenza@directenergy.com
(713) 877-3872

Jeff has 17 years experience in scommaodity {rading, working on the Southeast, Northeast, Texas, and
NYMEX desks throughout his career. Previous to Direct Energy, Jeff worked for Nextera Energy, BP
Energy, Reliant Resources and Mirant,

Robert Stalford, Head of Options Trading & US Gas
Robert stalford@directenergy.com
{713) 877-3878

Rab has 15 years experience of options trading and has run gas, electricity and crude options desks
throughout his energy trading career. Rob operates his desk with a customer focus providing solutions
for internal and external customers needing locational pricing flexibility.

Bob Kultgen, Head of NYMEX and Weather Trading

Bob kultgen@direcienergy.com
(713) 877-5873

Bob has 25 years trading experience, having traded crude oil and natural gas from their inception in 1986
and 1990, respectively. He spent 15 years with Boone Pickens as an accountant and a trader, working
for oit 2nd gas producers, hadge funds, and utilities including Mesa Petroleum, BP Capital, Union Pacific
Fuels, TXU, Fortis Energy Trading, and Optim Energy,


mailto:Manu.asthana@directenerav.com
mailto:Murrav.henderson@directenergv.com
mailto:Jeff.frenza@directenergv.com
mailto:Bob.kultgen@directenergy.com

