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CERTIFICATION APPLICATION 

COMPETITIVE RETAIL NATURAL GAS BRGMiRS/AGGR^ 

Please type or print all required information. Identity 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 Ohio, Docketing Division, 
180 East Broad Street, CoJumbus, Ohio 43215-3793. 

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

A-1 Appl icant in tends to be certified a s : (check all t h a t apply) 

I I Retail Natural Gas Aggregator [/JRetail Natural Gas Broker O 
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A-2 Applicant information: 

ilJtility;ManagenriehtCdrporatibh ,:j'/,Sy''ii\-i'\rXWc^^^ 

' l \ 0 E^Gapitol'St, :Std'110p,; J^cl«ioii;:MS ̂ 39201 ̂ 'fU -::; '^M\t %:rM>M. t^^k 

Telephone No. (60l);948-i360 ,:: Vrv;;^ ^ Web site Address ^ ^ g ' ^ ' P ^ p g ^ p ^ ' ^ ^ 

A-3 Appl icant information u n d e r which appl icant will do business in Ohio : 

^ Utility Management Corporation of Mississippi 

Address 210 E Capitol St, Ste 1100, Jackson, MS 39201 

Web site Address www.utitiltymanagement.org Telephone No. {601) 948-2360 

A-4 List all names unde r which the appl icant does business in Nor th America: 

Utility'W^a0ment;CcHpora^ :: :;;;vr::>=j;;̂ : :; \ 'j{,f"\:p-'̂ ";:X-0}/v^^^^^ ••• \ 

"Utility Managementdbrpbration:bf Missiŝ ippr̂ ; -̂̂  ,̂ .';X>' y '̂'""- rl^ ''.,;'; >v' -X- i '̂̂ '̂:"'='' "?̂ ^̂ \:•= ''^^$k?k:r%6^'-\P' Z • 

A-5 Contac t person for regulatory o r emergency ma t t e r s : 

Name Tpny'P îphard V , Z K-'YS, Title .Gpntrdller:::hN7'::f.;Hn̂ ^̂ ^̂ ^̂  

Business Address 210 E Cap;nptSt,;;Ste:il6b,'Jacksort,:I^S 39201 j-^^^ : ^ { :\ 

TelephoneNo. (601)?48-^36^ : ,̂  = Fax No. (601)352-0521 ;;;;;^;|.|^ t9h|rid1a|^ii!ityrt^^ 

* This is to certify that tbe images appearing are an 
i accurate and complete reproduction of a case file 

document deliver^ in the regular course o£ business. 

Technician. 
: e 4 i n th^ »-.-— — 
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A-6 Contact person for Commission Staff use in investigating customer complaints : 

Name :TohyRichardS'v^'j'"-'=*'<^"/^v'-''. :'-"V: Title :Controller. ,>/i^:';:::;^:; :\:̂ ^̂ ^ 

Business address %G;E^apit6rSt,^f|;1100V^ackSoh^'M ZZ î:,;:̂ ^̂ ^̂ ^̂ ^̂  I;;/:', 

TelephoneNo. ^^^948-2360 ;i;;;:,;^.^^ 601-352-0521;;;^; :; ̂ sB^^Email Addre^^ iony.ii^^rd@util^ma 

A-7 Applicant ' s address and toll-free n u m b e r for cus tomer service and complaints 

Customer service address 210 E Capitol St, Ste 1100, Jackson, MS 39201 

Toll-Free Telephone No. Fax No. 601-352-0521 Email Address tony.richard@utilitymanag^ 

A-8 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 W e b site address of the 
designated Ohio Employee 

Name i^egister^AQe^^SdJu^^ ,v';'''*' '•/ Title Z' '*-'̂ "̂:̂ "=*''' ['•'r''';;-̂ ^̂ k'̂ ^̂  'PZZZ'f: '''! v 

Business address 4568 Mayfield.RdJ#213,=:Clevelan!d,̂ 0 4̂ 1̂ 21" •':̂ 1;;|*'';̂ ::'-'̂ >;'r::;;':'-':/';; -fZ':;!Zl ,;:yf;s[Z:,^p 

TelephoneNo. •'̂ ;;;;;;:='̂ '̂ f'?::?i';i: '\-'''' =FaxNo.:"̂ "̂ '-'̂ ='> \;:'̂ ;;';;"'='';;~;:|-;,"; Email Address ':\{'P'î >ŷ  "ZT' : : ,ZZ- ' ' ^i^y-'] 

A-9 Appl icant ' s federal employer identification n u m b e r '̂̂ ^^^^^^}::;l--;/:J:t)}:Z^"^^ 

A-10 Appl icant ' s form of ownership: (Check one) 

I I Sole Proprietorship D Partnership 

I I Limited Liability Partnership (LLP) CH Limited Liabihty Company (LLC) 

i / l Corporation EH Other ;:': ';;?^^r\yHy''^-^%^,";>"^ 

A-11 (Check all t ha t apply) Identify each na tu ra l gas company service a rea in which the applicant is 
current ly providing service or intends to provide service, including identification of each customer 
class tha t the appl icant is cur ren t ly serving o r intends to serve, for example: residential, smal l 
commercial, and/or large commercial/industrial (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 year 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)(2) 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 feet 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 three locations within or 
outside this state that has filed the necessary declaration with the Public Utilifies Commission.) 

(CRNGS Broker/Aggregator -Version 1.07) Page 2 of 7 



Columbia '̂G ŝ of Ohio ' ~ ^ . Z-'-

DoniJnJon East Ohio 

Diiki) i u i j \ (Hmi 

Vectren Energy Oeliveiy of Ohio 

Residential / SmalLCoifiimerdnl 

Residcnti<il j / l Small Commercial 

/ Smnll Commei:cia1 Residential 

figsideiitiai I / 1 Small jGotiimercial 

/ 

/ 

/ 

/ 

Laigfe Comniercial/Ijidustrial 

Large Commcrciul / Industrial 

i^ai^e C^mnieiicial / tnduslrial ̂  

Lii^e Commercial/jjiidustrialf 

A-12 If appl icant or an affiliated interest previously part ic ipated in any of Ohio ' s Na tura l Gas Choice 
P r o g r a m s , for each service a rea and customer class, provide approx imate s t a r t date(s) and /or end 
date(s) tha t the appl icant began delivering and/or ended services. 

LJcolumbia Gas of Ohio 

Small Commercial Beginning Date of Service 

I n l l i . i 

End Date 

Large'jComihercial^JB"^inaifi|3Da1^^ -'^=-:^^-f^-^"" ~^A't}^-z'--^r-^J^'^~^^^~'S--'' -}Z 

Industrial Beginning Date of Service End Date n 
I U)ominion East Ohio 

L I ^esidenrtal^-^^-t^j] Beginning Date : r - " I l ^ - ' I-'EncfDate^. 

Small Commercial Beginning Date of Service End Date 

j i-rfrg^'Con^e'rcial^-^ Bcginn ing pate^f-Sefvicc*'Jj-,-^-*J5^:x ^^_ >î  ̂ ^ ^ ^ ^ ^ ^ ^ ̂ ^-^k^ -.-f-z^^ : z 

Industrial peginBihg Date of Service n End Date 

i IDuke Energy Ohio 

I ^KesiBeutial =1<L><!inniiifi Date cif^^ci'MCi 

Small Commercial Bugninnig Dale uf iSeivite 

• - , - . * > - - - r > : . . ^ 

-airge Comgi^ixiar^ jBe^rinin^J)iafc of Serv^ 

I Iridusitrial : : ; BegihhingDatebfS^I^ 

LJvectren Energy Delivery of Ohio 

KvMdviiiiul Be::iiiiim<' Ditrnf SL>r\ice 

Smaif Commercial Beginning Date of Service 

Large;e^inerei/ l '.JBeglnWgJDatiTof^Sfflrace'.*^""", 

Industrial Beginning Date of Service 

EiulgateT 

End Date 

•Ml 

\ End Date 

i nd I) i t i ' 

End Date 

'Endlb)ifc 

End Date 

A-13 If not current ly par t ic ipat ing in any of Ohio ' s four l:^atura\ Gas Choice P r o g r a m s , provide the 
approx imate s ta r t date tha t the appl icant proposes to begin delivering services: 

(CRNGS Broker/Aggregator -Version i .07) Page 3 of 7 



/ [ ( <ihimbi.i(i.)si)f<)hio Intmded ^i.iii Dno ^ f'" ' 'f\ 

\ / bominion Kasi Ohio inienuea siart bate Ic—fO - / \ 

/ VectrenEnergy Delivery of Ohio Intended Start Date ic'''f^'~f^ 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED. 

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

A-15 Exhibit A-15 "Corporate Structure." provide a description of the applicant's corporate structure, 
including a graphical depiction of such structure, and a list of all affiliate and subsidiary companies that 
supply retail or wholesale natural gas or electricity to customers in North America. 

A-16 Exhibit A-16 "Companv Historv." provide a concise description of the applicant's company history 
and principal business interests. 

A-17 Exhibit A-17 "Articles of Incorporation and Bvlaws^" if applicable, provide the articles of 
incorporation filed with the state or jurisdiction in which the applicant is incorporated and any 
amendments thereto. 

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

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED 

B-1 Exhibit B-1 "Jurisdictions of Operation," provide a current 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. 

B-2 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. 

B-3 Exhibit 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 seeking to be certified to provide (e.g., number 
and types of customers served, ufility service areas, volume of gas supplied, etc.). 

B-4 Exhibit B-4 "Disclosure of Liabilities and Investigations," provide a descripfion of all exisfing, 
pending or past rulings, judgments, contingent liabilities, revocafions of authority, regulatory 
investigations, or any other matter that could adversely impact the applicant's financial or operational 

(CRNGS Broker/Aggregator -Version 9.05) Page 4 of 7 



status or ability to provide the services it is seeking to be certified to provide. 

B-5 Exhibit B-5 "Disclosure of Consumer Protection Violations," disclose whether the applicant, 
affiliate, predecessor of the applicant, or any principal officer of the applicant has been convicted or held 
liable for fraud or for violation of any consumer protection or antitrust laws within the past five years. 

0rNp=:;^^;;;,p|5^s5=>| 
If Yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer Protection 
Violations," detailing such violafion(s) and providing all relevant documents. 

B-6 Exhibit B-6 "Disclosure of Certification Denial, Curtailment, Suspension, or Revocation," 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 fi-om any of Ohio's Natural Gas Choice 
programs, or been in default for failure to deliver natural gas. 

13 No DYes 
If Yes, provide a separate attachment, labeled as Exhibit B-6 "Disclosure of Certification Denial, 
Curtailment, Suspension, or Revocation," detailing such action(s) and providing all relevant documents. 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED 

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

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

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

C-4 Exhibit C-4 "Financial Arrangements," provide copies of the applicant's 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.) 

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

(CRNGS Broker/Aggregator-Version 1.07) Page 5 of 7 



C-6 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, Moody's Investors Service, Standard & Poors, or a similar organization. In 
instances where an applicant does not have its own credit ratings, it may substitute the credit ratings of a 
parent or affiliate organization, provided the applicant submits a statement signed by a principal officer 
of the applicant's parent or affiliate organization that guarantees the obligations of the applicant. 

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

C-8 Exhibit C-8 "Bankruptcy Information," provide a list and description of any reorganizations, 
protection from creditors, or any other form of bankruptcy filings made by the applicant, a parent or 
affiliate organizafion that guarantees the obligations of the applicant or any officer of the applicant in the 
current year or since applicant last filed for certification. 

C-9 Exhibit C-9 "Merger Information," provide a statement describing any dissolution or merger or 
acquisifion of the applicant since applicant last filed for certificafion. 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED. 

D-1 Exhibit D-1 "Operations," provide a current written description of the operafional nature of the 
applicant's business functions. 

D-2 Exhibit D-2 "Operations Expertise." given the operational nature of the applicant's business, provide 
evidence of the applicant's current experience and technical expertise in performing such operafions. 

D-3 Exhibit D-3 "Key Technical Personnel," provide the names, titles, email addresses, telephone 
numbers, and background of key personnel involved in the operafional aspects of the applicant's current 
business. 

Applicant Signature and Title 

Sv̂ orn and ibed before me this 

Iture of offlcî I>â m*î |f̂ ^̂ ng oath 

1)6 No 

day of J U J X I ^̂ 0"*̂ » ^ 0 1 ^ Year 

tie Print Name and Title 

My commission expires on 
98720 

: • ! M?'/'^PUBLIC l - k 
- ' comm Expires ' 

April 3, 2019 
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The Public Utilities Commission of Ohio 
Competitive Retail Natural Gas Service 

Affidavit Form 
(Version 1.07) 

In the Mat t e r of the Application of 

Utility MahagemeritCd^pratip^ bfMlssissippi 

for a Certificate o r Renewal Certificate to Provide 

Competit ive Retail Na tu ra l Gas Service in Ohio . 

County of Hinds 

State of Mississippi 

;T r̂iy;F îcl)̂ rd;̂ -̂̂ k?;:;?cy: IXJ:' 'f-:: -;= = -/ •y'.i: ' p ^ ,,) Z'tlZ 

Case No. -GA-AGG 

[Affiant], being duly swom/affirmed, hereby states that; 

(!) The information provided vî fthin the certification or certification renewal application and supporting infonnation 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 4911J8(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 Signature & Title ,t̂ ;: 

Sworn bscribed before me this ^ day of U^nHS; Month r 2 0 i ^ : t Year 

itiire'^ffSfffiU^^niinistering Oath Print Name and Title r, 0̂: I c 

\ *\ /S.:;fX.''"auc 
My commission expires on 
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Exhibits A l l , A12&A13 
Corporate Structure, Principal Offices, & Company History 

Utility Management Corporation (UIVIC) is fieadquartered in Jackson, MS with a satellite office in Houston, TX and has a 
current staff of 15 employees. Since it's inception in 1987, UMC has a successful track record in helping commercial industrial, 
manufacturing, small utilities and universities reduce energy expenditures through consumption analysis, rate and tariff 
inspection and independent procurement advice. Setting UMC apart from other companies in the energy management 
advisory field is our unique utility bill management and utility bill payment services. 
Based on the powerful EnergyCAP energy efficiency software application, UMC provides Clients with the most reliable and 
efficient utility bill management tools available. UMC's energy information services helps our Clients reduce energy and 
utility expenses in numerous ways that include: 

Verify bill - spot errors with over 50 audits 
Secure lower cost supplies from over 30 national energy companies 
Prepare detailed annual budgets, forecasts, accruals for an individual location or the entire company 
Calculate the cost savings attributable to energy management projects 
Track and report greenhouse gas emissions (C02 footprint) 
EnergyStar portfolio manager interface 
Process bill batches and interface to account software 
Assess the impacts of weather and price changes on consumption forecasts 
Track customized issues related to your energy consumption 
Produce a wide variety of energy management and utilities accounting reports, graphs, rankings, and benchmarks -
250 standard reports 

UMC's Natural Gas &. Electricity Procurement Services include: 

Review of historical usage patterns for nomination purposes 
Recommendation of pricing structures 
Creation and management of RFP process from inception to completion 
UMC Supply agreements with over 30 qualified strong credit rated energy suppliers 
Analyze Clients' previous energy usage to determine best choice of energy provider and pricing structure 
Obtain quotes from up to 5 suppliers to gain greatest pricing leverage 
Assist Clients in negotiating and finalizing service agreements with energy suppliers 
Aggregation of load where possible 
Determination of hedging options and implementation strategies 
Provide customized energy savings analysis 
UMC procurement services are paid by the energy supplier chosen by the Client 

UMC's customer base covers North America, Europe and parts of Asia and includes over 250 energy management and utility 
bill processing accounts, many have been with UMC for over 15 years. Our customer base is wide ranging include: 

Municipal gas systems and districts 
Industrial 
Educational 
Hotel and lodging 
Restaurants 
Hospitals 
Retail and commercial 
Multi-family properties 



UMC Management Team: 

W. Howard Randolph - President 

Mr. Randolph has over 22 years experience in the energy industry providing energy management services to commercial and 
industrial clients nationwide. Mr. Randolph orchestrated a successful start-up energy consulting company in 1987 that was 
later purchased by the Williams Company, a Fortune 200 Corporation in 1997. At Williams, he was responsible for 
implementing Williams Energy Management retail energy initiatives across the US. In 2002, Howard orchestrated a buy-back 
of his original company from Williams, and currently serves as President and CEO of Utility Management Corporation. Mr. 
Randolph graduated from the University of Mississippi in 1976 with a BBA in Marketing. 

Tony Richard - Controller 

Mr. Richard is the Controller for Utility Management Corporation (UMC) where his responsibilities include managing all the 
cash flow operations of the company as well as maintaining all the financial reporting for UMC- Prior to joining UMC, Tony 
worked for Mississippi Valley Gas Company (MVG) for 14 years. He started out as the internal auditor responsible for auditing, 
updating, and maintaining the day to day accounting procedures for the 36 local office across the state of Mississippi. After 
that, he moved to the Gas Control Department of MVG where his responsibilities included purchasing all the physical gas for 
the MVG system as well as managing the company's state wide SCADA system responsible for monitoring and adjusting the 
system flow of gas. Tony received his Bachelors of Science drees in Account as well as in Computer Science from Mississippi 
College. 

Robert Mozingo - Chief Information Officer 

Mr. Mozingo is the Chief Information Offer of Utility Management Corporation. Prior to joining UMC, Robert was a Senior 
Systems Analyst for the Mississippi Department of Health where he implemented, managed, and trained staff on incident 
command and frontline bio-terror surveillance applications. Since joining UMC, Robert has managed the setup and 
implementation of just under 1,000 sites in the EnergyCAP energy management system while maintaining network and 
database integrity, security, and redundancy operations of our multiple server locations. 

Gail Blackburn - Vice President of Energy Operations 

Ms. Blackburn, one of the original founders of Utility Management Corporation, has over 34 years experience in the natural 
gas industry. That experience encompasses service with a local distribution company, a major interstate pipeline company 
and two marketing companies. Gail has experience with natural gas rates, marketing, contracts, business development, 
billing and customer service. She is currently responsible for the operational requirements of our natural gas clients with 
duties that include nominations, scheduling, balancing, invoicing, rate analysis and budgeting. Gail is a graduate of Mississippi 
State University with a degree in secondary mathematics educations. 

All above officers may be reached at: 

Utility Management Corporation 
210 East Capitol Street, Suite 1100 
Jackson, MS 39201 

Phone: 601-948-2360 
Fax: 601-352-0521 



Exhibit A-12 "Corporate Structure" 

Utility Management Corporation Functional Organizati 
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utility Management Corporation Organizational Ctiort 

Howard Randolph 
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Exhibit A-14 "Articles of Incorporation and Bylaws 

State of Mississippi 
Office of the Secretary of State 

C. Delbert Hosemann, Jr., Secretary of State 
Jackson, Mississippi 

CERTIFICATE 

I, C. DELBERT HOSEMANN, JR., Secretary of State of tiie State of Mississippi, and as such, the 
legal custodian of the corporate records, required by the laws of Mississippi, to be filed in my 
office^ do hereby certify: 

That on February 6, 2006, tJie State of Mississippi issued a Charter/Certii5cate of Aulliorily to: 

UTILITY MANAGEMENT CORPORATION 

That the state of incorporation is MISSISSIPPI. 

That the period of duration is perpetual. 

That according to the records of this office. Articles of Dissolution or a Certificate of Witlidrawal 
have not been filed. 

That according to the records of this office, a current Annual Report has been delivered to the 
Office of the Secretary of State. 

I flirtiier certity that all fees, taxes and penalties owed to this state, as reflected in tiie records of 
the Secretary of State, have been paid and that the corporation is in existence or has autliority to 
transact business in Mississippi. 

Given under my hand 
and seal of office 
November 6, 2009 

1 ^(jQaM-CXA\^^, dC 

C. Delbert Hosemann, Jr. 
Secretary of State 

Certification Number: 11594203-2 Page 1 of 1 Reference: 
Verify this certificate online at https://business.sos.state.nis.us/coTp/soskb/verify.asp 
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Business tO: 6S€70r . 
Date Rted: QTJOGfiOOe 06:00 PM M ^ i d : 

EricCtarfc 6;^;/,> ^ ^ 
SecfetanrofState ^ f ^ 7^^,,^. 
' • ' A ' i y v f i i f v * i ' - A - i ' i r —* OFFICE OF THE MISSISSIPPI S3i:CJ[Oj;iAKX UFSTAxJS 

P.O. 3EtOX 136, JACKSON, MS 39205-0136 (601) 359-1333 
Articles of Incorporation 

The TOidrasigned, pursuant to Secticoi 79-4-2.02 (if a profit coipwation) or Sectiui 79-11 -137 (if a nonprofit 
corporation) of the Mississippi Code of 1972» hereby executes the following document and sets foxtlu 

1. Type of Corporation 

2. Name of the CorporatioD 

Nonprofit 

UfiHiy Management Coipoxation of Mississippi 

3. The future effectiye date is 
(Complete if appUcable) 

n yeaia or I I petpetval 4. FOR NONPROFITS ONLY: Hic period of duration is 

$, F O R P R O F I T S O N L Y : TheNiudxr(and Qftsscs) ifwtyof riiarn£becoipocBdoDisiutbMizedloiGGaeis(aKi)asfbnowt 

Classes # of Shares Authorized 

Common 10,000 

I f IMR fltwoK (l)cl)«s oftiiares is 
auAuKost l̂be ptefertnce^ linAfiliaaG, tod 
wJrtiwftebtawotdtcims we M fellows: 

(See 
AUadied} 

6. Name and Street Address of the Registered Agent and R^stered OfSce is 

Name 

physical 
Address 

P.O. Box 

William KDossett 

633 North State Stireet (39202) 

427 

/ : JP5,ZIP4 Jackson MS 39205 "0427 

7. Tbe name and complete address of each incorporator are as foUows 

Name W. Howard Randolph 

ŝ ^̂  I ^ / ^ FyH' CAP^ The 5 r , STf^ / / C O . 3 
Rev, 01/96 

0 



F0001-Page2of2 OFFICE OF THE MISSISSIPPI SECRETARY OF STATE 
P.O. BOX 136, JACKSON, MS 392(^-0136 (601) 359-1333 

Articles of Incorporation 

City, State, ZIPS, ZJP4 Jackson 

Ci^, State, 2IP5»ZIP4 

D 

MS 39201 

Name 

Street 

City, State, 

Name 

Street 

Qfy, State, 

Name 

Street 

Z1F5,ZIP4 - - -

ilP5,7,T?4 -

n 
8* Other Provisions I I See Attached 

9. Incorporators* Signatures (please keep writing within blocks) 

RGV. 01/96 
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DATE; DOaJ f̂lBn^ D OESCRFTION 
03/02/2010 201005100173 FORDGN LC04SSFOR-FROFfr (FLF) 

FLMG 
125.00 

EXFS) 
.00 

F0WL1Y 
.00 

C B ^ 
.00 

COPT 
.00 

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

UNISEARCH, tiC. 
4694 CBVETERY RD 
PMB217 
HLLIARD, OH 43026 

STATE OF O H I O 
CERTIFICATE 

Ohio Secretary of State, Jennifer Brunner 

1918145 

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

UTILITY MANAGEMENT CORPORATION OF MISSISSIPPI (UTILITY MANAGEMENT 

CORPORATION) 

Document(s): Document No(s): 

FOREIGN LICENSE/FOR-PROFIT 201006100173 
Authorization to transact business in Ohio is hereby given, until surrender, expiration or 
cancellation of this license. 

United States of America 
Slate of Ohio 

OfBcc of the Secretary of Slate 

Witness my hand aiid the seal of the 
Secretary of State at Columbus, Ohio 
this 25th day of February, A.D. 2010. 

Ohio Secretary of State 

Page 1 
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Exhibits B-1, B-2, & B-3 
Jurisdiction of Operation, Experience & Plans, & Summary of 
Experience 

UMC is a national energy consulting company providing utility bill 
payment, risk management and procurement sen/ices for electridty and natural 
gas. UMC has no complaints recorded or filed against them in any State and has 
over a 95% Client retention rate over the past 5 years. 

History 

UMC was founded in 1987 to provide natural gas mariceting services for the new 
deregulated natural gas market These o i ^ purchase gas 
from another source other than the pipeline company. 

In 1989, UMC decided that the real niche service needed by the end user focused more 
on procurement advice. At that time, the customer was forced to deal v«th issues 
concerning the commodity, transportati<xi, and the T\&N natural gas futures market 

The company was transfbnned from a pure natural gas mariceting company into a 
company that helped the end user make decisions on all aspects of natural gas 
management This change allowed UMC to sign longer term agreements with their 
customers, and switch from a regional marketing company to a national energy 
management service provider. Since 1996, when electridty mariaif^ |ie<)>an de
regulation. UMC has been woridnq with their Clients on electricitv demand, 
rate and tariff audits in regulated maricets, and procurement strategies in 
open markets, 

m^C is licensed to broker dectridtv in ERCOT rrexas^ and P3M and have over 
250 current customers being served by a variety of Retail Electric Providers. 

In 2005, UMC developed a udlrty bill payment outsourcing servfce based on the powerful 
EnergyCAP energy efficiency software application. UMC has a license to use EnergyCAP 
as an outsource provider providing unique access to the tools developed by Good 
Steward Software. 

Today, Utility Management provides energy management and enetgy infonnatton 
services to commercial and industrial end users, multi-family housing communtdes and 
municipalities throughout North America, 

Products and Services 

The Ctompan/s products and senrices can be segmented into two distinct :categories 
including Energy Management and Brokering Services and a Utility Bill Processing and 
Energy Information Service. 



Energy Management and Brokenng Setvices 

AT the core of Ut«ACs expertise, and ti^ foundation of its 22 year track record with 
existing Clients, is energy management and procurement assistance for natural gas and 
electricity. These sendees Include: 

4 Commodity procurement strategies 
• Risk management strategies 
• Contract negotiations 
• Rate and Tariff analysis 
• Transportation / Storage 
« Invoicing 
• Market research 
• Account management 

UMC will continue to provide these services to the existing dient base and focus on 
specific verticals to expand this revenue source, including electridty and natural gas 
supply senrtces in de-regulated markets. 

Energy Commodity and Breveting Semces 

Renewed focus on electridty de-regulation has reinvigoraCed and expanded the 
opportunity for UMC to capture significant margins tiirough referral agreements of 
energy contracts for natural gas and eledridfcy. This servfee provktes assistance to our 
Clients to understand the historical aspects <rf their energy use revealed through UMCs 
energy informatfon sen/ice bureau; structuring appropriate procurement strategies, 
developing and issuing Requests for Proposals Irom competing Retail Energy Providers 
(REP), analyzing quotes received from responding REP'S, assisting in contract 
negotiations, and providing periodic audits of energy expenses. 

Free from the administration of a proprietaiy portfolto and the risk position of taking titie 
to the commodity, UMC will endeavor to provide an unbiased approadi in securing 
supplies by representing our customers to the market to enable them to find the lowest 
priced ̂ r\tS most reliable supply available. 



Exhibit C-1 Annual Reports 

Utility Management Corporation is a privately held company. Therefore, UIVIC does not have annual 
reports. 



Exhibit C-2 SEC Filings 

Utility Management Corporation is a privately held company. Therefore, UMC does not file 10-K/8-K 
Filings with the SEC 



UTILITY WIANAGEMENT CORPORATION 
Balance Sheet 

As of December 31, 2014 

ASSETS 

Current Assets 

Checking/Savings 

105 • CASH IN BANK-TRUSTMARK 

107 • Metropolitan Bank - BP Fees 

Total Checking/Savings 

3:58 PM 

06/08/2015 

Accrual Basis 

Dec 31, 14 

55,191.87 

133,066.76 

188,258.63 

t̂ ^ 

Accounts Receivable 

126 • *Accounts Receivable 

130-1 • ACCTS RECEIVABLE-MGT FEE 

130-2 • ACCTS RECEIVABLE-BPS 

131 • PREPAID-RELIANT 

Total Accounts Receivable 

138,813.04 

61,887.27 

32,630.36 

-0.32 

233,330.35 

Total Current Assets 421,588.98 

Fixed Assets 

150 • MACHINES & EQUIPMENT 

151 - Data Hosting Equip & Software 

152 • FURNITURE & FIXTURES 

153 • Property 

155 • Tenant Improvements 

160 • TRANSPORTATION EQUIPMENT 

165 • ACCUMULATED DEPRECIATION 

Total Fixed Assets 

105,750.53 

21,551.01 

28,597.95 

-0.30 

12,246.32 

27,844.19 

-97,247.88 

98,741.82 

TOTAL ASSETS 520,330.80 

Page 1 of 2 



UTILITY WIANAGEWIENT CORPORATION 
Balance Sheet 

As of December 31, 2014 

3:58 PM 

06/08/2015 

Accrual Basis 

Dec 31, 14 

^ 3 

LIABILITIES & EQUITY 

Liabilities 

Current Liabilities 

Accounts Payable 

2000 • 'Accounts Payable 

Total Accounts Payable 

184,520.77 

184,520.77 

Credit Cards 

American Express 

Total Credit Cards 

1.425.37 

1,425.37 

Other Current Liabilities 

210 • ACCOUNTS PAYABLE 

212 • Funds for CC Payment 

218 • ACCRUED INTEREST PAYABLE 

218A • ACCRUED INT PAYABLE - WHR 

218 • ACCRUED INTEREST PAYABLE - Other 

Total 218 • ACCRUED INTEREST PAYABLE 

-146,245.44 

-19,226.77 

57,471.62 

214.500.00 

271.971.62 

225 • LOAN FROM SHAREHOLDER 

231 • Metropolitan - Line of Credit 

250 - Notes payable - Millard/Jackson 

Total Other Current Liabilities 

233,737.36 

29,894.92 

359,222.00 

729,353.69 

Total Current Liabilities 915,299.83 

Long Term Liabilities 

241 • Notes Payable 

244 • Note Payable - Nissan 

248 - Note Payable - MetropolitanBank 

Total Long Term Liabilities 

-0.15 

42,176.22 

97,071.92 

139,247.99 

Total Liabilities 1,054,547.82 

Equity 

3000 • Opening Bal Equity 

3001 • COMMON STOCK 

310-PAID IN CAPITAL 

3900 • 'Retained Earnings 

Net income 

Total Equity 

-0.09 

1,000.42 

106,022.00 

-776,017.36 

134,778.01 

-534,217.02 

TOTAL LIABILITIES & EQUITY 520,330.80 

Page 2 of 2 



UTILITY MANAGEMENT CORPORATION 
Profit & Loss - CFY 

January through December 2014 

Ordinary Income/Expense 

Income 

405 • MANAGEMENT FEES 

412 • Bill Pay Service Income 

413 • Procurement Fees 

414 - Comdata Revenue 

Total Income 

11:03 AM 

02/17/2015 

Accrual Basis 

TOTAL 

685,054.35 

520,923.91 

88,264.82 

355,472.86 

1,649.715.94 

t - i 

Gross Profit 1,649,715.94 

Expense 

550 • Late Fees 

601 - ACCOUNTING 

604 • AUTOMOBILE 

605 • BANK CHARGES 

605A • BANK CHARGES - CC Fees 

605 • BANK CHARGES - Other 

Total 605 • BANK CHARGES 

10.25 

31,289.14 

3,343.93 

5,753.56 

10,616.58 

16,370.14 

616-BUSINESS GIFTS 

618 • BUSINESS PROMOTION 

620 • CONSULTANTS 

621 - CONTRACT LABOR 

622 • CONTRIBUTIONS 

623 - COMMISSION 

623C • COMMISSION - Fortis 

Total 623 • COMMISSION 

5,077.03 

3,617.99 

0.00 

12,007.63 

2,100.00 

54,544.81 

54,544.81 

625 • CONVENTIONS & SEMINARS 

630 - DEPRECIATION 

631 • DUES & SUBSCRIPTIONS 

632 • DUES - PROFESSIONAL 

635 • ENTERTAINMENT & MEALS 

636 • EQUIPMENT LEASE 

637 • DATA HOSTING 

640 - INSURANCE-GENERAL 

641 • INSURANCE - PROFESSIONAL LIAB 

642 • INSURANCE - WORKERS COMP 

643 • INSURANCE -AUTOMOBILE 

644 - INSURANCE - BONDS 

645 - INTEREST 

645A • INVESTORS 

2,633.60 

5,072.00 

6,790.35 

650.00 

16,667.53 

11,574.83 

22,046.45 

36,894.00 

1,769.63 

2,348.66 

1,284.04 

300.00 

25,200.00 

Page 1 of 3 



645B • WHR 

645 • INTEREST - Other 

Total 645 • INTEREST 

TOTAL 

13,281.17 

9,216.59 

47.697.76 

646 • INTERNET/EMAIL 

648 - LEGAL 

650 - LICENSES & FEES 

650A • LICENSES & FEES - GOOD STEWARD 

650 • LICENSES & FEES - Other 

Total 650 - LICENSES & FEES 

3,891.85 

11,912.18 

33,822.34 

1,552.25 

35,374.59 

656 • Moving Expenses 

660 • OFFICE SUPPLIES 

660A • Janitorial Supplies 

660 • OFFICE SUPPLIES - Other 

Total 660 • OFFICE SUPPLIES 

14,645.29 

347.28 

6,410.67 

6,757.95 

661 • Office Expense 

662 • PARKING 

665 • POSTAGE & SHIPPING 

670 • RENT 

671 • Utilities 

671A • Electr ici^ 

671B-Natural Gas 

671C • Water 

671D • Janitorial 

671E • Trash Removal 

671F-Cable 

671G • LavirnCare 

671H- Pest Control 

Total 671 • Utilities 

4,224.54 

3,329,00 

3,295.62 

118,928.04 

5.718.21 

760.12 

426.28 

8,500.00 

1,479.10 

1,029.95 

2,212.52 

88.19 

20,214.37 

679 • Directors Fees 

681 • PERSONNEL PLUS 

681A • ENERGY MANAGEMENT 

681B-SERVICE BUREAU 

Total 681 • PERSONNEL PLUS 

12,000.00 

384,005.93 

569,189.58 

953,195.51 

685 - STATIONERY & PRINTING 

687 • TAXES-OTHER 

692 - TELEPHONE 

692A • Cellular Phone 

692 • TELEPHONE - Other 

Total 692 • TELEPHONE 

732.77 

1,416.77 

11,700.41 

8,263.51 

19,963.92 

^-3 
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TOTAL 

693 • TRAVEL EXPENSES 

693A-Airfare 1.800.58 

693B • Lodging 7,454.99 

693C • Rental Car 787.16 

693D • Mileage 4,387.67 

693E • Fuel 5,616.22 

693 • TRAVEL EXPENSES - Other 0.00 

Total 693 • TRAVEL EXPENSES 20,046.62 

695 • MEALS-OTHER 313.21 

6999 • Uncategorlzed Expenses 0.00 

Total Expense 1,514,332.00 

Net Ordinary Income 135,383.94 

Other Income/Expense 

Other Income 

705 • MISCELLANEOUS INCOME 1,327.96 

Total Other Income 1.327.96 

Net Other Income 1,327.96 

Net Income 136,711.90 

63 
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Dec 15 06 11:42a Yk M P-2 

INDEPENDENT BROKER AGREEMENT CHAMPION 
E N E R G Y S E R V f C E s 

This INDEPEPENDENT BROKER AGREEMENT ("Agreemenf) is entered into as of ttie date set forth 
below, is made by and between Champion Energy Services, LLC ("Champion") and Utility Management 
Corporation ("Broker"). Champion and Brctker may be individually referred to as "Party" or collectively as 
"Parties". 

RECITAL OF FACTS 

WHEREAS, Charr^aon is in the bt^tness of selfing retafl eisdtiic s&Mce to commercia) s ^ industrial customers wt?wi 
the ERCOT service lenitDry; 

WHSIEAS, Broker is fn the business of representing commercial and irxlustrial businesses within (he ERCOT serwce 
terrfeny ttiat buy etectridly lor Ibetr businesses; 

WHEREAS, Champion and Broker wish to enter into iransactions whereby Bnaker may t^er poferrtial customers to 
ChamjMon ftom timeto fime; and 

WHBf?EAS, the Parties wish to set out the terms and conditions under which they will conduct their future 
business retefionship: 

NOW THEREFORE, in consideration of the mutual covenants set forth in this Agreement as well as for 
other good and valuable consideration, the receipt and suffidency of which is hereby acknowledged, the 
Parlies hereby agree as follows; 

1. SALES PROCESS 

Throughout the term hereof, Broker may disdose to Champion the identity of potentiaf commercial 
and industrial customers that are in the market for retail electric service (Xustomer(s)"). When 
Broker refers CtKtomers to Champion, the identity of the Customer shall be accompanied fay aii 
pertinent infonnation in Broker's possession relating to the Customer, the product needs of the 
Ciistomei". and ei&ier the most recent l^^rmKiai historical load information for G?© Customer or a 
signed Customer release form enabling Champion to obtain Customer's historical load information. 
Following receipt of such infbmnation from Broker, Champion will detemiine whether it will make an 
offer to serve the Customer's electricity demands as specified in the information provided by Broker, 
and if so. Champion will determine pricing and other offering information for presentation to Customer 
by Broker. Broker shall then wor1< with Customer to obtain an executed written contract for electric 
service ("Customer Agreemenf) or, aitemafively, if necessary or advantageous. Broker shall request 
Champion to deal directly with the Customer to negotiate an applicable Customer Agreement All 
Customer Agreements shall be in fOTH and substance satisfactory to Champton in its discretion. If 
such a Customer Agreement is not executed within 180 days of Champion's inihal receipt of the 
Customer information from Broker, then no compensation will be payable to Brcrfcer under this 
Agreement Champion shall provide Broker, in writing, with a base price applicable to each potential 
Customer that Broker delivers their information to Champion and that for which Champion elects to 
provide a bid. The Broker shall have the option of adding an additional amount ("BountjO to *he base 
price prior to presenting to the Customer. This base price plus the Bounty shall represent the final 
contracted price to the Customer, if accepted. It is expressly agreed that when Broker shows 
Champion's pricing and other information to Customer along with pricing and other information from 
other competitive retailers, Broker will make certain that the information is as comparable as 
reasonably possible, specificady that the Bounty to be paid-to Broker TS equivalent. 

d 
Broker Pagei Champion 
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2. COMPENSATION 

For each Customer procured for Champion as a direct result of Broker's efforts, Champion will pay 
Broker the amounts pursuant to Schedule A attached hereto ("Broker Fees"). In the event of a 
conflict between multiple. Brokers concerning the same procured Customer, Champion's then-current 
bid submisskin process{es) will determine payment for the Customer. Champion shall never pay 
Broker Fees for the same Customer to more than one Broker. Broker Fee w^ll be paid to Broker on or 
before the 20"* day of each month for any Broker Fees-earned during the previous calendar month. 
Champion may, if required by law, disclose to any customer (or any governmental entity) the fees it is 
paying to the Broker for the services tt provides hereunder, in addition. Broker shall not withhold 
disclosure to Customer that Broker will receive a fee in conjunction with Customer's retail electric 
service. 

3. TERM AND TERMINATION 

The term of this Agreement will commence on the date set forth on me signatory page ("Effective 
Date") of this Agreennent and will remain in effect until terminated by either Party for any neason (with 
or without cause) upon thirty (30) days prior written notice. Termination may be immediate if 
imminent, irreparabfe harm is possifafe. Any future Broker Fees due under this Agreemenf will remain 
payable until the underlying Customer Agreement(s) for which the Broker Fees are attributatjie either 
terminate or expire. If at any time following the execution of the Customer Agreement, there exists an 
event of force majeure, default, or change in law, regulatory action or judicial action that vrouki give 
rise to, or require termination, suspension or modification of the Customer Agreement then 
Champion may terminate or reasonably amend this Agreement without liatHlity, penalty or damage to 
Broker, but wil l remain liable for any and all Broker Fees earned up to the temitnation, suspension or 
modification date of tt ie Customer Agreement and which are othenwtse due under this Agieement 

4 . ACCEPTANCE OF CUSTOMERS 

The receipt of any information from Broker pursuant to Section 1 above shall in no way obligate 
Champfcin to bid or to enter into any Customer Agreement The decision as to whether to proceed 
w t h any transacti'on with Customer is at the sole diaisetion of Champion and Champion may or may 
not elect to offer e lect ic service to any Customer. If Champion elects not to offer electric sen/tee to 
the Customer or if Champion elects at any point following receipt of the inforination from Broker 
described in Section 1, to temninate negotiations or discussion with Customer, Ch^npion may do so 
in its sole discretion and shall in such event have no liability to Broker whatsoever. 

5. CURE PERIOD 

If either Party fails in the performance of its obligations under this Agreement at any time during the 
Temn, then the other party (the "Non-Defaulting Party") shalt provide notrce of such failure to perfbmi 
to the defaulting Party (the 'Defaulting Party'). Following receipt of such notice, the Defaulting Party 
shall have ten (10) Business Days to cure * e event of default descrii)ed in the notice. If such event 
of default is not cured within ten (10) Business Days folkiwing the Defaulting Parly's receipt of notice, 
then the Non-Defauiting Party may teiminate this Agreemenf and pursue such other remedies ^ may 
be avaffable to (he Non-Defeulti'ng Party at law or in equity (but subject to the frmitations prowsions 
set forth below). 

6. INDEMNIFtCATION 

Each Party will defend, indemnify, and hold harmless ttie ottier Party and its owners, officers, directors, 
employees, parent company(s), members and agents, from' and against any and all liabilities, claims, 
charges, fees, penalties or fines incurred or claimed and resulting from or related to: (i) any breach or 
default of its respective tax obligations hereunder; (») any of its negligent acts or omissions or willful 
misconduct or any such act, omission or conduct on ihe part o i its employees or agents; or (iij) claims from 
third parties used or employed by the Parties in furtherance of this Agreement These indemni5cation 
ohligstfions wi!l survive temiination or expiration of this Agreement. 
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7. JURISDICTION 

"TTiis Agreement shall be governed and construed in accordance with the laws of the State of Texas 
without application of applicable conflicts of laws. Venue for any controversy will be in the slate 
district court in Harris County, Texas. 

S- RELATIONSHIP OF PARTIES 

This Agreement does not and shalt not be deemed to, create any type of agency, joint venture, 
emptoyment, franchise or similar relationship between Champion and Broker. Broker will not 
represent itself as having any relationship to Champion other than as an independent broker for the 
limited purpose of the referral of potential electric sen/ice Customers. Neither Party has, nor will it 
represent itself as having, the ability to represent, obligate or restrict the other Party, and neither 
Party will conduct any act or make any statement that disparages, criticizes or otherwise damages 
the reputation of the other Party. Broker shall be solely responsible for all of its business expenses, 
including but not limited to; its employee salaries and expenses; its taxes; etc in performance of its 
services hereunder. 

9. FULL AGREEMENT 

This Agreement and attached Schedule(s) represent the full and final agreement between the Parties 
reJating to the subject matter set forth \r\ this Agreement This Agreement rr\&f only be amended by 
Written instrument executed by each of the respective Parties. 

10. ASSKSNABILITY 

This Agreement shall be binding upon each of the Parties and their respective successors and 
assigns. Neither Party may assign this Agreement without the express written consent of the other 
Par^ which consent strafl not be unreasonably vwthheW. However, either Party may assign * i s 
Agreement to its parent company or any of if s parent company's subsidiaries ("Affiliates") without the 
Written consent of the other Part^. 

11. NO LIABILITY 

Neither Party to this Agreement (Nor their respective partners, shareholders, employees, 
offlcers or directors) shall be liable for any speciat consequential, irtdirect, punithre or 
exemplary damages without regard to whetiier such daunages arise in contract, in tort, or 
otherwise. 

12. NOTICES 

Notices shall be sent to the following; 

For Champion: 
Champion Energy Services, LLC 
Attn; Robert Doty 
7904 N. Sam Houston Pkwy, Suite 200 
Houston, Texas 77064 
Fax: (281)781-0360 

For Broker: 
Utility Management Corporation 
Attii: Jeffrey S. Young 
111 E. Capital Street Suite 280 
Jackson, MS 39201 
(601)352-0521 

13. NON-EXCLUSIVE 

Broker understands and acknowledges that this Agreement gives no exclusive right to sell the 
products and services of Champion, and ttiat Champion may sell its products and services through a 
dired: sales force, otiier kidependent Brokers or any otiier means it deems appropriate. 
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14. TRADEMARKS AND TRADENAMES 

Broker may represent that it is offering electricity service through Champion. Neither Party will 
othervwse use. directly or irdirectfy, and frademarks, trade names, and/or servk:e marks, or logo 
types of the other Party, in any manner, except in a manner and fomi tiiat ihe other Party may 
prescritje In writing from time to time. Both Parties acknowledge that.this Agreement does not confer 
^ny goodwill or other interest in any tradenrrarks upon the other Party. Broker will comply with ail 
sales and marketing policies and procedures that Champion may establish from time to time for 
Sraker to perfonn its services required hereunder and it will coordinate alt of its activities under this 
Agreement with Champion's designated contact 

15. CONFIDENTIALITY 

Each Party will keep in confidence (and not disclose) the terms of this Agreement and any applicable 
Schedule to any third party (other than the Parties' and tiieir affiliates' employees, lenders, counsel,-
consultants, or account^its who have ^ reed to keep such terms confidentiaO, except in order to 
comply with and applcable law, oixler, regulation or exchange rule. In tiie event such disclosure is 
ordered or required, the disclosing Party will notify the other Party as soon as reasonably able. The 
Parties will be entitled to all remedies at law or equity to enforce this confidentiality obligation. 
Confidential Infomnation indudes, but is not limited to, tfie following types of infomation and other 
information of a similar nature (whettier or not reduced to writing): trade secrets, inventions, file data, 
documentation, diagrams, spedficatk^ns, know-how, processes, formulas, models, flow charts, 
software in any stage of development source codes, object codes, research and devetopment 
procedures, marketing tecfmiques and materials, marketing and development plans, price lists. 
prrcing poficies, pricing models, business plans, infomiation relating to customers and/or supf^iers' 
identities, characteristics and agreements, financial infomiation and prqecfions, and employee files. 
Neither Party will disctose the other Party's Confidential Informalran to any other party without the 
express written consent of the Other Party prior to disclosure. 

16. COUIvrTHRP>«TS 

This Agreement may be executed in any number of counterparts all of which ^ a l l be representative 
of a single agreement 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly 
authorized representatives as of the 16'** day of December, 2006. 

CHAMPION ENERGY SERVICES, LLC 

Robert Doty, President 

BROKER: Utility Management Corporation 

Name/7effr#WB. Young 

Title: V ice Pres ident 
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P-2 M 
O Constellation 

NewEnergy 

Master ̂ vKerAgreetnent 

i V ^ ) i ^ -(CnrmprWn^r r r r f f Y P ^ C n . J ^ J ' ^ f S ^ l ^ C^mk^n. ̂  Constdlalion NewEn«gy, Ir«x. a 
Delaware cctporaflon {'tfe^nergyO< ^ ^ ^ '̂̂ ^ ̂ '^ hosier Btdker Agt^^r^H (the lUaster Broker A^eemenf] as of the Ister d ^ set 
Ibrfii under the Paifa'es' dgnatures below (tte "Effecf iv« Date*]. Meu£ne:rg/ and Bn^a- aiB sometimes ts^erred t> lncS^iua\if s s a "ParV 
ar<i coVecfively as the TarSes." "Rvs Master Brcker Agreement sets faith the -ftamawcri: far Bro^r's mferral of pro^jedive CBSiomsts b 
NewBieiByfjwn "SBie to fine. Any compensaibr, of Brokerfora successftit refenaf sholl l>e governed by, and conlingenti^n the Partjes 
e«ciitioii of, a separate comptenssiion schedife (a 'tkjraptnsafiofl -Schedule") ki (he general fomi attached as Schactute A. Each 
Compensation Sdiedute. if any, shall set forth certain Dommerna! and other Hams for tha txokerage of efectri<aty tfansacfions in a 
des^tated ^ogr^t i ic K&on sniJcff lor a ^a tSoj^ custcener or customers^ and IcdotMng execution and dcTivery b^ both PasSss, ^al l 
t>ec«ne cflKlJ^and be sidijact lo 9iis M<ister Brolcer Agreemerl Hie executed Compensation Schedule{s), tF any, along wchttuslUssfar 
Bnoker Agpeemenl sie sometimes collectiveV referred to herein ss the "Agreement'. The Parties agree sslbBows: 

1. OERNED TEWHa Capitalized terms Jiot olherw^ defined In IHs MasterBmAer Agteement wit have the meanings set forth below or 
En ihe CompensaSon S(*0*ilels). 

*Affiiiate"of aPar^nwansarypersonorenlityCQritTolMby, tfiatcortrob, w Sial is under ooramon oonlrol witt\ such Party. Thetemi 
'confror^hidinglhe^ms'ttffttroBlng', "oontfOBedby ami "undercommon corrfK^nilhOtneansthepossesaon, d»e<%or hdiredty, trf 
Die power to direct or cause tte cbecticn of ttie management polictes of a Par^, wfi^ther Ihnough ttie ovnership of voting securSies, by 
contract, wotfief*ise. 
'Confidential Infbrmatitn'' oiearrs ^ tnfcrmstion or materia not generaily loiown tty non-NewEner^ Cî cjuding lis Affifiates) personnel (a} 
wtifcb ̂ vBS WewErwi^ some axnpdiliw business advanla^ or the opporttinrJy of olrtanna sttcfi adoantage, or the disofasura trf-which 
could be dstifmental to Ihe interests ot MewEnergy; OJ) wtiidi is owned, controlled ordeveloped by New&iergy or In \*ich rfewEnefgy has 
an intefest areJ fc> whdi Is (Q maAed "ComfidenlJcfl Infamjafion," Tropfietary hifbrmaltan" or other simlar martSng, {B) (mown by Broicer to 
be considered confidential and propriebty tif l^ewEner^, tf {^ itom all the relevanl onims^anoes shoiM reasonkiy be itssumed by 
Broker lo be confidenfial and pn^xietaiy to NewEnergy. Conjiitetitat Inkimiatlon includes, Out is not l i o ^ ^ to, the fblfeH^ t^pes- of 
infoHBafiart and other infomialiGn cf a ein«ar nalara (\*e(her or not ftKluoad to wriBng): Prospect Dafei. the tetms otf ttfe Master ftratef 
Agi^metit and any related Ccnpensalion Schedu£[s) or rasuKng CusJomer j^reements ffTdudlr^ pridng offered by NewuEnergy to any 

• Prttspect orcoiramsion payaWe by NetfCneigrto Broter under any DaniensatiOfi Schedule), liade secrets^ invenfioiR, d rawi i^ fie data, 
documemafen. cSagrBinSt gjedfiaffions, Know îow, processes, (omw*as, nwxiets, flew ctiarte^ software in vailous stages of deuekpnent 
souce codes, otfed codes, researcb and development pn^sedurss, lesearch or dev^opnsnt aid test resutts^ matiel&iQ techrw^ies ^rd 
materiab. ittak(eljif® and developmert plats; price fists, pndng pcriioas <ff models^ tjussiess plans, Inttflsialion rdafing to cumeitt, ixm& or 
pn^pedive customers andforsf^Bers!' identWesi ciiaractBrisfics and agreements, financial inforenatior a id pft^edkms. and empioyee Ses 
sfid inftBmalJon. ConfiderfiaJ fntofmstion also indudes any infoiTOaSon desaibed above if^ich NewEnegy obtains ftom a Wrd patf and 
vrfifch NewQiergy treate as prapnetay cr designates as ConfidwiJia taftam^ion. wtielHsr or not aimed or developed by NewBiergy. 
fJotwiltislandhg Uie above, hcwen'er, r » infonnalion constitutes ConfkfenliaJ Infomiation wfwA Broker can (temonsbate by documentary 
evidence (A) Is genedc infonnato or Qeneial knotviedge, or 'if it is ofiienvise pub^dy brawn and in the public domaxi; ^ ) after b ^ 
ffisdosed, entered irtio Sie pubGc donain vntftout a i ^ action cr fault of Broker or its p€isonnd or agents; (C) isi^^lalned ftom any individual, 
frti or B ^ which tiad Hie unpestiicted fight to disctose it, w (D>is disclosed by Sroter with HewSierg/s prwr w^aien approval. 

^^istomer" means s Pfo^)ect that hseHeculed a Custemer Aoreement 
'Customer AgnemecT means ariy written a^eetnent eiecutsd by MewEtiergy and a Prospect, in wtilcti BroKer was hsbumenta! in 
consummafing 1f» transaction, fti drcumstances inhere a Prospect and NewEneia' enter into a master eledridty supply a g r ^ e n t . Ihey 
shaH only be deemed la tie party to a Cusbxner Agreemer^ at such fimes and botti p ^ e s execute and deliveiy a pacing schedule (or ihe 
Ike) (hereunder pursuant to *hidi tfie Project becomes obligated to purdiase electridty tout NewEnergy. 
*<Geogfaptilc t^^gtan" means the ^ate<s) andJor uSISy sennce ferrftories iderHjfied on any exectrted Compensafion 8chedule(s}. Ttue 
Parties rnay expat«l the Geographic Regiort by exectiflng additional Compensation Schedules from fime to time. 
"Govonlng Jurbdictjon" shaU have the meaning set fodli in the Compensation Schedulefs): provided that tiih Governing Jurisdiction sh^l 
be deemed to be the Sfete of New YoiK if a matter arising under t i s Agreement involves Compwisation ScJiedulss v*i mois Hian one 
Gouemir^ Jurisdic:ton, the Patties have not yet entered into a Compensation Sdiedule, or no Campensalion Schedule is ofhennse fcen in 
force. 
"Law" means any (aw, mie. pegulstton. •rdftance, statute, judicial ded^ i t , adminis^tive order, rule of the puWic ufilities eommisaon, 
psfijfc seiNnce commissian, Indqaeretem system operator, regional Inansmiission orgaiizaijon, or similar state ccmnMssJofi, agenigr a twdy 
liaviAg jun'5di:fion oyer the Parties, electricity transacflons, Utilities or eledricity transmission or dislrtHition cysfems. 
"Notice Period" siiaS have the meanvig setlbrth in tjhe Con^ensaSon S<:̂ >ediie(s). 
"Paymant Dat*" stedl have the mearfng setftrfii mthe CompefBafcn Schedufe(s). 
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t- i 
"Prospect* means an enlily eRgible to s^ecta retail electridty supplier, located virithin the Geographic Region and submilfed to NewEnergy 

by Broker, along *itti fiie requisile Prospect Data, for NewEnergy's evaluation. 
"Prospect Register" means NewEnergy's data manag^nenl system{s) (whether or not specifically designated as such) for tracking 
prospecljve customers in tlie Gec^phic Region and for assodaling Uiose prospective customers with a lead source, such as NewEnergy, 
any broker (including Broker) or offier Ittird par^. as appllcabia, for.payment of commission and other data management purposes. 

'IJtll}^'' means the tocal electriciiy distribution company wvning and/or controlling and maintaining the distribution system required for 
delivery of electficHy to Prospect accounts. 

2. BROKER PROSPECTS. Broker acte as liie represenlatp.̂  for commeraa! and industrial businesses or other non-residential customers 
'Mlhin the Geographic Region that buy retail electricity and related services. During ttie lerm of the Agreement, Broker shall provkie 
Nevi£nergy with written infonnation regarding customers on whose behalf Broker is atJthorlzed to act (Trospects") in connection with tt:e 
purchase of retail electricity and related services, inckiding but not limited to, the following infonnation, as well as any,additional infomiation 
designated in the applicable CompensaSon Schedule[s) (collectively. "Prospect Data"): 

(a) legal name of company or business, stele of organization, and busir^ss address; 

(b) DUNS NumtKr. tax ideniificalion number, credit contact name, telephone number, fax number and e-mail address; 

(c) account and meter number(s), service addresses, copies of electric service bill(s), usage infcrmation in elecUonic fomiat 
and hard copy for bc^ monthly and interval meters, usage infonnation contect nane, telephone n umber, fax number and fr^ajl address, 

(d) Ufility customs' Information release form signed by the Prospect, whereby Prospect designates NewEnergy to Hie Utility 
as an auttrarized recifnent of Prospects current and historical energy billing and usage data, meter and account number, and other customer 
infonnation; 

(e) bMng address, billing cMitact name, number, fax number and e-mail address; and 

(f) notice address, notits contact name, number, fax number and e-mail address (must be an employee and/or authorized 
representative of Ihe Prospect), Prospect profiles, buying habits and patterns, pricing information (induding pridng infornialion of 
competittMs). decision-making processes, and all other information relevait to the buying dedaon of the Prospecl. 

During the term of the Agreement, Broker shall (i) notily NewEne^ in writing of any dianges 1o the Prospect Data promptly after Broker 
become aware of such change; pi) periodically report to NewEnergy regarding the status erf discussions with Prospects and/or 
communicaCons lo Customers, and fiii) coordinate wth NewEnergy any activities relative to Customers. 

3. QUALIRCATIOM AND REGISTRATION OF PROSPECTS BY NEWENERGY. Nevfnergy Is in tbe business of selling electricity and 
rdated SKvioes to commercial and Industrial customers and other nOT-ieskJentlal organizations. Nev€nergy will review the Prospect Data 
provkted by anker, as well as any other inlbmi^on NewBiergy may collect independently arxJ make a detennination, in NewEnergy's sole 
judgment, as to whether a Prospect is (a) qualified to receive a prê xjsal from NewEnergy (which indude, amor^ other factors, historfcal 
consur ipfiDo patterns and Ufility service tenilories) and/or (fa) registered to Bn)ker in the Prospect Register. Nev£nergy agrees to no(i^ 
Brokei witiin the Notice Period whether a Prospect will be registered to Broker in the Pro^ct Register. Broker adoiowledges and agrees 
that (a NewEnergy reserves the right to reject a Prospect ror any reason; including Ifiat the Prospect has prewously been registered in the 
Pnjspi ct Register to Broko" or another broker (or other third party) dicing the previous 12 months, or for no reason, in ite sole discretion, and 
(b) in 10 event shaa NewEnergy be liable to Broker few any kss suffered by Broker for NewEnergy's failure to execute a customer agreemertt 
wi&i a Aspect or register a Prospect to Brewer in Uie Prospect Register. 

4. N DK-EXCLUSIVITY. BfokK' acknowledges and ̂ rees that (a) this Master Broker Agreement does not give any right, exclusive or 
otherv se, to Broker to sell or represent to a Prospect fiiat it has the abilify to sell tfie products snd senrices of NewEnergy in the Geographte 
Regiot; and (b) NewEnergy may sell its products and services tfwojgh Its direct sales force, in connectiai with other itidependent brokers or 
throug \ any otiier means NewEnergy deems apfx̂ opriale. ^1 trademarits and service marks, logos, trade names, copyr^hts associated w ^ 
any of NeM n̂ergy's marketing materials, and all associated goodwill, shall remain the property of NewEnergy, and sdl extension of goodvwil 
create 1 by Broker in the Geographic Region shall inure to the benefit of NewEnergy. 

5. n UTUAL REPRESENTATIONS AND WARRANTIES. Eadi Party wan-ants and represents to the other the following: (a) it Is duly 
organi led, validly qseraiing and in good standing under ttie laws of Ihe jurisdiction of its formation; (b) it is authaized and qualified to do 
busne ss in the iuristfictions necessary lo perform under the Agreemenf; (c) Ihe execution, delivery and performance of the jft̂ reement are 
duly a Jthorized and do not wolate any governing documents, contracts lo which it is a party or applicable Law; and (d) there is no material 
evQit(B) OT other agreementfs) which wouW impair that Party's right, authority or ability to execute the Agreement and otherwise 
COTSummate the transactions contemplated by the Agreement, or v/hidi would represent any conflict of interest with the Broker, any 
Prospect or NewEnergy. 

6. ADDITIONAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF BROKER. Broker warrants.' represents and .covenants, 
as of me Effective Date and the date of execution of each Compensation Schedule and Customer Agreement wth one of Bnskers 
ProsF^cis, that (a) the Prospect Data provided to (NewEnergy is true and correct to the best of its knowledge; (b) Broker has'any and all 
Bcenses, pemtits and af̂ rovals required under ̂ icable Law to perform the services in the Geographic Region; (c) Broker is authorized to 

Rev. \ 1 (MB-flS) °2006 ConstelUtion NewEnergy, inc.; WI rigWs reserved 



FROM CONSTELLATION NEWENERGY (MON)MAY 21 2007 1 6:55/ST. 18:30/No. 6660029208 P 

May 18 07 09:31a Utility Management Corp. 281-S54-2232 p.3 

act on behalf of Prospects that Broker submits to NewEnergy, Broker has no authori^ to act on behalf of NewEnergy, aid Broker is not 
authorized lo and shall not alter or modify in any way any Customer ^reements, or any sales, marketing, or pridng materials provided by 
NewEnergy to Brokerfa the benefit of Prospects; (d) Broker vAW use its skills and abilities and perform its duties hereunder in a professfona! 
and consdenlious manner in accordance with all appllcatie Law and standards, and will no! make any oral orv;ritlen representations a 
promises or statements which conflict with the terms of a Customer Agreement entered into wiSi a-Prosped; (e) Itiere are no pending, or to 
the knowledge of Broker, threatened, invesligations, actions or judgments against Broker, whether criming or dvil and (i) involving matters of 
fratfd or morai ifitegrity, or (fi) constitt/Cng a fdony; (t) Broker shall bear all of its own business expenses in perfomiance of Ihe services 
under yie ^reemenl.; (g) Bnaker is responsible for paying any and all taxes incun"ed as a result of Broker's compensation or otierwse 
providing services under the Agreement through its employees or pennitted subcontradors, including estimaled taxes, PICA, and other 
anployment or consulting taxes or oMgations; (h) Broker maintains any and all insurance applicable to the pertwmance of its obligations 
hereunder as required by Law. induding Yvorlsrs' compensafion, health and disability insurance; [i) Broker shall disdose to all Prospects that 
New&iergy shaE pay a fee to Brewer for Broker's refenal of the Prosped to NewEnergy, and (j) Broker d i^ l liold hannless, as well as 
defend and Indemnify, NewEnergy Ux any damages, tosses or costs of any kind inojired by NewEnergy associated with a breach of the 
representations set forfii in this Sedion 6, Tlie p^o^̂ stons of ttiis dause B(j) shall survive the ej^iration or termirratton of the Agreement fcr 
any reason, 

7. COMPENSATION. From fime to time from and after the Effective Date, NewEnergy and Broker may execute one or more 
Compensatkin Scfiedule{s] to govern the Parties' relationship within a Geographic Region and/or wilh respect to any ft^ospects that became 
Customers. Notwithstanding the mutual execution and delivery of this Master Bnsker Agreement and/or the registration of a Prospect lo 
Broker in the Prospect Reglsfry, under no cinximsfances shai t̂ ewEnergy have any obligation lo enter Into one or more Compensatk3n 
Schedtie(s) with BnDker, ^ d Broker shaH not have any right to any fee, ommlssjon or other amount fran tvlewEnergy unless and until 
NewEnergy has executed and delivered a Qjmpensation Schedule that is satisfactory to New Enet^ and the Br(*er has ftilfilled all other 
requirenienls entitling It to be paid compenaation under the Agreement. In consideratwn of the services provided by Broker in accordance 
vwlfl the Asreeoient, NewEnergy agrees to pay to Broker on or before the Payment Date the commission amounts set forth in the applicable 
Compens^ton Schedule, if any, for (a) the Initial term of any Customer Agreement(s) executed thereunder; and ^ ) renews or extension of 
any sudi Customer Agreements, U and only if. Broker participates actively and materially in the efforts to signnip, renew or extend the 
Customer Agr^ments with NewEnergy, as detemiined by riewEnergy. Upon termination of a Customo" ^reement for any reason, 
NewEneigys obligation to remrt commission to Broker under the Agreement will also lemiinate, and Customs- shall no longer be designated 
in file Pnwped Register as a Prospect of aroker. If in the future New&i^gy enters into a new Customer Agreemer^ with t h ^ Cusfiomer, no 
gffnounts shall be payable to Broker unless NewEnergy and Broker shall have entered into a new Compensation Schedule covering that 
Customer. Brok©- stialt not be enlifled to any compensation for prospective customers outside of the Geogrs^ic Reg»n unless aiKl until the 
Parties sign a Compmsation Sdiedule applicable to tiie expanckl territory. Nothing herein or olhenwise stiall require that Nev;Energy agree 
to enter into any Compensation Schedule with Broker or extend the Geographic Region set forth In any e f̂fictited Compensation Schedule. 
Ex5[spt for ^ rompensation expressly payable to Broker uncfer Ae Compensafion Sched(ile(s), no other afflOtmls are payat^ fe Bftjker, 
and nothing In the ^eement imposes a duty <xi Nev£ne^y w'rtli respect to any Customer Agreements, induding any du^ on NewEnergy 
to colject amounts unpaid l>y Customer. 

8. TERM. The fvlaster Bnjker Agreement will commence on the Effedive Date and, unless tenrtnated eariier as otherwise pro\rtded in ttiis 
Masta- Broker Agreement, wflll continue for a period of one year, and will automatically renew for successive one-year terms. Either Par^ 
may temiinate this Master Broker Agreement without cause upon thirty (30) days prtor v îritten notice to the other Parly. If, at the Sn^ of 
termination of this IWaster Broker AgreemenI without cause, any Compensalran Sch£dyle(s) remaKi in effect, such tennination will not 
becorre cffTective as to aiy sudi ComjMnsatian Schedule until its expiration, wliich shall contiiue to be governed by the terms and 
conciitions of fliis Master Broker Agreement NewEnergy shall not be liable to Broker by reason of the expiratton or termination of the 
Agreement for any compensation or damages on aoiount of any loss of prospecfive profits or anticipated commission or any conmiitmenls 
made by Broker in connection with tlie Agreement, the creation ot goodwill by Broker on behalf of NewEnergy, or the anticipa^on ol 
extended performance hereunder. 

S. DEFAULT; TERMINATION FOR DEFAULT. A "Broker Defauir means any one of the following: (a) any representation or warranty 
made by Broker in the Agreement proves lo have been incorre< ,̂ false or misleading wtien made or ceases to remain true during the term of 
t ie Agreement, if not cured within five business days after written notice from NewEnergy; (b) Broker's breach of this Agreement or the 
failure by Broker to perfomi any obligation set forth in Oie Agreement (other than events othenvise specincaliy covered as a separate Broker 
Default hereunder) and where within five business days after receipt of viiillen notice from NewEnergy it Is not cured in circumstances wha-e 
sudi failure or breach is cur^e (if tfie failure or breach is not curable ho cure notice need be provided); or (c) Broker (i) makes an 
assignmefit or any general airangemeat for the benefit of creditors; (ii) has a liquidator, adniinislraior, receiver, trustee, conservator or similar 
official appointed for it or any substantial portion of its property or assets (111) files a petition or otherwise commences, authwizes or 
acquiesces in Ihe commencemGnt of a proceeding or cause of acDon under any bankruptcy or similar law tor the protection of aeditors, or 
has such peijtion filed against ft and sirch petition is nol Withdrawn or dismissed fa" 20 business days alter such Jillnp; (iv) otherwise 
becomes bankrupt or insolvent (however evidenced) or suspends operations in ttie normal course; or (v) is unable to pay its debts as they 
fall due. If a Broke" Default occurs, NewEnergy may. fn its sole discretion, at any time, terminate tlie A^eement in ^ o l e or solely with 
respect lo those Compensation Schedules affected by such Broker Default, effective upon vmtten notice to Broker, and New&iergy wll have 
no further liability to make commission compensaSon payments under such Compensation Schedules affected by the Broker Default For 
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purposes of dause (b), Broker acknowledges and agrees that any breach of the confidentiality obligations in Sedion 11 below or the 
representations in Section 6 above shall be deemed for purposes of this Agreement .as not capable of cure and constitutes grounds for 
immediate terminalion by NewEnergy. 

10. OBLIGATIOMS UPON EXPIRATIOK AND TERMINATION; SURVIVAL Upon tenninatfon of Broker's engagement for any reason, 
•Broker stiaD immediately surrender to NewEnergy all documents, lists, marketing brochures and materials, Pnjspect Data, bocAs and 
records of, or in connection with, NewEnergy's business, and all other property belonging "to NewEnergy (Including ail Confidential 
!nfon;TiatJon), It being expressly undenstood that all such lists, books and records, and other documents, are tiie pnjperty of NewEnergy. 
Notwithstanding anything to fiw contrary in this Master Broker Agreement, ^ r tenmination of the Master Broker Agreement (other than for 
Broker Default, Broker shall be pad commission when due only for the remainda-of the cun-enl tenn of Customer Agreementis) signed prior 
to Sie date of such terminatkjn pursuant to any Compensafion Sdiedule{5) in effect as of the date of temiination. Broker s h ^ not be entitled 
to any commission or other payment, whether as a so-called "procuring cause' or otiientfise, with respect lo any Prospects who sgn, renew 
w extend Customer Agreements after temiinatim of this Master Broker Agreement Tlie foliowrig afi^icable provistoris of this Master 
Broker Agreement wlll.continue in effect after temiination or expiratton of the Agreement Sections 6(i), 10,11,12,15,16,17 and 20 of this 
Master Broker ^reement Except as expressly provided in the Agresmenfi neither NewEnergy nor Broka- sh^l have any fijrther rights or 
ot^igations wifii respect to tfie oUier Parly upon tenrflnalion of the Agreement 

11. CONFIDEHTI^ITY, Broker agrees to maintain in confidence all Confidential Information, not to disclose any Confidential Infomnalion 
to any third parties (mduding that Broker will nol make any public statement or announcement concerning execution of the Agreement or Its 
relationship wftJi NewEnergy) without the prior wfittai consefil of NewEnergy. a id not to use the Confidendal Information for any purpose 
otiia- tiian as expressly pennitted by the Agreement; provkted that Bn^ter may disclose to its registered prospects the pricing prc^os^ 
ofiered by NewEnergy in connection \wtti Oie performance of Broker's services. If disclosure of any Confidenti^ InfoanaCon is sought 
thraugh process of a court, or a slate or federal r^ulatory agency or o lh^ legal compuisaon, Broko" nwl! noti^ NewEnergy immediately to 
^ r d NewEnergy the c ĵpcrtunity to 0 [ ^se such disctosure or othenwise obtain a pra^:tive order or other relief as may be avalabte. Broker 
will coqserate witti NewEner^ in ite attempts to obtain sudi protections. In any event, Broker will disdose only that portion of (Confidential 
! nformati'on required to compJy wth aR3licable Law. Broker acknowledges that any breach of Ms Section 11 will cause inferable ham to 
NewEnergy far vrfifch mon^ damages would not adequately compensate NewEnergy. Accordingly, in addition to all other î emedies 
expressly provided in Ihe Agreement, Bn)ksr agrees that NewEnergy shall be entitled to ail available remedies at equity (including without 
limitation, ir̂ 'unctive relfef) and in law. The provisions of Ihis Section 11 ̂ aR 5ur^ive the ej^ratibn orlerminetion of the Agreement for any 
reason. 

•12. COMPETITIVE ACTIVITY; NOM-SOUCITATIOM; MO«-DISPARAGEMENT. During the term of tiie AgiBement (including 
Compsnssdjon S(diedule r^lgalions) and for six maiths after the e:q)iratian or termin^ton of the Agreement for any reason, Broker shall not 
solicit, or assist any other fMRSon or conmercial enti^ to soiidt, or request w ad«se any ewsling NewEnergy customer to breach its 
cQreement wih N©*£nergy, or otiierwise to virittidraw, curtail or terminate early its business dealings with t^vEnergy. During the term of 
the Agreement and for one year after the expiration or termination of the Agreement, Broker shall nol soikat or assist any olher person to 
solicft, or request or advise any existing employee of NewEnergy or its Aflillate$ to temlnate emp!oyn:ient vflth NewEnergy or its Affiliates. 
Upon termination or expiration of the Agreement for any reason.. Broker shall refrain from disparaging NewBiergy and its Affiliates, or any of 
thdr respective officers, directors, or shareholders; provided, however, that Broker is permitted to maiffi truthful statemaits in response to 
requests for infbnnatkin or in oompllance witii a (awful subpoena or court order. Broker ackno\̂ fledges that any breach of this Sectwn 12 will 
cause in-eparable harm to NewEnergy for which money damages woiJd not adequately compensate NewEnergy. M;ordingly, in addition to 
all other remedies expr^siy provided in the Agreement, Broker agrees that NewEnergy shall be entitled to all av^able remedies at equity 
(induding without limitafion, tiie pursuit of injunctive relief and wthout the necessity of posting a bond or simfer surety In pursuing such reSeO 
and in law. The pro r̂fsions of ̂ is Section 12 shaB survive the eiqjiration or tem«nation of the Agreement for any reason. 

13. AUTHORITY; MOAGENCY RELATK)N^P, Brrfter is an independent contractor under the Agreement, and nottiing coiteined herein 
or in any Compensation Schedule shall be construed as creating a reblionship of employer and employee or principal and ageitt between 
them. Accordngly. Brewer is not entitled to any benefib accorded to NewEnergy's emj^oyees, including, without limitation, workers' 
compensafion, dIsabSity Insurancej vacation or ack leave. Broker shall not have any authority to execute Customer Agreements or other 
legally binding documente on behalf of NewEnergy. and shall not hoM Itself out as having such authority to act as an employee, agent or 
ofiKer.of NewEnergy. Broker shall not incur, assume, agree to pay on beh^f of NewEnergy or otherwise commit NewEnergy to any 
ccmtraclual agreement or obSgafion. w ar^ charge, fee or expense. Nothing in the /^reementwili be construed lo constitute a joint venture, 
tiduciary tslalionship, p^nership or other joint undertaking. Broker acknowledges and agrees tiiat in referring Prospects to NewEnergy 
hereunder it is acting on behalf of such Prospects and. does not represent NewEnergy. 

14. CUSTOIWK? AGREEMENTS. Any ti'ansacdon between NewEnergy and a Prospecl andfor Customer wBI be formed and effectuated by 
a written agreement negotiated and executed by NewEnergy and the cistomer. It is specificaily recognized and ^reed that NewEnergy, in 
its sole discretion, n^y fi'om time to llmQ, change Ihe form as well as Uie terms and cond^ons under which it will enter Into a Customer 
Agreement, and nothing herein shall be cteemed to prohibit a Customer and NewEnergy from agreeing to terminate a Customer Agreement 
early. Futttier, all terms and conditiois of the Customer Agreement are subject to Nev£nergy's approval and Broke' v/ll not directly or 
indirectly nspresenl or Imply of herv^se to a Prospect and/or Customer. NewEnergy Is responsble for evaluating, approving or denying each 
Prospect'̂  credit. NewEnergy shall have the sole right to elect not to serve a Prospect or to exercise tiie termination rights under any 

Rov. 1.2 {5'ie-06) '̂ 2006 Constellation NewEnergy, Inc.; fiS r^tils reserved 

file:///wtti


FROM CONSTELLATION NEWENERGY 

May 18 07 09:34a Utility Management Corp. 

(MON)MAY 21 2 0 0 7 1 6 : 5 7 / S T . 1 6 : 3 0 / N o . 8 6 6 0 0 2 9 2 0 8 P 

281-854-2232 p.5 

Customer Agreement for any reason pennitted under the Customer Agreement Upon lemnination of a Customer Agreement for any 
reason, NewEnergy's ol^igation to remit commission to Broker under the Agreement will also terminate, and Customer shall no fonger be 
designated in the Prospect Register as a Prospect of Broker. Further, if a Customer should default In making payments to NewEnergy under 
Hs Customer Agreement and Ne-wEnergy has .already paid the commission to Broker for the default perkid, NewEnengy has the right to either 
(a) deduct ttiaf amount previously paid from the total amcaint due to Broker in a subsequent period; or (b) invoice Broker for stich amounts, 
payable on demand. 

15. INDEMNiFICATlOM. Each Party shall hold hamiless, as well as defend and indemnify, the other Party and its Affiliales,-and all of their 
respective officers, directors, members, shan^olders, associates, emptoyees, agents, representafives, sucressors and assigns from and 
gainst ary 'and all li^liti'es, damages, claims, charges, fees or taxes, penalties, fines, costs and expenses including allorneys' fees)' 
incurred or claimed and resulting from or related to: (a) any tseach or default of the indemnjlying Party's obligatians under the Agreement; 
(b) any of the indemni^g Party's negligent acts or omissions or willful misconduct, or any such act, omission or misconduct on Ihe part of 
its employees or agents; or (c) daims from Ihird parties used or employed by the indemnifying Party in fulfilling its obUgations provided 
hereunder. These indemnification obligations shall survive any temiination of tiie Agreement. 

16. UMfTATION OF LlABILIfTY. Notwilhstanding any other provision of the Agreement to the contrary, the entire Sabiliiy of NewEnergy for 
any and all claims of any kind arising fi'om or relating to the Agreement will not exceed the full amount due to Broker under any 
Compensation Schedute(5) then In effect and will be limited to direct actual damages only, subject in all cases to an affirmative obligation on 
the part of the Broker to negate ils damages. Furtkermore, NewEnergy shall not have any liability to Broker whatsoever under f his 
Agreement or at laW) in equi^ or ottiervrise, including under theories of quantum meruit or unjust enrichment unless and until the 
Parties shall have ntutually executed and delivered one or more Compensation Schedule(s3 that remain in effect EXCEPT TO THE 
EXTENT NECESSARY TO FULFILL ITS INDEMNITY OBLIGATIONS RESPECTING A CLAIM OR ACTION BROlfGHT BY A THIRD 
PARTY AND EXCEPT FOR A BREAOl OF SECTION I t REGARDING CONFIDENTIAUTY, NEITHER.PARTY SHALL BE LIABLE TO 
THE OTHER FOR ANY SPECIAL. INDIRECT. INCIDENTAL. EXEMPLARY. CONSEQUENTIAL OR PUNITIVE DAMAGES OF ANY 
CHARACTER, IRRESPECTIVE OF WETHER CLAIMS OR ACTIONS FOR SUCH DAMAGES ARE B A ^ D UPON eOt«JTRACt, 
WARRANTY, NEGLIGENCE. STRICT UABIUTY OR ANY OTHER REMEDY AT LAW OR EQUITY. The pnavisions of this Section 16 sf̂ all 
survive the explratfon or terniination of t ie Agreernent for any reason. 

17. NO THIRD PARTY BENEFICIARIES. The Agreement is for the sote and exclusive benefit of the Parties hereto, and no third parly will 
haue atiy rights under the Ageement whatsoever, otha' than incfividu^s and entities subject to indemnificafion under Sections 6{j) and 15 
above. If Broker Is presented by a third party in connecSwi with Ihe procurement of the Agreement or if Bnoker employs any thind party In 
connectfon wrth its peribnnance hereunder, Broker shall (a) obtain prior written consent from NewEnergy for such engsgement(s) of 
r^esentafcn(5), (b) be fuly re^onsibte for any tee, commission or other compensation owing any such third par^,- (c) arange for paym^t 
of such tfard paly without involvir^ NewEnergy. and (d) indemnify, defend and hdd NewEnergy ham^ess from any and all claims for 
compwsation by any such third par^. Tfie provisions of this Sectk)n 17 shall sun/ive the expiration or tenrinalion of tiie Agreem^l for any 
reason. 

18. ASSIGNMENT. Broker shall not assign any of its rights aid obfigalions under this f.laster Broker Agreement or any Compensahon 
Schedulefs) without the prior writijen consent of NevjEnergy, which it may withhold in its sole discretion. t^wBiergy may assign and be 
released from any of its rights and obligations under this Master Broker Agreement or any Compensation Schedule(s) without consent to an 
Affiliate or to any person or entity succeeding to all or substantially all of NewEnergy's assets or business or the division or reglwi of 
NewEnergy to which the Agreement relates or into which NewEnergy is merged or otherwise combined or reorganized; provided tiie 
succeedingentity agrees to be bound to Ihis Agreement. 

19. ENTIRE AGREEMENT; AMENDMBTT. This Agreement (v^icli constitutes the Master Broker Agreement and any Compensafion 
Sdiedulefs) executed and delivetTed by tiie Parties from time to time) embodies the P l ies ' enlire agreement and understanding, 
supersedes all prior agreements and understandings (whettier 'Afritten or oral) regarding the subject matter of this Agreement, and may not 
be confratJicfed by any prior or contempofBiieous oral or written agneement. A facsimite copy of either Party's signature wiH be considered an 
ori^nsl for all purpbses under this Agreement, and each Parly will provide its original s ta ture upon request No amendment to tiiis 
Agreement, including Uie Compensation Schedu!e(s), will be valid or given any effect unless signed by both Parties. Any alleration, addilion. 
Of modifrcation made by Broker lo the preprinted lemis of this Agreement shall be void and wthout any efect. Broker agrees that no 
CTiptoyees of NewEnergy are autiiorized to represent that NewEnergy will enter into any particular Compensatton Schedule wth Broker prior 
to the Compensation Schedule being executed in wnllng by an autiiorized representative of NewEnergy. in the case of any conflfol between 
this Masl^ Broker Agreement and any Compensation Schedule{s), tiie Compensatton SchedLrle(s) will control bvi only witii respect to Ihe 
Geographic Region and/or Customers listed on such Scbedule(s). The section headings used in this y^reement are for reference putposes 
only and will in no way effect the meaning of the provisions of this Agreement 

20," CHOICE OF LAW; VENUE; ATTORNEY FEES AND EXPENSES. The validity, performance, and constmction of this Agreement will 
be governed and interpreted in accordance with the laws of tlie Governing Jurisdlcflon, witiiout giving effed to conflict of law principles. Any 
conlroveiBy or d^m arising nom or relating to this Agreement wll be settied in accordance with the express terms of this Agreement 
exclusively by a court located in the Governing Jurisdiction (and each Party hereto waives any righl to object to venue in this recjard). EACH 
PARTY HEREBY IRREVOCABLY AND UfJCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
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Exhibit C-6 Credit Rating 

Utility Management Corporation is a privately held company that does not have a credit rating. 



Exhibit C-7 Credit Report 

Utility Management Corporation is a privately held company. Therefore, UMC does not a credit report. 

Utility Management's D&B Number is 01-802-1962 



Exhibit C-8 Bankruptcy Information 

Utility Management Corporation has never filed for Bankruptcy Protection. 



Exhibit C-9 Merger Information 

Utility Management Corporation has not been involved in any dissolution or merger or acquisition in the 
last five years. 


