
Ohio Public Utilities 

Commission

PUC^USE.ONjW^^
Date Received Renewal Certification 

Number
ORIGINAL CRS

Case Number
08 -0601 -GA-CRS

Renewal Certification Application 

Competitive Retail Natural Gas Suppliers

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

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

o o

r i

Section A - Applicant Information and Services

A»1 Applicant intends to renew its certificate as: (check all that apply)

O Retail Natural Gas Aggregator Q Retail Natural Gas Broker IZI Retail Natural Gas Marketer
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A-2 Applicant information:

U.S. Gas & Electric, Inc.

535 Connecticut Ave, 6tfi Floor, Norwalk, CT 06854
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Legal Name 
Address

Telephone No. 203-663-5089 

Current PUCO Certificate No. 08-139G(5) Effective Dates

Web site Address https://www.ohgande.com/ 

10/19/2016-10/19/2018

Applicant information under which applicant will do business in Ohio:

Ohio Gas & Electric ("OHG&E")

535 Connecticut Ave, 6th Floor, Norwalk, CT 06854 

https://www.ohgande.com/ Telephone No.

Name
Address

Web site Address 203-663-5089 fSA
ca
CO
(/>
m'"O

List all names under which the applicant does business in North America: -q

U.S. Gas & Electric, Inc.; Illinois Gas & Electric Indiana Gas & Electric; Kentucky Gas & Ejpe^c .

Maryland Gas & Electric; Michigan Gas & Electric New Jersey Gas & Electric; New York Ga^rS^lectric^

Pennsylvania Gas & Electric

Contact person for regulatory or emergency matters: 05
05

mo
<
m
o
ooo:xm
at
o
o
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Name Barbara Clay

Business Address

Telephone No. 203-663-5079

Title Chief Legal Officer

535 Connecticut Ave, 6th Floor, Norwalk, CT 06854

Fax No. 844-213-4850 Email Address legal@criusenergy.com

bclay@criusenergy.com 
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A-6 Contact person for Commission Staff use in investigating customer complaints: 

Name Barbara Clay Title Chief Legal Officer

Business address Connecticut Ave, 6th Floor, Norwalk, CT 06854

Telephone No. 203-663-5079 Fax No. 855-722-1039 Email Address co"iP''a"ce@criusenergy.com

A"7 Applicant's address and toll-free number for customer service and complaints 

Customer service address 6469 102nd Ave. N, Pinellas Park, FL 33782 

Toll-Free Telephone No. 888-947-7880 -pzxNo. 855-178-4239 Email Address

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 Web site address of the 
designated Ohio Employee

Name Kevin McMinn Title Chief Sales Officer

Business address '^80 E. Campus View Boulevard, Suite #250, Columbus, OH 43235

Telephone No. 888-947-7880 855-178-4239 Email Address customerservlce@ohgande.com

A-9 Applicant’s federal employer identification number 58-2602341

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

Q Sole Proprietorship 

[U Limited Liability Partnership (LLP)

\Zi Corporation

[H Partnership

n Limited Liability Company (LLC)

Other

A-11 (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 commercial/indusirial (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, 
otlier 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 tlie Public Utilities Commission.)

(CRNGS Supplier Renewal - Version 1.08) Page 2 of 8



/ Columbia Gas of Ohio 0 ; J / R^idential /

/ Dominion East Ohio / Residential /

/ / iiii /

/ Vectren Energy Delivery of Ohio / Residential /

^iiiaH Coiniiierdai 

Smal] Commercial

SniairCflirimercU!
.................-*A w...*.

Small Commercial /

Large Commcre.lai/ina^

Large Commercial / Industrial

Large Commercia! / Industrial

A-12 If applicant or an affiliated interest previously participated in any of Ohio’s Natural Gas Choice 
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

/

/

✓

Small Commercial Beginning Date of Seivice 8/1/2009 End Date

Industrial Beginning Date of Sei*vice End Date

[ZI Dominion East Ohio

/ Small Commercial Beginning Date of Service 6/1/2009

Industrial Beginning Date of Service

End Date

End Date

Duke Energy Ohio

Small Commercial Banning Date of Seivice End Date

Industrial Beginning Date of Service End Date

■

Vectren Energy Delivery of Ohio

Small Commercial Beginning Date of Service

Industilal Beginning Date of Service

End Date
— " iEivfiiDflYv 

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 Renewal - Vei-sion 1.08) Page 3 of 8



GplurabiaGaspfOliJo 

Dominion East Ohio
iC-':-;-■

Vectren Energy Delivery of Ohio

I ilrttended Start pate

Intended Start Date

Intend^fl ^taiLDat^ j

Intended Start Date

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 “Company History." provide a concise description of the applicant’s company history 
and principal business interests.

A-16 Exhibit A-16 "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, only if the contents of the originally filed documents changed since the initial application.

A-17 Exhibit A~17 "Secretary of State.” provide evidence that the applicant is still currently registered with 
the Ohio Secretary of the State.

jSECTIQ^-A^^C^JTM^JAGEWALC^^BILOTAr^DEXPERimCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED

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.

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.

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 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 Renewal - Version 1.08) Page 4 of 8



B-6

status or ability to provide the services for which it is seeking renewed certification since applicant last 
filed for certification.

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 since applicant last filed for 
certification.

7| No DYes

If Yes, provide a separate attachment labeled as Exhibit B-5 “Disclosure of Consumer Protection 
ViolatioDS.^^ detailing such violationfs) and providing all relevant documents.

Exhibit B-6 “Disclosure of Certification Penial. 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 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.

IZl No IHYes
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.

. Section C - Applicant Financial Capability and Experience 

Provide the following as separate attachments and label as indicated

C-1 Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to Shareholders. If 
applicant does not have annual reports, the applicant should provide similar information, labeled 
as Exhibit C-1, or indicate that Exhibit C-1 is not applicable and why.
(This is generally only applicable to publicly traded companies who publish annual reports.)

C-2 Exhibit C-2 “SEC Filings,” provide the most recent I0-K/8-K Filings with the SEC. If applicant does 
not have such filings, it may submit those of its parent company. An applicant may submit a current link 
to the filings or provide them in paper form. If the applicant does not have such filings, then the 
applicant may indicate in Exhibit C-2 that the applicant is not required to file with the SEC and why.

C-3 Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent years of 
audited financial statements (balance sheet, income statement, and cash flow statement). If audited 
financial statements are not available, provide officer certified financial statements. If the applicant has 
not been in business long enough to satisfy this requirement, it shall file audited or officer certified 
financial statements covering the life of the business. If the applicant does not have a balance sheet, 
income statement, and cash flow statement, the applicant may provide a copy of its two most recent 
years of tax returns (with social security numbers and account numbers redacted).

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.)

Renewal applicants can fulfill the requirements of Exhibit C-4 by providing a current statement from an 
Ohio local distribution utility (LDU) that shows that the applicant meets the LDU’s collateral 
requirements.

(CRNGS Supplier Renewal - Version 1.08 Page 5 of 8



First time applicants or applicants whose certificate has expired as well as renewal applicants can meet 
the requirement by one of the following methods:

1. The applicant itself stating that it is investment grade rated by Moody’s, Standard & Poor’s or 
Fitch and provide evidence of rating from the rating agencies.

2. Have a parent company or third paity that is investment grade rated by Moody’s, Standard & 
Poor’s or Fitch guarantee the financial obligations of the applicant to the LDU(s).

3. Have a parent company or third paity that is not investment grade rated by Moody’s, Standard & 
Poor’s or Fitch but has substantial financial wherewithal in the opinion of the Staff reviewer to guarantee 
the financial obligations of the applicant to the LDU(s). The guarantor company’s financials must be 
included in the application if the applicant is relying on this option.

4. Posting a Letter of Credit with the LDU(s) as the beneficiary.

If the applicant is not taking title to the electricity or natural gas, enter “N/A “in Exhibit C-4. An N/A 
response is only applicable for applicants seeking to be certified as an aggregator or broker.

C-5 Exhibit C~S “Forecasted Financial Statements,” provide two years of forecasted income statements 
for the applicant’s NATURAL GAS related business activities in the state of Ohio Only, along 
with a list of assumptions, and the name, address, email address, and telephone number of the 
preparer. The forecasts should be in an annualized format for the two years succeeding the 
Application year.

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, Fitch IBCA, Moody’s Investors Service, 
Standard 8c Poor’s, 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 an 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. If an applicant or its parent does not have such a credit rating, 
enter “N/A” in Exhibit C-6.

(CRNGS Supplier Renewal - Version 1.08) Page 6 of 8



C-9

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s current credit report from Experion, 
Dun and Bradstreet, or a similar organization. An applicant that provides an investment grade credit 
rating for Exhibit C-6 may enter “N/A” for Exhibit C-7.

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

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

C-10 Exhibit C-10 “Corporate Structure.” provide a description of the applicant’s corporate structure, 
not an internal organizational chart, including a graphical depiction of such structure, and a list of all 
affiliate and subsidiary companies that supply retail or wholesale electricity or natural gas to customers 
in North America. If the applicant is a stand-alone entity, then no graphical depiction is required and 
applicant may respond by stating that they are a stand-alone entity with no affiliate within the two most 
recent yeai^ preceding the application.

Section D - Applicant Technical Capability

Provide the following as separate attachments and label as indicated.
D-1 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 
natural gas purchases for retail sales, the nomination and scheduling of retail natural gas for deliveiy, 
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.

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 operations.

D-3 Exhibit 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

Signature of official administering oath

day of Month

Chief Legal Officer

Anctl'jS') M
Print Name and Title

V Alefandro Pagan! 
Notary PMb^hc-C.on'nectlcut 

. My CofytVnlssion Expires 
, . JangarySl,2023

My commission expires on I hi z.o^-3

(CRNGS Supplier Renewal - Version 1.08) Page 7 of 8



The Public Utilities Commission of Ohio
Competitive Retail Natural Gas Service 

Affidavit Form 
(Version 1.07)

In the Matter of the Application of

U.S. Gas & Electric, Inc.
for a Certiflcate or Renewal Certificate to Provide 

Competitive Retail Natural Gas Service in Ohio.

Case No. 08 0601 -GA-CRS

County of 
State of

Fairfield

Barbara Clay [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 pei-son for regulatoiy or emergency purposes or contact person for Staff use in investigating customei’ 
complaints.

(8) Affiant further sayeth naught.

Affiant Signature & Title Z Chief Legal Officer

Sworn and subscribed before me this day of Month Zc>\g Year

mm
Im _

Signature of Official Administering Oath Print Name and T tie ’ * ^

■ ’'Alejaridro Pagani

My Cornfnission Expires 
J8nuafv3i.2n^a

My commission expires on ' Zbli.

(CRNGS Supplier Renewal) - Version i .08 Page 8 of 8
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U.S.GAS&ELEaRIC, INC.

5;uMMARY0F EXHIBITS

Exhibit A-14 

Exhibit A-15 

Exhibit A-16 

Exhibit A-17 

Exhibit B-1 

Exhibit B-2 

Exhibit 6-3 

Exhibit B-4 

Exhibit C-1 

Exhibit C-2 

Exhibit C-3 

Exhibit C-4 

Exhibit C-5 

Exhibit C-6 

Exhibit C-7 

Exhibit C-8 

Exhibit C-9 

Exhibit C-10 

Exhibit D-1 

Exhibit D-2 

Exhibit D-3

Principal OFFICERS, Directors & Partners 

Company History

Articles of Incorporation and Bylaws 

Secretary OF State 

Jurisdictions of Operation 

Experience & Plans 

Summary OF Experience 

Disclosure of Liabilities and Investigations 

Annual Reports 

SEC Filings 

Financial Statements 

Financial Arrangements 

Forecasted Financial Statements 

Credit Rating 

Credit Report 

Bankruptcy Information 

Merger Information 

Corporate Structure 

Operations 

Operations Expertise 

Key Technical Personnel

(Confidential)

(Confidential)



U.S. Gas& Eleqric, Inc.

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.

Name Title Address Phone Number

Michael J. Fallquist CEO 535 Connecticut Ave., 6*^ Floor, Norwalk, CT 06854 203-663-5089

Roop Bhullar CFO 535 Connecticut Ave., 6*'’ Floor, Norwalk, CT 06854 203-663-5089

Barbara Clay CLO 535 Connecticut Ave., 6*^ Floor, Norwalk, CT 06854 203-663-5089

Christian McArthur COO 535 Connecticut Ave., 6'^ Floor, Norwalk, CT 06854 203-663-5089

Kevin McMinn CSO 535 Connecticut Ave., 6*^ Floor, Norwalk, CT 06854 203-663-5089



u.s. Gas & Electric, Inc.

Exhibit A-15

"Company History" provide a concise description of the applicant's company history 
and principal business interests.

A pioneer In deregulated energy, U.S. Gas & Electric, Inc. has been a leading provider of energy supply to 
commercial and residential customers since the company was founded in 2002. In July of 2017, USG&E 
and Its award-winning brands became part of the Crius Energy family. Now backed by Crius' proven 
expertise and financial resources, USG&E continues to serve customers in Illinois, Indiana, Kentucky, 
Maryland, Michigan, New Jersey, New York, Ohio and Pennsylvania with plans for further expansion.



U.S.Gas&ElectricJnc.

Exhibit A-16

"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, only if the 
contents of the originally filed documents changed since the initial application.

Please see "Attachment A - Exhibit A-16" for U.S. Gas & Electric Articles of Incorporation and 
Bylaws.



LLS.GAS & ELECTRIC. INC. Attachment A - Exhibit A-16 Articles of Incorooration and Bylaws

(De[aware
nJfie OHrst State

PAGE 1

J, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED 

CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF 

"U.S. GAS & ELECTRIC, INC. " AS RECEIVED AND FILED IN THIS 

OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE TWENTY-EIGHTH DAY OF 

DECEMBER, A.D. 2006, AT 1:24 O’CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-EIGHTH DAY OF 

DECEMBER, A.D. 2006, AT 2:59 O’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF AMENDMENT IS THE TWENTY-NINTH DAY 

OF DECEMBER, A.D. 2006, AT 12:01 O’CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D. 2007, AT 2:55 O’CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D. 2007, AT 2:57 O’CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D. 2007, AT 2:59 O’CLOCK P.M.

3121453 8100X

090647842
you may verify this certificate online 
at coxp. delaivare. gov/authver. shtsti

AUTHEN
Jeflrey W. Bullock, Secretary of State
|TJOW; 7383517 

DATE: 06-25-09



U.S. GAS & ELECTRIC. INC. Attachment A - Exhibit A-16 Articles of Incorporation and Bylaws

(De[azvare
Tfie first State

PAGE 2

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D, 2007, AT 3:01 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.0. 2007, AT 3:03 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D. 2007, AT 3:05 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D. 2007, AT 3:07 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIFTH DAY OF 

JULY, A.D. 2007, AT 3:09 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SIXTH DAY OF 

JUNE, A.D. 2008, AT 3:06 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SIXTH DAY OF 

JUNE, A.D. 2008, AT 3:43 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE TWENTY-SIXTH DAY OF 

JUNE, A.D. 2008, AT 3:44 O'CLOCK P.M.

CERrXFJCATE OF DESIGNATION, FILED THE TWENTY-SIXTH DAY OF 

JUNE, A.D. 2008, AT 3:45 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF JUNE, 

A.D. 2008, AT 3:36 O'CLOCK P.M.

3121453 8100X

090647842
Yon a&y verify this certificate online 
at corp.delaware.gov/authver.shtml

AUTHEN
Jeffrey W. Bullock, Secretary of State
TION: 7383517 

DATE: 06-25-09



U.S. GAS & ELECTRIC. INC. Attachment A - Exhibit A-16 Articles of Incorporation and Bylaws

(Defaware
The ^irst State

PAGE 3

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF JUNE, 

A.D. 2008, AT 3:38 O’CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRTIETH DAY OF JUNE, 

A.D. 2008, AT 3:39 O’CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-NINTH DAY OF 

APRIL, A.D. 2009, AT 6:45 O’CLOCK P.M.

CERTIFICATE OF CORRECTION, FILED THE TWENTY-NINTH DAY OF 

APRIL, A.D. 2009, AT 6:58 O’CLOCK P.M.

3121453 8100X

090647842
You may verify this certificate online 
at coi^.delaware.gov/authver.shtml

Jeffrey W, Bullock, Secretary of StateAUTHEN^tlcATION: 7383517 

DATE: 06-25-09



U.S. GAS & ELECTRIC. INC. Attachment A - Exhibit A-16 Articles of Incorporation and Bylaws
State of Delaware 

Secretary of State 
Division of Corporations 

Delivered 01:24 PM 12/28/2006 
FILED 01:24 PM 12/28/2006 

SPV 061195120 - 3121453 FILE

AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF
U.S. GAS St ELECTRIC, INC

U.S. Oas & Electric, Inc. ("Coiporation"), acorporation organized and existing under the 
General Corporation Law of the State of Delaware ("DGCL"), hereby certifies as follows;

A. The name of the Corporation is U.S. Gas & Electric, Inc. (fik/a Harbortown 
Corporation). The original Certificate of Incorporation of the Corporation was filed with the 
Sectary of the State of Delaware on November 4,1999. It was subsequently amended on May 
21,2002. The .original Certificate of Incorporation as amended is referred to herein as the 
Original Certificate.

B. This Amended and Restated Certificate of Incorporation has been duly adopted in 
accordance with the provisions of Sections 242 and 245 of the DGCL, has been approved by the 
holders of a majority of the issued and outstanding shares of the Corporation in accordance with 
Section 228 of the Act, and restates, integrates, and amends the provisions of the Original 
Certificate.

C. The text of the Original'Certificate is hereby amended and restated in its entirety 
to read as follows:

ARTICLE!.
NAME

The name of the corporation is U.S. Gas & Electric, Inc. (the “Corporation’*).

ARTICLED 
REftTgrEREP OFFICE

The address of the registered office of the Corporation in the State of Delaware is 3500 
South DuPont Hi^iway, Dover. Kent County. Delaware 19901. The name of its restored agent 
at such address is Incorporating Services, Ltd.

lof7



U.S. GAS & ELECTRIC. INC Attachment A - Exhibit A-16 Articles of Incorporation and Bylaws

ARTICLE m 
PURPOSES

The nature of the business or pmposes to be conducted or promoted by the Corporation is 
fo engage in any iawtu! act or activity for which corporations may be organize under the 
General Corporate Laws for the State of Delaware (“DGCL’*).

ARTICLE IV 
CAPITAL STOCK

The total number of shares of capital stock which the Corporation shall have the authority 
to issue is 22,100,000, of t^ich (i) 21,100,000 shares shall be Cmnmon Stock, par value JO.OOOl 
per share (the “Common Stock”) and (ii) 1,000,000 shares shall be Preferred Stock, par value 
$0*0001 per share (the “Preferred Stock^O.

The number of aufeoxized shares of each class of stock may be increased or decreased 
(but not below the number of shares outstanding) by the afiarmative vote of the holders of a 
majority of the shares of fee class of stock for wUch it is proposed to increase or decrease the 
number of authorized share^ pursuant to fee resolution or resolutions establishing such class of 
stock or this Certificate of Incoipoxation, as it may be amended from time to time.

The designations, powers, preferences and rights of, and the qualifications, limitations 
and restrictions upon, each class or series of stock shall be determined in accordance with, or as 
set forth below.

A. Common Stock

Section I. GeneraL Of the shares of common stock, 20,000,000 shall be desigi^ed as 
Class A shares, and 1,100,000 feall be designated as Class B shares. Except as otherwise 
expressly provided herein, all shares of Common Stock shall be identical and shall entitle the 
holders thereof to the same rights and privileges.

Section!. Voting. Each holder ofreconl of Series A Conunon Stock shall be entitled to 
one non-cumulative vote for each share of Common Stock standii^ in his or her name on the 
books of the Corporation. Series B shares will not be entitled to vote on matters of the 
Coiporadon. except as may be reqtured by law.

Section S. Dividends. Subject to applicable law, the holders of Common Stock shall be 
entitled to receive dividends out of fends legfdly available therefor at such times and in such 
amounts as the Board of Directors of the CorpcMBtion may determine in its sole discretion, with 
each share of Ck>mmon Stock sharing equally, share for share, in such dividends.

Section 4. Liquidation. Upon any liquidation, dissolution or winding up of fee
Coiporation, whether voluntary or involuntary (a “Liquidation Event”) after the payment or
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provision for payment of all debts and liabilities of the Coiporation, the holders of Common 
Stock shall be entitled to share ratably in the remaining assets of the Corporation available for 
distribution after dividends and preferences arc paid to the holders of Preferred Stock.

B, Preferred Stock

Subject to any limitations prescribed by law, the Board of Directors or any autiiorized 
committee thereof is expressly authorized to provide for the issuance of shares of Preferred Stock 
in one or more series of such stock, and by filing a certificate pursuant to applicable law in the 
State of Delaware, to establish or (diange time-to-time and fix the number of shares to be
included In each such series, and to fix the designations, powers, preferences and the relative, 
participating, optional or other special rights of the shares of each series and any qualifications, 
limitations and restrictions thereof. Any action by tiie Board of Directors or any autiiorized 
committee thereof under this Article IV to fix the designations, powers, preferences and the 
relative, participating, optional or other special rights of the shares of a series of Prefoxed Stock 
and any qualifications, limitations and restrictions thereof shall require the afilimative vote of the 
majority of the Directors then in office or a msgority of the memb^ of such committee. The 
Board of Directors or any authorized committee thereof shall have the right to determine or fix 
one or more of the following with respect to each series of Preferred Stock to the extent 
peimitted by law:

series;
The distinctive serial designation and the number of shares constituting such

(b) The dividend rates of tiie amount of dividends to be paid on the shares of such 
seri^, whether dividends shall be cumulative, and, if so, fiom whidi ^te or dates, the payment 
date or dates for dividends, and the participating and other rights, if any, witii respect to 
dividends;

(c) The voting powers, full or limited, if any, of the shares of such series;

(d) V^ether the shares of such series shall be redeemable, and, if so, the price or 
prices at which, and the terms and conditions on which, such shares may be redeem^;

(e) The amount or amounts payable upon the shares of such series and any 
preferences applicable thereto in the event of voluntary or involuntary liquidation, dissolution or 
winding up of foe Corporation;

(f) Whether the shares of such series shall be entitled to foe benefit of a sinking or 
retirement fund to be applied to the purchase or redemption of such shares, and if so entitled, the 
amount of such fond and the manner of its {q>pUcation, including foe price or prices at which 
such shares may be redeemed or purchased tluou^ foe application of such fund;

(g) Whether the shares of such aeries shall be convertible into, or exchangeable for, 
shares of any other cla^ or classes or of any other series of the same or any otiier class or classes 
of stock of the Corporation, and, if so convertible or exchangeable, foe conversion price or
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prices, or the rate or rates of exchai^e, and the adjustments thereof, if any, at which such 
convcKion or exchange may be made, and any other tems and coi^itions of such conversion or 
exchange;

(h) the price or other consideration for which the shares of such series shall be issued;

(i) Whether the shares of such series which are redeemed or converted shall have the 
status of authorized but unissued shares of Preferred Stock (or series thraeof) and whether such 
shares may be reissued as shares of the same or any other class or series of stock; and

(j) Such other powers, preferences, rights, qualifications, limitations, and restrictions 
thereof as the Board of Directors or any authorized committee thereof may deem advisable.

ARTICLE V
STOCKHOLDER ACTION

Any action required or permitted to be taken by the stockholders of the Corporation at 
any annual or special meeting of stockholders of the Corporation must be effected at a duly 
called annual or special meeting of stockholders and may not be taken or effected by a written 
consent of stockholders in lieu tiiereof.

ARTICLE VI 
DIRECTORS

Section I. General. The business and affeiis of the Corporation shall be
managed by or under tiie direction of the Board of Directors, excq>t as otherwise provided for 
herein or required by law.

Section 2. Bleption of Directors. Election of Directors need not be by written ballot
unless tlie By-laws of the Corporation shall so provide.

Section 3. Terms of Directors. The number of Directors of the Corporation shall be 
fixed by resolution duly adopted from time to time by the Board of Directors.

Section 4. Vacancies.

Any and all vacancies in the board of Directors, however occurring, including, without 
limitation, by reason of an increase in size of the Board of Directors, or the death, resignation, 
disqualification or removal of a IHrector, shall be filled solely by the affirmative vote of a 
majority of the remaining Directors then in office, even if less a quorum of the Board of
Directors. Any Director appointed in accordance with the fiill preceding sentence shall hold 
office until the next aiuiual meeting of stockholders or until such Director’s successor shall have 
been duly elected oi qualified or until his or her earlier death, resignation, or removal. Subject to 
the rights, if any, of the holders of any series of Preferred Stock to elect Directors when the
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number of Directors is increased or decreased, the Board of Directors shall determine the class or 
classes to which the increased or decreased number of Directors shall be apportioned, provided, 
however, that no decrease in the number of Directors shall ^rten the term of any meumbcnt 
Director. In the event of a vacancy in the Board of Directors, the remaining Directors, except as 
otherwise provided by law, may exercise the powers of the board of Directors until the
vacancy is filled.

Section 5. Removal.

Any Director (including persons elected by Directors to fill vacancies in the Board of 
Directors) may be removed fiom office (1) only with cause and (ii) only by the affirmative vote 
of at least two-thirds of the total votes which would be eligible to be cast by stockholders in the 
election of such Director. At least 30 days prior to any meeting of stockholders at which it is 
proposed that any Director be removed from office, written notice of such proposed removal 
shall be sent to the Director whose removal will be considered at the meeting. For purposes of 
this Certificate of Incorporation ,**cause”, with respect to the lemovai of any Director shall mean 
only (i) conviction of a felony; (ii) declaration of unsound mind by order of a court; (iii) gross 
der^ctlon of duty; (iv) commission of any action involving moral turpitude; or (v) commiasion 
of an action whi<^ constitutes intentional misconduct or a knowing violation of law if such 
action in either event results both in an improper substantial personal benefit and a material 
injury to the Corporation.

ARTICLE Vn
LIMITATION OF LIABILITY

A Director of the Corporation shall not be personally liable to the Corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a Director, except for liability 
(i) for any breach of the Director’s duty of loyalty to the Corporation or its stockholders, (ii) for 
acts or omissions not in good frith or ^ich involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which tiie 
Director derived an improper personal benefit. If the DOCL is amended after the effective date 
of this Certificate of lncoqx>iation to authorize corporate action further eliminating or limiting 
the personal liability of Directors, then the liability of a Director of the Corporation shall be 
eliminated or limited to the fullest extent permitted by the DGCL, os so amended

Any repeal or modification of this Article VII by either of (i) the stoddwlders of the 
Corporation or (ii) an amendment to the DOCL, shall not adversely affect any right or protection 
existing at the time of such repeal or modification with respect to any acts or omissions occurring 
before such repeal or modification of a person serving as a Director at the time of such repeal or 
modification.
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A
ARTICLE Vm

OT OF BY-LAWS

Section 1. Amendment bv Directors. Except as o&arwise provided by law, the By<
laws of the Corporation may be amended or repealed by the Board of Directors.

Section 2. Amendment bv Stodcholdcrs. The By-laws of the Coipoiation may be 
amended or repealed at any annual meedng of stockholders, or special meeting of stockholders 
called for sudi purpose, by the affirmative vote of at least two-ddrds of the to& votes eligible to 
be cast on such amendment or repeal by holders of voting stock, voting together as a single class, 
provided, however, that if the Board of Directors reconunends that stockholders approve such 
amendment or repeal shall only require the afBrmative vote of a m^ority of the total votes 
eligible to be cast on such amendment or repeal by holders of voting stod^ voting as a single 
class.

A
ARTICLE IX

ST OF CERnnCATE OF INCORPORATION

The Corporation reserves the right to amend or repeat this Certificate of Incorporation in 
the manner now or hereafter {Hcscribed by statute and this Certificate of Incorporation, and all 
rights confejted upon stockholders herein are granted subject to tins reservation. No amendment 
or repeal of this Certificate of Incorporation sU be made unless the same is first approved by 
the Board of Directors pursuant to a resolution adopted by the Board of Directors in accordance 
with Section 242 of the DGCL, and, excqit as otherwise provided by law, thereafter approved by 
the stockholders. Whenever any vote of the holders of voting stock is required, and in addition to 
any other vote of holders of voting stock that is required by this Certificate of Incorporation or 
by law, tiie affirmative vote of a majority of the total votes digible to be cast by holders of 
voting stock with re^)ect to such amendment or repeal, voting together as a sit^e class at a duly 
constituted meeting of stockholders called expressly for such purpose shall be required to amend 
or repeal any provisions of this Certificate oflncorporatioiu provided, however, that the 
affirmative vote of not less than 80% of the total votes eligible to be cast by holders of voti^ 
steck, voting togetim as a single class, shall be reqwred to amend or repeal any of tiie provisions 
of Article VI or Article IX of this Cer^cate of Incorporation.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the undersigned has executed fliis Amended ai  ̂Restated 
Certificate of Incorporation this 28*^ day of December, 2006.

U.S. GAS AND ELEG NC.

Doug!
President and Chief Executive Officer
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Secretary of State 
Division of Corporations 
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SRV 061195803 - 3121453 FILE

CERTfflCATE OF AMENlNtfENT 
TO THE

AMENDED AND RESTATED CERTinCATE OF INCORPORATION
OF

GAS A ELECIRIC; INC,
« Ddiwsre Cofpontios

Pua»im to Seciiffli 242 of ifaeJDetenate OeDOil Ctvponeiaa *DGCL**X ^
Amended and Restate CeilificNeitf inooipoailion of GAS A ELECTRIC, INC* s
Delannm cofpotatkn, hecdsifter tefiaed to as die oofponticn, is aine»M as ftiknvs:

1.
Corpota6<Mi:

Tbe &)Uowi]ig is added to Axiicle IV of dw Certificate dflncoqx»alioa of the

Section 2. Series A ftefened Stodc. The Cocporatkm shall designate a series of 
Piefetred Stock, to be derignamd as Scries A Prefened Stock, wMiae following ri^ns, 
privileges, and prefoeoces:

(a) iVwgaatien and AmflttnL The sfaaies of sudi Series shall be 
dfrignated as Series A PreSsiitd Stock (dm "Series A PWfciicd Stodc") aad the 
number of shares coustihiling die Serin A Prefexred Stock riudi be 708,891 
sfaaics. 8acfaflHiiiberofibaiesniaybeiimea«lordeaeasedbyic«riutloaoftfae 
Board of IMieoton; pnndded, that no deenaae sfaall leduoe the mimber of riians 
of Series A PrefeUed Stock to a mimber leas than the aamber of rimes dien 
outstanding plus fiie nnber of shares jtaavtd ftr iasuanee ttpon fiie eseedse of 
outstanding QptiaBa,iigbtB of awganls or tyoatiteconvwsieo of spy ouiaiandnig 
aeooritieslssoedly die CorporatioaocnvetAde into Series A PraftnedStodL

(b)

(1) hi the event that die Cotponto declares, makes or peon 
any divideods or other distribulicns upon the Common Stock (vfhedwr 
pt^able m carii, seenrities^ ri^ or other pcopeity), die Cmpoiadon riiaU 
also declare and pay to die hriden of the Series A Pre&riod Stock, at the 
same fime diat it dedares and pays such divideoda or other distriborioos to 
die hotAen of dm OHmooa Stock (md \rith die same looofd date), die 
dividends or c&tributums which woi^ have been declared and paid with 
respect to the ComoiQo Stock iasuride i^on convecrioo of die Series A 
Pie&ned Stock bad an of the outstanding Scries A Prefened Stodc been 
converted immediately prior to the lec^ date for such ^videiid bi 
distribatioii, or if no leomd date is fixed, the date as of toblGh. the teemd 
boldcis of Common Stock cadtled to sach dividends or distributiotts are 
detemiined,

(2) hi the event the CocpocatimLShali at any tinieafiar the issue date dedt^ and pay any dividend OD die CoQBDon Stock pqnMe in shares
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{M243(9n:f;

of CoQUBOd Slock, or effect a sidxfivisloa or Gombinatum or coosoltdaticm 
oftheouttianding shares of ComniOD Stock (by reclassification or 
otfaenvisethaobypaymeatofa dividend in itares^CommoD Stock) into 
a greater or lesser nuniber of shares OoremoQ Stock, fiien in eadi such 
case die amount to which holdefs of shares of Series A Prefened Stock 
wen entitied vamediatdy prior to sudi event shall be pcapoitkHiacdy 
trusted.

(c> Common

(1) A holder ofriaKSofSeries A ^fonted Stock may oonveft 
such shans imo OommoD Stock at any time, at (be o|Kkm of (he bolder 
thereof. InhiaUy, each share of Series A ndeired Stod: shall coovm into 
3,25 shares of Common Stodc (1.625 riiaies of Common Stock upon tiw 
fiff^ve Tiine of the levene stock split described in Section 2 bekw).

(2) To convert Series A Preferred Stock, a holder must 0) 
surrender the oertificaiB or cwtificales evidencing the ritares of Scries A 
Preftned Stock to be coovcrted, duly endorsed in a ferro srtttfmloiy to 
the Gocpocatioa, at tire office of tire Corporation or transfer agent fiir the 
Series A Preferred Stock; (u) notify tire Corporation at sndi office that be 
elects to convert tire Series A Preferred Stock and Ac manberof riiares he 
widies to convert; (tti) state in writing tire name or names in vriueb he 
wishes tire cestificate or certificates shares of (Common Stock to be 
issued; and (iv) any transfer or sknilar tax if required, in tire event 
tiiat a bolder ^1s to notify tire Corpotation of tire miinber of shares of 
Series A Preferred Stock whidi he wirires to omiveit, be shall be deemed 
to bsEve elccied to eoovect all shares npresenfed by ibe certifieaie or 
certificates sunendered for coiiveiaoo. The date on which the bolder 
satisfies all tiiose lequirenrenis Is tire "Converskn Date.” As soon as 
practical following the Convecskxi Date, tire Corporation riiaU deliver a 
certificate reprejeatiag tire mhber of loll shares of Common Stock 
issuable upon tire conversion, and a new certificate representing tire 
unconverted portion, if any, of the Series A Preferred Stock icpreacitfcd by 
tire certifieaie or certificates sunendered for converskm. The person in 
wfaciae name tire Common Stodc certifieaie is ngtrtered shall be treated as 
tire iharebitider of record on and after the Conveiaon Date. The bolder of 
record ofa share ofSeiMS A Preferred Stedc at tire dose <rfbusuress on a 
record date with re^rect to tire payment dt dividends on the Series A 
Preferred Stock will be entitled to receive sudi <fivkSeiids whh to 
such riiae of Series A Prefened Stock oo the emrespoodug dividend 
payment date, notwilhstanding the ctmvcisiDD of such share after sudi 
record date and prim to sudi dividend payment date.

(3) Eadt share of Series A Preferred Stock shall amomatically 
md witiiom fimher action by tire Corponrtkm or any otiier party convert

2 of 7



U.s. GAS & ELECTRIC INn Attachment A - Exhibit A-16 Articles of Incorporation and Ryiaws

into 3^5 Glares of Cominoa Stoc^ (1.625 Aaics of Conunoii Stotk upm 
the Effisetive Time of the levene stock described in Section 2 below)
upon the oeenncaoe of tbe fi>UowzQg evettb: (i) the dosing of a paUtc 
offering covering (he offer and sale of die C<Mpomtion*s stock
for (he acoomt of (he Coipontioa M an aggregate offering price resntring 
in gross proceeds to (he Coipon^m of not less than $3,000*000; (ii) the 
acceptance by the Nasdaq Stock Maricel, Inc., of the Coquearion’s 
coramon stock for listing and tradag on the Nasdaq Global Market, tbe 
Nasdaq Capitd Mvket or any narional Gecurities cxcfaaqge and OU) 
umnethately prior to the sale of all or sufastrediallx ail of die Cbfpoatkm’s 
assets or a merger of tbe Coeporatton, so long as such sale or merger has 
been approved by a minority of the faoldeis of (he Goipoiatkm*s 
outstanding rimes (voting together as a ringle vorii^ group).

(4) In case the Coipoiarioci shall pay or make a dividend or 
odier distribution on any clan of capita] slock of the CoipoiatioQ in 
Common Stock, die ntu^ of rimes of Common Stock into which die 
Preferred Stock shall be converted in effect at die opening of buriness on 
die day Ibfiowing fee date fixed fiir fee detBiminarion of sharriwlders 
eo^ed to receive surii dividend or ofiier duhibution riiril be 
proportMCBtciy adjusted. For the purposes of this pamgnqiii, the number 
of shares of Conanon Stock at any rime outstandiag riudl not include 
shares held in the oeasnty of the Coipwadon. The Coqioiatkm will not 
pay any dividend or make any festriboikm <m shares of Common Stock 
held in fee treasury of the Corporation.

In care fee outstanding shares of Common Stock riiaU be 
subfevided into a greater number of shares of Coramon Stock, the number 
of rinres of Common Stock hno wlndi the Preferred Stock rifeU be 
oonvcfted in effect at tbe opcttog business on the day fiillowiDg the day 
iqwD sriicfa such subdivirion becomes effective sfaril be reduced, aod 
conversely, in case fee outstanding share of Common Stock shall eabh be 
combued into a smaller number of shares of Common Stodc, fee nanfeer 
of shares into wUch fee Series A Preferred Stock vdU be converted in 
effect at fee opening of busmess on fee (hqr followhig fee diQr upon which 
sodi oombinarion beemnes effective shril be iocreued, as fee case may 
be. Such reduction or incre^ as fee case may be. shall become effective 
immediately after fee opemng of business on the diqr feUowii« fee daqr 
upon which such snbdivirionorcombinaikin becomes effective.

(5) Whenever fee nimber of shares imo wbidi fee Scries A 
Prefened Stodc is convertible is adjusted, fee CoeporarioD riiaU prompriy 
mril to holders of fee Series A Prefened Sto^ first class, postage 
prepaid, a notice of fee adjustamd. Tbe Cofpotatio& feaU file wife 6m
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the adjustment and the maniMiff of ccunputnig it ia die event of ai^ 
dispute thereon, the opiraon of the Coipontkm's indiipeiidciiit poUic 
accouttaotSt if accepted by the Board of Diiectors of tte Coepoettum, 
shall be coachuive and bindiog on the boiden of the Senes A Etedaicd 
Stock absent marafest error.

(6) The Coipaiadon will not, by amendment of its Certificate 
oflncoipwatioaorthioii^anyreoigaobarioctiecapte11zgHon,ttansferof 
assets, ooDSdidatioci, merger, dissohifioii, issue or sale secoihies or any
other voloatary action, avoid or sedc to avoid Ae obsorvanoe or 
perfocmaDce of any of the temu to be observed m petfiumed beKundec by 
dus Coiporation, but will at all times in good fiatb assist in toe canjong 
out of aU the provi^ons of this Section 2 and in the taking of all swto 
action as may be necessary or appropriate in order to protect the 
cosivenkHi ri^ts of toe holders of the Series A Preferred Stodc against 
ingiainneot

(7) Ho fiactkaal shares shall be issued upon the coover^on of 
ai^ share or diares of the Scries A Preferred Stock, and toe number of 
shanss of Common Stock to be issued stodl be rouaded to the nearest 
whole share. Whether or not fiacfioDal shares are issudde iqioa such 
coaverakm shall be delennmed on toe basb of toe total number of toaies 
of Series A Preferred Stoek the holder is at toe time conveitiog into 
Conmon Stock and toe inistoer of shares of Common Stock issuable ig)on 
such aggregate converaioo.

(8) Immediately following any such conversion, toe rights of 
the holdcxs of converted Series A Prefeired Stock todi cease and toe 
pecsoos entitled to receive toe Commoci Stock upon toe converrion of toe 
Series A Piefened Slock shall be treated for afl purposes as having 
become the owners of such Common Stock.

(d) nf Cnmwrted Scrtei A Prefena^ StnA Any tiiaies of
Series A Preferred Stock vducfatoall at any tune have been converted pursuant to 
Section 2 after such conversion, luree the status of authorized but nnissued 
shares of preferred stock, witoout designation as to series until sucto shares are 
once more as part of a particular secies by tiie Board of Directors.
After convenkm iri'toe Series A Prefimed Stock, sudi shares tiiall not be reissued 
as shares of Scries A Piefened Stock and the Company shall lake sudi actions as 
are necessary to retire such stock and elhnfnaie the authorization for toe Series A 
Preferred Stock ftom toe Certificate of Inooipocatioci, wluch shall not require any 
fintiter action of toe stoddioiders.

<c) Voting Rights. The holders of shaies of Series A Prefefced Stock 
shall have the fiiUowiiig votiagitotos:
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(1) Exoq>t as otfaerwise fpovidcd in the Catifieate rflncratpontfion or 
leqoired by law. each share of Seiiea A PreCened Stodc sbaU entitle the 
bolder tfaenof to 3^ votes (1.625 voles foUowing tiie Effective Hiiw of 
the levecK stock sptit deset^ in Setiioa 2 bdow) ibr each duie of 
Conmoa Stode issuaUe iqwo convenioa of tile Series A Preferred Stock 
as df the lecoiid dale fi>r such vole (or aetien) or, if no leeoed dale is 
specified, as of the date (^soch vote (or action) on ^ matieis upeu vdikh 
the holdees of tiie Coaunoa Stock of ^ Coiporatioo are entitled to vole.

(2) Escoept as otherwise provided hecetn and except as otiierNise 
requiied by law, the holders ofshaesofSeries A ftefened Stock and tile 
holders of shares of Common Stock and any other capital stock of the 
Coipontion hamog general voting rights sbdl vote togetiiBr as one voting 
groty on all matters snbntfBed to a vole of aharchoiden of the 
Coipiantian.

<0 Preferenoe. Upon aqy voluntary or involuntary
liquidation, dissolution or windiog-<9 of the CotpocAioa, each holder of shares of 
Scries A Prefened Stodc will be entitied to pqnncnt oat of the assets of tiie 
Coeporation avdIaUe for dUtributioadT an amount equal to $2^ per ilnie of tiie 
Series A Prefened Stock held by such holder, ptik an amount equal to any 
declared but anpaid dividends (the "Serjei A fiqnidarifln Preference*^ if any, to 
the date fixed fi» Uquadation, ttisBohiiiott or winttiag^ before any disiribatura b 
made on any junlar securities, including, witiiout liwrittBion, tiK Common Stock 
oftiieCorpontioa. After payment in fiiH of the Series A liquidation Preference, 
if any, to whkh holders the Series A Prefened Stock are cnlitied, sndi holders 
wifi not be entitled to ary fintirerpaiticipetion maty ^stribulion of assets of the 
Coepontion. If, upon aiy vohailay or involuntBcy tiqnidatioa, dissatution or 
win^-up of the Coipontioo, tiie imOBats pqnble wife respeca to tiie Series A 
Preferred Stock and all other secutities laidd^ purl pomi witti die Series A 
Preferred Stock and senior to tiie Common Stodt (the *Pnty Securities*) are not 
paid in foil, the boMers of the Series A Prefened Slock and ti» P»ity Securitim 
will share eqnalh^ and latridy in any distifoution of asaets of tiie Cafporatioii in 
proportion to the full liquifotiaa pieferenoe, if any, to vdudi each is entitled. 
However, netiber the vohastaty safe, cooveyance, cxchiga or transfer (for cash, 
shares of Mode, aeewities or other coasidendaQa) of or substttitiaUy an tire 
pfopery or acaels of the Cttpoiatioa nor the oonsotidackn or mergre of the
Corporation sritii or into one or nxMe Persoas vrill be deemed to be a vdontecy or 
mvohmtary liquidation, dissolution or WMdhig»Bp of tiie Onpomtioit, unless sudi 
sale, CMiyeyiace; or tnnrfer riiatt be in coonection witii a liyudation,
dissolulhin or windiog-iq> of the buaness of the CwpcnatioiL

(g) NoRai 
be redccmtiMc.

The shares of Series A Prefecred Stock will not

!M34M«7t;l) 5 of?
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(b) Ragyc. The Scries A Prefened Stock shaB nakpari passu wift lint 
shares of tiie Series B Piefiened Stock of Ae Cotporarioo (as described below) 
and senior to any oftg class of taefened stock that bereato may be iffittcd by the 
Corporation as to the payment of dhadeods and (he distribution of assets, unless 
the teniu of any soch series or class absO provide otfaenwse.

(i) AmenAnent If aoy ]xopo$ed amendment to tbe Cenificate of 
Incorponlion (indaduig das Cotifi^ oi Amewhnettt to the (>rti0cato ot 
IncorpOKatioD) wmdd allcx, diaoge or r^ieal ai^ of the jaefennoes. powers or 
special limits given to die Series A Preferred Slock so as to affect the Series A 
i^cferred Stock advenidy, then die boldess of die Series A Piefencd Stock shall 
be eidded to vme separately as a class t^ion such amendment, and tbe affiimatrye 
vote of a m^orily or moce of the outetanifing shares ot the Series A Preferred 
Stock, voting scpjuately as a ebas, sball be necesssiy fbr die edo|^on thereof, in 
addition to such other vote as may be reqaind by the DGCL.

2. The fidtowing panipiqifa shall be added at the end of Article IV of the Certificate 
of Incorporation of the Corponrion, as follows:

Effective at I2dll A.M. on December 29, 2006 (the *%fifective Time”), each two (2) 
shares of old Common Stock of the CMpontkm issued and ootstandmg or held as 
treasury shares wnmediildy priorto the Efibetive Time (the *t)ld Common Stock”) riiall 
autonimically be reclassiSed and (the ‘Hevene ^dtO widioin ai^ action on
the part of holder tboeoC as one (1) Abo of new Ownmnn Stock (or as an option,
warrant, or odier security coBweitible imo thares of new Coonnon Stock, into the light to 
acquire one (I) share of new Common Stock, as die case may beX The Corporation shall 
not issue Jjamional shares <m aceoant of the Revose ^ptit The Reveae %dit ritfll also 
change the cooveision mrio of the Scries A Preferred Stock from 3.25 riiana of Common 
Stock to 1.62S shares of (Common Stock for each outslao£i]g riiare of Series A Piefened 
Stock.

3. EKcqa as {Morided for above, the Amended and Restated Certificate of 
Incorporation of the Corporstkm shall temain tmehanged.

4. On December 27,2006. die Board of Director of the CkKporetion ^proved die 
chan^ that are be«nc made to die Certificate of Inccxpoudon nd Roommaided all such 
changes to the stockholders of the Coepomlion. The riianges were approved by a matoriQr of the 
atoddiolders of die Cotpocatioa on December 27,2006, punaauit to Section 24Z of die DG(X. 
Ihe number of votes cast in fovor of the foregoing amendments by die stoddioiders was 
suffictenc for approval cd’tiie amendments.

This uDcfidmeBtriiall become ejEfective on December29,2006 m 12.'01 AJd..

6 of 7
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IN WraiSSWHKRE4»,tfKwiifcis«Ded officer of the Coipoi*tioo haw cutodflris 
Certificate of Ameodmeat oa of the 2S* day of Decemliar. 2006.

u&GASft£LEcna

DcHigMarciUei
Fre^dcot and Cfakf Executive Officer

(U243107B;11 7 of?
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CERTIFICATE OF AMENDMENT 
TO THE AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF
U,S. GAS & ELECmUfC, INC

a Delaware Corporate

Pursuant.to the Delaware Gcner^ Corporation Law (the. ‘TKJCL’*), the Certificate of 
Incorporation of U^. OAS & ELECTRIC, WC, a Delaware coiporatic^ hereinaficr referred 
to a& tile Corporation, is amended as fellows:

i, Article TV of tiie Amended and Restated Certificate of Incorporation of tiie
Corporation is amended in its entiFeQr fe read as follows:

ARTICLE IV 
CAPITAL STOCK

The total number of shares of capital stock whi^ the Corporation shall have tiie authority 
to issue is 105,507,500 shares, of which (i) 100,507,500 shares diall be Conmum Stock, par 
vtdue $0.0001 per abate (the **CoiRmcai Sto^O» snd(iQ 5^00O,OQ0 shares shall be Preferred 
Stock, par value $0.0001 per share (the ‘Tredtoed Stwk”)

The number ofaothorized shares of each efess of stock may be tncteased or decreased 
(but not below tiie number of shares outstanding by tiie afinmative vote of the holders of a 
majonly of the shares of tiie class of stock for which it is proposed to increase or decrease fee 
number of aufeorized shares, pursuant to the resohitimi of xesphitions establishmg socsk class of 
stock or this Certificate of Incorporation, as it be aroendi^ feom time to time.

The designations, powers, preferences and rights and tiie qualification^ limitations 
and reactions upon, eatfe class or series of stock shall be determined in acooidance wife, or as 
set forth bdow.

A Common Stock

Section 1. Genial, Ofthe shares ofCommon Stock, 100,000,000 shares shall be 
designated as Qass A (Common Stock, and 507,500 shares sb^l be designated as Gass B 
Common Stock.

Section 2« Voting. Each holder of record of Class A Common Stock shall be oititied to 
one non-cumulative vote for each share of Class A Common Stock standing in his or her name 
on the books of the Corporation. Shares of Glass B Common Stock will not be ^tied to vote 
matters of the Coiporation, except as may be required by law.

Section 3. Dividends. Subject to aj^Ucable law, the holders of Class A Common Stock 
shall be entitled to receive dividends out of fimds legally available therefor at such times and in

{M25621831H
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such amounts as the Board of Directors of tbeCoporatioa may detenraoe in its sole discretion, 
with eadi share of Class A Common Stocic sharing equally, share fiMT sham, in such ^vid^ds. 
The holders of Class B Common Stock shall not be entitled to rec^ve dividends on account of 
their shares of Class B Common Stock.

Sectfon4. lAqtddatloii* Upon any UquidatioD,dissolutioin or winding up of the 
Coiporation, whether voluntaiy or involuntary (a ‘Xiquidation Evenf*) after ftie payment or 
provision ^payment of aU debts and liabiimcs of iheCoipomtion, the holders of aass A 
Common Stock shall be entitied to share ratably in the remaining assets of flie Corporation 
available for distribution after diviitends sod prehRcnces are paid to the holders of Preferred 
Stock. The holdwa of Class B Common Stock shall not be entitled to share in the remaining 
assets of toe Coiporation os a Liquidation Event on account of their shares of Class B Common 
Stock.

B, Preferred Stock

Suited to any limitotions jyrescribed by tow, dtoBoEu^ of Directors or any autbod^ 
committee thereof is ejqHessiy autoorized to provide ft>r the issuance of shares of Preftned Stock 
in one or mtHe series of such stocl^ and by filing a cdtificato pursuant to ^licabto law in toe 
State of Delaware, to estabUah or diange ftmn tiiniMo-tiiDc end fix the number of shares to be 
iociuded m each such series, and to fix the designations, powets, preferences and the rdative, 
participating, optitmal or oto special rights of theshai^ of sedes and any qualificatimts*
limitations and restrictimis thereof. Any action by the Board ofDizectOis or any autiiorized 
committoe thereof under this Article IV to fix the designatimis, powers, preferences and the 
relative, participating, cqitionBl or other special rights of the sb^ of a series of Piefeaed Stock 
and any qualifications, limitations and r^trictions feereofsball require the afiirmative vote of fee 
nu^dity of the DirectX thenIn of^otamajori^ of feemernbers of such Gommitlee. The 
Board of Directors or ai^ auftudzed committee ftieieof shall have fee right to dderinine or fix 
<Hie or more of fee feUowing with le^iect to each series of Preferred Stock to fee extent 
permitted by tow:

(a) The distmetive serial designation and the numbd of shares constituting such
series

(b) The dividend rates of the amount of dividends to be paid <hi the^ates of such 
series, t^^er dividends shall be cumulative, and,-if so, fiom wfaiefe date or dates, the payment 
date or dates for dividends, and feeparticipattog and ofeer ri^, if any, with respect to 
dividends;

(c) The voting powers, full or limited, if any, of the shares of such series;

(d) Whether the shares of such series shall be redeemrable, and, if so, the price or
prices at which, and the terins and conditions on which, such shares be redeemed;
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(e) The amount or amounts payable ttie shares of soch senes and any
prefiSTTOces applicable dteieto in die ev^ of vohuitaiy or involuntaty liqttidation» dissolutiOD <tf 
winding up of die ColporatiOo:

(0 Whedier the shares of such series shall be to ^e benefit of a stoking or
letiiement fiiod to be ^plicd to the purchase or redempHon of such shares, and if so entitled, the 
amount of sudi fimd a^ die nBunn* of its aj^caticm, including the jmcc or pric« at which 
such shares may be redeemed or purchased through die application of sudi fimd;

(g) Whedier the diares of such series shall be conv^tible into, or exchangeable for,
shares of other class or classes or of any other series of die same or ai^ other class or classes
of stock of fee Corpmation,.Bn^ if so ctonwtiWe or exchangeable, fee conversion price or 
prices, w fee rate or rates of exdiange, and the adjustments thereto, if any, at tufeich such 
conversion or exchange may be made, uid any odier tmms and pon^doiis of such conversion or 
exchange;

(h) thence or ofeer consideration for udiich fee shares of such series shall be issued;

(i) Whether fee shares ofsuch series which are redemned or converted sballhave the 
status of aufeori:^ but unissued shares of Treffaned Stock (or sedes thereof) and whefeer such 
shares may be reissued as shares of the same or any odier class or series of ^ocfct and

C[) Sucbotberpowei;^prefernice8,.rig2it8,qttalificadmi$,Iimitafions, and restrictions
feereof as the Board of Directors orany authorize cmnmittee thereof rni^ deem advisable.

All subsequent paragraifes and inovisioDs of Article IV shall remain unchanged and 
unamended.

3. £xceptasprovidedforabove,feeCeitifioateoflDcoipmationoffeeCo{poration, 
as preriou^y amended, sbsdl lemam uncfaai^. The Certificate of Designation previously filed 
by the Coiporation with respect to the Corpoiaticm*s Series A Prefcrreri Stock remains in fiiU 
force and effect

Btfoctive July 6,2007, fee Board of Directors of fee Coipor^on epfaoved fee changes 
feat are being made to ^ Am^ded and Restated Certificate of JncoipOEaHon and xecommnided 
all such changes to the stockholders of fee Coiporation. The Granges were approved by the 
holders of more than a majority of outstanding shares of fee Cooporation <m My 24,2007, 
pursuant to Section 242 of fee DGCL. The number of votes cast in fovor of fee foregoing 
amendments by the stodfeolders was sufficknt for ^iprovai of the amendments.
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ir^.GAS^£L: INC.

t>oug Marcille 
Chief Executive Officer
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CESamCATE OF COBRECnON
Up$( gas & ELECTRIC, INC*, a coiporatioa <n;g^Diz6d <^sting under and by 

virtue of tbe General Coipwation Law of the State of Delaware, DOES HEREBY CERTIFY:
1.

2.

The name of the corporation is U,S. GAS & ELECTRIC, INC. (the “Corporation”)

That a Certificate of Amendment (the “Original Certificate”) was filed with the Secretary 
of State of Delaware on December 28, 2006 se^ng fbrth (in Section 1 of tiie Original 
Certificate) the rights, ptcfferenccs and Umitatitwis of the Corporation's Series A Prefttred 
Stack, and that said (^ficate requires correction as permitted by Section 103 of the 
General Corporation Law of the State of Delaware.

There are several inaccuracies and defici^cies in Section 1 of the Original Certificate 
that require correction herein.

Accordingly Section 1 oftheOrigind Certificate is corrected to read as follows;

1. The following is added to Article IV of die Certificate of Incorporation of the 
Coiporatimi:

C. Series A Preferred Stock

The Corporation shall designate a scries of Prefoired Stock, to be derignated as 
Series A Prefotxed Stock, wifo the following rights, privileges and piefocences;

(a) PaManaticm and Amoimt llie shares of sUCh series shall be 
designated as Series A Ptcfetred .Stock (the "Series A prefetied Stock") and the 
number of shares constituting foe Series A Prefened Stock shall be 708,891 
sbaresi. Such number of shares may be increased or decreased by resolution of the 
Board of Directors; provided, foat no decease foall reduce foe number of shares 
of Series A Preforred Stodc to a number less tiian the number of shares tiien 
outstanding plus the number of riiares reserved for issuance upon the exercise of 
outstanding optitms, rights or warrants or upon foe conversion of any outstanding 
securities issued by the Coiporatimi conv^iible into Scries A Prcfirti^ Stock.

(b) Dividandft and Distributions. In the evmt that foe Coiporation 
declares, makes or pays any dividends or otiier distributions upon foe Class A 
Common Stock ofoer foan dividends and distributions p^able in shares of Class 
A Common Stock (whefoer payable in cash, securities, ri^ts or other ixoper^), 
the Coiporation foall also declare and pay to the holders of tiie Series A Pi^en^ 
Stock, at foe same time tiiat it declares and pays such dividends or ofoer 
distributions to foe holders of the Pass A Common Stock (and wifo foe same 
record date), tiw divideaids or distributions which would have been declared and 
paid wifo reflect to the Class A Conmum Stock issuable uptm conversion of the 
Series A Frefoned Stock bad all of the outstanding Series A Preferred Stock been

{M2$7917«:l}
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converted immediately prior to the record date for such dividend or distribution, 
pr ifno record date is ibced, the date as of which record hoId^s of Class A 
Common Stock entitled to such dividends or distributions are detetSnined.
X (c) Convoffiion Riobte.

(1) A holder of shares of Series A Pie&ired Stock may convert 
such shares into Class A Common Stock at any time, at die ration of the 
holder tbereot MtiaOy, each riiare of Series A Preforred Stodc shall 
convert into 3.25 shares of Class A Ctunmon Stock 0 >625 '^ares of Glass 
A Common Stock alter giving effect to the Reverse Split to be effected 
pursuant, to Article IV below). Such rate of conveisibn, as adjusted 
pursuant to this paragraph (c), is the. "Series A Ctmversitrii Rate.’*

(2) To wmvert Series A Frefoired Stock, a holder must (i) 
surrender the certificate or certificates evidencing the shares of Series A 
Prefoned Stock to be converted, duly endorsed in a form satisfbctoiy to 
the Cotporation, at the office of the Corporation or transfo agent for dte 
Series A Preferred Stock; (ii) noti^ the Cotporation at stich office tiiat he 
elects to convert the Series A Prefbred Stock and the number of shares he 
wishes to convert; (Ui) state in writing foe name or names in which he 
wishes foe certificate or certificates for shares of Class A Common Stock 
to be issued; and (iv) pay any transfer or simliar ta?r if required In foe event that a holder feife to noi^ foe Corptmttion of foe number of Quires 
of Series A Preferred Stock wbi^ be wishes to convert, be ^1 be 
deemed to have elected to convert all shares represented by foe certificate 
or certificates suirendered conversion. The date on which foe holder 
satisfies all tiiose requirements is the "Conversion Bate." As soon as 
practical fellowmg the Conversion Date, iSbt Coiporation foall deliver a 
certificate representing foe number of foU shares of Class A Common 
Stock issuable upon foe conversion^ and a neW certificate lepcesoitiag foe 
unconverted portion< if any, of the ^es A Prefened Shxfo rejneseated by 
the certificate or certificates surrendered for conversion. Tte person in 
whose name foe Class A Common Stock certificate is registered shall be 
treated as the shar^lder of record on and afier foe Omyeraon Bate. The 
holder of record of a share of Series A Preferred Stock at foe close of 
business on a record date wifo ie^>ect to the payment of dividends on foe 
Series A Prefened Stock will be entitled to reemve such dividends wifo 
re^ct to such share of Series A Preferred Stock on foe corresponding 
dividend p^on^t date, notwiihstanding the conversion of such shm alter 
such record date and prior to such divideod payment date.

(3) Each share of Series A Preferred Stock shall automatically 
and withmit fiuther action by foe Corporation or say other party convert 
mto shares of Class A Conunon Stoede at tiie. Series A Conveision Rate 
upon the occurrence of foe following evteits: (i) the closing of a public 
offering covering foe offer and sale of foe Coiporation*s Class A Conunon
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Stock for fte account of the C^iporstion at an aggregate offering price 
noting in gross laoceeds to fee Corporation of not less than $3,000.0iW; 
(ii) the acceptance by the Nasdaq Stock Market, Inc., of the Corporation’s 
Class A Common Stock for listing and tradi^ on die Nasd^ Global 
Mark^ die Nasdaq C^tal Market or any national securities exchange 
and (ui) immediately ipskft to the sale of all or sudstantially all of tte 
Corporation’s assets or a merger of the Corporation, so long as such sale 
or merger has been approved by a mjority of the holders of the 
Corporation’s outstanding shares, (voting together as a siD£^e voting 
group).

(4) in case the Corporation shall pay or make n dividend or 
other distribution on class of capital stock of the Corporation in Class 
A ConuDon Stock, the Series A COnversioh Rate in effe^ at the opening 
of business, on the day foUowing the date fixed for the detennination of 
sbardiolders oititled to receive sa^ dividend or other distribution shall be 
incteased by multiplying such rate by a fiaction, Ihe numerator of which 
shall be the number of shares of C\m A Common $tock outstaruhng at 
the close of business on the date fixed fbr such det^ntinatirai plus the 
number ofrirares of Class A Gmnmon Sto^constitutuig such dividend or 
distribution and the denominatior of vt^ch shall be the number.of shares of 
Class A CcaiuAon Stock Outstanding at tiie cdose of business cm the date 
fixed fix such detennination, such increase to become efiective 
immediately after fiie op<ming of business on the day following the date 
fixed for the determination of the holders ortitied to sudi divid^ids and 
^stributions. For the purposes of tiUs paragnqih, the number of shares of 
Class A Common Stock at any time outstanding shall not include riiares 
held in the treasury of foe Corporation. The Cmporation will not pay any 
dividend or make any distribution on shares of Class A Common Stock 
held in tire heasiny of the Corporation.

In case the outstimding shares of Class A Common Stock shall be 
subdivided Into a grrater number of shares of Class A Common Stock, the 
Series A Conversion Rate in effect at the i^ening of busmess on the day 
following the day tqxm which such subdivision becomes efibetive shall be 
increased 1^ multiplyjng such rote by a ftaction, tiiie numerator of which is 
tile number of shares of Class A Common.Stock outstanding immediately 
after such subdrvisioit becomes effective and tile denominator of which is 
the number of Glares of Class A Common Stock outsforuftog immediatdy 
before sudi subdivision becomes effective. Conversely, in case foe 
outstanding sbar^ of Class A Common Stock sbaU each be combined into 
a smaller number of shares of Class A Coosmon Stock, the Series A 
CoQversicm Rate in offset at foe ^^ening of business on tire day fbUowiiig 
the day upon which such combination becomes effo^ve shall be 
decreased hy multip^ng such rate by a ftaction, the numerator of which 
Is the number of shares of Class A Common Stock outstanding 
immediately after such combioation becomes effective and foe
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draoimnator of which is the number of Stares of Class A Cbmmoa Stock 
outstanding immediate^ before such combinatxon becomes effective. 
Such reduction or increase, as the case nwy be, shall become effective 
immediately after the opening of business on the day following the day 
uptm which such subdivision or combination becomes effective.

Whonevtff die Series A Conversion Rate is a(^usted, die 
Corporation shall promptly mail to holders of the Series A Preferred 
Sto^, first class, postage prepaid, a notice of the adjustment The 
Corporation shall file with die tranter agent f<ar die Series A Preferred 
Sto^ if any, a certificate fiom the Corporation's chief executive officer 
briefiy stal^ the facts requiring the adjustment and fee manner of 
computing it In die event of any dispute feereon, the opinion of die 
Coiporation's independent public accountants, if accepted by die Board of 
Dir^rs of the Coipmatioa, shall be conclusive and idnding on die 
hpld^ of the Series A Pr^trred Stock absent manifest error.

(6) Ihe Corporation will not, by amendment of hs Certificate 
of Incoiporati w or through ai^ reorgani^mi, recapHallzadon, transfer of 
assets, consolidation, merger, dissolution, issue or sale of securities or any 
other voluntary action, avoid or se^ to avoid the observance or 
performance of any of die terms to be lobserved or petftmed hereunder by 
this Cmporotioo, but will at all times in good feith assist in the carrying 
out of the pmvisirms of this Section C and in ibe taking of all such 
action as be necessary or appropriate in order to. protect die 
convosion rights of die holdm of the ^es A Preferred Stock against 
impairment

(7) Ho ftactional shand shall be issued upon the conversion of 
any share or shares of die Series A Frefened Stock, and the number of 
shares of Class A Common Stock to be issued shall be rounded to die 
nearest whole share. Wheto or not fiactional shares are issuable iqion 
su^ conversion shall be detennlned on the basis of die total number of 
shares of Series A Pestered Stock the hold^ is at the time converting into 
Class A Common Stock and the number of shares of Class A Common 
Stock issu^le upon such aggi^te conversion.

(8) Immediatdy following any such conversiofi, die rights of 
the hotto of converted Safes A Preferred Stock shall o^se and the 
persmis entided to receive die Class A Common Stock upon die 
conversion of die Series A Preferred Stock dull be treated for all purposes 
as having become die owners of such Class A Common Stock.

(d) Status at Converted Series A Preferred Stock. Any shares of 
Seri» A Preferred Stock which shall at any time have been converted pursuant to 
paragraph (c) above shall, after such conversion, have the status of audiori»d but 
unissued shares of preferred stock, without duignation as to series until such

(M2$79I7S;1)
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sl^es are once mote designated as part of a paidctilar series by die Board of 
Directors. After conversion of the Scries A Preferred Stocky such shares shall not 
be reissued as Stores of Series A Prefferred Stock and the Company shall take such 
actions as are necessary to retire such stock and elimiimte ito authoriaatioh for the 
Serira A Preftered Stock from: the Qcrrifrcate of fncoipor^on, vrtiich shall not 
require any further action of the stockholders.

(e) Voting Ricl^ts. The holders of shares of Series A Preferred Stock 
shall have die following voting rights:

(1) fixcqit as otherwise provided in the Certificate of 
IncotpoiatiDn or required by law, each share of Series A Prrferred Stock 
shall entitle the holdertherepf to die nuniber of Votes equal to die number 
of shares of Class A Common Stock issuable upon conversion of the 
Series A PreferredSfockas of die record date for such vote (or action) or, 
if no record date is specified, as of the date of such vote (or action) on all 
matterB upon which the holders of the Class A Common Stock of the 
Corporation are eotided to vote.

(2) Except as otiierwise provided herein sod exc^ as 
otherwtee required by law. the holders of shares of Series A Prefened 
Stock and die holders of shares of Class A Common Stock and any othn 
capital stock of die Corporation having general voting rights shall vote 
together as one class on all matters sobmitted to a vote of shar^lders of 
the Coiporatioa.

(Q liquidation Preference. Upon any votuntaiy or mvoluntaxy 
liquitotion, dissolution or winding-up of the Corporation, each holder of shares Swies A Interred Sto^ will be entided to payment out of the assets of the 
Corporation available for distribution of an amount equal to $2.83 per share of the 
Series A Preferred Stock held by such holder^ pti» an amount equal to any 
declared but unpaid divided on each share of the Series A Prefened Stock, if 
axiy. to die date fixed for liquid^on, dissohitiim or windiog-up (such amount, die 
"S^es A Liquidation Preference*), before any distribotimi is on any junior
securities, including, irithout lunitadon. die Class A Common Stock of die 
Corporation. After payment in fUll Of the Series A Liquidation Preference, if any. 
to which holders of the Saips A Preforred S tock are entided. such holders will not 
be entided to any further imticipation in distribution of assets of the 
Corporation. If. upon any volunt^ or invohmtaty liquidation, dissedution or 
winding-up of the Corporation, foe amounts payable widi respect to the Series A 
Preferred Storic and ril other securities ranking, pari passu widi the Series A 
Prefened Stock and senior to the Class A Common Stock (die "Parity Securities") 
■are not paid in full, foe holtters of the Series A Preforred Stock and die Parity 
Securities will share equally and ratably in any distribution of assets of foe 
Corporation in proportion to the foil liquidation preferaice, if any. to which each 
is entitled. However, neither foe volun^ sale, conveyance, exchwge or transfer 
(fra* cash, shares of stock, securities or other consider^on) of all or subrtantialiy
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al! of the proper^ or assets of the Cotporadon nor the coii9olidad<m or mtt^gcr of 
tiw Corporal with, or loto one or more Persons will he deemed to be a 
voluntary or involuntaiy liquidation, dissolution or winding-up of the 
Corporation, unless such sale, conv^anee, exchange or transibr i&all be in 
connection with a liquidation, dissolution or winding-up of the business of the 
Corporation.

(s) No Redemption. Ute shares of Series A Prefened Stock will not 
heiedeeniable.

(b) gaok. The Series A Preferred Stock shall rank senior to any other 
series of preferred stock that hereafter may be. issued by tite CorporatioQ as to tile 
payment of dividends rmd the distribution of assets unless the terms of any such 
series shall isovide otherwise.

(i) Amendment. If any proposed emeadment to tiie Certificate of 
IncoTpo^on (including this Certificate of Amendment to tiie Certificate of 
Incorporation) would alter, change or r^ieal ai^ of the preferences, powers or 
special rights givra to fbt Series A. Prefened Stock so as to affect the Series A 
Inferred Stock adversely, tiiOQ tire holders of the Series A Preferred Stock shall 
be entitled to vote separately as a class i^n such amendment, and fee aSimative 
vote of a miyori^ or more of fee outstanding shares of the Series A Prefened 
Stock, voting separately as a class, shall be necessary fer fee adoption feereo^ in 
addition to such other vote as may be reqoired hy fee DGCL.

5. In all other rejects, the Oiigioal Certificate remains in full force and effect

6. This Certificate of Correction was sppnfvtd by the Corporation's Board of 
Directors on July 24,2007.

[Signatures on Next Page]
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^ WITNESS^JVHEREOF, said Co^ration caused this ate of CteirectiiHi to
be executed on tee day of July, 2007,

Name: DougManal^
Title: President and iwf Executive Officer
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State of Delaware 

Secretary of State 
Division or Corporations 

Delivered 02:55 07/25/2007
FILED 02:59 Pti 07/25/2007 

SPV 070852902 - 3121453 FILE

CERTIFICATE OF 0SSIGNAT1ON 
OF THE SERIES ^ PREFERRED STOCK 

OF
VS* GAS & ELECTRIC, INC.

(PursoaDt to Sec^n 151 of ttie DeUware General CorporatioD Law)

U.S. Gas & Electric, bit, '^Corporation”), a corpoiatioa organi2Cd and existing 
under tl^ laws of the General Corporation Law of the State of Delaware (&e "General 
Corporation Law”), hereby certifies that on July 24,2007, the Board of Directors, as required 
by Section 151 of the Qraeral Coipofration Law of the State of Delaware, apiaoved the 
d^gnation of a new class of Frefened Stock, refinred to as Sedes B Frefimed Stoc^ und^ the 
following teims;

1. DES1GNATHH»1; NUMHEat OF SHARES. The shares of this class of 
prefened stock: shall be deds^ed as "S^es B Pxefbited Stock” (the **Series B Preferred 
Stock”) and shall consist of32,200.362 shares, par value $0.0001 per share.

2. LipiUPATlON PREFERENCE.

(a) In the event of any Liquidation Event (as defined belowX eidier voluntary 
or invohintaiy^ the holders of fire Series B Prelmed Stock will be ^titled to receive, prior to. and 
in pieierence to any dishibaticHi of die proceeds of such Liquidatiem Event (the "Proceeds'^ to 
fite holders of the Corporation's Series A Preferred Stock, Series C Prefer^ Stodc, Series D 
Preferred Stock, Series E Preferred Stock, Series F Preferred Storic^ Series G Pref^red Stock and 
Class A Common Stock by reason of dieir ownerriiip tfaereoL an -ambunt equal to an aggregate of 
$500,000 (S15.S2 per share of outstanding Series B Preferr^ Stock), plus a 12 percent simple 
interest annual return flx}m July 25, 2007 (such amount, the ''Series B Liquidation 
Preference”). The holders of fee Series B Piefetred Stock shall be senior to fee holders of all 
series of outstanding ]»refened sto^ of fee Coiporation wife respect to this liquidation 
prefer^e, unless otherwise agreed by fee holders of a majority of fee outstanding shares of 
Series B Preferred Shxdc. If, upon fee. occurrenoe of swfe event, fee Proceeds feus distributed 
among the holders of fee Series B Preferred Stock shafi he insufficient to pemiit fee payment, to 
such holders of fee full aforesaid preferential amounts, then fee entire Proceeds iegalty available 
for disnlbutioD sh^l be distributed ratably among fee holders of fee Series. B Preferr^ Stock in 
proportiem to fee fell preferential amouiU that each such bolder is otherwise entiUed to receive 
under fels subsection (a).

(b) Upon cosq>letioo of fee distributioQ reqiured by subsection (a) of this 
Section 2, and upon completion of any preferratial distribution required to be m^e to the 
holders of any other series of preferred sto^ authorized by fee Coiporation, all of fee renia^g 
Proceeds available for distribution to stockhold^s shall be distributed among fee holdecs of the 
Class A Common Stock and ofeer securities of fee Coiporation convertible into Class A 
Common Stock (including the Stties B Preferted Stock) pro rata based on the number of shares 
of Class A Common Stock held by each, assunung feat ^h bolder of securities convertible into
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Glass A Common Stock converted such securities into Class A COiomon Stock (regai^ess of 
whether stick holder actually converted).

(c) For purposes of this Section 2, a “Liqnidaitiaii Event” means (A) the 
qIosu^ of the sale, trtutsfer or other disposition of all or substantially all of this Ct^pt^tloh’s 
assets, (B) the cohsuimnation of the merger or consolidation of this Coipor^ion with or into 
airother entity (except a merger ofr consolidation which results in ftt& holders of capital stock of 
this Corporation immediately prior to such merger or consolidation continuing to hold at least 
50% of the Voting power of the capital stock of this Coiporation of the surviving or acquiring 
entity), (C) the clo^g of the transfer (whether by merger, consolidation or otherwise), in one 
Craosactimi or a series of related transactions, to a Person or group of Affiliated Persons (other 
dutn an underwriter of tois Cotparation’s securities), of tlUs Coxpomtion'S securities afiet such
closing, such Person or group of Affiliated Persons would hold 50% or more of the outstanding 
voting power of the capital stock of Has Coiporation (or the surviving or acquiring entity) or (D) 
a liqui^tioD, dissolution or winding up of this Corporation. For purposes of tois section, the 
term *^Ainilated Persons” means, with respect to any Person (aS defined below), any Person diat 
controls, is controlled by, or is under common control witii such Person (it bdng understood, that 
a Person shall be deemed to ”contror another Person, tor purposes of this definition, if such 
Person directly or induectly has the power to direct etc cause toe ditection of the management and 
policies of $u^ odier Person, whedier through holding ownership interests In such other Person, 
through contract or othervnse) and toe term “Pmon” means an individual, cotj^tion, 
partnmhip, trust, limited liabili^ company, unincorporated organization, joint stock corporation, 
joint venture, associadon or other entity, or any government, or any agency or political 
subdivision thereof or any branch of any le^ enrity.

(i) In any Liquidation Event, if Proceeds received by this Corporation 
or its stockholders are other than cash, for purposes of determining the liquidation pretorcnce 
under (a) above, its value will be determined as follows:

(A) If traded on a securities exchange or throi^h the Nasdaq 
Global or Capital Markets, the t^ue shall be deemed to be the average of the closing prices of 
the securities on such exchange or system over toe twenty (20) trading'^lay period ending three 
(5) trading days prior to the Liquidation Event;

(B) If actively traded over-the-counter, the value shall be 
deemed to be the average of the closing bid or sale prices (whichever is applicable) over the 
twenty (20) trading-day period ending three (3) trading days prior to toe Liquidation Event; and

(C) If th^e is no active public market, the value shall be 
determined by an independent qualified valuation (pqjert of natkmd status selected by toe 
Coiporation.

(li) The foregoing methods for valmng non-cash consideralion to be 
distributed In connection with a Liquidation Event shall be superseded by any determination of 
such value set forth in toe definitive agreements governing such Liquidation Event, so long as 
such agreement is with a tlurd par^r unaffiliated with the Corporation or its stockholders.
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(d) Hiis Cotpota^tL sfeill give each holdec of record of S^es B Pr<^erred 
Stock v/ritten notice of such impending Liqi4dation Event not. later than twenty (20) days prior tp 
the stockholders’ meeting called to approve such transaction, or twenty (20) days prior to tiie 
Idqiudatioa Event, whichever is earlier, arnl diall also notify such holders in writing of tiie final 
f^f^iroval of such transition. The first of such nottees shall describe flie material terms and 
conditions of tiie impendiag Liquidation Event and the provisions of this Sectkm 2, and this 
Corporation shall thereaft^ give siidi holders prom|H notice Of any material changes to such 
terms and conditions. The Liquidation Evmt shall in no event take place sooner than twenty 
C20) days after tiiis. Corporation has ^en the first notice provided for herein or sooner than ten 
(10) days after this Corporation has given notice of any material changes provided for herein; 
provided, however, that subject to compliance with the General Corporation Law such periods 
may be shortened or waived upon the written consent of the holders of Series B Preferred Stock 
that represent a majority of the voting power of all then outstanding shares of Series B Preferred 
Stock (voting together as a single class and on an a&^onvertcd basis).

3. MVIPENPS AND DISTRIBUTIONS. In the event that the Corporation 
declares, makes or pays any dividends or other distributions upon the Class A Common Stock 
other than dividends and distributions payable in shares of Class A Common Stock (whether 
payable in cash, securities, righte or other property), the Corporation shall also declare and pay to 
the holders of the Series B Preferred Stock, at die same time that it declares and pays such 
dividends or otiter ^siributions to the holders of the Class A Common Stock (and witii same 
record dateX ^ dividends or distributions which would have been declared and paid with 
respect to the Class A Common Stock issuable upon cooversioo of the Series B Prefeited Stock 
had all of the outstanding Series B Preferred Stock been conveited Immediately prior to tiie 
record date for such diwdend or distribution, or If no record date is fixed, the date as of which 
the record holders of Common Stock entitled to such dividends or distributions are determined.

4. OONVEl^ldy. 
conversion rights as follows:

The holders of the Series B Preferred Stock shall have

(a) Generallv. Each holder of the Series B Preferred Stock shall have the 
right to convert each of his, her or its shares of Series B Preferred Stock into 1,000 shares of 
Class A Common Stock at any time, subject to adjustinent of (hat conversion rate as provided in 
this Section 4. Such rate of conversion, as adjusted, is referred to in this Ceriificate of 
Designation as the “Series B Conversion Rate.”

(b) Adlustments to Conversion Rate.

(i) If the Corporatiem becomes obligated to issue additional shares of 
its Class A Common Stock to persons who are detennined to have purchased their Class A 
Common Stock on a date, which is prior to the date of this Certificate of Designation, then the 
Series B Conversion Rate will be adjusted in a manner such that the Series B Preferred Stock 
converts into the same percentage of the Class A Common Stock that such holders of Series B 
Preferred Stock would have been entitled, to receive had they converted all of their shares of 
Series B Preferred Stock into Class A Common Stock immediately prior to the issuance of such 
additional slunes of Class A Common Stock.
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(ii) In the event file Corporation shall at any time after the issue date 
pay or make, a dividend or .oftier distribution on any class of capital stock of the.Corporation in 
Class A Common Stock or effect a wbdivision or combmation or consolidation of Ae 
outstanding shares of Class A Common Slock {by raelassification or otherwise than by payment 
of a dividend in shares of Class A Common Stock) into a greater or lesser number of shwes of 
Class A Conunon Stocky then in each sui^ case the Series B Conversion Rate ftien in effect shall 
be adjustol by multiplying such rate by a ffacdoo, the oummator of which is the number of 
shares of Class A Common Stock outstazuling immediately after sudi event and the denominator 
of whidi is the number of sharra of Class A Common Stock that were outshu^ing immediately 
prior to such event.

(iii) Wh^ver the Series B Conversion Rate is adjusted, tlw 
Cotporarion ^udl prompriy mail to each holder of Series 5 Preferred Stock, first class, postage 
prepaid, a notice of the adjustment.

(c) Mcchanlea of Cottversioa. Upon the date of any conversion, the shares
of Class A Common Stock into which such Series B Preferred Stock are convjsrtible shall be 
deemed issued and the holder thereof shall be immediately entitled to exercise and eipoy all 
rights with respect to such shares of Class A Common St^. Before any holder of Series B 
Prefened Stock ritall be entitled to receive certificates representing Class A Common Stock, 
such holder shall surrender tiie certificate or certiftcates ftir the Series B Pretened Stock to be 
convMled, duly endorsed, at the office of the Corporatioiv ^ written notice to the
Corporation at such office stating tiierem its name or the name or names of its nominees in ^cb 
it wishes the Common Stock to be issued. The Goipoiation shall, no \disr than ten (10) Business 
Days thereafter, issue and deliver certificates representing the number of shares of Class A 
Common Stock to which such holder shall be- entitled, to such holder of Series B Preferred 
Stock, or to such holder’s nominee or nominees.

(d) Reonired Conversion. The Series B Preferred Stock shall automatically 
be converted into shares of Class A Common Stock on ibs earlim: to occur of any of the 
following dates and times: (i) immediately prior to the closing of a &m commitment for an 
underwritten public offering by the Coiporalion of shares of Common Stock of the Corporation, 
where (A) such shares of Class A Common Stock are sold to tiie public in an underwritten pub^c 
offering, and (B) the aggregate gross proceeds to the Coiporation from the public offering are in 
excess of Twenty Million Dollars ($20,000,000), or (ii) at such time as the Cla^ A Common 
Stock is listed for trading on a national securities exchange or quoted on the NASDAQ Global or 
Capital Market Immediately prior to a cojivcfslon under tins Section 4(d), the Corimration shall 
pay the Series B Liquidation Preference to. the.holders of Scries B Preferr^ Stock.

(e) Reservation of Shares. At all times tiie CoipOTation shall resetvc and 
keep available, out of its authorized but unissued shares of Class A Common Stock, sufficient 
shares of Class A Common Stock for the purpose of issuance to holdera of tiie Series B Preferred 
Stock upon conversion of such shares of Series B Preferred Stock, and the Corporation shall take 
all action necessary so that the shares of Class A Common Stock so issued will be validly issued, 
fully paid and nonassessable. If at any time the number of autbcfrized but unissued shares of 
Class A Common Stock is not sufficient to effect the ctmversion of all of the tiicn outstanding 
shares of Series B Preferred Stock, the Corporation shall take such corporate action as may be
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necess^ to increase its antborized but unissued shares of Class A Common Stock to suck 
DumbCT of shares as shall be sufficient for such puq)oses>

5. VOTIWC RIGHTS. Holders of the Scries B Preferred Stock shall have full 
voting rights and powers equal to the voting rights and powers of the holders of Class. A 
Common Stock (on an aS’Conyeited basis) and shall be entitled to vote, togedier vridi the holders 
of Class A Common Stock as a single voting group (unless otherwise required by law), on all 
matters to be considered the Corporation’s shareholders, The holders of the Class A Common 
Stock shall bstve one vote for each share of Class A Common Slock they own. Hie holders of 
the Series B Preferred Stock shall be entitled to the number of votes equal to the number of foil 
shares of Cla^ A Common Stock into the slures of Series B Prefinred Stock could be 
converted on the record date for determination of the stockholders entitled to vote on the 
coirespondmg matter, or. If no such record date is established, on die date such vote is taken or 
any written consent of stockholders is solicited.

6. CERTAIW APPROVAL RIGHTS. At any time when the holders of the Series 
B Preferred Stock collectively hold securities convertible into a m^ority of the outstanding 
shares of Class A Common Stock (assumii^ that each holder of seeiuities convertible into Class 
A Common Stock converted th^e securities into Class A Common Stock), neither the 
Corporation nor any of its subsidiaries may take any ^the foUowix^ actions withoot.the prior 
written consent of the holders of Series B Preferred Stodc that represent a ma|ority of tiie voting 
power of all then outetanding shares of Series B Preferred Stock (voting together as a single class 
and on an as-conveited basis), which consent may be granted or withheld for any reason or no 
reason:

(a) engage in a Liquidation Event;

(b) enter into a joint venture witii, or acquire all or substantially all of die 
stock in or assets of, any Person;

proceeding;

(c)

(d) 

(0) 

(D

(g)

(h)

amend, alter or repeal its certiHcate of incorporation or bylaws; 

repurchase any shares of capital stock; 

authorize or issue any equity securities;

tile a voluntary baitiouptey petition or voluntarily instititie a similar 

appoint or remove the Chief Executive Officer of the Corporatioiu

authorize or incur any indebtedness in any transaction or series of related 
transactions, or provide any guarantee, in excess of $1,000,000, or letinance exlating 
indebtedness;

(i) authorize or consummate any material change In the nature of the 
Corporation’s business or op^tions such that the Corporation is no longw jMtimarily engaged in
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the business of providing natural gas to commercial and residential customers in the State of 
New York; or

(i) commit to take any of tbc.actions prohibited under this Section 6.

7. CERTlFICA'nES. Shares of die Series B Preferred Stock may be evidenced by 
share certsBcates or may be unceidfrcated.

8. XAXES. llie Coiporadon shall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or deliveiy of tlw Series B Preferred 
Stock or of Class A Common Stoxk or of any odter securities issued on account of the Series B 
Preferred Stock pursuant hereto.

{SIGNATURE PAGE TO FOLLOW]
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V.S.GAS&EL HC.

Name: Doug Marcille
. Title: I^esfient and CWcfEjcecutive Officer
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Stat^ of Delawea:a 

Secreta^ of State 
Division or Cotporations Delivered P2:55 fW 07/25/2007 
FILED 03:01 PM 07/25/2007 

SRV 070852907 - 3121453 FII£

CERTIFICATE OF DESIONATION 
OF THE SERIES ‘*C* PREFERRED STOCK 

OF
VS. GAS & ELECTRIC, INC.

(Pursnant to Section ISl of the Delaware General COrporation Law)

U.S. Gas Sc Electric, Inc. (the "Corporation"), a cotpoiatibn organized and existing 
under the laws of the General Cotpotation Law of the Slate of Delaware (the “General 
Corporation Law*’}, hereby 'certifies that on July 24,2007, the Board of Directors, as leqtured 
by Section 151 of die General Cbiporaiion Law of flie State of Delaware, approved the 
designation of a new class of Preferred Stock, referred to as Series C Preferred Stot^ under the 
following ienns:

1. DESIGNATlONi NUMBER OF SHARES. The shares of this class of 
preferred stock shall be designated as ‘Series C Preferred Stock" (the ^riea C Preferred 
Stock") and shall consist of 8,216.191 shares, par value $0.0001 per sl^.

2. LIQUIDATION.

(a) In the event of any Liquidation Event (as defined below), either voluntary 
or involuntaiy, tbllowing any preference distribution required to be made to the holders of the 
Corporation's outstanding Scries B Preferred Stock, Series £ Preferred Stock and Series A 
Preferred Stock, and such other series of preferred sto^ of the Corporation that may be issued in 
the future ^ch is entitled to a Uquidation prefinence, all of the remaining Proceeds available for 
distribution to stoekholdmra shaii be distributed among the holders of the Class A Common Stock 
and other secures of the Corporation convertible into Class A Common Stock Oncludlng the 
Series C Preferred Stock) pro rata based on the munber of shares of Class A Common Stock held 
by each, assuming that each holder of -securities convertible into Clasa A Common Stock 
converted such securities into Class A Common Stock (r^iardless of vvfaether such holder 
actually converted).

For purposes of this Section 2, a “Liqaidatioa Event" means (A) the closing of the sale, 
transfer or otiier disposition of all or substantially all of this Coiporatimt's assets, (p) the 
consummation of the merger or consolidation of ^ Corporation with or into another entity 
(except a merger or consolidation which results in the holders of capital stock of this ODiporation 
imm^iateiy prior to such merger or consolidation contiiming to hold at least 5Q% of the voting 
power of ^ capital stock of this Corporation oc the surviving or acquiring entity), (C) fee 
closing of the transfer (Aether by merger, consolidation or otherwise), in one transaction or a 
series of related transactions, to a Person or group of Aiflliated Persons (otiier than an 
underwriter of this Goiporation’s securities), of this Coiporatioo's securities if, after such 
closing, such Person or group of Affiliated Persons would bold S0% or more of the outstanding 
voting power of the capital stock of this Corporation (or the surviving or acquiring entity) or (D) 
a liquidation, dissolution or winding up of this Corporation. For purposes of this section, fee 
term “Affiliated Persons" means, wife respect to any Person (as defined below), any Person that 
controls, i$ comroUed by, or is under common control with such Person (it being understood, that
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ft Person shall be deemed to “control” another Person, for piuj^es of tins deHniticm, if such 
Per^n directly or indirectly has tite power to direct or cause the direction of the management and 
policies of such other Person, t^d)ether through holding ownership interests in such other Person, 
through contract or otherwise) and die term “Person” moans an individual, corporation, 
partnership, trust, limited liability company, unincorporated organization, joint stock corporation, 
joint venture, association or other entity, or any government, or any agency or political 
subdivision thereof or any branch of any legal entity.

(b) This Corporation shall give each holder of record of Series C Preferred 
Stock written notice of such impending Liquidation Event not later than twenty (20) days prior to 
the rtoc^lders’ meeting called to approve such transaction, or twenty (20) days prior to the 
Liquidation Event, wHchever is earlier, and shall also notity such holdeia in writing of the final 
approval of such transaction. The first of such notices shall describe die material terms and 
conditions of the impending Liquidation Evrat and the provisions of this Section 2, and this 
Corporation shall fhereafier give such holders prompt notice of any matmia] changes to such 
terms and conditions. The liquidation Evrat. riiall in no event, take place, sooner tiian twenty 
(20) days after this Corporation has given the first notice provided for herein or sooner than ten 
(10) days afleir this Corporation has given notice of any material changes provided tor herein; 
IHOvided, however, that subject to compliance wito the General Corporation Law such periods 
may be riiortened or waived upon the written consent of the holders of Series C Pretorred Stock 
that r^iresem a majority of the voting power of all then outstanding shares of Series C Prefened 
Stock (voting toge^i as a single class and on an as-converted basis).

3. DIVIDENDS Alffl DISTRIBUTIONS. In the event that flie Corporation 
declares, makes or pays any dividends or other distributions upon the Class A Common Stock 
other than dividends and distributions payable In shares of Class A Common Stock (whether 
payable in cash, securities^ rights or other ptoperty), the Corporation shall also declare and pay to 
the holders of the Series C Fretortcd St^, at ^ same time that it declares and pays such 
dividends or other distributions to the holders of the Class A Common Stock (and with the same 
record date), the dividends or distributions which would have been decla^ and paid with 
respect to the Class A Common Stock issuable upon conversioa of the Series C Pxetoned Stock 
bad all of the outstanding Series C Preferred Stock been converted immediately prior to the 
record date tor such dividend or distribution, or if no record date is fixed, the date as of udiich 
tire record hold^ of Common Stock entitled to such dividends or distributions are detumined.

4. CONVERSION. 
cmiversionrigbts as follows:

The hold^ of the Series C Preferred Stock shall have

(u) Generally. Each holder of the Serieis C Preferred Stock shall have the 
right to convert each of his, her or its shares of Series C Preferred Stock into 1,000 shares of 
Class A Common Stock at any time, subject to adjustment of that conversion rate as provided in 
this Section 4. Such rate of conversion, as acQusted, is referred to in this Certificate of 
Desigaation as the “Series C Conversion Rate.”
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(b) Adiortmcatfl to CoBversioiB Rate.

(i) If the Coipofation become obligated to isst^ a^tiogal shares of 
hs Class A Common Stock to persons ^ defsmuned to have imrcha^ thidr Class A 
Go^on Stock on a date niuch is prior to the dale of this Certificate of Designation, then the 
Series C Conversion Rate will be adjusted in a manner such that the Series C Preferred Stock 
converts into the same percentage of the Class A Common Stock that such holders of Series C 
Preferred Stock would have been entitled to receive had they converted- all of their shares of 
Series C Preferred Stock into Class A Common Stock iminediatcly prior to the issuance of such 
addidona! shares of Class A Common Stock,

(ii) In the event the Corporation shall at any time after the issue date 
pay or make a dividend or other distribution on any class of coital stock of the Corporation in 
Class A Common Stock or effect a subdivision or combination or consolidation of tbe 
outstanding shares of Class A Common Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Class A Common Stock) into a greater or lesser number of Sh^ of 
Class A Common Stock, then in each such case the Series C Conversion Rate then in eSbet shall 
be adjusted by multiplying such rate by a fraction, the numerator of which is tbe number of 
shares of Class A Common Stock outstaiuiing immedately after such event and the denominator 
of whidi Is the number of shares of Gass A Common Stock that were outstanding immediately 
prior to such event.

Ciii) A^ustmgnt to Series C Conversion Rate based upon achievement 
o/peffomance hurdles. The Series C Conversion Rate will automatically be reduced by 50% 
^y way of example if the Series C Conversion Rate is 1,000 shares of Class A ConuW Stock at 
^e tune diis perfimmance hurdle is met, the Series C Goavereion Rate will become 500 shares of 
Class A Cotnmon Stock) if die CoipmaticHi sells 6,244,277 deeatbenns of gas during calendar 
year 2007 and the Coipi^tion's Adjusted EBITDA (as defined below) for calendar year 2007 
equals or exceeds $4.5 million. Further, the Series C Conversion Rate shall be furdier reduced to 
zero shares of Class A Common for each share of Series C Preferred (or if the Series C 
Conversion Rate has not been reduced pmsoant to tee previous sentence, then the Series C 
Conversion Rate will be reduced by 50% (in the same manner as provided in the example above) 
if tbe Corporarion sells 10,451,943 decatherms of gas during calendar year 2008, has a 10% 
gross profit mar^ for calendar year 2008, and the Corporation's Adjusted EBITDA for calendar 
year 2008 equals or exceeds S6.5 million. If the Series C Conversion Rate is reduced to zero 
pursuant to this Section 4(b)(iilX any shares of Series C Preferred Stock then outstanding shall be 
aidomatically cancelled.

(iv) For pujposes of this Section 4(b), tee “Adjusted EBITDA*' of the 
Corporation shall be defined as, for any fiscal year, the sum of (A) net income as defined under 
U.S. generally accepted accounting principles consistently applied, plus (B) charges against 
income for federal, state and local income taxes, plus (C) interest expense, plus (P) amentization 
and depreciadon expense, including amortization of goodwill and oteer intangible assets, minus 
(E) interest income, minus (F) extraordinary gains teat have been included in tbe detennination 
of net income, plus (O) extraordinary losses have been included in tbe detennination of net
income, plus ^) management tees paid to MVC Financial Services, Inc., plus (I) consulting fees 
paid to Robert. Paladino, plus (1) stock-based equity compensadon expense, plus (K) for 2007,
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non-recurring costs, including legal fees, incurred by the Company in connection with the 
consummation of flie equity investment of MVC Capital, Inc. in the Company and the debt 
financing provided by RBS Business Capital and MVC Capital, Inc,, all as determined in good 
faith by the Board of Directors of the Coiporatjon based on the annual audited financial 
statements of tbe Company, which determination will be ccmclusive and binding absent manifest 
error.

(v) For avoidance ofdoubt, management bonuses ibr fiscal years 20^ 
and 2007 will be subtracted fimn the 2007 EBITDA calculation, and management bonuses for 
fiscal2008 will be aubiracted lErom the 2Q08 EBITDA calculafion.

(^) 'Whenever the Series C Conversion Rate is adjusted, the 
Coipf^tion shall promptly mail to each holder of Series C Preferred Stock, first class, postage 
prepaid, a notice of the adjustment.

(c) Mechanics of Conversion. Upon the date of any conversion, the shares 
of Class A Common Stock into which such Series C Preferred Stock are convertible shall be 
deemed bsued and the holder thereof shall be immediately entitled to exercise and enjoy all 
rights wife respect to such shares of Class A Common Stock. Before any holder of Series C 
Preferred Stock shall be entitled to mceive certificates representing Class A Common Stock, 
such bolder shall surrender the certificate or certificates for the Series C Preferred Stock to be 
converted, duly endorsed, at the office of the Corporation, and shall give written notice to. the 
Corporation at such office stating therein its name or the name or names of its ntmtinees in which 
it wishes the Common Stock to be issued. The Corporation shall, no later than ten (10) Business 
Days tiiereafter, issue and deliver certificates leptesenting the number of shares of Class A 
Common Stock to which such holder shall be entitled, to such ix^lder of Series C Preferred 
Stock, or to such holder’s nominee or oomuices.

(d) Required Conversioa. The Series C Preferred Stock shall automatically 
bet converted into duties cS Class A Common Stock on the eariier to occur of any of the 
following dates and times: (i) immediately to tiia closing of a firm commitment for an 
underwritten public ofMng.by tiie Cotporation of shares of Cbmimon Stodc offiie Corporatidn, 
where (A) su^ shares of Class A Comi^ Stock ate sold to the public in an underwritten public 
offering, and (B) the aggregate gross proceeds to foe Coipotation fiom the public offering are in 
excess of Twenty MilBon Dollars (^0,000,000), or (ii) at such time as the Class A Common 
Stock is listed for trading on a national securities exchwge or quot^ on the NASDAQ Global or 
Coital Market.

(e) Rieservatten of Shares. At ail times the Corporation shall reserve and 
keep available, out of its aufoorized but unissued shares of Class A Common Stock, sufficient

of Class A Common Stock for the purpose of issuance to holders of the Series C Piefened 
Stock upon conversion Of such shares of Series C Preferred Stock, and the Corporatimi shall take 
all action necessary so that the riiares of Class A Common Stock so issued will l>e validly issued, 
fully paid and nonassessable. If at any time foe number of authorized but luussued shares of 
Class A Common Stock is not sufficient to effect the conversion of all of the then outstanding 
shares of Series C Preferred Stock, the Corporation shall take surii corporate action as may be
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necessary to increase its authorized but unissued shares of Class A Common Stock to sndi 
number of shares as shall be sufficient for such purposes.

5. VOTING RIGHTS. Holders of the Series C Preferred Stock shall have full 
voting tights »id powers equal to the voting rights and powers of die holders of Class A 
Comrawi Stock (on an as-converted basis) and shall be entitled to vote, together with the holders 
of Class A Common Stock as a single voting group (unless otherwise requited by law) on all 
matters to be considered by the Corporation's shareholders. The holders of the Class A Common 
Stock shall have one vote for each share of Class A Common Stock they own. The holders of 
the Series C Preferred Stock shall be entitled to the number of votes equal to the number of full 
shares of Class A Common Stock into which the shares of Series C Preferred Stock could be 
converted on the record date tor determination of the stockholders eoritled to vote on the 
corresponding matter, or, if no such record date is established, cm the date suidi vote is taken or 
any written consent of stockholders is solicited.

6. CERTIFICATES. Shares of the Series C Preferred Stock may be evidenced by 
share certificates or may be uscertiiicated.

7. TAXES. The Corporation ^lall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the Series C Prefeired 
Sto^ or of Class A Common Stock Or of any other securities issued on account of the Series C 
Preferred Stock pursuant hereto.

{Sqmatores. on Next Page]
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IN WITNESS WHEREOF, tbs Corporation has caused this Certificate of Designation 
of the Series C Frefened Stock tp be signed Doug MarciUe, its President and Chief ^ecutive 
Officer, on the,^jday of July, 2007.

U.S.GA$&£l.E^

By:--------
Name: Doug^arcille
Title; PiesJdent and Chief Executive Officer
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State of Delaware 

Secreta^ of State 
Division of Corporations 

Delivered 02:55 fW 07/25/2007 
WILED 03:03 PM 07/25/2007 

SBV 070852911 - 3121453 FILE

CERTIFICAtE OF DESIGNATION 
OF THE SERIES PRE^RRED STOCK 

OF
D.S. GAS & ELECTRIC, INC

(Porsiiant to Section 151 of the Delawore General Corporation Law)

U.S. Gas St Electric, Inc. (the 'Corporation*^, a coiporation organized and existing 
under the laws of the General Coiporation Law of the Slate of Delaware (the "General 
Corporntioii Law”), hereby certifies tiiat on July 24,.2007, (he Board of Directois, as required 
by Section 151 of the General Cbii>Dration liw of the Slate of Delaware appsov^ the 
designation of a new class of Preferred Stock, referred to as Series D Preferred Stocl^ under the 
following teims:

1. DESIGNATION; NUMBER OF SHARES. The shares of this class of 
preferred stock ^tall be designated as “Series D Preieired Stock’* (the “Series S Preferred 
Stoefc**) and shall consist of 8^16.191 shai^, par value SO.QOQl per share.

2. LlbtllDATlON.

(a) In the event of any Liquidatiim Event (as defined below), either voluntaiy 
or involuntary, following any preference distribution required to be made to the holders of the 
Corporation's outstanding Series B Prefened Stock, Series B Prefeired Stock and Series A 
Preferred Stock, and such other series of preferred stock of the Corporation that may be issued in 
the future which is entitled to a liquidation preference, all of the remaining Proceeds available for 
distribution to stockholder shall be distributed among the bolden of the Class A Common 
Stock and other securities of file Corporation convertible into Class A Common Sto^ (including 
the Series O Preferred Stock) pro rata based on the number of shares of Class A Common Stock 
held by each, assuming titat each holder of securities convertible into Class A Common Stock 
converted such securities into Class A Common Stock (regardless of whether such holdcu 
actually converted).

For purposes o£this Section 2, a “Liquidation Event** means (A) the closing of the sale, 
transfer or other disposition of all or substantially all of tius Coiporation*s assets, (B) the 
consummation of tiie m^er or consolidation of tius Coiporation wdth or into aimt^r entity 
(except a merger or consolidation which results in the holders of capital stock of tiiis Coiporation 
immediately prior to such merger or consolidation contimdng to hold at least 50% of file voting 
power of the capital stock of this Coiporation or tiie surviving or acquiring entity), (C) tiie 
clcsing of tiie transfer (Aether by meig^, consolidation or otherwise), in one transaction or a 
series of related transactions, to a Person or group of Aifiiiated Persons (other than an 
imdowriter of this Coiporation*s securities), of this Corporation's securities if, after such 
closing, such Person or group of Affiliated Persons would hold 50% or more of the outstanding 
voting power of the capital stock of this Corporation (or the surviving or acquiring entity) or (D) 
a liqui^tion, dissolution or winding up of this Coiporation. For purposes of this section, the 
term “Affiliated Persons” means, with respect to any Person (as defin^ below), any Person that 
controls, is controlled by, or is uiKler common control with such Person (it bmng understood, that
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a Person be ^med to “contror Person, fen* purposes of tins defurdUon, if such 
Perwn direedy or indirectly has the power to direct or cause the direction of the.manageinent and 
policies of such other Person, whether through Itolding ownership interests in such other Person, 
through contract or otherwse) and the tenn "Person” means an individual, corporation, 
pwtnerdiip, trust, limited liability company, raiinccHporated organization, joint stock corporation, 
join! venture, association or other entity, dt any government, or any agracy or political 
subdivision thereof or any branch of any le^ entity.

(b) This Coiporation shall give each holder of record of Series D Prefrared 
Stock written notice of such impending Liq^dation Event not later than twenty (20) days prior to 
tiw stockholders’ meeting called to approve such transaction, or twenty (20) days prior to the 
Liquidation Event, whichever is earlier, and slmll also notify sudr hold^ in wiitir^ of tiie timd 
apiHoval of such transaction. The first of such notices shall describe the material trams and 
conditions of the impending Liquidation Event and the provisions of this Section 2, ai^ this 
Corporation shall thereafter £pve -such holders prompt notice of any material changes to such 
terms and conditions. The Li^dation Event shall in lio event take place sooner than twenty 
(20) days after tiiis Corporation baa given the first notice provided for herein or sooner than ten 
(10) days after tiiis Coipoiaddn has given notice of any material changes {noyided for herein; 
provided, however, that suliject to compliance with the Oenraal Coiporation Xnw such periods 
may be shortened or waived upon the written consent of the holders of Series D Prefened Stock 
that r^nesent a majoiity^of the voting power of all then outstanding shares of Series O Preferred 
Stock (voting together as a single class and on an as-convened basis),

3. DIVIDENDS AND DISTRIBUTIONS, fa the event that the Coiporation 
declares, makes or pays any dividends or other (Ustributions upon the Class A. Common Stock 
other than dividends and Ustributions payable in shares of Class A Common Stock (whether 
payable in cash, securities, rights ox other ptop^), the Corporation shall also ^lare and pay to 
the holders of toe Series D Fzefened Stock, at the same time that it declares and pays such 
dividratds or other distributions to the holders of the Class A Common Stock (and with the same 
record date), tiie dividends or distributions which would have been decla^ and paid witii 
respect to the Class A Common Stock issuable upon conversion of the Series D Pro&ired Stock 
had all of the outstanding Series D Prefened Stock been converted immediately prior to the 
record date for such dividend or distribution, or if no record date is fixed, the date is of which 
tire record holders of Common Stock entitled to such dividends or distributions ate detennined.

4. CONVERSION, 
conversion rights as follows:

The holders of the Series D Preferred Stock shall have

(ft) Generally. Each holdra of the Series D Frefatred Stock shall have the 
right to convert each of his, her or its shares of Series D Preferred Stock into 0 shares of Class A 
Common Stock at any time, subject to a^ustment of that conversion rate as provi^ in this 
Section 4. Such rate of conversion, as adjusted, is referred to in tins Certificate of Des^ation as 
the "SeHes D Conversion Rate.”
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(b) Adlustmants to Convergion Rate.

(i) If thft Cofporati<m becomes obligated to issue additional shares of 
its Class A Common Stock to persons who are dettcrmined to have purchased their Class A 
Common Stock on a date Which is prior to the date of this Certificate of Designation, then ie 
Series D Conversion Rate will be adjusted in a manner such that the Series D Prefeiied Stock 
converts into dw same percentage of the Class A Common Stock that such holders of Scries D 
Preferred Stock would have been entitled to receive had they converted all of their shares of 
Series D Preferred Stock Into Class A Common Stock immediatoly prior to issuance of such 
additional shares of Class A Common Stock.

(ii) In the event tiie Coi^jation s^U at any time after the issue date 
pay or make a dividend or other distribution on any class of ci^ital stock of tim Corporation in 
Class A Common Stock or effect a subdiyision or combination or cox»oUdatioa of the 
outstanding shares of Class A Common Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Class A Commem Stock) into a greater or lesser numbm* of shares of 
Class A Common Stock, then in each such case the Series D Conversion Rate then in effect shall 
be adjusted by multiplying such rate by a fraction, the numerator of which is the number of 
shares of Class A Common Stock outst^ing immediately after such event and the denominator 
of \^icb is the number of shares of Class A Common Stock that were outstanding iminediately 
prior to such event.

(iii) Adjustment to Series D Conversion Kate based upon achievement 
of perfommee hurdles. ]f the Corpoiation sells 6,244,277 decatherms of gas dtzting calendar 
year 2007 and the Coipdration*s A^usted ESHDA (as defined below) for calendar year 2007 
equals or exceeds $4.5 million, then ti)e Sleries D Convmion Rate shall increase by the same 
amount that the Series C Cemversion Rate, as that term is defined in the C^tificate of 
Designation filed to est{d>lish tite rights, preferences and Hmilaticms of the Coiporation's Series C 
^fened Stock, decreases upon (he occurrence of the same event (by way of example, if the 
Series D Conversion Rate at the time that this p^nnance hurdle is satisfied is zem shares of 
Class A Common Stock, then the Series D Cenversion Rate shall become 500 shares of Class A 
Common Stock upon the C<»poiation's satis&ction of this, performance hurdle if the 
conesponding Seri^ C Conversion Rate would decrease under tiiese circumstances fix>m 1,000 
shares of Class A Common Stock to 500 shares of Class A Common Stock). If the Corporation 
sells 10,451,943 decatiienns of gas during calendar year 2008, has a 10% gross profit mtugin for 
calendar year 2008, and tiie Corporation-s Adjusted EBITDA for calendar year 2008 eq^s or 
exceeds $6.5 million, then tire Series D Conversion Rate shall increase by the same number of 
shares of Class A Common Stock that the Series C Conversion Rate decreases upon the 
occurrence of the same event (by way of example, if the Series C Conversion Rate at the time 
that this performance hurdle is satisfied is 500 sha^ of Class A Common Stock, then upon the 
satisfectioD of this performance hurdle, the Series D Conversion Rate shall be adjusted iq>ward to 
1,000 shares of Class A Common Stock if the corresponding Series C Conversion Rate would 
decrease under these circumstances from 500 shares of Class A Common Stock to zero shares of 
Class A Common Stock). If tire Series D Conversion Rate rcroalns at zero due to the 
Coipondion's failure to achieve mother of the targets set forth in this Section 4(bXiii), any shares 
of ^ries D Preferred Stock then outstanding shall be automatically cancelled.
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(iv) For puiTtosesofthis Section 4^), fee "Adjusted EBITDA” of the 
Coiporati(» shall be defined as> for any fiscal year, the sum of (A) r^t income as defined under 
U.S. gcnerdly accepted accounting principles consistently applied, plus (B) charges against 
income for federal, state and local income taxes, plus (C) interest expense, plus (D) lamortization 
and depreciation expense, including amortization of goodwill and other intangible assets, minus 
(E) interest income, minus (F) extraordinary gains that have been included in the detennination 
of net income, plus (G) extraordinary losses that have been included in the dctemunalion of net 
income plus (H) ma^eraent fees paid to MVG Financial Services, Inc., plus (I) consulting fws 
paid to Robert Paladbo, plus (J) stock-based equity compensation eiqiense, plus Sat 2007, 
non-recurring costsj including legal fees, inemred by ‘Qis Company in connection wife the 
consummation of fee equity investment of MVC C^ttal,, Inc. in the Company aod fee debt 
financing provided by RB.S Business Capital and MVC Capital, Inc., all as determined in good 
feith by the Board of Directors of the Coiporation based on the annual audited financial 
statements of the Company, which deteimination will be conclusive and bindisg absent manifest 
error.

(v) For avoidance of doubt, management bonuses for fiscal years 2006 
and 2007 will be subtitled fiom fee 2007 EBITDA calculafion, and management bonuses for 
fiscal 2008 will be subtracted fiom fee 2008 EBITDA calculatioa.

(vi) Whenever fee Series D Conversion i^te is adjusted, the 
Corporation shall prompfiy mail to each holder of Series D Preferred Stock, first class, postage 
prepaid, a notice iif the adjustment.

(c) Mechanics of CoDversion. Upon the date of any conversion, fee shares 
of Class A Common Stock into which such Series D Preferred Stock ace convertible shall be 
deemed issued and the holder thereof shall be immediately entitled to exercise and eidoy ail 
i^hts vdfe respect to such shares of Class A Common Stock. Before any holder of Series D 
Preferred Stock shall be entitled to receive certificates representing Class A Cemunon Stock, 
such hol<fer shall surrender fee eeifificate or certificates fbr the Series D Prefeited Stoefe to be 
converted, duly endorsed, at fee office of die Corporati<m> and shall give written notice to the 
Corporation at such office stating feerein its,name or the name or names of ife nommees in which 
it wshes fee Common Stock to be issued. The Corporation shall, no later than ten (IQ) Business 
Days thereafier, issue and deliver certificates representing the number of shares of Class A 
Common Stock to wluch such bolder shall be entitled, to such bolder of Series D Prefened 
Stock, or to such holder*s nominee or nominees.

(d) Required Conversion. The Series D Preferred Stock shall automatically 
be converted into shares of Class A Common Stock on fee earlier to occur of ei^ of the 
following dates and times: (1) immediately prior to the closing of a firm commitment for an 
undenvritten public offering by fee Coipoiation of shares of Common Stock of fee Coiporation, 
where (A) such shares of Class A Common Stock are sold to fee public in an underwritten public 
offering, and (B) fee aggregate gross proceeds to fee Corporation from fee public offering are in 
excess of Twenty Million Dollars ($20,000,000X or (ii) at such time as the Class A Common 
Stock Is listed for trading on a national securities exchwge or quoted on fee NASPAQ Global or 
Capital Market.
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(p) Reservation of Shares. At all times the Coipoiati&n sbaU reserve and 
keep available, out of its authorized but unissued shares of Class, A Common Stock,. sufSciem 
shares of Class A Common Stock for die purpose of i^uaiKe to holders of tbe Series p Preferred 
Stock upon conversion of such glares of Series D Preferred Stock, and die Corporadon tdiall take 
all action necessary so that the shares of Gla& A Common Stock so issued will be validly issued, 
fully paid and nonassessable. If at any dme the. number of authorized but unissued shares of 
Class A Common Stock is not suffident to effect the conversion of all of ^ then outstanding 
shares of Series P Preferred Stock, the Corporation take such corporate action as may be 
necessary to increase its audiorized but unissued shares of Class A Common Stock to such 
number of shares as shall be sufficient for such purposes.

5. VOTING RIGHTS. Holders of the Series D Preferred Stock shall have foil 
voting rights and powers equal to the voting rights and powers of the holders of Class A 
Common Stock (on.an as^nveited basis) and shall be entitled to vote, together wifo the holdas 
of Class A Common Stock as a single voting group (unless otherwke required by law) on all 
matters to be considered by the Corporation's shareholders. The holders of the Class A Common 
Stock shall have one vote for each share of Class A Common Slock they own. The holders of 
the Series B Prefixed Stock shall be entitled to tbe number of votes equd to the number of foil 
shares of Class A Common Stock into wfoch the shares of Series 0 Prefoned Stock could be 
converted on the record date for determination of foe stockholders entitled to vote on the 
corresponding matter, or, if no such record date is established, on the date such vote is taken or 
any written consent of stockholders is solicited.

6. CERTIFICATES. Shares Of foe Series D Preferred Stock may be evidenced by 
share certificates or may be uncorificated.

7. TAXES. The Corporation ^lall pay any and all. stock transfor and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the P Preferred 
Stock or of Class A Common Stock or of any other securities issued on account of foe Series P 
Preferred Stock pursuant hereto.

iSignatores on Next Pagej
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IN WITNESS WHEREOF* the Coipoiation has caused this Certificate of Designation 
of the Series D Preferred Stock to be signed by Doug Marcille, its President and Chief Executive 
Officer, on the.^C’^y of July^ 2007.

D.S.GAS&EL me.

Name: Ddug^arcille
Title: President and Chief Execu^ Officer
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State of Delaware 

Secretas^ of SHete 
Division or CorporationsDivrsrcn of corporations Delivered 02:55 m 07/25/2007 
FILED 03:05 PM 07/25/2007 

SFV 070852913 - 3121453 FUE

CERTIFICATE OF DESIGNAtlON 
OF THE SERIES “E^ PREFERRED STOCK 

OF
UJS. GAS & ELECnaC, INC

(Pursuit to Section 151 of tbe Delaware Geoeral Corporatioii Law)

U.S. Gas & Electric, Inc. (the **CofporatioB'% a colpoiation organized and existing 
under the laws of the General Coiporadoii Law of the State of Delaware (the “General 
Corporation Law”), hweby certifies that bn My 24. 2007, the Board of Diiectots, as required 
by Section ISl of the G^eial Coiporafion Law of the Stale of Delaware, approved the 
designation of a new class of Preferred Stock, refhned to as Series £ Prefened Stock, under the 
following tezmfi:

1. DESlGNAXTONi NUMBER OF SHARES. The shares of tins class of 
preferred stock shall be designated os “Series E Preferred Stock" (the “Series E Preferred 
Sfodc*^ and shall consist of6,349.106 shares, pi^.value $0,000! per share.

2. UOUIDATION PREFERENCE.

(a) In the event of any Liquidation Event (as driined below), either voluntary 
or involuntary, the holders of the Series E Preferred Stock will be entitled to receive, priw to and 
in prefer«tce to any distribution of the procetris of such Uquidation Event (the “Proceeds*") to 
the hotd^ of the Corporation's Series A Preferred Stock. Series C Prefer^ Stock, Series D 
Prefened Stock, Series F Preiferred Stock, Series O Preferred Stock and Class A Common Stock 
by reason of their ownership th^eo^ an amount equal to an aggregate of $200,000 ($31.50 per 
share of outstazxliiig Series E Prefened Storic), plus a 12 percent simple interest annual return 
fiom July 25,2007 (such amount, die ^Series E UqBidation Preferenee’O- The holders of fee 
Corporation's tiien outstanding Series B Preteed Stock shall bo senior to fee holders of all series 
of outstanding prefened stock of the Coipoiation with respect to the Series B Liquidation 
Preference (wider and as deMed in fee Certificate of Designation filed to establish the rights, 
preferences and limitations of the Corporation's Series B Prefened Stock), includii^ fee Series E 
Preferred Stock, unless otherwise agreed by the holders of a majority of fee outstanding shares of 
Series B Preferred Stock. After repayment of the Series B Liquidation Preference, the holders of 
the Series E Preferred Stock shall receive the Series £ Liquidation Preference distributioiv and if 
the Proceeds shall be insufficient to pennit the payment to such holders of Series E Prefened 
Stock of tire fitil Series B Liquidation Preference, then the entire Proceeds leg^y available for 
distribution shall be distributed ratably among the holders of fee S^es E Preferred Stock in 
proportion to fee full tneferential amount that each such holder is otherwire Entitled to receive 
vmder this subsection (a).

(b) Upon completion of fee distribution required by subsection (a) of this 
Section 2) and upon completion of any preferential distribution required to be made to the 
holden of any other series of preferred sto^ authorized by the Corporation, all of tire remaining 
Proceeds available fer distribution to smckholders shall be distributed among fee holders of fee 
Class A Common Stock and other securities of the Corporation convertible into Class A
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Common Stock (including the Series B Picf^red Stock) pro rata based on die number of shares 
of Class A Conunon Stock held by each, assioning eaA holder of securities conv^ble into 
Class A Common Stock converted such sccurides into Class A Common Stock (regardless of 
whether such holder actually converted).

(c) For purposes of this Section 2, a *Xiqa(datloa Event** means (A) the 
closing of the sale, transfer or other disposition of all or substandaUy all of this Corporation's 
assets, (B) the consummation of the merger or consolidation of fltis Corporation with or into 
another entity (except a rarager or consolidation which results in the holders of coital stock of 
this Cwporation immediately prior to such merger or consolidation continuing to hold at least 
50% of the voting power of the capital stock of tiiis Corporation or the surviving or acquiring 
entity), (C) the cloang of die transfer (whether by merger, consolidation or otherwise), in one 
transaction or a series of related transactions, to a Person or group of Afiiliated P^sons (other 
than an underwriter of diis Corporation’s securities}, of this Corporation's securities if, after such 
closing, such Person or group of AfSliated Persons would hold 50% or more of the outstanding 
vottng power of the capital stock ofdiis Corporation (or the survivii^ or acquiring entity) or (D) 
a liquidation, dissolution or winding up of tl& Corporation. For purposes of this section, the tenn 
'^AWated Persons’* means, vrith respect to any Person (as deftned bclovr), any Person that 
GOQtrols,^ is controlled by, or is under common control with such Feraon (it bdng understood, that 
a Person shall be deemed to "contror another Person, for purposes of this definition, if such 
Person directly or indirectly has the power to direct or cause foe direction of the managem^t and 
policies of su^ other Feraon, whether through holding ownershm interests in such oist Person, 
through contract or otiierwise) and foe term ’’Penon** means an individual, corporation, 
partnership, trust, limited liability company, unincorporated organization, joint stock corporation, 
joint venture, association or other enti^, or any government, or any agency or political 
subdivision thereof or a^y branch of any 1^ entity.

(i) In tmy Liquidation Event, if Proceeds received by this (Corporation 
or its stockholders are Otii^ than carii, for purposes of determining foe liquidation preference 
under (a) dtove, its value will be detained as follows:

(A) If traded on a securities exchange or tbrou^ the Nasdaq 
Global or Capital Markets, tire value shall be deemed to be the average of the clorii^ prices of 
foe securities on such exchange or system over the twenty (2ti) trading-d^ period ending tiiree 
(3) trading days prior to the liquidation Event;

(B) If actively traded over-the-counter, the value shall be 
deemed to be the average of tire cloring bid or sale prices (whichever is a^licable) over the 
twenty (20) trading-day period ending three (3) trading days prior to foe Liquidation Event; and

(C) If there is no active public market, the value shall be 
determined by an independent qualified valuation expert of national status selected by the 
Corporation.

<ii) The foregoing methods for valuing non-cash consideration to be 
distributed in connection wth a Liquidation Event shall be superseded by any detennination of
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such value set forth in the definitive agreements gov^iung such Li<^uidatioh Bven^ so long as 
such agreement is with a third party unafGIiated with the Corpocation or its stoeicbolcto.

(d) This Corporation shall give each holder of record of Series E Preferred 
Stock writtca notice of sikA impending Liquidation Event not later than twenty (20) days prior to 
the stockholders' meeting called to tq>provc such transaction, or twenty (20) days prior to fee 
Liqiudation Bventi whioh^er is earlier, and shall also notify such hoicto in writ^ of the final 
Bl^roval of such transaction. The first of such notices shall describe the material terms and 
conditions of the impending Liquidation Event and the provisions of this Section 2, and this 
Corporation shall thereafter give such holders prompt notice of any material changes to such 
t<mns and conditions. The Liquidation Event shall In no event take place sooner than twenty 
(20) days after fois Corporation has given the first notice provided for hereb or sooner than ten 
(10) days after this Co^ration has given notico of any material changes provided for htreia; 
^vid^ however, that subject to compliance with the General Corporation Law such periods 
may be fattened or waived upon the v^tten consent of the holders of Series £ l^fbmd Stock 
tiiat represent a majority of the voting power of all then outstandbg shares of Series E Prefoned 
Stopk fyoting tc^efoer as a single class and on an as-converted baris).

3. DIVIDENDS AND mSTRlBUTlONS. In the, event that foe Corporation 
declares, makes or pays any dividends or other distributions upon foe Class A Common Stock 
other tim dividtmds and distributions payable in shams of Class A Common Stock (ufoether 
payable in cash, securities, rights or other property), the Corporation shall also dedara and pay to 
the holders of foe Series E Prefened Stock, at the same time that it declares and pays such 
dividends or other distributions to tiie holders of the Class A Common Stock (and with ^ same 
record date), tite dividends or distributimis which would have been declared and paid with 
respect to t& Class A Common Stodc issuable upon conversion of the Series E Ptefc^ Stock 
had all of. foe outstanding Series E Pre&iied Stock been converted immediately prior to foe 
record dale for such dividend or distribution, or if no record date is fixed, foe date as of whiifo 
foe record holdera of Common Stock entitled to such dividends or distributions are determined.

4. CONVERSION. The hoWers of the Series E Preferred Stock shall have 
converrion rightsns follows:

(a) Gencrallv. Each holder of the Series E Prefened Stock sbdl have foe 
right to convert wch of Ws, her, or ite shares of Scries E Preferred Stock into 1,000 shares of 
Class A Common Stock at any time, subject to adjustment of that conversion rale as jHwided in 
this Section 4. Such rate of conversion, as adjusted, is refeiied to in this Certificate of 
Dcsi^iation as the “Series £ Cenverripn Rat^.

(b) Adlnslmenfa to Coaverslen Rate.
(i) If the Cmporatiott becomes obligated to issue additional shares of 

its Class A Common Stock to persons who are ^erminCd to have purchased foeir Class A 
Common Stock on a date which is ixior to foe date of this Certificate of Designation, then foe 
Series E Conversion Rate will be a^usted in a manner such that the Series E Preferrwl Stock 
converts into the same percentage of foe Glass A Common Stock that such holders of Scries E 
Preferred Stock would have been entitled to receive had they converted all of foeir shares of
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Scries E Preferred Stock iuto Class A Common Stock itmne^ately jmoi to the i^uance of such 
additional shares of Class A Common Stock.

(U) In the event the Corporation shall m any after ^ issue date 
pay or make a dividend or other distribution on any class oif coital stock of die Cmpoiation in 
Class A Common Stock or effect a subdivision or ^mMnation or consolidadon of the 
outstanding shares of Class A Common Stock (by reclasmfication or otherwise dian by payment 
of a dividend in shares of Class A Ccumnon Stock) into a greater or lesser number of shares of 
Class A Common Stock, then in each such case the Series E Convemioo Rate dten in e^t shall 
be adjusted by multipiying sach rate by a fraction, &c numerator of which is the number of 
shares of Class A Cornmcm Stock outstanding immediately after such event and the dsnoimnator 
of which is the number of shares of Class A Common Stock timt were outstandrag immwKately 
prior to such event.

(iii) Whenever the Series E Conversion Rate is a^usted, the 
Corporation shall promptly mail to each holder of Series E Preferred Stock, first class, postage 
prepaid, a notice of tire adjustment

(c) Mechanics of CoDversioa. Upon tiie date of any conversion, the shares 
of Cla^ A Common Stock into ^^ich such Series E Preferred Stock are convertible shall be 
deemed issued and tiie holder thereof diaU be immediately entitled to exercise and eiyoy all 
rights with respect to such shares of Class A Common Stock. Before any holder of Series B 
Preferred Stock shall be mitltled to reemve certificates repm^nting Class A Common Stock, 
such holder shall surrender the certificate or certificates for the Series E Preferred Stock to he 
converted, duly endorsed,, at the office of the Coiporation, and shall give written notice to the 
Corporation at such office stating therein its name or the name or names of its nommees in which 
it wishes the Common Stock to be issued. The Coiporation shall, no h^tiiBn ten (IQ) Business 
Days thereafter, issue and deliver certificates n^pmsenting the number of shares of Class A 
Common Stock to which such holder shall be entitled, to such holder of SertesE Preferred Stock, 
or to sitoh holder’s nominee or iKaninees.

(d) Reonired Convcrsioii. The Series £ Preferred Stock shall aUtoniatlcally 
be converted into shares of Class A Common Stock on the earlier to occur of any of the 
following dates and times: (j) immediately prior to the ctoslng of a finn commitment for an 
underwritten public offering ^ the Coiporation of shares of Common Stock of the Coiporation, 
where (A) such shares of Class A Common Stock are sold to the public in an ond^written public 
offering, and (5) the aggregate gross proceeds to the Corporation from the public offering are in 
excess of Twenty Million Dollars ($20,000,000), or (u) at such time as the Class A Common 
Stock b listed for trading on a national securities exchwge or quoted on the NASDAQ Globd or 
Capita] Market. Immediately prior to a conversion under this Section 4(d), fee Coiporation shall 
pay the Series E Liquidation-Preference to the holders of Series B Preferred Stock.

(e) Reservation of Shares. At all times fee Coiporatiofn shall .reserve and 
keep availabie, out of its authorized but unissued shares of Class A Common Stock, sufficient 
shares of Class A Common Stock for the purpose of issuance to holders Cf fee Series E Preferred 
Stock upon conversion of such shares of Series E Prefeired Stock, and the Corporation shall take 
all action necessary so feat tiie shares of Class A Common Stock so issued will be validly issued,
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iully paid and nonassessable. If at any time the number of audtorized but unissued shares of 
Class A Common Stock Is not sufficient to eif&ct the convetskm of all of the then outstan<Ung 
shares of Series E Preferred Stocky die Coiporation ^1 take such corporate action as may be 
nec^saxy to mcTcase its authorized but unissued shares of Class A Common Stock to such 
number of shares as shall be sufficient for such purposes.

5. VOTING BIGHTS. Holders of the Scries E Preferred Stock shaU have full 
voting rights and powers equal to the voting rights and poweft of the holders of Class A 
Common Stock (on an as-converted basis) and shall be entitled to vote, together with the holders 
of Class A Common Stock as a single voting group (unless otherwise required by law) on all 
matters to be considered by Ibe Corporation's shareholders. The holders of the Class A Common 
Stock ^ball have one, vote for each share of Class A Common Stock they own. The holders of 
tite Series £ Prefeited Stock shall be entitled to the number of votes equ^ to die numb^ of lull 
shares of Class A Cmi^on Stock into which the shares of Series E Preferred Stock cotUd be 
converted on the record date for deteimination of foe sto^oldors entitled to vote oh the 
corresponding matter, or, if no such record date is established, oh the date auch vote is taken or 
any written consent of stockholdms is solicited

6. CERTIFICATES. Shares of the Series £ Preferred Stock may be evidenced by 
share certificates or may be uncertiiicated

7. TAXES. The Corporation shall pay any and all stock transfor and documentary 
stamp taxes that may be payable hi respect of any issuance or delivery of tl»^ Series E Preferred 
Slock or of Class A Common Stock or of any other securities issued oh account of the Series £ 
Preferred Stock pursuant hereto.

(SIGNATURE PAGE TO FOLLOMl
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IN WITNESS WHEREOF, the Corporation haa caused tius Ceilificate of Designation 
of the Series B F^erred Stock to be signed by Doug Marcilie^ its President and Chi^ Executive 
Officer, on rive ^ day of My, 2007. ^

D.& GAS & E c,me

Name:
Title; President and QdefBxecurive Officer
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CERTIFICATE 6F DESIGNATION 
QP IKE SERIES PREFERRED STOCK 

OP
D.S. GAS & ELECTRIC, INC.

CPorsnaBt to Seetlon 151 of tbo Dolawaro Genofal Corporatiod Law)

U.S. Gas •&, Electric, Lie. (tl^ **Corporatioii**), a corporarion and existiog
under the laws of GeiU»al Coiporation Law of Ac State of Delaware (the **GeBeral 
Corpor^on Law"), hereby certiiies that oa July 24,2007, the Bcuud of Directors, as required 

Sbetion 151 of Ae Cprporarioii law of Ae. State of Delaware, ai^noved the
designation of a new class of Preferred StOd^ referred to as Seii<^ F Prefared Stocky undor Ae 
following toms:

1. DESIGNATION: NUMBER OF SHARES. The shares of this class of 
preferred Mock shall be designated as ^Series F Preferred Stock" (the *^eHes P Preferred 
Stock") and shall consist of 1,534.884 shares, par value $0.0001 per share. Notwithstanding Ae. 
fbregoAg, the Coiporation has simultaneously auAorized on this date a class of preferred stock 
designated as Series G Preferred Stocky which has identical rights, preferences and limitations to 
the Series F Preferred Stock. At such rime as Ae Coiporation issues one or more shares of its 
Safes 0 Preferred Stock, an identical numbo' of outstanding shares of Series F Preferred Stock 
shall be automatically cancelled and retired, such, that at no time shall more than ah aggregate of 
1,534.884 shares of Series F Preferred Stock and Series 0 Preferred Stock be outstanding.

2. LIQUIDATION.

(a) In Ae event of any Liquidation Event (as defined below), either voluntary 
or involuntary, following any preference distribution required to be made to the holders of Ae 
Corporation's outstanding Series B Preferred Stock, Series E Preferred Stock and Series A 
Preferred Stock, and such other fieriea of preferred sto^ of the Coiporation that may be issued in 
the fiiture which is entitled to a liquidation preference, all of the remmning Proceeds available , for 
Astiibution to stockholders shall be distributed among Ae holders of the Cl»s A Commoii 
Stock and oAer securities of the Corporation convectible. Into Class A Common Stock (inohidfog 
the Series F Preferred Stock) pro rata based on Ae number of shares of Class A Common Stock 
held by each, assumir^ each bolder of securities convertible into Class A Common Stock 
converted such securities into Class A Common Stock (regardless of wheAer soA holder 
actually converted).

(b) For purposes of Ais Section 2, a ^LiqnldatioD Evenf' means (A) the 
closing of the sale, transfer or oAer disposition of all or sub^tially all of this Corporation's 
assets, (B) Ae consummation of Ae merger or consolidation of Ais Corporation with or into 
anothtf entity (except a merger or consolidation 'vritich results in the holders of capital stock of 
this Coiporation immediately prior to such merger or consolidation continuing to hold at least 
50% of the votii^ power of the capiital stock of Ais Coiporation or the surviving or acquiring 
entity), (C)the closmg of the transfer (whether by merger, consolidation or othermse), in one 
transaction or a soles of related transactions, to a Person or groiq) of AMiated Persons (oAer
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than an underwriter of this Corporation’s securities)> of this. Corporation’s securities if, after such 
closing, such Person or group of Affiliated. Persons would hoJd 50% or more of the outstanding 
voting power of the capital stock of this Corporation (or the surviving or acquiring eirti^) or (D) 
a liquidation,, dissolution or winding tip of this Corporation. For purposes of this section, the term 

?er&ons” means, with respea to any Person (as tofiined below), ai^ Person diat 
controls, is controlled by, or is under common control wtb such Person (it beingnnd^h)od, that 
a Person shall be deemed to "control” anodier Person, for pmposes of this definition, if such 
Person directly or indirectly has the power to direct or cause the directioh of tite management and 
■policies of such other Person, ^^ether through holding ownerahip interests in su^ other Person, 
through rontiacf or otherwise) and tiie tenn "Person” means an individual, corporation, 
p^tnerahip, trust, limited liability company. uniBcorporated organization, joint stock corporation, 
'joint venture, association or other entity, or any government, or any agency or political 
subdivision thereof or any branch of any legal entity.

(c) This Coiporation shall give, each holder of record of Series F Preferred 
Stock written notice of such impendusg Liqui^tion Event not later than twen^ (20) days prior to 
the stot^diiolders* meeting call^ to aj^rove such transaction, or twenty (2C|) days inior to the 
Liquidation EV^t, vriiidiever is earlier, and shall also notify siidi holders in wiitiiig of the final 
approval of such transaction. The fust of such notices deacuibe the material terms and 
condititms of the impending Liquidation Ev^t and the provisions of this Section 2, and this 
Coiporation shall thereafter give Such holders prompt notice of any material changes to such 
terms and conditions. The Liquidation Evcnl ^11 in no event take place sooner than tvranty 
(20) days after this Corporation has ^ven the first notice provided for herein or sooner than ten 
(10) days after this Corporation has given notice of any matei^ changes provided for herein; 
provid^, however, that subject to compliance with the Oeneral Corporation Law such periods 
may be ^ortened or waived upon the written consent of the holders of Series F Preferred Stock 
that reiuesent a majority of die voting power of all then outstanding shares of Series F Preferred 
■Stock (voting togeto as a single cla^ and on an as-converted basis).

3. DIVIDENDS AND DlSTREfttmOiNS. fit the eventthat tile C^ration 
declares, makes or pays any dividends or other distributions tqion the Class A Common Stock 
other than dividends and distributions payable in shares of Class A Common Stock (Whether 
payable in cash, securitit^ rights or otiier property), the Corporation shall also declare and pay to 
the holders of the Series P Preferred Stocl^ at & same time that it declares and pays such 
dividends or other distributions to the holders of the Class A Common Stock (and with same 
record date), the dividends or distributions ^ch would have been declared and paid with 
respect to the Class A Common Stock issuable ujwn converrion of the S^es F Preferred Stock 
had all of the outstanding Series F Preferred Sto^ been convened immediately prior tp tiie 
record date for such dividend or distribution, or if no record date is fixed, tire date as of which 
the record holders of Common Stock entitled to such dividends or distributions are determined.

4. CONVERSION. The holders of the Series F Preferred Stock diall have 
conversion rights as fellows:

(a) Gcaerallv. Each holder of the Scries F Prefcited Stock shall have the 
right to convert each of bis, her, or its shares of Scries F Preferred Stock irito 1,000 shares of 
Class A Common Stock at any time, subject to adjustment of that conversion rate as provided m
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this Section 4. Such rate of conversioB» a$ adjusted, is i^etred to in this Certificate of 
£>esjgnation as (he *^Series F Coitver5io]i liUte^

(h) Adlniitiaeitts to ConYCTsipB Rate.

(i) If the Coipofation becomes oWi^ted tO issue additional shares of 
its Class A Common Stock to persons who are deteimlned to have purchased tfieir Glass A 
Coimnon Stock tm a date which is prior to the date of fiiis Certificate of Designation, then the 
Series F Converrion Rate will be ^justed in a manner such that the Series F P»ferred Stock 
converts into the same percentage of the Class A Common Stock that such holders of Series F 
Preinred Stock would have been entitled to receive had they converted all of fiieir shares of 
Senes F Preferred Stock into Class A Common Stock immediately juior to the issuacKe. of siudi 
addidonal shares of Class A Common Stock.

(ii) In the event the Corporation shall at any time afier the issue date 
payor make a dividmtd or other distribution on ai^ class of capital stock of file Coipmation in 
CI^s A Common Stock or effect a subdivision or combiriatioii or consolidation of the 
outstanding shares of Class A Common Stock (by reclassification or otherwise than by payment 
of a dividend In shares of Class A Common Stock) into a ^ater or lesser number of shares of 
Class A Common Stock, ilien in eads such case file Series F Conversion Rate then m effect riiali 
be adjusted by muJtiplying sudi by a fiaoti<H^ the numerates of winch is the number of 
sluues of Class A Conmum Stock outstanding immediately afier stmh event and the denominamr 
of v^cb is (he number of shares of Class A Common Stock that were outstanding immediately 
^ior to such event.

(iii) Whenever file Series F Cemversion Rate is adjusted, the 
Corporation shall promptly mail to each holder of Series F Preferred Stock, first class, postage 
prepaid, a notice of the adjustment.

(c) Mechaaici of Coaversion. Upon the date of any conversion, the shares 
of Class A Common Stock into which such Series F Preferred Stock are convertible shall bc: 
deemed issued and the holder thereof shall be immediately entitled to exercise and eifioy all 
ri^its wifii re^ct to such shares of Class A Common Stock. Befiire any holder of Series F 
Preferred Stock shall be entitled to receive certificates r^iresentmg Class A Common Stock, 
su^ bolder diall suriender the certificate or certificates the Series F Preferred Stock to be 
converted, duly endorsed, at fiie office of the Corpmation, and shall give written notice to the 
Corporation at such office stating therein its name or the name or names of its nominees in which 
H wiriMS file Common Stock to be issued. The Coipoiation shall, no later thanfen (10) Business 
Days thereafter, issue and deliver certificates representing the number Of shares of Class A 
Common Stock to which such holder shall be entitled, to such holder of Series F Preferred Stock, 
or to such holder’s nominee or nominees.

(d) Required ConversioH. T|ie Series F Preferred Stock shall automatically 
be converted into shares of Class A Common Stock on the earlier to occur of any of the 
following dates and times: Q immediately prior to the closmg of a firm commitment fer an 
imderwritten pubiic offering by the Corpor^on of shares of Common Stock of the Coipocation, 
where (A) such shares of Class A Common Stock are sold to the public in.an underwritten public
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offering> and (B) the aggregate gross proceeds to the Corporation fbom tbe.public offering are in 
excess of Twenty Million Dollars ($20»OQQ,0(K)), or (ii) at such time -as the Class A Ctwmon 
Stock is listed for tradii^ on a natioiial securities ex<^^nge or quoted oii fee N/^DAQ Global or 
Capital Market.

(c) Reseryation of Shares. At all times the Corptnation shall reserve and 
keep av^lable, out of its authorized but unissued shares of Class A Cmmnon Slock,, sufficient 
shares of Class A Common Stock for the purpose of issuance to holders of fee Series F deferred 
Stock i^a conveision of such shares of Series F Preferred Stock, and fee Corporation shall take 
ail action necessary so feat fee shares of Class A Cpnanon Stock so Issued vriU be validly issued, 
fully paid and nonassessable. If at any time fee number of authorized but unissued shares of 
Class A Conunon Stock is not sufficient to effect the conversion of all of the then outatending 
shares of Series F Preferred Stock, fee Corporation shall take such corporate action as may be 
necessary to increase its authorized but unissued shares of Class A Common Stock to ^ch 
mirober of shares as shat! be sufficient for such purposes.

5. yOXlNG RIGHTS. Holders of the Series F Preferred Stock feall have fiiU 
voting rights and powers equal to fee voting rights and powers of the holders of Class A 
Common Stock (on an as^hverted basis) and shall be entitled to vote, together wife fee holders 
of Class A Common $tock as a single voting gcoiqr (unless otherwise required by law) on all 
matters to be considered by fee Corporation's sbareholders. live holders of fee Class A Common 
Stock shall have one vote for each share of Class A Common Stock they own. The holders of 
fee Series F Preferred Stock shall be entitled to fee number of votes equal to fee number of fhU 
shares of Class A Common Stock into which the shares of Series P Preferred Stock could be 
converted on the record date for determination of fee stockholdera entitled to vote on fee 
corresponding matter, or, if no such record date is established, on the date such vote is taken or 
any written consent of stockholders is solicited.

6. CERTIFICATES. Shares offee Scries F Prefoned Stock may be evidenced by 
share c^ficates ormay be tmcertfficated

7. TAXES. The Gorpoiation shall pay any and all stock ttansfof and documeiRary 
stamp taxes that may be payable in respect of any Issuance or delivery of the Series F PrefsiFed 
Stock or of Class A Common Stock or of any other securities issued on account of fee Series F 
Preferred Stock pursuant hereto.

[Signatures on next page|
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation 
of the Series F Prrferred Stock to be si^ by Doug Maroille. its President and Chief Executive 
Officer, on the ,^day of July,.2007,

VS. GAS & ELECTRKyiNC.

Name: DougMtrcille 
Tide: Pierident and Chief Execufive Officer

{MZ57,707«;i) -5-



U.S. QAS & ELECTRIC. INC. Attachment A - Exhibit A-16 Articles of Incorporation and Bvlav^
State of Delaware 

Secrete^ of State 
Division of Corpozaticois 

Delivered 02:55 m 01/25/2001 
FILED 03:09 PM 01/25/2001 

SPV 010852936 - 3121453 FH£

CERTIFICATE OF DESIGNATION 
OFTHE SERIES “G"PREFERRED STOCK 

OF
U^. GAS & ELECTRIC, iNc.

^Pursuant to Section 151 of the D^ware General Corporation Law)

U.S. Gas & Electric, Inc. (the **CorporatioD”), a corporation organized and existing 
under the laws of the General Coiporatibn Law of the State of Delaware (the "General 
Cwporatioik Law”), hereby certifies fiiai on July 24,2007, the Board of Directors, as required 
by Section 151 of the General Corporation Law of the State of Delaware, s^)piove<i du 
designation of a new class of Prsefencd i^ock, referred to as Seriw G Preferred Stock, under the 
Mowing terms:

L DESIGNATION; NUMBER OF SHARES. The shares of this class of 
preferred stock shall designated as “Series G Preferred Stock*’ (the **Series G Preferred 
Stock’^ and shall consist of 1^34.884 shares, par value $0.0001 per share. Notwithstanding the 
foregoing, the Corporation has simultaneously authorized on this date a class of preferred stock 
dc^gnated as Series F Preferred Stock, whijch has identical rights, preferences and limitations to 
foe Series 0 Preferred Stock. At such time as the Corporation issues one or more shares of its 
Series G Preferred Stock, an identical number of outstanding shares of Scries F I^fen^ Stock 
^lail be automatically cancelled and retired, such foat at no time shall m ore foan an aggregate of 
1,534.884 shares of^rics F Preferred Stock and Series Q Preferred ^ock be outstanding.

2. LIQUIDATION.

(a) In foe event of any Liquidation Event (as defined below), either voluntary 
or involuntary, following any preference distribation lequM to he made to the holders of the 
Corporation's outstanding Seri^ B Preferied Stock, Series E Preferred Stock and Series A 
Preferred Stock, and such other series of preferred stock of foe Coiporation foal may be issued in 
the future vduch is entitled to a llqmdadofn preference, all of the remaining Proceeds available for 
distribution to stockholders shall be distributed among foe holders of the Class A Common 
Stock and other securities of foe Corporation convertible into Class A Common Stock (including 
foe Series G Preferred Stock) pro rata based on the numher of shares of Class A Common Stock 
held by each, assuming each holder of securities convertible into Class A Common Stock 
converted such securities into Class A Common Stock (regardless of wdietber such holder 
actually converted).

For purposes of this Section 2, a “Uquidatiou EvenP* mtttns (A) foe closing of foe sale, 
liax^r or other disposition of all or substantially all of this Corporation's assets, (B) foe 
consummation of foe merger or consolidation of tlus Corporation or into another entity 
(exc^ a merger or consolidation wluoh results in the holders of capital stock of this Corporation 
hnmediately prior to such merger or consoUdation continuing to hold at least 50% of the voting 
power of foe capital stock of this Coiporation or the surviving or acquiring entity), (C) foe 
closing of foe transfer (whether by merger, consolidation or otherwise), in one transaction or a 
series of related transactions, to. a Person or group of AfliUated Persona (other than an
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underwriter of this Cozporalion^s secttritiM), of Ibis Coiporadori’s seciiriries if, after such 
closbg, such Person or grovq> of Affiliated Persons would hold 50% or more of the outstanding 
voting power of the capital stock of this Coiporation (or the surviring or acquiring entity) or (D) 
a liquidation, dissolution or winding up of this Coiporatioa For purposes of this section, the 
terai '^Afliliated Persons*^ means, with respect to any Person (as defined below), any Person fliat 
controls, is controlled by, or is under common control with such Person (it beii^ understood, tiiat 
a Person shall be deemed to "control” another Person, for purposes of this defimtion, if such 
Perwn directly of indirectly has the power to ^ect or cause the direction of tte management and 
policies of such other Person, vdictlir through holding ownership, interests in such other Pwson, 
throu^ contract or otfaerwbe) and the tenn, “Peraqo** meem an individi^, coxporation, 
partnership, tru^, limited liability company, unincorporated organization. Joint stock corporation, 
joint venture* association c« ottrer entity, or any govenanent, oi any agency of political 
subdimsxoR thereof or any branch of any legal entity.

(b) This Corporation shall give eatdi holder of record of Series 0 Preferred 
Stock written notice of such impending Uqtddatibn l^ent not later than fwmity (20) days pficH- to 
the stockholders* meeting call^ to approve such transaction, or twenty ^0) days prior to the 
Liquidation Event, whichever is eariier, and shall also notity such holders in writing of the final 
approval of such transaetidik The first of such notices shall describe the material terms and 
conditions of tire impending L^dation Event and the provisioirs of this Section 2, and tiiis 
Corporation i^ll tfameafier give such holders notice of any material chatiges to siich 
terms and conditions. The Liquidation Event ahaU in no evetti take, place sooner than twenty 
(20) days after tiiis Cmporation has given the first notice provided ftir herein or sooner than ten 
(10) days after this Corporation has given notice of aity material changes provided for hereixu 
provided, however, tiiat subject to compUesree with the Oenecal Corporation Law such periods 
may be shortened or wmved upon the written consent of the holders of Series O Preferred Stock 
tirat represent a majority of the voting power of all then outstanding shares of Series C Preferred 
Stock (voting together as a single class and on on as-conyeited basis).

3. PryibENPS AND DlSTRIBimONS. In the event, tiiat the Corporation 
declares, sudees or pays any ^vidends or other distributions upcm the Class A Common Sto^ 
other thw dividends and ^stributions payable in shares of Class A Common Stock (whether 
payable In cash, securities, ri|hts or other property), tire Corporation shall alsodeclaie arid pay to 
the holders of the Series G Preferred Stocl^ at the same time that it declares and pays such 
dividends or other distributions to the holders of the Class A Ckunmon Stock (aiKi with ^ same 
record (tide), the dividends or distributions wMch would have been declared and paid with 
respect to the Class A Common Stock issuable upon conversion of the Series G Preftn^ Stock 
had all of the outstanding Series G Preferred Stock \xxsx convened immediately prior to the 
record date for such di vidend or distribution, or if no record date is fixed, tire date as of which 
the record holders of Corrrmon Stock entitiedto such dividends or distributiors are det^mined.

4. CONVERSION. The holders of the Series G Preferred Stock shall have 
Conversion rights as follows:

(a) Genefftllv. Each holder of the Series G Prefereed Stock shall have the 
right to convert each of his, her or its shares of Series G Preferred Stock into 1,000 riiares of 
Class A Common Stock at any time, subject to adjustment of that conversion rate as provided in
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this Section 4. Such rate of conversion, as adjusted, is lefened to in this Certificate of 
Designation as Ae **$eries G Conversion Rate”

(b) Adjustments to Converglftn Rate.

(i) If tbe Corporation, becomes obligated to issue addidona] shares of 
its Class A Cdnunon Sh^ck to j^ons who are detemtined to have purchased ^cir Class A

^ Co^on Slock on a date vriiidi is prior to the date of this Certificate of Desi^iation, then the 
Series O Conversion Rate vdll be al^'usted in a: manner such that the Series G Preferred Stock 
converts into the same percentage of the Class A Common Stock that such holders of Series G 
Preferred Stock would l»ve been entitled to receive had they converted all of their shares of 
Series G Preferred Stock into Class A Common Stock immediately prior to the issuance of such 
additional shares of Class A Common Stock,

(ii) In the event the Corporation shall at any time alter the issue date 
pay or make a dividend or other distribution on any class ofcfq>ital slock of the CotporariOn in 
Class Common Stock or effect a subdivision or combination or consoUMon of the 
outstanding shares of Class A Common Stock (by reclassification or ofirermse than by payment 
of 8 dividend in shares of Class A Common Stock) into a greater or lesser number of shares of 
Class A Common Stock, then in each such case the Scries G Conversion Rate then in cfiect shall 
be adjusted by multiplying such rate by a fiaction, the numerator of which is the number of 
shares of Class A Common Stock outstradng immediately dter such event and the denominator 
of which is toe number of shares of Class A Common Stock that were outotanding immediately 
prior to such event

(iii) WhenevN toe Smes G Conversion Rate is adjusted, toe 
Corporation shall prompUy mail to each holder of Series O Preferred Stodc, first class, postage 
prepaid, a notice of the adjustment.

(c) - .Mechanics of Convcfaioa. l/pon the date of ai^ conversion, toe shares 
of Class A Common Stock into nhich such Series 6 Preferred Stock are converdbie shall be 
deemed issued and the bolder toereof shall be immediately entitled to exercise and enjoy all. 
rights with respect to such shares of Class A Common Stock. Before any holder of Series G 
Preferred Stock shall be entitled to receive cerUficates representing Class A Common Stock, 
such holder shall surrender the certificate or ceitificates for the Series Q Preferred Stock to be 
converted, duly endorsed, at the office of the Corporafion, and shall give written notice to toe 
Corporation at such office stating therein its name or the name or names of its ixmiinees in which 
it wishes the Common Stock to be issued. The Coip(mirion shall, no later than ten (10) Business 
Days thereafier, issue and deliver certificates representing the number of shares of Class A 
Common Stock to which such holder shall be enfitled, to such holder of Series G Preferred 
Stock, or to such holder^s nominee or noimnees.

(d) Reaulrcd Conversion. The Series 0 Preferred Stock automatically 
be converted into shares of Class A Common Stock on toe eariiei to occur of any of toe 
following dates end times: (i) immediately prior to the closing of a firm commitment for an 
underwritten public offering by toe Corporarion of shares of Common Stock of toe Corporation, 
vtoeie (A) such shares of Class A Commrni Stock are sold to toe public in an undarwriton public
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offering, and (B) the aggregate gross proceeds to the Corporation from the pubJic offering are in 
excess of Twenty Million Dollars ($20,000,000), or (ii) at such time as the Class A Common 
Stock is listed for trading on a national securities exch^ge or quoted on the NASDAQ Global or 
Capital Market.

(e) Reservation of Shares. At all times the Corporation shall reserve and 
keep available, out of its autliorized but unissued shares of Class A Common Stock, sufficient 
shares of Class A Common Stock for the purpose of issuance to holders of the Scries G Preferred 
Stock upon conversion of such shares of Series G Preferred Stock, and the Corporation shall take 
all action necessary so that the shares of Class A Common Slock so issued will be validly issued, 
fully paid and nonassessable. If at any time the number of authorized but umssued shares of 
Class A Common Stock is not sufficiem to effect the conversion of all of the then outstanding 
shares of Series 0 Preferred Stock, the Corporation shall take such corporate action as may be 
necessary to incitase its authorize but unissued shares of Class A Common Stock to such 
number of shares as shall be sufficient for such purposes.

5. VOTING RIGiyrs. Holders of the Series O Prefeircd Stock shall have full 
voting rights and powers equal to the voting rights and powers of the holders of Class A 
Common Stock (on an aS'COnverted basis) and shall be entitled to vote, together with the holders 
of Class A Common Stock as a single voting group (unless otherwise required by Jaw) on all 
matters to be considered by the Corporation’s shareholders. The holders of die Class A Common 
Stock shall have one vote for each share of Class A Common Stock they own. The holders of 
the S^es G Preferred Stock ^all be entitled to ihe number of votes equal to riw number of ibll 
shares of Class A Common Stock into vriiich tiK shares of Series G Preferred Stock could be 
converted on the record date fbr determination of the stockholders entitled to vote on the 
conesponding matter, or, if no such record date is established, on the date such vote is taken or 
any written consent of stockholders is solicited.

6. CERTIFICATED. Shares of the Scries G Preferred Stock may be evidenced by 
share certificates or may be uncertificaied.

TAXES. The Coiporation shall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the Series 0 Preferred 
Stock or of Class A Common Stock or of any other securities issued on account of the Series O 
Preferred Stode pursuant hereto.

[Signatures oa next page)
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IN WITNESS WHEREOF, the Coipoiation \m caused this CeitUicate of Designation 
of the Series O Preened Stock to be signed ^ Doug MarcUle; its President and Chief Executive 
Otificer, on the day of July, 2007.

U.S.GAS&EEEC ,INC.

Name: DougMarcille
Title: Presi<tent and Chief Executive Officer
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CERTIFICATE OF DESIGNATION 
OF THE SERIES "K" PREFERRED STOCK 

OF
U.S. GAS & ELECTRIC, INC.

(Pursuant to Section 151 of the Delaware General Corporation Law)

U.S. Gas & Electric, Inc. (the “Corporation”), a corporation organized and existing 
under the laws of the General Corporation Law of the State of Delaware (the "General 
Corporation Law"), hereby certifies that on June 26, 2008, the Board of Directors, as reqtiired 
by Section 151 of the General Corporation law of the State of Delaware, approved the 
designation of a new class of Preferred Stock, referred to as Series K Preferred Stock, under the 
following terms:

1. DESIGNATION: NUMBER OF SHARES. The shares of this class of 
preferred stock shall be designated as “Series K Preferred Stock” (the “Series K Preferred 
Stock”) and shall consist of 1,534.884 shares, par value $0.0001 per share.

2. DIVIPENDS AND DISTRIBUTIONS. In the event that the Corporation 
declares, makes or pays any dividends or other distributions upon the Series F Preferred Stock 
other than dividends and distributions payable in shares of Series F Preferred Stock (whether 
payable in cash, securities, rights or other property), the Corporation shall also declare and pay to 
the holders of the Series K Preferred Stock, at the same time that it declares and pays such 
dividends or other distributions to the holders of the Series F Preferred Stock (and with the same 
record date), the dividends or distributions which would have been declared and paid with 
respect to the Series F Preferred Stock issuable upon conversion of the Series K Preferred Stock 
had all of the outstanding Series K Preferred Stock been converted immediately prior to the 
record date fi)r such dividend or distribution, or if no record date is fixed, the date as of which 
the record holders of Common Stock entitled to such dividends or distributions are determined.

3. CONVERSION. The holders of the Series K Preferred Stock shall have 
conversion rights as follows:

(a) Generally. Each holder of the Series K Preferred Stock shall have the 
ri^t to convert each of his, her, or its shares of Series K Preferred Stock into one share of Series 
F Preferred Stock, subject to adjustment of that conversion rate as provided in this Section 3, 
upon the earliest to occur of (i) an event requiring automatic conversion pursuant to Section 3(d) 
below, (ii) written notice from such holder to the Corporation after the occurrence and during file 
continuance of a default under any of the Corporation’s senior or subordinated lending facilities, 
(iii) any transaction, however structured, in which such holder substantially exits its investment 
in the Corporation, and (iv) sixty-five days' prior written notice from such holder to the 
Corporation. Such rate of conversion, as adji^ted, is referred to in this Certificate of Designation 
as the “Series K Conversion Rate.”
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(b) Adjustments to Conversion Rate.

(i) If the Corporation becomes obligated to issue additional shares of 
its Series F Preferred Stock to persons who are determined to have purchased their Series F 
Preferred Stock on a date which is prior to the date of this Certificate of Designation, then the 
Series K Conversion Rate will be adjusted in a manner such that the Series K Preferred Stock 
converts into the same percentage of the Series F Preferred Stock that such holders of Series K 
Preferred Stock would have been entitled to receive had they converted all of their shares of 
Series K Preferred Stock into Series F Preferred Stock immediately prior to the issuance of such 
additional shares of Series F Preferred Stock.

(ii) In the event the Corporation shall at any time after the issue date 
pay or make a dividend or other distribution on any class of capital stock of the Corporation in 
Series F Preferred Stock or effect a subdivision or combination or consolidation of the 
outstanding shares of Series F Preferred Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Senes F Preferred Stock) into a greater or lesser number of shares of 
Series F Preferred Stock, then in each such case the Sedes K Conversion Rate then in effect shall 
be adjusted by multiplying such rate by a fraction, the numerator of which is the number of 
shares of Series F Preferred Stock outstanding immediately after such event and the denominator 
of which is the number of shares of Series F Preferred Stock that were outstanding immediately 
prior to such event.

(iii) Whenever the Series K Conversion Rate is adjusted, the 
Corporation shall promptly mail to each holder of Series K Preferred Stock, first class, postage 
pr^aid, a notice of the adjustm^t.

(c) Mechanics of Conversion. Upon the date of any conversion, the shares 
of Series F Preferred Stock into which such Series K Preferred Stock are convertible shall be 
deemed issued and the holder thereof shall be immediately entitled to exercise and enjoy all 
ri^ts with respect to such shares of Series F Preferred Stock. Before any holder of Series K 
Preferred Stock shall be entitled to receive certificates representing Series F Preferred Stock, 
such holder shall surrender the certificate or certificates for the Series K Preferred Stock to be 
converted, duly endorsed, at the office of the Corporation, and shall give written notice to the 
Corporation at such office stating therein its name or the name or names of its nominees in which 
it wishes the Common Stock to be issued. The Corporation shall, no later than ten (10) Business 
Days thereafter, issue and deliver certificates representing the number of shares of Series F 
Preferred Stock to which such holder shall be entitled, to such holder of Series K Preferred 
Stock, or to such holder’s nominee or nominees.

(d) Required Conversion. The Series K Preferred Stock shall automatically 
be converted into shares of Series F Preferred Stock on the earlier to occur of any of the 
following dates and times: (i) immediately prior to the closing of a firm commitment for an 
underwritten public offering by the Corporation of shares of Common Stock of the Corporation, 
where (A) shares of Class A Common Stock of the Corporation are sold to the public in an 
underwritten public offerii^, and (B) the aggregate gross proceeds to the Corporation from the 
public offering are in excess of Twenty Million Dollars ($20,000,000); (ii) at such time as the 
Class A Common Stock of the Corporation is listed for trading on a national securities exchange

-2-



H.q fiAS & ELECTRIC. INC. Atfarhmpnt A - Exhibit A-16 Articles of Incorporation and Bylaws

or quoted on the NASDAQ Global or Capital Market; and (iii) immediately prior to the 
consummation of a Liquidation Event.

(i) For purposes of this Section 3, a ^^Liqiiidatioii Event” means 
(A) the closing of the sale, transfer or other disposition of all or substantially all of this 
Corporation’s assets, (B) the consummation of the merger or consolidation of this Corporation 
with or into another entity (except a merger or consolidation which results in the holders of 
capital stock of this Corporation immediately prior to such merger or consolidation continuing to 
hold at least 50% of the voting power of die capital stock of this Corporation or the surviving or 
acquiring entity), (C) the closing of the transfer (whetha: by m^ger, consolidation or otherwise), 
in one transaction or a series of related transactions, to a Person or group of Affiliated Persons 
(other than an underwriter of this Corporation’s securities), of this Corporation’s securities if, 
after such closing, such Person or group of Affiliated Persons would hold 50% or more of the 
outstanding voting power of die capital stock of this Corporation (or the surviving or acquiring 
entity) or (D) a liquidation, dissolution or winding up of this Corporation. For purposes of this 
section, the term "Affiliated Persons" means, with respect to any Person (as de^ed below), any 
Person that controls, is controlled by, or is under common control with such Person (it being 
understood, that a Person shall be deemed to “control” another Person, for purposes of this 
definition, if such Person direcdy or indirecdy has the power to direct or cause the direction of 
the management and policies of such other Person, whether throu^ holding ownership interests 
in such other Person, through contract or otherwise) and the term “Person” means an individual, 
corporation, partnership, trust, limited liability company, unincorporated organization, joint stock 
corporation, joint venture, association or odier entity, or any government, or any agency or 
political subdivision thereof or any branch of any legal entity.

(ii) This Corporation shall give each holder of record of Series K 
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20) 
days prior to the stockholders* meeting ciled to approve such transaction, or twenty (20) days 
prior to the Liquidation Event, whichever is earlier, and shall also notify such holders in writing 
of the final approval of such transaction. The first of such notices shall describe the material 
terms and conditions of the impending Liquidation Event and the provisions of this Section 2, 
and this Corporation shall thereafter give such holders prompt notice of any material changes to 
such terms and conditions. The Liquidation Event shall in no event take place sooner than 
twenty (20) days after this Corporation has given the first notice provided for herein or sooner 
than ten (10) days after this Corporation has given notice of any material changes provided for 
herein; provided, however, that subject to compliance with the General Corporation Law such 
periods may be shortened or waived upon the written consent of the holders of Series K 
Preferred Stock that r^esent a majority of the voting power of all then outstanding shares of 
Series K Preferred Stock (voting together as a single class and on an as-converted basis).

(e) Reservatioa of Shares. At all times the Corporation shall reserve and 
keep available, out of its authorized but unissued shares of Class A Common Stock and Series F 
Preferred Stock, sufficient shares of Class A Common Stock and Series F Preferred Stock for the 
purpose of issuance to holders of tire Series K Preferred Stock upon conversion of such shares of 
Series K Preferred Stock (and any subsequent conversion into Class A Common Stock of Series 
F Preferred Stock issued upon conversion of Series K Preferred Stock), and the Corporation shall 
take all action necessary so that the shares of Class A Common Stock and Series F Preferred
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Stock so issued will be validly issued, ftilly paid and nonassessable. If at any time the number of 
authorized but unissued shares of Class A Common Stock or Series F Preferred Stock is not 
sufficient to effect the conversion of all of the then outstanding shares of Series K Preferred 
Stock, the Corporation shall take such corporate action as may be necessary to increase its 
authorized but unissued shares of Class A Common Stock and Series F Preferred Stock to such 
number of shares as shall be sufficient for such purposes.

4. NO VOTING RIGHTS. Holders of the Series K Preferred Stock shall have no 
voting rights on account of their shares of Series K Preferred Stock.

5. CERTIFICATES. Shares of the Series K Preferred Stock may be evidenced by 
share certificates or may be uncertificated.

6. TAXES. The Corporation shall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the Series K Preferred 
Stock or of Series F Preferred Stock or of any oAer securities issued on account of the Series K 
Preferred Stock pursuant hereto.

[Signatures on next page]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation 
of the Series K Preferred Stock to be signed by Doug Marcille, its President and Chief Executive 
Officer, on the 26th day of June, 2008.

U.S. GAS & ELECTRIC, INC,

By: /s/ Doug Marcille
Name: Doug Marcille
Title: President and Chief Executive Officer
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CERTIFICATE OF DESIGNATION 
OF THE SERIES "I" PREFERRED STOCK 

OF
U.S. GAS & ELECTRIC, EVC.

(Pursuant to Section 151 of the Delaware General Coiporation Law)

U.S. Gas & Electric, Inc. (the “Corporation”), a corporation organized and existing 
under the laws of the General Corporation Law of the State of Delaware (the "General 
Corporation Law"), hereby certifies that on June 26, 2008, the Board of Directors, as reqmred 
by Section 151 of the General Coiporation law of the State of Delaware, approved the 
designation of a new class of Preferred Stock, referred to as Series I Preferred Stock, under the 
following terms:

1. DESIGNATION: NUMBER OF SHARES. The shares of this class of 
preferred stock shall be designated as “Series I Preferred Stock” (the “Series I Preferred 
Stock”) and shall consist of32,200.362 shares, par value $0.0001 per share.

2. DIVIDENDS AND DISTRIBirnONS. In the event that the Corporation 
declares, makes or pays any dividends or other distributions upon the Series B Preferred Stock 
other than dividends and ^stributions payable in shares of Series B Preferred Stock (whether 
payable in cash, securities, rights or other property), the Corporation shall also declare and pay to 
the holders of the Series I Prefrared Stock, at the same time that it declares and pays such 
dividends or other distributions to the holders of the Series B Preferred Stock (and with the same 
record date), the dividends or distributions which would have been declared and paid with 
respect to the Series B Preferred Stock issuable upon conversion of the Series I Preferred Stock 
had all of the outstanding Series I Preferred Stock been converted immediately prior to the 
record date for such dividend or distribution, or if no record date is fixed, the date as of which 
the record holders of Common Stock entitled to such dividends or distributions are determined.

3. CONVERSION. The holders of the Series I Preferred Stock shall have 
conversion ri^ts as follows:

(a) Generally. Each holder ofthe Series I Preferred Stock shall have the right 
to convert each of his, her, or its shares of Series I Preferred Stock into one share of Series B 
Preferred Stock, subject to adjustment of that conversion rate as provided in fiiis Section 3, upon 
the earliest to occur of (i) an event requiring automatic conversion pursuant to Section 3(d) 
below, (ii) written notice from such holder to the Corporation after the occurrence and during the 
continuance of a default under any of the Corporation's senior or subordinated lending facilities, 
(iii) any transaction, however structured, in which such holder substantially exits its investment 
in the Corporation, and (iv) sixty-five days' prior written notice from such holder to the 
Corporation. Such rate of conversion, as adjusted, is referred to in this Certificate of Designation 
as the “Series I Conversion Rate.”
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(b) Adjustments to Conversion Rate.

(i) If the Corporation becomes obligated to issue additional shares of 
its Series B Preferred Stock to persons who are determined to have purchased their Series B 
Preferred Stock on a date which is prior to the date of this Certificate of Designation, then the 
Series I Conversion Rate will be adjusted in a manner such that the Series I Preferred Stock 
converts into the same percentage of the Series B Preferred Stock that such holders of Series I 
Preferred Stock would have been entitled to receive had they converted all of their shares of 
Series I Preferred Stock into Series B Preferred Stock immediately prior to the issuance of such 
additional shares of Series B Preferred Stock.

(ii) In the event the Corporation shall at any time after the issue date 
pay or make a dividend or other distribution on any class of capital stock of the Corporation in 
Series B Preferred Stock or effect a subdivision or combination or consolidation of the 
outstanding shares of Series B Preferred Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Series B Preferred Stock) into a greater or lesser number of shares of 
Series B Preferred Stock, then in each such case the S^es I Conversion Rate then in effect shall 
be adjusted by multiplying such rate by a fiaction, the numerator of which is the number of 
shares of Series B Preferred Stock outstanding immediately after such event and the denominator 
of which is the number of shares of Series B Preferred Stock that were outstanding immediately 
prior to such event

(iii) Whenever the Series I Conversion Rate is adjusted, the 
Corporation shall promptly mail to each holder of Series I Preferred Stock, first class, postage 
prq>aid, a notice of the adjustment.

(c) Mechanics of Conversion. Upon the date of any conversion, the shares 
of Series B Preferred Stock into which such Series I Preferred Stock are convertible shall be 
deemed issued and the holder thereof shall be immediately entitled to exercise and enjoy all 
rights with respect to such shares of Series B Preferred Stock. Before any holder of Series I 
Preferred Stock shall be entitled to receive certificates represaiting Series B Preferred Stock, 
such holder shall surrender the certificate or certificates for the Series I Preferred Stock to be 
converted, diily endorsed, at the office of the Corporation, and shall give written notice to the 
Corporation at such office stating therein its name or the name or names of its nominees in which 
it vrishes file Common Stock to be issued. The Corporation shall, no later than ten (10) Business 
Days thereafter, issue and deliver certificates representing the number of shares of Series B 
Preferred Stock to which such holder shall be entitled, to such holder of Series I Preferred Stock, 
or to such holder’s nominee or nominees.

(d) Required Conversion. The Series I Preferred Stock shall automatically 
be converted into shares of Series B Preferred Stock on the earlier to occur of any of the 
following dates and times: (i) immediately prior to the closing of a firm commitment for an 
underwritten public offering by the Corporation of shares of Common Stock of the Corporation, 
where (A) shares of Class A Common Stock of the Corporation are sold to the public in an 
underwritten public offering, and (B) the aggregate gross proceeds to the Corporation ftom the 
public offering are in excess of Twenty Million Dollars ($20,000,000); (ii) at such time as the 
Class A Common Stock of the Corporation is listed for trading on a national securities exchange

-2-



11 .C; GAS & ELECTRK
AHarhmpnt A - Fvhibit A-16 of Incorporation and

or quoted on the NASDAQ Global or Capital Market; and (hi) immediately prior to the 
consummation of a Liquidation Event.

(i) For purposes of this Section 3, a ^^Liquidation Event” means 
(A) the closing of the sale, transfer or other disposition of all or substantially all of this 
Corporation’s assets, (B) the consummation of the merger or consolidation of this Corporation 
with or into another entity (except a merger or consolidation which results in the holders of 
capital stock of this Corporation immediately prior to such merger or consolidation continuing to 
hold at least 50% of the voting power of the capital stock of this Coiporation or the surviving or 
acquiring entity), (C) the closing of the transfer (whether by merger, consolidation or otherwise), 
in one transaction or a series of related transactions, to a Person or group of Affiliated Persons 
(other than an underwriter of this Corporation’s securities), of this Corporation’s securities if, 
after such closing, such Person or group of Affiliated Persons would hold 50% or more of the 
outstanding voting power of the capital stock of this Corporation (or the surviving or acquiring 
entity) or (D) a liquidation, dissolution or winding up of this Corporation. For purposes of this 
section, the term ’’Affiliated Persons" means, with respect to any Person (as defined below), any 
Person that controls, is controlled by, or is under common control with such Person (it being 
understood, that a Person shall be deemed to “control” another Person, for purposes of this 
definition, if such Person directly or indirectly has the power to direct or cause the direction of 
the management and policies of such other Person, wh^er through holding owner^ip interests 
in such other Person, through contract or othawise) and the tenn “Person” means an individual, 
coiporation, partneiship, trust, limited liability company, unincorporated organization, joint stock 
corporation, joint venture, association or oAer entity, or any government, or any agency or 
political subdivision thereof or any branch of any legal entity,

(ii) This Corporation shall give eadi holder of record of Series I 
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20) 
days prior to the stockholders’ meeting cdled to approve such transaction, or twenty (20) days 
prior to the Liquidation Event, whichever is earlier, and shall also notify such holders in writing 
of the final approval of such transaction. The first of such notices sh^l describe the material 
terms and conditions of the impending Liquidation Event and the provisions of this Section 2, 
and this Corporation shall thereafter give such holders prompt notice of any material changes to 
such terms and conditions. The Liquidation Event shall in no event take place sooner than 
twenty (20) days after this Corporation has given the first notice provided for herein or sooner 
tiian ten (10) days after this Corporation has given notice of any material changes provided for 
herein; provided, however, that subject to compliance with the General Corporation Law such 
periods may be shortened or waived upon the written consent of the holders of Series I Preferred 
Stock that represent a majority of the voting power of all then outstanding shares of Series I 
Preferred Stock (voting together as a single class and on an as-converted basis).

(o) Reservation of Shares. At all times the Corporation shall reserve and 
keep available, out of its authorized but unissued shares of Class A Common Stock and Series B 
Preferred Stock, sufficient shares of Class A Common Stock and Series B Preferred Stock for the 
pmpose of issuance to holders of the Series I Preferred Stock upon conversion of such shares of 
Series I Preferred Stock (and any subsequent conversion into Class A Common Stock of Series B 
Preferred Stock issued upon conversion of Series I Preferred Stock), and the Corporation shall 
take all action necessary so that the shares of Class A Common Stock and Series B Preferred
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Stock so issued will be validly issued, fully paid and nonassessable. If at any time the number of 
authorized but unissued shares of Class A Common Stock or Series B Preferred Stock is not 
sufficient to effect the conversion of all of the then outstanding shares of Series I Preferred 
Stock, the Corporation shall take such corporate action as may be necessary to increase its 
authorized but unissued shares of Class A Common Stock and Series B Preferred Stock to such 
number of shares as shall be sufficient for such purposes.

4. NO VOTING RIGHTS. Holders of the Series I Preferred Stock shall have no 
voting ri^ts on account of their shares of Series I Preferred Stock.

5. CERTIFICATES. Shares of the Series I Preferred Stock may be evidenced by 
share certificates or may be uncertificated.

6. TAXES. The Corporation shall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the Series I Preferred 
Stock or of Series B Preferred Stock or of any oier securities issued on account of the Series I 
Preferred Stock pursuant hereto.

[Si^iatures on next page]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation 
of the Series I Preferred Stock to be signed by Doug Marcille, its President and Chief Executive 
Officer, on the 26th day of June, 2008.

U.S. GAS & ELECTRIC, INC.

By: /s/ Doug Marcille
Name: Doug Marcille
Title: President and Chief Executive Officer
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CERTIFICATE OF DESIGNATION 
OF THE SERIES ”H" PREFERRED STOCK 

OF
U.S. GAS & ELECTRIC, INC.

(Pursuant to Section 151 of the Delaware General Corporation Law)

U.S. Gas & Electric, Inc. (the “Corporation”), a corporation organized and existing 
under the laws of the General Corporation Law of the State of Delaware (the "General 
Corporation Law"), hereby certifies that on June 26, 2008, the Board of Directors, as required 
by Section 151 of the General Corporation law of the State of Delaware, approved the 
designation of a new class of Preferred Stock, referred to as Series H Preferred Stock, undo: the 
following terms:

1. DESIGNATION: NUMBER OF SHARES. The shares of this class of 
preferred stock shall be designated as “Series H Preferred Stock” (the “Series H Preferred 
Stock”) and shall consist of one (1) share, par value $0.0001 per share.

2. LIQUIDATION.

(a) In the event of any Liquidation Event (as defined below), either voluntary 
or involuntary, following any preference distribution required to be made to the holders of the 
Corporation's outstanding Series B Preferred Stock, Series E Preferred Stock and Series A 
Preferred Stock, and such other series of preferred stock of the Corporation that may be issued in 
the fiiture which is entitled to a liquidation preference, all of the remaining Proceeds available for 
distribution to stockholders shdl be distribmed among the holders of the Class A Common Stock 
and other securities of the Corporation convertible into Class A Common Stock (including the 
Series H Preferred Stock) pro rata based on the number of shares of Class A Common Stock held 
by each, assuming each holder of securities convertible into Class A Common Stock converted 
such securities into Class A Common Stock (regardless of whether such holder actually 
converted).

(b) For purposes of this Section 2, a “Liquidation Evenf’ means (A) the 
closing of the sale, transfer or other disposition of all or substantially all of this Corporation’s 
assets, (B) the consummation of the merger or consolidation of this Corporation with or into 
another entity (except a merger or consolidation which results in the hold^ of capital stock of 
this Corporation immediately prior to such merger or consolidation continuing to hold at least 
50% of the voting power of the capital stock of this Corporation or the surviving or acquiring 
entity), (C) the closing of the transfer (whether by merger, consolidation or otherwise), in one 
transaction or a series of related transactions, to a Person or group of Affiliated Persons (other 
than an underwriter of this Coiporation’s securities), of this Corporation’s securities if, after such 
closing, such Person or group of Affiliated Persons would hold 50% or more of the outstanding 
voting power of the capital stock of this Corporation (or the surviving or acquiring entity) or (D) 
a liquidation, dissolution or winding up of this Corporation. For purposes of this sectiot4 the term 
"Affiliated Persons" means, with respect to any Person (as defined below), any Person that 
controls, is controlled by, or is under common control with such Person (it being understood, that
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a Person shall be deemed to “control” another Person, for purposes of this definition, if such 
Person directly or indirectly has the power to direct or cause ±e direction of the management and 
policies of such other Person, whether through holding ownership interests in such other Person, 
through contract or otherwise) and the term “Person” means an individual, coiporation, 
partnership, trust, limited liability company, unincorporated organization, joint stock corporation, 
joint venture, association or other entity, or any government, or any agency or political 
subdivision thereof or any branch of any legal entity.

(c) This Corporation shall give each holder of record of Series H Preferred 
Stock written notice of such impending Liquidation Event not later than twenty (20) days prior to 
the stockholders’ meeting called to approve such transaction, or twenty (20) days prior to the 
Liquidation Event, whichever is earlier, and shall also notity such holders in writing of the final 
approval of such transaction. The first of such notices shall describe the material terms and 
conditions of the impending Liquidation Event and the provisions of this Section 2, and this 
Coiporation shall thereafter give such holders prompt notice of any material changes to such 
terms and conditions. The Liquidation Event shall in no event take place sooner than twenty 
(20) days after this Corporation has given the first notice provided for herein or sooner than ten 
(10) days after this Corporation has given notice of any material changes provided for herein; 
provided, however, that subject to compliance with the General Corporation Law such periods 
may be shortened or waived upon the written consent of the holders of Series H Preferred Stock 
that represent a majority of the voting power of all then outstanding shares of Series H Preferred 
Stock (voting together as a single class and on an as-converted basis).

3. DIVIDENDS AND DISTRIBUTIONS. In the event that the Corporation 
declares, makes or pays any dividends or other distributions upon the Class A Common Stock 
other than dividends and ^stributions payable in shares of Class A Common Stock (whether 
payable in ca^ securities, ri^ts or other property), the Coiporation shall also declare and pay to 
the holders of the Series H Preferred Stock, at ie same time that it declares and pays such 
dividends or other distributions to the holders of the Class A Common Stock (and with the same 
record date), the dividends or distributions which would have been declared and paid with 
respect to the Class A Common Stock issuable upon conversion of the Series H Preferred Stock 
had all of the outstanding Series H Prefered Stock been converted immediately prior to the 
record date for such dividend or distribution, or if no record date is fixed, the date as of which 
the record holders of Common Stock entitled to such dividends or distributions are determined. 
Any dividends and distributions payable on account of the Series H Preferred Stock shall reduce 
the dividends and distributions payable on account of the Series B Preferred Stock and Series I 
Preferred Stock on a doUar-for-dollar basis and shall not affect the dividends and distributions 
otherwise pa5^ble on account of any other securities of the Corporation.

4- CONVERSION, 
conversion ri^ts as follows:

The holders of the Series H Preferred Stock shall have

(^) Generally. Each holder of the Series H Preferred Stock shall have the 
ri^t to convert each of his, her, or its shares of Series H Preferred Stock into one (1) share of 
Class A Common Stock, subject to adjustment of that conversion rate as provided in this Section 
4, at any time, but only with the unanimous written consent of the holders of the Series B
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Preferred Stock and Series I Preferred Stock. Such rate of conversion, as adjusted, is referred to 
in this Certificate of Designation as the “Series H Conversion Rate.”

(b) Adjustments to Conversion Rate.

(i) If the Corporation becomes obligated to issue additional shares of 
its Class A Common Stock to persons who are determined to have purchased their Class A 
Common Stock on a date which is prior to the date of this Certificate of Designation^ then the 
Series H Conversion Rate will be adjusted in a manner such that the Series H Preferred Stock 
converts into the same percentage of the Class A Common Stock that such holders of Series H 
Preferred Stock would have been entitled to receive had they converted all of their shares of 
Series H Preferred Stock into Class A Common Stock immediately prior to the issuance of such 
additional shares of Class A Common Stock.

(ii) In the event the Corporation shall at any time after the issue date 
pay or make a dividend or other distribution on any class of capital stock of the Corporation in 
Class A Common Stock or effect a subdivision or combination or consolidation of the 
outstanding shares of Class A Common Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Class A Common Stock) into a greater or lesser number of shares of 
Class A Common Stock, then in each such case the Series H Conversion Rate then in effect shall 
be adjusted by multiplying such rate by a fraction, the numerator of which is the number of 
shares of Class A Common Stock outstanding immediately after such event and the denominator 
of which is the number of shares of Class A Common Stock that were outstanding immediately 
prior to such event.

(iii) Whenever the Series H Conversion Rate is adjusted, the 
Corporation shall promptly mail to each holder of Series H Preferred Stock, first class, postage 
prepaid, a notice of the adjustment.

(c) Mechanics of Conversion. Upon the date of any conversion, the shares 
of Class A Common Stock into which such Series H Preferred Stock are convertible shall be 
deemed issued and the holder thereof shall be immediately entitled to exercise and enjoy all 
rights with respect to such shares of Class A Common Stock. Before any holder of Series H 
Preferred Stock shall be entitled to receive certificates representing Class A Common Stock, 
such holder shall surrender the certificate or certificates for the Series H Preferred Stock to be 
converted, duly endorsed, at the office of the Corporation, and shall give written notice to the 
Corporation at such office stating therein its name or the name or names of its nominees in which 
it wishes the Common Stock to be issued. The Corporation shall, no later than ten (10) Business 
Days thereafter, issue and deliver certificates representing the number of shares of Class A 
Common Stock to which such holder shall be entitled, to such holder of Series H Preferred 
Stock, or to such holder’s nominee or nominees.

(d) Required Conversion. The Series H Preferred Stock shall automatically 
be converted into shares of Class A Common Stock on the earlier to occur of any of tiie 
following dates and times: (i) immediately prior to the closing of a firm commitment for an 
underwritten public offering by the Corporation of shares of Common Stock of the Corporation, 
where (A) such shares of Class A Common Stock are sold to the public in an underwritten public
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offering, and (B) the aggregate gross proceeds to the Corporation from the public offering are in 
excess of Twenty Million Dollars ($20,000,000), or (ii) at such time as the Class A Common 
Stock is listed for trading on a national securities exchange or quoted on the NASDAQ Global or 
Capital Market.

(e) Reservation of Shares. At all times the Corporation shall reserve and 
keep available, out of its authorized but unissued shares of Class A Common Stock, sufficient 
shares of Class A Common Stock for the purpose of issuance to holders of the Series H Preferred 
Stock upon conversion of such shares of Series H Preferred Stock, and the Corporation shall take 
all action necessary so that the shares of Class A Common Stock so issued will be validly issued, 
fully paid and nonassessable. If at any time the number of authorized but unissued shares of 
Class A Common Stock is not sufficient to effect the conversion of all of the then outstanding 
shares of Series H Preferred Stock, the Corporation shall take such corporate action as may be 
necessary to increase its authorized but unissued shares of Class A Common Stock to such 
number of shares as shall be sufficient for such purposes.

5. VOTING RIGHTS. Holders of the Series H Preferred Stock shall have full 
voting rights and powers equal to the voting rights and powers of the holders of Class A 
Common Stock and shall be entitled to vote, together with the holders of Class A Common Stock 
as a single voting group (unless otherwise required by law) on all matters to be considered by the 
Corporation's shareholders. The holders of ttie Class A Common Stock shall have one vote for 
each share of Class A Common Stock they own. Each whole share of the Series H Preferred 
Stock shall be entitled to the number of votes equal to the aggregate number of full shares of 
Class A Common Stock into which the outstanding shares of Series I Preferred Stock, Series J 
Preferred Stock and Series K Preferred Stock could be converted (by conversion into Series B 
Preferred Stock, Series C Preferred Stock and Series F Preferred Stock, respectively, followed by 
immediate conversion into Class A Common Stock) on the record date for determination of the 
stockholders «ititled to vote on the corresponding matter, or, if no such record date is 
established, on the date such vote is taken or any written consent of stockholders is solicited. 
Notwithstanding the foregoing, the Series H Preferred Stock shall have no voting rights 
whatsoever from and after such time as all outstanding shares of Series I Preferred Stock, Series 
J Preferred Stock and Series K Preferred Stock have been converted into Series B Preferred 
Stock, Series C Preferred Stock, and Series F Preferred Stock, respectively.

6. CERTIFICATES. Shares of the Series H Preferred Stock may be evidenced by 
share certificates or may be uncertificated.

7. TAXES. The Corporation shall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the Series H Preferred 
Stock or of Class A Common Stock or of any other securities issued on account of the Series H 
Preferred Stock pursuant hereto.

[Signatures on next page]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation 
of the Series H Preferred Stock to be signed by Doug Marcille, its President and Chief Executive 
Officer, on the 26th day of June, 2008.

US. GAS & ELECTRIC, INC.

By; Is/ Doug Marcille
Name; Doug Marcille
Title: President and Chief Executive Officer
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CERTIFICATE OF DESIGNATION 
OF THE SERIES " J" PREFERRED STOCK 

OF
tf.S. GAS & ELECTRIC, INC.

(Pursuant to Section 151 of the Delaware General Corporation Law)

U.S. Gas & Electric, Inc. (the “CorporatSon”), a corporation organized and existing 
under the laws of the General Corporation Law of the State of Delaware {the "General 
Corporation Law"), hereby certifies that on June 26, 2008, the Board of Directors, as required 
by Section 151 of the General Corporation law of the State of Delaware, approved the 
designation of a new class of Preferred Stock, referred to as Series J Preferred Stock, under the 
following terms:

1. DESIGNATION: NUMBER OF SHARES. The toes of this class of 
preferred stock shall be designated as “Series J Preferred Stock” (the “Series J Preferred 
Stock”) and shall consist of 8,216.191 shares, par value $0.0001 per share.

2. DIVIDENDS AND DISTRIBUTIONS. In the event that the Corporation 
declares, makes or pays any dividends or other distributions upon the Series C Preferred Stock 
other than dividends and dstributions payable in shares of Series C Preferred Stock (whether 
payable in cash, securities, ri^ts or other property), the Corporation shall also declare and pay to 
the holders of the Series J Preferred Stock, at the same time that it declares and pays such 
dividends or other distributions to the holders of die Series C Preferred Stock (and with the same 
record date), the dividends or distributions which would have been declared and paid with 
respect to the Series C Preferred Stock issuable upon conversion of die Series J Preferred Stock 
had all of the outstanding Series J Preferred Stock been converted immediately prior to the 
record date for such dividend or distribution, or if no record date is fixed, the date as of which 
the record holders of Common Stock entitied to such dividends or distributions are determined.

3. CONVERSION. The holders of the Series J Preferred Stock shall have 
conversion rights as follows:

(a) Generally. Each holder of the Series J Preferred Stock shall have the 
ri^t to convert each of his, her, or its shares of Series J Preferred Stock into one share of Series 
C Preferred Stock, subject to adjustment of that conversion rate as provided in this Section 3, 
upon the earliest to occur of (i) an event requiring automatic conversion pursuant to Section 3(d) 
below, (ii) written notice finm such holder to the Corporation after the occurrence and during Ae 
continuance of a default under any of the Corporation's senior or subordinated lending facilities, 
(iii) any transaction, however structured, in which such holder substantially exits its investment 
in the Corporation, and (iv) sixty-five days* prior written notice fi‘om such holder to the 
Corporation. Such rate of conversion, as adjusted, is referred to in this Certificate of Designation 
as the “Series J Conversion Rate.”
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(b) Adittstments to Conversion Rate.

(i) If the Corporation becomes obligated to issue additional shares of 
its Series C Preferred Stock to persons who are determined to have purchased their Series C 
Preferred Stock on a date which is prior to the date of this Certificate of Designation, then the 
Series J Conversion Rate will be adjusted in a manner such that the Series J Preferred Stock 
converts into the same percentage of the Series C Preferred Stock that such holders of Series J 
Preferred Stock would have been entitled to receive had they converted all of their shares of 
Series J Preferred Stock into Series C Preferred Stock immediately prior to the issuance of such 
additional shares of Series C Preferred Stock.

(ii) In the event the Coiporation shall at any time after tiie issue date 
pay or make a dividend or other distribution on any class of capital stock of the Corporation in 
Series C Preferred Stock or effect a subdivision or combination or consolidation of the 
outstanding shares of Series C Preferred Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Series C Preferred Stock) into a greater or lesser number of shares of 
Series C Preferred Stock, then in each such case the Series J Conversion Rate then in effect shall 
be adjusted by multiplying such rate by a firaction, the numerator of which is the number of 
shares of Series C Preferred Stock outstanding immediately after such event and the denominator 
of which is the number of shares of Scries C Preferred Stock that were outstanding immediately 
prior to such event.

(iii) Whenever the Series J Conversion Rate is adjusted, the 
Corporation shall promptly mail to each holder of Series J Preferred Stock, first class, postage 
prepaid, a notice of the adjustment.

(c) Mechanics of Conversioii. Upon the date of any conversion, the shares 
of Series C Preferred Stock into which such Series J Preferred Stock are convertible shall be 
deemed issued and the holder thereof shall be immediately entitled to exercise and enjoy all 
rights with respect to such shares of Series C Preferred Stock. Before any holder of Series J 
Preferred Stock shall be entitled to receive certificates representing Series C Preferred Stock, 
such holder shall surrender the certificate or certificates for the Series J Preferred Stock to be 
converted, duly endorsed, at the office of the Corporation, and shall gjve written notice to the 
Corporation at such office stating tiierein its name or the name or names of its nominees in which 
it wishes the Common Stock to be issued. The Corporation shall, no later than ten (10) Business 
Days thereafter, issue and deliver certificates representing the number of shares of Series C 
Preferred Stock to which such holder shall be entitled, to such holder of Series J Preferred Stock, 
or to such holder’s nominee or nominees.

(d) Required Conversion. The Series J Preferred Stock shall automatically 
be converted into shares of Series C Preferred Stock on the earlier to occur of any of the 
following dates and times: (i) immediately prior to the closing of a firm commitment for an 
underwritten public offering by the Corporation of shares of Common Stock of the Corporation, 
where (A) shares of Class A Common Stock of tiie Corporation are sold to the public in an 
underwritten public offering, and (B) the aggregate gross proceeds to the Corporation from the 
public offering are in excess of Twenty Million Dollars ($20,000,000); (ii) at such time as the 
Class A Common Stock of the Corporation is listed for trading on a national securities exchange
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or quoted on the NASDAQ Global or Capital Market; and (iii) immediately prior to the 
consummation of a Liquidation Event.

(i) For purposes of this Section 3, a “Liquidation Event” means 
(A) the closing of the sale, transfer or other disposition of all or substantially all of this 
Corporation’s assets, (B) the consummation of the merger or consolidation of this Corporation 
with or into another entity (except a merger or consolidation which results in the holders of 
capital stock of this Corporation immediately prior to such merger or consolidation continuing to 
hold at least 50% of the voting power of the capital stock of this Corporation or the surviving or 
acquiring entity), (C) the closing of the transfer (whether by merger, consolidation or otherwise), 
in one transaction or a series of related transactions, to a Person or group of Affiliated Persons 
(other than an underwriter of this Corporation’s securities), of this Corporation’s securities if, 
after such closing, such Person or group of Affiliated Persons would hold 50% or more of the 
outstanding voting power of the capital stock of this Corporation (or the surviving or acquiring 
entity) or (D) a liquidation, dissolution or winding up of this Corporation. For purposes of this 
section, the term "Affiliated Persons" means, with respect to any Person (as defined below), any 
Person that controls, is controlled by, or is under common control with such Person (it being 
understood, that a Person shall be deemed to “control” another Person, for purposes of this 
definition, if such Person directly or indirectly has the power to direct or cause the direction of 
the management and policies of such other Person, whether through holding ownership interests 
in such other Person, tfarougji contract or otherwise) and the term “Person” means an individual, 
corporation, partnership, trust, limited liability company, unincorporated organization, joint stock 
corporation, joint venture, association or other entity, or any government, or any agency or 
political subdivision thereof or any branch of any legal entity.

(ii) This Corporation shall give each holder of record of Series J 
Preferred Stock written notice of such impending Liquidation Event not later than twenty (20) 
days prior to the stockholders’ meeting c^led to approve such transaction, or twenty (20) days 
prior to the Liquidation Event, whichever is earlier, and shall also notify such holders in writing 
of the final approval of such transaction. The first of such notices shall describe the material 
terms and conditions of the impending Liquidation Event and the provisions of this Section 2, 
and this Corporation shall thereafter give such holders prompt notice of any material changes to 
such terms and conditions. The Liquidation Event shall in no event take place sooner than 
twenty (20) days after this Corporation has given the first notice provided for herein or sooner 
than ten (10) days after this Corporation has given notice of any material changes provided for 
herein; provided, however, that subject to compliance with the General Corporation Law such 
periods may be shortened or waived upon the written consent of the holders of Series J Preferred 
Stock that represent a majority of the voting power of all then outstanding shares of Series J 
Preferred Stock (voting together as a single class and on an as-converted basis).

(e) Reservation of Shares. At all times the Corporation shall reserve and 
keep available, out of its authorized but unissued shares of Class A Common Stock and Series C 
Preferred Stock, sufficient shares of Class A Common Stock and Series C Preferred Stock for the 
purpose of issuance to holders of the Series J Preferred Stock upon conversion of such shares of 
Series J Preferred Stock (and any subsequent conversion into Class A Common Stock of Series 
C Preferred Stock issued upon conversion of Series J Preferred Stock), and the Corporation shall 
take all action necessary so that the shares of Class A Common Stock and Series C Preferred
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Stock so issued will be validly issued, fully paid and nonassessable. If at any time the number of 
authorized but unissued shares of Class A Common Stock or Series C Preferred Stock is not 
sufficient to effect the conversion of all of the then outstanding shares of Series J Preferred 
Stock, the Corporation shall take such corporate action as may be necessary to increase its 
authorized but unissued shares of Class A Common Stock and Series C Preferred Stock to such 
number of shares as shall be sufficient for such purposes.

4. NO VOTING RIGHTS. Holders of the Series 3 Preferred Stock shall have no 
voting rights on account of their shares of Series J Preferred Stock.

5. CERTIFICATES. Shares of the Series J Preferred Stock may be evidenced by 
share certificates or may be uncertificated.

6. TAXES. The Corporation shall pay any and all stock transfer and documentary 
stamp taxes that may be payable in respect of any issuance or delivery of the Series J Preferred 
Stock or of Series C Preferred Stock or of any o^er securities issued on account of the Series J 
Preferred Stock pursuant hereto.

[Signatures on next page]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation 
of the Series J Preferred Stock to be signed by Doug Marcille, its President and Chief Executive 
Officer, on the 26th day of June, 2008.

U.S. GAS & ELECTRIC, INC.

Bv: /s/ Doug Marcille
Name: Doug Marcille
Title: President and Chief Executive Officer
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CERTIFICATE OF DESIGNATION 
OF THE SERIES "I" PREFERRED STOCK 

OF
U.S. GAS & ELECTRIC, INC.

(Pursuant to Section 151(g) of the Delaware General Corporation Law)

U.S. Gas & Electric, hic. (the “Corporation”), a coipoiation organized and existing 
under the laws of the General Corporation Law of the State of Delaware (the "General 
Corporation Law"), in accordance with Section 151(g) of the General Corporation Law, does 
hereby certify:

1. No shares of Series I Preferred Stock of the Corporation have been issued as of 
tile date of tins Certificate.

2. A resolution providing for amendments to the Certificate of Designation of the 
Series I Preferred Stock of the Corporation was duly adopted by the Board of Directors of the 
Corporation on June 30,2008, which resolution provides as tollows:

RESOLVED, that the Certificate of Designation of Series 1 Preferred Stock of 
the Corporation filed with the Secretary of State of the State of Delaware on June 26, 2008 shall 
be amended by deleting Section 3(a) thereof and replacing it with the following:

(a) Generally. Each holder of the Series I Preferred Stock shall have 
the ri^ to convert eadi of his, her, or its shares of Series 1 Preferred Stock into 
one share of Series B Preferred Stock, subject to adjustment of that conversion 
rate as provided in this Section 3, upon the earliest to occur of (i) an event 
requiring automatic conv^on pursuant to Section 3(d) below, (ii) written notice 
fiom such holder to the Corporation after the occurrence and during the 
continuance of a defeult und^ the Ccnporation's senior l^iding fedlity, (iii) any 
transaction, however structured, in whidi such holder substantially exits its 
investment in the Corporation, and (iv) sixty-five days' prior written notice from 
such holder to the Corporation. Sudi rate of conversion, as adjusted, is referred to 
in this Certificate of Designation as the *"Serie$ 1 Conversion Rate.**

[Signature on next page]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment 
to Certificate of Designation of the Series I Preferred Stock to he signed by Doug jMaicille, its 
President and Chief Executive Officer, on the 30th day of June, 2008.

U.S. GAS & ELECTRIC, INC.

By: /s/ DougMardlle
Name: Doug Marcille
Title: President and Chief Executive Officer

-2-
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CERTIFICATE OF DESIGNATION 
OF THE SERIES ” J” PREFERRED STOCK 

OF
UJS. GAS & ELECTRIC, INC.

(Pursuant to Section 151(g) of the Delaware General Corporation Law)

U.S. Gas & Electric, Inc. (the ^Corporation**), a corporation organized and existing 
under the laws of tiie General Corporation Law of the State of Delaware (the "General 
Corporation Law"), in accordance with Section 151(g) of Ihe General Corporation Law, does 
her^y certify:

1. No shares of Series J Preferred Stodk of the Corporation have been issued as of 
the date of this Certificate.

2. A resolution providing for amendments to the Certificate of Designation of the 
Series J Preferred Stodc of the Corporation was duly adopted by the Board of Directors of the 
Corporation on June 30,2008, which resolution provides as follows:

RESOLVED, that the Certificate of Designation of Series J Preferred Stock of 
the Corporation filed with the Secretary of State of the State of Delaware on June 26,2008 shall 
be amended by ddeting Section 3(a) thereof and repladng it with the following:

(a) Generally. Each holder of the Series J Preforred Stodc shall have 
the right to convert each of his, her, or its shares of Series J Preforred Stock into 
one share of Series B Preforred Stock, subject to adjustment of that conversion 
rate as provided in tiiis Section 3, upon the earliest to occur of (i) an event 
requiring automatic conversion pursuant to Section 3(d) below, (ii) written notice 
fiom such holder to the Corporation after the occurrence and during the 
continuance of a defoult under the Cozporation*s senior lending focility, (iii) any 
transaction, however structured, in which such holder substantially exits its 
investment in the C^oiporation, and (iv) sixty-five days' prior written notice fiom 
such holder to the Corporation. Such rate of conversion, as adjusted, is referred to 
in this Certificate of Designation as the *13eries J Conversion Rate.**

[S^natore on next p^e]
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IN WITNESS WHEREOF, tlie Coiporation has caused this Certificate of Amendment 
to Certificate of D^ignation of the Series J Preferred Stock to be signed by Doug MarciUc, its 
President and Chief Executive Officer, on the 30th day of June, 2008.

U.S. GAS & ELECTRIC, INC.

Bv:/s/ DougMardlle
Name: Doug Marcille
Title: President and Chief Executive Officer

-2-
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CERTIFICATE OF AMENDMENT ^ 080744003 - 3121453 fiie
OF

CERTIFICATE OF DESIGNATION 
OF THE SERIES "K" PREFERRED STOCK 

OF
U.S. GAS & ELECTRIC, INC.

(Parsaant to Section 151^ of the Delaware General Corporation Law)

U.S. Gas & Electric, inc. (the ^Coiporatiion*'), a ccnporation organized and existing 
under the laws of the General Corporation Law of the State of Delaware (the "General 
Corporation Law"), in accordance with Section 151(^ of the General Corporation Law, does 
hereby certify:

1. No riiares of Series K Preferred Stock of the Corporation have been issued as of 
the date of this Certiticate.

2. A resolution providing for amendments to the Certiticate of Designation of the 
Series K Preferred Stock of the Corporation was duly adopted by the Board of Directors of the 
Corporation on June 30,2008, whidr resolution provides as follows:

RESOLVED, that the Certificate of Designation of Series K Preferred Stock of 
tire Coiporation filed with the Secretary of State of tiie State of Delaware on June 26,2008 shall 
be amended by deleting Section 3(a) thereof and rq>ladng it with the following:

(a) Generally. Each holder of the Series K Preferred Stock shall have 
the ri^t to convert each of his, her, or its shares of Series K Preferred Stock into 
one share of Series B Preferred Stodc, subject to adjustment of that conversion 
rate as provided in this Section 3, iqK>n the earliest to occur of (i) an event 
requiring automatic conversion pursuant to Section 3(d) below, (ii) written notice 
fixun such holdCT to fhe Coiporation after the occurrence and during the 
continuance of a defeult under the Corporation's senior lending fecility, (iii) any 
transaction, however structured, in which such holder substantially exits its 
investment in the Cmpoiation, and (iv) sixty-five days' prior written notice fiom 
such holder to tiie Corporation. Such rate of conversion, as adjusted, is referred to 
in this Certificate of Designation as the ‘"Series K Conversion Rate.”

[S^natnre on next page]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment 
to Certificate of Designation of the Series K Preferred Stock to be signed by Doug Marcille, its 
President and Chief Executive Ofificer, on the 30th day of June, 2008.

U.S. GAS & ELECTRIC, INC.

By: /s/ Doug Marcille
Name: Doug Mardlle
Title: President and Chief Executive Officer

-2-
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U.S, Gas & Electric, Inc. (the “Corporation”), a corporation organized and existing 
under and by virtue of the General Corporation Law of the State of Delaware (the “General 
Corporation Law”), does hereby certify:

1. The name of the corporation is U.S. Gas & Electric, Inc.

2. That a Certificate of Amendment of Certificate of Designation of the Series J 
Preferred Stock was filed by the Secretary of State of Delaware on Jime 30, 2008 (the 
“Certificate of Amendment”) and that said Certificate of Amendment requires correction as 
permitted by Section 103 of the General Corporation Law.

3. The Certificate of Amendment is inaccurate or defective because the resolution 
set forth therein erroneously states that shares of Series J Preferred Stock may be converted into 
shares of Series B Preferred Stock instead of Series C Preferred Stock.

4.
follows:

Article 2 of the Certificate of Amendment is corrected to read in its entirety as

2. A resolution providing for amendments to the Certificate of Designation 
of the Series J Preferred Stock of the Corporation was duly adopted by the Board of 
Directors of the Corporation on June 30,2008, which resolution provides as follows:

RESOLVED, that the Certificate of Designation of Series J Preferred 
Stock of the Corporation filed with the Secretary of State of the State of Delaware on 
Jime 26,2008 shil be amended by deleting Section 3(a) thereof and replacing it with the 

following:

(a) Generally. Each holder of the Series J Preferred Stock 
shall have the right to convert each of his, her, or its shares of Series J 
Preferred Stock into one share of Series C Preferred Stock, subject to 
adjustment of that conversion rate as provided in this Section 3, upon the 
earliest to occur of (i) an event requiring automatic conversion pursuant to 
Section 3(d) below, (ii) written notice fi’om such holder to the Corporation 
after the occurrence and during the continuance of a default under the 
Corporation’s senior lending facility, (iii) any transaction, however 
structured, in which such holder substantially exits its investment in the 
Corporation, and (iv) sixty-five days* prior written notice fix>m such 
holder to the Corporation. Such rate of conversion, as adjusted, is referred 
to in this Certificate of Designation as the “Series J Conversion Rate.**

1968878
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Correction to 
be signed by Doug Marcille, its President and Chief Executive Officer, on the 29th day of April, 
2009.

U.S. GAS & ELECTRIC, INC.

By: /s/ Doug Marcille
Name: Doug Marcille
Title: President and Chief Executive Officer

-2-
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U.S. GAS & ELECTRIC, INC.

U.S. Gas & Electric, Inc. (the “Corporation”), a corporation organized and existing 
under and by virtue of the General Corporation Law of the State of Delaware (the “General 
Corporation Law”), does hereby certify:

1. The name of the corporation is U.S. Gas & Electric, Inc.

2. That a Certificate of Amendment of Certificate of Designation of the Series K 
Preferred Stock was filed by the Secretary of State of Delaware on June 30, 2008 (the 
“Certificate of Amendment') and that said Certificate of Amendment requires correction as 
permitted by Section 103 of the General Corporation Law.

3. The Certificate of Amendment is inaccurate or defective because the resolution 
set forth therein erroneously states that shares of Series K Preferred Stock may be converted into 
shares of Series B Preferred Stock instead of Series F Preferred Stock.

Article 2 of the Certificate of Amendmait is corrected to read in its entirety as
follows:

2. A resolution providing for amendments to the Certificate of Designation 
of the Series K Preferred Stock of the Corporation was duly adopted by the Board of 
Directors of the Corporation on June 30,2008, which resolution provides as follows:

RESOLVED, that the Certificate of Designation of Series K 
Preferred Stock of the Corporation filed with the Secretary of State of the 
State of Delaware on June 26, 2008 shall be amended by deleting Section 
3(a) thereof and replacing it with the following:

(®) Generally. Each holder of the Series K Prefered Stock 
shall have the right to convert each of his, her, or its shares of Series K 
Preferred Stock into one share of Series F Preferred Stock, subject to 
adjustment of that conversion rate as provided in this Section 3, upon the 
earliest to occur of (i) an event requiring automatic conversion pursuant to 
Section 3(d) below, (ii) written notice from such holder to the Corporation 
after the occurrence and during the continuance of a default under the 
Corporation's senior lending facility, (iii) any transaction, however 
structured, in which such holder substantially exits its investment in the 
Corporation, and (iv) sixty-five days* prior written notice from such 
holder to the Corporation. Such rate of conversion, as adjusted, is referred 
to in this Certificate of Designation as the “Series K Conversion Rate.”

1968879
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IN WITNESS WHEREOF, the Coiporation has caused this Certificate of Correction to 
be signed by Doug Marcille, its President and Chief Executive Officer, on the 29th day of April, 
2009.

U.S. GAS & ELECTRIC, INC.

By: /s/ Doug Marcille
Name: Doug Marcille
Title: President and Chief Executive Officer

-2-
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BYLAWS

ARTICLE I 

OFFICES

Section 1. Registered Office. The registered office of U.S. Gas & Electric, Inc., a Delaware 
corporation (the “Corporation”), shall be located in the City of Wilmington, State of Delaware.

Section 2. Other Offices. The Corporation may also have offices at such other places, either 
within or without the State of Delaware, as the Board of Directors of the Corporation (the “Board 
of Directors”) may from time to time determine or as the business of the Corporation may 
require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Place. All annual meetings of stockholders shall be held at such place, within or 
without the State of Delaware, as may be designated by the Board of Directors and stated in the 
notice of the meeting or in a duly executed waiver of notice thereof. Special meetings of 
stockholders may be held at such place, within or without the State of Delaware, and at such time 
as shall be stated in the notice of Ae meeting or in a duly executed waiver of notice thereof.

Section 2. Time of Annual Meeting. Annual meetings of stockholders shall be held at such 
time fixed, from time to time, by the Board of Directors, provided, that there shall be an annual 
meeting held every calendar year at which the stockholders shall elect a board of directors and 
transact such other business as may properly be brought before the meeting.

Section 3. Call of Special Meetings. Special meetings of the stockholders may be called by 
the President, the Board of Directors or by the Secretary on the written request of the holders of 
not less than a majority of all shares entitled to vote at the meeting.

Section 4. Conduct of Meetings. The Chairman of the Board (or in his absence, the President 
or such other designee of the Chairman of the Board) shall preside at the annual and special 
meetings of stockholders and shall be given full discretion in establishing the rules and 
procedures to be followed in conducting the meetings, except as otherwise provided by law or in 
these Bylaws.

Sections. Notice and Waiver of Notice. Written or printed notice stating the place, day and 
hour of the meeting and, in the case of a special meeting, the purpose or purposes for which the 
meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before

1
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the day of the meeting, either personally or by first-class mail, by or at the direction of the 
President, the Secretary, or the officer or person calling the meeting, to each stockholder of 
record entitled to vote at such meeting. If the notice is mailed, such notice shall be deemed to be 
delivered when deposited in the United States mail addressed to the stockholder at his address as 
it appears on the stock transfer books of the Corporation, with postage thereon prepaid. If a 
meeting is adjourned to another time and/or place, and if an announcement of the adjourned time 
and/or place is made at the meeting, it shall not be necessary to give notice of the adjourned 
meeting unless the Board of Directors, after adjournment, fixes a new record date for the 
adjourned meeting or if the adjournment is for more than 30 days. Notice need not be given to 
any stockholder who submits a written waiver of notice by him before or after the time stated 
therein. Attendance of a person at a meeting of stockholders shall constitute a waiver of notice of 
such meeting, except w^en a stockholder attends a meeting for the express purpose of objecting, 
at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any 
regular or special meeting of the stockholders need be specified in any written waiver of notice.

Section 6. Business of Special Meeting. Business transacted at any special meeting shall be 
confined to the purposes stated in the notice thereof.

Section 7. Quorum. The holders of a majority of the shares entitled to vote, represented in 
person or by proxy, shall constitute a quorum at meetings of stockholders except as otherwise 
provided in the Corporation’s certificate of incorporation (the “Certificate of Incorporation”). If, 
however, a quorum shall not be present or represented at any meeting of the stockholders, the 
stockholders present in person or represented by proxy shall have the power to adjourn the 
meeting from time to time, without notice other than announcement at the meeting, until a 
quorum shall be present or represented. At such adjourned meeting at which a quorum shall be 
present or represented, any business may be transacted that might have been transacted at the 
meeting as originally notified and called. The stockholders present at a duly organized meeting 
may continue to transact business notwithstanding the withdrawal of some stockholders prior to 
adjournment, but in no event shall a quorum consist of the holders of less am one-third (1/3) of 
the shares entitled to vote and thus represented at such meeting.

Section 8. Required Vote. The vote of the holders of a majority of the shares entitled to vote 
and represented at a meeting at which a quorum is present shall be the act of the Corporation’s 
stockholders, unless the vote of a greater number is required by law, the Certificate of 
Incorporation, or these Bylaws.

Section 9. Voting of Shares. Each outstanding share, regardless of class, shall be entitled to 
vote on each matter submitted to a vote at a meeting of stockholders, except to the extent that the 
voting rights of the shares of any class are limited or denied by the Certificate of Incoiporation or 
the General Corporation Law of Delaware.

Section 10. Proxies. A stockholder may vote in person or by proxy executed in writing by the 
stockholder or by his duly authorized attorney-in-fact. No proxy shall be voted or acted upon 
after three (3) years from the date of its execution unless otherwise provided in the proxy. Each
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proxy shall be revocable unless expressly provided therein to be irrevocable, and unless 
otherwise made irrevocable by law.

Section 11. Stockholder List. The officer or agent having charge of the Corporation’s stock 
transfer books shall make, at least ten (10) days before each meeting of stockholders, a complete 
list of the stockholders entitled to vote at such meeting or any adjournment thereof, arranged in 
alphabetical order, with the address of, and the number and class and series, if any, of shares held 
by each. Such list, for a period of ten (10) days prior to such meeting, shall be subject to 
inspection by any stockholder at any time during the usual business hours at the place where the 
meeting is to be held. Such list shall also be produced and kept open at the time and place of the 
meeting and shall be subject to the inspection of any stockholder during the whole time of the 
meeting. The original stock transfer books shall be prima facie evidence as to who are the 
stockholders entitled to examine such list or transfer book or to vote at any such meeting of 
stockholders.

Section 12. Action Without Meeting. Any action required by the statutes to be taken at a 
meeting of stockholders, or any action that may be taken at a meeting of the stockholders, may 
be taken without a meeting or notice if a consent, or consents, in writing, setting forth the action 
so taken, shall be signed by the holders of outstanding stock having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a meeting at which 
all shares entitled to vote thereon were present and voted with respect to the subject matter 
thereof, and such consent shall be delivered to the Corporation by delivery to its registered 
office, its principal place of business, or an officer or agent of the Corporation, having custody of 
the book in which proceedings of meetings of stockholders are recorded. Delivery made to the 
Corporation’s registered office shall be by hand or certified mail, return receipt requested. Such 
consent shall have the same force and effect as a vote of stockholders taken at such a meeting.

Section 13. Fixing Record Date. For the purpose of determining stockholders entitled to 
notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to 
receive payment of any dividend, or in order to make a determination of stockholders for any 
other proper purposes, the Board of Directors may fix in advance a date as the record date for 
any such determination of stockholders, such date in any case to be not more than sixty (60) 
days, and, in case of a meeting of stockholders, not less than ten (10) days, prior to the date on 
which the particular action requiring such determination of stockholders is to be taken. If no 
record date is fixed for the determination of stockholders entitled to notice of or to vote at a 
meeting of stockholders, or stockholders entitled to receive payment of a dividend, the date on 
which the notice of the meeting is mailed or the date on which the resolutions of the Board of 
Directors declaring such dividend is adopted, as the case may be, shall be the record date for 
such determination of stockholders. When a determination of stockholders entitled to vote at any 
meeting of stockholders has been made as provided in this Section, such determination shall 
apply to any adjournment thereof, except where the Board of Directors fixes a new record date 
for the adjourned meeting.

Section 14. Inspectors and Judges. The Board of Directors in advance of any meeting may, 
but need not, appoint one or more inspectors of election or judges of the vote, as the case may be.
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to act at the meeting or any adjournment thereof. If any inspector or inspectors, or judge or 
judges, are not appointed, the person presiding at the meeting may, but need not, appoint one or 
more inspectors or judges. In case any person who may be appointed as an inspector or judge 
fails to appear or act, the vacancy may be filled by the Board of Directors in advance of the 
meeting, or at the meeting by the person presiding thereat. The inspectors or judges, if any, shall 
determine the number of shares of stock outstanding and the voting power of each, the shares of 
stock represented at the meeting, the existence of a quorum, the validity and effect of proxies, 
and shall receive votes, ballots and consents, hear and determine all challenges and questions 
arising in connection with the right to vote, count and tabulate votes, ballots and consents, 
determine the result, and do such acts as are proper to conduct the election or vote with fairness 
to all stockholders. On request of the person presiding at the meeting, the inspector or inspectors 
or judge or judges, if any, shall make a report in writing of any challenge, question or matter 
determined by him or them, and execute a certificate of any fact found by him or them.

ARTICLE III

DIRECTORS

Section 1. Number. Election and Term. The number of directors of the Corporation shall be 
fixed from time to time, within the limits specified by the Certificate of Incorporation, by 
resolution of the Board of Directors; provided, however, no director’s term shall be shortened by 
reason of a resolution reducing the number of directors. The directors shall be elected at the 
annual meeting of the stockholders, except as provided in Section 2 of this Article, and each 
director elected shall hold office for the term for which he is elected and until his successor is 
elected and qualified. Directors need not be residents of the State of Delaware, stockholders of 
the Corporation or citizens of the United States. Unless provided otherwise by law or by the 
Certificate of Incorporation, any director may be removed at any time, with or without cause, at a 
special meeting of the stockholders called for that purpose.

Section 2. Vacancies. A director may resign at any time by giving written notice to the 
Board of Directors or the Chairman of the Board. Such resignation shall take effect at the date of 
receipt of such notice or at any later time specified therein; and, unless otherwise specified 
therein, the acceptance of such resignation shall not be necessary to make it effective. Any 
vacancy occurring in the Board of Directors and any directorship to be filled by reason of an 
increase in the size of the Board of Directors shall be filled by the affirmative vote of a majority 
of the current directors though less than a quorum of the Board of Directors, or may be filled by 
an election at an annual or special meeting of the stockholders called for that purpose. A director 
elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office, or 
until the next election of one or more directors by stockholders if the vacancy is caused by an 
increase in the number of directors.

Sections. Powers. The business and affairs of the Corporation shall be managed by its 
Board of Directors, which may exercise all such powers of the Corporation and do all such 
lawful acts and things as are not by statute or by the Certificate of Incorporation or by these 
Bylaws directed or required to be exercised and done by the stockholders.
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Section 4. Place of Meetings. Meetings of the Board of Directors, regular or special, may be 
held either within or without the State of Delaware.

Section 5. Annual Meeting. The first meeting of each newly elected Board of Directors shall 
be held, without call or notice, immediately following each annual meeting of stockholders.

Section 6. Regular Meetings. Regular meetings of the Board of Directors may also be held 
without notice at such time and at such place as shall from time to time be determined by the 
Board of Directors.

Section 7. Special Meetings and Notice. Special meetings of the Board of Directors may be 
called by the President and shall be called by the Secretary on the written request of any two 
directors. Written notice of special meetings of the Board of Directors shall be given to each 
director at least twenty-four (24) hours before the meeting. Except as required by statute, neither 
the business to be transacted at, nor the purpose of, any regular or special meeting of the Board 
of Directors need be specified in the notice or waiver of notice of such meeting. Notices to 
directors shall be in writing and delivered personally or mailed to the directors at their addresses 
appearing on the books of the Corporation. Notice by mail shall be deemed to be given at the 
time when the same shall be received. Notice to directors may also be given by telegram, and 
shall be deemed delivered when the same shall be deposited at a telegraph office for transmission 
and all appropriate fees therefor have been paid. Whenever any notice is required to be given to 
any director, a waiver thereof in writing signed by the person or persons entitled to such notice, 
whether before or after the time stated therein, shall be equivalent to the giving of such notice. 
Attendance of a director at a meeting shall constitute a waiver of notice of such meeting for the 
express purpose of objecting to the transaction of any business on the ground that the meeting is 
not lawfully called or convened.

Section 8. Quorum and Required Vote. A majority of the directors shall constitute a quorum 
for the transaction of business and the act of the majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board of Directors, unless a greater number is 
required by the Certificate of Incorporation. If a quorum shall not be present at any meeting of 
the Board of Directors, the directors present thereat may adjourn the meeting from time to time, 
without notice other than announcement at the meeting, until a quorum shall be present. At such 
adjourned meeting at which a quorum shall be present, any business may be transacted that 
might have been transacted at the meeting as originally notified and called.

Section 9. Action Without Meeting. Any action required or permitted to be taken at a 
meeting of the Board of Directors or committee thereof may be taken without a meeting if a 
consent in writing, setting forth the action taken, is signed by all of the members of the Board of 
Directors or the committee, as the case may be, and such consent shall have the same force and 
effect as a unanimous vote at a meeting.

Section 10. Telephone Meeting. Directors and committee members may participate in and 
hold a meeting by means of conference telephone or similar communication equipment by means
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of which all persons participating in the meeting can hear each other. Participation in such a 
meetings shall constitute presence in person at the meeting, except where a person participates in 
the meeting for the express purpose of objecting to the transaction of any business on the ground 
the meeting is not lawftilJy called or convened.

Section 11. Committees. The Board of Directors, by resolution adopted by a majority of the 
whole Board of Directors, may designate from among its members an executive committee and 
one or more other committees, each of which, to the extent provided in such resolution, shall 
have and may exercise all of the authority of the Board of Directors in the business and affairs of 
the Corporation except where the action of the full Board of Directors is required by statute. 
Vacancies in the membership of a committee shall be filled by the Board of Directors at a regular 
or special meeting of the Board of Directors. The executive committee shall keep regular 
minutes of its proceedings and report the same to the Board of Directors when required. The 
designation of any such committee and the delegation thereto of authority shall not operate to 
relieve the Board of Directors, or any member thereof, of any responsibility imposed upon it or 
him by law.

Section 12. Compensation of Directors. The directors may be paid their expenses, if any, of 
attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance 
at each meeting of the Board of Directors and/or a stated salary as director. Directors may also 
receive options to purchase shares of the Corporation’s common stock or restricted stock grants 
as compensation for their serving on the Board of Directors. No such payment shall preclude any 
director from serving the Corporation in any other capacity and receiving compensation therefor. 
Members of special or standing committees may be allowed like compensation for attending 
committee meetings.

Section 13. Chairman of the Board. The Board of Directors may, in its discretion, choose a 
chairman of the board who shall preside at meetings of the stockholders and of the directors and 
shall be an ex officio member of all standing committees. The Chairman of the Board shall have 
such other powers and shall perform such other duties as shall be designated by the Board of 
Directors. The Chairman of the Board shall be a member of the Board of Directors but no other 
officers of the Corporation need be a director. The Chairman of the Board shall serve until his 
successor is chosen and qualified, but he may be removed at any time by the affirmative vote of 
a majority of the Board of Directors.
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ARTICLE IV 

OFFICERS

Section 1. Positions. The officers of the Corporation shall consist of a President, one or more
Vice Presidents, a Corporate Secretary and a Treasurer, and, if elected by the Board of Directors 
by resolution, a Chairman of the Board. Any two or more offices may be held by the same 
person.

Section 2. Election of Specified Officers bv Board. The Board of Directors at its first 
meeting after each annual meeting of stockholders shall elect a President, one or more Vice 
Presidents, a Corporate Secretary and a Treasurer.

Section 3. Election or Appointment of Other Officers. Such other officers and assistant 
officers and agents as may be deemed necessary may be elected or appointed by the Board of 
Directors, or, unless otherwise specified herein, appointed by the President of the Corporation. 
The Board of Directors shall be advised of appointments by the President at or before the next 
scheduled Board of Directors meeting.

Section 4. Salaries. The salaries of all officers of the Corporation to be elected by the Board 
of Directors pursuant to Article Four, Section 2 hereof shall be fixed from time to time by the 
Board of Directors or pursuant to its discretion. The salaries of all other elected or appointed 
officers of the Corporation shall be fixed from time to time by the President of the Corporation 
or pursuant to his direction.

Section 5, Term. The officers of the Corporation shall hold office until their successors are 
chosen and qualified. Any officer or agent elected or appointed by the Board of Directors or the 
President of the Corporation may be removed, with or widiout cause, by the Board of Directors 
whenever in its judgment the best interests of the Corporation will be served thereby, but such 
removal shall be without prejudice to the contract rights, if any, of the person so removed. Any 
officers or agents appointed by the President of the Corporation pursuant to Section 3 of this 
Article Four may also be removed from such officer positions by the President, with or without 
cause. Any vacancy occurring in any office of the Corporation by death, resignation, removal or 
otherwise shall be filled by the Board of Directors, or, in the case of an officer appointed by the 
President of the Corporation, by the President or the Board of Directors.

Section 6. President. The President shall be the Chief Executive Officer of the Corporation, 
shall have general and active management of the business of the Corporation and shall see that 
all orders and resolutions of the Board of Directors are carried into effect. In the absence of the 
Chairman of the Board or in the event the Board of Directors shall not have designated a 
chairman of the board, the President shall preside at meetings of the stockholders and the Board 
of Directors.

Section 7- Vice Presidents. The Vice Presidents in the order of their seniority, unless 
otherwise determined by the Board of Directors, shall, in the absence or disability of the

7
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President, perform the duties and exercise the powers of the President. They shall perform such 
other duties and have such other powers as the Board of Directors shall prescribe or as the 
President may from time to time delegate.

Section 8. Corporate Secretary. The Corporate Secretary shall attend all meetings of the 
Board of Directors and all meetings of the stockholders and record all the proceedings of the 
meetings of the stockholders and of the Board of Directors in a book to be kept for that purpose 
and shall perform like duties for the standing committees when required. He shall give, or cause 
to be given, notice of all meetings of the stockholders and special meetings of the Board of 
Directors, and shall perform such other duties as may be prescribed by the Board of Directors or 
President, under whose supervision he shall be. He shall keep in safe custody the seal of the 
Corporation and, when authorized by the Board of Directors, affix the same to any instrument 
requiring it.

Section 9. Treasurer. The Treasurer shall have the custody of corporate frinds and securities 
and shall keep full and accurate accounts of receipts and disbursements in books belonging to the 
Corporation and shall deposit all moneys and other valuable effects in the name and to the credit 
of the Corporation in such depositories as may be designated by the Board of Directors. He shall 
disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper 
vouchers for such disbursements, and shall render to the President and the Board of Directors at 
its regular meetings or when the Board of Directors so requires an account of all his transactions 
as treasurer and of the financial condition of the Corporation.

ARTICLE V

CERTIFICATES FOR SHARES

Section 1. Issue of Certificates. The shares of the Corporation shall be represented by 
certificates, provided that the Board of Directors of the Corporation may provide by resolution or 
resolutions that some or all of any or all classes or series of its stock shall be uncertificated 
shares. Any such resolution shall not apply to shares represented by a certificate until such 
certificate is surrendered to the Corporation. Notwithstanding the adoption of such a resolution 
by the Board of Directors, every holder of stock represented by certificates (and upon request 
every holder of uncertificated shares) shall be entitled to have a certificate signed by, or in the 
name of the Coiporation by the chairman or vice-chairman of the Board of Directors, or the 
President or Vice President, and by the Treasurer or an Assistant Treasurer, or the Corporate 
Secretary or an Assistant Corporate Secretary of the Corporation, representing the number of 
shares registered in certificate form.

Section 2. Legends for Preferences and Restrictions on Transfer. If the Corporation shall be 
authorized to issue more than one class of stock or more than one series of any class, the powers, 
designations, preferences and relative, participating, optional, or other special rights of each class 
of stock or series thereof and the qualifications or restrictions of such preferences and/or rights 
shall be set forth in full or summarized on the face or back of the certificate which the 
Corporation shall issue to represent such class or series of stock, provided that, except as

8
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Otherwise provided by law, in lieu of the foregoing requirements, there may be set forth on the 
face or back of the certificate which the Corporation shall issue to represent such class or series 
of stock, a statement that the Corporation will furnish without charge to each stockholder who so 
requests the powers, designations, preferences and relative, participating, optional, or other 
special rights of each class of stock or series thereof and the qualifications, limitations or 
restrictions of such preferences and/or rights.

A written restriction on the transfer or registration of transfer of a security of the 
Corporation, if permitted by law and noted conspicuously on the certificate representing the 
security may be enforced against the holder of the restricted security or any successor or 
transferee of the holder including an executor, administrator, trustee, guardian or other fiduciary 
entrusted with like responsibility for the person or estate of die holder. Unless noted 
conspicuously on the certificate representing the security, a restriction, even though permitted by 
law, is ineffective except against a person with actual knowledge of the restriction. If the 
Corporation issues any shares that are not registered under the Securities Act of 1933, as 
amended, and registered or qualified under the applicable state securities laws, the transfer of any 
such shares shall be restricted substantially in accordance mth the following legend:

“THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933 OR UNDER ANY APPLICABLE STATE LAW.
THEY MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR 
PLEDGED WITHOUT (1) REGISTRATION UNDER TIfE SECURITIES ACT 
OF 1933 AND ANY APPLICABLE STATE LAW, OR (2) AT HOLDER’S 
EXPENSE, AN OPINION (SATISFACTORY TO THE CORPORATION) OF 
COUNSEL (SATISFACTORY TO THE CORPORATION) THAT 
REGISTRATION IS NOT REQUIRED.

Section 3. Facsimile Signatures. Any and all signatures on the certificate may be a facsimile. 
In case any officer, transfer agent or registrar who has signed or whose facsimile signature has 
been placed upon such certificate shall have ceased to be such officer, transfer agent or registrar 
before such certificate is issued, it may be issued by the Corporation with the same effect as if he 
were such officer, transfer agent or registrar at the date of the issue.

Section 4. Lost Certificates. The Corporation may issue a new certificate of stock in place of 
any certificate therefore issued by it, alleged to have been lost, stolen or destroyed, and the 
Corporation may require the owner of the lost, stolen, or destroyed certificate, or his legal 
representative to give the Corporation a bond sufficient to indemnify it against any claim that 
may be made against it on account of the alleged loss, theft or destruction of any such certificate 
or the issuance of such new certificate.

Section 5. Transfer of Sliares. Upon surrender to the Corporation or the transfer agent of the 
Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a 
new certificate to the person entitled thereto, cancel the old certificate and record the transaction 
upon its books.
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Section 6. Registered Stockholders. The Corporation shall be entitled to recognize the 
exclusive rights of a person registered on its books as the owner of shares to receive dividends, 
and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or 
interest in such share or shares on the part of any other person, whether or not it shall have 
express or other notice thereof, except as othenvise provided by the laws of the State of 
Delaware.

ARTICLE VI 

GENERAL PROVISIONS

Section 1. Checks. All checks or demands for money and notes of the Corporation shall be 
signed by such officer or officers or such other person or persons as the Board of Directors may 
from time to time designate.

Section 2. Fiscal Year. The fiscal year of the Corporation shall end on December 31 of each 
year, unless othenvise fixed by resolution of the Board of Directors.

Section 3. Seal. The corporate seal shall have inscribed thereon the name and state of 
incorporation of the Corporation. The seal may be used by causing it or a facsimile thereof to be 
impressed or affixed or in any other manner reproduced.

ARTICLE VII

AMENDMENTS OF BYLAWS

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted at 
any meeting of the Board of Directors at which a quorum is present, by the affirmative vote of a 
majority of the directors present at such meeting.

CERTIFICATE OF SECRETARY

The undersigned does hereby certify that (i) he is the duly elected and qualified Corporate 
Secretary of U.S. Gas & Electric, Inc., a Delaware corporation (the “Corporation”), and (ii) the 
foregoing is a true and correct copy of the Bylaws of the Corporation adopte^JwtheJdoard, 
Directors on December 27,2006.

ilin^Sch
orate Secretary
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"Secretary of State" provide evidence that the applicant is still currently registered with 
the Ohio Secretory of the State.

Please see screenshot below from Ohio Secretary of State website confirming U.S. Gas & 
Electric "Active" status.

^ O :A &«cur« '̂•
{ft APM Km* 0> B 0 Q CU [^^Qe?QvSSrQ(f H| # mCW»«c«% ^ •» F«M»nru.C«is»'> »

BUSINESS DETAILS & FILINGS

Business Details

ButlfMw Kama:Entity >; 
nineiypa:

Orl(0nal Filing Data; 
Locatkm:

17SS193

FCAEIGN CORPORATION 
02I07I200S

U.S. GAS & ELECTRIC, INC

ttatua; Acirm

Exp. Data

AGENT/REGISTRANT INFORMATION
CORPORATION SERVICE COMPANY 

SO WEST BROAD STREET. SUITE 1330 
CMULieuS OHA321S Dg'14‘3017 

ACM
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Exhibit B-1

"Jurisdictions of Operation/' provide a list of all jur/sd/ct/ons in which the applicant or any 
affiliated interest of the oppiicant 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.

The following Crius entities are licensed to sell retail electricity In the following jurisdictions
State Entity

Connecticut Viridian Energy, LLC

Public Power, LLC

Everyday Energy, LLC

Connecticut Gas & Electric, Inc.

District of Columbia Viridian Energy PA LLC

Viridian Network, LLC (broker license)

Public Power, LLC

Everyday Energy, LLC

Energy Services Providers, Inc.
Delaware Viridian Energy PA LLC

Viridian Network, LLC (broker license)

Everyday Energy, LLC
Illinois Viridian Energy PA LLC

Public Power, LLC
Everyday Energy, LLC
TriEagle Energy LP

Energy Services Providers, Inc.

Maine Energy Rewards, LLC

Massachusetts Gas & Electric, Inc.
Maryland Viridian Energy PA LLC

Public Power & Utility of Maryland, LLC

TriEagle Energy LP

Everyday Energy, LLC

Energy Services Providers, Inc.

Massachusetts Viridian Energy, LLC

Everyday Energy, LLC

Public Power, LLC

Massachusetts Gas & Electric, Inc.

New Hampshire Energy Rewards, LLC
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Viridian Energy, LLC

Everyday Energy, LLC

New Jersey Viridian Energy PA LLC

Everyday Energy NJ, LLC

Everyday Energy, LLC

TriEagle Energy LP

Energy Services Providers, Inc.
New York Viridian Energy NY, LLC

Viridian Energy PA LLC

Everyday Energy, LLC

Public Power, LLC

Energy Services Providers, Inc.

U. S. Gas & Electric, Inc.
Ohio Cincinnati Bell Energy, LLC

Everyday Energy, LLC

Public Power, LLC

Viridian Energy PA LLC

TriEagle Energy LP

Energy Services Providers, Inc.
Pennsylvania Viridian Energy PA LLC

Public Power, LLC (PA)

Everyday Energy, LLC

TriEagle Energy LP

Energy Services Providers, Inc.
Rhode Island Public Power, LLC

Viridian Energy, LLC

Texas TriEagle Energy LP

The following Crius entities are licensed to se 1 natural gas in the following jurisdictions:
State Entity

California Viridian Energy PA LLC

Everyday Energy, LLC

District of Columbia Viridian Energy PA LLC

Viridian Network LLC {broker license)

Everyday Energy, LLC

Indiana Everyday Energy, LLC

Viridian Energy PA LLC

U. S. Gas & Electric, Inc.

Illinois Everyday Energy, LLC
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Viridian Energy PA LLC

U. S. Gas & Electric, Inc.

Michigan Viridian Energy PA, LLC

New Jersey Viridian Energy PA LLC

Everyday Energy NJ, LLC

Everyday Energy, LLC

U. S. Gas & Electric, Inc.

New York Viridian Energy NY, LLC

Viridian Energy PA LLC

Everyday Energy, LLC

Public Power, LLC

Energy Services Providers, inc.

Ohio Cincinnati Bell Energy, LLC

Viridian Energy PA LLC

Everyday Energy, LLC

U. S. Gas & Electric, Inc.

Pennsylvania Viridian Energy PA LLC

Everyday Energy, LLC

U. S. Gas & Electric, Inc.

Maryland Viridian Energy PA LLC

Everyday Energy, LLC

U. S. Gas & Electric, Inc.

Virginia Viridian Energy PA LLC
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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.

Experience:
The Crius Energy family of brands services more than 1,068,000 residential customer equivalents 
as an energy solutions partner that provides electricity and natural to residential and commercial 
customers. The Crius Energy family of brands connects with energy customers through an 
innovative family-of brands strategy and multi-channel marketing approach. This unique 
combination creates multiple access points to a broad suite of energy products and services that 
make it easier for consumers to make informed decisions about their energy needs. The Crius 
Energy family of brands currently sells energy products in 18 states and the District of Columbia 
with plans to continue expanding Its geographic reach.

Applicant, a subsidiary of Crius Energy LLC, has the necessary operational and managerial 
capabilities to serve all customer classes, including residential, commercial and industrial 
customers. The Crius Energy management team is comprised of individuals with significant 
experience in wholesale and retail energy supply. Specifically, the management team is 
comprised of:

• Michael Fallquist, CEO
• Roop Bhullar, CFO
• Christian McArthur, COO
• Barbara Clay, CLO
• Kevin McMinn, CSO

Contracting with Customers
Applicant markets its products through the traditional channels of partnerships, digital 
advertising, and some telemarketing for commercial customers. Applicant is currently engaging 
in door-to-door sales.
Enrollment: There are five ways a potential customer can be enrolled:

(1) Web Enrollment. Potential customers can visit httDs://www.ohgande.com/ to enroll 
online. From the website potential customers may print forms and information, upon 
receipt of the enrollment at Applicant's headquarters, the customer receives a 
welcome package with copies of all the forms;

(2) Telephonic Enrollment. Potential commercial customers may be solicited over the 
phone by Applicant's vendors and may decide to sign up over the telephone and 
complete a third party verification confirming the decision to enroll; or
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(3) Customer Care Center. Potential customers can call Applicant's Customer Care 
Center. A call center representative will enroll the customer and a third-party 
verification will be taken after such enrollment and a welcome package sent.

(4) Crius Energy Retention Center. Applicant makes outbound telemarketing calls to 
existing or former customers only for renewal or re-enrollment. These calls will be 
made by Crius Energy’s Retention Center, where calls are made to current or former 
customers who have either dropped or their contract is soon expiring. The purpose 
of the calls is to offer either renewal service or continued service.

(5) Door to Door. In compliance with applicable rules and regulations, potential 
customers may be approached at the residence/business regarding enrollment with 
applicant.

Providing Contracted Services
Applicant currently provides customers with affordable green electricity and natural gas in Ohio.

Providing Billing Statements
Applicant does not provide its own billing statements. It provides consolidated billing with the 
utility.

Responding to Customer Inquiries and Complaints
Applicant operates an in*house telephone customer care center to answer any questions that 
customers may have. When a customer calls in with a question or complaint, the customer 
service representative will work with them to address any issue or problem. If the customer asks 
to have their enrollment cancelled, the customer service representative processes It 
immediately.

Any complaints or questions that are not resolved by the customer care representatives are then 
escalated to the Compliance Department. The Compliance Investigators serve as the primary 
point of contact for complaint resolution. Once Applicant’s Compliance Department receives a 
customer complaint, an Investigator contacts the complaining party and gathers all pertinent 
information. Applicant then works with the customer to reach a mutually agreeable resolution 
with the goal of achieving customer satisfaction.
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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 renewed certification (e.g., number and types of 
customers served, utility service areas, volume of gas supplied, etc.)-

Please reference answer to Exhibit B-2.
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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 status or 
ability to provide the services for which it is seeking renewed certification since applicant last filed 
for certification.

Not Applicable.
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Exhibit C-l

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

Please see the Crius Energy Trust website ("Trust Website") for a listing of all recent filings, at 
http://www.criusenergvtrust.ca/For-lnvestors/Flnancials/default.aspx. The most recent 
relevant filing, as stated on the aforementioned website Is:

• Crius Energy Trust Q2 2018 and Year-End Report
http://s21.a4cdn.com/496058777/files/doc financials/2018/q2/CET-Q2-2018-Report.pdf
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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 opp//cant may indicate in Exhibit C-2 that the applicant is not required to file with the 
SEC and why.

Prior to July 5, 2017, Applicant was a privately held company and therefore was not required to 
submit any SEC filings. As of November 13, 2012, Applicant's ultimate parent entity, Crius Energy 
Trust, became a publicly-traded entity traded on the Toronto Stock Exchange, under the ticker 
symbol "KWH.UN". Crius Energy Trust Is required to file regular disclosures to its shareholders.

These reports are publicly available at the Canadian securities website (SEDAR): 
http://sedar.com/homepage en.htm and the Crius Energy Trust website ("Trust Website"). For 
a listing of recent filings, please go to http://www.criusenergvtrust.ca.
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Exhibit C-3

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

Applicant was acquired by the Crius Energy Trust through a subsidiary on July 5,2017.

The Audited Consolidated Financial Statements for the Year Ended December 31,2016 and 2017, 
Applicant's parent entity can be found on the Crius Energy Trust Website, found at 
http://s21.a4cdn.com/496058777/files/doc financials/4Q2017/CET-YE-2017-ReDort.Ddf. Which begins 
on page 4.
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Confidential

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, controctuo/ orrongements, credit agreements, etc.)

U.S. Gas & Electric's financial arrangements to conduct CRNGS as a business activity contain 
confidential and proprietary Information and are being submitted under seal.
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Confidential

Exhibit C-5

"Forecasted Financial Statements," provide two years of forecasted income statements for the 
applicant's NATURAL GAS related business activities in the state of Ohio Only, along with a list of 
assumptions, and the name, address, email address, and telephone number of the preparer. The 
forecasts should be in an annualized format for the two years succeeding the Application year.

U.S. Gas & Electric's forecasted financial statements for our natural gas related business activities 
contain confidential and proprietary information and are being submitted under seal.
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Exhibit C-6

"Credit Rating/' provide a statement disclosing the applicant's credit rating os 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.

Please see "Attachment B - Exhibit C-6" for U.S. Gas & Electric's Dun and Bradstreet credit report.
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Printed By:Mtche)le Prosek 
Date PrintediAugust 13, 2018

Disclaimer: The software and information ("Services") accessed herein were developed exclusively at private expense, and are proprietary to Dun S Bradsfteet, 
Inc., and its affiliates and subsidiaries (collectively, "D&B"), and may include copyrighted works, trade secrets, or other materials created by D&B at great effort and 
expense.

If the Customer accessing the Services is part of the executive, legislative or judicial branches of the U.S. Federal Government, the Services contained herein are a 
Commercial Item as that term is defined in FAR 2.101, and are comprised of Ter^nical Data, Computer Software and Computer Software Documentation as those 
terms are defined in FAR 52.227-14(a) and DFAR 252.227-13.

Customer’s rights to use the Services are as described in the government contract signed between D&B and the Government.

Under no circumstances will the Customer accessing the Services have greater rights in the Services provided hereunder than "Limited Rights" as that term is 
defined in FAR 52.227-14 (ALT II) and DFAR 262.227-7013(f) and "Restricted Rights" as that term is defined in FAR 52.227-14 (ALT III) and DFAR 252.227-7014(f), 
respectively.

Application : U.S. GAS & ELECTRIC, INC.
D-U-N-S® Number; 12-101-9033 - US Gas & Electric 
Application Number: FCN5XXLYN8
Trade Names: (SUBSIDIARY OF VERENGO, INC.. TORRANCE. CA) - USG & E 
Endorsement/Billing Reference: susanmaggioni@gmail.com

D&B Address

Address 3700 Lakeside Or FI 6 
Miramar, FL, US-33027

Phone 954 947-7880

Fax
Location Type Headquarters (Subsidiary) 

Web www.usgande.com

Application Address

Address 3700 LAKESIDE DR STE 600 
MIRAMAR, FL. US - 330273289

Phone 954-947-7880
Fax

Assigned to: Credit Department 

Application Submitted: 08/13/2018

Endorsement: auaenmaggiont@gmail.c

om

Company Summary

Score Bar

Currency; Shown in USD unless othenAise indicated

iPAYDEX®

I Commercial Credit Score 
I Percentile

O

I Financial Stress Score National 
i Percentile ©
I D&B Viability Rating

{Bankruptcy Found 

; D&B Rating

78

96

30

Paymg 3 days past due

Low Risk of severe payment delinquency.

Moderate to High Risk of severe financial 
stress.

View More Details

Unavailable.

,^|)li<atio|i DMlsjon R^^ns

Status: ^proved /^proved: An automated decision 
resulted in a "Approved" outcome on 08/13/2018. D&B 
was your source of business information to make this 
decision.

1Tie "TriEagle Approved over 7P1” rule triggered this 
review because of the following conditions:

Condition Value
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Status; Approved Approved: An automated decision 
resulted in a "Approved" outcome on 08/13/2018. D&B 
was your source of business information to make Uiis 
decision.

The "TriEagle Approved over 7P1" rule triggered this 
review because of the following conditions:

Condition

TriEagle scorecard Is Greater 
Than or Equal To 7,1

Value

8.95

Based on the "Approved" rule the credit terms 
recommended are:
Credit Limit

Payment Terms

Early Payment 
Discount

Analyst
Instructions

Not Set 
Not Set

Not Set

This application does not 
require a deposit.

0 i Viability Score: 6

Portfolio Comparison: 9

Data Depth Indicator: B

Company Profile: Z 
Subsidiary

The recommended credit terms were based on the 
following:

Condition

^plication
DecisionRule

Value

Approved Rule

hftprwBi Tem»

Approved Credit Limit 
Approved Payment Terms

/^proved Early Payment Discount 
Approved Term Status

Not Set 
Not Set 
Not Set 
Active

Days Beyond Terms Past 3 Months

0
Days

Dollar-weighted average of 6 payment 
experiences reported from 6 Companies

Recent Derogatory Events

May-18 Jun-18 Jul-18

Placed for Collection - - -

Bad Debt Written Off - - •

Company Oyery few.........................................

This Is a headquarters (subsidiary) location 

Branch(es) or Division(s) exist Y

Chief Executive

Year Started 
Management Control 
Employees

Financing

SIC

Line of business

MICHELLE PROSEK, 
£RE^ITMGR

2002

2017

160 (Undetermined 
Here)

SECURED

^11

Electric services
NAICS

History Status

221118

CLE/^

Hrsl^in Company Nms.................................................

LU...............
• Crius Energy Trust Reports Second Quarter 

2018-08-13T06:1S:23 E$T 6:15 AM-PR Newswire

• Crius Energy communicates with 1.5 million 
2018-07-02T20:09:35 EST 8:09 PM-ActiveDocs

• Tower MSA Partners Appoints Information 
2018-06-27T15:17:18 EST 3:17 PM-

• MVC Capital Announces Second Quarter 2018 
2018-06-11T17:12:25 EST 5:12 PM-Banking Industry

• Equus Shareholders Grant New Authorization 
2018-0S-23T12:11:16 EST 12:11 PM-Nasdaq

• Crius Energy Trust Reports First Quarter 2018 
2018-05-15T06:05:28 EST 6:05 AM-PR Newswire

• Tracking the mountain ghost - snow leopard 
2018-05-09T20:08:55 EST 8:08 PM-Gas and



U.S. GAS & El FrCTRIC tlMC: ® Attachment B - Exhibit C-6: Credit Rating
2018-04-23706:01:16 EST 6:01 AM-Reuters

• Equus Announces 2017 Year-End Net Asset 
2018-04-17T17:52;58 EST 5:52 PM-GlobeNewswire

# JCP Issues Letter to Unitholders of Crius 
2018-03-26718:31:32 EST 6:31 PM-Banking Industry

• MVC Capital Announces First Quarter 2018 
2018-03-12723:33:53 EST 11:33 PM-MVC Capital,

• Attrition rate increases for Norwalk energy 
2018-03-09708:41:55 EST 8:41 AM-

• Crius Energy Trust Reports Fourth Quarter and 
2018-03-08718:29:57 EST 6:29 PM-PR Newswire

• Crius Energy Trust Provides Further Response 
2018-03-02109:47:18 EST 9:47 AM-Investor Point

• Crius Energy Trust: An Unsustainable Collision 
2018-02-28714:48:40 EST 2:48 PM-Seeking Alpha

• This 9.5% Yield Stock Is the Gift That Just 
2018-02-27713:28:05 EST 1:28 PM-Fool Canada

Powered by FirstRain

Public Filings

The following data indudes both open and closed filings 
found in D&B's database on this company.

Record Type

Bankruptcies

Judgments

Liens

Suits

UCCs

Number of 
Records

0

0

0

0

64

Most Recent 
Filing Date

04/02/18

The public record items contained herein may have been 
paid, terminated, vacated or released prior to today's date.

Cpi^rate Urii»ge,

This is a Headquarters (Subsidiary) location

U.S. GAS & ELECTRIC, INC.
Miramar, FL
D-U-N-S® Number 12-101-9033

The Domestic Ultimate is 
CRIUS ENERGY CORPORATION 
NORWALK
0-U-N-S® Number 07-821-6047

The Parent Company is 
VERENGO. INC.
CA
D-U-N-S® Number 02-137-3794

Predictive Scores



U S GAS & ELECTRIC INC Currency: '

P&B Viability Rating Summary

The D&B Viability Rating uses D&B's proprietary analytics to compare the most predictive business risk indicators and deiiver a highly reliable 
assessment of the probability ti^at a company will go out of business, become dormant/inactive, or file for bankruptcy/insolvency within the next 12 
months. The D&B Viability Rating is made up of 4 components:

Viability Score Lowest Risk:l

Compared to All US Businesses within the D&B Database:

Highest Risk:9

• Level of Risk: Moderate Risk
• Businesses ranked 6 have a probability of becoming no longer viable: 13 %
• Percentage of businesses ranked 6: 30 %
• Across all US businesses, the average probability of becoming no longer viable; 14 %

Portfolio Comparison Lowest Risk:l

—I

Highest Risk:9

^ Compared to All US Businesses within the same MODEL SEGMENT:

• Model Segment: Established Trade Payments
• Level of Risk: High Risk
• Businesses ranked 9 within this model segment have a probability of becoming no longer viable: 23 %
• Percentage of businesses ranked 9 with this model segment: 3 %
• Within ^is model segment, the average probability of becoming no longer viable: 5 %

Data Depth Indicator Predictive Data:A Descriptive Data:G

Data Depdi Indicator:

Rich Firmographics
V Extensive Commercial Trading Activity 
■/ Basic Financial Attributes

Greater data depth can increase the precision of the D&B Viability Rating assessment.

Company Profile Subsidiary

...J

This infomiation may not be reproduced in whole or in part by any means of reproduction.

Disclaimer: The software and information ("Services") accessed herein were developed exclusively at private expense, and are proprietary to Dun & Bradstreet, 
Inc., and its affiliates and subsidiaries (collectively, "D&B"), and may include copyrighted works, trade secrets, or other materials created by D&B at great effort 
and expense.

If the Customer accessing the Services is part of the executive, legislative or judicial branches of the U.S. Federal Government, the Services contained herein 
are a Commercial Item as that term is defined in FAR 2.101, and are comprised of Technical Data, Computer Software and Computer Software Documentation 
as those terms are defined in FAR 52.227-14(a) and DFAR 252.227-13.

Customer's rights to use the Services are as described irv U\e government contract signed between D&B and the Government.



U.S. GAS & ELECTRIC. INC AHachment B - Exhibit C-6: Credit Rating
Under no circumstances will the Customer accessing the Services have greater rights in the Services provided hereunder than "Limited Rights” as that term is 
defined in FAR 52.227-14 (ALT II) and DFAR 252.227-7013(0 and "Restricted Rights" as that term is defined in FAR 52.227-14 (ALT III) and DFAR 
252.227-7014(0, respectively.

©2005-2018 Dun & Bradstreet, Inc.



Prem(grg.r@l>iS >NC Attachment B - Exhibit C-6: Credit Rating

■ _
Ordered: 08/13/2018 11:08:12 CSTSubcode: 515670 >.^iucicu> wi i oi^\j ■ o i i .uo. v^o i

Transaction Number: C054045247 • wAp©riV<l U
Search Inquiry: U.S. GAS ELECTRIC, INC/3700 LAKESIDE DR FL 6/MIRAMAR/FL/33027-3264/US/Phone 305- *
947-7880/738299841 
Model Descrlptton: Intelliscore Pius V2

DecIsionlQ
^ Credit Decision: Approve 
Decision Action: A-PASS

Decision Date: 08/13/2018 11:08:13 CDT

Business Name
U.S. GAS & ELECTRIC, INC.

<: ® Business Identification Number
738299841

Doing Business As: U.S. GAS& ELECTRIC, INC Wph^itp* WWW Msinanrip r.nm

Primary Address: 3700 LAKESIDE DR FL 6 Phone: (305) 947-7880
MIRAMAR. FL 33027-3264

Possible OFAC or victim statement on file
Tax ID: 00-0834579

Ultimate Parent: CRIUS ENERGY TRUST This business is a member of a corporate family.
See thp rnrnnratp hierarrhu hu rlirkinn here

Risk Dashboard

•** * I'TJi'.i'; ! r'-r>iv *.

Intelliscore Plus Financial Stability Risk Company DBT Original Filings

MEDIUM
ZD RISK

S

LOW TO 
MEDIUM

RISK
7 1

Score range: 1 -100 percentile Industry DBT: 10

Credit Limit Recommendation: N/A

topO

High Risk Alerts

TOP O

Business Facts

Years on File: 19 (FILE ESTABLISHED 02/1999) SIC Code: NATURAL GAS DISTRIBUTION - 4924
State of Incorporation; PA ELECTRIC SERVICES - 4911
Date of Incorporation: 04/08/2008 NATURAL GAS TRANSMISSION & DISTRIBUTION - 4923
Business Type; Institutions - Unknown NAICSCode: Natural Gas Distribution - 221210
Contacts: VACANT VACANT - CEO Electric Power Distribution - 221122

JEFFREY MAYER - CHIEF EXECUTIVE OFFICER

DOUGLAS MARCILLE - PRESIDENT
Number of Employees:

Utilities-221000 
160

topO

Commercial Fraud Shield
Evaluation for: U.S. GAS & ELECTRIC, INC, 3700 LAKESIDE DR FL 6, MIRAMAR, FL33027-3264

Active Business Indicator:

Possible OFAC Match:

Business Victim Statement:

Experian shows this business as active

No OFAC match found

Victim statement on file

The primary Business Name, Address, and 
Phone Number on Experian File were reviewed 
for High Risk indicators, no High Risk indicators 
were found.

Premier Profile - U.S. GAS & ELECTRIC. INC 1/7



EA THAT MAY HAVE BEEN AFFECTED
TOP ^

Credit Risk Score and Credit Limit Recommendation

Current IntelHscore Plus Score: 26

This score predicts the likelihood of serious credit delinquencies for this business 
within the next 12 months. Payment history and public record along with other 
variables are used to predict future risk. Higher scores indicate lower risk.

Factors lowering the score
> NUMBER OF COMMERCIAL ACCOUNTS WITH NET 1 -30 DAYS TERM
> NUMBER OF COMMERCIAL COLLECTION ACCOUNTS
> NUMBER OF DEROGATORY COMMERCIAL LEGAL ITEMS
> NUMBER OF RECENTLY ACTIVE COMMERCIAL ACCOUNTS

Quarterly Score Trends

100 

so 

60 

40 

20 

0

Mliii sta

Current Financial Stability Risk Score: 50

Risk Risk

0 3 10 100

Risk Class: 3
^XmedIuMIk^

The risk class groups scores by risk into ranges of similar 
performance. Range 5 is the highest risk, range 1 is the 
lowest risk.

Industry Risk Comparison
25% of businesses indicate a higher likelihood of severe 
delinquency.

The Intelliscore Plus Quarterly Score Trends provide a 
view of the likelihood of delinquency over the past 12 
months for this business. The trends will indicate if the 
score improved, remained stable, fluctuated or declined 
over the last 12 months.

Risk Class: 2
LOW-MEDIUM RISK

The risk class groups scores by risk into ranges of similar 
performance. Range 5 is the highest risk, range 1 is the 
lowest risk.

This score predicts the likelihood of financial stability risk within the next 12 months. 
The score uses tradeline and collections information, public filings as well as other 
variables to predict future risk. Higher scores indicate lower risk.

Factors lowering the score
>• NUMBER OF COMMERCIAL COLLECTION ACCOUNTS 
^ NUMBER OF COMMERCIAL DEROGATORY PUBLIC RECORDS
> RISK ASSOCIATED WITH THE BUSINESS TYPE
> PERCENT OF COMMERCIAL ACCOUNTS DELINQUENT

industry Risk Comparison
49% of businesses indicate a higher likelihood of financial 
stability risk.

Premier Profile - U.S. GAS & ELECTRIC, INC 2/7
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Quarterly Score Trends

100 -/ 

80 

60 

40 

20 

0

MU
m

The Financial Stability Risk Quarterly Score Trends 
provide a view of the likelihood of financial stability risk 
over the past 12 months for this business. The trends wiil 
indicate if the score improved, remained stabie, 
fluctuated or declined over the last 12 months.

^0^

Credit Limit Recommendation
N/A

See DecisionlQ decision band for Credit Limit Recommendation.

TOpO

Payment and Legal Filings Summary

7
7
7

12
9

Current DBT:
Predicted OBT as 10/10/2018 : 
Monthly Average DBT:
Highest DBT Previous 6 Months: 
Highest DBT Previous 5 Quarters: 
Payment Trend Indication:

No payment trend identifiable

Total trade and collection (12); $467,640
All trades (11): $467,600
All collections (1); $40

Continuous trade (5): $7,700
6 month average; $7,700 ■ $16,100
Highest credit amount extended: $18,100

Most frequent industry purchasing terms:
NET 30,CREDIT,REVOLVE

----
Bankruptcy: No
Tax Lien filings: 1
Judgment filings: 0
Sum of legal filings: $3,373
UCC filings: 13
Cautionary UCC filings: Yes

Industry DBT Range Comparison
The current DBT of this business is 7.11% of businesses have a DBT range of 6-15.

DBT for this business: 7

of businesses 11%.:,v nE3

DBT Range 0-5 6-15 16-1-

DBT Norms
All industry: 3
Same industry: 10 

Industry Payment Comparison
Has paid sooner than 50% of similar businesses

Payment Trending

Premier Profile - U.S. GAS & ELECTRIC, INC 3/7



U.S. GAS & ELECTRIC, INC.
Moniniy utsi trends Attachment B - Exhibit C-6: Credit Rating 

Qumeny ubT Irenas

0

15

10

0

'iO>^ vO>'^

?'v1 'iXiO

Payment Trends Analysis 
NATURAL GAS DISTRIBUTION - 4924

Account Status 
Days Beyond Tenns

Date Reported
Industry 

Cur DBT
Business

DBT Balance Cur 1-30 31-60 61-90 91+

CURRENT N/A N/A 7 $7,700 66% 28% 6%

JUN18 79% 10 7 $7,800 66% 28% 6%

MAY18 79% 9 7 $10,300 62% 34% 4%

APR18 73% 9 12 $10,900 48% 38% 14%

MAR18 79% 7 5 $8,300 70% 27% 3%

FEB18 80% 6 4 $7,700 72% 28%

JAN 18 76% 7 10 $16,100 43% 51% 6%

Payment History - Quarterly Averages ■nn■H
Account Status

Days Beyond Terms
m

Quarter Months DBT Balance Cur 1-30 31-60 61-90 91+

Q2-18 APR-JUN 9 $9,600 58% 34% 8%

Q1 -18 JAN - MAR 8 $10,600 57% 39% 4%

Q4-17 OCT- DEC 4 $5,700 76% 22% 2%

Q3-17 JUL-SEP 3 $5,900 79% 20% 1%

Q2-17 APR-JUN 1 $18,700 96% 4%

topO

Collection Experiences
Date .. StatusPlaced

Original
Balance

Outstanding Date 
Balance Closed

Agency Agency Phone

06/2015 Open Account $40 $40 TRANSWORLD SYSTEMS 
INC. (888) 207-3081

TOP Q

Trade Payment Summary
Recent High 
____ CreditTrade Line Type Lines Reported Balance Current 01-30 31-60 61-90

$35,700 $7,700Continuous

Premier Profile • U.S. GAS & ELECTRIC. INC 4/7



Additional $709,300 $459,900

TOpO

Trade Payment > New and Continuously Reported Trade Details

Business
Category

Date
Reported

Last
Sale

Payment
Terms

Recent High 
Credit Balance Cur 1-30 31-60 61-90 91+ Comments

AIR TRANS 06/2018 05/2018 OTHER $3,200 $2,300 65% 35%

COMMUNICTN 06/2018 VARIED $14,000 $5,400 65% 26% 9%

PACKAGING 07/2018 NET 30 $400 $0 CUST 8 YR
PERSNLSVCS 07/2018 04/2016 ROI $0

TEMP HELP 07/2018 NET 10 $18,100 $0

TOpO

Trade Payment - Additional Trade Details
Vi'irc.i-i'

Business
Category

Date 
Reported

Last
Sale

Payment
Terms

Recent High g , ^ur 1-30 31-60
Credit 61-90 91+ Comments

AUTO RENTL 07/2018 NET 30 $0

BUS SERVCS 10/2016 VARIED $1,400 $1,400 100%

CRED CARD 12/2017 12
/2017 REVOLVE $5,300 $1,700 100%

FACTOR 08/2015 NET 30 $0

LEASING 08/2018 CONTRCT $682,400 $455,000 100%

TEMP HELP 04/2016 04
/2016 ROI $20,200 $1,800 100%

TOP 0

Legal Filings

File Date Filing Type Status Amount Filing Number Jurisdiction

08/07/2013 State Tax Lien Filed

Filed by: STATE OF MICHIGAN

$3,373 2013038035 INGHAM COUNTY REGISTER OF DEEDS

TOP 0

Uniform Commercial Code (UCC) Filings

Date Range Year
Cautionary

UCCs
Total
Filed

Released / 
Termination Continuous Amended / 

Assigned

JUL- PRESENT 2018

JAN-JUN 2018

JUL-DEC 2017 1 1

JAN-JUN 2017

JUL-DEC 2016 1 1

PRIOR TO JUL 2016 9 11 3 3

** Cautionary UCC Filings include one or more of the following collateral:
Accounts, Accounts Receivables, Contract Rights, Hereafter Acquired Property, Inventory, Leases, Notes Receivable or Proceeds.

UCC CONTINUED Date: 01/11/2018 
Filing Number: 201801115050117 
Original Filing Date: 02/25/2013 
Original Filing Number: 2013022552

UCC CONTINUED Date: 01/11/2018 
Filing Number; 50454181 
Original Filing Date: 02/25/2013 
Original Filing Number: 50454181

Premier Profile - U.S. GAS & ELECTRIC, INC



Original Filina State: NY ■inrilkStifiASF^BIcESJ-f^QylNC.
Secured Party: ORANGE & ROCKLAND UTILITIES, INC.

UCC FILED Date: 07/06/2017 
Filing Number: 2017 4436629 
Jurisdiction: SEC OF STATE DE
Secured Party: MVC CAPITAL, INC., AS COLLATERAL AGENT NY 
PURCHASE 10577 287
Collateral: UNDEFINED, HEREAFTER AQUIRED PROP

UCC FILED Date: 06/01/2016 
Filing Number: 2016 3277777 
Jurisdiction: SEC OF STATE DE
Secured Party: COLUMBIA GAS OF OHIO, INC. OH COLUMBUS 
43215 290 WEST NATION
Collateral: UNDEFINED, HEREAFTER AQUIRED PROP

UCC FILED Date: 01/29/2016 
Filing Number: 2016 0555464 
Jurisdiction: SEC OF STATE DE
Secured Party: THE BROOKLYN UNION GAS COMPANY NY
BROOKLYN 11201 ONE METROTE
Collateral: UNDEFINED, HEREAFTER AQUIRED PROP

UCC FILED Date; 10/07/2015 
Filing Number: 2015 4552070 
Jurisdiction: SEC OF STATE DE
Secured Party: D/B/A NATIONAL GRID NY SYRACUSE 13202 300 
ERIE BOULEVARD WES
Collateral: UNDEFINED, ACCTS REC, HEREAFTER AQUIRED 
PROP

Original Filing State: NJ
■i..ricHi,.#AttaebmeBt<S-Ai^ibit C-6: Credit Rating 
Secured Party: ORANGE & ROCKLAND UTILITIES. INC NY 
SPRING VALLEY 10977 390 
Collateral: UNDEFINED

UCC FILED Date: 10/10/2016
Filing Number: 2016 6219388
Jurisdiction: SEC OF STATE DE
Secured Party: COLUMBIA GAS OF KENTUCKY, INC. OH
COLUMBUS 43215 290 W. NATI
Collateral: UNDEFINED, HEREAFTER AQUIRED PROP

UCC FILED Date: 01/29/2016 
Filing Number: 2016 0553311 
Jurisdiction: SEC OF STATE DE
Secured Party: D/B/A NATIONAL GRID NY HICKSVfLLE 11801 175 
EAST OLD COUNTRY
Collateral: UNDEFINED, HEREAFTER AQUIRED PROP

UCC FILED Date: 01/26/2016 
Filing Number: 2016 0492981 
Jurisdiction: SEC OF STATE DE
Secured Party: MACQUARIE ENERGY LLC, AS COLLATERAL 
AGEN TX HOUSTON 77002 ON
Collateral: UNDEFINED, HEREAFTER AQUIRED PROP

UCC CONTINUED Date: 05/20/2015
Filing Number: 2015 2160785
Original Filing Date: 05/20/2015
Original Filing Number: 2010 19471
Original Filing State: DE
Jurisdiction: SEC OF STATE DE
Secured Party: NORTHERN INDIANA PUBLIC SERVICE
COMPANY

Q View Additional UCC Details

TOP 0

Additional Business Facts

THE FOLLOWING DATA IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOTAN OFFICIAL RECORD. CERTIFIED COPIES MAY BE 
OBTAINED FROM THE PENNSYLVANIA DEPARTMENT OF STATE. THE DATA IS CURRENT AS OF 08/13/2018.
State of Origin: PA
Date of Incorporation: 04/08/2008
Current Status: Active
Business Type; Institutions - Unknown
Charter Number: 3802246

TOP^

Corporate Linkage
i'itftPiirt}

Ultimate Parent of the inquired upon business and the top entity within the corporate family:

CRIUS ENERGY TRUST 3400 ONE 1ST CANADIAN PL ■ TORONTO.ON 408328095

Immediate Parent of the inquired upon business:

CRiiis fnER^Y LL<^ 1055 WASHINGTON BLVD FL 7 - STAMFORD,CT 966631735

Subsidiaries of the inquired upon business:

IIRG/IF SOI AR INC 3700 LAKESIDE DR FL 6 - MIRAMAR.FL 405109325

MASRACHIJSFTTR GAR 8 F! FflTRIC 877 SOUTH ST STE 4W - PITTSFIELD.MA 412882906

1IRGAF GAR DRU 1 INJG LLC 3700 LAKESIDE DR FL 6 - MIRAMAR.FL 427671606

IIRGAF GAR DRII 1 ING III 1 1 G 3700 LAKESIDE DR FL 6 ■ MIRAMAR.FL 427671608

Premier Profile - U.S. GAS & ELECTRIC, INC 6/7



LuS.QS£.Q/1S.DR1LUNGL.LL£- ... 3700 LAKESIDE DR FL 6 - MIRAMAR.FL 427671609

TFXAR GA.R FI FCTRiC INC 4925 GREENVILLE AVE STE 712 - DALLAS.TX 780350399

COMMFrtTini JT GAS A FI FCTRID INC 290 NW 165TH ST PH 5 - N MIAMI BEACH,FL 941699061

AMFRICAN POWFR PARTNERS I I C 8205 MAIN ST STE 11 - WILLIAMSVILLE.NY 980232175

Branches of the inquired upon business:

U.S. GAS & ELECTRIC, INC 290 NW 165TH ST PH 5 - N MIAMI BEACH,FL 738860272

TOP0

Inquiries

Business Category AUG18 JUL18 JUN18 MAY18 APR18 MAR18 FEB18 JAN18 DEC17
GENERAL 1

INSURANCE 1

TELECOM 1

UTILITY 2 1

topQ

Experian prides itself on the depth and accuracy of the data maintained on our databases. Reporting your customer's 
payment behavior to Experian will further strengthen and enhance the power of the information available for making sound 

credit decisions. Give credit where credit is due. Call1-800-520-1221, option tt4 for more information.

End of report 1 of 1 report

The information herein is furnished in confidence foryour exclusive use for legitimate business purposes and shall not be reproduced. Neither Experian 
Information Solutions, tnc., nor their sources or distributors warrant such information nor shall they be liable foryour use or reliance upon it.

© Experian 2018. All rights reserved. Privacy policy.
Experian and the Experian marks herein are service marks or registered trademarks of Experian.
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u.s. GAS & Electric, Inc.

Exhibit C-7

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

Please see "Attachment B - Exhibit C-6" for U.S. Gas & Electric's Dun and Bradstreet credit report.



U.S. Gas & ELECTRIC, INC.

Exhibit C-8

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

Neither U.S. Gas & Electric, Its parent nor any of its CRES or CRNG affiliates have filed for 
reorganization, protection from creditors, or any other form of bankruptcy during the current 
year or since the applicant last filed for certification.



U.S. Gas & Electric, Inc.

Exhibit C-9

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

in July 2017, U.S. Gas & Electric, Inc. was acquired by a subsidiary of the Crius Energy Trust-now 
the ultimate parent company of U.S. Gas & Electric, Inc.



U.S. GAS&ELEaRic, Inc.

Exhibit C-10

"Corporate Structure" provide a description of the applicant's corporate structure, not an internal 
organizational chart, including a graphical depiction of such structure, and a list of all affiliate 
and subsidiary companies that supply retail or wholesale electricity or natural gas to customers 
in North America. If the applicant is a stand-alone entity, then no graphical depiction is required 
and applicant may respond by stating that they are a stand-alone with no affiliate or subsidiary 
companies.

Applicant is a wholly owned subsidiary of Crius Energy, UC ("Crius"). Crius is a holding company 
that owns energy service companies across the deregulated energy markets of North America. 
Applicant has the following affiliates that supply retail electricity or natural gas in North America: 
Public Power, LLC, a Connecticut limited liability company, Public Power, LLC, a Pennsylvania 
limited liability company; Everyday Energy NJ, LLC; Public Power & Utility of Maryland, LLC; 
Viridian Energy LLC; Viridian Energy NY, LLC; Viridian Energy PA LLC; Cincinnati Bell Energy, LLC; 
Energy Rewards, LLC; Everyday Energy, LLC; TriEagle Energy LP; Big Sky Gas, LLC, Energy Services 
Providers, Inc., Connecticut Gas & Electric, Inc. and Massachusetts Gas & Electric, Inc. Please 
see "Attachment C - Exhibit C-10" of the Crius corporate structure.



U S. GAS & ELECTRIC INIH

/ \TRUST 1 1 OPbKATlNG 1 I CURRENT ENTITY
/ \ 1 1 rOMPANY 1 1 (NON-OPERATING) C ^ HOLDING 

. —rnMPAMv
1 MARKET

J FVPANRION

BLUE TEXT = STATE OF INCORPORATION *=F£RCENTITY(15)

updated
6.19.2018

Ontario
Ontario

CRIUS ENERGY 
COMMERCIAL 

TRUST

Ontario
British Columbia

CRIUS ENERGY HOLDINGS, INC.CRIUS ENERGY ULC #43

CANADA

.-'crius
CRIUS ENERGY CORPORATION

Delaware

CRIUS SOLAR. LLC
Nevada

CRIUS

CRIUS ENERGY, UC
Delaware

crius
Uii. GAS & ELECTRIC,

INC.

Delaware #13 
(details on page 2)

100% 100%

REGIONAL ENERGY 
HOUMNGS, me.

Nevada
PUBUC POWER, LLC

Connecticut

PUBUC POWER, LLC
Pennsylvania VtRIDIAN NETWORK, 

UC
Delaware

#35

PUBUC POWER a UTILITY 
.^'‘PUBIIC POUIEIf OFW.INC.

1 New York m

nJBUC POWER, UC
^>UBUEPOUIEir

TRIEAGLEI.UC 
'r."” (GPInlerMi) 

TAIEACIC £|N:47-15177UNevada

PUBLIC POWER a UnUTY 
OF MARYUND, LLC

Maryland
#7

TRIEAGlEiOC 
•' (iPlMMeslEm:47-3531«»

#37 Nevada^^

PUBUC POM^R 
ENERGY, UC
Connecticut

Cincinnati Betrenergf
CINCINNATI BELL ENERGY, UCNevada

EVERYDAY ENERGY 
N), UC

New JerseyEveryday•'EVE.IOr*' PEOPLE'S CHOICE ENERGY, LLC
Nevada

(Numbers 1-48 correspond to entity cbort)

. BIG SKY GAS 
HOLDINGS. UC Delaware Montana

TRIEAOLE
ENERGYLP

tRIEACLE EIN;0WI760381
..... ★

CRIUS ENERGY AUSTRALIA, PTY LTD.

Australia

ENQtGY SOUmONS GROUP, UC
Nevada

\nRIDIAN ENERGY 
NY, LLC

New York

Energy Rewards, LLC
Nevada

|w VIRIDIAN ENERGY PA,

Nevada #11

VIRIDIAN ENERGY, 
LLC

EIN: 2&4588311
Nevada *

CRIUS

CRIUS SOLAR HOUlINGS, LLC
Nevada

(SunEdison Assets) #28

VEREN60, INC.
Delaware

(Majority Crius Ownership*}

crius
CRIUS ENERGY 

MANAGEMENT, LLC
Delaware

CRIUS

CRIUS SOLAR FULFILLMENT, LLC
Delaware
(Verengo)

#25

CRIUS ENERGY ADMINISTRATOR INC. 
(Administrator)

Ontario

Everyday

crius
OtiUS ENERGY 

MANAGEMENT 2, UC
Nevada ,

EVERYDAY ENERGY, UC 
d/b/a ENERGY REWARDS

Nevada
#2



U S. GAS & FI ECTRin >NIC Attachment C - Exhibit C-1 Qt Corporate Structure

^ \^RUST 1 1 OPERATING 1 1 CURRENT ENTITY
1 COMPANY 1 J (NON-OPERATING) c N HOLDING I

rOMPAMV L
1 MARKET

PYPAMSJON

BLUE TEXT = STATE OF INCORPORATION *=FERCENTITY(15)

updated
6.19.2018

ESPI
★

CTQ&C

MAG&E.

100%

ENERGY SERVICES 
PROVIDERS, INC.

New York #14

coNNEcncirr 
GAS & ELECTRIC, INC.

Delaware
ffl5

MASSACHUSETTS 
GAS & ELECTRIC, INC.
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Notes
1. Crius Solar Fuiflllment: Crius Solar Fulfillment is majority owned and controlled by Crius Energy Corp. (approximately 99%) with the remaining 

(approximately 1%) interest being held directly by Crius Energy Trust.
2. Viridian International Management, LLC (not on chart); Viridian Network, LLC owns an approximate 35% interest in Viridian International Management, 

which purchased the Viridian sales channel.
3. Path One Group, LLC (not on chart): Crius Energy, LLC owns a 32.5% interest in Path One Group, LLC which is a new company that offers services 

including but not limited to energy brokerage services.

(Numbers 3-48 correspond to entity cbort)
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"Operations" provide a written description of the operational nature of the applicant's business. 
Please include whether the applicant's operations will include the generation of power for retail 
sales, the scheduling of retail power for transmission and delivery, and the provision of retail 
ancillary services as well as other services used to arrange for the purchase and delivery of 
electricity to retail customers.

U.S. Gas & Electric will market gas as a licensed competitive gas supplier in Ohio to residential, 
commercial and industrial customers.

U.S. Gas & Electric is a wholly owned subsidiary of Crius Energy LLC {"Qrus"). U.S. Gas & Electric 
along with all Crius subsidiaries has entered into a Key Supplier Agreement ("1^") with 
Macquarie Energy LLC ("Macquarie''). Under the KSA, Macquarie is the financial responsible 
party and scheduling entity for U.S. Gas & Electric's gas load in ail markets. Macquarie is 
responsible for scheduling gas on a daily basis, securing ancillary services to support the gas load, 
providing collateral as required by the ISO and payment of ISO invoices.

U.S. Gas & Electric does not currently own or operate, nor does it intend to own or operate any 
generation, transmission, or distribution facilities. U.S. Gas & Electric does not currently, nor does 
it Intend to be involved in the provision of retail ancillary services.
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"'Operations Expertise/' given the operational nature of the applicant's business, provide 
evidence of the applicant's experience and technical expertise in performing such operations.

U.S. Gas & Electric has the necessary operational and managerial capabilities to serve all 
customer classes, including residential, commercial and industrial customers. U.S. Gas & 
Electric's management team is comprised of individuals with significant experience in wholesale 
and retail energy. Below find the qualifications of three individuals with the requisite operations 
experience:

• Michael Fallquist, CEO
• Christian McArthur, COO
• Kevin McMinn, CSO

Michael Fallquist. Chief Executive Officer
Michael Fallquist is the Chief Executive Officer of Crius Energy LLC ("Crius"). Before becoming 
President and CEO of Crius Energy, Michael Fallquist successfully raised the equity and debt 
capital necessary to launch Regional Energy Holdings, Inc. (REH), the company he founded in 2009 
to manage a portfolio of energy service companies. Earlier that same year, Michael also 
founded Viridian Energy - now one of the top 50 direct selling companies worldwide.

Prior to his role as CEO and President of REH, Michael served as the chief operating officer of 
Commerce Energy, a publicly listed natural gas and electricity retailer serving more than 150,000 
customers In multiple states. Before joining Commerce Energy, Michael worked for the 
Macquarie Group in Australia and in the United States, where he gained valuable experience as 
a member of the Innovative Central Executive Strategy Group, and in various energy trading roles 
within Macquarie Cook Energy.

Michael earned an MBA from Cornell University and a B.A. in Economics from Colgate University. 
He was named an Ernst & Young Entrepreneur of the Year® 2012 award winner in New York, 
Cleantech category.

Mr. Fallquistsfull resume is attached in "Attachment D - Exhibit D-2".

Christian McArthur. Chief Operating Officer
Christian McArthur draw upon more than a decade of industry experience to ensure competitive 
wholesale energy procurement for Crius Energy and its family of brands. He is also responsible 
for hedging and forecasting with the overall goal of strengthening the company's energy 
procurement strategies while continuing to diversify its product mix and expand its geographic 
footprint.
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Prior to joining Crius Energy, Christian was a Senior Vice President at Just Energy where he 
oversaw energy supply operations for all North American businesses. In this role, Christian led 
trading, risk management, customer analytics and forecasting during June Energ/s expansion 
from three to 20 markets across North America, servicing more than four million customers. He 
was also successful at new product development and innovating new revenue streams.

Christian earned a Master of Applied Science dress from the University of V\/aterloo in Canada 
and a Bachelor of Applied Science degree from Queens's University.

Mr. McArthur's full resume is attached in "Attachment D - Exhibit D-2".

Kevin McMinn. Chief Sales Officer
Dynamic executive has track record of over 20 years leadership and operational success with U.S. 
and international corporations. Proven performance in a wide range of industries: management 
consulting, energy, manufacturing, chemicals, software and aerospace/defense. Diverse skills 
and knowledge - energy markets, operations, sales and marketing, statistics and analysis, 
finance, compliance, IT - provide big picture perspective to drive growth, as well as real life 
experience to facilitate day-to-day implementation. Start-ups, product launches and business 
turnarounds are specialties.

Mr. McMInn's full resume is attached in "Attachment D - Exhibit D-2".

Other Operations Expertise
Additionally, U.S. Gas & Electric relies on EC Infosystems (ECI) to provide EDI, billing, and CIS 
services in all our markets. ECI is a recognized leader in providing these services and already has 
significant experience, providing service to 150 clients and connections to over 70 utilities.

Outsourcing its EDI and Billing/CIS to ECI allows U.S. Gas & Electric to focus resources on sales, 
marketing, pricing, procurement, regulatory and administrative functions.

U.S. Gas & Electric has entered into a Key Supplier Agreement ("KSA") with Macquarie Energy LLC 
("Macquarie"). Under the KSA, Macquarie is the financial responsible party and scheduling entity 
for natural gas in all markets. Macquarie is responsible for scheduling natural gas on a daily basis, 
securing ancillary services to support the natural gas supply, providing collateral as required and 
delivering natural gas supply to the respective city gates for retail customers.
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Michael J. Fallquist
42 Fairfield Ave, Westport, CT 06880 

(917) 975-3638 
mfallquist@criusenergy.com

SUMMARY OF QUALIFICATIONS

Energy executive with significant leadership experience and a proven track record of success in 
challenging environments. Possesses deqp energy industry expertise coupled with investment 
banking and management consulting skill-sets, international work experience and a strong 
bacl^ound in operational restructuring and process improvement. Key competencies include:

• Business leadership
• Restructuring
• Entrepreneurship, Business start-up
• Transaction management
• Commodities trading & marketing
• Hedging

People management 
Process improvement 
Fimd raising (equity, debt) 
Client management 
M&A valuation 
Strategic planning

WORK EXPERIENCE

CRIUS ENERGY, LLC
2009' present Chief Executive Officer

Stamford, CT

Company Overview: Crius Energy LLC formed in Sq)tember 2012 when Regional Energy 
Holdings Inc. (“REH”) combined with Public Power LLC. Founded in 2009, REH was set up as a 
holding company to manage a portfolio of energy service companies. Viridian Energy,
Cincinnati Bell Energy, FairPoint Energy and FTR Energy Services are competitive retail 
electricity and natural gas providers. Jointly they are licensed to operate in eleven (11) states and 
the District of Columbia with license applications pending in other states. On November 13,
2012 Crius Energy Trust began trading on the Toronto Stock Exchange under the ticker symbol 
ofKWH.

o Founded Regional Energy Holdings, hic. in 2009 
0 Developed concept for the company and wrote the business plan 
o Successfully raised equity and debt capital in a difficult economic environment 
o Established Viridian Network LLC to sell electricity through the direct selling chaimel

COMMERCE ENERGY, INC. (AMEX: EGR) Orange County, CA
2008 - 2009 Chief Operating Officer
o Recruited in early 2008 as part of an executive management team tasked with turning around 

a business with few controls, significant bad debt exposure, declining customer margins, high 
operating costs and a negative $10 million cash position 

0 Staved off impending bankruptcy in the most difficult credit and financial markets in many 
decades by securing $23 million in subordinated financing in August 2008, divesting multiple 
underperforming assets, implementing c^erating controls and expense reductions, and closing 
a transaction with Universal Energy Group to acquire the remaining assets of the business 

0 Provided a positive result for EGR shareholders and maintained employment for 30+ FTEs in 
California. This result is a significant success considering that prior management had run a
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public auction process with RBC Capital Markets to sell the company in 2007-08 but 
received no bids given the considerable operational and financial issues that existed at that 
time

0 Offered a position by Universal Energy Group to manage remaining US business as Senior 
Vice President, Commerce Energy 

Operating Responsibilities
0 Responsible for the day-to-day business operations of a publicly listed retail natural gas and 

electricity provider with more than 150,000 customers across 10 states and 24 local markets 
0 Direct management responsibility for more than 250 FTEs across 4 offices including 

functional management of sales & marketing, energy supply, pricing, operations, human 
resources, customer care and quality assurance 

Experience Summary
0 Planned and implemented a successful company-wide restructuring which resulted in an 81 

person reduction in force and annual expense savings of nearly $11 million. Changes 
implemented include:

o Rationalize headcount: Saved $7.4 million by reducing headcount by 81 FTEs, 
replacing consultants with FTEs and closing two offices (Boston, Houston)

0 Implemented process improvements: Saved $1.5 million by redesigning call center 
processes, moving P‘ party collections in house and implementing legal processes to 
reduced dependency on external counsel

o Instituted operating controls: Saved $1.1 million by implementing controls over 
travel & entertainment, dues & subscriptions, office expenses, insurance policies and 
telephones

0 Renegotiated key contracts: $0.7 million by renegotiating key IT, regulatory, and 
facilities contracts

0 Sold die ERGOT (Power) customer book to Ambit Energy, LP for nearly $15 million in 
September 2008. Responsible for the entire deal life cycle including identifying a broker, 
leading preliminary discussions with the potential buyers, managing the due diligence 
process, dealing with the Public Utility Commission of Texas, negotiating commercial terms 
of the transaction and finalizing the asse^ purchase and transition services agreements 

0 Raised subordinated debt facility in Au^st 2008 to survive seasonal cash flow shortfall 
which was the result of significant exposure in electric markets (ERGOT, PJM, CAISO), 
regulatory requirements to purchase natural gas inventory for fixed price contracts, pre
payments fi'om concerned suppliers and the 45 day lag between payables and receivables. 
Primary responsibility for discussions with potential debt providers and due diligence 

o Identified an opportunity to offshore the call center operations (customer care, quality 
assurance, and inside sales) to the Philippines which would result in improved service levels 
and reduced costs of approx. $6.5 million per aimum. Gompleted an RFP process with 9 
potential BPO providers and visited potential sites in the Manila, Philippines and Bangalore, 
India. Irr^lementation project is imderway and is expected to be completed in Spring 2009 

o Presented business case to a FERC Settlement Judge in Washington, DC resulting in $6 
million reduction in legal exposure related to EGR’s participation in the California energy 
crisis. Devised a strategy with legal counsel to reposition EGR as an entity that was 
negatively impacted by the energy crisis when considering customer attrition due to credit 
constraints and other fixed price sales obligations 

o Reduced bad debt exposure by more than $2 million by implementing bad debt collection 
processes that were tailored to the specific market rules

MACQUARIE BANK LIMITED
2004 - 2008 Senior Manager, Energy Markets Division

Los Angeles, CA
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o Led the purchase of 437,500 tons of low sulphur Illinois Basin coal and marketed the coal to 
industrial consumers in the Midwest. Respoi^ible for the coal marketing, contract 
negotiations, counterparty credit review, and logistical support for the delivery of the physical 
coal. Realized profit of approx. $1.25 million on an $8.75 million investment within a 6 
month timeframe.

o Managed the deal teams evaluating several natural gas storage assets in North America which 
included responsibility for development of the economic model, review of all ISS / FSS third- 
party contracts, negotiation of the Purchase and Sale Agreement with the seller, liaising with 
engineering and environmental consultants, and evaluation of trading opportunities (eg hub 
services).

o 34 billion cubic foot, multi cycle natural gas storage facility in Northern California 
(Bid / runner up)

0 48 billion cubic foot, single cycle natural gas storage facility in British Columbia,
Canada (did not bid due to significant difference in valuation with seller)

0 12 billion cubic foot, multi cycle natural gas storage facility in Mississippi (Bid /
runner up)

0 Led the due diligence effort on a $10 million equity investment in a longwall coal mine in 
Illinois which included responsibility for development of the economic model, negotiation 
with the equity partners, solicitation of senior / subordinated debt providers, analysis 
conducted by engineering consultants and discussion with United Mine Workers of America 
about renegotiation of the existing union contract 

0 Developed a strategy to pursue natural gas production, gathering, processing, and storage 
assets west of the Rockies. The strategy process includes development of a prioritization 
matrix that will identify which assets offer the greatest value, synergies with the existing 
business and other assets, and availability for purchase 

Natural Gas Trader, Energy Markets Division
0 Member of a two person team responsible for the NYMEX Natural Gas Futures and Options 

trading book which generated more than $3 million in profits in 2006 
o 40% of profits derived from proprietary trading and 60% of profits derived from risk 

management of physical natural gas positions and client trades 
Consultant, Strategy Unit Sydney, Australia
0 Part of a four person team that was responsible for advising the CEO and Executive 

Committee on bank-wide strategic issues
0 Led a cross-functional team to evaluate and consider alternatives to MBL’s status as an 

Australian licensed bank. This recommendation was ultimately accepted by the Board of 
Directors leading to the formation of the Macquarie Group 

o Conducted due diligence on significant transactions and new products prior to submission to 
Executive Committee for final approval

o Selected by the Head of Strategy to serve as the Secretary to the MBL Executive Committee 
which included participation in weekly meetings, ad hoc analysis for Committee members 
and involvement in MBL’s most sensitive issues

DELOITTE CONSULTING New York, NY
Summer 2003 Senior Consultant, Strategy & Operations (Internship)
0 Worked for a customer relationship management software provider to drive additional value 

from an existing joint venture partoership

TOWERS PERRIN Los Angeles, CA
1999 - 2002 Senior Associate, Strategy & Organization
0 Analyzed the viability of the benefits delivery strategy for the Hong Kong government and 

recommended a cost-effective plan for sustainability. Spent several months in Hong Kong
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interviewing key stakeholders, visiting medical / dental facilities and meeting with potential 
alternative providers
Participated in the development of the executive compensation structure for a $1.5 billion 
private equity-backed fiber optics manufacturer headquartered in Japan. Travelled to Tokyo 
to meet with senior executives and completed benchmarking analysis 
Optimised the rewards portfolio for a biotechnology firm and developed a strategy to increase 
retention by 10.1% and reduce cost by $10 million. Created an employee survey using 
conjoint analysis methodology to determine which aspects of employee benefits had the most 
value and recommended a change in benefits strategy
Promoted twice during a three year period with Towers Perrin. Towers Perrin offered to pay 
for business school tuition in exchange for agreement to return after graduation

EDUCATION

CORNELL UNIVERSITY
Johnson Graduate School of Management
Master of Business Administration, May 2004

Ithaca, NY

COLGATE UNIVERSITY
Bachelor of Arts, May 1999 
Concentration: Economics

Hamilton, NY

PERSONAL

0 Elected President of the Johnson School Consulting Club for 2003-04 
o Competed in NCAA Division 1 Rowing (NY State, Champion 1996) 
o Served as President for Jimior and Senior seasons of Colgate Men’s Rowing Team 
o Avid golfer 
0 Enjoy world travel
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EXPERIENCE

ROOP S. BHULLAR
203-883-9900 rbhul!ar@criusenergy.com

CRIUS ENERGY, LLC 
Chief Financial Officer

Stamford, CT 
April 2010-Present

Crius Energy LLC formed in September 2012 when Regional Energy Holdings Inc. (“REH”) combined with Public 
Power LLC. Founded in 2009, REH was set up as a holding company to manage a portfolio of energy service 
companies. Viridian Energy, Cincinnati Bell Energy, FairPoint Energy and FTR Energy Services are competitive 
retail electricity and natural gas providers. Jointly they are licensed to operate in eleven (11) states and the District 
of Columbia with license applications pending in other states. On November 13,2012 Crius Energy Trust began 
trading on the Toronto Stock Exchange imder the ticker symbol of KWH.

• Head finance and accounting functions of over $600M electricity, natural gas and solar business servicing 
over 800,000 customers across the United States.

• Provide financial, analytical and strategic support to the CEO, executive management team and Board in the 
day-to-day operations and long term Con^any strategy.

• Overall responsibility for full-cycle monthly accounting process, audit, taxation, financial planning & 
analysis and treasury.

COMMERCE ENERGY 
Director, Finance

Costa Mesa, CA 
August 2008 - March 2010

Headed finance, accounting, energy accoimting and risk functions of the $460M electricity and natural gas 
retailing business and supervised a staff of ei^t.
Overall responsibility for full-cycle monthly accounting and quarterly earnings process, audit, taxation, 
financial planning & analysis, treasury, risk management and counterparty credit/collateral requirements. 
Chosen to lead the comprehensive post-acquisition transition of accounting systems, personnel and 
operations following Commerce Energy’s acquisition by Universal Energy and later, Just Energy Group. 
Coordinated financial and accounting due diligence and financial input to negotiations for a 5 year $40M 
structured finance deal entailing an exclusive supplier agreement with Shell North America for physical and 
financial energy requirements, ancillary services, a revolver and collateral support.
Financial analytical support to the Senior Executive Team on strategic issues including due diligence with 
potential lenders and acquirers, negotiations with existing primary and subordinated lenders on amendments 
to loan agreements, debt refinancing and restructuring and the eventual consensual debt foreclosure and 
$26M sale of the business to Universal Energy.
Managed treasury function including daily cash management, day-to-day bank relationships, loan covenant 
conq)liance monitoring and bank reporting for $50M asset based lending facility and $30M subordinated 
notes and revolver.
Developed and maintained the company’s liquidity model which analyzed all aspects of the cash conversion 
cycle to forecast cash and credit requirements and compliance with all borrowing base covenants on a daily 
basis.

KING COUNTRY ENERGY 
Finance Manager /Controller

New Zealand 
October 2003 - August 2006

Led fhe finance team consisting of six staff, reported to the CEO and was a key member of the Senior 
Executive Team.
Instrumental in a diverse range of decision-making and governance functions spanning all areas of the $75M 
publicly listed energy business including strategy, sales/marketing, customer services, electric generation 
operations, commodity hedging and risk management, IT and human resources.
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As Corporate Secretary, interacted on. a continuous basis with Chairman and Board of Directors, including 
attending and presenting financial results to monthly board meeting, finance & audit committee meetings 
and annual shareholder meetings.
Reengineered and streamlined internal financial reporting processes and up-skilled staff to improve team 
performance, including expediting year-end accounts and audit process by one month and monthly accounts 
process by over 20 days.
Initiated and conducted strategic review of retail electricity tariff structure, including detailed segmental 
profitability analysis. Presented recommendations to Board and implemented these, improving retail 
profitability by 15%.
Oversaw Company risk management practices and $29M electricity hedge book, including monitoring, 
forecasting and reporting spot market and electricity swaps exposures and requirements.
Headed cross-functional team initiative to improve debt recovery. Achieved 22% improvement, taking debt 
recoveries to highest in the industry - evidenced by independent benchmarking exercise.
Designed and presented to the Board in-depth overhead benchmarking model, which gave new and useful 
insights into cost competitiveness and allowed targeted improvements.

EDUCATION

UCLA ANDERSON SCHOOL OF MANAGEMENT 
M.B.A.y Finance & Strategy GPA 3.9/4,0

Los Angeles, CA 
October 2006 - June 2008

Academic honors & leadership: Dean’s Scholar (top 10% of class), Dean’s List, Exceptional International 
Student Fellowship ($ 15,000 merit-based scholarship), Graduate Teaching Assistant (Business Strategy & 
Marketing Management), Director - South Asian Business Association
Financial Strategies & Analysis Intern: HSBC Card Services, Salinas, CA (June 2007 - August 2007),

UNIVERSITY OF WAIKATO
Bachelor of Management Studies, (B.M.S. Hon), Accounting GPA 8.1/9.0
Bachelor of Laws, (LLB), Commercial/Corporate Law GPA 7,4/9.0

Hamilton, New Zealand 
March 1993 - December 1997

Academic honors: Graduated with First Class Honors (highest rank) and prizes for highest marks in the 
University in Advanced Taxation, Constitutional Law, Administrative Law, Introduction to Accounting & 
Finance
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BARBARA A. CLAY
111 Farms Roadi Stamford^ Connecticut 06903 • 203.560,4477 • barbaraclayesq@yahoo.com

Trusted advisor to C-level executives, Boards of Directors and business teams, 
with proven track record of enabling public companies to achieve positive 
outcomes in commercial transactions and alliances, intellectual property, M&A 
and regulatory matters. Maintains high standards of integrity while working 
collaboratively and creatively to solve complex business problems in heavily 
regulated environments.

CAREER HIGHLIGHTS

CHIEF LEGAL OFFICER CRIUS ENERGY TRUST (TSX: KWH.UN)
Current criusenergytrustca
Dynamic, results-focused legal and compliance executive, business lawyer and leadership team member with broad 
responsibility for commercial transactions and alliances, M&A, governance, compliance, litigation and regulatoiy 
matters. Provides both strategic counsel on, and tactical oversight of, business-critical initiatives and serves as 
secretary to tine Board of Directors. Consistently recognized as a strong manager and hands-on leader of high- 
functioning teams:

• Successful legal and compliance oversight of over one million energy consumers in 19 states and D.C.
• Oversaw the successful completion of six accretive acquisitions in just five years
• Overhauled foundational compliance processes to increase transparency and oversight discipline which 

resulted in Better Business Bureau A+ ratii^ across entire family of brands
• Enhanced corporate governance practices, instituting regular companywide compliance training and the 

adoption of a robust, technology-based Board collaboration tool
• Strategically deployed external counsel resources in support of international expansion and business 

objectives, operating within $2 million overall annual legal budget

Associate General Counsel November 2012 - September 2013
Led M&A activity to support organizational objectives. Responsible for overseeing and responding to consumer 
litigation and consumer informal and formal complaints with various State Public Utilities Commissions as well as 
State Commission investigations.

VICE PRESIDENT, SENIOR COUNSEL MASTERCARD WORLDWIDE (NYSE; MA)
2007-2012
Identified as an expert on the establishment of corporate governance procedures and recruited to develop 
MasterCard's emerging public Board and Committees. Shaped MasterCard's M&A group, advising business on all 
legal matters as well as strategy for worldwide investments, acquisitions, strategic joint ventures, and divestitures. 
Led negotiations with companies in Brazil, Canada, India, Ireland, Philippines and the U.K. in order to advance 
MasterCard’s global interests. Also represented the U.S. Markets business group on all payments industry legal 
matters (contractual and regulatory) involving MasterCard and its relationship witii its customers (financial 
institutions and merchants), its products (credit, debit and prepaid) as well as arrangements with other payment 
industry networks such as NYCE, STAR, and ACCEL/Exchange.

continued



U.S. Gas & Electric. Inc. Attachment D - Exhibit D-2

BARBARA A. CLAY
continued

COUNSEL BOIES, SCfflLLER & FLEXNER, LLP
1998-2007
Oversaw client matters including M&A, private equity transactions, complex commercial transactions, SEC and 
govemance/Board work. Advised the Board and senior management in connection with initial internal 
investigations finding unprecedented corruption which required Board, Committee and corporate governance 
restructuring while avoiding formal SEC oversight. Worked on settlement agreement for one of the largest antitrust 
settlements for an individual company (US$1.8 billion). Representative clients included:

• Adelphia Communications Corporation • NASCAR
• American Express Company • Newlat Sri.
• Arthur Andersen • New York Yankees
• New York Palace Hotel • Tyco International (US) Inc.
• Caithness Energy • Harry Winston
• Florida Power & Light Group • Tudor Investment Corporation

LAW CLERK CYTEC INDUSTRIES, INC. (NYSE: CYT)
1994-1998
Handled nationwide permitting for all plants, and oversaw all regulatory matters related to chemical manufacturing; 
managed environmental and regulatory litigation cases and settlement of over 100 Superfimd sites. Cytec is the 
spun>off successor company of the America Cyanamid chemical business and is currently a member of the Solvay 
global chemical group.

FELLOWSHIP RUTGERS UNIVERSITY
Department of Chemical and Biochemical Engineering 
1992 -1994
Performed research on behalf of die Dqiartment of Chemical & Biochemical Engineering in collaboration with the 
USEPA and the Energy Research Centre of The Netherlands on leaching of contaminants fiom wastes and 
construction materials and development of the leaching environmental assessment firamework, providing the 
foundation for environmental regulation of these materials at USEPA, the Netherlands Ministry of Environment 
and the European Union’s Directorate General for the Environment.

EDUCATION

PACE UNIVERSITY, SCHOOL OF LAW
Juris Doctorate and Certificate in Environmental Law, 1998
Top 5%, Managing Editor, and published twice in the Journal of Environmental Law

RUTGERS UNIVERSITY
Master of Science, Environmental Sciences, Cum Laude, 1997

RUTGERS UNIVERSITY, SCHOOL OF ENVIRONMENTAL AND BIOLOGICAL SCIENCES 
Bachelor of Science, Environmental Sciences, 1992

111 Farm Road, Stamford, Connecticut 06903 • 203,560,4477 • harbaraclavesa(a)xahoo.com
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Kevin McMina
Cell: 678.777.7795 kevin@lucidsi.net 

EXECUTIVE SVMMARY

Dynamic executive has track record of over 20 years leadership and operational success with U.S. and international corporations. Proven performance 
in a wide range of industries: management consxUting, energy, manufacturing, chemicals, software and aerospace/defense. Diverse skills and knowledge 
- energy markets, operations, sales and marketing, statistics and analysis, finance, compliance, IT - provide big picture perspective to drive growth, as 
well as real life experience to facilitate day-to-day implementation. Start-ups, product launches and business turnarounds are specialties.

HIGHLIGHTS OF EXPERIENCE
(Details on following pages.)

7/2017-Present Executive Vice PREsroENT. Mass Market Sat.es - rRiir.s F.NERnv T .l.r. Now wat.k. ct
• Opportunity to participate in the post-acquisition restructuring of a retail energy company servicing over 140 million customers in 16 states.
• Directly responsible for mass markets sales operations, including implementation of advanced pricing/customer acquisition strategies, 

creation of a customer centric culture and driving of value propositions for future growth.
9/2014-7/2017 CHIEF OPERATING OlTlCER-UJS GaS & ELECTRIC. iNC.. MiRAMAR. FL

• Leading force in cultural transition to a customer focused environment gamering high rankings by JD Power while increasing profitability 
and creating an organization that would evenmally be purchased for $172 million 3 years after assuming my leadership role.

• Recipient of the 2016 Leadership and Integrity Award for driving changes within the Retail Energy Industry by focusing on customer centric 
values, innovative employee engagement programs and anticipating regulatory change to create a positive operating environment.

• Diversification ofsales channels and high quality of sale, providing increased EBITD YoY and payments of $16 million in dividends.
• Post Polar Vortex organizational turnaround to become a market leader in regulatory, application of technology, customer demographics and 

driving additional value from the portfolio leading to sale ofcompany at 4.7 multiple of EBITDA in July 2017.
7/2009-9/2014 VP OF ELECTRIC OPERATIONS (CONTRACT POSITION) - U.S GAS & ELECTRIC, INC., MIAMI, FL

• Provide leadership for the wholesale and retail power operations of a multi state retail provider of natural gas and electricity.
• Part ofamanagement team which bringing USG&E to INCSOO’s 11*^ Fastest Growing Private Energy Marketer for 2013. Notably, this is 

the fifth year in a row that USG&E has been recognized by Inc. magazine as a member of the 500|5000 list of privately held companies.
2008 - 7/2009 Exec. VP & Board Member-Energy Services Providers, Inc., Pittsfield, MA

• Part of the team which provided direction and leadersh^ for a $80 million retail energy services conqiany.
• Lead initiatives bringing ihe conqvany to recognition amongst the Tcp 10 Energy Companies on the D4C500/2008.

2003 - 2008 Founder - Lucid Solutions. Inc.. Houston. TX
• Provide guidance, project/program management and expertise to facilitate clients’ entry into deregulated natural g^ and power markets. 

Includes drawing upon knowledge, network of relafionships and direct experience in business development, financials, risk management, 
analytics, sales and marketing and IT.

• Provide subject matter expertise for wholesale power trading, settlements and risk management in ERCOT, CAISO, MISO, PJM and 
NYISO.

2001-2003 Senior Principle Consultant - Xansa Inc., New York, NY
• Provided marketing, program/project management and operational ejqjertise as well as business recommendations to energy, retail and 

financial companies worldwide. Clients included TXU, Entei^, Centrica/British Gas Europe, Guinness GDV in Europe and North 
America, and RBS/Royal Bank of Scotland Europe and Nordi America.

1999 - 2001 Commodities Mgr-Energy & MRO - Stepan Company, Inc., Chicago, BL
• Managed Natural Gas and Power procurement, financial hedging and risk management operations for North America.
• Successfully launched new biofuel product into market, with full responsibility for marketing, production and delivery.
• Directed $30 million aimual capital purchasing budget for infiastmcture supporting chemical manufacturing facilities.

1996-1998 PntEcroR of pRocuRiMim - Fire arn^ Training Systems, Inc., Atlanta, GA
• Provided a 15% reduction in landed costs for a $85 million purchasing operation through improvements in purchasing and inventory 

management processes/system and initiation of a Vendor Assurance Program.
1987-1996 Chtt.f Operating Officer-DAK Composite STRummEs, Hit i, GA

• Overhauled company from fire ground up, including securing bank financing totaling $45 million over three years.
• Grew staff from 7 to 64 people and revenues from $3 million to $ 100 million.

KEYKNOWJ.KnGF. Amt MKH TM
Deregulated Energy Markets: Understanding of new markets, market roles and tariffs; iirq>acts of deregulation on wholesale and retail suppliers, 

generation, distribution and transmission; markets including CAISO, ERCOT, PJM, MISO, NYISO, ISONE.
Onerations: Project^program management; risk management; sales and marketing; persoimel management; process re-engineering, design, 

implementation; workflow analysis; supply chain management; securing bank financing and venture capital.
Statistics and Analytics: Segmentation, segregation and clustering analysis; forward price curves; risk metrics; earned value analysis; anticipating 

default rates, customer chum and ca^ flows; marketing surveys; Monte Carlo simulations.
Financial: Budgets, forecasts, P&L statements and cash flows; Generally Accepted Accounting Principles (GAAP), Financial Accounting Standards;
financial auditing; transaction/settlement; risk management; collections.
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Compliance; Dodd-Frank; Sarbanes-Oxley; Basel Accord; ISO 9000; Gas Industry Standards Board (GISB), Federal Energy Regulatory Commission 
(FERC), Standard Market Design (SMD & SMD2), North American Electric Reliability (NERC).

CAREER CHRONOLOGY with DETAILED ACrOMPT KHMENTS 

7/2017-Present Executive Vice PRRsroENT. Mass markt.t Sai fs - Crius Energy, Norwalk, CT
Post-acquisition of USG&E I wos' retained by Crius Energy to restructure the organization under a cohesive customer, brand and product strategy. Crius 
has acquired over 20 retail energy and solar brands that continued to operate in a somewhat independent manner. 1 review the individual brand 
performances and develop a strategy to maximize customer acquisition/retention, while identifying customers for cross selling, upselling and opt out.

• A leading force in driving cultural transition from M&A mentality to a customer focused, operations driven environment.
• Developed strategies for lowering customer acquisition/retention cost and increased profits via customer segmentation, product 

development and customer service.

9/2014-7/2Q17 Chief Operating Officer - U.S Gas & Electric. Inc.. Miramar. FL
USG&E is a provider of retail natural gas and electricity to approximately 250,000 customers in 11 states and DC. In July of2009 USG&E acquired ESPI 
and maintains the ESPIfamily of companies as wholly owned subsidiaries. 1 was asked to provide consulting services to the USG&E management team for 
the transition and integration period and maintained an active role in daily operations. Post Polar Vortex of 2014 there vfos a transition of management 
and I was asked to step into the role of COO and continue to jointly manage the organization with the CFO.

• A leading force in cultural transition to a customer focused environment which garnered rankings by JD Power in all electric 
territories, including Highest in Residential Customer Satisfaction with Retail Electric Service for 2016 in NJ & MD and 2015 
inNJ.

o Reduced operational and regulatory exposure via application of analytic methods and process restructuring.
o Shift to active targeting of customers within channels to provide for highest value, lowest chum probability and 

proper financial segmentation.
o Developed touch points throughout the Customer Lifecycle, including rewarded behaviors to drive customer 

interactions and enable data gathering.
• Produced consistent organic growth through diversification of sales channels and inplementation of first in class sales 

monitoring/training programs to ensure highest quality of sale and continued reduction in chum.
• Proven ability to optimize assets and provide consistent financial success. With payments of $16 million in stockholder 

dividends, 2016 wasUSG&E’s second best EBIDA year. When con^aredto 2013 EoY:
o 22% less Customers and 12% less Volume.
o Tcar^itioned 47% of volume (330% increase) to low margin large commercial volume (ISOkRCE Vs. 42k) 
o Transitioned45%ofthe volume to Fixed Price/Fixed Term Products (172kRCE Vs. 0).

7/2009-9/2014 VP OF Ei ECTRir Operations (roNsm.TANTl- TLS. Ca.s a F.f.rrrRir, iNr., Miramab, fi.
• Direct retail and wholesale operations for USG&E’s electric businesses including responsibilities for P&L, Sales, Regulatory 

& Compliance, Sales Operations, Load Forecasting, Scheduling & Settlements, Pricing and Product Development.
• Managed the transition and integration of ESPI business operations to USG&E, including staffing and infrastructure.
• Managed the team for the development and maintenance of proprietary application for load forecasting, scheduling and 

reporting of USG&E’s position ^hysical/financial), revenues & margins (billed/unbilled), etc.

• Team member during negotiations and transition to a financial restructuring package providing $150 million of credit support 
for wholesale gas and electric operations.

• Lead initiatives for certification of wholesales operations in PJM, MISO, and ISONE as well as retail operations for natural 
gas and/or electricity in 38 utility territories.

2008 - 7/2009 EXEC VP & Board Member - Energy Services Providers, Inc., Pittsfield, MA
Energy Services Providers, Inc. (ESPI) offered electricity and a variety of other energy cost savings services facility surveys, energy-efficient lighting, 
HVAC, controls, etc.) in several states. ESPIwasoneof the fastest growing electricity suppliers in the State of New York with $80 million in annual 
revenues and wos developing a footprint in the Texas, Massachusetts & Connecticut retail energy markets when acquired by USG&E in August 2009.

• Provided leadership role in efforts related to: Wholesale Operations, Risk Management, Retail Transaction Management, 
Infrastructure and Regulatory.
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• Initiated re-organization of business processes and investment in proper resources for transaction management, data validation, 
data availability & reporting.

• Maintain contact with federal, state and local re^latory authorities, meeting regularly with members of or participating at 
committee meetings at FERC, NERC, state public service commissions. Independent System Operators (ISO) and utilities.

• Team member for seeking additional investment including identifying resource requirements, researching sources, establishing 
strategies to approach investors (venture capitalists, investment banks, etc.), and submitting proposals and conducting in- 
person discussions and presentations with potential investors.

o Worked directly with CFO in obtaining financial support, securing $30 million in credit facilities for growth 
initiatives in a down market.

o Participated in activities leading to the $44.5 million acquisition of ESPI by USG&E and MVC Capital.
• Actively p^icipated as member of Board of Directors, supported operations and administration of Board by advising Board 

Members, interfacing between Board and staff, and supporting Board's decisions.

2003 - 2008 Director-Lucid Solutions, Inc., Houston, TX
Lucid Solutions, Inc. is a provider of Business and IT Consulting Services to energy industry clients including Reliant, Entergy, Shell Energy North 
America, Stream Energy and Florida Power & Light/Gexa Energy. Lucid Solutions, Inc. has provided consulting services for the development of organic 
startups within the Wholesale Power and Gas Markets for Entergy Solutions. Ltd., Gexa Energy, Energy Services Providers of TX, Ambridge Energy. 
EnTouch, Mega Energy and others. These services have included organizational development, applications selection or development, risk management, 
regulatory advisory services and business advisory services. In addition, Lucid has provided guidance, project/program management and expertise to 
facilitate various companies' entry into - and operations management in - deregulated energy markets for power and natural gas in Texas, California, 
Connecticut, Geor^a, Illinois, Maryland, Massachusetts, New Jersey, New York and Pennsylvania.
Long Term Engagements:
April 2006 - Jan 2008 Shell Energy North America, Houston, TX
Shell Energy North America (SENA), formerly Coral Energy, operates as part of the global Shell Trading network in North America and provides a 
comprehensive portfolio of energy-related products and services associated with wholesale natural gas, power marketing and trading.

• Provided program management for the infirastmcture groups transition fi'om the Zonal to the Nodal Market in ERCOT.
Worked with the various operations groups to develop a cohesive project plan which addressed both business and IT issues 
and the shared dependencies of die stakeholders.

• Provided subject matter e?q)ertise for crude, natural gas asset management, trading and accounting operations in North 
America.

• Managed initiatives focusing on cost effective infiastructure and business process development in support of retail operations. 
Sept 2001-Feb 2006 Entergy Solutions, Ltd/Entergy Retail Operations, Houston, TX

(IMTIALLY CONTRACTED THROUGH XANSA (SEE BELOW), THEN THROUGH LUCID SOLUTIONS, INC.)

Entergy brought me in as a business consultant and subject matter expert when ESL/ESSL first began developing the infrastructure to 
enter the ERCOT market, support open access in the EGSI service territory and eventually enter into the NYISO market. By renewing my consulting 
contract at the end of each term, Entergy retained my services for overfiveyears, during which time their needs evolved, and I fulfilled a variety of 
key roles within the organization.

• Took on ^ecial projects, encon4)assing analysis of the “bigger picture” and working directly with or as a C-level executive to 
provide directional perspective for the future of the several business units within the Entergy Corporate Structure.

• Provided guidance and management ej^ertise to facilitate Entergy’s entry into deregulated energy markets. Included drawing 
upon knowledge, network of relationships and direct experience in business development, sales and marketing as well as the 
ERCOT consumer and business markets.

o Played key role in Entergy’s capturing - fiirough marketing efforts rather than M&A activities - approximately $230 
million in revenue and 160,000 customers wit^ two years of entering the ERCOT market.

• Initiated launch of retail activities in NYISO and NEPOOL for commercial and industrial customers, leveraging existing 
Entergy Corp. assets within NYISO and NEPOOL to maximize margins and capture revenue previously lost to competitors. 
Included uncovering opportunity based on analysis of retail markets overlaid with forward price curves and operating costs of 
Entergy assets, developing a business plan and risk analysis, presenting idea to C-Ievel executives of Entergy Retail, and 
finally gaining buy-in from the CFO of Entergy Corp.

• Provided technology vision and leadership to develop and implement information technology (IT) initiatives that improved 
cost effectiveness and business processes.

o Led development and maintenance of business processes and software applications benefiting marketing, front, 
middle and back office activities, including management of onsite and of&hore resources in Hyderabad, India.

o Created and managed marketing operations support systems - including segmentation, segregation and clustering 
analytics - to capitalize on market opportunities.
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o Developed calculation and reporting processes for business unit and corporate risk metrics. Included Mark-to- 
Market, Net Open Positions, Value at Risk, Credit at Risk, Cash Flow at Risk and Earnings at Risk.

• Utilized communication, negotiation and relationship-development skills to win support throughout all levels of the 
organization, as well as with outside stakeholders, allowing achievement of results despite lack of official authority due to 
consultant status.

• Mentored staff to develop energy indus^ and financial expertise. Included training in areas such as operations management, 
sales, regulatory, risk management, audit plans, review of financial and non-financial information, analysis of information, 
special procedures and development/presentation of management reports.

• Analyzed potential new markets and developed entry business plans. Included determining scope and objectives, advising 
product and service development and recommending pricing strategies.

9/2001-3/20Q3 Senior Principle Consultant - Xansa Inc., New York, NY
Xansa, a leading international business process consulting and information technology outsourcing company, recruited me based on my energy 
industry, business process and operational experience. Through Xansa, 1 had the opportunity broaden my expertise by working with and advising 
corporations worldwide.

• Provided marketing, program/project management and operational expertise as well as business recommendations to energy, 
retail and financial companies worldwide. Clients included TXU, Entergy, Centrica/British Gas Europe, Guinness GDV in 
Europe and North America, and RBS/Royal Bank of Scotland Europe.

• Increased revenue for Xansa by uncovering client needs for additional services, networking to find new consulting 
opportunities and generating referrals through outstanding performance and customer service.

• Fulfillment of Customer Relationship Management role for key accounts with revenue in excess of $5 million.
• Financial-related consulting e:q)erience:

o Performed ongoing testing to support management’s assessment of internal control over financial reporting in 
accordance with Saibanes-Oxley sections 404 and 302. Included reviewing and evaluating compliance with 
processes, systems, policies, procedures and controls.

o Directed banking business process development and analyzed bank’s compliance to Basel Accord. Included 
counterparty credit risk and the treatment of double defatdt effects, 

o Assisted management and external auditors vrith financial statement audits.
o Designed analytics and implemented systems to anticipate default rates, customer chum and cash flows.

• Operations & IT-related consulting experience:
o Reengineered business processes and/or selected and implemented packaged software related to enterprise resource 

planning, full value procurement, e-procurement, supply chain management, energy management and MRO.

o Managed applications development including onsite and offshore resources in Noida, Pune and Chennai, India, 
o Acted as a liaison between users, Sarbanes-Oxley technical resources and IT.

• Marketing-related consulting experience:
o Evaluated markets, product offerings and customer base, 
o Leveraged cross-selling of multiple products and improve position in market.
o Managed marketing operations analytics including segregation and clustering analysis for new market entry, further 

market penetration and performance benchmarking.
• Energy-specific consulting experience:

o Overall program and project management, identifying and reporting key business risks and issues, and conducting 
industry market testing to establish best practices.

o Successfially developed/implemented transaction/settlement, risk marmgement and enrollment/ billii^ processes and 
systems for wholesde and retail energy operations. Included the following markets: ERGOT, PJM, MISO, NYISO, 
ISONE.

o Provided knowledge of risk management and deregulation. Included an understanding of new markets, market roles 
and tariffs and as well as their impacts on retail suppliers, distribution and transmission.

6/1999 - 9/2001 COMMODITIES MaNAGER-EnergY & MRO - Stft>an doxiPAKy. Inc.. Chicago. 1L
At Stepan Company, a global manufacturer of specialty and intermediate chemicals - while continuing to manage their worldwide energy portfolio, 
including hedging natural gas, fuel oil and electric contracts andfutures -1 launched a successful new biofuel product and an ERP Implementation.

• Managed Natural Gas and Power procurement, financial hedging and risk management operations for North America.
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• Directed $30 million annual capital projects budget for infrastructure supporting chemical manufecturii^ facilities.
• Assisted engineering group during project development to ensure minimization of asset lifecycle costs.
• Responsible for energy management programs development of conservation measures and onsite generation at facilities.
• Worked directly with Public Utilities Commissions and Commerce Commissions to represent the interests of Stepan Company 

concerning deregulation issues, specifically deregulation’s impact on the energy markets and the industrial customer.
• Facilitated team implementation of SAP ERP system at locations in U.S., Europe and Asia. Included developing business 

process documentation, negotiating with stakeholders, managing expectations and creating/reporting performance indicators.
• Managed, directed and personally participated in marketing programs including networking and public speaking with industry 

organization, exhibiting at trade shows, print advertising an promotional campaigrw for Biofuel product line. This included 
evaluating market reactions to advertising programs, promotional activities and adjusting marketing efforts.

• Researched viable nmkets, identified protective customers, created marketing plans, generated budgets and established sales 
and distribution channels for a new product line.

• Developed pricing structure based on forward price curves of competitive commodities, established benchmarks to measure 
performance, made adjustments as needed to maximize ROI.

• Generated $3 million in revenues the first year, quadrupling to $12 million in the second year, while staying within budget 
constraints.

• Corporate Representative and Facilitator working with plant level management in pursuit of ISO 9000 Certification.

2/1996-5/1998 DIRECTOR OF PROCUREMENT - FiRE ARMS TRAINING SYSTEMS, INC., ATLANTA, GA
I was hired at FATS, Inc., a weapons simulation and software development company, during a transition period in the organization. They were 
targeting the company for an IPO within 18 months and needed operational experience in rebuilding the procurement group. During my stay with 
FA TS, I developed a professional procurement organization, leading to decreased costs, greater value for dollars spend, increased quality offinished 
product and improved vendor relations.

• Successfully directed $85 million aimual purchasing operations. Included managing staff of engineers, buyers, expeditors, 
quality inspectors and inventory control clerks.

• Developed procedures for materials planning, purchasing, shipping/receiving, and inventory control groups.
• Initiated Vendor Assurance Program, reducing costs by focusing on consistent quality, reliability and strategic partnering.
• Revamped inventory management to reduce costs and increase accuracy, yielding 15 percent savings and 98 percent accuracy 

within one year.
• Directed ISO 9000 program development, implementation and maintenance, achieving ISO 9000/9001 Certification.

1987-1996 CHIEF Operating officer - DAK Composite Structures, Hull, GA
(CURRENTLY OPERATING AS SMI, DaNIELSVILLE, GA)

The owner ofDAK, a small aerospace/defense composite products manufacturing firm, brought me in to turnaround the business following a major 
relocation and several years of declining revenues. I hadfull sales, manufacturing and P&L responsibility, with all employees reporting to me, while 
I reported directly to the owner.

• Overhauled conq>any from the ground up, increasing revenues fi:om $3 million to $ 100 million over 5 years. Included 
evaluating existing business model to establish why con^any was failing, identifying existing contracts and new revenue 
opportunities, generated budgets and forecasts to determine viability, creating new business plan, securing bank financing 
totaling $45 million over three years, locating and negotiating state-funded programs for worker training, revamping 
operational infiastructure and rebuilding relationships with vendors and customers.

• Aggressively sought new business through contracts with the Air Force, while developing the internal capabilities to meet 
increasing production deir^ds.

• Grew staff from a 7-person to a 64-person operation within 36 months. Included recruiting, training and managing personnel 
in the areas of marketing, sales, manufacturing, quality control and middle management.

• Developed and implemented Manufacturing Quality System compliant to MIL-I-45208, MIL-Q-9858 and 
ISO 9000/9001/9002.

References Available Upon Reauest



U.S. Gas & Electric. Inc. Attachment D - Exhibit D-2

Relevant Professional Experience

Executive Vice President, Procurement, Pricing, and Product Engineering Mardi 2014 - Present
• Managed Commodity Supply Portfolio, Pricing and Structuring, Load Forecasting, and Market-related 

Business Development across all of Crius' US operations:

ENERGY trading
• Responsible for commodity procurement, hedging strategy, and logistics to meet load-following supply 

obligations for customer terms up to 48mos
• Managed energy procurement across all territories using a variety of hedging instilments: physical and 

financial electricity, physical and financial natural gas, commodity delvatives, weather derivatives, 
renewables (wind generation PPAs, RECs), verified carbon offset porttoiios

• Consistently delivered strong P81 from tiie trading desk
• Managed nominations and scheduling of a divese supply portfolio across multiple wholesale markets 

including:
• POW&: ERCOT, NYISO, PJM, ISO-NE, transmission and congestion rights
* Gas and Qds assets; most North American natural gas pipelines with deliveries to over 100 

physical points
» Originated, developed, Implemented and managed relationships with key financial and physical 

energy suppliers
• Developed trading and risk management systems for managing fading process and reporting 

PRODUCTS, PRICING, ANDSmUCTURING
• Developed and maintained over 100 live and transactable Power and Natural Gas forward curves
« Developed and implemented residential and commercial customer pridng process. Including live and 

transactable pricing across all markets and customer types
• Managed new market entry research, analytics and sfategy; developed pricing, products and 

risk management models and processes
• Spearheaded corporate product development from energy marlcet perspective; used market analytics as 

a tool to deliver profitable products with good customer value proposition
• Developed financial reporting systems allowing accurate Revenue, Cost-of-Goods-Sold, Margin, 

and weekly retail book.PSiL
• Oversaw reconciliation of mark^ settiemaits for vaiidation of pricing models
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FORECASTING, BUSINESSINTELUCENCE, ANDANALYUCS
• Managed customer load behaviour analysis and modeling in relation to environmental, technological, 

and macro economical influences
• Load Forecasting process and model development; oversaw publishing of:

• over 100 weekly supply obligation forecasts by market/utility, Crius brand, customer type, and 
product (Fixed, Index, Variable, etc.)

• daily short term weather-sensitive forecasts for all markets for scheduling and nominations 

BUSINESS DEVELOPMENT
• Portfolio Lead on all retail book acquisitions, providing model development and insight for commercial 

valuations— 3 executed acquisitions since joining
• Managed expansion of supply desk into new markets

Senior Vice President, Supply Operations Just Energy July 2003 — March 2013
• In 10 years at Just Energy I managed the expansion of tiie supply desk from 3 Canadian markets to 20 

across Canada and the US, driving customer growth frOT 690k customers to over 5M.
• Managed Commodity Supply Portfolio, Pricing and Structuring, Load Forecasting, Demand Response and. 

Business Intellig&i^, and Market-related Bu^ness Develoi^ent across 20 jurisdictions in US and Canada
• Team of 30+ people across Toronto and Houston with Annual Budget of $4M, accountability directly 

to COO and CEO
• Responsible for commodity procurement, hedglr^ strategy, and logisfics to meet load-following suj^ly 

obligations of 30 TWh in annual retail load (50% natural gas) for customer terms up to 60mos
• Managed energy f»ocurement across 5 Canadian provinces and 15 U.S states using a variety of hedging 

instruments: physical and ftnancial electricity, physical and financial natural gas, commodity derivatives, 
weather derivatives, renewables (wind generation PPAs, RECs), verified carbon oflset portfoiios

Other Skills

• Very strong analyb’cally and technically: able to dissect and understand problems quickly, propose 
appropriate solutions, and implement using best practice and technology

• Excellent communication sidlls: able to present complex concepte to all levels of within company
• Focused and knowledgeable strategic think©-: able to Identify and propose opportunities for 

business growth and/or optimization

Education

MASc. Electrical Engine«-ing, University of Waterloo 
BASc. Engineering Physics, Queen’s University

2003
2001
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"Key Technical Personnel," provide the names, titles, e-mail addresses, telephone numbers, and 
the background of key personnel involved in the operational aspects of the applicant's business.

Please see "Attachment D - Exhibit D-2" for resumes of the following individuals

Name Title Address Phone Numbers

Michael J. Fallquist CEO
535 Connecticut Avenue, 6**^ FL 
Norwalk, CT 06854 203-663-5089

Roop Bhullar CFO
535 Connecticut Avenue, 6^^ FL 
Norwalk, CT 06854

203-663-5089

Barbara Clay CLO
535 Connecticut Avenue, 6^*^ FL. 
Norwalk, CT 06854 203-663-5089

Christian McArthur COO
535 Connecticut Avenue, 6**^ FL. 
Norwalk, CT 06854 203-663-5089

Kevin McMinn CSO
535 Connecticut Avenue, 6'^ FL. 
Norwalk, CT 06854 203-663-5089


