APPLICATION FOR NATURAL GAS

CERTIFICATE OF AUTHORITY

Please attach additional pages as necessary.  If any information is contained in an attached 10K report, audited financial reports, or any similar documents please reference specific document and page number.  Please file one electronic version, eight (8) hardcopies, and at least three (3) copies of any attachments.

I. APPLICANT ADDRESS

Name of Company

NorAm Energy Management, Inc. (APPLICANT)
Address

Street

P.O. Box 1409


City

Houston

State: TEXAS


Zip

77251-1409


Phone No.
(888) 292-5720



Fax No.

(713) 207-0650
Name, address and telephone number of employee designated to receive and respond to Commission requests and who will notify the Commission of any changes to the information provided in this application while pending:

Name

Keith M. Sappenfield, II
Title

Director, Marketing Support
Address:  
Street

PO Box 1409


City

Houston

State: TEXAS


Zip

77251-1409
Phone No.
(713) 207-5570

Fax No.

(713) 207-9819

E-mail address:
keith-sappenfield@hlp.com
II. REGISTERED AGENT

If applicant is a non-resident of Georgia, give name and address of an agent or attorney in fact in this state upon whom process may be served in any suit against applicant.

Name of Agent:
CT Corporation System
Name of Firm:


Address:

Street:
1201 Peachtree Street, N.E.


City:    
Atlanta

 State:
Georgia


Zip:
30361


Phone No.:
(404) 888-6488


Fax No.:

(404) 888-6498
III. ORGANIZATION

1.
If a corporation, attach a copy of charter marked “Exhibit A”.  Also attach a list of all directors and principal stockholders with the number of shares held by each, marked “Exhibit B”, and give name addresses of the following officers:

Applicant is a corporation and attaches a copy of its charter for the state of georgia together with the latest annual registration form as Exhibit “a”[10 pages].  APPLICANT is a wholly owned subsidiary of noram energy corporation, a public corporation, Applicant has only one shareholder.  Likewise, Noram is a wholly owned subsidiary of houston industries incorporated (HI) and HI is the sole shareholder of noram.  a listing of hi’s certain beneficial owners and management stockholders is found on page 141 of Hi’s Form 10K for fiscal year ending December 31, 1997 (attached as Exhibit “B”) and HI’s 1997 annual report, Proxy Statement and Proxy statement’s appendix A (all attached as Exhibits “C”, “C-1” and “C-2”, respectively).




President
Rollie G. Bohall

Address: P.O. Box 1409




Houston, TEXAS 77251-1409

Vice President

Steven M. Husband

Address: P.O. Box 1409 








Houston, TEXAS 77251-1409

Treasurer:

Marc Kilbride

Address: P.O. Box 1409 








Houston, TEXAS 77251-1409

Secretary:

Hugh Rice Kelly

Address: P.O. Box 1409 








Houston, TEXAS 77251-1409

Incorporated Information: State:     DELAWARE

Date:     OCTOBER 18, 1995
2. If applicable, provide the name(s) and business address(es) of the applicant’s principal and corporate officers in Georgia, if different from those above.

President




Address


Vice President




Address


Treasurer




Address


Secretary




Address

Applicant has no corporate offices or officers located in Georgia.

3. Type of Organization:  (Check One)

[  ]
Limited Liability Company

[  ] 
Individual


[  ] 
Partnership


[x]
Corporation


[  ]
Mutual or Cooperative



(Incorporated/Unincorporated)


[  ]
Other     

4. If a corporation or limited partnership, give Secretary of State’s seven (7) digit charter or file identification number:


state of georgia Charter Identification Number 9607502 
5. Tax Identification Number:

72-1309319 [federal tax id] 

GA Revenue Sales Tax Number:

175-394876
6. If applicant is a partnership or cooperative, give names and addresses of partners, officers and/or members:   

NOT APPLICABLE

7. Are any directors, partners, officers or members affiliated with any other natural gas or energy related company doing business in Georgia? 

NO

If so, name company and affiliation:


Not Applicable




8. List the natural gas or energy-related companies doing business in Georgia with whom the applicant has affiliated relationships, including joint-ventures and partnerships:

none
IV. AUTHORITY REQUESTED

1.
What delivery group(s) does the applicant seek to serve? 


[X]
All pools

[  ]
Columbus


[  ]
Atlanta


[  ]
Gainesville


[  ]
Ex-Atl. SNG

[  ]
Macon


[  ]
Ex-Atl. Transco

[  ]
Rome


[  ]
Augusta


[  ]
Savannah


[  ]
Brunswick

[  ]
Valdosta


[  ]
Other   _______________________

APPLICANT intends to serve customers in all pools available where an Electing Distribution Company has filed and the Commission has approved retail sales.

V. FINANCIAL CAPABILITY

1.
(A)
Demonstrate that the applicant’s capital base or other financial resources can withstand the business and financial risk and absorb the losses that might occur in providing this certificated service in Georgia.  

Applicant is a wholly owned subsidiary of NorAm Energy CORPORATION (noram) THAT is itself a wholly owned subsidiary of Houston industries, incorporated (HI).  noram, the parent corporation, has significant assets and financial resources, please refer TO pages 109 to 138 of HI’s 10K for fiscal year ending december 31,1997 (attached as Exhibit “B”).

(B)
Demonstrate that the applicant’s financial plans and resources will provide the means to implement the applicant’s business/marketing plans for this certificated service in Georgia.

Please refer to the response to item V.-1.(A) above.

2.
(A)
Demonstrate that the applicant’s credit rating is currently equivalent to “BBB-“ from Standard and Poor’s or “Baa3” from Moody’s; or  

Applicant is a wholly owned subsidiary of noram energy corporation (noram) and financially supports applicant.  noram’s credit rating is currently “BBB“ for notes and debentures from Standard and Poor’s and Baa1.  (see attached Exhibit “D” [3 pages].)

(B) Provide documentation that access to lines of credit, or agreements with other parties to provide financial support exist. 

APPLICANT is a wholly owned subsidiary of noram energy corporation and as sole stockholder in APPLICANT, noram financially supports APPLICANT’s business activities as set forth in response to items V.-1.(A), v.-1.(B) and V.-2(a) above.  


3.
(A)
Is a parent company or other entity providing support for the applicant’s contractual obligations?  
To the extent required by third parties, APPLICANT is provided financial support by various means, including but not limited to: PARENTAL guaranty issued by noram energy corporation and/or performance bonds.

(B) If so, provide documentation verifying that such support for the applicant’s contractual obligations?  

to the extent required by third parties FOR APPLICANT’S CONTRACTURAL OBLIGATION, Applicant or its parent, noram energy corporation (noram), ENTERS INTO AGREEments and other documents with such third parties as negotiated between the parties.  Since there is no current third party requests for support of APPLICANT’s contractural obligation in georgia there are no current documents available.

4. Provide the applicant’s audited financial statements for the past three (3) years.  The financial statements must include balance sheets, related to income, and cash flow statements for each of the past three (3) years.  If a parent company will support the applicant, the parent’s financial statements for the past three (3) years should also be provided.  

NORAM ENERGY CORPORATION (noram) will support Applicant’s financial status in georgia.  Accordingly, for financial statements please refer to the following specific references: Pages 109 - 139 of exhibit “b”; Page 53 of Exhibit “c”; and pages 2-14 of hi’s 1997 financial and statistical review (attached as Exhibit “e”).
5. Provide details of any unconditional purchase obligations that require payments by the applicant in future periods.  

Applicant has no unconditional purchase obligations. 

6. Provide a schedule of applicant’s non-cancelable operating lease commitments. 

Applicant’s only non-cancelable operating lease commitments are the office leases described below:
auburn, Ma:
2577 SF
term:     3 years from 3/97
FEES:   $ 33,501/yr.
           ADDRESS:
23 mIDSTATE DRIVE, #23-114, AUBURN, MA, 01501

Edison, NJ:
2639 Sf
tERM:      3 YEARS FROM 11/96
FEES:   $ 46,182/yr
           ADDRESS:
2025 Lincoln Highway, #215, Edison, NJ 08817-3350

cOLUMBUS, oH:
1488 SF
TERM:     3 YEARS FROM 11/96
FEES:   $ 14,880/yr
          ADDRESS:
100 E. CAMPUS VIEW BLVD., #165, COLUMBUS, OH 43235

7. Provide schedules detailing applicant’s long-term debt and available credit facilities.  Include in the response the installments due on long-term debt for the five years following the date of this application. 

Applicant has no long-term debt or credit facilities.  applicant’s parent, noram energy corporation, has long-term debt and available credit facilities as described in the responses to items v.-2. and V.-4. above.

8. Provide details of any joint venture(s) or general partnership agreements between the applicant and other parties.

currently, Applicant has only one joint VENTURE with vermont public power supply authority for activities related to electricity marketing in vermont and the surrounding states.  see attached letter labeled Exhibit “VPPSA”.



9. Provide proposed terms of service, expected revenues, and rules for contracting with firm customers as referenced in O.C.G.A. §§ 46-4-153(a)(2)(C) and 46-4-160(c).  
(A) The rules for contracting with firm customers shall include, but are not limited to the following:

(1) The bills and contracts must be written in clear and plain language.

(2) The bills must contain sufficient information to allow customers to verify the accuracy of their bills.

(3) The pricing structure must be clearly explained, including any late fees or interest charges.

(4) The contract terms must be specified, along with any termination rights.

[a]
Firm customers must be allowed to cancel their contract without penalty within 48 hours of signing.

[b]
Firm customers must be given the right to cancel their contract if they relocate out of the delivery group.

(5) The bill must include an emergency telephone number.

The information sought in items V.-9.(A)(1)-(5) above aRE being filed as a trade secret pursuant to Chapter 515-3-1-.11, “Trade Secret” the Georgia public service commission’s rules and is attached as “Exhibit V.-9.(A)”.

(B) The applicant acknowledges the fact that it must comply with Federal Telemarketing Rules and Georgia Consumer Protection Laws.  

APPLICANT acknowledges and agrees to comply with both applicable Federal Telemarketing Rules and Georgia Consumer Protection Laws.

10. Provide applicant’s plan to provide for funds to be held in escrow by an independent third party in the event that prepaid services are to be offered or deposits are required.

AT THIS TIME APPLICANT is not proposing to collect prepayments for services or deposits as a requirement to entering into a contract.  If in the future applicant requires deposits or prepaid services, applicant’s proposed plan is attached as exhibit V.-10.  
11. With respect to any pending litigation and actual claims assessment: 

(A) Provide the amount or range of damages claimed by the adverse party.

(B) Provide information relevant to whether an estimated claim from a loss contingency has been accrued by a charge to income.

currently, applicant has no pending litigation or actual claims assessment.

12. Provide the applicant’s plans (with respect to the applicant’s ability to continue as a going concern) for dealing with any on the following existing conditions or events: 


(A) Recurring operating losses.  

(B) Working capital deficiencies. 

(C) Negative cash flows from operating activities.

(D) Denial of credit from suppliers.

(E) Restructuring of debt.

(F) Need to dispose of substantial assets.

(G) Substantial dependence on the success of a particular project.

(H) Uneconomic long-term commitments.

(I) Need to significantly revise operations.

(J) Legal proceedings, legislation or similar matters that might jeopardize the applicant’s ability to operate.

(K) Loss of a key franchise or certificate of authority.

(L) Loss of a principal customer or supplier.

For all of the above listed items V.-12.(A)–(L): APPLICANT is a wholly owned subsidiary of Noram energy corporation (NORAM) that is itself a wholly owned subsidiary of Houston industries, incorporated (HI).  noram is a publicly held corporation subject to the laws, rules and regulations of the Security and Exchange Commission; as such HI is required by law to operate and record all business transactions in accordance with General Accepted Accounting Principles (GAPP).  NORAM And Applicant ADDRESS all of these items in accordance with gapp.  Please see Independent Auditor’s Report found On pages 139 of HI’s 1997 10k for fiscal year ending december 31, 1997 (attached as Exhibit “b”).

13. Provide any other information that the applicant believes is relevant to the evaluation of financial capability.

Please refer to the financial reports and annual report attached to this application as exhibits “B”, “C”, and “e”.

VI. TECHNICAL CAPABILILTY

1. Provide the name, business address, principle place of business, and a brief statement of experience and qualifications of the management team which will direct the Georgia operations; include the designated contact employee.

Rollie G. Bohall, president

Steven M. Husband, vice president

P.O. Box 1409



P.O. Box 1409

Houston, Texas 77251-1409

Houston, Texas 77251-1409
See attached biographies and related press releases labeled as Exhibit “VI.-1.” [4 pages]
2.
Provide the following information: 

(A) A list and description of the applicant’s comparable gas marketing activities in other jurisdictions, (annual sales, volumes, or other measure of activity). 

The information sought in item VI.-2.(A) is being filed as a trade secret pursuant to Chapter 515-3-1-.11, “Trade Secret” the Georgia public service commission’s rules and is separately attached as Exhibit “VI.-2.(A) & 2.(C)”.

(B) Any information as to whether certificates of authority or other jurisdictional authority for the sale of natural gas have ever been issued by any other state(s) and whether such certificates are current.  Also disclose whether any application for certification has ever been denied and whether any certificate of authority issued to it or an affiliate has ever been suspended, revoked, modified, or sanctioned.

Applicant has not been denied a certificate of authority or other jurisdictional authority for the sale of natural gas.  To the best of our knowledge and belief, no certificate of authority for sale of natural gas issued to Applicant or to an affiliate has ever been suspended, revoked, modified or sanctioned.  APPLICANT is registered, certificated or licensed with for retail natural gas sales in Connecticut, New York and Rhode Island.  where applicant is doing business, These states are the only ones that have registration, certificate or license requirements for retail natural gas.

(C) The applicant’s estimated or anticipated gas supply and capacity, as well as limitations, if any, on gas supply.  If appropriate, this may be filed as a trade secret.  

The information sought in item VI.-2.(C) is being filed as a trade secret pursuant to Chapter 515-3-1-.11, “Trade Secret” the Georgia public service commission’s rules and is separately attached as Exhibit “VI.-2.(A) & 2.(C)”.




(D) The applicant’s contingency plan to provide gas to firm customers in the event that a supply disruption occurs.

In the event a supply disruption occurs, APPLICANT will take all reasonable efforts to secure adequate firm gas from all sources available to it.  applicant would follow the procedures similar to those employed by Atlanta Gas Light and other gas utilities.  applicant would consider its purchase options which include, but are not limited to, the following: 1) REDUCE deliveries to interruptible customers, 2) SPOT market purchases at supply basins, 3) SPOT market purchases at the city gates, 4) REVERSE tolling arrangements with electric generators who have gas supplies available in the market area, 5) LNG purchases, and 6) PROPANE-air purchases.  

(E) The procedures that will be employed in a gas-related emergency (i.e., force majeure, interstate limitations).

Please refer to applicant’s response to item VI.-2.(D) above.

(F) A notarized document stating that the applicant has met or has the ability to meet the creditworthiness standards of the interstate pipelines serving the state of Georgia and the Commission approved creditworthiness standards of the applicable electing distribution company.

See the attached affidavit of John S. Dunlap, Director, Finance and Administration of Applicant

3. Provide any other information that the applicant believes is relevant to the evaluation of technical capability.

APPLICANT and its affiliates serve more than 2.7 million gas customers in the United States.  Through our unregulated affiliates, we have access to Gulf Coast gas and a history of trading and moving gas in the Southeastern United States.  For further information refer to pages 23-25 of Houston industries, incorporated 1997 Annual Report and the 1997 Financial and statistical review pages 8-11, attached as “Exhibits C, C-1, C-2 and e”

VII. DISPOSITIONS

1.
(A)
Has the applicant, any of its officers and/or its directors declared bankruptcy or had a civil judgment rendered against it/him/her?

To the best of APPLICANT’s knowledge and belief, APPLICANT, its officers and directors have not declared bankruptcy or had a civil judgment rendered against it, him or her.

(B)
Has the applicant, any of its officers and/or its directors been convicted of or pleaded guilty or nolo contendre to any misdemeanor, felony or crime of moral turpitude?

To the best of Applicant’s knowledge and belief, neither the applicant nor any of its officers/directors have ever been convicted, pleaded guilty to or nolo contendre to any misdemeanor, felony or crime involving moral turpitude.

If either question is answered affirmatively, please provide certified copies of the legal disposition papers.

NOT APPLICABLE




2. A statement disclosing any existing, pending or past adverse rulings, judgments, litigations, contingent liabilities, revocations of authority, administrative regulatory investigation (i.e., FERC, SEC) and other matters relating to financial or operational status for the past three (3) years that materially affect the financial or operational status.

APPLICANT has no current, pending or past adverse rulings, judgments, litigations, contingent liabilities, revocations of authority, administrative regulatory investigation or any action that materially affect APPLICANT’s financial or operational status.

VIII. AGREEMENT

This applicant agrees to abide by all applicable laws under the official code of Georgia annotated, all applicable rules and regulations of the Georgia Public Service Commission and findings, conclusions, terms and conditions set forth in pertinent Commission orders.

Officer or Attorney/Agent

Name:

Steven M. Husband, vice president

Address:

P.O. Box 1409



Houston, TEXAS 77251-1409


Phone No.  (713) 207-5361



IX. ATTESTATION

STATE OF TEXAS

:





:
ss

COUNTY OF HARRIS

:

Under penalties of perjury, I declare and affirm that the statements made in the foregoing application, including accompanying statements and attachments are true, complete and correct.  I understand that any false or misleading information in, or in connection with my application may cause for denial or loss of certificate.

Steven M. Husband

             Vice-President, NorAm Energy Management, Inc.
_________________________________
____________________

Signature



Date

Subscribed and sworn before me this

___________________ day of _____________, 1998

__________________________________________

(Notary Public)

My Commission expires: ___________________

SEAL
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