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

Energy America,  LLC                              
                                                                                                                      

Street: 

1 Greenwich Plaza                      


 

City:

Greenwich,
   State. CT
                      

Zip:

06830



                                          

Phone No.:
(203) 861-3600


                                          

Fax No.
:     
(203) 861-3846
              


Email address:


nmcvay@pacent.com

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

Nancy McVay              




Title

Senior Project Manager




Address:  (if different from above)

Street
633 West Fifth Street




City
Los Angeles,

 State 
CA
 

Zip 
90071-2006




Phone No.  

(213) 895-5230


          

Fax No.


(213) 895-5244




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 

c/o C.T. Corporation System       


Name of Firm 

C.T. Corporation System



Address:
Street
1201 Peachtree Street, N.E.





City     
Atlanta,


  State 
GA

Zip 
30361






Phone No. (404) 888-6488


 

Fax No. (404) 815-9202





III. ORGANIZATION

1. If a corporation, attach 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 and addresses of the following officers:

CEO


Steven J. Prince

 
Address 1 Greenwich Plaza


                          




  

Greenwich, CT  06830


President 

David Messer

 
Address 1 Greenwich Plaza


                          




  

Greenwich, CT  06830


Exec.Vice President 
Mark Silver


 Address 1 Greenwich Plaza










  
Greenwich, CT  06830


Treasurer

Ralph Todaro


 Address  1 Greenwich Plaza









   
Greenwich, CT  06830


Secretary

Joan LeSage


 Address  1 Greenwich  Plaza








 
    
Greenwich, CT  06830


Incorporated Information:  State 
Delaware 
  Date 
May 8, 1998



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 




3.
Type of Organization:  (Check One)


[ x ]    Limited Liability Company


[    ]    Individual


[    ]    Partnership


[    ]    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 
9069952



5. Tax Identification Number  

06-1514890
                                                            GA Revenue Sales Tax Number

Pending

6. If applicant is a partnership or cooperative, give names and addresses of partners, officers and/or members (LLC).

Energy America (“EA”) is organized under the laws of Delaware as an LLC.  EA’s members are:



Sempra Energy Solutions, LLC.
, 633 West Fifth Street, Los Angeles, CA  90071




Sempra Energy Trading Corp., 1 Greenwich Plaza, Greenwich, CT  06830


            Direct Energy Marketing, Inc., 1000, 111-5th Avenue S.W., Calgary, Alberta,
                                                                                

                  T2P3Y6 Canada







                                                                                

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



Certain officers of Energy America, LLC hold dual positions with its member
 company, Sempra Energy Trading Corp. (See #8 below)







If so, name company and affiliation. 



















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.


The following member affiliated company of Energy America, LLC, is currently doing business in the state of Georgia:  Sempra Energy Trading Corp.

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






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.

Energy America, LLC (EA) is a Delaware limited liability company whose members include Sempra Energy Solutions, LLC, Sempra Energy Trading Corp., and Direct Energy Marketing, Inc.

Sempra Energy Solutions, LLC and Sempra Energy Trading Corp., are wholly owned subsidiaries of Sempra Energy.  Sempra Energy was formed as a result of the business combination, effective June 26, 1998, between Pacific Enterprises and Enova Corporation, now both wholly owned subsidiaries of Sempra Energy.  Sempra Energy is listed on the New York Stock Exchange and is traded under the symbol SRE.   Sempra Energy is a Fortune 500 energy services holding company with the largest U.S. utility customer base, 12,000 employees and $10 billion in assets.

Direct Energy Marketing, Inc., is a wholly owned subsidiary of Calgary based Direct Energy Marketing, Ltd., which is Canada’s largest independent natural gas marketing company.  Direct Energy Marketing, Ltd., is a wholly owned subsidiary of OPTUS Natural Gas Distribution Income Fund (OPTUS), is listed on the Toronto Stock Exchange and is traded under the symbol OPT.UN.

The members of EA have capital structures and banking relationships which provide sufficient liquidity to withstand the business and financial risks of EA’s intended business operations in Georgia.   Further, Sempra Energy Solutions and Sempra Energy Trading Corp. will provide loans and credit support, such as guarantees, to ensure EA’s creditworthiness.  If circumstances require, Sempra Energy, or Enova Corporation and Pacific Enterprises, jointly and severally, issue guarantees for the obligations of Sempra Energy Solutions and Sempra Energy Trading Corp.

(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 1997 Annual Reports to Shareholders and Customers of Enova Corporation (Exhibit A) and Pacific Enterprises (Exhibit B).

Included in both annual reports are footnotes describing the merger between Enova Corporation and Pacific Enterprises forming the new Company, Sempra Energy.  (Exhibit A, p. 48 and Exhibit B, p. 37).

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


EA has not been rated by Standard and Poor’s or Moody’s.   However, Enova Corporation’s subsidiary, San Diego Gas & Electric, has, among other ratings, a corporate credit rating of A+ and senior secured debt rated A+ by Standard and Poor’s and A1 by Moody’s. Pacific Enterprises has a corporate credit rating of A+ and preferred stock rated “A+” by Standard and Poor’s.  Its subsidiary, Southern California Gas Company has, among other ratings, a corporate credit rating of AA- and senior secured debt of AA-.

OPTUS has no rating with these agencies.
(B) Provide documentation that access to lines of credit, or agreements with other parties to provide financial support exist.

Information regarding Enova Corporation’s, and Pacific Enterprises’ lines of credit, debt and financial support can be found on pages 51-52 of Exhibit A, and pages 45-46 of Exhibit B, respectively.

3.            (A)
Is a parent company or other entity providing support for the applicant’s contractual obligations?

Sempra Energy Trading Corp. and Sempra Energy Solutions provide support  

for EA’s contract obligations, when appropriate.


If so, provide documentation verifying that such support exists, and to what 
degree.

Each member’s support of EA’s obligations is negotiated and structured based on circumstances specific to particular needs.

4. Provide the applicant’s audited financial statements for the past three (3) years.  The financial statements must include balance sheets, related 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.
EA was formed on May 8, 1998 and, therefore, no separate financial statements are available.

Audited financial statements are available for the parent companies of EA’s members.   Please refer to pages 41-43 of Exhibit A (Enova Corporation), pages 31-35 of Exhibit B (Pacific Enterprises), and pages 13-15 of Exhibit C (OPTUS) for financial statements for the previous three years.

5. Provide details of any unconditional purchase obligations that require payments by the applicant in future periods.


In the Southeast area, Energy America, LLC will purchase the majority of its gas from its member Sempra Energy Trading Corp., under both firm and interruptible agreements.  EA's firm gas is purchased both on a spot and long-term basis.

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

There are no non-cancelable-operating lease commitments in Georgia or any that would affect Georgia’s operations.

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.

As noted above, there are no separate financial statements for EA.  Please refer to pages 

51-52 of Exhibit A and pages 45-46 of Exhibit B for information concerning long-term 

debt and available credit facilities of Enova Corporation and Pacific Enterprises,

 respectively.

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

Joint ventures of Enova Corporation and Pacific Enterprises are described on pages 50-51 

of Exhibit A and pages 27-28 of Exhibit B, respectively.

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:

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

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

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

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.

The bill must include an emergency telephone number.

EA has not made all its final decisions concerning the above stated items.  EA will follow

the rules for contracting with firm customers set forth above with copies of contract 

forms (or general  telephonic script which may constitute a verbal contract), bill formats 

and other applicable information provided to the Georgia Public Service Commission

(GPSC) when they are finalized. EA will continue to monitor GPSC’s activities and 

orders that may affect required terms and conditions of service.  

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



EA will comply with all 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.


EA intends to establish a banking relationship with a major bank which has one or more branches in Georgia for the purpose of receiving and processing payments.  This relationship will include escrow fund deposits, if required.

11.
With respect to any pending litigation and actual claims assessment:


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

Provide information relevant to whether an estimated claim from a less contingency      


has been accrued by a charge to income.

EA does not have any pending litigation or actual claims against it.

For a discussion of material contingencies of Enova Corporation and Pacific 

Enterprises, please refer to pages 55-57 of Exhibit A and page 44 of Exhibit B, 

respectively. For a discussion of material contingencies of OPTUS, please 

refer to pages 28 and 29 of Exhibit C.

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

Recurring operating losses.

Working capital deficiencies.

Negative cash flows from operating activities.

Denial of credit from suppliers.

Restructuring of debt.

Need to dispose of substantial assets.

Substantial dependence on the success of a particular project.

Uneconomic long-term commitments.

Need to significantly revise operations.

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

Loss of a key franchise or certificate of authority.

Loss of a principal customer or supplier.

As noted above, Energy America, LLC’s members have the financial wherewithal and the experience in the natural gas business to ensure that EA will be able to deal with the foregoing circumstances.   Please refer to the 1997 Annual Reports of Enova Corp. (Exhibit A), Pacific Enterprises (Exhibit B), and OPTUS Trust (Exhibit C) for further information.

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

None

VI.
TECHNICAL CAPABILITY 

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.


Name, Business Address, Place of Business

Energy America, LLC


1 Greenwich Plaza


Greenwich, Connecticut  06830


Designated Contact Person

Nancy McVay, Senior Product Manager


633 West Fifth Street


Los Angeles, California  90071-2006


Tel: (213) 895-5230


Fax: (213) 895-5244


email: nmcvay@pacent.com

Nancy McVay is Director, Business Development for Energy America.  She has worked in the energy industry for over 17 years with Southern California Gas (SoCalGas) Company, Pacific Enterprises and its affiliates.  She is responsible for evaluating gas and electric direct access programs nationwide and working with the utilities to enroll Energy America and customers in their direct access programs.

Ms. McVay was responsible for researching and developing metering and back-office solutions for direct access.  She was in charge of SoCalGas' core transportation program and key in developing SoCalGas' permanent core transportation program that was implemented in 1994.

Ms. McVay has over 10 years experience contacting major gas customers for SoCalGas to help customers evaluate energy equipment options, negotiate gas contracts, promote demand-side management programs, and in general, help customers with their energy service needs.  As a new product development manager, Ms. McVay developed and implemented energy-related products such as an energy management systems for restaurants.

Ms. McVay graduated from U.C.L.A., in 1978 with a B.S. degree in engineering and is a Certified Energy Manager by the Association of Energy Engineers.

Management Team
Steven J. Prince, CEO

Tel: (203) 861-3337

Fax: (203) 861-3656

Email: Sprince@sempratrading.com

Steven J. Prince is CEO of Energy America, LLC.  He is also Chairman & CEO of Sempra Energy Trading Corp. ("SET") and held these positions at its predecessor, AIG Trading Corporation (AIGTC) since April  1994.

As CEO, Mr. Prince, along with the President, David Messer, co-manages all aspects of SET's energy business.  During his tenure, SET has attained prominence as one of the top physical natural gas and risk management participants in the North American markets, reorganized and consolidated its trading activities in its headquarters in Greenwich, Connecticut, and expanded its North American energy products to include power, natural gas liquids, and Canadian crude oil.

From AIGTC's beginnings in 1990 until 1994, Mr. Prince was in charge of AIGTC's Financial department's computer systems development, support operations, and was responsible for commodity risk management.  Mr. Prince started his career in banking in 1973, and began his commodity career at J. Aron & Company in 1981.  In 1983, Mr. Prince joined Drexel Burnham Lambert Trading Corporation in New York, trading and managing risk in both the metals and interest rate markets.

Mr. Prince received a B.S. in Economics from the Wharton School at the University of Pennsylvania in 1971.

David A. Messer
Tel: (203) 861-3322

Fax: (203) 861-3656

Email: Dmesser@sempratrading.com

David A. Messer is President of Energy America, LLC. Mr. Messer is President and a Director of Sempra Energy Trading Corp., positions he has held since December 1993.  He is also President and a Director of Sempra Energy Trading (Canada) Limited, and a Director and senior executive officer of various other subsidiaries of Sempra Energy Trading Corp.

As President, Mr. Messer is responsible for business development and strategic planning for SET’s energy trading business.  Together with Sempra Energy Trading Corp.’s management team, he has directed the firm’s growth to become a Top 10 natural gas marketer in North America, overseen the development of its risk management products and services area and, recently, directed the firm’s entry into the power marketing business.  Along with two other senior executives, Mr. Messer is responsible for a staff of 82 traders, marketers and support personnel.

Prior to becoming President of AIG Trading Corporation, Mr. Messer traded and marketed a variety of commodities and financial instruments, including precious metals and crude oil, for Drexel Burnham Lambert Trading Corp. in New York and Hong Kong.  He has been involved in the trading and financial services industry for his entire professional career.

Mr. Messer is 36 years old.  He grew up in Atlanta, Georgia, and received a B.A. degree in East Asian Studies from Yale University.  He is active in a variety of community affairs, including serving as Treasurer of the Metropolitan New York Coordinating Council on Jewish Poverty, the tenth largest non-profit organization in New York.  He also serves as a Director of Syms Corporation (NYSE: SYM), a national chain of off-price retail clothing stores for men and women.  

Mark Silver - Executive Vice President

Tel:  (416) 221-8998

Email:  Marksilver@NGWI.com

Mark Silver is Executive Vice President for Energy America.  He is also President of Natural Gas Wholesalers, a Canadian natural gas re-seller, Shalcor Holdings Limited, and Optus Capital Corporation.  Shalcor is Mr. Silver's holding company, which holds interest in over 1 million square feet of commercial/industrial real estate in Canada.  Optus Capital is a Canadian corporation, which provides mortgage financing to real estate developers.

Mr. Silver is responsible for overseeing the marketing and sales organization of Direct Energy Marketing Limited and its affiliates including Natural Gas Wholesalers since 1992.

Prior to his current business activities, Mr. Silver was Chief Executive Officer of a Canadian long distance telephone re-seller.

Hugh Gleason - Vice President, Transportation

Tel: (203) 861-3620

Fax: (203) 861-3850

email: Hgleason@Sempratrading.com

Hugh Gleason is Vice President, Transportation for Energy America.  He is also Vice President of Transportation Services of Sempra Energy Trading Corp. ("SET") and held this position at its predecessor, AIG Trading Corporation since April 1996.

Mr. Gleason co-manages all aspects of SET's Transportation and Storage business.  He reorganized SET's scheduling functions in Greenwich  and currently oversees all scheduling functions in Greenwich, as well as Calgary.  SET transports on virtually every Canadian and US interstate pipeline.  SET holds storage in US West Coast, gulf coast, northeast, mid-continent also in Canada western and eastern providences.

Prior to coming to SET, he worked for Norstar Energy, LLC (formerly O&R Energy, Inc.) the unregulated subsidiary of Orange and Rockland Utilities.  He constructed all aspects of the scheduling function at Norstar between 1987 and 1996.  Mr. Gleason started his career as an oil and gas explorationist in 1981 in Kansas and Oklahoma.

Mr. Gleason received a B.S. in History from Hobart College in 1979 and a B.S. in Geoscience from Montclair State University in 1981.

2.
Provide the following information:

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

Energy America is dedicated to serving the needs of the residential and small business customer.  Energy America is currently an active participant in the Consumers Energy program in Michigan.  Energy America intends to participate in many other programs nationwide, involving both gas and electricity.

Sempra Energy Trading Corp. is an energy trading and risk management firm that, among other things, sells natural gas and electricity to large industrial companies, other marketers and local distribution companies.  The amount of natural gas purchased and sold each day positions Sempra Energy Trading Corp. as the thirteenth largest natural gas marketer in the United States according to Gas Daily.

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. 

Energy America has been certified or approved for programmatic sales activities in Michigan.  EA continues to operate in good standing in Michigan.  To the best of our knowledge, EA has complied with all applicable requirements in the states in which it sells gas and no approval to sell gas in any state has been denied, suspended, revoked, or modified or sanctioned.

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 trade secret.

Energy America obtains its gas supplies from Sempra Energy Trading Corp.  Sempra Energy Trading Corp. is currently selling over  3.0 BCF/D of natural gas throughout the U.S. and Canada.  Of this volume, over 500 MMCF/D are sales on the pipelines that serve Georgia.
The applicant’s contingency plan to provide gas to firm customers in the event that a supply disruption occurs. 

Sempra Energy Trading Corp. purchases significant production volumes directly on the CNG, Columbia Gas, Columbia Gulf, Southern, Transco and Tennessee systems.  Sempra Energy Trading Corp. also purchases firm storage in the Gulf Coast and Appalachia regions from time-to-time that can be accessed in cases of emergency.

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

Sempra Energy Trading Corp. has gas control and commercial personnel available 24-hours-a-day who have the ability to make nominations and react to any gas emergencies by rerouting other supplies to the area in need.

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

None

VII.
DISPOSITIONS

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

To the best of our knowledge, neither EA nor any of its officers and/or directors 

has ever declared bankruptcy.  Also, to the best of our knowledge, neither/nor 

any of its officers and/or its directors has had a civil judgement rendered against 

it/him/her which would have any impact on EA’s performance as a certificated 

marketer in Georgia.

Has applicant, any of its officers and/or its directors been convinced of or pleaded guilty or nolo contendere to any misdemeanor, felony or crime of moral turpitude?

To the best of our knowledge, neither EA nor any of its officers and/or directors have ever been convicted of or pleaded guilty or nolo contendere to any misdemeanor, felony or crime of moral turpitude.

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

Statement of disclosing any existing, pending, or past adverse rulings, judgements, litigation 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.PRIVATE 

To the best of our knowledge, there are no existing, pending, or past adverse rulings, judgements litigation, contingent liabilities, revocations of authority, administrative regulatory investigation (i.e., FERC, SEC) or other matters relating to the financial or operational status of EA, and/or its members, for the past three (3) years that materially affect its 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 








Address:
Street 
1 Greenwich Plaza




City 
Greenwich,

  State 
CT

Zip 
06830






   
Phone No.  (203) 861-3600




IX.
ATTESTATION

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 be cause for denial or loss of certificate.

Printed Name

Position

Signature

Date

Subscribed and sworn before me this



 day of  

 , 19 


(Notary Public)

EXHIBIT A

ENOVA CORPORATION 1997 Annual Report

EXHIBIT B

1997 Annual Report of PACIFIC ENTERPRISES

EXHIBIT C

OPTUS Natural Gas Distribution Income Fund 1997 Annual Report

EXHIBIT D

Notarized Document Regarding Creditworthiness

(response to VI. Technical Capability, Question #2 (F))

To the best of my knowledge and belief, Energy America, LLC 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.

ENERGY AMERICA, LLC
Signed:
_________________________________



  Hugh J. Gleason



  Vice President, Transportation

Date:

_________________________________

Subscribed and sworn before me this

_______ day of _______, 1998.

______________________________

        (Notary Public)

