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PART 1. — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

SPARK ENERGY, INC.
CONDENSED COMBINED AND CONSOLIDATED BALANCE SHEETS
AS OF MARCH 31, 2015 AND DECEMBER 31, 2014
(in thousands)

(unaudited)
December 31,
March 31, 2015 2014
Assets
Current assets:
Cash and cash equivalents $ 517¢ $ 4,35¢
Restricted cash — 707
Accounts receivable, net of allowance for doubgittounts of $3.2 million and $8.0 million as of Mai31, 2015
and December 31, 2014, respectively 58,92¢ 63,791
Accounts receivable—affiliates 1,02t 1,231
Inventory 511 8,032
Fair value of derivative assets 57 21¢€
Customer acquisition costs, net 13,76: 12,36¢
Intangible assets - customer acquisitions, net 73¢ 48€
Prepaid assets 1,20¢ 1,23¢
Deposits 8,12¢ 10,56¢
Other current assets 2,781 2,981
Total current assets 92,32: 105,98¢
Property and equipment, net 4,26: 4,221
Customer acquisition costs 3,49¢ 2,97¢
Intangible assets - customer acquisitions 1,252 1,01t
Deferred tax assets 24,20¢ 24,047
Other assets 14¢ 14¢
Total Assets $ 125,69: 138,39
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable $ 31,53¢ 38,21(
Accounts payable—affiliates 1,432 1,017
Accrued liabilities 7,747 7,19¢
Fair value of derivative liabilities 8,47 11,52¢
Note payable 20,00( 33,00(
Other current liabilities 2,541 1,86¢
Total current liabilities 71,72: 92 81¢
Long-term liabilities:
Fair value of derivative liabilities 487 47€
Payable pursuant to tax receivable agreement—eaé#i 20,761 20,761
Other long-term liabilities 31t 21¢
Total liabilities 93,29; 114,28(
Commitments and contingencies (Note 10)
Stockholders' equity:
Common Stock:
Class A common stock, par value $0.01 per sha@&p0P,000 shares authorized, 3,000,000 issued and
outstanding at March 31, 2015 and 3,000,000 isanécbutstanding at December 31, 2014 30 30
Class B common stock, par value $0.01 per shar8p8®00 shares authorized, 10,750,000 issued and
outstanding at March 31, 2015 and 10,750,000 isanddutstanding at December 31, 2014 10¢ 10¢€

Preferred Stock:
Preferred stock, par value $0.01 per share, 20)00Ghares authorized, zero issued and outstaadidgrch 31



2015 and December 31, 2014 — _

Additional paid-in capital 9,63t 9,29¢
Retained earnings (deficit) 54¢€ (77%)
Total stockholders' equity 10,31¢ 8,65¢
Non-controlling interest in Spark HoldCo, LLC 22,08 15,45¢
Total equity 32,40( 24,117
Total Liabilities and Stockholders' Equity $ 125,69: $ 138,39:

The accompanying notes are an integral part ofdinelensed combined and consolidated financialrstatts.
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SPARK ENERGY, INC.
CONDENSED COMBINED AND CONSOLIDATED STATEMENTS OF O PERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2015 AND 2014
(in thousands, except per share data)
(unaudited)

Three Months Ended

March 31,
2015 2014

Revenues:

Retail revenues (including retail revenues—affdgmbf $0 and $1,489 for the three months ended Mzt

2015 and 2014, respectively) $ 99,872 $ 104,35.

Net asset optimization revenues (expenses) (inodudsset optimization revenues—affiliates of $488 a

$2,500 for the three months ended March 31, 20852844, respectively, and asset optimization regsad

affiliates cost of revenues of $3,093 and $8,083He three months ended March 31, 2015 and 2014,

respectively) 1,92¢ 1,62¢
Total Revenues 101,80¢ 105,97t
Operating Expenses:

Retail cost of revenues (including retail costefenues—affiliates of less than $0.1 million for both tHede

months ended March 31, 2015 and 2014) 69,08t 88,12:

General and administrative (including general ashahiaistrative expense—affiliates of $0 and $0. llioml

for the three months ended March 31, 2015 and 2@spectively) 14,70« 8,11z

Depreciation and amortization 4,27¢ 2,95¢

Total Operating Expenses 88,06 99,19:

Operating income 13,73¢ 6,78:

Other (expense)/income:

Interest expense (381) (313
Interest and other income 13E 70

Total other expenses (24¢) (249)
Income before income tax expense 13,49( 6,54(

Income tax expense 561 32
Net income $ 12,92¢ % 6,50¢

Less: Net income attributable to non-controllintenests 10,52( —
Net income attributable to Spark Energy, Inc. stmitters $ 240¢ $ 6,50¢
Net income attributable to Spark Energy, Inc. pere of Class A common stock

Basic $ 0.8C

Diluted $ 0.8C
Weighted average shares of Class A common stoctamding

Basic 3,00(¢

Diluted 3,00(

The accompanying notes are an integral part ofdinelensed combined and consolidated financialmties.
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SPARK ENERGY, INC.

CONDENSED COMBINED AND CONSOLIDATED STATEMENT OF CH ANGES IN EQUITY
FOR THE THREE MONTHS ENDED MARCH 31, 2015

(in thousands)
(unaudited)

Balance at 12/31/14:
Stock based compensati
Consolidated net income

Distributions paid to Clas
B non-controlling unit
holders

Dividends paid to Class .
common shareholders

Balance at 3/31/15:

Issued Issued
Shares of  Shares of Issued
Class A Class B Shares of Class A Class B Additional Retained Total Non-
Common  Common  Preferred  Common  Common Paid In Earnings  Stockholders  controlling Total
Stock Stock Stock Stock Stock Capital (Deficit) Equity Interest Equity
3,00( 10,75( — $ 30 $ 10€ $ 9,29 $ (775) $ 8,65¢ $ 15,45¢ $ 24,117
— — — — — 33¢ — 33¢ — 33¢
= = = = = = 2,40¢ 2,40¢ 10,52( 12,92¢
— — — — — — — — (3,899 (3,899
= = = = = = (1,08¢) (1,08¢) = (1,089
3,00(¢ 10,75( — $ 3C $ 10€ $ 9,63t $ 54€ $ 10,31¢ $ 22,08, $ 32,40(

The accompanying notes are an integral part ofdinelensed combined and consolidated financialmstits.
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SPARK ENERGY, INC.

CONDENSED COMBINED AND CONSOLIDATED STATEMENTS OF C ASH FLOWS
FOR THE THREE MONTHS ENDED MARCH 31, 2015 AND 2014

(in thousands)
(unaudited)

Three Months Ended March 31,

2015 2014
Cash flows from operating activities:
Net income $ 12,92¢ $ 6,50¢
Adjustments to reconcile net income to net cash fles provided by operating activities:
Depreciation and amortization expense 4,27¢ 2,95¢
Deferred income taxes (159 —
Stock based compensation 55C —
Amortization of deferred financing costs 50 11z
Bad debt expense 2,94 56&
Gain (loss) on derivatives, net 1,30¢ (5,460
Current period cash settlements on derivatives, net (4,197 10,197
Changes in assets and liabilities:
Decrease in restricted cash 707 —
Decrease (increase) in accounts receivable 1,92¢ (25,257
Decrease (increase) in accounts receivable—aé#iat 207 (53%)
Decrease in inventory 7,521 4,32
Increase in customer acquisition costs (5,629 (5,227)
Decrease (increase) in prepaid and other curreetas 2,621 (1,316
Increase in intangible assets - customer acquisitio (67€) —
Increase in other assets — (32)
Increase (decrease) in accounts payable and adiabéities (6,22€) 18,33t
Increase in accounts payable—affiliates 41k —
Increase (decrease) in other current liabilities 673 1,03¢
Net cash provided by operating activities 19,24¢ 6,20¢
Cash flows from investing activities:
Purchases of property and equipment (447 (787)
Net cash used in investing activities (44)) (787)
Cash flows from financing activities:
Borrowings on notes payable 3,00( 24,50(
Payments on notes payable (16,000 (18,000
Member contributions (distributions), net — (14,35€)
Payment of dividends to Class A common shareholders (1,08¢) —
Payment of distributions to Class B unitieokl (3,897) —
Net cash used in financing activities (17,989 (7,85€)
Decreases in cash and cash equivalents 82( (2,439
Cash and cash equivalents—beginning of period 4,35¢ 7,18¢
Cash and cash equivalents—end of period $ 517¢ $ 4,75¢%
Supplemental Disclosure of Cash Flow Information:
Non cash items:
Property and equipment purchase accrual $ 19 $ —
Cash paid during the period for:
Interest $ 36€ $ 267

The accompanying notes are an integral part ofdinelensed combined and consolidated financialmstaies.
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SPARK ENERGY, INC.
NOTES TO CONDENSED COMBINED AND CONSOLIDATED FINANC IAL STATEMENTS
(UNAUDITED)

1. Formation and Organization
Organization

Spark Energy, Inc. (the “Company”) is an indepemdetail energy services company that providesisggial and commercial
customers in competitive markets across the UrStates with an alternative choice for natural gakelectricity. The Company
is a holding company whose sole material assetistsra units in Spark HoldCo, LLC (“Spark HoldCo3park HoldCo owns all
of the outstanding membership interests in ea®pafk Energy, LLC (“SE”) and Spark Energy Gas, LESEG”), the operating
subsidiaries through which the Company operates.ddmpany is the sole managing member of Spark@l responsible for
all operational, management and administrativesitats relating to Spark HoldGobusiness and consolidates the financial re
of Spark HoldCo and its subsidiaries.

The Company is a Delaware corporation formed onl 22, 2014 by Spark Energy Ventures, LLC (“SparieEyy Ventures”) for
the purpose of succeeding to Spark Energy Ventomgsership in SE and SEG. Spark Energy Ventures)gie member limited
liability company formed on October 8, 2007 undwer Texas Limited Liability Company Act (“TLLCA”) ian affiliate of
NuDevco Retail Holdings, LLC*NuDevco Retail Holdings”), a single member Texasited liability company formed by Spark
Energy Ventures on May 19, 2014 under the TexagBss Organizations Code (“TBOCNuDevco Retail Holdings was form
by Spark Energy Ventures to hold its investmer§park HoldCo, LLC, our subsidiary and the diresepaof SEG and SE.
NuDevco Retail Holdings is currently a direct wiyatwned subsidiary of Spark Energy Ventures, wisoltholly owned by
NuDevco Partners Holdings, LLC, which is wholly asehby NuDevco Partners, LL¢“NuDevco Partners”), which is wholly
owned by W. Keith Maxwell 1ll. NuDevco Retail Holtjs formed NuDevco Retail, LLC (“NuDevco Retail’dartogether with
NuDevco Retail Holdings“‘NuDevco”), a single member limited liability compa on May 29, 2014 and it holds a 1% interest in
Spark HoldCo formerly held by NuDevco Retail Holgn

Prior to the closing of the Company’s initial pubdiffering of 3,000,000 shares of Class A commouglstpar value $0.01 per
share (the “Class A common stock”), representi@d.82% interest in the Company, on August 1, 2@id ‘(Offering”) Spark
Energy Ventures contributed all of its intereseach of SE and SEG to NuDevco Retail Holdings. Nubdretail Holdings in
turn contributed all of its interest in each of &kl SEG to Spark HoldCo. The contribution of thenests in SE and SEG to Sp
HoldCo is not considered a business combinationwatted for under the purchase method, as it wesnafer of assets and
operations under common control, and accordingiarices were transferred at their historical cbs& Company’s historical
condensed combined financial statements priorédXtiering are prepared using SE’s and SEG’s histbbasis in the assets and
liabilities, and include all revenues, costs, asaead liabilities attributed to the retail natugak and asset optimization and retail
electricity businesses of SE and SEG.

SE is a licensed retail electric provider in mu#iptates. SE provides retail electricity servimeend-use retail customers, ranging
from residential and small commercial customedsatge commercial and industrial users. SE was fdroreFebruary 5, 2002
under the Texas Revised Limited Partnership Actéasdified by the TBOC) and was converted to aadimited liability
company on May 21, 2014.

SEG is a retail natural gas provider and assetnigdtion business competitively serving residentammercial and industrial
customers in multiple states. SEG was formed onalgrnl7, 2001 under the Texas Revised Limited Bestrip Act (as recodified
by the TBOC) and was converted to a Texas limitguaility company on May 21, 2014.

As a company with less than $1.0 billion in revendaring its last fiscal year, the Company quaifias an “emerging growth
company” as defined in the Jumpstart Our Businésdups Act of 2012, or the JOBS Act. An emergingvgh company may
take advantage of specified reduced reporting &mer eegulatory requirements.

6




Table of Contents

The Company will remain an “emerging growth comgdoy up to five years, or until the earliest of (e last day of the fiscal
year in which the Company has $1.0 billion or miarannual revenues; (ii) the date on which the Camybecomes “large
accelerated filer” (the fiscal year-end on whicé thtal market value of the Company’s common ecgatsurities held by non-
affiliates is $700 million or more as of June 3{)) the date on which the Company issues more $R0 billion of non-
convertible debt over a three-year period; or i) last day of the fiscal year following the fifthniversary of the Offering.

As a result of the Company's election to availfitskecertain provisions of the JOBS Act, the infaation that the Company
provides may be different than what you may recéiem other public companies in which you hold guigy interest.

Initial Public Offering of Spark Energy, In

On August 1, 2014, the Company completed the Qffeoif 3,000,000 shares of its Class A common sfimc§18.00 per share,
representing an approximate 21.82% voting intéretste Company.

Net proceeds from the Offering we$47.6 million , after underwriting discounts androuissions, structuring fees and offering
expenses. The net proceeds from the Offering waed to acquire units of Spark HoldCo (the “Sparkd@o units”) representing
approximately 21.82% of the outstanding Spark Hold@its after the Offering from NuDevco Retail Holgls and to repay a
promissory note from the Company in the principabant of $50,000 (the “NuDevco Note”). The Compadit/ not retain any of
the net proceeds from the Offering. The Compangrded $2.7 million of previously deferred increnarosts directly
attributable to the Offering as a reduction in ¢gat the Offering date, which were funded by tHéefing proceeds.

The Company also issued 10,750,000 shares of Blassnmon stock, par value $0.01 per share (thes$CBacommon stock”) to
Spark HoldCo, 10,612,500 of which Spark HoldCordisted to NuDevco Retail Holdings, and 137,500vbfch Spark HoldCo
distributed to NuDevco Retail.

Each share of Class B common stock, all of whidieisl by NuDevco, has no economic rights but exstitis holder to one vote
all matters to be voted on by shareholders geetddiders of Class A common stock and Class B comstock vote together as
a single class on all matters presented to ouekbéders for their vote or approval, except asmilse required by applicable law
or by our certificate of incorporation.

At the consummation of the Offering, the Companyistanding common stock is summarized in the tablew:

Shares of
common stock
Percent
Voting
Number Interest
Publicly held Class A common stock 3,000,00! 21.8%
Class B common stock held by NuDevco 10,750,00 78.1&%
Total 13,750,00 100.00%

Credit Facility

Concurrently with the closing of the Offering, tiempany entered into a new $70.0 million seniousst credit facility. See
Note 4“Long-Term Debt” for further discussion.

Exchange and Registration Rigl

NuDevco has the right to exchange (“Exchange Right”) all or a portion of its Spark ld@lo units (together with a
corresponding number of shares of Class B comnamk)sfor Class A common stock (or cash at Spark@ne
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Inc.’s or Spark HoldCo's election (the “Cash Optjoat an exchange ratio of one share of Class Amomstock for each Spark
HoldCo unit (and corresponding share of Class Bmomstock) exchanged. In addition, NuDevco hasititg, under certain
circumstances, to cause the Company to registefteeand resale of NuDevco's shares of Classmnson stock obtained
pursuant to the Exchange Right.

Tax Receivable Agreement

Concurrently with the closing of the Offering, tBempany entered into a Tax Receivable Agreemeit 8yitark HoldCo,
NuDevco Retail Holdings and NuDevco Retail. SeeeNit“Transactions with Affiliates” for further discussi.

2. Basis of Presentation

The accompanying interim unaudited condensed cagdlamd consolidated financial statements (“intesiatements”) of the
Company have been prepared in accordance with attogiprinciples generally accepted in the Unit¢atés (“GAAP”) and
pursuant to the rules and regulations of the Siesiand Exchange Commission (“SEC").

The preparation of the financial statements in eonity with GAAP requires management to make edtsiand assumptions tl
affect the reported amounts of assets and liadsldind disclosure of contingent liabilities atdiage of the interim financial
statements and the reported amounts of revenuesxgeases during the reporting period. Actual testduld differ from those
estimates. Effects on the business, financial ¢mmdand results of operations resulting from rewis to estimates are recognized
when the facts that give rise to the revision bezémown. The information furnished herein refladtsrormal recurring
adjustments which are, in the opinion of managemestessary for a fair presentation of the conaknsebined and
consolidated financial statements. Operating redattthe three months ended March 31, 2015 araeauessarily indicative of
the results which may be expected for the full yardor any interim period.

The accompanying interim unaudited condensed cagdlamd consolidated financial statements have pegrared in accordan
with Regulation S-X, Article 3General Instructions as to Financial Statements Staff Accounting Bulletin (“SAB”) Topic 1-B,
Allocations of Expenses and Related Disclosurésnancial Statements of Subsidiaries, Divisions or Lesseimgss Componer
of Another Entityon a stand-alone basis and are derived from SE $S&©'s historical basis in the assets and liddilibefore the
Offering and Spark Energy Inc.'s financial resafter the Offering, and include all revenues, castsets and liabilities
attributable to the retail natural gas and assttnigmation and retail electricity businesses of@itel SEG for the periods prior to
the Offering that are specifically identifiable luaive been allocated to the Company. Managememhads certain assumptions
and estimates in order to allocate a reasonabte sti@xpenses to the Company, such that the Coyfgpeonsolidated financial
statements reflect substantially all of its costdang business. The Company also enters inta#éetions with and pays certain
costs on behalf of affiliates under common coritvarder to reduce risk, reduce administrative aesge create economies of sc
create strategic alliances and supply goods awnitesrto these related parties. The Company dii#istcertain expenses incurred
on behalf of affiliates or allocates certain overthexpenses to affiliates associated with genadhbdministrative services based
on services provided, departmental usage, or heatloohich are considered reasonable by managefieatallocations and
related estimates and assumptions are describealfoilyrin Note 11 “Transactions with AffiliatesThese costs are not
necessarily indicative of the cost that the Compaayld have incurred had it operated as an indep@ratand-alone entity prior
to the Offering. Affiliates have also relied upopa®k Energy Ventures as a participant in the cfeditity for periods prior to the
Offering as described more fully in Note 4 “LongrireDebt”. As such, the Company’s interim unauditeddensed combined
and consolidated financial statements do not f@fiect what the Company’s financial position, flesof operations and cash
flows would have been had the Company operated aslapendent stand-alone company prior to therdfjeAs a result,
historical financial information prior to the Offeg is not necessarily indicative of what the Comypa results of operations,
financial position and cash flows will be in theute. The Company's unaudited condensed consdlifiagncial statements
subsequent to the Offering are presented on a lidatem basis and include all wholly-owned and coliéd subsidiaries.
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Transactions with Affiliates

The Company enters into transactions with and Bicartain costs on behalf of affiliates that ammemwnly controlled by
NuDevco Partners Holdings in order to reduce risluce administrative expense, create economissatd, create stratec
alliances and supply goods and services to théstedeparties. These transactions include, buharémited to, certain services
the affiliated companies associated with the Comigaatebt facility prior to the Offering, employeetefits provided through the
Company’s benefit plans, insurance plans, leasickapace, and administrative salaries for acéogntax, legal, or technology
services. As such, the accompanying condensed oecdhlaind consolidated financial statements includésahat have been
incurred by the Company and then directly billedlbocated to affiliates and are recorded net megal and administrative
expense on the condensed combined and consolistatednents of operations with a corresponding adsaeceivable-affiliates
recorded in the condensed combined and consolidkaiedce sheets. Additionally, the Company entegcstransactions with
certain affiliates for sales or purchases of nafaa and electricity, which are recorded in ratilenues, retail cost of revenues,
and net asset optimization revenues in the condaetwebined and consolidated statements of opegatidth a corresponding
accounts receivable—affiliate or accounts payabliiiade in the condensed combined and consolidatddnce sheets. See Note
11 “Transactions with Affiliates” for further disssion.

Subsequent Events

Subsequent events have been evaluated througlatin¢hése financial statements are issued. Anyriabselbsequent events that
occurred prior to such date have been properlygzed or disclosed in the condensed combined ansltidated financial
statements. See Note 13 “Subsequent Events” fordudiscussion.

Recent Accounting Pronounceme

In May 2014, the Financial Accounting StandardsrBd&ASB") issued Accounting Standards Update ((XBNo. 2014-09,
Revenue from Contracts with Custorr, which requires an entity to recognize the amadimévenue to which it expects to be
entitled for the transfer of promised goods or mewto customers. ASU 2014-09 will replace mogtterg revenue recognition
guidance in GAAP when it becomes effective on Jania2017. Early application is not permitted. Hiendard permits the use
of either the retrospective or cumulative effeahsgition method. The Company is evaluating thecetfeat ASU 201439 will have
on its financial statements and related disclosurfiee Company has not yet selected a transitiohadetor has it determined the
effect of the standard on its ongoing financialomipg.

In August 2014, the FASB issued ASU No. 2014-1Edentation of Financial Statements - Going Con¢®uibtopic 205-40):
Disclosure of Uncertainties about an En’s Ability to Continue as a Going ConcefiASU 2014-15"). The new guidance
clarifies management’s responsibility to evaluateether there is substantial doubt about an entilyikty to continue as a going
concern and to provide related footnote disclostit) 2014-15 is effective for annual periods endifigr December 15, 2016
and for annual periods and interim periods theeeaBarly adoption is permitted. The Company da#srpect the adoption to
have a material effect on the combined or cons@aléinancial statements.

In November 2014, the FASB issued ASU No. 2014Béjvatives and Hedgingwhich clarifies how current GAAP should be
interpreted in evaluating the economic characiesistnd risks of a host contract in a hybrid finahmstrument that is issued in
the form of a share. The amendments in this upatateffective for public business entities for dilsgears, and interim periods
within those fiscal years, beginning after Decenitigr2015. Early adoption, including adoption initerim period, is permitted.
The update does not change the current criteil@&AAP for determining when separation of certain edded derivative features
in a hybrid financial instrument is required. Then@pany does not believe the adoption of this AStiaee a material impact on
the combined and consolidated financial statements.
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In February 2015, the FASB issued ASU No. 2015hsolidation (Topic 81QFASU 2015-02"). The new guidance changes
the analysis that a reporting entity must perfoordetermine whether it should consolidate certgies of legal entities. ASU
2015-02 is effective for fiscal years, and for riiteperiods within those fiscal years, beginninggaDecember 15, 2015. Early
adoption is permitted, including adoption at ariimh period. The Company has not yet determineeétfeet of the standard on
ongoing financial reporting.

In April 2015, the FASB issued ASU No. 2015-0&gerest - Imputation of Interest (Subtopic 835-8&SU 2015-03"). The new
guidance requires that debt issuance costs rdlaedecognized debt liability be presented inltakance sheet as a direct
deduction from the carrying amount of that deMitiligy, consistent with debt discounts. ASU 2015i92ffective for fiscal years,
and for interim periods within those fiscal yedysginning after December 15, 2015. Early adopsgperrmitted for financial
statements that have not been previously issueelCbBmpany has not yet determined the effect oétéwedard on its ongoing
financial reporting.

3. Property and Equipment

Property and equipment consist of the following ante as of:

Estimated
useful December 31,
lives March 31, 2015 2014

(years) (In thousands)
Information technology 2-5 $ 26,01( $ 25,58t¢
Leasehold improvements 2-5 4 56¢ 4 56¢
Furniture and fixtures 2-5 99¢ 99¢
Total 31,57¢ 31,15«
Accumulated depreciation (27,319 (26,937)
Property and equipment—net $ 4,26 $ 4,221

Information technology assets include software @nsultant time used in the application, develograed implementation of
various systems including customer billing and vese management systems. As of March 31, 2015 acdber 31, 2014 ,
information technology includes $0.3 million and4illion , respectively, of costs associated vaiisets not yet placed into
service.

Depreciation expense recorded in the condensedinethend consolidated statements of operationsp@a&smillion and $0.9
million for the three months ended March 31, 2048 2014, respectively.

4. Long-Term Debt

In October 2007, Spark Energy Ventures and alisodubsidiaries (collectively, the “Borrowers”) tered into a credit agreement,
consisting of a working capital facility, a termaloand a revolving credit facility (the “Credit Aggrment”), with SE and SEG as
co-borrowers under which they were jointly and sevgi#@ble for amounts Borrowers borrowed under @redit Agreement. Th
Credit Agreement was secured by substantiallyfahh® assets of Spark Energy Ventures and its dizigs.

The Credit Agreement was amended on May 30, 20@8xade for a $177.5 million working capital fagil, a $100 million term
loan, and a $35 million revolving credit facilitn January 24, 2011, the Borrowers amended aratedshe Credit Agreement
(the “Fifth Amended Credit Agreement”) to decrettsaworking capital facility to $150 million , ta¢rease the term loan to $130
million and to eliminate the revolving credit fatil

On December 17, 2012, the Borrowers amended atatedshe Fifth Amended Credit Agreement to de@dias working capital
facility to $70 million , to decrease the term Idar$125 million and to reinstate the revolvingditéacility in the amount of $30
million (the “Sixth Amended Credit Agreement”).

10




Table of Contents

On July 31, 2013 and in conjunction with the idipablic offering of Marlin Midstream Partners, I(fMarlin”), which was
formerly a wholly owned subsidiary of Spark Enexgntures, the Sixth Amended Credit Agreement wasraled and restated to
increase the working capital facility to $80 milii@and eliminate the term loan and revolving créaditlity (the “Seventh Amende
Credit Agreement”) and to remove Marlin as a pé&otthe Credit Agreement. The Seventh Amended ChAgieement was
scheduled to mature on July 31, 2015. The Seventarded Credit Agreement continued to be securdbebgssets of Spark
Energy Ventures and its subsidiaries through cotigplef the Offering.

Although SE and SEG, as wholly owned subsidiarfeSpark Energy Ventures, were jointly and severlidllyle for Marlin’'s
borrowing under the Sixth Amended Credit Agreengitr to the Marlin initial public offering, SE ar®EG did not historically
have access to or use the term loan and the regotvedit facility utilized by Marlin. SE and SEGere the primary recipients of
the proceeds from the working capital facility.

The Company adopted ASU 2003, which prescribes the accounting for joint aedesal liability arrangements early and app
the accounting in the guidance condensed combingéd@nsolidated financial statements prior to tlfeig as required by the
standard. This guidance requires an entity to mredtiobligation resulting from joint and sevdiability arrangements for whic
the total amount under the arrangement is fixadeateporting date, as the sum of the amount thertieg entity agreed to pay on
the basis of its arrangement among its co-obligadsany additional amount the reporting entity ekp& pay on behalf of its co-
obligors. Based on the Sixth Amended Credit Agredgrpeor to the Marlin initial public offering anahderstanding among the
Borrowers, the term loan and the revolving credliility were assigned specifically to Marlin. Ther@pany has recognized the
proceeds from the working capital facility in isndensed combined and consolidated financial sttenprior to the Offering,
which represented the amounts the Company witlettier Borrowers agreed to pay, and the amountEdmepany expected to

pay.
Working Capital Facility

The working capital facility was $150 million in 28 under the Fifth Amended Credit Agreement and lai@s amended to $70
million on December 17, 2012 under the Sixth Ameh@eedit Agreement. On July 31, 2013, and in cocfjon with the Seventh
Amended Credit Agreement, the working capital facivas increased to $80 million .

The working capital facility was available for usg Spark Energy Ventures and its affiliates toficeathe working capital
requirements related to the purchase and saletafah@as, electricity, and other commodity progduutt related to the retail
natural gas and asset optimization and retail ib#gtbusinesses of the Company. The Company’slensed combined and
consolidated financial statements include the tabunts outstanding under the working capitalifg@f $27.5 million as
December 31, 2013, which is classified as curiretite condensed combined balance sheet as thenga&pital facility was
drawn upon and repaid on a monthly basis to fundkinwg capital needs. Portions of the borrowingsemgsed to fund equity
distributions to the sole member of the Companiuia unrelated operations of an affiliate underagbmmon control of the sole
member prior to the Offering. The total amountsstartding under the facility as of December 31, 28i@ through the Offering
date included $29.0 million that was retained aaid pff by an affiliate in connection with the Ofiieg.

Further, through the issuance of letters of creldé,Company was able to secure payment to supphier obligation is recorded
for such outstanding letters of credit unless teydrawn upon by the suppliers and in the evenpalier draws on a letter of
credit, repayment is due by the earlier of demanthb bank or at the expiration of the applicabtedt Agreement. Letters of
credit issued and outstanding as of December 313 @@&re $10.0 million .

Under the working capital facility, the Companydgaifee with respect to each letter of credit idsared outstanding. The
Company incurred fees on letters of credit issuetautstanding totaling $0.1 million for both o&tthree months ended March
31, 2015 and 2014, respectively, which is recoidedterest expense in the condensed combined @msbtidated statements of
operations.

11




Table of Contents

Under the Sixth Amended Credit Agreement, the Camppeaas able to elect to have loans under the wgr&radit facility bear
interest either (i) at a Eurodollar-based rate plusargin ranging from 3.00% to 3.75% dependinthenCompany’s consolidated
funded indebtedness ratio then in effect, or {ig 8ase rate loan plus a margin ranging from 2.@0%275% depending on the
Company’s consolidated funded indebtedness ragio ith effect. The Company also paid a nonutilizatee equal to 0.50% per
annum.

Under the Seventh Amended Credit Agreement, thepaosnwas able to elect to have loans under theingdapital facility bee
interest (i) at a Eurodollar-based rate plus a maianging from 3.00% to 3.25% , depending on thark Energy Ventures'’
aggregate amount outstanding then in effect, (@ laase rate loan plus a margin ranging from 2.@90%25% , depending on
Spark Energy Ventures’ aggregate amount outstarttegin effect or (iii) a cost of funds rate Igalns a margin ranging from
2.50% to 2.75% , depending on Spark Energy Verntagggegate amount outstanding then in effect. Eremtking capital loan
made as a result of a drawing under a letter aficbears interest on the outstanding principal amehereof from the date fund
at a floating rate per annum equal to the costiiod$ rate plus the applicable margin until such laas been outstanding for more
than two business days and, thereafter, bearggiten the outstanding principal amount thereafftaating rate per annum equal
to the base rate plus the applicable margin, phaspercent 2.00% per annum. The Company incurredast expense related to
our revolving credit facilities of $0.2 million aridss than $0.1 million for the three months enldedch 31, 2015 and 2014 ,
respectively, which is recorded in interest expengbe condensed combined and consolidated statsroEoperations.

The Company also paid a commitment fee equal 10%0.per annum. The Company incurred commitmenttf@esing less than
$0.1 million for each of the three months endeddfi&81, 2015 and 2014 , which is recorded in integggense in the condensed
combined and consolidated statements of operations.

Deferred Financing Cosl

Deferred financing costs were $0.2 million and $@iBion as of March 31, 2015 and December 31, 20$pectively. Of these
amounts, $0.2 million is recorded in other curm@sgets in the condensed combined and consolidataade sheets as of

March 31, 2015 and December 31, 2014 , and $0libmik recorded in other assets in the condensetbted and consolidated
balance sheet as of December 31, 2014 , basece derths of the working capital facilities.

Amortization of deferred financing costs was $0illiom for both the three months ended March 311%2@nd 2014, which is
recorded in interest expense in the condensed caulaind consolidated statements of operations.

NuDevco Nott

NuDevco Retail Holdings transferred Spark HoldCaauto the Company for tr$50,000 NuDevco Note, and the limited liability
company agreement of Spark HoldCo was amendedestated to admit Spark Energy, Inc. as its soleagiag member. This
promissory note was repaid in connection with pedsefrom the Offering.

New Credit Facility

Concurrently with the closing of the Offering, tiempany entered into a new $70.0 million seniousst revolving credit

facility (“Senior Credit Facility”)which matures on August 1, 2016. If no event ohd#fhas occurred, the Company has the |
subject to approval by the administrative agenteah issuing bank, to increase the commitmentsruthe Senior Credit Facilit
up to $120.0 million . The Company borrowed appmadely $10.0 million under the Senior Credit Fagiét the closing of the
Offering to repay in full the outstanding indebteds under the Seventh Amended Credit AgreemenSti@tand SE agreed to be
responsible for pursuant to an interborrower agesgrbetween SEG, SE and an affiliate. The remaifty0 million of
indebtedness outstanding under the Seventh Amedbibatit Agreement at the Offering date was paid dowour affiliate with it:
own funds concurrent with the closing of the Offigrpursuant to the terms of the interborrower agesg. Following this
repayment, the Seventh Amended Credit Agreementavasnated. The Company had $15 milliarietters of credit issued unc
the Senior Credit Facility at inception. As of Mar8l1, 2015, the
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Company had $20.0 million outstanding under the@eCredit Facility and $12.5 million in letters ofedit issued. The Senior
Credit Facility is available to fund expansiongy@isitions and working capital requirements for@piens and general corporate
purposes.

At our election, interest is generally determingddference to:

» the Eurodollar-based rate plus a margin ranffiom 2.75% to 3.00% , depending on the overaliaailon of the working
capital facility;

» the alternate base rate loan plus a margin ngrfgdbm 1.75% to 2.00% , depending on the ovetdization of the
working capital facility; or

» acost of funds rate loan plus a margin ranfjiog 2.25% to 2.50% , depending on the overallaailon of the working
capital facility.

The interest rate is generally reduced by 25 hasigs if utilization under the Senior Credit Fégiis below fifty percent.

Each working capital loan made as a result of avithgunder a letter of credit or a reducing letiecredit borrowing bears
interest on the outstanding principal amount thieieon the date funded at a floating rate per anmgpnal to the base rate plus
applicable margin until such loan has been outstgnidr more than two business days and, theredfears interest on the
outstanding principal amount thereof at a floatiag per annum equal to the base rate plus thé&apld margin, plus two perce
(2.00% ) per annum. Additionally, the Companyharged a letter of credit fee for letters of creditstanding. Our fee is from
2.00% to 2.50% per annum, depending on the ovatiiflation of the working capital facility and whiype of transaction it
supports.

We pay an annual commitment fee of 0.375% or 0.5%he unused portion of the Senior Credit Facdépending upon the
unused capacity. The lending syndicate under theB€redit Facility is entitled to several additad fees including an upfront
fee, annual agency fee, and fronting fees basedpmrcentage of the face amount of letters of tpediable to any syndicate
member that issues a letter a credit. Commitmes# ¥eere immaterial for the three months ended Matgl2015 and 2014.

The Company incurred total interest expense rel@tgdior and current credit facilities of $0.4 lah and $0.3 million for the
three months ended March 31, 2015 and 2014.

The Senior Credit Facility is secured by the cdgitack of SE, SEG and Spark HoldCo (the “Co-Borost) present and future
subsidiaries, all of the Co-Borrowers’ and theinsdiaries’ present and future property and assetkiding accounts receivable,
inventory and liquid investments, and control agrests relating to bank accounts.

The Senior Credit Facility contains covenants whahong other things, require the Company to mam@rtain financial ratios
or conditions. At all times, the Company must maiminet working capital, tangible net worth aneeerage ratio to a certain
threshold. The Senior Credit Facility also contaiegative covenants that limit our ability to, amather things, make certain
payments, distributions, investments, acquisitin®ans.

In addition, the Senior Credit Facility containfirafiative covenants that are customary for creatiflities of this type. The
covenants include delivery of financial stateméimsluding any filings made with the SEC, maintecaof property and
insurance, payment of taxes and obligations, nateoimpliance with laws, inspection of propertypk® and records and audits,
use of proceeds, payments to bank blocked accawtise of defaults and certain other customarytensit

5. Fair Value Measurements

Fair value is defined as the price that would loeired to sell an asset or paid to transfer aliigl§exit price) in an orderly
transaction between market participants at the nmea®ent date. Fair values are based on assum{itiansharket participants
would use when pricing an asset or liability, irlthg assumptions about risk and the risks
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inherent in valuation techniques and the inputgalaations. This includes not only the credit stagadf counterparties involved
and the impact of credit enhancements but alsartpact of the Company’s own nonperformance risktstiabilities.

The Company applies fair value measurements tmitamodity derivative instruments based on the Walhg fair value hierarchy
which prioritizes the inputs to valuation technigused to measure fair value into three broaddevel

. Level 1—Quoted prices in active markets for tilsal assets and liabilities. Instruments categuatin Level 1
primarily consist of financial instruments sucheashange-traded derivative instruments.
. Level 2—nputs other than quoted prices recorded in Lewbbl are either directly or indirectly observatdethe

asset or liability, including quoted prices for ganassets or liabilities in active markets, quiopeices for
identical or similar assets or liabilities in in@et markets, inputs other than quoted prices treabaservable for
the asset or liability, and inputs that are derifredh observable market data by correlation or otheans.
Instruments categorized in Level 2 primarily inadutbn-exchange traded derivatives such as overethter
commodity forwards and swaps and options.

. Level 3—Unobservable inputs for the asset dailitg, including situations where there is littké any, observable
market activity for the asset or liability.

As the fair value hierarchy gives the highest jiyaio quoted prices in active markets (Level 1)l éime lowest priority to
unobservable data (Level 3), the Company maxintizesise of observable inputs and minimizes theofisaobservable inputs
when measuring fair value. In some cases, the snpsed to measure fair value might fall in différenels of the fair value
hierarchy. In these cases, the lowest level inpattis significant to a fair value measurementsrentirety determines the
applicable level in the fair value hierarchy.

Nor-Derivative Financial Instruments

The carrying amount of cash and cash equivaleateumts receivable, accounts receivable-affilisaespunts payable, accounts
payable-affiliates, and accrued liabilities recatdethe condensed combined and consolidated bakstmeets approximate fair
value due to the short-term nature of these itds.carrying amount of long-term debt recordedadondensed combined and
consolidated balance sheets approximates fair vmdoause of the variable rate nature of the Comipdmyg-term debt. The fair
value of the payable pursuant to tax receivableergent-affiliate is not determinable due to thdiaf® nature and terms of the
associated agreement with the affiliate.

Derivative Instrument

The following table presents assets and liabiltiesasured and recorded at fair value in the Conipaiandensed combined and
consolidated balance sheets on a recurring basasdyheir level within the fair value hierarchyagin thousands):

Level 1 Level 2 Level 3 Total

March 31, 2015

Non-trading commodity derivative assets $ — $ 48 $ — $ 48
Trading commodity derivative assets — 8 — 8
Total commodity derivative assets $ — 3 57 % — 3 57
Non-trading commodity derivative liabilities $ (4,209 $ (4,675 $ — $ (8,880)
Trading commodity derivative liabilities (14) (65) — (79
Total commodity derivative liabilities $ (4,219 $ (4,740 $ — $ (8,959
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Level 1 Level 2 Level 3 Total

December 31, 2014

Non-trading commodity derivative assets $ — $ 8C $ — $ 8C
Trading commodity derivative assets — 13€ — 13¢
Total commodity derivative assets $ — 3 21€ $ — 3 21€
Non-trading commodity derivative liabilities $ (6,810 $ (5,019 $ — % (11,827
Trading commodity derivative liabilities (32 (14%) — Q77
Total commodity derivative liabilities $ (6,842 $ (5,162 $ — $ (12,009

The Company had no financial instruments measusedyudevel 3 at March 31, 2015 and December 31420he Company had
no transfers of assets or liabilities between drth@above levels during the three months endetiVial, 2015 and the year
ended December 31, 2014 .

The Company’s derivative contracts include exchangged contracts fair valued utilizing readily gable quoted market prices
and non-exchange-traded contracts fair valued usigrdcet price quotations available through brokersver-the-counter and on-
line exchanges. In addition, in determining the Yailue of the Company’s derivative contracts, @mmpany applies a credit risk
valuation adjustment to reflect credit risk whistcalculated based on the Company’s or the couartgtp historical credit risks.
As of March 31, 2015 and December 31, 2014 , thditrisk valuation adjustment was not material.

6. Accounting for Derivative Instruments

The Company is exposed to the impact of marketdhatons in the price of electricity and naturas gad basis costs, storage anc
ancillary capacity charges from independent sysiparators. The Company uses derivative instruntentsnage exposure to
these risks, and historically designated certarivdtve instruments as cash flow hedges for actogmpurposes. For derivatives
designated in a qualifying cash flow hedging relaship, the effective portion of the change in failue is recognized in
accumulated other comprehensive income (“OCI”) @uthssified to earnings in the period in whichhieelged item affects
earnings. Any ineffective portion of the derivatvehange in fair value is recognized currentlgainings. As of March 31, 2015
and 2014, the Company had not designated any dggvastruments as cash flow hedges.

The Company also holds certain derivative instrushémat are not held for trading purposes but @ ot designated as hedges
for accounting purposes. These derivative instrummpresent economic hedges that mitigate the @oy'gp exposure to
fluctuations in commodity prices. For these defxatnstruments, changes in the fair value aregeized currently in earnings in
retail revenues or retail cost of revenues.

As part of the Company’s strategy to optimize gseds and manage related risks, it also managasfalip of commodity
derivative instruments held for trading purposdse Tompany’s commodity trading activities are scibje limits within the
Company’s Risk Management Policy. For these devieahstruments, changes in the fair value aregeized currently in
earnings in net asset optimization revenues.

Derivative assets and liabilities are presentedmitte Company’s condensed combined and consetidalance sheets when the
derivative instruments are executed with the samo@terparty under a master netting arrangementChmepany’s derivative
contracts include transactions that are executtdudioan exchange and centrally cleared as welasthe-counter, bilateral
contracts that are transacted directly with a thady. To the extent the Company has paid or vedetollateral related to the
derivative assets or liabilities, such amounts wWdd presented net against the related derivasiset ar liability’s fair value. As

of March 31, 2015 and 2014, the Company had nat gaieceived any collateral amounts. The spetyifies of derivative
instruments the Company may execute to manageothenodity price risk include the following:

* Forward contracts, which commit the Company to pase or sell energy commodities in the fut
» Futures contracts, which are exchange-tradediatdized commitments to purchase or sell a commodifinancial
instrument;
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* Swap agreements, which require payments tcoon frounterparties based upon the differential betvievo prices for a
predetermined notional quantity; and

» Option contracts, which convey to the option holither right but not the obligation to purchase draseommodity

The Company has entered into other energy-relatettacts that do not meet the definition of a d&nxe instrument or qualify
for the normal purchase or normal sale exceptiahaaa therefore not accounted for at fair valuéuitiag the following:

{10) Forward electricity and natural gas purchase cotgrfar retail customer load, and
{10) Natural gas transportation contracts and storaggeatgnts.

Volumetric Underlying Derivative Transactions

The following table summarizes the net notionabwad buy/(sell) of the Company’s open derivativaficial instruments
accounted for at fair value, broken out by commpdis of:

Nor-trading

Commodity Notional March 31, 2015 December 31, 2014
Natural Gas MMBtu 6,361 9,69(
Natural Gas Basis MMBtu 1,83¢ 2,71(C
Electricity MWh 665 607
Trading

Commodity Notional March 31, 2015 December 31, 2014
Natural Gas MMBtu 1,501 (15%)
Natural Gas Basis MMBtu — (56)

Gains (Losses) on Derivative Instruments

Gains (losses) on derivative instruments, net amaent period settlements on derivative instrumargee as follows for the
periods indicated (in thousands):

Three Months Ended March 31,
2015 2014

Gain (loss) on non-trading derivatives, net (inahgdoss on non-trading
derivatives—affiliates, net of $0 and $157 for theee months ended Marc
31, 2015 and 2014, respectively) (1,200 11,44¢

Gain (loss) on trading derivatives, net (includiags on trading derivatives—
affiliates, net of $0 and $217 for the three momthded March 31, 2015 and

2014, respectively) (10%) (5,98¢)
Gain (loss) on derivatives, net $ (1,30 % 5,46(
Current period settlements on non-trading deriestiv 4,11¢ (12,90))

Current period settlements on trading derivatiwesl|{ding current period
settlements on trading derivatives—affiliates, ofe$0 and $217 for the thre
months ended March 31, 2015 and 2014, respectively) 76 2,704

Total current period settlements on derivatives $ 4191 $ (10,19)

16




Table of Contents

Gains (losses) on trading derivative instrumentésracorded in net asset optimization revenues aims glosses) on non-trading
derivative instruments are recorded in retail rexssnor retail cost of revenues on the condensedthioech and consolidated

statements of operations.

Fair Value of Derivative Instrumen

The following tables summarize the fair value affdagting amounts of the Compasyderivative instruments by counterparty

collateral received or paid as of (in thousands):

March 31, 2015

Gross Cash
Amounts Collateral Net Amount
Description Gross Assets Offset Net Assets Offset Presented
Non-trading commodity derivatives $ 1,382 $ (1,335 $ 48 3 — 3 49
Trading commodity derivatives 15 @) 8 — 8
Total Current Derivative Assets 1,39¢ (1,347 57 — 57
Non-trading commodity derivatives 371 (377) — — —
Total Non-current Derivative Assets 371 (371) — — —
Total Derivative Assets $ 1,77 $ 1,719 % 57 $ — $ 57
March 31, 2015
Gross Cash
Gross Amounts Net Collateral Net Amount
Description Liabilities Offset Liabilities Offset Presented
Non-trading commodity derivatives $ (9,728  $ 1,33 % (8,399 % — 3 (8,399
Trading commodity derivatives (86) 7 (79 — (79
Total Current Derivative Liabilities (9,819 1,342 (8,472 — (8,472
Non-trading commodity derivatives (85€) 371 (487) — (487)
Total Non-current Derivative Liabilities (85¢) 371 (487) — (487)
Total Derivative Liabilities $ (10,679 $ 1,71 % (8,959 $ — 3 (8,959
December 31, 2014
Gross Cash
Amounts Collateral Net Amount
Description Gross Assets Offset Net Assets Offset Presented
Non-trading commodity derivatives $ 364z % (3,567 % 8C % — % 80
Trading commodity derivatives 234 (98) 13€ — 13€
Total Current Derivative Assets 3,87¢ (3,660) 21¢€ — 21€
Non-trading commodity derivatives 31z (319 — — —
Total Non-current Derivative Assets 31z (319 — — —
Total Derivative Assets $ 4,18¢ $ (3979 % 21€ % — 3 21€
December 31, 2014
Gross Cash
Amounts Net Collateral Net Amount
Description Gross Liabilities Offset Liabilities Offset Presented
Non-trading commodity derivatives $ (1491) $ 356: % (11,349 $ — 3 (11,349
Trading commodity derivatives (275) 98 (77 — 77
Total Current Derivative Assets (15,18¢) 3,66( (11,52¢) — (11,52¢)
Non-trading commodity derivatives (797 31:c (47¢) — (478
Total Non-current Derivative Assets (79)) gilE (47¢) — (47¢)
Total Derivative Liabilities $ (15,97) $ 3,977 $ (12,009 ¢ — % (12,004
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7. Equity
Class A Common Stock

The Company has a total of 3,000,000 shares @fi#tss A common stock outstanding at March 31, 2B&6h share of Class A
common stock holds economic rights and entitlekadtder to one vote on all matters to be votedypshareholders generally.

Class B Common Stock

The Company has a total of 10,750,000 shares @fid@ss B common stock outstanding at March 31, 2B46h share of Class B
common stock, all of which is held by NuDevco, hassconomic rights but entitles its holder to @o& on all matters to be vot
on by shareholders generally.

Holders of Class A common stock and Class B comstock vote together as a single class on all nsgiersented to our
shareholders for their vote or approval, excemithsrwise required by applicable law or by ouritiedte of incorporation.

Preferred Stocl

The Company has 20,000,000 shares of authorizéerped stock of which there are rssued and outstanding shares at Marcl
2015.

Earnings Per Shar

Basic earnings per share (“EPS”) is computed bidutig net income attributable to shareholders (theerator) by the weighted-
average number of Class A common shares outstafatiige period (the denominator). Class B comntmares are not included
in the calculation of basic earnings per share tmethey have no economic interest in the Comaifiyted earnings per share is
similarly calculated except that the denominatoniseased (1) using the treasury stock metho@terchine the potential dilutive
effect of the Company's outstanding unvested m#sttistock units and (2) using thecdnverted method to determine the potel
dilutive effect of the Company's Class B commortlstdhe Company's unvested restricted stock urgtewot recognized in
dilutive earnings per share as they would have beédilutive. The Class B common stock conversm@lass A common stock
was not recognized in dilutive earnings per shartha effect of the conversion would be antidiletiv
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The following table presents the computation ohaways per share for the three month period endetiMal, 2015 (in thousands,
except per share data):

For the Three Months Ended
March 31, 2015

Net income attributable to shareholders of Clag®mimon stock $ 2,40¢
Basic weighted average Class A common shares odista 3,00(
Basic EPS attributable to shareholders $ 0.8C
Net income attributable to shareholders of Clag®mimon stock $ 2,40¢
Effect of conversion of Class B common stock tareh@f Class A common stock —
Diluted net income attributable to shareholder€lalss A common stock 2,40¢
Basic weighted average Class A common shares adtata(1) 3,00(

Effect of dilutive Class B common stock —
Effect of dilutive restricted stock units —
Diluted weighted average shares outstanding 3,00(

Diluted EPS attributable to shareholders $ 0.8C

Nor-controlling Interest

The Company owns a 21.82% economic interest ink3paldCo, and is the sole managing member in SpatkdCo. NuDevco
owns a 78.18% economic interest in Spark HoldCoa Assult, the Company has consolidated the fiahposition and results of
operations of Spark HoldCo and reflected the econamterest owned by NuDevco as a non-controllimgriest.

8. Stock-Based Compensation
Restricted Stock Uni

In connection with the Offering, the Company addptee Spark Energy, Inc. Long-Term Incentive Ptae (LTIP”) for the
employees, consultants and directors of the Compadyits affiliates who perform services for then@any. The purpose of the
LTIP is to provide a means to attract and retatlividuals to serve as directors, employees anduttamés who provide services
the Company by affording such individuals a mearascguire and maintain ownership of awards, thaeevaf which is tied to the
performance of the Company's Class A common sfhoi.LTIP provides for grants of cash payments kstptions, stock
appreciation rights, restricted stock or units,Umstock, dividend equivalents, and other stocletb@svards with the total number
of shares of stock available for issuance undeLTHPE not to exceed 1,375,000 shares.

On August 1, 2014, the Company granted restridimrksunits to our employees, non-employee diredorscertain employees of
our affiliates who perform services for the Compahiye restricted stock unit awards vest over a moath period for non-
employee directors and ratably over approximataige or four years for officers, employees, andleyges of affiliates,
depending on years of service at the grant dath,the initial vesting date occurring on May 4, 23Ginhd each subsequent vesting
date occurring each May 4 thereafter. Each resttistock unit is entitled to receive a dividendiegjent when dividends are
declared and distributed to shareholders of ClassmAmon stock. These dividend equivalents entiégehiolder to additional
restricted stock units effective as of the recatbdf such dividends and vested upon the sameéuslehas the underlying
restricted stock unit. In accordance with ASC @8mpensation - Stock Compensation (“ASC 718he Company measures the
cost of awards classified as equity awards basdabengrant date fair value of the award and the @omw measures the cost of
awards classified as liability awards at the failue of the award at each reporting period. The g2om has utilized an estimated
6% annual forfeiture rate of restricted stock uimitdetermining the fair value for all awards extihg those issued to executive
level recipients and non-employee directors, foiclwimo forfeitures are estimated to occur. The Camyhas elected to recognize
related compensation expense on a straight-linie bas
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over the associated vesting periods. Although éltricted stock units allow for cash settlemerthefawards at the sole discretior
of management of the Company, management interskttle the awards by issuing shares of the Conip&igiss A common
stock.

Equity Classified Restricted Stock Ur

Restricted stock units issued to employees andesffiof the Company are classified as equity awdius fair value of the equity
classified restricted stock units was based orCitrapany’s Class A common stock price as of thetgtate, and the Company
recognized stock based compensation expense ofiillich for the three months ended March 31, 201§eneral and
administrative expense and a corresponding incteaaeditional paid in capital. No compensationenge was recorded for the
same periods in 2014 as there were no LTIP awartssamding.

The following table summarizes equity classifiestrieted stock unit activity and unvested restdctéock units for the three
months ended March 31, 2015:

Weighted Average Grant Date

Number of Shares Fair Value
Unvested at December 31, 2014 256,88: $ 17.9:
Granted — —
Dividend reinvestment issuances 6,47¢ 14.31
Vested — —
Forfeited (2,007) 17.9C
Unvested at March 31, 2015 261,35t $ 17.8¢

As of March 31, 2015, there was $3.8 million oftainrecognized compensation cost related to tmep@ay's equity classified
restricted stock units, which is expected to begeized over a weighted average period of appraein2.9 years.

Liability Classified Restricted Stock Un

Restricted stock units issued to non-employee tire®f the Company and employees of certain offfiliates are classified as
liability awards in accordance with ASC 718 asdleards are either to a) non-employee directorsatt@t for the recipient to
choose net settlement for the amount of withholdéx@s dues upon vesting or b) to employees ohicegffiliates of the

Company and are therefore not deemed to be em@@febre Company. The fair value of the liabilitpssified restricted stock
units was based on the Company’s Class A commak gtice as of the reported period ending datethedCompany recognized
stock based compensation expense of $0.2 milliothivthree months ended March 31, 2015 in gema@hidministrative
expense and a corresponding increase to liabildis®of March 31, 2015, the Company's liabilitietated to these restricted stock
units were recorded in other current liabilitiesl ather non-current liabilities of $0.1 million af@.1 million , respectively. No
compensation expense was recorded for the sanmpen 2014 as there were no LTIP awards outstgndin
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The following table summarizes liability classifiegbtricted stock unit activity and unvested retd stock units for the three
months ended March 31, 2015:

Weighted Average Reporting

Number of Shares Date Fair Value
Unvested at December 31, 2014 124,09 $ 14.0¢
Granted — —
Dividend reinvestment issuances 3,14¢ 14.7¢
Vested — —
Forfeited — —
Unvested at March 31, 2015 127,23 $ 14.7¢

As of March 31, 2015, there was $1.3 million oftatnrecognized compensation cost related to thepaay's liability classified
restricted stock units, which is expected to begezed over a weighted average period of appraein.0 years.

9. Taxes
Income Taxe

The Company accounts for income taxes using tretsaaad liabilities method. Deferred tax assetsliabilities are recognized
for future tax consequences attributable to difieess between the financial statement carrying atsafrexisting assets and
liabilities and those assets and liabilities tazdsa The Company applies existing tax law andakedte that the Company expe
to apply to taxable income in the years in whiabsthdifferences are expected to be recoveredttgdet calculating the deferred
tax assets and liabilities. Effects of changesurates on deferred tax assets and liabilitiesesregnized in income in the period
of the tax rate enactment.

The Company periodically assesses whether it i nilogly than not that it will generate sufficigakable income to realize its
deferred income tax assets. In making this detextion, the Company considers all available poskine negative evidence and
makes certain assumptions. The Company considam)@other things, its deferred tax liabilities ttwerall business
environment, its historical earnings and lossegeat industry trends, and its outlook for futuesys. The Company believes it is
more likely than not that the deferred tax assétde utilized.

Prior to the Offering, the business of the Compaag not subject to U.S. federal income tax as th@agany's operations were
conducted in flow-through entities. As a resulthad Offering, the Company now operates as a catiparand is subject to U.S.
federal income taxation on our allocable sharexélle income from Spark HoldCo.

As of March 31, 2015, the Company recorded a nietrael tax asset of approximately $15.6 millioratetl to the step up in tax
basis resulting from the purchase by the Compar8pafk HoldCo units from NuDevco during 2014. Idlitidn, as of March 31,
2015, the Company recorded a long-term liabilitys®0.8 million for the effect of the Tax ReceivaBlgreement liability (See
Note 11“Transactions with Affiliates” for further discussi) and a corresponding long-term deferred taxt agsgproximately
$7.8 million .

The effective U.S. federal and state income tax i@t the three months ended March 31, 2015 is 4vitborespect to pre-tax
income attributable to the Company's stockholdBogal income tax expense for the three months eivtirdh 31, 2015 differed
from amounts computed by applying the U.S. fedstiatlitory tax rates to pre-tax income due primddlgtate taxes and the
impact of permanent differences between book axabta income, most notably the income attributadleoncontrolling interest.
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10. Commitments and Contingencies

From time to time, the Company may be involveckeigal, tax, regulatory and other proceedings irotldanary course of business.
Management does not believe that we are a paggyditigation, claims or proceedings that will leaa material impact on the
Company’s condensed combined and consolidateddialacondition or results of operations.

11. Transactions with Affiliates

The Company enters into transactions with and pastain costs on behalf of affiliates that are caniy controlled in order to
reduce risk, reduce administrative expense, cexainomies of scale, create strategic alliancesapply goods and services to
these related parties. The Company also sells armth@ses natural gas and electricity with affisatEhe Company presents
receivables and payables with the same affiliata oat basis in the condensed combined and coasatidbalance sheets as all
affiliate activity is with parties under common ¢a.

Accounts Receivable and Paye-Affiliates

The Company recorded current accounts receivalilex&s of $1.0 million and $1.2 million as of Mdr 31, 2015 and
December 31, 2014 , respectively, and current atsquayable-affiliates of $1.4 million and $1.0 lioih as of March 31, 2015
and December 31, 2014, respectively for certai@atlibillings and cost allocations for services@mnpany provided to affiliates
and sales or purchases of natural gas and elggctniith affiliates.

Revenues and Cost of Revel-Affiliates

Beginning on August 1, 2013, the Company and amctfidiate entered into an agreement whereby tbm@any purchased
natural gas from the affiliate at the tailgatela# Marlin plant. Cost of revenues-affiliates, remat in net asset optimization
revenues in the condensed combined and consolidttesinents of operations for the three monthsceRtirch 31, 2015 and
2014 related to this agreement were $3.1 millioth 8.1 million , respectively.

The Company also purchased natural gas at a ngdrtyarty plant inlet which was then sold to #ffiliate. Revenues-affiliates,
recorded in net asset optimization revenues icdmelensed combined and consolidated statemenfeddtons for the three
months ended March 31, 2015 and 2014 related sethales were $0.5 million and $2.5 million , retipely.

Additionally, the Company entered into a natura zansportation agreement with Marlin, at Marlipipeline, whereby the
Company transports retail natural gas and payhitter of (i) a minimum monthly payment or (ii)ramsportation fee per

MMBtu times actual volumes transported. The curterisportation agreement was set to expire onuaep8, 2013, but was
extended for three additional years at a fixed peteMMBtu without a minimum monthly payment. Indkd in the Company’s
results are cost of revenues-affiliates, recordagtail cost of revenues in the condensed comkanédconsolidated statements of
operations related to this activity, which was lgss1 $0.1 million for both the three months enedch 31, 2015 and 2014 ,
respectively.

Prior to the Offering, the Company also purchadedtecity for an affiliate and sold the electriciio the affiliate at the same
market price that the Company paid to purchaseldwdricity. There were no sales of electricityhe affiliate for the three
months ended March 31, 2015 and $1.5 million iesaf electricity to the affiliate for the three mtbs ended March 31, 2014,
which is recorded in retail revenues-affiliate ie tondensed combined and consolidated statenferpei@tions.

Also included in the Company’s results are cosewenues-affiliates related to derivative instrutegrecorded in net asset
optimization revenues in the condensed combinedcandolidated statements of operations. There wa®st of revenues-
affiliates related to derivative instruments foe three months ended March 31, 2015 and a gaif.2frillion for the three

months ended March 31, 2014.
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Cost allocations

The Company paid certain expenses on behalf difaadfs, which are reimbursed by the affiliateshte Company, including costs
that can be specifically identified and certaimedited overhead costs associated with generaldmuhiatrative services,
including executive management, facilities, banlangngements, professional fees, insurance, irdtom services, human
resources and other support departments to tHe$. Where costs incurred on behalf of theiat®l could not be determined by
specific identification for direct billing, the ctsswere primarily allocated to the affiliated eietit based on percentage of
departmental usage, wages or headcount. The totalra direct billed and allocated to affiliates viis0 million andb1.9 million
for the three months ended March 31, 2015 and 2@$pectively, which is recorded as a reductiogeineral and administrative
expenses in the condensed combined and consolisatetinents of operations.

The Company pays residual commissions to an aéifiar all customers enrolled by the affiliate wheay their monthly retail gas
or retail electricity bill. No commissions were @gdo the affiliate for the three months ended Ma&th2015 and less than $0.1
million commissions were paid to the affiliate tbe three months ended March 31, 2014, which isrded in general and
administrative expense in the condensed combinddamsolidated statements of operations. This aggaewith the affiliate wa
terminated in May 2014.

Member Distributions and Contributiol

During the three months ended March 31, 2015 Cimapany made distributions to NuDevco in connectith its holdings of
units of Spark HoldCo of $3.9 milliom conjunction with the payment of its fourth quar2014 dividend. During the three mor
ended March 31, 2014 , the Company made net calistaibutions to W. Keith Maxwell 11l of $14.4 nhibn . In contemplation of
the Company’s initial public offering, the Compaemntered into an agreement with an affiliate in Ap@i14 to permanently
forgive all net outstanding accounts receivablaheds from the affiliate through the Offering d&{e.a result, the accounts
receivable balances from the affiliate have beamieated and presented as a distribution to W.Kkiaxwell 111 for 2014 .

Tax Receivable Agreement

Concurrently with the closing of the Offering, tBempany entered into a Tax Receivable Agreemeit 8yitark HoldCo,
NuDevco Retail Holdings and NuDevco Retail. Thiseggnent generally provides for the payment by themgany to NuDevco «
85% of the net cash savings, if any, in U.S. feldetate and local income tax or franchise tax thatCompany actually realizes
(or is deemed to realize in certain circumstangef)ture periods as a result of (i) any tax basiseases resulting from the
purchase by the Company of Spark HoldCo units fikuevco Retail Holdings in connection with the Q@iifig, (i) any tax basis
increases resulting from the exchange of Spark Eldnits for shares of Class A common stock pursieatine Exchange Right
(or resulting from an exchange of Spark HoldCosufot cash pursuant to the Cash Option) and (i) imputed interest deemed
to be paid by the Company as a result of, and iaddittax basis arising from, any payments the Camygpgmakes under the Tax
Receivable Agreement. The Company retains the haie¢he remaining 15% of these tax savings. Setl9 “Taxes” for further
discussion of amounts recorded in connection viighQffering.

In certain circumstances, the Company may defpadially defer any payment due (a “TRA Payment’jie holders of rights
under the Tax Receivable Agreement, which are NeD&etail Holdings and NuDevco Retail. No TRA Paypingill be made
during 2014, and any future TRA Payments due véipect to a given taxable year are expected taiddrpDecember of the
subsequent calendar year.

During the five -year period commencing Octobe?d14, the Company will defer all or a portion offarRA Payment owed
pursuant to the Tax Receivable Agreement to thenéxhat Spark HoldCo does not generate sufficiash Available for
Distribution (as defined below) during the four-giea period ending September 30th of the applicgel in which the TRA
Payment is to be made in an amount that equalsceieds 130% (the “TRA Coverage Ratio”) of the T@gtributions (as
defined below) paid in such four-quarter period3park HoldCo. For purposes of computing the TRA&age Ratio:
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e “Cash Available for Distributionis generally defined as the Adjusted EBITDA of $pidoldCo for the applicable perio
less (i) cash interest paid by Spark HoldCo, @pital expenditures of Spark HoldCo (exclusive udtomer acquisition
costs) and (iii) any taxes payable by Spark Holdm}

e “Total Distributions” are defined as the aggregdistributions necessary to cause the Compargcaive distributions of
cash equal to (i) the targeted quarterly distrimuthe Company intends to pay to holders of its€k common stock
payable during the applicable four-quarter perfds (ii) the estimated taxes payable by the Complaming such four-
guarter period, plus (iii) the expected TRA Paynmmtable during the calendar year for which the T®verage Ratio i
being tested.

In the event that the TRA Coverage Ratio is nasBatl in any calendar year, the Company will defiéor a portion of the TRA
Payment to NuDevco under the Tax Receivable Agreemeahe extent necessary to permit Spark HolaCsatisfy the TRA
Coverage Ratio (and Spark HoldCo is not requiretiaée and will not make the pro rata distributiom@gs members with respect
to the deferred portion of the TRA Payment). If THeA Coverage Ratio is satisfied in any calendarythe Company will pay
NuDevco the full amount of the TRA Payme

Following the five -year deferral period, the Compavill be obligated to pay any outstanding deféf&A Payments to the
extent such deferred TRA Payments do not exceeldgilesser of the Company's proportionate shaag@fegate Cash Available
for Distribution of Spark HoldCo during the fivegredeferral period or the cash distributions atyualceived by the Company
during thefive -year deferral period, reduced by (ii) the sumaj)fthe aggregate target quarterly dividends (wHimhthe purposes
of the Tax Receivable Agreement, will be $0.3626gbm@re per quarter) during the five-year defgyealod, (b) the Company's
estimated taxes during the five-year deferral peramd (c) all prior TRA Payments and (y) if wigtspect to the quarterly period
during which the deferred TRA Payment is othervparl or payable, Spark HoldCo has or reasonabbraites it will have
amounts necessary to cause the Company to redstvibutions of cash equal to the target quartdiggribution payable during
that quarterly period. Any portion of the deferfeRA Payments not payable due to these limitatiotisa longer be payable.

12. Segment Reporting

The Company'’s determination of reportable busiisegsnents considers the strategic operating unitsrumhich the Company
makes financial decisions, allocates resourcesiasesses performance of its retail and asset @ption businesses.

The Company’s reportable business segments aikbnatiaral gas and retail electricity. The retalural gas segment consists of
natural gas sales to, and natural gas transportatid distribution for, residential and commercigtomers. Asset optimization
activities, considered an integral part of secuthrgglowest price natural gas to serve retail gad,lare part of the retail natural
gas segment. The Company recorded asset optintizatienues of $69.9 million and $132.9 milliamd asset optimization cosl
revenues of $68.0 million and $131.3 million foe ttnree months ended March 31, 2015 and 2014, ctdsgyg, which are
presented on a net basis in asset optimizatiomumee The retail electricity segment consists e€telcity sales and transmission
to residential and commercial customers. Corpaateother consists of expenses and assets ofttilenagural gas and retail
electricity segments that are managed at a corgetddevel such as general and administrative esgzen

To assess the performance of the Compmaoperating segments, the Chief Operating Decigiaker analyzes retail gross mar
The Company defines retail gross margin as operaticome plus (i) depreciation and amortizationesges and (ii) general and
administrative expenses, less (i) net asset opiniz revenues, (ii) net gains (losses) on deredtistruments, and (iii) net
current period cash settlements on derivativeunsénts. The Company deducts net gains (losses}rorative instruments,
excluding current period cash settlements, fronréfal gross margin calculation in order to remtwe non-cash impact of net
gains and losses on derivative instruments.

Retail gross margin is a primary performance meagsed by our management to determine the perfaerafrour retail natural
gas and electricity business by removing the ingatbur asset optimization activities and net
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non-cash income (loss) impact of our economic heglgctivities. As an indicator of our retail enetgysiness’ operating
performance, retail gross margin should not beidensd an alternative to, or more meaningful thogorgrating income, as
determined in accordance with GAAP.

Below is a reconciliation of retail gross marginroome before income tax expense (in thousands):

Three Months Ended March 31,

2015 2014
Reconciliation of Retail Gross Margin to Income befre taxes
Income before income tax expense $ 13,49 $ 6,54(
Interest and other income (13%) (70
Interest expense 381 31:
Operating Income 13,73¢ 6,78:
Depreciation and amortization 4,27¢ 2,95¢
General and administrative 14,70« 8,11z
Less:
Net asset optimization revenue 1,92¢ 1,62¢
Net, Gains (losses) on non-trading derivative ursgnts (1,200 11,44¢
Net, Cash settlements on non-trading derivativeeungents 4,11¢ (22,909
Retail Gross Margin $ 27,87 $ 17,68¢

The Company uses retail gross margin and net apsigtization revenues as the measure of profioss for its business
segments. This measure represents the lowestdeirdbrmation that is provided to the chief opargtdecision maker for our
reportable segments.

Financial data for business segments are as follimikousands):

Retail Retail Corporate Total
Three Months Ended March 31, 2015 Electricity Natural Gas and Other Eliminations Spark Retail
Total Revenues $ 44,44¢  $ 57,35: $ — % — % 101,80:
Retail cost of revenues 35,61¢ 33,46¢ — — 69,08!
Less:
Net asset optimization revenues — 1,92¢ — — 1,92¢
Gains (losses) on non-trading derivatives (633) (567) — — (1,200
Current period settlements on non-trading
derivatives (99 4,214 — — 4,11¢
Retail gross margin $ 956: $ 18,31: $ — % — % 27,87«
Total Assets $ 49,967 $ 103,29¢ $ 30,64 % (58,219 $ 125,69:
Retail Retail Corporate Total
Three Months Ended March 31, 2014 Electricity Natural Gas and Other Eliminations Spark Retalil
Total revenues $ 43,44¢ $ 62,52¢ $ — % — % 105,97t
Retail cost of revenues 37,49¢ 50,62: — — 88,12:
Less:
Net asset optimization revenues — 1,62¢ — — 1,62¢
Gains (losses) on non-trading derivatives 9,88¢ 1,55¢ — — 11,44¢
Current period settlements on non-trading
derivatives (11,039 (1,867 — — (12,909
Retail gross margin $ 7,09 $ 10,59 $ — 3 — 3 17,68¢
Total Assets $ 46,36: $ 111,47. $ 1,08C $ (31,08) $ 127,83:
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Significant Customers

For the three months ended March 31, 2015 and 2@4.4ad one significant customer that individualtigounted for more than
10% of the Company'’s consolidated net asset opditioiz revenues.

Significant Suppliers

For the three months ended March 31, 2015 , neichal supplier accounted for more than 10% of@loenpany’s consolidated
net asset optimization revenues cost of revenu@shE three months ended March 31, 2014, we hadigmificant supplier that
individually accounted for more than 10% of the @amy’s consolidated net asset optimization costwénues.

For the three months ended March 31, 2015 and 2B&4Zompany had four and one significant suppliespectively, that
individually accounted for more than 10% of the @amy’s consolidated retail electricity retail co§revenues.

13. Customer Acquisitions

On March 3, 2015, the Company entered into a pgrchad sale agreement for the purchase of appretin®0, 700 residential
and commercial natural gas contracts in NorthedifdZaia for a purchase price of approximately $éhilion . The transaction
closed in April 2015. The purchase price will bpitalized as intangible assets - customer acgoistto be amortized ovettlaree
year period as customers begin using natural gasruncontract with the Compat

14. Subsequent Events

On April 22, 2015, the Company declared a divideh#i0.3625t0 holders of record of our Class A common stockame 1, 201
and payable on June 15, 2015.

On May 12, 2015, Spark Holdco, LLC entered into enfbership Interest Purchase Agreement (the “OasthBse Agreement”)
with Retailco Acquisition Co, LLC, an affiliate &fuDevco, our majority shareholder, for the purchafsall the membership
interests of Oasis Power Holdings, LLC (“Oasis"as¥ is a retail energy company with approximad€lyp00 customers in six
states. Oasis serves these customers acrossiti@ufithe purchase price of $20 million , subjecivorking capital adjustments,
will be paid $15 million in cash and $5 milliam the form of a convertible subordinated noteh&f Company bearing interest at
annual rate of 5% (the “Convertible Note”). Spariddito, LLC will have the right to pay-in-kind angterest at its option. The
Convertible Note will be convertible into sharesGdss B Common stock of the Company and relatedbmeship units in Spark
Holdco at a conversion rate of $14.00 per share.dnvertible Note matures in five years and tHddracannot exercise any
conversion rights for the first eighteen montherafhe Convertible Note is issued. The ConvertiNi¢e will be expressly
subordinated to our Senior Credit Facility. Thersbaf Class B common stock (along with the rel&pdrk Holdco units) may |
converted into shares of Class A Common Stocke@fdbmpany on a one -for- one basis. Shares of Gl&smmon Stock
resulting from the conversion of the shares of €Bgommon stock issued as a result of the corrergjht under the
Convertible Note will be entitled to registratidghts identical to the registration rights currgriteld by NuDevco on shares of
Class A Common Stock it receives upon conversidtsaxisting shares of Class B Common Stock. Tugigition is subject to
certain conditions to closing, including regulatapprovals and the Company’s ability to obtainriciag on commercially
reasonable terms.
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should kad in conjunction with the unaudited
condensed combined and consolidated financial statés and the related notes thereto included elsemin this report and the audited
combined and consolidated financial statementsreotds thereto and management's discussion and @iealf/financial condition and results
of operations included in our Form 10-K for the yeaded December 31, 2014 that was filed with #@uBties and Exchange Commission
(“SEC"). In this report, the terms “Spark Energy;Company,” “we,” “us” and “our” refer collectively to (i) the combined business and
assets of the retail natural gas business and agsrnization activities of Spark Energy Gas, LUt dhe retail electricity business of Spark
Energy, LLC before the completion of our corponaerganization in connection with the initial pubbffering of Spark Energy, Inc., whi
closed on August 1, 2014 (the “Offering”) and @park Energy, Inc. and its subsidiaries as of tlfifeidhg and thereafter.

Cautionary Note Regarding Forward-Looking Statemeng

This report contains forward-looking statementd #ra subject to a number of risks and uncertantieny of which are beyond
our control. These statements within the meaningeation 27A of the Securities Act of 1933, as ameein(the “Securities Act”)
and Section 21E of the Securities Exchange AcB8#]as amended (the “Exchange Act”), can be ifledtby the use of
forward-looking terminology including “may,” “shady’ “likely,” “will,” “believe,” “expect,” “anticip ate,” “estimate,” “continue,”
“plan,” “i project,” or other similar wordsAll statements, other than statements of hisébfact included in this report,

intend,
regarding strategy, future operations, financiaifpaon, estimated revenues and losses, projectstd,qarospects, plans, objectives
and beliefs of management are forward-looking statgs. Forward-looking statements appear in a nuwfiq@aces in this report
and may include statements about business strateyprospects for growth, customer acquisitions;@iility to pay cash
dividends, cash flow generation and liquidity, dafaility of terms of capital, competition and gomerent regulation and general
economic conditions. Although we believe that tRpeetations reflected in such forward-looking staets are reasonable, we
cannot give any assurance that such expectatidhgrese correct.

The forward-looking statements in this report areject to risks and uncertainties. Important faztehich could cause actual
results to materially differ from those projectedhe forward-looking statements include, but aelimited to:

» changes in commodity prici

» extreme and unpredictable weather condit

» the sufficiency of risk management and hedgingcpes

* customer concentratic

» federal, state and local regulati

» key license retentio

» increased regulatory scrutiny and compliance ¢

» our ability to borrow funds and access credit mis;

e restrictions in our debt agreements and collatei@lirement:

» credit risk with respect to suppliers and custor,

* level of indebtednes

» changes in costs to acquire custon

» actual customer attrition rat

* actual bad debt expense in fe@R market:

» accuracy of internal billing syster

» ability to successfully navigate entry into new keds

» whether our majority shareholder or its affiliateffers us acquisition opportunities on terms thed eommerciall

acceptable to us,
e competition, an
» other factors discussed in “Risk Factors” in Borm 10K for the year ended December 31, 2
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You should review the risk factors and other faztwoted throughout or incorporated by referendbigreport that could cause
our actual results to differ materially from thasmntained in any forward-looking statement. Allviard-looking statements speak
only as of the date of this report. Unless requirgdhw, we disclaim any obligation to publicly wgid or revise these statements
whether as a result of new information, future és@m otherwise. It is not possible for us to peedil risks, nor can we assess the
impact of all factors on the business or the exiemthich any factor, or combination of factors,yntause actual results to differ
materially from those contained in any forward-ligkstatements.

Overview

We are a growing independent retail energy serndoegpany founded in 1999 that provides resideatidl commercial customers
in competitive markets across the United Statels ant alternative choice for their natural gas dadtecity. We purchase our
natural gas and electricity supply from a varidtyvbolesale providers and bill our customers montbt the delivery of natural
gas and electricity based on their consumptioritla¢iea fixed or variable price. Natural gas aretticity are then distributed to
our customers by local regulated utility companigeugh their existing infrastructure. As of Mai@h, 2015, we operated in 46
utility service territories across 16 states.

We operate these businesses in two operating seégimen

» Retail Natural Gas Segme. We purchase natural gas supply through physiwafiaancial transactions with market
counterparts and supply natural gas to resideswidlcommercial consumers pursuant to fixed-priagatble-price and
flat-rate contracts. For the three months endedcMad, 2015, approximately 55% of our retail revanwere derived
from the sale of natural gas. We also identify velsale natural gas arbitrage opportunities in carian with our retail
procurement and hedging activities, which we r&deas asset optimization.

» Retail Electricity Segmel. We purchase electricity supply through physical financial transactions with market
counterparts and 1SOs and supply electricity taleggial and commercial consumers pursuant to fpeck and variable-
price contracts. For the three months ended Mat¢R@L5, approximately 45% of our retail revenuesenderived from
the sale of electricity.

Spark Energy, Inc. was formed in April 2014, arglaaesult, has historical financial operating itssanly for the portions of the
periods covered by this report that are subsedoeht closing of the Offering on August 1, 201#4eTollowing discussion
analyzes our historical combined financial conditémd results of operations before the Offeringctvis the combined
businesses and assets of the retail natural gaselasand asset optimization activities of Sparérgy Gas, LLC (“SEG”) and the
retail electricity business of Spark Energy, LLGE"), and the consolidated results of operatiomsfarancial condition of Spark
Energy, Inc. and its subsidiaries after the OffgriBE and SEG are the operating subsidiaries thradmch we have historically
operated our retail energy business and were coiyroontrolled by NuDevco Partners, LLC prior to @&ering.

The following table shows our customer count attiduring the first quarter of 2015:

Customer Rollforward:

% Increase

(In thousands) 12/31/2014 Additions Attrition 3/31/15 (Decrease)
Retail Electricity Customers 145 28 (24) 149 % 3
Retail Natural Gas Customers 173 25 (55) 143 (A7)%
Total Retail Customers 318 53 (79) 292 (8)%
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The following table details our Residential Custoigquivalents ("RCE's") by geographical locatioroaMarch 31, 2015:

RCE's by Geographic Location:

% of % of % of
(In thousands) Electricity Total Natural Gas Total Total Total
East 56 36% 22 15% 78 25%
Midwest 42 27% 67 45% 109 36%
Southwest 58 37% 60 40% 118 39%
Total 156 100% 149 100% 305 100%

The geographical regions noted above include theimg states:

» East New York, New Jersey, Pennsylvania, Connecticutsddahusetts, Maryland and Flor
* Midwest -lllinois, Indiana, Michigan and Ohio; a
* Southwest Texas, California, Nevada, Colorado and Ariz

Total retail gross margin of $27.9 million in thest quarter of 2015 resulted primarily from a conation of favorable weather
conditions along with the lower overall supply ceatironment. These conditions resulted in stramigmargins for both
commodities. See “—Operating Segment Results”.

Recent Developments

On May 12, 2015, Spark Holdco, LLC entered into @n\bership Interest Purchase Agreement (the “OaschBse Agreement”)
with Retailco Acquisition Co, LLC, an affiliate &fuDevco, our majority shareholder, for the purchaisall the membership
interests of Oasis Power Holdings, LLC (“Oasis"adB¥ is a retail energy company with approximad€lyp00 customers in six
states. Oasis serves these customers acrossiti@s tdeveral of which present additional orgajrimwth opportunities as they are
new markets for the company. The purchase prig&0fmillion, subject to working capital adjustmemta! be paid $15 million

in cash and $5 million in the form of a convertiblébordinated note of the Company bearing intetteah annual rate of 5% (the
“Convertible Note”). Spark Holdco, LLC will havediright to pay-in-kind any interest at its optidine Convertible Note will be
convertible into shares of Class B Common stodkefCompany and related membership units in Spatétdd at a conversion
rate of $14.00 per share. The Convertible Note reatin five years and the holder cannot exercigecanversion rights for the
first eighteen months after the Convertible Notisssied. The Convertible Note will be expresslyasdimated to our Senior Cre:
Facility. The shares of Class B common stock (al@ith the related Spark Holdco units) may be cotedgmto shares of Class A
Common Stock of the Company on a one-for-one b8siares of Class A Common Stock resulting fronctheversion of the
shares of Class B common stock issued as a rdgbk conversion right under the Convertible Notk e entitled to registration
rights identical to the registration rights curigmteld by NuDevco on shares of Class A Common IStio@ceives upon
conversion of its existing shares of Class B Comi&tmtk. The acquisition is subject to certain cbads to closing, including
regulatory approvals and the Company'’s ability itain financing on commercially reasonable termsrider to consummate this
transaction the Company must amend its Senior Cedilities. There can be no assurance that tep@ay will successfully
obtain such financing. The acquisition, includihg terms of the Convertible Subordinated Note, aEewed and approved by a
special committee of the Board of Directors comsissolely of the Company’s independent directdtse special committee
obtained a fairness opinion from an independend harty appraiser as to the fairness from a firdpoint of view to the holders
of the Class A common stock of the consideratiobei@aid by Spark Holdco, LLC in the transaction.

A copy of the Oasis Purchase Agreement has beahdd an exhibit to this Report on Form 10-Q.
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Drivers of our Business
Customer Growth

Customer growth is a key driver of our operatidh'® attempt to grow our customer base by offerirgfja@uers competitive
pricing, price certainty or green product offeringée manage growth on a market-by-market basisebgldping price curves in
each of the markets we serve and comparing theangprices to the price the local regulated utiktyffering. We then determine
if there is an opportunity in a particular markaséd on our ability to create a competitive producéconomic terms that satisfies
our profitability objectives and provides customalue. We develop marketing campaigns using a coatioh of sales channels,
with an emphasis on door-to-door marketing andaurt telemarketing given their flexibility and lustal effectiveness. We
identify and acquire customers through a varietgdifitional sales channels, including our inboumst@mer care call center,
online marketing, email, direct mail, affinity pn@gns, direct sales, brokers and consultants. Odketiag team continuously
evaluates the effectiveness of each customer atignishannel and makes adjustments in order teesetdesired growth and
profitability targets.

Our customer count decreased by 8% in the firsttquaf 2015 from the prior quarter due primariythe continuing impact of
high attrition in our Southern California gas mankéere we lost approximately 32,000 customerd40000 RCE's. This high
attrition during the first quarter of 2015 is thesult of our aggressive collection efforts (priryadisconnection for non-payment)
as we continue to reduce our exposure to custoatedbbt expense in this market. We expect the texighl level of Southern
California attrition to continue into the secondager due to the lag time between the time we r&tqudisconnection and the
utility processing of such disconnect request.

Customer Acquisition Spending

Management of customer acquisition costs is a keyponent to our profitability. We attempt to mainta disciplined approach
to recovery of our customer acquisition costs witthéfined periods. We capitalize and amortize aigtamer acquisition costs
over a two year period, which is based on the exgesverage length of a customer relationship. &¢tof in the recovery of
customer acquisition costs in determining whichkets we enter and the pricing of our products eséhmarkets. Accordingly,
our results are significantly influenced by ourtoaser acquisition spending.

Customer acquisition spending in the first quanfe2015 was $5.6 million. New customer spending atditions during the
guarter were split evenly between electric andnahgas. Electric customers were primarily addethenNortheast and Midwest,
and natural gas customers were primarily addecbinhérn California and the Midwest.

Our Ability to Manage Customer Attrition

Customer attrition for the first quarter of 2015385% (5.9% excluding attrition in Southern Catifa). Customer attrition is
primarily due to: (i) customer initiated switch¢i} residential moves and (iii) disconnection farstomer payment defaults. Our
rate of attrition during 2015 remained high duditth early tenure attrition and disconnects for-pagment in the Southern
California gas market as we continue our effortsetuce our exposure in that market. Managemergatxphat customer attrition
will continue to be negatively impacted in the setquarter of 2015 by our efforts in Southern ©@afifa.

Customer Credit Risk
Our bad debt expense for the three months endedni\V&dr, 2015 was approximately 5.8% of non-POR magkail revenues

(3.6% of non-POR market retail revenues excludiogtiern California). Southern California bad detgense has remained high
during the first quarter of 2015 as we continueddgressively manage our credit risk in this market
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We recorded accounts receivable, net of allowdoceaon-POR markets of $23.8 million for the threenths ended March 31,
2015. As of March 31, 2015, we had recorded accowtteivable, net of allowance, of $0.2 million 8wuthern California.

Weather Conditions

Weather conditions directly influence the demandhfatural gas and electricity and affect the priziesnergy commaodities. Our
hedging strategy is based on forecasted custoneegensage, which can vary substantially as atre$weather patterns
deviating from historical norms. We are particytasénsitive to this variability because of our entrsubstantial concentration ¢
focus on growth in the residential customer segrmewhich energy usage is highly sensitive to weationditions that impact
heating and cooling demand. Colder than anticipaiather positively impacted our first quarter 2@a8nings. In addition,
within our risk limits, we managed our hedge positio allow us to take advantage of decreasing rspoket prices.

Asset Optimizatio

Our natural gas business includes opportunisticseretions in the natural gas wholesale marketphacenjunction with our retail
procurement and hedging activities. Asset optinozadpportunities primarily arise during the wintexating season when dem
for natural gas is the highest. As such, the mgjofiour asset optimization profits are made mwinter. Given the opportunistic
nature of these activities we experience varighititour earnings from our asset optimization atés from year to year. As these
activities are accounted for using mark to-markebanting, the timing of our revenue recognitiotenfdiffers from the actual
cash settlement.

During 2015, we are obligated to pay demand chasfjepproximately $2.6 million under certain loregrh legacy transportation
assets that our predecessor entity acquired @rid@13. Net asset optimization results were a ga#1.9 million for the three
months ended March 31, 2015, primarily due to sae opportunities we captured during the firstrgpraoffset by the portion of
our legacy demand charges allocated to the quarter.

Factors Affecting Comparability of Historical Financial Results

Tax Receivable Agreementhe Tax Receivable Agreement between us and NuDieetail Holdings, LLC, NuDevco Retail,
LLC and Spark HoldCo provides for the payment bgr®&gEnergy, Inc. to NuDevco Retail Holdings of 86%ihe net cash
savings, if any, in U.S. federal, state and locabme tax or franchise tax that Spark Energy, dntually realizes (or is deemed to
realize in certain circumstances) in periods afterOffering as a result of (i) any tax basis iases resulting from the purchase
Spark Energy, Inc. of Spark HoldCo units from NubBeWRetail Holdings prior to or in connection witketOffering, (ii) any tax
basis increases resulting from the exchange okSp@ldCo units for shares of Class A common stastspant to the exchange
right set forth in the limited liability company i@gment of Spark HoldCo (or resulting from an exg®aof Spark HoldCo units
for cash pursuant to the Cash Option) and (iii) iamyuted interest deemed to be paid by us as # efsand additional tax basis
arising from, any payments we make under the TaoeRable Agreement. In addition, payments we maideuthe Tax
Receivable Agreement will be increased by any @sieaccrued from the due date (without extensiohtf)e corresponding tax
return. We have recorded 85% of the estimated ¢aefit as an increase to amounts payable unddrak®eceivable Agreement
as a liability. We will retain the benefit of themaining 15% of these tax savings.

Executive Compensation Prograr On August 1, 2014, we granted restricted stocksuniour employees, non-employee
directors, and certain employees of our affiliaté® perform services for us under our long-ternemiwe plan. The initial
restricted stock unit awards will generally vesabdy over approximately one, three or four yeansimencing May 4, 2015 and
include tandem dividend equivalent rights that wélkt upon the same schedule as the underlyingctedtstock unit.

Financing. The total amounts outstanding under our Seventbrslad Credit Agreement as of December 31, 2013iatidhe
Offering included amounts used to fund equity disitions to our common control owner, which,
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subsequent to the Offering, we no longer make. @aantly with the closing of the Offering, we ergdrinto a new $70.0 million
Senior Credit Facility, and the Seventh Amendedi€¥sgreement was terminated.

As such, historical borrowings under our SeventheAded Credit Agreement may not provide an accumeteation of what we
need to operate our natural gas and electricitinbas.

How We Evaluate Our Operations

Three Months
Ended March 31,

(in thousands) 2015 2014
Adjusted EBITDA $ 10,18 $ 9,322
Retail Gross Margin 27,87« 17,68«

Adjusted EBITD/ We define “Adjusted EBITDA” as EBITDA less (i) stomer acquisition costs incurred in the curremiogle

(ii) net gain (loss) on derivative instruments, diiijl net current period cash settlements on dgixe instruments, plus (iv) non-
cash compensation expense and (v) other non-cashtom items. EBITDA is defined as net income befarovision for income
taxes, interest expense and depreciation and aatoti. We deduct all current period customer aitiain costs in the Adjusted
EBITDA calculation because such costs reflect & caglay in the year in which they are incurrecgrethough we capitalize such
costs and amortize them over two years in accosdafith our accounting policies. The deduction afrent period customer
acquisition costs is consistent with how we maragebusiness, but the comparability of Adjusted HBA between periods may
be affected by varying levels of customer acqusitosts. We deduct our net gains (losses) onaterevinstruments, excluding
current period cash settlements, from the AdjuEBtIDA calculation in order to remove the non-casipact of net gains and
losses on derivative instruments. We also deduticash compensation expense as a result of restgtdck units that were
issued under our long-term incentive plan subseadoehe close of the Offering.

We believe that the presentation of Adjusted EBITrAvides information useful to investors in assegsur liquidity and
financial condition and results of operations amat Adjusted EBITDA is also useful to investorsaggancial indicator of a
company’s ability to incur and service debt, payidinds and fund capital expenditures. AdjustedTER\ is a supplemental
financial measure that management and externad o$@ur condensed combined and consolidated fiabstatements, such as
industry analysts, investors, commercial banksratidg agencies, use to assess the following, arotivey measures:

* our operating performance as compared to otheligly traded companies in the retail energy indysvithout regard to
financing methods, capital structure or histormadt basis;

» the ability of our assets to generate earningscéerfit to support our proposed cash dividends

» our ability to fund capital expenditures (includiogstomer acquisition costs) and incur and seheds

Retail Gross Margin We define retail gross margin as operating incpius (i) depreciation and amortization expenses and

(i) general and administrative expenses, lessdfilasset optimization revenues, (ii) net gainss@s) on non-trading derivative
instruments, and (iii) net current period cashiestents on non-trading derivative instruments. IRgtass margin is included as a
supplemental disclosure because it is a primarfppaance measure used by our management to deteth@rperformance of o
retail natural gas and electricity business by nérmgpthe impacts of our asset optimization actgtand net non-cash income
(loss) impact of our economic hedging activities.ah indicator of our retail energy business’ ofieggperformance, retail gross
margin should not be considered an alternativertajore meaningful than, operating income, its naagtctly comparable
financial measure calculated and presented in daoce with GAAP.

The GAAP measures most directly comparable to AdflEBITDA are net income and net cash providedgsrating activities.
The GAAP measure most directly comparable to R&eiks Margin is operating income. Our non-GAARficial measures of
Adjusted EBITDA and Retail Gross Margin should hetconsidered as alternatives to net income, sét gevided by operating
activities, or operating income. Adjusted EBITDAdaRetail Gross Margin are not presentations madedordance with GAAP
and have important limitations as
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analytical tools. You should not consider AdjusiERITDA or Retail Gross Margin in isolation or as@bstitute for analysis of ¢
results as reported under GAAP. Because Adjustdd BB and Retail Gross Margin exclude some, butalbtitems that affect
net income and net cash provided by operatingitieByand are defined differently by different quanies in our industry, our
definition of Adjusted EBITDA and Retail Gross Margnay not be comparable to similarly titled measusf other companies.

Management compensates for the limitations of Adpi&BITDA and Retail Gross Margin as analyticalsdy reviewing the

comparable GAAP measures, understanding the diifeebetween the measures and incorporating tldggadints into
management’s decision-making process.

The following table presents a reconciliation ofiésled EBITDA to net income for each of the periguticated.

Three Months Ended March 31,

(in thousands) 2015 2014

Reconciliation of Adjusted EBITDA to Net Income:

Net Income $ 12,92¢ % 6,50¢
Depreciation and amortization 4,27¢ 2,95¢
Interest Expense 381 31s
Income Tax Expense 561 32

EBITDA 18,14¢ 9,81-
Less:

Net, Gains (losses) on derivative instruments

(1,30%) 5,46(
Net, Cash settlements on derivative instruments

4,191 (10,19)
Customer acquisition costs 5,62¢ 5,22
Plus:
Non-cash compensation expense 55( =

Adjusted EBITDA $ 10,18: $ 9,32

The following table presents a reconciliation ofidgled EBITDA to net cash provided by (used in)ragiag activities for each of
the periods indicated.

Three Months Ended March 31,

(in thousands) 2015 2014
Reconciliation of Adjusted EBITDA to net cash provided by operating activities:
Net cash provided by operating activities $ 19,24¢ $ 6,20¢
Amortization and write off of deferred financingste (50) (113)
Allowance for doubtful accounts and bad debt expens (2,947) (56%)
Interest expense 381 31z
Income tax expense 561 32
Changes in operating working capital
Accounts receivable, prepaids, current assets (4,787%) 27,10¢
Inventory (7,52)) (4,327)
Accounts payable and accrued liabilities 5,811 (18,339
Other (514 (1,00%)
Adjusted EBITDA $ 10,18 $ 9,322
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The following table presents a reconciliation otdleGross Margin to operating income for eachhaf periods indicated.

Three Months Ended March 31,

(in thousands) 2015 2014

Reconciliation of Retail Gross Margin to Operatinglncome:

Operating Income $ 13,73t $ 6,78:
Depreciation and amortization 4,27¢ 2,95¢
General and administrative 14,70« 8,11:
Less:

Net asset optimization revenue 1,92¢ 1,62¢
Net, Gains (losses) on non-trading derivative ursgnts (2,200 11,44¢
Net, Cash settlements on non-trading derivativeunsents 4,11¢ (22,907

Retail Gross Margin $ 27,87 $ 17,68«

Combined and Consolidated Results of Operations

Three Months Ended March 31, 2015 Compared to Theeths Ended March 31, 2014

Three Months Ended March
(In Thousands) 31,
2015 2014 Change

Revenues:

Retail revenues $ 99,87 $ 104,35. $ (4,479

Net asset optimization revenues 1,92¢ 1,62¢ 30t
Total Revenues 101,80: 105,97t (4,179
Operating Expenses:

Retail cost of revenues 69,08t 88,12: (19,03¢)

General and administrative 14,70« 8,11¢ 6,591

Depreciation and amortization 4,27¢ 2,95¢ 1,31¢

Total Operating Expenses 88,067 99,19: (11,12¢

Operating income 13,73¢ 6,78: 6,95:

Other (expense)/income:

Interest expense (381) (313 (68)
Interest and other income 13t 70 65

Total other expenses (24€) (243) (3
Income before income tax expense 13,49( 6,54( 6,95(

Income tax expense 561 32 52¢
Net income $ 1292¢ $ 6,50¢ % 6,421
Adjusted EBITDA®™ $ 1018 $ 932: $ 862
Retail Gross Margir” 27,87+ 17,86 10,01(
Customer Acquisition Costs 5,62¢ 5,221 40z
Customer Attrition 8.5% 4.1% 4.4%

@ Adjusted EBITDA and Retail Gross Margin are non-GAflnancial measures. See “—How We Evaluate Our@joms” for a
reconciliation of Adjusted EBITDA and Retail Grdgsrgin to their most directly comparable finangiaasures presented in

accordance with GAAP.
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Total RevenuesTotal revenues for the three months ended Mar¢cR@15 were approximately $101.8 million , a desecaf
approximately $4.2 million , or 4% , from approxitaly $106.0 million for the three months ended MiaBd, 2014 This decreas
was primarily due to a decrease in natural gasngrievhich resulted in a decrease of approxima®ély million as well as a
decrease in customer volumes due to milder weatlech resulted in a decrease of $1.6 million. Tdesrease was offset by an
increase of $2.3 million due to higher electrigitycing and a $0.3 million increase in our net aspdimization revenues.

Retail Cost of Revenu. Total retail cost of revenues for the three memhded March 31, 2015 was approximately $69.1
million , a decrease of approximately $19.0 million22%, from approximately $88.1 million for ttt@ee months ended March
31, 2014 . This decrease was primarily due to dveeareased pricing of our commaodities, which tesiin a decrease of $13.3
million as well as lower customer sales volumesctvinesulted in a decrease of total retail costw€nues of $1.3 million. Prices
in the first quarter of 2015 were lower becausetherahad returned to normal as compared to priicirige first quarter of 2014,
which was high due to the extreme weather conditiorthe Northeast. Additionally, we had a decredskt.4 million due to a
change in the value of our retail derivative pditfesed for hedging.

General and Administrative Expens@eneral and administrative expense for the threeths ended March 31, 2015 was
approximately $14.7 million, an increase of appneaiely $6.6 million, or 81%, as compared to $8.llioni for the three months
ended March 31, 2014 . This increase was primdtily to increased billing and other variable coss®eiated with increased
customers, an increase in bad debt expense ofxapyately $2.4 million, and increased costs assediatith being a public
company.

Depreciation and Amortization Exper. Depreciation and amortization expense for theghmonths ended March 31, 2015 was
approximately $4.3 million , an increase of appnoaiely $1.3 million , or 43% , from approximately.® million for the three
months ended March 31, 2014 . This increase wasapity due to the increased amortization expenseciasted with our
increased customer acquisition cost.

Customer Acquisition CostCustomer acquisition cost for the three montldedrMarch 31, 201&as approximately $5.6 millio
an increase of approximately $0.4 million from apg@mately $5.2 million for the three months endedrbh 31, 2014 .

Operating Segment Results

Three Months
Ended March 31,

2015 2014

(in thousands, except volume and
per unit operating data)

Retail Natural Gas Segment

Total Revenues $ 57,35 $ 62,52¢
Retail Cost of Revenues 33,46¢ 50,62:
Less: Net Asset Optimization Revenues 1,92¢ 1,62¢
Less: Net Gains (Losses) on non-trading derivatimesof cash settlements 3,64 (30¢)
Retail Gross Margin—Gas $ 18,31 $ 10,59(
Volumes—Gas (MMBtu's)

6,564,04! 6,593,58
Retail Gross Margin— Gas ($/MMBtu) $ 279 % 161
Retail Electricity Segment
Total Revenues $ 44.44¢ $ 43,44¢
Retail Cost of Revenues 35,61¢ 37,49¢
Less: Net Gains (Losses) on non-trading derivatimesof cash settlements (732) (1,14
Retail Gross Margin—Electricity $ 9,56z $ 7,094
Volumes—Electricity (MWh's) 372,85 384,27!
Retail Gross Margin—Electricity ($/MWh) $ 2565 $ 18.46
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Three Months Ended March 31, 2015 Compared to Theeths Ended March 31, 2014
Retail Natural Gas Segme

Total revenues for the Retail Natural Gas Segnarntie three months ended March 31, 2015 were appately $57.4 million, a
decrease of approximately $5.2 million, or 8%, frapproximately $62.5 million for the three montimsled March 31, 2014. This
decrease was due to reduced natural gas pricinthwésulted in a decrease in total revenues of ®8ln. Additionally, the
Retail Natural Gas Segment revenues decrease Byr#llion due to lower customer sales volumes. Ehdscreases were parti
offset by an increase in revenues related to aetamptimization activities of $0.3 million.

Retail cost of revenues for the Retail Natural Gagment for the three months ended March 31, 2@ES5approximately $33.5
million, a decrease of approximately $17.1 million34%, from approximately $50.6 million for tHee¢e months ended March
31, 2014. This decrease was due to decreased stggiy, which resulted in a decrease of $12.9amikind lower customer sales
volumes, which resulted in a decrease of $0.2anillThe decrease in cost of revenues for the Ré#dilral Gas Segment was
driven predominantly by changes in the underlyiriggoof natural gas during the quarters ended Maigi2015 and 2014. In the
first quarter of 2014 prices were high due to tkieegne weather experienced in the Northeast, vithitbe first quarter of 2015
prices returned to normal. During the first quack2015 we were able to lower our overall costesienues through active
management of our hedge portfolio, within risk lisnito take advantage of decreasing spot priceditiddally, we had a change
the value of our retail derivative portfolio usea hedging, which resulted in a decrease of $4/0omi

Retail gross margin for the Retail Natural Gas Segnfor the three months ended March 31, 2015 wpsoaimately $18.3
million, an increase of approximately $7.7 milliar,73%, from approximately $10.6 million for tHe¢e months ended March
31, 2014, as indicated in the table below (in wril§).

Change in volumes sold $ —
Increase in unit margin per MMBtu 7.7
Increase in retail natural gas segment retail gnoag)in $ 7.7

The volumes of natural gas sold decreased fron36%89 MMBtu during the three months March 31, 2G18,564,045 MMBtu
during the three months ended March 31, 2015 dudltter weather conditions in the first quarte26fL5 offset partially by
increased customer count.

Retail Electricity Segmel

Retail revenues for the Retail Electricity Segnfenthe three months ended March 31, 2015 wereoappately $44.4 million, a
increase of approximately $1.0 million, or 2%, frapproximately $43.4 million for the three montimsled March 31, 2014. This
increase was primarily due to higher customer pgcesulting in an increase of $2.3 million, pdiyiaffset by a decrease in
volumes resulting in a decrease of $1.3 million.

Retail cost of revenues for the Retail Electri@ggment for the three months ended March 31, 2@kKsapproximately $35.6
million, a decrease of approximately $1.9 million 5%, from approximately $37.5 million for the élermonths ended March 31,
2014. This decrease was primarily due to a declieasgumes, which decreased cost of revenues by ®ilion as well as
decreased commodity prices, which resulted in aedee in retail cost of revenues of $0.4 milliohe Hecrease in cost of
revenues for the Retail Electricity Segment wamparily due to changes in the underlying price et#icity from quarter to
quarter. We experienced lower pricing in the figarter of 2015, and we were able to lower our alepst of revenues through
active management of our hedge portfolio, withgk fimits, to take advantage of decreasing spaepriAdditionally, there was a
decrease of $0.4 million due to a change in theevaf our retail derivative portfolio used for hetly
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Retail gross margin for the Retail Electricity Sesgrfor the three months ended March 31, 2015 wasoaimately $9.6 million,
an increase of approximately $2.5 million, or 3586m approximately $7.1 million for the three mosignded March 31, 2014,
indicated in the table below (in millions).

Decrease in volumes sold $ (0.2
Increase in unit margin per MWh 2.7
Increase in retail electricity segment retail gnosagin $ 2.8

The volumes of electricity sold decreased from 2838 MWh during the three months ended March 314201372,851 MWh
during the three months ended March 31, 2015, pilyn&lated to weather conditions experienced miyithe periods.

Liquidity and Capital Resources

Our liquidity requirements fluctuate with our cusier acquisition costs, acquisitions, collateraltipgsrequirements on our hedge
portfolio, distributions, the effects of the timibgtween payments of payables and receipts ofvaaeis, including bad debt
receivables, and our general working capital néedsngoing operations. Our credit facility borraygs are also subject to
material variations on a seasonal basis due tortiieg of commodity purchases to satisfy requiratlinal gas inventory purcha:
and to meet customer demands during periods of peade. Moreover, estimating our liquidity requiesnts is highly dependent
on then-current market conditions, including forevarices for natural gas and electricity, and miaviotatility.

Our primary sources of liquidity are cash generdteh operations and borrowings under our Seni@d@acility (defined
below). We believe that cash generated from thesecss will be sufficient to sustain operationsfitance anticipated expansion
plans and growth initiatives, and to pay requieces and quarterly cash distributions for the feeable future. However, in the
event our liquidity is insufficient, we may be reaa to limit our spending on future growth or atlhesiness opportunities or to
rely on external financing sources, including aiddil commercial bank borrowings and the issuatfickebt and additional equity
securities, to fund our growth.

Based upon our current plans, level of operationstasiness conditions, we believe that our cadhaod, cash generated from
operations, and available borrowings under our@ediedit Facility will be sufficient to meet ouaital requirements and
working capital needs for the foreseeable future.

The following table details our total liquidity aéthe date presented:

(In thousands) 3/31/2015

Cash and cash equivalents $ 5,17¢
Senior Credit Facility Availability" 37,50(
Total Liquidity $ 42,67¢

W Subject to Senior Credit Facility borrowing basstrietions. See “—Cash Flows—Credit Facility.”

Capital expenditures for the first three month@i5 included approximately $5.6 million on customequisitions and $0.4
million related to information systems improvements

The Spark HoldCo, LLC Agreement provides, to theeeikcash is available, for distributions pro rtatéhe holders of Spark
HoldCo units such that we receive an amount of safficient to cover the estimated taxes payabladythe targeted quarterly
dividend we intend to pay to holders of our Classonmon stock, and payments under the Tax Receivedrleement we have
entered into with Spark HoldCo, NuDevco Retail Hiodgs and NuDevco Retail.
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In March 2015, we paid our fourth quarter 2014 dkvid on our Class A common stock of $0.3625 paesloa approximately
$1.45 per share or $4.4 million on an annualizesisb®ur ability to pay dividends in the future vdépend on many factors,
including the performance of our business in thariand restrictions under our Senior Credit fgcin order to pay these
dividends to holders of our Class A common stoak @rresponding distributions to holders of oursSIB common stock, we
expect that Spark HoldCo will be required to disite approximately $19.9 million on an annualizadi® to holders of Spark
HoldCo units. If our business does not generategimeash for Spark HoldCo to make such distribgtiore may have to borrow
to pay our dividend. If our business generates sasRkcess of the amounts required to pay an artivaend of $1.45 per share
of Class A common stock, we currently expect tavest any such excess cash flows in our businesaatrincrease the
dividends payable to holders of our Class A comsstonk. However, our future dividend policy is wittthe discretion of our
board of directors and will depend upon variousdes; including the results of our operations, fimancial condition, capital
requirements and investment opportunities. On A#jl2015, our Board of Directors declared a quigrtkvidend for the first
guarter of 2015 to holders of the Class A commonoksbn June 1, 2015. This dividend will be paidione 15, 2015.

In addition, we expect to make payments pursuatitad ax Receivable Agreement that we have eniatedvith NuDevco Reta
Holdings, NuDevco Retail and Spark HoldCo in conioecwith the Offering. Except in cases where waceto terminate the Tax
Receivable Agreement early (the Tax Receivable &gemnt is terminated early due to certain mergeothmr changes of control)
or we have available cash but fail to make paymehtn due, generally we may elect to defer paynaumsunder the Tax
Receivable Agreement for up to five years if wendd have available cash to satisfy our paymengatibns under the Tax
Receivable Agreement or if our contractual obligagi limit our ability to make these payments. Aagtsdeferred payments
under the Tax Receivable Agreement generally withae interest. If we were to defer substantiahpayt obligations under the
Tax Receivable Agreement on an ongoing basis,dbeial of those obligations would reduce the abdity of cash for other
purposes, but we would not be prohibited from paylividends on our Class A common stock. See “Rettors—Risks Related
to our Class A Common Stock” in our Annual Repartfmrm 10-K for the year ended December 31, 2044idks related to the
Tax Receivable Agreement.

Cash Flows

Our cash flows were as follows for the respectieequls (in millions):

Three Months
Ended March 31,

2015 2014 Change
Net cash provided by operating activities $ 192 $ 6.2 $ 13.C
Net cash used in investing activities $ 0.9 $ 0.8 $ 0.4
Net cash used in financing activities $ (18.00 $ (79 $ (10.3)

Three Months Ended March 31, 2015 Compared to kineeTMonths Ended March 31, 2014

Cash Flows Provided by Operating ActivitieSash flows provided by operating activities foe three months ended March 31,
2015 increased by $13.0 million compared to theeghmonths ended March 31, 2014. The increase waandy due to an
increase in working capital from increased retedlsg margin in 2015, which was not impacted byhilga cost of supply in the
first quarter of 2014 as a result of the extremathver conditions in the Northeast during that pkrio

Cash Flows Used in Investing Activitie€ash flows used in investing activities decredse#0.4 million for the
three months ended March 31, 2015, which was ddedteased capital expenditures on capitalizevaodtin 2015.
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Cash Flows Used in Financing Activitie€ash flows used in financing activities increabg@10.1 million for the

three months ended March 31, 2015 due primariy$49.5 million decrease in our net borrowings umde credit facilities,
which was lower in the first quarter of 2015 duenviater cash receipts being immediately used togmyn our facility. These
winter cash receipts also funded a $5.0 milliotrittistion and dividend paid in March 2015. Theserdases in cash used in
financing activities were offset by a $14.4 millidacrease in net member contributions.

Credit Facility

Prior to the Offering, SE and SEG were co-borrowrder an $80 million revolving working capital ditefacility with a maturity
date of July 31, 2015. The total amounts outstandmder this facility prior to the Offering includistributions to the common
control owner to fund unrelated operations of difiate.

In connection with the Offering, Spark HoldCo, SEEI&SEG (the “Co-Borrowers”) and Spark Energy, las.guarantor, entered
into a new $70.0 million senior secured revolvingrking capital credit facility (the “Senior Creditcility”). The Senior Credit
Facility has a maturity date of August 1, 2016dfevent of default has occurred, the Co-Borrowesse the right, subject to
approval by the administrative agent and certandées, to increase the borrowing capacity undenéve Senior Credit Facility to
up to $120.0 million, which is available to fundpaxsions, acquisitions and working capital requéets for our operations and
general corporate purposes, including distributions

We borrowed approximately $10.0 million under tleevrSenior Credit Facility at the closing of the @ififig to repay in full the
outstanding indebtedness under our previous dadlity that SEG and SE had agreed to be resptanfib pursuant to the
interborrower agreement. The remainder of indel@sslioutstanding under our previous credit facii&g paid off by our affiliate
with its own funds in connection with the closinigtloe Offering pursuant to the terms of the interbaver agreement. Following
this repayment, our previous credit facility wasrtmated. We had $20.0 million outstanding on thei&r Credit Facility at
March 31, 2015 and had approximately $12.5 milliotetters of credit issued as of March 31, 2015.

At our election, interest is generally determingddference to:

» the Eurodollar rate plus an applicable margin ofaif.0% per annum (based upon the prevailingzatitbn)

» the alternate base rate plus an applicable mafgip to 2.0% per annum (based upon the prewaiititization). The
alternate base rate is equal to the highest &dgjété Générale’s prime rate, (ii) the federatifirate plus 0.5% per
annum, or (iii) the reference Eurodollar rate @u3%; or

» the rate quoted by Société Générale as its cdandsb for the requested credit plus 2.25% to 2.p@vannun

The interest rate is generally reduced by 25 hasigs if utilization under the Senior Credit Fagiis below fifty percent. The
Senior Credit Facility allows us to issue lettefsrdit, which reduce availability under Senioe@it Facility, at a cost of 2.00%
to 2.50% per annum of aggregate letters of creditad.

We pay an annual commitment fee of 0.375% or 0.5%he unused portion of the Senior Credit Facdi#pending upon the
unused capacity. The lending syndicate under theoEEredit Facility is entitled to several additad fees including an upfront
fee, annual agency fee, and fronting fees basedpmrcentage of the face amount of letters of tpediable to any syndicate
member that issues a letter a credit.

The Senior Credit Facility is secured by the casitack of SE, SEG and the Co-Borrowers’ presedtfature subsidiaries, all of

the Co-Borrowers’ and their subsidiaries’ presert uture property and assets, including accoweusivable, inventory and
liquid investments, and control agreements relainigank accounts.
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The Senior Credit Facility contains covenants thatpng other things, require the maintenance dfifspé ratios or conditions as
follows:

Maximum Leverage Rat. Spark Energy, Inc. must maintain a consolidatagimum senior secured leverage ratio, consisting C
total liabilities to tangible net worth of not mattean 7.0 to 1.0, at any time.

Minimum Net Working Capitc. Spark Energy, Inc. must maintain minimum consakd net working capital at all times equal to
the greater of (i) 20% of the aggregate commitmentger the Senior Credit Facility, and (ii) $12,(0mD.

Minimum Tangible Net WortlSpark Energy, Inc. must maintain a minimum consadid tangible net worth at all times equal to
the net book value of property, plant and equipnasraf the closing date of the Senior Credit Ryqgilus the greater of (i) 20%
aggregate commitments under the Senior Creditifaaitd (ii) $12,000,000.

The borrowing base, which is recalculated and teplamonthly, is calculated primarily based on 80@&6 of the value of eligibl
accounts receivable and unbilled product salesefuidipg on the credit quality of the counterparteas) inventory and other
working capital assets. The Co-borrowers undeStwior Credit Facility must prepay any amountstanting under the Senior
Credit Facility in excess of the borrowing base tfaghe maximum availability amount).

In addition, the Senior Credit Facility containstmmary affirmative covenants. The covenants ireldelivery of financial
statements and other information (including anndig made with the SEC), maintenance of propertyiasurance, maintenance
of holding company status at Spark Energy, Inogynpent of taxes and obligations, material complianitk laws, inspection of
property, books and records and audits, use oepas; payments to bank blocked accounts, notidefatilts and certain other
customary matters. The Senior Credit Facility @isotains additional negative covenants that limitsability to, among other
things, do any of the following:

* incur certain additional indebtedne

e grant certain lien

* engage in certain asset dispositi

e merge or consolidat

* make certain payments, distributions (as notedvbelmvestments, acquisitions or loe
* enter into transactions with affiliat

» make certain changes in our lines of businessaatting practices, except as required by GAARsoslICCeSSC
» store inventory in certain locatiol

» place certain amounts of cash in accounts not sutgjeontrol agreemen

« amend or modify billing services agreements andinwts

e engage in certain prohibited transacti

* enter into burdensome agreements;

e act as a transmitting utility or as a util

Certain of the negative covenants listed abovea@ect to certain permitted exceptions and all@ean

Spark Energy, Inc. is entitled to pay cash dividetadthe holders of the Class A common stock aratkSdoldCo is entitled to
make cash distributions to NuDevco and us so lengad no default exists or would result from sagtayment; (b) the Co-
Borrowers are in pro forma compliance with all fis&l covenants (as defined above) before and gifterg effect to such
payment and (c) the outstanding amount of all I@artsletters of credit does not exceed the borrgwase limits. Spark HoldCe’
inability to satisfy certain financial covenantstbe existence of an event of default, if not cuveavaived, under the Senior Cre
Facility could prevent us from paying dividendshtaders of our Class A common stock.

The Senior Credit Facility contains certain custpnrapresentations and warranties and events afutteEvents of default
include, among other things, payment defaults,dives of representations and warranties, covenant

40




Table of Contents

defaults, cross-defaults and cross-acceleratiaetiain indebtedness, certain events of bankruptayain events under ERISA,
material judgments in excess of $2.5 million, darvents with respect to material contracts, daduasserted failure of any
guaranty or security document supporting the Sedredit Facility to be in full force and effect aokdanges of control. If such an
event of default occurs, the lenders under thedB&riedit Facility are entitled to take variousi@as, including the acceleration
amounts due under the facility and all actions gtéechto be taken by a secured creditor.

Off-Balance Sheet Arrangements
As of March 31, 2015 we had no material off-balasiceet arrangements.
Related Party Transactions

For a discussion of related party transactiond\se 11 “Transactions with Affiliates” in the unatetl condensed combined and
consolidated financial statements.

Critical Accounting Policies and Estimates

Our critical accounting policies and estimatesdmscribed in “Management's Discussion and Analysknancial Condition and
Results of Operations—Critical Accounting Policéexl Estimates” in our Annual Report on Form 10-Ktfee year ended
December 31, 2014. There have been no changesde policies and estimates since the date of onu&érReport on Form 10-K
for the year ended December 31, 2014.

Recent Accounting Pronounceme

In May 2014, the FASB issued ASU No. 2014-@venue from Contracts with Customengich requires an entity to recognize
the amount of revenue to which it expects to béledtfor the transfer of promised goods or servittecustomers. ASU 2014-09
will replace most existing revenue recognition guce in GAAP when it becomes effective on Janua@017. Early application
is not permitted. The standard permits the usetloéethe retrospective or cumulative effect trioasimethod. The Company is
evaluating the effect that ASU 2014-09 will haveitsrfinancial statements and related disclosuree. Company has not yet
selected a transition method nor has it determihedffect of the standard on its ongoing finan@glorting.

In August 2014, the FASB issued ASU No. 2014-1Bedentation of Financial Statements - Going Cong&ubtopic 205-40):
Disclosure of Uncertainties about an En’s Ability to Continue as a Going ConcefiASU 2014-15"). The new guidance
clarifies management’s responsibility to evaluateether there is substantial doubt about an entilyikty to continue as a going
concern and to provide related footnote disclostil) 2014-15 is effective for annual periods endiftgr December 15, 2016
and for annual periods and interim periods theeeaBarly adoption is permitted. The Company da#srpect the adoption to
have a material effect on the combined or cons@aléinancial statements.

In November 2014, the FASB issued ASU No. 2014Béjvatives and Hedgingwhich clarifies how current GAAP should be
interpreted in evaluating the economic characiesistnd risks of a host contract in a hybrid finahmstrument that is issued in
the form of a share. The amendments in this upatateffective for public business entities for dilsgears, and interim periods
within those fiscal years, beginning after Decenitigr2015. Early adoption, including adoption initerim period, is permitted.
The update does not change the current criteil@&AAP for determining when separation of certain edded derivative features
in a hybrid financial instrument is required. Then@pany does not believe the adoption of this ASbaee a material impact on
the combined and consolidated financial statements.

In February 2015, the FASB issued ASU No. 2015cxhsolidation (Topic 81Q)ASU 2015-02"). The new guidance changes
the analysis that a reporting entity must perfoordetermine whether it should consolidate certgies of legal entities. ASU
2015-02 is effective for fiscal years, and for fitteperiods within those fiscal
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years, beginning after December 15, 2015. Earlyptolo is permitted, including adoption at an imefperiod. The Company h
not yet determined the effect of the standard ®oriigoing financial reporting.

In April 2015, the FASB issued ASU No. 2015-0@&erest - Imputation of Interest (Subtopic 835-&SU 2015-03"). The new
guidance requires that debt issuance costs refa@decognized debt liability be presented inlthkance sheet as a direct
deduction from the carrying amount of that deltility, consistent with debt discounts. ASU 2015i9&ffective for fiscal years,
and for interim periods within those fiscal yedrsginning after December 15, 2015. Early adoptsgmeirmitted for financial
statements that have not been previously issueslCBmpany has not yet determined the effect oétduedard on its ongoing
financial reporting.

Contingencies

In the ordinary course of business, we may beccany o lawsuits, administrative proceedings angdegomental investigations,
including regulatory and other matters. As of MaBdh 2015 , we did not have material outstandimglats, administrative
proceedings or investigations.

Liabilities for loss contingencies arising fromiot&, assessments, litigation, fines, penaltiesadher sources are recorded whe
is probable that a liability has been incurred tredlamount can be reasonably estimated.

Emerging Growth Company Stal

We are an “emerging growth company” within the megrof the federal securities laws. For as longvasare an emerging
growth company, we will not be required to complghweertain requirements that are applicable t@ofublic companies that €
not “emerging growth companies” including, but tiatited to, not being required to comply with thedétor attestation
requirements of Section 404 of the Sarbanes-Oxtaythe reduced disclosure obligations regardiregetive compensation in
our periodic reports and proxy statements andxkeptions from the requirements of holding a nodisig advisory vote on
executive compensation and shareholder approwaiyfiolden parachute payments not previously ajgordw addition, Section
107 of the JOBS Act provides that an emerging gnawampany can take advantage of the extendedticanperiod provided in
Section 7(a)(2)(B) of the Securities Act for comptywith new or revised accounting standards, ihave irrevocably opted ¢
of the extended transition period and, as a reseltyill adopt new or revised accounting standam¢he relevant dates on which
adoption of such standards is required for othétip@ompanies.

We intend to take advantage of these exemptionkwmtare no longer an emerging growth company.Wiecease to be an
“emerging growth company” upon the earliest oftlfg last day of the fiscal year in which we hated%illion or more in annual
revenues; (ii) the date on which we become a “laigrelerated filer” (the fiscal year-end on whikh total market value of our
common equity securities held by non-affiliate$790 million or more as of June 30); (iii) the datewhich we issue more than
$1.0 billion of non-convertible debt over a threzay period; or (iv) the last day of the fiscal y&dlowing the fifth anniversary of
the Offering.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Market risks relating to our operations result @ity from changes in commaodity prices and interagts, as well as counterpa
credit risk. We employ established policies anccpdures to manage our exposure to these risks.

Commaodity Price Risk

We hedge and procure our energy requirements faotows wholesale energy markets, including botrsjua and financial
markets and through short and long term contré&uts financial results are largely dependent omtlaegin we are able to realize
between the wholesale purchase price of naturahiga®lectricity plus related costs and the re&iés price we charge our
customers. We actively manage our commodity pigiely entering into various derivative or nderivative instruments to hec
the variability in future cash flows from fixed-pe forecasted sales and purchases of natural dasetricity in connection with
our retail energy operations. These instrumenisidecforwards, futures, swaps, and option contriatied on various exchanges,
such as NYMEX and Intercontinental Exchange, or,I&@Ewell as over-the-counter markets. These odsttave varying terms
and durations, which range from a few days to ayfears, depending on the instrument. Our assan@aiion group utilizes
similar derivative contracts in connection withtitading activities to attempt to generate increfalegross margin by effecting
transactions in markets where we have a retaiepies Generally, any of such instruments that atered into to support our
retail electricity and natural gas business aregmized as having been entered into for non-tgadurposes, and instruments
entered into for any other purpose are categoasduhving been entered into for trading purposasnét gain on non-trading
derivative instruments net of cash settlements$2a8 million for the three months ended March 3112 As this future supply
has been sold to customers at fixed prices, changhe value of the hedge portfolio should havémpact on future margin.
Additionally, the decline in hedged volumes ledtoash collateral posting to our FCM, Futures Cossion Merchant, of $5.3
million as of March 31, 2015 compared to $7.4 miilas of December 31, 2014.

We have adopted risk management policies to measuakémit market risk associated with our fixedeprportfolio and our
hedging activities. For additional information redjag our commodity price risk and our risk managetrpolicies, see “ltem
1A—Risk Factors in our Annual Report on Form 10-K for the yeaded December 31, 2014

We measure the commaodity risk of our non-tradingrgy derivatives using a sensitivity analysis onrmet open position. As of
March 31, 2015, our Gas Ndrading Fixed Price Open Position (hedges nettaflf®ad) was a short position of 62,217 MME
An increase in 10% in the market prices (NYMEX)nfr¢heir March 31, 2015 levels would have decreglsedair market value «
our net non-trading energy portfolio by less th@ri$nillion. Likewise, a decrease in 10% in the keaprices (NYMEX) from
their March 31, 2015 levels would have increasedidlir market value of our non-trading energy darixes by less than $0.1
million. As of March 31, 2015, our Electricity Néirading Fixed Price Open Position (hedges neetHirload) was a short
position of 104,647 MWhs. An increase in 10% infilwsvard market prices from their March 31, 201%els would have
decreased the fair market value of our net nonrgaenergy portfolio by $0.5 million. Likewise, @ctease in 10% in the forward
market prices from their March 31, 2015 levels wichéve increased the fair market value of our inading energy derivatives
$0.5 million.

We measure the commaodity risk of our trading enégjvatives using a sensitivity analysis on ouropen position. As of Marc
31, 2015, our Gas Trading Fixed Price Open Positias a delta short position of 259,566 MMBtu, whilctluded only purchast
put options with no price risk above the premiuraslpf $0.1 million. As such, a 10% increase oD% ldecrease in market pric
would not result in a material change in the faarket value of our non-trading energy derivatives.

Credit Risk

In many of the utility service territories where w@nduct business, POR programs have been esthlishereby the local
regulated utility offers services for billing thastomer, collecting payment from the customer amaiitting payment to us. This
service results in substantially all of our credik being linked to the applicable
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utility and not to our end-use customer in thesdtteies. Approximately 48.9% of our retail reversuwere derived from
territories in which substantially all of our credsk was directly linked to local regulated utilcompanies as of March 31, 2015,
all of which had investment grade ratings as ohsiate. During the same period, we paid these lecpilated utilities a weighted
average discount of approximately 1.25% of totaéneies for customer credit risk protection. In@erbf the POR markets in
which we operate, the utilities limit their collerrts exposure by retaining the ability to transfetelinquent account back to us for
collection when collections are past due for a figecperiod. If our collection efforts are unsusstul, we return the account to
the local regulated utility for termination of sex@. Under these service programs, we are exposgedit risk related to payment
for services rendered during the time between whertustomer is transferred to us by the localleggd utility and the time we
return the customer to the utility for terminatioihservice, which is generally one to two billingripds. We may also realize a |
on fixed-price customers in this scenario due ¢f#ct that we will have already fully hedged thistomer’s expected commodity
usage for the life of the contract.

In non-POR markets, we manage customer creditlmigkigh formal credit review in the case of comriarcustomers, and credit
score screening, deposits and disconnection foipagment, in the case of residential customersn&tic conditions may affect
our customers’ ability to pay bills in a timely nraar, which could increase customer delinquencidsaay lead to an increase in
bad debt expense. Our bad debt expense for thee itiwaths ending March 31, 2015 was approximat@yotf non-POR market
retail revenues. See “Management's Discussion amadly8is of Financial Condition and Results of Ogers—Drivers of our
Business” for an analysis of our bad debt expeelseed to non-POR markets during the first quat&015.

We are exposed to wholesale counterparty credtiimisur retail and asset optimization activitidge manage this risk at a
counterparty level and secure our exposure witlatawhl or guarantees when needed. At March 315,28dproximately 76% of
our total exposure of $7.1 million was either wathinvestment grade customer or otherwise sectuitbccollateral.

Interest Rate Ris

We are exposed to fluctuations in interest rateeuour variable-price debt obligations. At Mardh 3015 we were co-borrowers
under a $70 million variable rate Senior Creditiftgaunder which $20.0 million of variable ratedabtedness was outstanding.
Based on the average amount of our variable rdbiedness outstanding during the three monthsidvidech 31, 2015, a 1%
percent increase in interest rates would havetexbi additional annual interest expense of agprately $200,000. The Senior
Credit Facility bears interest at a variable r¢e. do not currently employ interest rate hedgdebpabh we may choose to do s
the future.
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ITEM 4. CONTROLS AND PROCEDURES

Our management, with the participation of our Chiefecutive Officer and our Chief Financial Officdras evaluated t
effectiveness of our disclosure controls and prapesias of the end of the period covered by thisr@dy Report on Form 1Q-
The term “disclosure controls and procedures,” endd in Rules 13a-15(e) and 1B8(e) under the Exchange Act, me
controls and other procedures of a company thatl@sgned to ensure that information required talibelosed by a company
the reports that it files or submits under the Exale Act is recorded, processed, summarized awdteelp within the time perio
specified in the SEC's rules and forms. Disclommetrols and procedures include, without limitafieontrols and procedul
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchal
Act is accumulated and communicated to the compamgnagement, including its principal executive andcipal financie
officers or persons performing similar functionss appropriate to allow timely decisions regardireguired disclosur
Management recognizes that any controls and proesdoo matter how well designed and operatedpoawide only reasonak
assurance of achieving their objectives and managenecessarily applies its judgment in evaluatiiregcost benefit relationst
of possible controls and procedures.

Based on this evaluation, management concludedotivatlisclosure controls and procedures were rfetéfe as of March 3
2015 at the reasonable assurance level due to exiataveakness in our internal control over finaheceporting. In connectic
with the preparation of our restated financialestants for the quarter ended March 31, 2014, weleded there was a mate
weakness in the design and operating effectivenéssur internal control over financial reporting. raterial weakness is
deficiency, or a combination of deficiencies, iteimal control over financial reporting such thagre is a reasonable possib
that a material misstatement of the annual or imtéinancial statements will not be prevented oredted on a timely basis. T
primary factors contributing to the material weadsiewhich relates to our financial statement clp®eess, was that we did

have adequate policies and procedures in placestare that estimated retail revenues, cost of ie&and related imbalances
the three months ended March 31, 2014 were basedroplete and accurate data and assumptions oredy tbasis.

With the oversight of senior management, we hakerntateps and plan to take additional measuremntediate the underlying
causes of the material weakness, primarily thrabhghdevelopment and implementation of formal pecimproved processes
and documented procedures to more precisely estiamat validate our recorded estimated retail rezgmetail cost of revenues
and related imbalances in accordance with U.S. GAAdPon a timeline that ensures we can preparé@rauncial statements on a
timely basis in compliance with reporting timelingsder the Exchange Act; however, there is no guieeathat these controls will
be effective. We also believe that we will nee@éxpand our accounting resources, including theazkexpertise of our internal
accounting team, to effectively execute a quarteldge process on an appropriate time frame farbdigppcompany.

Notwithstanding the identified material weaknesanagement believes the unaudited condensed coménirtecbnsolidate
financial statements included in this Quarterly ®&epn Form 10-Q fairly represent in all materegpects our financial condition,
results of operations and cash flows at and fop#reds presented in accordance with U.S. GAAP.

Changes in Internal Control over Financial Reportn

Other than as described above, there was no chiamge internal control over financial reportingeittified in connection with tt

evaluation required by Rule 13a-15(d) and 15¢d) of the Exchange Act that occurred duringttiree months ended March
2015 that has materially affected, or is reasonkikdyy to materially affect, our internal controVer financial reporting.
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PART II. OTHER INFORMATION

Iltem 1. Legal Proceedings

From time to time, we are a party to legal procegslin the ordinary course of business. We do alx\e the results of these
proceedings, individually or in the aggregate, Widlve a materially adverse effect on our busirfasmcial condition, results of
operations or liquidity.

Item 1A. Risk Factors

Security holders and potential investors in ouusées should carefully consider the risk factorgler “Risk Factors® in our 2014
Annual Report on Form 10-K. There has been no nahtdrange in our risk factors from those descrilvetthe 2014 Annual
Report on Form 10-K. These risks are not the gskes ifor investors. Additional risks and uncertagtnot currently known to us
or that we currently deem to be immaterial also mayerially adversely affect our business, finalhoiedition or results of
operations.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Iltem 4. Mine Safety Disclosures.

Not applicable

Item 5. Other Information.

None.
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Item 6. Exhibits
Incorporated by Reference

Exhibit

Exhibit Exhibit Description Form  Number Filing Date  SEC File No.

31 Amended and Restated Certificate of Incorporatio8park
' Energy, Inc. 8-K 3.1 8/4/2014 001-36559

3.2 Amended and Restated Bylaws of Spark Energy, Inc. 8-K 3.2 8/4/2014 001-36559
4.1 Class A Common Stock Certificate S-1 4.1 6/30/2014 333-196375
10.1+ Employment Agreement between Spark Energy, Inc.Nattian

' Kroeker, dated April 15, 2015 8-K 10.1 4/20/2015 001-36559
10.21 Employment Agreement between Spark Energy, Inc.Adiigbn

' Wall, dated April 15, 2015 8-K 10.2 4/20/2015 001-36559
10.3t Employment Agreement between Spark Energy, Inc. and

' Georganne Hodges, dated April 15, 2015 8-K 10.3 4/20/2015 001-36559
10.41 Employment Agreement between Spark Energy, Inc.Gihd

' Melman, dated April 15, 2015 8-K 10.4 4/20/2015 001-36559
10.5* Membership Interest Purchase Agreement betweerk $fzadCo,

' LLC and RetailCo Acquisition Co, LLC dated May 2915
31 1* Certification of Chief Executive Officer pursuantRule 13a-14

' (a) under the Securities Exchange Act of 1934.
31 o Certification of Chief Financial Officer pursuaotRule 13a-14(a)

' under the Securities Exchange Act of 1934.
32%* Certifications pursuant to 18 U.S.C. Section 1350.
101.INS* XBRL Instance Document.
101.SCH* XBRL Schema Document.
101.CAL* XBRL Calculation Document.
101.LAB* XBRL Labels Linkbase Document.
101.PRE* XBRL Presentation Linkbase Document.
101.DEF* XBRL Definition Linkbase Document.

* Filed herewith
** Furnished herewith
+ Compensatory plan or arrangement or manageriatacint
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APPENDIX A

CFTC. The Commodity Futures Trading Commission.

ERCOT. The Electric Reliability Council of Texas, the inandent system operator and the regional coordiohtaarious
electricity systems within Texas.

FCM. Futures Commission Merchant, an individual or orgaiion which does both of the following: a) satscor accepts orders
to buy or sell futures contracts, options on fusuretail offexchange contracts or swaps and b) accepts morwii@rassets froi
customers to support such orders.

FERC. The Federal Energy Regulatory Commission, a reggldtody which regulates, among other things, ib&idution and
marketing of electricity and the transportationifgrstate pipelines of natural gas in the Uniteates.

ISO. An independent system operator. An ISO is simdaart RTO in that it manages and controls transongsifrastructure in a
particular region.

MMBtu. One million British Thermal Units, a standard urfitheating equivalent measure for natural gas. ibafrheat equal to
1,000,000 Btus, or 1 MMBLtu, is the thermal equinalef approximately 1,000 cubic feet of natural.gas

MWh. One megawatt hour, a unit of electricity equal @D kilowatt hours (kwh), or the amount of eneegyial to one
megawatt of constant power expended for one hotimaf.

Non-POR Market.A non-purchase of accounts receivable market.
POR Market.A purchase of accounts receivable market.

REP . A retail electricity provider.

RCE. A residential customer equivalent, refers to a ratgas customer with a standard consumption ofMBBtu's per year or
an electricity customer with a standard consumptiioh0 MWh's per year.

RTO. A regional transmission organization. A RTO is iadiparty entity that manages transmission inftadtre in a particular
region.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, as amended, the registrant higscdused this report to
signed on its behalf by the undersigned, theredutyp authorized.

Spark Energy, Inc.

May 14, 2015 /s/ Georganne Hodges

Georganne Hodges

Chief Financial Officer (Principal Financial
Officer and Principal Accounting Officer)
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INDEX TO EXHIBITS

Incorporated by Reference

Exhibit

Exhibit Exhibit Description Form  Number Filing Date  SEC File No.

31 Amended and Restated Certificate of Incorporatio8park
' Energy, Inc. 8-K 3.1 8/4/2014 001-36559

3.2 Amended and Restated Bylaws of Spark Energy, Inc. 8-K 3.2 8/4/2014 001-36559
4.1 Class A Common Stock Certificate S-1 4.1 6/30/2014 333-196375
10.11 Employment Agreement between Spark Energy, Inc.Nattlan

’ Kroeker, dated April 15, 2015 8-K 10.1 4/20/2015 001-36559
10.2+ Employment Agreement between Spark Energy, Inc Adliebn

' Wall, dated April 15, 2015 8-K 10.2 4/20/2015 001-36559
10.3t Employment Agreement between Spark Energy, Inc. and

' Georganne Hodges, dated April 15, 2015 8-K 10.3 4/20/2015 001-36559
10.41 Employment Agreement between Spark Energy, Inc.Gihd

’ Melman, dated April 15, 2015 8-K 10.4 4/20/2015 001-36559
10.5* Membership Interest Purchase Agreement betweerk $fmdCo,

’ LLC and RetailCo Acquisition Co, LLC dated May 2815
31 1* Certification of Chief Executive Officer pursuantRule 13at4(a)

' under the Securities Exchange Act of 1934.
31 2 Certification of Chief Financial Officer pursuantRule 13a-14(a)

’ under the Securities Exchange Act of 1934.
32** Certifications pursuant to 18 U.S.C. Section 1350.
101.INS* XBRL Instance Document.
101.SCH* XBRL Schema Document.
101.CAL* XBRL Calculation Document.
101.LAB* XBRL Labels Linkbase Document.
101.PRE* XBRL Presentation Linkbase Document.
101.DEF* XBRL Definition Linkbase Document.

* Filed herewith

** Furnished herewith
+ Compensatory plan or arrangement or manageriatacint

50



MEMBERSHIP INTEREST PURCHASE AGREEMENT

BY AND AMONG
RETAILCO ACQUISITION CO, LLC,
AND
SPARK HOLDCO, LLC

May 12, 2015

Execution Version




TABLE OF CONTENTS

Article |
DEFINITIONS AND INTERPRETATIONS
1.1 Definitions
1.2Interpretations
Article 11
TRANSFER OF OPH
2.1 Transfer of Membership Interest in OPH
2.2 Consideration for the Membership Interest Transfer
2.3Base and Cash Consideration Adjustment
2.4Post-Closing Adjustment
Article Il
REPRESENTATIONS AND WARRANTIES OF SELLER
3.1 0rganization; Qualification
3.2 Authority; Enforceability
3.3Non-Contravention
3.4Governmental Approvals
3.5 Capitalization
3.6Legal Proceedings
3.7Brokers’ Fee
3.8 Bankruptcy
Article IV
REPRESENTATIONS AND WARRANTIES REGARDING OPH AND GAS POWER
4.1 Organization; Qualification
4.2 Capitalization
4.3Financial Statements
4.4 Absence of Certain Changes
4.5 Compliance with Law
4.6 Legal Proceedings
4.7 Assets
4.8Leases
4.9 Adequacy of Assets
4.1 Material Contracts
4.11Pacific Summit Energy, LLC Agreements
4.12Permits
4.13Intellectual Property
4.14Taxes
4.15Employee Benefits; Employment and Labor Matters
4.16Regulatory Status
4.17Bankruptcy
4.18Books and Records
4.19Transactions with Affiliates

N ~N~NO0O OO 01Ol W NDNDN

© 00 00 0o

10
10
10
10
10
11
12
13
13
13
14
16
16
16
16






Article V
REPRESENTATION AND WARRANTIES OF BUYER
5.1 Organization; Qualification
5.2 Authority; Enforceability
5.3Non-Contravention
5.4 Governmental Approvals
5.5Legal Proceedings
5.6 Brokers’ Fee
5.7 Bankruptcy
Article VI
COVENANTS OF THE PARTIES
6.1 Conduct of Business of Oasis Power and OPH
6.2 Notice of Certain Events
6.3 Access to Information; Confidentiality
6.4 Expenses
6.5All Reasonable Efforts
6.6 Public Statements
6.7 No Solicitation
6.8 Tax Matters
6.9 Termination of Related Party Transactions
6.1 Amendments to Schedules
6.11Resignations
6.12Release of Liens
Article VII
CONDITIONS TO CLOSING
7.1 Conditions to Obligations of all Parties
7.2 Conditions to Obligations of Buyer
7.3 Conditions to Obligations of Seller

Article VI
CLOSING
8.1Closing
8.2Deliveries by Seller
8.3 Deliveries by Buyer
Article 1X

TERMINATION RIGHTS
9.1 Termination Rights
9.2 Effect of Termination
Article X
INDEMNIFICATION

10.1Indemnification by the Seller
10.2Indemnification by Buyer
10.3Limitations and Other Indemnity Claim Matters
10.4Indemnification Procedures

16
17
17
18
18
18
18

18
21
21
21
22
22
22
23
23
23
23
23

24
24
25

26
26
27

28
29

29
29
30
32






10.5Express Negligence
10.6No Reliance
10.7Tax Treatment
Article XI
GOVERNING LAW AND CONSENT TO JURISDICTION
11.1Governing Law
11.2Consent to Jurisdiction
Article XIlI
GENERAL PROVISIONS
12.1Amendment and Modification
12.2Waiver of Compliance; Consents
12.3Notices
12.4Assignment
12.5Third Party Beneficiaries
12.6Entire Agreement
12.7Severability
12.8Representation by Counsel
12.9Disclosure Schedules
12.1Facsimiles; Counterparts

33
34
34

34
35

35
35
35
36
36
37
37
37
37
37

Exhibits
Exhibit A — Definitions
Exhibit B — Form of Oasis Interests Assignment
Exhibit C — Form of Convertible Subordinated Note
Schedules

Schedule 2.3(a) —  Example Calculation of Working Capital




MEMBERSHIP INTEREST PURCHASE AGREEMENT

This MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “ Agreement”), dated as of May 1
2015 (the “Execution Date”), is made and entered into by and between Ret&iuisition Co, LLC (“Seller”) anc
Spark HoldCo, LLC (‘Buyer”).

Each of the parties to this Agreement is sometirésred to individually in this Agreement as ®arty ” anc
all of the parties to this Agreement are sometiowectively referred to in this Agreement as thedrties.”

RECITALS

WHEREAS, Seller owns all of the outstanding memigrinterests in Oasis Power Holdings, LLCGPH ")
and OPH owns all of the outstanding membershipasts in Oasis Power, LLC, a Texas limited liapitbmpany (*
Oasis Power’) (the membership interest in OPH and the membersttgrest in Oasis Power owned by OPH,
collectively referred to as theOasis Interests);

WHEREAS, upon the Closing, Seller will sell, tragsfassign and convey to Buyer all of the outstag
membership interests in OPH in exchange for thesidenation, and on the terms and conditions, seh fm this
Agreement (collectively, the Conveyance);

AGREEMENTS

NOW, THEREFORE, in consideration of the represeémiat warranties, agreements and covenants codtai
this Agreement, and other good and valuable cordide, the receipt and legal sufficiency of whiake hereb
acknowledged, the Parties undertake and agredlasso

Article |
DEFINITIONS AND INTERPRETATIONS

1.1 Definitions . Capitalized terms used in this Agreement butdedined in the body of this Agreement s
have the meanings ascribed to them in Exhihit A

1.2 Interpretations. In this Agreement, unless a clear contrary inbenappears: (a) the singular includes
plural and vice versa; (b) reference to a Persoludes such Persansuccessors and assigns but, in the case ofyg
only if such successors and assigns are permiftati® Agreement, and reference to a Person inrizcpkar capacit
excludes such Person in any other capacity; (eyeate to any gender includes each other gengeef@dences to ai
Exhibit, Schedule, Section, Article, Annex, subgettand other subdivision refer to the correspogdixhibits
Schedules, Sections, Articles, Annexes, subsectiodsother subdivisions of this Agreement unlegsessly provide
otherwise; (e) references in any Section or Artal@efinition to any clause means such clauseich Section, Articl
or definition; (f) “hereunder,” “hereof,” “heretodnd words of similar import are references to thigeement as
whole and not to any particular provision of thigréement; (g) the word “orfs not exclusive, and the wc
“including” (in its various forms) means “includingithout limitation”; (h) each accounting term




not otherwise defined in this Agreement has the mmgacommonly applied to it in accordance with GAA®
references to “daysare to calendar days; and (j) all references toayaefer to the lawful currency of the Uni
States. The Table of Contents and the Article aadti@ titles and headings in this Agreement aseried fo
convenience of reference only and are not interiddoke a part of, or to affect the meaning or intetgtion of, thi
Agreement.

Article Il
TRANSFER OF OPH

2.1 Transfer of Membership Interest in OPH At the Closing, on the terms and subject to tveddions o
this Agreement, (a) Seller shall transfer, conasgign and deliver to Buyer all of its right, tiled interest in and
OPH, constituting all outstanding membership irgene OPH, free and clear of all Liens (other tRammitted Liens) «
other Indebtedness, in exchange for the consideraet forth in Section 2.2as adjusted, and (b) Buyer shall purc
all outstanding membership interest in OPH frome®eAs of the Closing Date, the membership inter@OPH an
Oasis Power shall be free and clear or all Lietisefothan Permitted Liens) or other Indebtednesgrahan (i) trac
payables incurred in the ordinary course of busirtbat are not past due for more than thirty (3®)sd other the
Current PSE Payables, and (ii) Current PSE Payableish will be included in determining the EstimdtWorking
Capital and the Effective Date Working Capital.

2.2 Consideration for the Membership Interest TransfeAt the Closing, subject to the adjustments prov
for in this_Article 11, and in consideration for the transfer of all tartsling membership interests in OPH, Buyer :
pay to Seller (i) a cash payment of Fifteen Milliand No/100 Dollars ($15,000,000.00) (th€dsh Consideratiort),
as adjusted pursuant to this Article, nd (ii) the issuance by Buyer and Spark Eneigy, an Affiliate of Buyer,
co-issuers, of Five Million and No/100 Dollars ($80,000.00) of convertible subordinated debt (th€chvertible
Subordinated Deb”) to Seller (or its designee) substantially in therfaf the convertible subordinated note atta
hereto as Exhibit Gthe “ Convertible Subordinated Not&) (the Cash Consideration, as adjusted pursuant ¢
Article 1l , and the Convertible Subordinated Debt being reteto herein collectively as theBase Consideratiori).
Buyer agrees to cause its Affiliate, Spark Eneigg,, to execute the Convertible Subordinated Nxsea cassue
thereof.

2.3 Base and Cash Consideration Adjustment

(@) Atleast five (5) days prior to Closing, Seller Blkeliver to Buyer the Estimated Closing Statemseiting
forth Seller's good faith and fully informed estiteaf the Working Capital that will exist as of te&ective Date (the
Estimated Working Capita”), which Estimated Working Capital will be calculatecthe same manner as the Exar
Calculation of Working Capital in_Schedule 2.3éad in accordance with GAAP, together with suppgrtRecord:
Seller shall make available to Buyer and its Regmmtdives, as reasonably requested by Buyer, aibide and oth:
documents used by Seller in preparing the Estim@ieding Statement and personnel of Seller andasiOPowe
responsible for preparing or maintaining such Rés@and documents. Buyer shall have five Business [éer it
receipt of the Estimated Closing Statement to eidmxept or reject same. If Buyer rejects the Esith Closin
Statement, Seller and Buyer shall meet as sooreasomably possible to resolve their differencesceomnng th
Estimated Closing




Statement. If Buyer and Seller are unable to restieir differences, Closing will be delayed ustich time as Buy
and Seller are able to agree on the Estimatedri§j&&tiatement.

(b) If the Estimated Working Capital as set forth ie tastimated Closing Statement approved by Buye
Seller is less than the Target Working Capital,difference (the ‘Estimated WC Shortfall) will be deducted from tt
Cash Consideration portion of the Base Consideratibe applicable adjustment to the Cash Considerathe “
Adjusted Cash Consideratio”). The Adjusted Cash Consideration shall be payatlaccordance with Section &9
wire transfer of immediately available funds to #ueount designated by Seller.

2.4 Post-Closing Adjustment

(&) As soon as reasonably practicable, but in no eaésit than ninety (90) days after the Closing DBigyel
will deliver to Seller the Preliminary Closing Statent setting forth the Buysrgood faith estimate of the Work
Capital of Oasis Power and OPH, on a consolidagsisptogether with supporting records as of @) Effective Dat
(the “ Effective Date Working Capital) and (ii) as of the effective date of the closingha# transactions contempla
by the First Oasis MIPA (theOriginal Working Capital”). These calculations shall be prepared in the sanmmena
the Example Calculation of Working Capital in Schied2.3(a) and in accordance with GAAP. Buyer wailhke
available to Seller and its Representatives, asoresbly requested by Seller, all Records and @tbeuments used
Buyer in preparing the Preliminary Closing Statetnen

(b) As soon as reasonably practicable, but in no elaet than fifteen (15) days after Seller receitlee
Preliminary Closing Statement (theObjection Period”), Seller shall deliver to Buyer a written report aining al
changes (if any) that Seller proposes to be madeadb Preliminary Closing Statement (th@Bjection Notice’). Suct
changes shall be specified in reasonable detall v@asonable supporting documentation, if applesabhd includ
Seller's calculation of the Effective Date Working Capitahd the Original Working Capital. All items on
Preliminary Closing Statement for which Seller doespropose changes shall be deemed to be fidabianing on th
Parties. If Seller fails to deliver to Buyer the j&diion Notice within the Objection Period, the Ifngnary Closing
Statement as delivered by Buyer will be deemedcetbirtal and binding on the Parties.

(c) As soon as reasonably practicable, but in no elagt than ten (10) days after Buyer receives
Objection Notice, the Parties shall meet and ua#ferto agree on the final adjustments to the Preding Closing
Statement and, specifically, the Effective Date iy Capital and the Original Working Capital. Ifet Parties fail 1
agree on the final adjustments within the fiftegh)(day period after Buyes'receipt of the Objection Notice, any P
may submit the disputed items to the Independerbiatant for resolution. The Parties shall diréet independe
Accountant to resolve the disputes within thirt@)lays after the relevant materials are submitbedeview. Th
Independent Accountant shall consider only thoseast or amounts in the Preliminary Closing Statenasnto whic!
Seller proposed changes in the Objection Noticethadremain in dispute between the Parties, seatler its decisic
based solely on written materials submitted byRbgies and the terms of this Agreement and sbakssign a value
any item greater than the greatest value for siech claimed by the Parties or less than the smaidédge for such item




claimed by the Parties. The Independent Accourdiaall have exclusive jurisdiction over, and resorthe Independe
Accountant as provided in this Section 2.4all be the sole recourse and remedy of the Batjainst one another
any other Person with respect to, any disputesngrisut of or relating to the Preliminary Closingat@ément. Th
decisions of the Independent Accountant regardimeg Rreliminary Closing Statement, the Effective eD¥forking
Capital and the Original Working Capital will bending on and nomppealable by the Parties, and shall be enforc
in a court of law. The fees and expenses assoomtadhe Independent Accountant shall be borrtg percent (50%
by Buyer and fifty percent (50%) by Seller.

(d)  The Preliminary Closing Statement shall becomel fared binding on the Parties with respect to
determination of the Effective Date Working Capisadd the Original Working Capital upon the earliest(i) if no
Objection Notice has been given within the ObjectReriod, the expiration of the Objection Periall,iflan Objectior
Notice has been given during the Objection Penigmhn the agreement by the Parties that such PrelmiClosin
Statement, together with any modifications theegeeed to in writing by the Parties, is final amdding and (iii) if ar
Objection Notice has been given but there is ne@gent between the Parties regarding Ssli@oposed changes,
date on which the Independent Accountant issuedeitssion with respect to any dispute referredh lndepende
Accountant pursuant to Section 2.4(cjiving effect to any items reflected in the Olj@c Notice as to which ti
Parties were able to reach agreement prior to sfelral. The Preliminary Closing Statement, asistéd, if applicabls
pursuant to any agreement between the Partiesreugmit to the decision of the Independent Accountahen fina
and binding with respect to the determination &f Hifective Date Working Capital and the Originabiking Capital
is herein referred to as thd-thal Closing Statement.

(e) If the Final Closing Statement indicates that:

(i) the Effective Date Working Capital is less than Bstimated Working Capital and there wa:
Estimated WC Shortfall at Closing, then Seller kpay to Buyer the amount of such deficiency;

(i)  the Effective Date Working Capital is less than Bsimated Working Capital, there was
Estimated WC Shortfall at Closing and the Effectivate Working Capital is less than the Target Wy
Capital, then Seller shall pay to Buyer the amaointhe difference between the Effective Date Way
Capital and the Target Working Capital;

(i)  the Effective Date Working Capital is greater thla@ Estimated Working Capital and there
an Estimated WC Shortfall at Closing, then Buyalispay to Seller the amount by which the Effectivate
Working Capital is greater than the Estimated WagkCapital, but in no event to exceed the Estim&t
Shortfall; and

(iv) the Effective Date Work Capital is greater than @rgginal Working Capital, then Buyer st
pay Seller the amount of such excess.

All payments made pursuant to this Section 2.4(&)l be made within five (5) Business Days aftealizatior
of the Final Closing Statement in accordance with $ection 2.4 by wire




transfer of immediately available funds to a bao&oainted designated in writing by the appropriagy? Buyer sha
be permitted to sedff any such amounts owed by Seller to Buyer agansounts outstanding under the Conver
Subordinated Note in the same manner and subjebeteame procedures as Losses are permitteddetbf agains
the Convertible Subordinated Note pursuant to 8ectD.3(h)(without giving effect to the other limitations &osse
set forth in_Article XI).

Article Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to the Bag/ef the Execution Date and the Closing Date lk®aAfs:

3.1 Organization; Qualification. Seller is duly formed, validly existing and in gosthnding under the la
of its state of organization and has full limitéability company power and authority to own andchtiie properties ai
assets it now owns and holds and to carry on issnegs as and where such properties are now ownteeldand suc
business is now conducted. Seller is duly licensedualified to do business as a limited liabildgmpany (eithe
foreign or domestic) and is in good standing ingtages in which the character of the propertiesassets now own
or held by it or the nature of its business nowdtared by it requires it to be so licensed or diealj except where tl
failure to be so qualified or in good standing wbnbt reasonably be expected to have a Seller Mbfaiverse Effect.

3.2 Authority; Enforceability .

(c) Seller has the requisite power and authority taceteeand deliver the Transaction Documents to wh
is, or will be, a party, to consummate the transastcontemplated thereby and to perform all tinegeand conditior
thereof to be performed by it. The execution ani/elyy by Seller of the Transaction Documents tachiht is, or will
be, a party, the consummation by Seller of thestiations contemplated thereby and the performayp&zler of all o
the terms and conditions thereof to be performedt has been duly and validly authorized by Sel&rd no othe
proceedings on the part of Seller are necessagtar into the Transaction Documents to which, ibrswill be, a party
to consummate the transactions contemplated byl tAesaction Documents to which it is, or will beparty or tc
perform all of the terms and conditions theredb¢operformed by it.

(d) The Transaction Documents to which Seller is, drlva, a party have been (or will be, when execiaieq
delivered at the Closing) duly executed and dedigelby Seller, and, assuming the due authorizaggacution an
delivery by the other parties thereto, each Trammad®ocument to which Seller is, or will be, a fyaconstitutes (¢
will constitute, when executed and delivered at @esing) the valid and binding agreement of Seléforceabl
against Seller in accordance with its terms, ex@spsuch enforceability may be limited by applieablnkruptcy
insolvency, fraudulent transfer, reorganization raarium and similar Laws relating to or affectingeditors’ rights
generally and subject, as to enforceability, toalegrinciples of general applicability governingetlavailability o
equitable remedies, including principles of comrereceasonableness, good faith and fair dealingafdiess
whether such enforceability is considered in a @edng in equity or at law) (collectively Creditors’ Rights”).




3.3  Non-Contravention. Except as set forth on Schedule ®Bthe Seller Disclosure Schedules,
execution, delivery and performance of the TrangacDocuments to which Seller is, or will be, atgaand th
consummation by Seller of the transactions contatagdlthereby does not and will n®3. conflict with, or require tr
consent of any Person under, or result in any brefcany provision of the Organizational DocumeonitsSeller;%3.
conflict with, or require the consent of any Persmder, or constitute a default (or an Event thigh the giving o
notice or passage of time or both would give resa tefault) or cause any obligation under, or gise to any right ¢
termination, cancellation, amendment, prefereptieichase right or acceleration (with or without ¢fiing of notice, ¢
the passage of time or both) under any of the tecorgditions or provisions of any Contract to whigsller is a party
by which any property or asset of Seller is boundftected;%3. assuming compliance with the matters referrech
Section 3.4, conflict with or violate any Law to which Selles subject or by which any property or asset ofeset
bound;%3. constitute (with or without the giving of notice the passage of time or both) an Event which woeddl
in the creation of, or afford any Person the rightbtain, any Lien (other than Permitted Lienspogy asset of Seller
%3. result in the revocation, cancellation, suspensiommaterial modification, individually or in treggregate, of ai
Contract or Governmental Approval that is necessanyesirable for the ownership, lease or operatioBeller as no
conducted, except, in the cases of clauses (h)(dr)yand (e), for such defaults or rights of teration, cancellatio
amendment, acceleration, violations or Liens aslavoot reasonably be expected to have a Seller idat&dverse
Effect or to prevent or materially delay the conswation of the transactions contemplated by the Saetior
Documents to which Seller is, or will be, a partyt@ materially impair Selles ability to perform its obligations unc
the Transaction Documents to which it is, or wél la party.

3.4 Governmental Approvals Except as set forth on Schedule 8f4dthe Seller Disclosure Schedules,
declaration, filing or registration with, or notide, or authorization, consent or approval of, @gvernment:
Authority, is necessary fo%4. the consummation by Seller of the transactionstezoplated by the Transact
Documents to which it is, or will be, a party #4. the enforcement against Seller of its obligatiomsler th
Transaction Documents except in the cases of da(@is@nd (ii), other than such declarations, §Bn registration
notices, authorizations, consents or approvalshhae been obtained or made or that would in théary course
made or obtained after the Closing, or which, if obtained or made, would not reasonably be exgdctgrevent ¢
materially delay the consummation of the transasticontemplated by the Transaction Documents tolw&eller is, ¢
will be, a party or to materially impair Sellsrability to perform its obligations under the Tsaaotion Documents
which it is, or will be, a party.

3.5 Capitalization.

(@) Seller owns one hundred percent (100%) of the attshg membership interests in OPH free and clf
all Liens other than (i) transfer restrictions irspd by federal and state securities laws andréisfer restrictior
contained in the Organizational Documents of OPH.

(b)  The membership interests in OPH owned by Selledahg authorized and validly issued in accord:
with the respective Organizational Documents of G are fully paid (to the extent required untier@rganization.
Documents of OPH) and nonassessable (except as




nonassessability may be affected by Sections 13311%8.103, 153.202 and 153.210 of the TBOC) amwe Imat bee
issued in violation of any preemptive rights, rigbf first refusal or other similar rights of angrBon.

(c) There are no preemptive rights, rights of firstussll or other outstanding rights, options, wart,
conversion rights, equity appreciation rights, ragéon rights, repurchase rights, agreements, gements, call
subscription agreements, commitments or rightsngflkand that obligate Seller to issue or sell aguity interests ¢
Seller or OPH or any securities or obligations @tilsle or exchangeable into or exercisable fogiging any Person
right to subscribe for or acquire, any equity iets in Seller or OPH, and no securities or ohbgatevidencing sut
rights are authorized, issued or outstanding.

(d) Neither Seller nor OPH has any outstanding bonebentures, notes or other obligations the holdt
which have the right to vote (or convertible intoexercisable for securities having the right téeyavith the holders
equity interests in Seller or OPH on any matter.

(e) Seller is not a party to any agreements, arrangeamencommitments obligating Seller to grant, waliol
sell, or cause to be granted, delivered or solg,iaterest in OPH or Oasis Power, by sale, leasense or otherwis
other than this Agreement.

()  There are no voting trusts, proxies or other agexgmor understandings to which Seller is bounth
respect to the voting of the Oasis Interests.

3.6 Legal Proceedings Except as set forth on Schedule 8fghe Seller Disclosure Schedules, there ai
Proceedings pending or, to the Knowledge of Seltegatened against or by Seller, OPH or Oasis P@yeelating t
or affecting the Oasis Business, which if determimelversely to Seller, OPH or Oasis Power wouldaeably b
expected to have an Oasis Material Adverse Effe¢bpthat questions or involves the validity orf@ceability of the
obligations of Seller under this Agreement or thieeo Transaction Documents or seeks to prevenelaydor seel
damages in connection with, the consummation ofrresactions contemplated by this Agreement.

3.7 Brokers’ Fee. Except as set forth on Schedule 8fthe Seller Disclosure Schedulegither Seller nc
any of its Affiliates has entered (directly or irelitly) into any agreement with any broker, investinbanker, financi
advisor or other Person that would obligate Buyeraoy of its Affiliates to pay any broker’s, findsr financia
advisor’s or other similar fee or commission in ection with this Agreement or the transactionseammplated herein.

3.8 Bankruptcy. There are no bankruptcy, reorganization or aarent proceedings pending against, k
contemplated by, or to the knowledge of Sellerdtened against Seller or any of its Subsidiaries.




Article IV
REPRESENTATIONS AND WARRANTIES REGARDING OPH AND OA SIS POWER

Seller hereby represents and warrants to the Bag/ef the Execution Date and the Closing Date ik®ife:

4.1 Organization; Qualification. Each Oasis Party is an entity duly formed, vgligkisting and in goc
standing under the laws of the State of Texas. Exahs Party has full limited liability company pemand authority 1
own and hold the properties and assets it now @mdsholds and to carry on its business as and vauete business
now conducted. Each Oasis Party is duly licensegualified to do business as a foreign limitedilighcompany an
is in good standing in the states in which the abtt@r of the properties and assets now owned drhheit or the natul
of the business now conducted by it requires beo licensed or qualified, except where the faito be so qualifie
or in good standing would not reasonably be expetbtehave an Oasis Material Adverse Effect. Sdtles mad
available to Buyer true and complete copies of@mganizational Documents of each Oasis Party affect on th
Execution Date.

4.2 Capitalization.

()  The only equity interest in OPH is owned by Sedled the only equity interest in Oasis Power is aoy
OPH. Other than Oasis Power, OPH owns no othertyequiother ownership interest in any other Peraod Oasi
Power owns no equity or other ownership interesiriy other Person.

() Except as set forth in the Organizational Documeitihe Oasis Parties, there are no preemptives,
rights of first refusal or other outstanding rightgptions, warrants, conversion rights, equity ap@tion rights
redemption rights, repurchase rights, agreement@ngements, calls, subscription agreements, cameniis or right
of any kind that obligate any of the Oasis Partireissue or sell any equity interests of any ORsijy or any securiti
or obligations convertible or exchangeable intoegercisable for, or giving any Person a right tbssuibe for ¢
acquire, any equity interests in any of the Oasidi®s, and no securities or obligations evidena@ngh rights ai
authorized, issued or outstanding.

(h) No Oasis Party has any outstanding bonds, debentusées or other obligations the holders of winatae
the right to vote (or convertible into or exercilmalor securities having the right to vote) wittetholders of equi
interests in OPH or Oasis Power on any matter.

() None of the Oasis Parties owns, directly or indiyge@ny equity or longerm debt securities of any Pers
4.3 Financial Statements

(@) Seller has made available to the Buyer %3. auditatsolidated balance sheets of Oasis Power
December 31, 2013 and the related audited incoatensents and statements of cash flows, for theveaabnth perio
of operations of Oasis Power, then ended as of ilDeee 31, 2013, together with the footnotes theriétany (the
Oasis Audited Annual Financial




Statements”); %3. unaudited consolidated balance sheets dfiORower as of the twelveenth period endir
December 31, 2014 and related unaudited incomenséaits and statements of cash flows, for the twaloeth perio
ending December 31, 2014, together with footndieseto, if any (the Oasis Unaudited Annual Financial Statemet
") and %3. unaudited consolidated balance sheetss$ ®awer as of the period ending April 30, 201k the relate
unaudited consolidated income statements and statenof cash flows, for the founonth periods of operations
Oasis Power then ended, together with the footntteseto, if any (the “Oasis Unaudited Interim Financie
Statements” and, together with the Oasis Audited Annual FinahSitatements, the Oasis Unaudited Annual Fine
Statements and the Oasis Interim Financial Statesnéine “Oasis Financial Statement$). The Oasis Financi
Statements (A) are consistent with the books andrds of Oasis Power, (B) have been prepared iardance wit
GAAP and (C) present fairly, in all material resggethe consolidated financial position and opatatiesults, equi
and cash flows of Oasis Power as of, and for thege ended on, the respective dates thereof, excegach case
(A) and (B), for any modifications thereto resulfifrom the reclassification of certain expensesetiagn certai
unauthorized activities of Oasis Power’s formereZRinancial Officer.

(b) The Parties hereto acknowledge that because aktti@n unauthorized activities of Oasis Powdorme
Chief Financial Officer, which have been disclosedBuyer, the Oasis Audited Annual Financial Staata will nee
to be restated or otherwise aadited. Oasis Power will cause such restatemeatra@w audit of full year 2013 to
conducted by an audit firm reasonably acceptablé&dber, the cost of which is being borne solely ®gller’s
predecessors in interest.

(c) None of OPH or Oasis Power has any liability, wiketaAccrued, contingent, absolute, liguidated o
otherwise, whether due or to become due, or angalimed or unanticipated loss, which was then dirbvéi material t
OPH and Oasis Power and the Oasis Assets and Basisess and that would be required to be includetle Oasi
Financial Statements under GAAP (including the hotes thereto) except for (i) liabilities set foith the Oasi
Financial Statements; and (ii) liabilities relatitqythe Oasis Business that have arisen since &gba8, 2015, in tf
ordinary course of business consistent with pasttjoe.

4.4 Absence of Certain ChangesExcept as set forth on Schedule df4he Oasis Disclosure Schedules ¢
expressly contemplated by this Agreement, sinceeBPéer 31, 2014, (a) the Oasis Parties have corditioeg busines
in the ordinary course and in a manner consistétht past practice, (b) the Oasis Assets have bperated or utilize
in the ordinary course and in substantially the esamanner consistent with past practices, (c) thasenot been a
Event, occurrence or development which would bearably expected to have an Oasis Material Adveftet, (d
there have been no changes or modifications tootganizational documents of either OPH or Oasis éPp\e) ni
guaranties have been issued by or on behalf of @FRBlasis Power, (f) neither OPH nor Oasis Powerit@asred an
Indebtedness, (g) neither OPH nor Oasis Power éasméd any dividends or other distributions, (ithrer OPH nc
Oasis Power has issued any equity, (i) neither @BHOasis Power has allowed to be placed any Loenthe Oas
Assets or any portion of the Oasis Business, (jhew material Contracts have been entered into Bid ©r Oasi
Power, (k) there have been no changes in the atngunethods utilized by OPH and Oasis Power higr¢ have bet
no changes in cash management policies of OPH sis®@awer, (m)




neither OPH nor Oasis Power has made any loansdapital investments in another Person or to dnis anembers ¢
employees and (n) no bonuses have been paid orkdemre committed to be paid to any employees of @PBasi:
Power.

4.5 Compliance with Law. Except as to matters that would not reasonablyXpeaed to have an Oa
Material Adverse Effect, (a) each of the OasisiBsiis in compliance with Laws applicable to thaduact of the Oas
Business as currently conducted or the ownershigserof its Oasis Assets, (b) none of the OasiBeBanas receive
written notice of any violation of any Laws applida to the conduct of the Oasis Business as cuyreohducted or tt
ownership or use of the Oasis Assets, and (c) ¢oKhowledge of Seller, none of the Oasis Parties warde
investigation by any Governmental Authority for @otial noneompliance with any Law applicable to the condui
the Oasis Business as currently conducted or tmeiship or use of the Oasis Assets.

4.6 Legal Proceedings Except as is set forth on Schedule d@f.6he Oasis Disclosure Schedules, there a
Proceedings pending or, to the Knowledge of Sdltegatened against or by any Oasis Party (a)mgléd or affectin
the Oasis Business or Oasis Assets, which if détenadversely to any Oasis Party, would reasonablgxpected
have an Oasis Material Adverse Effect or (b) thegsgions or involves the validity or enforceabilitfythe obligations ¢
Seller under this Agreement or the Transaction Dwents or seeks to prevent or delay, or seeks damag®nnectio
with, the consummation of the transactions contategl by this Agreement.

4.7 Assets.

(a) Oasis Power has good and valid title to the Oasgess free and clear of all Liens except (i) sischra s¢
forth on _Schedule 4.8f the Oasis Disclosure Schedules that will beasde in full at Closing or (i) for Permitt
Liens.

(b) All the Oasis Assets have been maintained in aecme with generally accepted industry practice ae
in good operating condition and repair, ordinaryawand tear excepted, and adequate for the purpasesdich the
are currently being used or held for use.

4.8 Leases. Other than as set forth to the contrary on Scleedl®of the Oasis Disclosure Schedules, C
Power has and includes, such office and other ¢e@ibe “Leases’) as are sufficient to operate the Oasis Busine
such business is being conducted on the Executae.PH or Oasis Power has fulfilled and perforaéds materie
obligations with respect to Leases and, to the Kadge of Seller, no Event has occurred that allawsfter notice ¢
lapse of time would allow, revocation or terminatihereof or would result in any impairment of tights of the holde
of any such Leases, except for such revocationsjrations and impairments that would not reasgnhblexpected
have an Oasis Material Adverse Effect.

4.9 Adequacy of AssetsExcept as set forth on Schedule 4f%he Oasis Disclosure Schedules, all of
assets, interests and other rights necessary talmv@asis Assets and conduct the operations aé ®asver and car
on the Oasis Business in the ordinary course arglilistantially the same manner as currently beomglucted an
consistent with past practice, are
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owned or leased by Oasis Power, except as woulceasbnably be expected to have an Oasis Matediedide Effect.
4.10 Material Contracts.

(@) Except as set forth on_Schedule 4at@he Oasis Disclosure Schedules, as of the Exetiltate, none «
the Oasis Parties are a party to or bound by amgr&ct used in the Oasis Business or includederhsis Assets that:

(i) contains any provision or covenant which materiadigtricts any Oasis Party or any Affilis
thereof from engaging in any lawful business attier competing with any Person or operate at aogtion
including any preferential rights, rights of firgtfusal or rights of first offer granted to thirdries;

(i) %5. relates to the creation, incurrence, assumptowsnguarantee of any indebtedness
borrowed money, liabilities or other obligations gy Oasis Party or any of their respective Subsit
(including so-called take-quay or keepwell agreements) or %b5. creates a tiapddease obligation (exce
in the cases of clauses (A) and (B), any such @ontwith an aggregate principal amount not excey
$50,000);

(i) is in respect of the formation of any partnersipomt venture or other arrangement or other
relates to the joint ownership or operation of #ssets owned by any of the Oasis Parties or artjien
respective Subsidiaries or which requires any GRarsy or any of their respective Subsidiarietest fund
in or make loans to, or purchase any securitiearafther Person;

(iv) relates to any commodity or interest rate swap,aagllar agreements or other similar hed
or derivative transactions;

(v) is a bond, letter of credit, guarantee or secuté@posit posted (or supported) by or on behe
any Oasis Party or any of their respective Subsetia

(vi) includes the acquisition of assets or propertiethersale of assets or properties, in each
with a book value in excess of $50,000 (whethemigyger, sale of stock, sale of assets or otherwise)

(vii) involves a sharing of profits, losses, costs obilites by any Oasis Party or any of tt
respective Subsidiaries with any other Person;

(viii) relates as of the Execution Date to %5. the puecludsmaterials, supplies, goods, servi
equipment or other assets, %5. the purchase ootalectrical power, (C) the purchase, sale, partation o
storing of natural gas or the purchase, or stoofyghatural gas or the provision of services relateereto c
(D) the construction of capital assets, (E) the ag@ment of any part or all of the Oasis Busines®asi:
Assets, (F) services provided to or in connectiath,wwhe Oasis Business, (G) the paying of
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commissions related to the Oasis Business, (H)rédwve contracts and (1) other similar types ofn@acts o
the kind listed in (A) through (H) above, in thesea of clauses (A), (B), (C), (D), (E), (F), (Ghda(H) tha
provides for annual payments by or to OPH or OBsiser or any of their respective Subsidiaries icess ¢
$50,000;

(ix)  provides for indemnification of one or more PersbygsOPH or Oasis Power or any of tl
respective Subsidiaries or the assumption of axyoFather liability of any Person;

(x) otherwise involves the annual payment by or to QiPKDasis Power or any of their respec
Subsidiaries that cannot be terminated on 90 daysss notice without payment by OPH or Oasis Pawy
any of their respective Subsidiaries of any penaityl

(b) Seller has made available to Buyer a true and cooepy of each contract required to be disclosa
Schedule 4.10f the Oasis Disclosure Schedules (all such Cotsttaging referred to as théJasis Contracts).

(©) Each Oasis Contract is a valid and binding oblayatof OPH or Oasis Power or their respec
Subsidiaries, and is in full force and effect amfibeceable in accordance with its terms againsh &ntity and, to tr
Knowledge of Seller, the other parties theretoggxcin each case, as enforcement may be limitedrbgitors’Rights
and no defenses, ofets or counterclaims have been asserted or, tknibwledge of Seller, threatened by any c
party thereto nor has any Oasis Party or any aof ttespective Subsidiaries executed any waiver waves an
material rights thereunder.

(d) None of the Oasis Parties or any of their respec@ubsidiaries nor, to the Knowledge of Seller, atinge
party to any Oasis Contract is in default or breacany material respect under the terms of anyiO@sntract and r
Event has occurred that with the giving of noticale passage of time or both would constituteeadin or default
any material respect by OPH or Oasis Power or &nlgeir respective Subsidiaries or, to the Knowkedd Seller, an
other party to any Oasis Contract, or would petarithination, modification or acceleration under &wgsis Contract.

(e) None of the Oasis Parties or any of their respecubsidiaries (i) have received any material pneyeent
advance payment, deposits or similar paymentshamd no refund obligation, with respect to any telepower, gas (
other hydrocarbons purchased, sold or transportedrbon behalf of OPH or Oasis Power or their retipe
Subsidiaries with respect to the Oasis Businegs;(igmone of the Oasis Parties or any of thespesctive Subsidiari
have received any material compensation or depisithe sale of electric power or natural gas Wwhiould be subje
to any refund or create any repayment obligatio®bgis Power, and to the Knowledge of Seller, tieer® basis for
claim that a refund is due with respect to the ©Bsisiness.

4.11 Pacific Summit Energy, LLC Agreement3.he contracts, agreements and undertakings in\glam
Oasis Party, on the one hand, and Pacific Sumnatdyn LLC and/or
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its Affiliates (* PSE”), on the other hand, and all amendments theitieCtively, the “PSE Agreement$) set fortt
on Schedule 4.11(ayill be terminated immediately prior to the Closirgny Exit Fees (as defined in the Payoff
Release Agreement, dated May 7, 2015, between ®asisr and PSE (thePayoff Letter”)) required to be paid |
any Oasis Party in connection with such terminatod all delinquent amounts referred to in the Halyetter have
been paid by Seller or another Oasis Party pritheédClosing (the PSE Fees'), and all other costs associated with
termination of the PSE Agreements shall be born®lyer. Notwithstanding the foregoing, the Hedgetsferth or
Schedule 4.11(b3hall remain in full force and effect immediateblléwing the Closing and any costs associated
maintaining such Hedges in full force and effealsbe borne by Buyer.

4.12 Permits. Oasis Power has all Permits as aeeessary for the ownership and operation of thgis
Business and Oasis Assets except for those thedaif which to have would not reasonably be exgmetd have ¢
Oasis Material Adverse Effect.

4.13 Intellectual Property.Schedule 4.18f the Oasis Disclosure Schedules sets forth aangecomplete li:
of all patents, registered trademarks and regdteapyrights and applications therefor (collectyvel Registere
Intellectual Property”) included among the Oasis Assets that is materitidcoperation of the Oasis Business. \
respect to registered trademarks included amongRibgistered Intellectual Property, Schedule 40i3he Oasi
Disclosure Schedules sets forth a list of all giagons in which such trademarks are registereapgtied for or will b
registered or applied for as of the Closing Date] all registration and application numbers. Excaptset forth ¢
Schedule 4.18f the Oasis Disclosure Schedules, the Oasis Bantitheir respective Subsidiaries own or will oago
the Closing Date, and one or more of the OasisdBantill have as of the Closing Date, the righuse without claim ¢
infringement by any other person, all intellectpabperty that is material to the operation of thasi® Business
currently conducted. The consummation of the tretias contemplated hereby will not impair or reguhe conse
of any person with respect to any such rightsaithecase, except as would not, individually ohia &aggregate, have,
reasonably be expected to have, an Oasis Matediadse Effect.

4.14 Taxes.

(@) All material Tax Returns required to be filed wrgspect to the Oasis Business and Oasis Asseisg
into account any valid extension of the due datdiling) have been timely filed, all such Tax Rets are complete a
correct in all material respects and all Taxesrleging to the Oasis Business and Oasis Assetstheen paid in full.

(b) No material Tax audits or administrative or judigeoceedings are being conducted or are penditig
respect to any portion of the Oasis Business orsOfssets.

(c) All material Taxes required to be withheld, coletior deposited by or with respect to the Oasisrgs:
have been timely withheld, collected or depositedh& case may be, and to the extent required, heee paid to tt
relevant taxing authority.
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(d) There are no outstanding agreements or waiversi@xig the applicable statutory periods of limitatior
any material Taxes associated with the ownershgperation of the Oasis Business and the Oasisg®\Exeany perioc

(e) None of the Oasis Parties is a party to any Tarmshhpagreement, Tax indemnity agreement Tax allon
agreement or similar agreement (excluding custonTary indemnification provisions in commercial Cauis nc
primarily relating to Taxes).

(H None of the Oasis Parties has been a party toadc#ion that is a “reportable transacticas”such term
defined in Treasury Regulations Section 1.6011{4}b)

(g) Except as set forth on Schedule 4.14{fjjhe Oasis Disclosure Schedules, each Oasis Ractyrrently
and has been since its formation an entity disceghas separate from its owner for U.S. federanme tax purpos:
and none of OPH or Oasis Power has elected teeh&ett as a corporation for federal Tax purposes.

(h) Except as set forth on Schedule 4.14¢hjhe Oasis Disclosure Schedules, none of thes(Raities h:
been a member of or is a successor to an entityhh been a member of an affiliated group filingoasolidate
federal income Tax Return or has any liability fioe Taxes of any Person under Treasury Regulagotidh 1.1502%6
(or any similar provision of state, local or foneigaw), as a transferee or successor, by contsactherwise.

4.15 Employee Benefits; Employment and Labor Matters

(a) Except as set forth on Schedule 4.1%fthe Oasis Disclosure Schedules, no Oasis Raotyany ERIS/
Affiliate of any Oasis Party, sponsors, maintaiosntributes to or is required to contribute to, h@s sponsore
maintained, contributed to or been required toroute to within the past six years any of thedwling:

(i) any “employee benefit plands such term is defined in Section 3(3) of ERIS#I(ding, but nc
limited to, employee benefit plans, such as forgigms, which are not subject to the provisionERfSA) or

(i)  any material personnel policy, equitgsed plan (including, but not limited to, unitioptplans
unit purchase plans, unit appreciation rights ahdnpom unit plans), collective bargaining agreembohu:
plan or arrangement, incentive award plan or aearent, vacation policy, severance pay or retergian o
arrangement, change in control policy or agreentaferred compensation agreement or arrangemeatyi e
compensation or supplemental income arrangemensutting agreement, employment agreement or args
employee benefit plan, agreement, arrangementrgmgpractice or understanding which is not descrily
Section 4.15(a)(iJcollectively, along with the plans described_incten 4.15(a)(i)above, the ‘Oasis Benef
Plans”).

True, correct and complete copies of each of th@genefit Plans, including all amendments thereéwe been ma
available to Buyer. Except as identified on Schedul5(apf the Oasis
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Disclosure Schedules, none of the Oasis BenefihsPhEre sponsored, maintained or contributed tohawe bee
sponsored, maintained or contributed to, by anhefOasis Parties.

(b)  Except as disclosed on_Schedule 4.1%fbhe Oasis Disclosure Schedules and except agtters the
would not reasonably be expected to have an OasisrM| Adverse Effect:

0] each Oasis Benefit Plan has been administered nmplance with its terms, the applica
provisions of ERISA, the Code and all other apfilied_aws and the terms of all applicable collectraggainin
agreements;

(i)  there are no actions, suits or claims pending (otihan routine claims for benefits) or, to
Knowledge of Seller, threatened, with respect t @asis Benefit Plan and no Oasis Benefit Plamdeu aud
or is subject to an investigation by the Internav@nhue Service, the U.S. Department of Labor or athg
federal or state Governmental Authority nor, to #wowledge of Seller, is any such audit or investiigy
pending; and

(i)  each Oasis Benefit Plan intended to be qualifiedeursection 401 of the Code has receiv
favorable determination letter from the InternalV®&ue Service (or has pending or has time remainimghict
to file an applicable for such a determinationdgtior is the subject of an opinion letter issugdte Interne
Revenue Service on which it can rely.

(c) In connection with the consummation of the trarnisast contemplated by this Agreement, no paym
acceleration of benefits or provision of other tgghave or will be made under the Oasis Benefihdlar otherwis
which, in the aggregate, would result in the losdexuction or the imposition any excise tax unskstions 280G al
4999 of the Code, whether or not some other sulesgcaction or event would be required to cause qagmen
acceleration or provision to be triggered.

(d) Except as disclosed on Schedule 4.1%(d}he Oasis Disclosure Schedules, neither the utarc anc
delivery of this Agreement nor the consummationtlod transactions contemplated hereby (whether atonen
conjunction with a subsequent event) will resulthia acceleration or creation of any rights of pagson to payments
benefits or increases in or funding of any paymentsenefits or any loan forgiveness.

(e) No Oasis Benefit Plan is a Multiemployer Plan, Mué Employer Plan or other pension plan subje
Title IV of ERISA, and no Oasis Party nor any ERI8Kiliate of any Oasis Party has sponsored or kbated to o
been required to contribute to a Multiemployer Pldultiple Employer Plan or other pension plan gabfo Title IV o
ERISA at any time within the previous six (6) yedi® Oasis Benefit Plan provides compensation oefies to an
employee or service provider who resides or perésservices primarily outside of the United States.

(f)  Except as disclosed on Schedule 4.15(f) except as would not reasonably be expectedstdtrin ai
Oasis Material Adverse Effect, (i) each of the Gd&arties is and has been in compliance with glliegble labor an
employment Laws including, without limitation, dlaws, rules, regulations, orders, rulings, decrgefgments ar
awards relating to employment
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discrimination, retaliation, payment of wages, dwee compensation, immigration, recordkeeping, @ygd leave
occupational health and safety, and wrongful disgda(ii) no action, suit, complaint, charge, amddion, inquiry
proceeding or investigation by or before any Gowental Authority, brought by or on behalf of any mayee
prospective or former employee or labor organizatio other representative of the employees or gfanspective ¢
former employees of any of the Oasis Parties islipgnor, to the Knowledge of Seller, threatenedirsgjaany of th
Oasis Parties, any present or former director goleyee (including with respect to alleged sexuabbament, unfe
labor practices, discrimination, retaliation or wggactices); and (iii) none of the Oasis Paresubject to or otherwi
bound by, any material consent decree, order, meagent with, any Governmental Authority relatingemployees «
former employees of any of the Oasis Parties.

(g) None of the Oasis Parties is a party to or otherwishject to any collective bargaining agreemeis.e
of the employees of the Oasis Parties is repregdijta labor union and, to the Knowledge of Setleere has not be
any effort to organize any of the employees of@asis Parties in the past five years. There isaborldispute, strik
work stoppage or other labor trouble against amp@®fOasis Parties pending or, to the Knowledggetier, threatened.

(h)  Except as set forth in Schedule 4.15(pasis Power has no employment agreements or domenmik
regarding employment of any employees who are eyepldy or otherwise provide services to or on detfaOPH o
Oasis Power.

416 Regulatory Status. None of the Oasis Parties nor any of their reppecSubsidiaries is (a)
“investment company” or a company “controlled” by ‘anvestment companyivithin the meaning of the Investm
Company Act of 1940, as amended, and the ruleseapdations promulgated thereunder or (b) a “hg@diompany,’a
“subsidiary company” of a “holding company,” an fikéte” of a “holding company,” a “public utility"or a “public-
utility company,” as each such term is definedh@ Public Utility Holding Company Act of 2005.

4.17 Bankruptcy. There are no bankruptcy, reorganization or aarent proceedings pending against, t
contemplated by, or to the Knowledge of Sellereditened against any Oasis Party or any of thepentive
Subsidiaries.

4.18 Books and Records The books and records of the Oasis Businessateatecessary for the owners
and operation of the Oasis Business and Oasis #ABage been maintained in accordance with prudelisiry practic
and such books and records have been made avadabBiger.

4.19 Transactions with Affiliates.Except as set forth on _Schedule 4,ltiere are no loans, leases or ¢
continuing transactions between either Oasis Parntyhe one hand, and (i) any officer, directorprher, or manager
either Oasis Party; (ii) Seller; or (iii) any respee family member or Affiliate of such officerjrdctor, member «
manager.
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Article V
REPRESENTATION AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Sellef the &xecution Date and the Closing Date as fatow

5.1 Organization; Qualification. Buyer is duly formed, validly existing and in gosthnding under the la)
of its state of organization and has full limiteability company power and authority to own anddhttie properties ai
assets it now owns and holds and to carry on isinlkess as and where such properties are now owneeldband suc
business is now conducted. Buyer is duly licensedualified to do business as a limited liabilitgnegpany (eithe
foreign or domestic) and is in good standing ingteges in which the character of the propertiesaasets now own
or held by it or the nature of its businesses nondacted by it requires it to be so licensed oflifjed, except wher
the failure to be so qualified or in good standwmguld not reasonably be expected to have a Buydehah Advers
Effect.

5.2  Authority; Enforceability .

(d) Buyer has the requisite limited liability compangwer and authority to execute and deliver
Transaction Documents to which it is, or will beparty, to consummate the transactions contempltae@by and |
perform all the terms and conditions thereof togeeformed by it. The execution and delivery by Bupé the
Transaction Documents to which it is, or will beparty, the consummation by Buyer of the transasticontemplate
thereby and the performance by Buyer of all oftérens and conditions thereof to be performed Inag been duly a
validly authorized by Buyer, and no other procegdion the part of Buyer is necessary to authoheeTransactic
Documents to which it is, or will be, a party, tonsummate the transactions contemplated by thesacéor
Documents to which it is, or will be, a party ormgerform all of the terms and conditions theredbégperformed by it.

(e) The Transaction Documents to which Buyer is, of b, a party have been (or will be, when exec
and delivered at the Closing) duly executed and/eledd by Buyer and, assuming the due authorizaggacution an
delivery by the other parties thereto, each Trammadocument to which Buyer is, or will be, a gadonstitutes (¢
will constitute, when executed and delivered at @tesing) the valid and binding agreement of Buyarforceabl
against Buyer in accordance with its terms, exagmuch enforceability may be limited by Credit@gjhts.

5.3  Non-Contravention. Except as set forth on Schedule ®f3the Buyer Disclosure Schedules,
execution, delivery and performance of the TransacDocuments to which Buyer is, or will be, a gaand th
consummation by Buyer of the transactions contetegléhereby does not and will n843. conflict with, or requir
the consent of any Person under, or result in @egdh of, any provision of the Organizational Doeuts of Buyer%
3. conflict with, or require the consent of any Parsmder, or constitute a default (or an Event tigt the giving o
notice or passage of time or both would give resa tefault) or cause any obligation under, or gise to any right ¢
termination, cancellation, amendment, prefereptieichase right or acceleration (with or without ¢fiing of notice, ¢
the passage of time or both) under any of the tecorgditions or provisions of any Contract to whiglyer or any of it
Subsidiaries is a party or by which any
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property or asset of Buyer or any of its Subsiémiis bound or affecte@3. assuming compliance with the mat
referred to in_Section 5.3conflict with or violate any Law to which Buyer any of its Subsidiaries is subject or
which any property or asset of Buyer or any ofStsidiaries is boundp3. constitute (with or without the giving
notice or the passage of time or both) an Eventlvkiould result in the creation of, or afford angr$dn the right i
obtain, any Lien (other than Permitted Liens) oy asset of Buyer; 0%3. result in the revocation, cancellati
suspension, or material modification, individuadlyin the aggregate, of any Contract or Governnigxgaroval that i
necessary or desirable for the ownership, leasperation of Buyer as now conducted, except, inctses of claus
(c), (d), and (e), for such defaults or rights erirtination, cancellation, amendment, acceleratiaations or Liens ¢
would not reasonably be expected to have a Buyeteféh Adverse Effect or to prevent or materiallglad/ the
consummation of the transactions contemplated gyrtansaction Documents to which Buyer is, or | a party ¢
to materially impair Buyes ability to perform its obligations under the Tsaantion Documents to which it is, or will
a party.

5.4 Governmental Approvals Except as set forth on_Schedule 6f4the Buyer Disclosure Schedules,
declaration, filing or registration with, or notide, or authorization, consent or approval of, &gvernment:
Authority, is necessary foto4. the consummation by Buyer of the transactions exoptated by the Transact
Documents to which it is, or will be, a party %4. the enforcement against Buyer of its obligatiomslar thi
Transaction Documents except in the cases of da(@is@nd (ii), other than such declarations, §Bn registration
notices, authorizations, consents or approvalshhae been obtained or made or that would in théary course
made or obtained after the Closing, or which, if abtained or made, would not reasonably be exgdctgrevent ¢
materially delay the consummation of the transasticontemplated by the Transaction Documents tociwBuyer is, ¢
will be, a party or to materially impair Buysrability to perform its obligations under the Tsaation Documents
which it is, or will be, a party.

5.5 Legal Proceedings Except as set forth on Schedule 6f5he Buyer Disclosure Schedules, there ai
Proceedings pending or, to the Knowledge of Bujlemeatened against or by Buyer, that questionseolves th
validity or enforceability of the obligations of Ber under this Agreement or the other Transactionutnents or see
to prevent or delay, or seeks damages in conneutitin the consummation of the transactions contateg by thi
Agreement.

5.6 Brokers’ Fee. Except as set forth on Schedule 6t6@he Buyer Disclosure Schedules, neither Buye
any of its Affiliates has entered (directly or irelitly) into any agreement with any broker, investinbanker, financi
advisor or other Person that would obligate Buyeraoy of its Affiliates to pay any broker’s, findsy financia
advisor’s or other similar fee or commission in gection with this Agreement or the transactionseaplated herein.

5.7 Bankruptcy. There are no bankruptcy, reorganization or ararent proceedings pending against, k
contemplated by, or to the knowledge of Buyer,dtered against Buyer or any of its Subsidiaries.
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Article VI
COVENANTS OF THE PARTIES

6.1 Conduct of Business of Oasis Power and OPH

() From the Execution Date through the Closing, ex¢gpas expressly permitted or required by the seol
this Agreement, (2) as described in Schedule 6dif(dje Oasis Disclosure Schedules, (3) as reqiyeabplicable La
or (4) as consented to or approved in writing by@&u(which shall not be unreasonably withheld, ¢oowled o
delayed), Oasis Power and OPH shall, and shalkdcdues respective Subsidiaries to:

() conduct the Oasis Business in the ordinary courbeigsiness consistent with past practice;

(i)  use All Reasonable Efforts to preserve intact tgelodwill and relationships with custome
suppliers and others having business dealingstivdim with respect thereto;

(i)  maintain the tangible assets used in the operatiaghe Oasis Business in good working o
and condition as of the Execution Date, ordinaramand tear excepted;

(iv)  maintain and preserve the business and operatidhs @asis Business in the ordinary cours
business consistent with past practice;

(v) comply in all material respects with all applicabiaterial Laws relating to the Oasis Business;

(vi) use All Reasonable Efforts to maintain in full ferwithout interruption its present insura
policies or comparable insurance coverage relatirige Oasis Business;

(vii)  file on a timely basis all material notices, repaot other filings necessary or required for
continued operation of the Oasis Business to bd filith or reported to any Governmental Authoraggd

(viiiy  file on a timely basis all complete and accuratpliagtions or other documents necessa
maintain, renew or extend any permit, variancenyr @her approval required by any Governmental At
necessary or required for the continuing operaioime Oasis Business in all material respects théreor nc
such approval would expire before or after Closing.

(@) Without limiting the generality of Section 6.1(agand except as described in Schedule 6.dfthe Oasi
Disclosure Schedules or as expressly permitte@auired by the terms of this Agreement, or consktdeor approve
in writing by Buyer (which shall not be unreasoryabithheld, conditioned or delayed), from the Exemu Date unti
the Closing or
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termination of this Agreement as provided_in Setfidl, OPH and Oasis Power shall not, and shall notoaizi o
permit any Subsidiary to:

(i) make any material change or amendment to the Grgtgomal Documents of any Oasis Party;

(i)  waive any rights or benefits held by OPH attribigaio OPH5 ownership of the Oasis Intere
that would be binding on Buyer or its ownershighe Oasis Interests after the Closing;

(i)  make any material change to the Tax methods, piesor elections of any Oasis Party;

(iv)  split, combine or reclassify any Oasis Interestsssue or authorize the issuance of any ¢
securities in respect of, in lieu of or in subgtdn for, the Oasis Interests;

(v)  with respect to the Oasis Parties, issue, delisell, pledge or dispose of, or authorize
issuance, delivery, sale, pledge or dispositioran§; (A) Interests, (B) debt securities having tilgét to vote
on any matters on which holders of capital stocknembers or partners of the same issuer may vot€)
securities convertible into or exercisable for,amy rights, warrants, calls or options to acquary suc
securities;

(vi)  sell, mortgage, pledge, create a security intengstispose of, or otherwise encumber the C
Interests;

(vii) cause any Oasis Party to merge with, or into, asctidate with, any other Person;
(viii)  make any material change in the conduct of thes<Bssiness;

(ix) terminate or amend or otherwise modify in any mateespect any Oasis Contract or any
Contract included in the Oasis Business, excefttarordinary course of business consistent with pastice

(xX) mortgage, pledge, create a security interest spadie of, or otherwise encumber any portic
the properties, Contracts or other assets ownethpyOasis Party (other than Permitted Liens);

(xi)  permit any portion of the properties, Contractsotiter assets owned by any Oasis Par
become subject to any Lien, other than Permittedd;i

(xii)  enter into any Contract with Seller or either of thasis Partiesfficers, directors or employe
or any Affiliate of the foregoing;

(xiii)  sell any properties, Contracts or other assets dwgeny Oasis Party;

20




(xiv)  (A) settle any claims, demands, lawsuits or statiederal regulatory Proceedings with res
to the Oasis Business for damages to the exteht settlements assess damages in excess of $10,06¢
aggregate (other than any claims, demands, lawsupsoceedings to the extent insured (net of dioles)
reserved against in the Oasis Financial Statenmrdevered by an indemnity obligation not subjectlisput:
or adjustment from a solvent indemnitor) or (B)tlsetany claims, demands, lawsuits or state or td
regulatory Proceedings seeking an injunction oeo#quitable relief where such settlements wouleha
would reasonably be expected to materially imger®asis Business or the operation thereof;

(xv) take any action with respect to or in contemplatioh any liquidation, dissolutio
recapitalization, reorganization, or other winduny

(xvi)  enter into or amend any employment, severancentrete change of control or other sim
agreement with any employee of either Oasis Party;

(xvii) commit or agree to do any of the foregoing.

6.2 Notice of Certain Events From and after the Execution Date until the eatio occur of (a) the Closi
Date and (b) the termination of this Agreement pans to_Section 9.1to the extent it has Knowledge, each Party
promptly notify the other Parties of (i) the ocance, or noreccurrence, of any Event that would be likely tasman
condition to the obligations of any Party to eftete the transactions contemplated in this Agreénaed th
Transaction Documents not to be satisfied or [jg) failure of any Party to comply with or satisfgyacovenan
condition or agreement to be complied with or $&dksby it pursuant to this Agreement that wouldsenably b
expected to result in any condition to the obligasi of the other Party to the transactions contategl in thi
Agreement and the Transaction Documents not toalisfied; provided, however that the delivery of any noti
pursuant to this Section 6shall not cure the inaccuracy of any representatiowarranty, the failure to comply w
any covenant, the failure to meet any conditiontberwise limit or affect the remedies availablecader to the Pai
receiving such notice; provided, further, that thiture to comply with this Section 6shall not result in the failure
any of the conditions to the Closing_in Article \fd be satisfied, or give rise to any right to teraie this Agreeme
under_Section 9.1if the underlying Event would not in and of itsgive rise to such failure or right.

6.3 Access to Information; Confidentiality

(@) From the Execution Date until the Closing DateJe8edhall, and shall cause each of the Oasis Bad
(i) give Buyer and its Affiliates, and their respige Representatives reasonable access to thesffiroperties, boo
and records of each Oasis Party, in each case gdumimmal business hours and (ii) furnish to Buyed ats
Representatives such financial and operating dadaogher information relating to each Oasis Pagysach Perso
may reasonably request, subject to Buyer's anRégresentativesompliance with applicable Law governing the
of such information. Notwithstanding the foregogvisions of this Section 6,30 Oasis Party shall be required tc
to cause any Oasis Party to, grant access or fumiisrmation to Buyer or any of its Representaite the extent th
such information is subject to an attorney/

21




client or attorney work product privilege or thath access or the furnishing of such informatioprahibited by law ¢
an existing contract or agreement. To the exteattmable, each Oasis Party shall make reasonableappropriat
substitute disclosure arrangements under circurossain which the restrictions of the preceding eiece apply.

6.4 Expenses

(@) Except as otherwise provided for in this Agreem@hBuyer shall pay all costs and expenses incliny
it in connection with the Transaction Documents #maltransactions contemplated thereby and (ilg6shall payall
costs and expenses incurred by it in connection Wiansaction Documents and the transactions cqidtea thereby.

(b) Notwithstanding any of the foregoing, if any act@nlaw or equity is necessary to enforce or irrghe
terms of the Transaction Documents, the prevaltagy shall be entitled to reasonable attornégess and expenses
addition to any other relief to which such Partyyrba entitled.

6.5 All Reasonable Efforts

(c) Subject to the terms and conditions of this Agresimeach of the Parties shall use All Reasonalfierts
to take, or cause to be taken, all action, andotood cause to be done, all things necessary, papadvisable und
applicable Law to consummate the transactions ogpisged by the Transaction Documents. Without Imgitthe
generality of the foregoing, each Party shall uieR&asonable Efforts to timely obtain all authatizns, consents a
approvals of all third parties necessary in corinactvith the consummation of the transactions coplated by th
Transaction Documents prior to the Closing. Theti®amwill coordinate and cooperate with each othegxchangin
such information and assistance as any of thed2artay reasonably request in connection with tregfung.

6.6 Public Statements The Parties shall consult with each other proirssuing any public announcemu
statement or other disclosure with respect to tremJaction Documents or the transactions contepplidiereby ar
neither Seller nor Buyer shall, and Seller and Bwf&ll cause their respective Affiliates not gsue any such pub
announcement, statement or other disclosure withauing first obtained approval of the contentgdbé by the non-
issuing Partiesprovided, however, that any of Seller or Buyer or their respectiviililates may make any pub
disclosure without first so consulting with or rging the other Party or Parties or obtaining conde the conten
thereof if such disclosing Party reasonably bebabat it is required by Law or a national secesitexchange to do so.

6.7 No Solicitation. Prior to the earlier of the Closing or the teratian of this Agreement, Seller shall
nor permit its controlled Affiliates or (using AReasonable Efforts) its Representatives to, direotl indirectly
(a) discuss, encourage, negotiate, undertakeatmitiauthorize, recommend, propose or enter imy, teansactio
involving any sale, lease, license, exchange, rgegtransfer or other disposition, in a singl@egeetion or series
related transactions, of all or a portion of thesi®@@usiness or the membership interest in OPHasisIPower, wheth
by merger, consolidation, business combination¢ipase or sale of equity interests

22




or other securities, reorganization or recapitéilira loan, issuance of equity interests or othlemusities or any oth
transaction, except for the transactions conterag@ldby the Transaction Documents (anOasis Acquisitiol
Transaction”), (b) facilitate, encourage, solicit or initiate disstons, negotiations or submissions of proposatdfers
in respect of an Oasis Acquisition Transaction,fichish or cause to be furnished, to any Persam, iaformatior
concerning the Oasis Business in connection witl©agsis Acquisition Transaction or (d) otherwise perate in an
way with, or assist or participate in, facilitateemcourage, any effort or attempt by any otheséeto do or seek a
of the foregoing. Upon the execution of this Agreetn Seller shall, and shall cause its Affiliatewl gusing Al
Reasonable Efforts) its Representatives to, imnielgiacease and cause to be terminated any exidismissions ¢
negotiations with any Persons (other than Buyemdocted heretofore with respect to any Oasis Adipm
Transaction.

6.8 Tax Matters.

(  Transfer Taxes Fifty percent (50%) of all transfer, stamp, doemary, sales, use, registration, valu
added and other similar Taxes incurred in connecivih the transfer, conveyance and delivery of riiniembershi
interests in OPH (the Transfer Taxes") shall be borne by Seller, and the remainder of Juelmsfer Taxes shall
borne by Buyer. Notwithstanding anything to the tcany in this_Section 6.8 any Tax Returns that must be filec
connection with Transfer Taxes shall be preparetifded when due by the Party primarily or custoiyaresponsibl
under the applicable local law for filing such TReturns, and such Party will use All Reasonablerifto provid
such Tax Returns to the other Party at least tga geor to the due date for such Tax Returns. Uppenfiling of Tay
Returns in connection with Transfer Taxes, thadilParty shall provide the other Party with evideratisfactory to tt
other Party that such Transfer Taxes have beanhditel paid.

(g) Each of the Parties shall cooperate fully, as anthé extent reasonably requested by the othey,Ra
connection with the filing of Tax Returns and anydig litigation or other proceeding with respeat Taxes. Suc
cooperation shall include the retention and (ugumn dther Party request) the provision of records and inform:
relevant to any such audit, litigation or otherqgaeding and making employees available on a mytaatvenient bas
to provide additional information and explanatidrany material provided hereunder.

6.9 Termination of Related Party TransactionsExcept for the Contracts listed in Schedule,65@ller sha
cause all Contracts or other arrangements betweber Sany Affiliate of Seller and officers, direcs and employe
thereof, on the one hand, and any Oasis Partyenr Aifiliates, on the other hand, to be terminatedor prior to th
Closing without any loss, liability or expense afiyaOasis Party paid or remaining thereunder, exdeptthe
Transaction Documents.

6.10 Amendments to SchedulesEach Party may, prior to the Closing Date, delitee the other Parti
modifications, changes or updates to such Paibysclosure Schedules in order to disclose or mateaccount fact
matters or circumstances which arise or occur betwiee Execution Date and the Closing Date andhwifiexisting o
occurring as of the Execution Date, would have lreguired to be set forth or described in such ID&soe Schedule
No updatec
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information provided to the Parties in accordandgth ihis Section 6.1Ghall be deemed to cure any breach
representation, warranty or covenant made in tgie@ment.

6.11 Resignations. At or prior to the Closing, Seller shall cause tfficers and directors of OPH and O
Power set forth on Schedule 6 dflthe Oasis Disclosure Schedules to resign oebwved from such positions.

6.12 Release of LiensPrior to, or concurrently with, the Closing, Sel&rall have obtained and providet
Buyer releases of any Liens on OPH, Oasis Powerhlrmat any portion of the Oasis Business, inclgdine Contract
except for Permitted Liens, without any p@bsing liability or expense to the Oasis BusinesBuyer and she
provide proof of such releases and payment inifulh form and substance reasonably acceptable yerBat th
Closing.

Article VII
CONDITIONS TO CLOSING

7.1 Conditions to Obligations of all Parties The respective obligations of each Party to comsate th
Closing is subject to the satisfaction, on or ptmithe Closing Date, of each of the following ciiotis, any one «
more of which may be waived in writing, in wholeinrpart, as to a Party by such Party (in suchyPadole discretion

(90 Governmental Filings and ConsentsAll necessary and material filings with and cartseof an
Governmental Authority required for the consummatid the transactions contemplated in this Agredmséall hav
been made and obtained, other than those thatiatencarily obtained after Closing and all waitiregipds with respe
to filings made with Governmental Authorities inntemplation of the consummation of the transactidescribe
herein shall have expired or been terminated.

() Legal Constraints No statute, rule, regulation, executive ordercree, temporary restraining orc
preliminary or permanent injunction or other ordemacted, entered, promulgated, enforced or issyedary
Governmental Authority, or other legal restraint mmohibition preventing the consummation of thensaction
contemplated hereby shall be in effect.

7.2 Conditions to Obligations of Buyer The obligation of Buyer to consummate the Clossgubject to tF
satisfaction, on or prior to the Closing Date, atle of the following conditions, any one or morewdfich may b
waived in writing, in whole or in part, by Buyen(Buyer’s sole discretion):

(b) Representations and Warranties of Sell®é4. The representations and warranties of Setiatained i
Section 3.1, Section 3.2 Section 3.3 Section 3.7 and_Section 4.{the “ Seller Fundamental Representatioriy shal
be true and correct in all respects as of the Eh@tidate and the Closing Date with the same efisathough made
and as of the Closing (except to the extent suphesentations and warranties expressly relate teaalrer date, i
which case as of such earlier date), and %4. tier oepresentations and warranties of Seller matlds Agreement
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shall be true and correct (without regard to gieifons as to materiality, any Seller Material &dse Effect or ar
Oasis Material Adverse Effect contained thereindfathe Execution Date and the Closing Date with same effect .
though made at and as of the Closing (except teexttent such representations and warranties exypredate to a
earlier date, in which case as of such earlier)dateept in the case of clause (ii) where theufailof the representatic
and warranties to be true and correct would naaeably be expected to have an Oasis Material Advieffect.

(©) Performance by Seller Seller shall have performed and complied in aditenal respects with
covenants and agreements required by this Agreetoemt performed or complied with by Seller on dopto the
Closing Date.

(d) FEinancing. Buyer shall have obtained financing on commdyci@asonable terms that is acceptab
Buyer.

(e) Fairness Opinions The Special Committee of the Board of DirectofsSpark Energy, Inc. shall he
received a fairness opinion from Stout Risius Rdss, that is acceptable to such Special Commiite@s sol¢
discretion in regards to the fairness, from a faiahpoint of view, to the disinterested holders@&ss A Commc
Stock of Spark Energy, Inc., of the consideratmbé paid pursuant to this Agreement.

) PSE Agreements Seller shall make arrangements to have all P§Eéments that are set forth
Schedule 4.11(aerminated, the PSE Fees shall have been paidliarfd the Hedges set forth @chedule 4.11(]
shall remain in full force and effect immediatediéwing the Closing.

(g) 2013 and 2014 Audits A re-audit of 2013 Oasis Financial Statements shall ih@en commenced and
audit of the 2014 Oasis Financial Statements $izaé been completed.

(h) Closing Deliverables Seller shall have delivered or caused to be eediy all of the closing deliveries
forth in Section 8.2nd the other documents contemplated by this Ageeém

(i) Oasis Material Adverse EffectSince the Execution Date, there shall not havaumwed any Event
Events which has had, or would be reasonably egdeict have, individually or in the aggregate, arsi®Materis
Adverse Effect.

7.3 Conditions to Obligations of Seller The obligation of Seller to consummate the Clgsssubject to tt
satisfaction, on or prior to the Closing Date, atle of the following conditions, any one or morewdfich may b
waived in writing, in whole or in part, by Sellen their sole discretion):

(c) Representations and Warranties of Buy&64. The representations and warranties of Bugatained il
Section 5.1, Section 5.2 and_Section 5.3(d4jhe “ Buyer Fundamental Representatiori$ shall be true and correct
all respects as of the Execution Date and the @joBiate with the same effect as though made atarud the Closin
(except to the extent such
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representations and warranties expressly relade tarlier date, in which case as of such earéig)dand %4. the ott
representations and warranties of Buyer made ia #fgreement shall be true and correct (without nega
gualifications as to materiality or any Buyer Ma@éAdverse Effect contained therein) as of thedttion Date and tt
Closing Date with the same effect as though madedtas of the Closing (except to the extent saphesentations a
warranties expressly relate to an earlier dateshich case as of such earlier date), except ircdéise of clause (i) whe
the failure of the representations and warrantdsettrue and correct would not reasonably be égddo have a Buy
Material Adverse Effect.

(d) Performance Buyer shall have performed and complied in alterial respects with all covenants .
agreements required by this Agreement to be peddron complied with by Buyer on or prior to the §lt@ Date.

(e) Closing Deliverables Buyer shall have delivered or caused to be dedivall of the closing deliveries
forth in Section 8.2&nd the other documents contemplated by this Ageeém

Article VIII
CLOSING

8.1 Closing. Subject to the terms and conditions of this Agreet and unless otherwise agreed in writin
the Parties, the closing (theClosing”) of the transactions contemplated by this Agreemalhbe held at the offices
Buyer, 2105 CityWest Blvd., Suite 100, Houston, d&xat 9:00 a.m., Houston, Texas time on the dateigtithree (¢
Business Days immediately following the date ofillatent or waiver (in accordance with the provissohereof) of tr
last to be fulfilled or waived of the conditiong $erth in Article VII (other than those conditions that by their natue
to be fulfilled at the Closing, but subject to thfillment or waiver of such conditions) or sucther date, place a
time as may be mutually agreed upon by the Parfites.date on which the Closing occurs is referoeastthe ‘Closing
Date.”

8.2 Deliveries by Seller At or before the Closing, Seller will deliver (cause to be delivered) the following:
() To Buyer:

(i) a counterpart to that certain assignment of thesQaterests to Buyer, dated as of the Clo
Date (the “Oasis Interests Assignmeil}, substantially in the form of Exhibit Bttached hereto, duly execu
by Seller;

(i)  a counterpart to that certain Convertible Suborneihdote, substantially in the form Bkhibit C
attached hereto, duly executed by Seller;

(iii) the written resignations of the officers and dioestof OPH and Oasis Power set fortt
Schedule 6.1df the Oasis Disclosure Schedules effective asagiag.
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(iv) releases of Liens, other than Permitted Liens,engthg the discharge and removal of all L
on OPH, Oasis Power, and the Oasis Business (inguall Liens associated with or arising under BfgE
Indebtedness (as defined in the First Oasis MIPiAZJuding all tangible and intangible assets ofHDPasi:
Power and all Oasis Contracts and other contréd@sy, other than Permitted Liens;

(v) all books and records relating to OPH, Oasis Power,Oasis Business (including book:
account, Tax returns and supporting work paperstr@ct files and the like relating to OPH, OasisvBoan
the Oasis Business) that are in the possessioallefr 8r the Oasis Parties;

(vi) an executed statement described in Treasury régugasection 1.1442¢b)(2) certifying the
Seller is neither a disregarded entity nor a fargdgrson within the meaning of the Code and theadug
regulations promulgated thereunder;

(vii)  a closing certificate, dated as of the Closing Ddtdy executed by a Responsible Officer
Seller, certifying that to such officer's Knowledgee conditions set forth in_Section 7.2éa)d _Section 7.2
(b), in each case with respect to Seller, have beesfied;

(viii)  an officer’s certificate, dated as of the Closing Date, dubceated by a Responsible Officel
Seller, certifying as to and attaching (i) UnanuadVritten Consent of the sole member of Selleh@iging
the execution and delivery of this Agreement amdtthnsactions contemplated hereby and (ii) thentenc
of the officers authorized to execute this Agreenmenbehalf of Seller;

(ix) certificates from the Secretary of State of Texasencing that Seller OPH and Oasis Pc
each is in good standing in the State of Texas; and

(X)  such other documents, certificates and other ingtnis as may be reasonably requeste
Buyer prior to the Closing Date to carry out thieimt and purposes of this Agreement.

8.3 Deliveries by Buyer
(d) To Seller:

(xi) the Adjusted Cash Consideration, by wire transfemonediately available funds to the accc
specified by Seller;

(xil)  a counterpart to the Oasis Interests Assignmeiy,akecuted by Buyer;

(xiii)  a counterpart to that certain Convertible SubotedaNote, duly executed by Buyer anc
Affiliate, Spark Energy, Inc.

(xiv)  a closing certificate, dated as of the Closing Ddtdy executed by a Responsible Office
Buyer, certifying that to such officer's Knowleddbe conditions
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set forth in_Section 7.3(@nd_Section 7.3(h)in each case with respect to Buyer, have beésfisdt

(xv) an officers certificate, dated as of the Closing Date, dulyceted by a Responsible Officel
Buyer, certifying as to and attaching (i) Unanim&Mgtten Consent of the sole member of Buyer autioy
the execution and delivery of this Agreement amdtthnsactions contemplated hereby and (ii) thenrenc
of the officers authorized to execute this Agreenmenbehalf of Buyer;

(xvi)  an executed statement described in Treasury régugasection 1.1443(b)(2) certifying the
Buyer is neither a disregarded entity nor a forgignson within the meaning of the Code and the sSing
regulations promulgated thereunder;

(xvii)  certificates from the Secretary of State of Texadencing that Buyer, is in good standing
the State of Texas; and

(xviii)  such other documents, certificates and other insnis as may be reasonably requeste
Buyer prior to the Closing Date to carry out thieeit and purposes of this Agreement.

Article IX
TERMINATION RIGHTS

9.1 Termination Rights. This Agreement may be terminated at any timerpgadhe Closing as follows:
(g) By mutual written consent of the Parties;

(h) By any Party if any Governmental Authority of cortgr@ jurisdiction shall have issued a final and-no
appealable order, decree or judgment prohibitimgcbnsummation of the transactions contemplatetthdy ransactic
Documents;

0] By any Party in the event that the Closing has euturred on or prior to August 31, 2015 (the
Termination Date”); provided, however, that (i) Buyer may not terminate this Agreememtspiant to this Section 9.1
(c) if such failure of the Closing to occur is due hbe tfailure of Buyer to perform and comply in all tev@al respec
with the covenants and agreements to be performedraplied with by Buyer under this Agreement; gnySellel
may not terminate this Agreement pursuant to tlastiBn 9.1(c)if such failure of the Closing to occur is due h&
failure of Seller to perform and comply in all maé respects with the covenants and agreemeritg feerformed ¢
complied with by Seller under this Agreement;

() By Buyer if there shall have been a breach or inamy of Sellers representations and warranties in
Agreement or a failure by Seller to perform its esants and agreements in this Agreement, in anly sase in
manner that would result in, if occurring and coning on the Closing Date, the failure of the ctinds to the Closin
set forth in_Section 7.2(agnd _Section 7.2(b) unless such failure is reasonably capable ofgbeured, and Seller
using All Reasonable
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Efforts to cure such failure by the Termination &qtrovided, however, that Buyer may not terminate this Agreen
pursuant to this Section 9.1(dYi) any of Buyers representations and warranties shall have beeoheontinue to |
untrue in a manner that would cause the condiwbricgth in_Section 7.3(a)ot to be satisfied or (ii) there has been,
continues to be, a failure by Buyer to performdts/enants and agreements in such a manner as waue® th
condition set forth in Section 7.3(bdt to be satisfied;

(k) By Seller if there shall have been a breach oranesry of Buyers representations and warranties in
Agreement or a failure by Buyer to perform its aoamets and agreements in this Agreement, in any sash in
manner that would result in, if occurring and coning on the Closing Date, the failure of the ctinds to the Closin
set forth in_Section 7.3(&y Section 7.3(b) unless such failure is reasonably capable ofgoeumed, and Buyer is usi
All Reasonable Efforts to cure such failure by Teemination Dateprovided, however, that Seller may not termin:
this Agreement pursuant to this Section 9.1ifg)) Seller's representations and warranties shall have beaot
continue to be untrue in a manner that would cuseondition set forth in Section 7.2¢t to be satisfied or (ii) the
has been, and continues to be, a failure by Sellg@erform its covenants and agreements in suclarsner as wou
cause the condition set forth_in Section 7.2()to be satisfied;

9.2 Effect of Termination. In the event of the termination of this Agreempaotsuant to _Section 9.1all
rights and obligations of the Parties under thise®gnent shall terminate, except for the provisionthis Section 9.2
Section 6.4, Section 6.6 Article XI and_Article XlI ; provided, however, that no termination of this Agreement s
relieve any Party from any liability for any willfand intentional breach of this Agreement by sBelty or for fraud b
such Party and all rights and remedies of alm@aching Party under this Agreement in the casspfsuch willful an
intentional breach or fraud, at law and in equstyall be preserved, including the right to recaeasonable attorneys’
fees and expenses. Except to the extent othernrosdpd in the immediately preceding sentence Pties agree th.
if this Agreement is terminated, the Parties shaltle no liability to each other under or relatinghis Agreement. |
the event of any willful and intentional breachtbis Agreement by a Party or for fraud by such yRdtie waive
provisions set forth in_Section 10.3@hall be inapplicable. For purposes of this Secfidh, “willful and intentiona
breach” is defined as a Party’s deliberate andaons non-performance of a material contractuabalibn.

Article X
INDEMNIFICATION

10.1 Indemnification by the Seller Subject to the terms of this Article Xrom and after the Closing, Se
shall indemnify and hold harmless Buyer and its toers, managers, directors, officers, employeessuitants an
permitted assigns (collectively, thaBtiyer Indemnitees), to the fullest extent permitted by Law, from andiagt an'
losses, claims, damages, liabilities and costseapénses (including reasonable attornégss and reasonable expet
of investigating, defending and prosecuting litiga} (collectively, “ Losses”) incurred or suffered by the Bu
Indemnitees as a result of, caused by, arisingot relating to:
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(e) any breach or inaccuracy of Seller of any of thkeS&undamental Representations (in each casen
made);

() any breach or inaccuracy of any of the other reprdions or warranties (in each case, when maf
Seller contained in this Agreement; and

(g) any breach of any of the covenants or agreemergeltdr contained in this Agreement.

10.2 Indemnification by Buyer. Solely for the purposes of the indemnities madéhis _Section 10.2 the
representations and warranties made by Buyer smAreement shall be deemed to have been madeuwitbgard t
any materiality or Material Adverse Effect qualie Subject to the terms of this Article,Xrom and after the Closir
Buyer shall indemnify and hold harmless Seller asdnembers, managers, directors, officers, emggyeonsultan
and permitted assigns (collectively, th&é&ller Indemnitees), to the fullest extent permitted by Law, from andiag
any Losses incurred or suffered by the Seller Indtas as a result of, caused by, arising out oglating to:

(@) any breach or inaccuracy of Buyer of any of the @uyundamental Representations (in each case,
made);

(b) any breach or inaccuracy of any of the other repregions or warranties (in each case, when mat
Buyer contained in this Agreement; and

(c) any breach of any of the covenants or agreemer@siygr contained in this Agreement.

10.3 Limitations and Other Indemnity Claim Matters Notwithstanding anything to the contrary in
Article X or elsewhere in this Agreement (subject to Secti@3(f) ), the following terms shall apply to any claim
monetary damages arising out of this Agreemenglated to the transactions contemplated hereby:

(@) De Minimis . No indemnifying party (an ‘Indemnifying Party ") will have any liability under th
Article X in respect of any individual claim involving Lossassing under_Section 10.1(by Section 10.2(bjo any
Indemnitee of less than $20,000 (eache“Minimis Claim”).

(b) Deductible.

(xix)  Seller will not have any liability under Section.1(®) unless and until the Buyer Indemnit
have suffered Losses in excess of $200,000 in glgecgate (the ‘Seller Deductible’) arising from Claim
under_Section 10.1(lihat are not De Minimis Claims and then recoverallgses claimed under Section 10.
(b) shall be limited to those that exceed the Sellatudgble.

(xx)  Buyer will not have any liability under Section 2(b) unless and until the Seller Indemnit
have suffered Losses in excess of $200,000 ingheegate (the Buyer
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Deductible”) arising from Claims under Section 10.2¢bat are not De Minimis Claims and then recovel
Losses claimed under Section 10.Xball be limited to those that exceed the Buyeruogdle.

(c) Cap.
(xi) Buyer’s aggregate liability under Section 10.24ball not exceed $2,000,000.

(xii)  Seller's aggregate liability under Section 10.14ball not exceed $2,000,000.

(d) Survival; Claims Period

() The representations and warranties of the Parideruthis Agreement shall survive the exect
and delivery of this Agreement and shall continuéuil force and effect until the 18onth anniversary of tl
Closing Date (the Expiration Date”); providedthat the Buyer Fundamental Representations an&é¢hel
Fundamental Representations shall survive for sgerqual to the applicable statute of limitatidos eacl
such representation (thd=indamental Expiration Date’).

(i)  No action for a breach of any representation oravdy contained herein shall be brought :
the Expiration Date or the Fundamental Expiratiate) as applicable, except for claims of which eyPaas
received a Claim Notice setting forth in reasonald&ail the claimed misrepresentation or breacWwasfanty
with reasonable detail, prior to the Expiration ®at

(e) Calculation of Losses. In calculating amounts payable to any Indemniegch such person, an °
Indemnified Party ”) for a claim for indemnification hereunder, the amiowf any indemnified Losses shall
determined without duplication of any other LosesMdiich an indemnification claim has been madeaara be mad
under any other representation, warranty, coveoarggreement and shall be computed net of (i) paysnactuall
recovered by the Indemnified Party under any instgapolicy with respect to such Losses and (ii) angr ol
subsequent actual recovery by the Indemnified Hewty any Person other than the applicable IndeymgfParty witt
respect to such Losses.

(H  Waiver of Certain DamagesNotwithstanding any other provision of this Agment, in no event shall a
Party be liable for punitive, special, indirectheequential, remote, speculative or lost profitnages of any kind
nature, regardless of the form of action throughctvtsuch damages are sought, except (i) for any slaenage
recovered by any third party against an IndemniRadglty in respect of which such Indemnified Partyuld otherwis
be entitled to indemnification pursuant to thisiélg X and (ii) in the case of consequential damagesidqAhe exter
an Indemnified Party is required to pay consegaémtamages to an unrelated third party and (Bh& éxtent ¢
consequential damages to an Indemnified Partyngrisom fraud or willful misconduct.
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(g) Sole and Exclusive RemedyExcept for the assertion of any claim based aodror willful misconduc
the remedies provided in this Articleshall be the sole and exclusive legal remediet@farties, from and after
Closing, with respect to this Agreement and thedaations contemplated hereby.

(h)  Setoff Amount of Convertible Note Notwithstanding anything to the contrary contdirfeerein, an
subject to the rights of Seller set forth in thexc&on 10.3(h) the Buyer Indemnitees shall have the optionhair tsol¢
discretion, to notify Seller of its election to st all Losses subject to indemnification hereuniat are determined
final nonappealable judgment to be due and payable by SellBuyer and which Losses have not been so pe
Seller against any unpaid principal of, and allraed and unpaid interest under, the Convertibleo&libated Note on
dollar-for-dollar basis (the Setoff Notification”). If within fifteen (15) days after receiving the 8#tNotification,
Seller notifies the Buyer that it will pay all sutbsses and tenders payment thereof within sutdefif (15) day perio
no such setoff referenced in this Section 10.8(all occur.

() Recovery Limitations Against Seller Notwithstanding anything to the contrary contdirerein, in th
event that Seller has breached a representatidained herein and the equivalent representatiotagoed in the Fir:
Oasis MIPA is similarly breached by Trident (asined in the First Oasis MIPA), then Selketiability to the Buye
Indemnitees hereunder for Losses with respectedtbach of such representation shall be limitégelysto the extent
Seller’s failure to be indemnified by Trident pursuanttie First Oasis MIPA. To the extent (i) there aper@striction
on Seller from doing so and (ii) Seller may legally so, in any such event as set forth in thisi&edt0.3(i), Selle
hereby assigns to Buyer, effective at Closing, aithany representation or warranty and without satpurse agair
Seller, Seller’s rights against the First Oasis Mitllers so that Buyer may enforce Se#lenights against such Fi
Oasis MIPA sellers directly. The assignment ofFirst Oasis MIPA as set forth in this Section Sattl0.3(i)does nc
include any of Seller’s rights or obligations reltto any post-closing financial trug- mechanisms attributable to
time period from the effective date of the closiigthe transactions contemplated in the First OBHBA and th
Closing Date of the transactions contemplatedisAlgreement.

10.4 Indemnification Procedures

(h) Each Indemnitee agrees that promptly after it bexoware of facts giving rise to a claim by it
indemnification pursuant to this Article Xincluding receipt by it of notice of any Procawgli by any third party wii
respect to any matter as to which it claims to bgtled to indemnity under the provisions of thigir&ement, suc
Indemnitee must assert its claim for indemnificatinder this_Article X(each, a “Claim ") by providing a writte
notice (a “Claim Notice”) to the Indemnifying Party allegedly required to\pde indemnification protection under t
Article X specifying, in reasonable detail, the nature anglsbfor such Claim €.g., the underlying representati
warranty, covenant or agreement alleged to have lbeeached). Such notice shall include a formal ateinfo
indemnification under this Agreement. Notwithstargdithe foregoing, an Indemniteefailure to send or delay
sending a third party Claim Notice will not relietree Indemnifying Party from liability hereundertlvirespect to sut
Claim except to
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the extent the Indemnifying Party is materiallyjpdéced by such failure or delay and except ashemvise provide
herein. If the indemnified party knowingly failed notify the Indemnifying Party thereof in accordanwith the
provisions of this Agreement in sufficient time germit the indemnifying party or its counsel to eted against su:
matter and to make a timely response thereto inuuany responsive motion or answer to a complaietition, notic
or other legal, equitable or administrative procesdating to the Claim, the Indemnifying Pagyhdemnity obligatio
relating to such Claim shall be limited to the extéhat such knowing failure to notify the Indenymig Party ha
actually resulted in material prejudice or damagthe Indemnifying Party. Except as specificallpypded herein, eau
Indemnitees$ rights and remedies set forth in this Agreemahtswrvive the Closing and will not be deemed veaivby
such Indemnites’ consummation of the transactions contemplateéblyeand will be effective regardless of

inspection or investigation conducted, or the awasse of any matters acquired (or capable or reaioapable ¢
being acquired), by or on behalf of such Indemndeby its directors, officers, employees, or repraatives or at a
time (regardless of whether notice of such knowdekgs been given to the Indemnifying Party), wheltie¢ore or afte
the Execution Date or the Closing Date with respeeiny circumstances constituting a condition unklis Agreemen

() Inthe event of the assertion of any third partgi@lfor which, by the terms hereof, an IndemnifyiPayty
is obligated to indemnify an Indemnitee, the Indéynmg Party will have the right, at such Indemnify Partys
expense, to assume the defense of same includengpitointment and selection of counsel on behali@indemnite
so long as such counsel is reasonably acceptabileetdndemnitee. If the Indemnifying Party eleatsassume tf
defense of any such third party Claim, it shallhmt30 days of its receipt of the Claim Notice hothe Indemnitee i
writing of its intent to do so. Any such contestyniee conducted in the name and on behalf of thermdfying Party ¢
the Indemnitee as may be appropriate. The Indemgififarty will have the right to settle or compremior take ar
corrective or remediation action with respect tg anch Claim by all appropriate proceedings, wipobceedings wi
be diligently prosecuted by the Indemnifying Padya final conclusion or settled at the discretidrthe Indemnifyin
Party. The Indemnitee will be entitled, at its owost, to participate with the Indemnifying Partytive defense of al
such Claim. If the Indemnifying Party assumes tefedse of any such thigghrty Claim but fails to diligently proseci
such Claim, or if the Indemnifying Party does nssuame the defense of any such Claim, the Indemmtgeassurnr
control of such defense and in the event it isrd@teed pursuant to the procedures set forth in Anigcle X that the
Claim was a matter for which the Indemnifying Padyrequired to provide indemnification under tleents of thi
Article X , the Indemnifying Party will bear the reasonalbsts and expenses of such defense (including rebk
attorneys’ fees and expenses).

()] If requested by the Indemnifying Party, the Indelemiagrees to reasonably cooperate witl
Indemnifying Party and its counsel in contesting/ &laim that the Indemnifying Party elects to cehter, if
appropriate, in making any counterclaim against RPleeson asserting the Claim, or any crosswlaint against ai
Person, and the Indemnifying Party will reimburee tndemnitee for any reasonable expenses incinyeidl in sc
cooperating. At no cost or expense to the Inderanitee Indemnifying Party shall reasonably coomemaith the
Indemnitee and its counsel in contesting any Claim.
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(k)  Notwithstanding anything to the contrary in thisr&gment, the Indemnifying Party will not be pereu
to settle, compromise, take any corrective or realedttion or enter into an agreed judgment or eahdecree, in ea
case, that subjects the Indemnitee to any crinhiaaility, requires an admission of guilt, wrongdgior fault on the pe
of the Indemnitee or imposes any continuing obiayabn or requires any payment from the Indemnit&bout the
Indemnitee’s prior written consent.

()  Notwithstanding anything in this Article ¥ the contrary, any indemnification payment tontede to a
Indemnitee pursuant to this Article ¥hall be effected by wire transfer of immediatelaitable funds from tt
Indemnifying Party to an account designated byltdemnitee within ten (10) days after the finaledgtination thereo

10.5 Express NegligenceTHE PARTIES INTEND THAT THE INDEMNITIES SET FORTH | N THIS
ARTICLE X BE CONSTRUED AND APPLIED AS WRITTEN ABOVE, NOTWITHS TANDING ANY RULE
OF CONSTRUCTION TO THE CONTRARY. WITHOUT LIMITING T HE FOREGOING, SUCH
INDEMNITIES SHALL APPLY NOTWITHSTANDING ANY STATE’S ‘EXPRESS NEGLIGENCE” OR
SIMILAR RULE THAT WOULD DENY COVERAGE BASED ON AN | NDEMNIFIED PARTY’ S SOLE Ok
CONCURRENT, ACTIVE OR PASSIVE NEGLIGENCE OR GROSS NEGLIGENCE. IT IS THE INTENT OF
THE PARTIES THAT, TO THE EXTENT PROVIDED ABOVE, THE INDEMNITIES SET FORTH IN THIS
ARTICLE X SHALL APPLY TO AN INDEMNIFIED PARTY' S SOLE OR CONCURRENT, ACTIVE OR
PASSIVE NEGLIGENCE OR GROSS NEGLIGENCE. THE PARTIES AGREE THAT THIS PROVISION IS
“‘CONSPICUOUS” FOR PURPOSES OF ALL STATE LAWS.

10.6 No Reliance.

(&) THE REPRESENTATIONS AND WARRANTIES OF SELLER CONTRED IN ARTICLE lll AND
ARTICLE IV_CONSTITUTE THE SOLE AND EXCLUSIVE REPRESENTATIONSND WARRANTIES OF
SELLER TO BUYER IN CONNECTION WITH THE TRANSACTIONSCONTEMPLATED BY THIS
AGREEMENT. THE REPRESENTATIONS AND WARRANTIES OF BER CONTAINED IN ARTICLE V
CONSTITUTE THE SOLE AND EXCLUSIVE REPRESENTATIONS ND WARRANTIES OF BUYER T(
SELLER IN CONNECTION WITH THE TRANSACTIONS CONTEMMRATED BY THIS AGREEMENT. EXCEP
FOR SUCH REPRESENTATIONS AND WARRANTIES, NO PARTYROANY OTHER PERSON MAKES AN’
OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTWITH RESPECT TO SUCH PARTY C
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AN EACH PARTY DISCLAIMS ANY
OTHER REPRESENTATIONS OR WARRANTIES, WHETHER MADEYBSUCH PARTY OR ANY OF IT:
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTHIR REPRESENTATIVES (INCLUDING WITI
RESPECT TO THE DISTRIBUTION OF, OR ANY PERSGHN RELIANCE ON, ANY INFORMATION
DISCLOSURE OR OTHER DOCUMENT OR OTHER MATERIAL MADEBVAILABLE TO ANY PARTY IN ANY
DATA ROOM, ELECTRONIC DATA ROOM, MANAGEMENT PRESENATION OR IN ANY OTHER FORM IN
EXPECTATION OF, OR IN CONNECTION WITH, THE TRANSAGQDNS
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CONTEMPLATED BY THIS AGREEMENT). EXCEPT FOR SUCH RRESENTATIONS AND WARRANTIES
EACH PARTY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATIONM
WARRANTY, PROJECTION, FORECAST, STATEMENT, OR INF@RRATION MADE, COMMUNICATED OR
FURNISHED (ORALLY OR IN WRITING) TO ANY OTHER PARTYOR ITS AFFILIATES, OFFICERS
DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES @QNJDING OPINION, INFORMATION
PROJECTION, OR ADVICE THAT MAY HAVE BEEN OR MAY BEPROVIDED TO ANY PARTY OR AN)
OFFICER, DIRECTOR, EMPLOYEE, AGENT OR REPRESENTAHWF SUCH PARTY OR ANY OF IT
AFFILIATES).

10.7 Tax Treatment Any payments made to any Party pursuant to Arficshall constitute an adjustmen
the Cash Consideration for Tax purposes and sbkalidated as such by the Parties on their Tax Retiorthe exte
permitted by Law.

Article XI
GOVERNING LAW AND CONSENT TO JURISDICTION

11.1 Governing Law. This Agreement shall be governed by and constamedinterpreted in accordance v
the Laws of the State of Texas, without giving efffeo the conflicts of law provision or rule (whethof the State «
Texas or any other jurisdiction) that would cause application of the Laws of any jurisdiction atliean the State
Texas.

11.2 Consent to Jurisdiction The Parties irrevocably submit to the exclusivesgiction of (a) any state
federal court sitting in Harris County, Texas, &bylany state appellate court therefrom within Sitete of Texas for tl
purposes of any Proceeding arising out of this Agrent or the transactions contemplated herebydaold agrees tr
no such Proceeding relating to this Agreement erttAnsactions contemplated hereby shall be brdwglttexcept i
such courts). The Parties irrevocably and uncamutily waive (and agree not to plead or claim) ahjection to th
laying of venue of any Proceeding arising out @ thgreement or the transactions contemplated garefi) any stat
or federal court sitting in Harris County, Texas,(i) any state appellate court therefrom withie tState of Texas
that any such Proceeding brought in any such dwastbeen brought in an inconvenient forum. EacthefPartie
hereto also agrees that any final and appealable judgment against a Party hereto in abiomewith any Proceedit
shall be conclusive and binding on such Party drad such award or judgment may be enforced in anytoof
competent jurisdiction, either within or outsidetbé United States. A certified or exemplified capfysuch award «
judgment shall be conclusive evidence of the fadt@amount of such award or judgme

Article XlI
GENERAL PROVISIONS

12.1 Amendment and Modification This Agreement may be amended, modified or supgteed only b
written agreement of the Parties hereto.

12.2 Waiver of Compliance; ConsentsExcept as otherwise provided in this Agreememy, failure of any ¢
the Parties to comply with any obligation, covenagreement or condition
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in this Agreement may be waived by the Party oti€aentitled to the benefits thereof only by atier instrumer
signed by the Party or Parties granting such walwatr such waiver or failure to insist upon stdompliance with suc
obligation, covenant, agreement or condition shalloperate as a waiver of, or estoppel with retsfge@ny subseque
or other failure.

12.3 Notices. Any notice, demand or communication required emptted under this Agreement shall b
writing and delivered personally, by reputable ongnt delivery service or other courier or by detl mail, postag
prepaid, return receipt requested, and shall bendddo have been duly given (a) as of the dateelivety if deliveres
personally or by overnight delivery service or otheurier or (b) on the date receipt is acknowleddedelivered b
certified mail, addressed as followsovidedthat a notice of a change of address shall betaféeonly upon receij
thereof:
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If to Buyer to:

Spark Energy, Inc.

2105 CityWest Blvd., Suite 100
Houston, TX 77042

Attention: Chief Executive Officer

With a copy to:

Spark Energy, Inc.

2105 CityWest Blvd., Suite 100
Houston, TX 77042

Attention: General Counsel

and

Locke Lord LLP

600 Travis, Suite 2800
Houston, TX 77002
Attention: Bill Swanstrom

If to Seller to:

Retailco Acquisition Co, LLC
2105 CityWest Blvd., Suite 100
Houston, TX 77042

Attention: Chief Executive Officer

With a copy to:

Retailco Acquisition Co, LLC

2105 CityWest Blvd., Suite 100

Houston, TX 77042

Attention: Executive Vice President & General Calns

12.4  Assignment. This Agreement shall be binding upon and inureht® benefit of the Parties and ti
successors and permitted assigns. No Party magnasesitransfer this Agreement or any of its rightderests ¢
obligations under this Agreement without the praitten consent of the other Parties; provided Bayer may assic
its rights (but not its obligations) to an Affilabf Buyer without the consent of Seller.

12.5 Third Party Beneficiaries. (a) this Agreement shall be binding upon andersglely to the benefit of t
Parties hereto and their respective successorpemditted assigns; (b) none of the provisions & fgreement she
be for the benefit of or enforceable by any thiedty, including any creditor of any Party or anytledir Affiliates; an:
(c) no such third party shall obtain
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any right under any provision of this Agreemensball by reasons of any such provision make anyncla respect ¢
any liability (or otherwise) against any other Rart

12.6 Entire Agreement This Agreement and the other Transaction Docusnemtstitute the entire agreenr
and understanding of the Parties with respect ¢ sihibject matter hereof and supersede all priogeagents ar
understandings, both oral and written, among thiéeRaor between any of them with respect to sudljext matter.

12.7 Severability. Whenever possible, each provision or portionrof provision of this Agreement will |
interpreted in such manner as to be effective aaldl wnder applicable Law but if any provision asrfion of an
provision of this Agreement is held to be invalltggal or unenforceable in any respect under gpfieable law or rul
in any jurisdiction, such provision or portion ofya provision shall be severable and the invaliditygality or
unenforceability will not affect any other provisi@r portion of any provision in such jurisdicticand this Agreeme
will be reformed, construed and enforced in sucfsdliction as if such invalid, illegal or unenfoedde provision ¢
portion of any provision had never been containeein.

12.8 Representation by CounselEach Party agrees that it cooperated in theidgafind preparation of tt
Agreement and the documents referred to herein,agydand all drafts relating thereto shall be dekrne worl
product of the Parties and may not be construethsigany Party by reason of its preparation. Tlweeefthe Partie
waive the application of any Law providing that agulties in an agreement or other document willdo@strue
against the Party drafting such agreement or dootime

12.9 Disclosure SchedulesThe inclusion of any information (including dollamounts) in any section of 1
Seller Disclosure Schedules, the Oasis Disclosahedules or the Buyer Disclosure Schedules shalbeaeemed
be an admission or acknowledgment by a Party tiet swformation is required to be listed on sucttise of the Selle
Disclosure Schedules, the Oasis Disclosure Schedalehe Buyer Disclosure Schedules or is matasiar outside tr
ordinary course of the business of such Party @P@rson to which such disclosure relates. Thernrdton containe
in this Agreement, the Exhibits and the Scheddetisclosed solely for purposes of this Agreemamd, no informatio
contained in this Agreement, the Exhibits or thaesiules shall be deemed to be an admission by arty #© any thir:
Person of any matter whatsoever (including anyatioh of a legal requirement or breach of contrafthe disclosul
contained in one disclosure schedule containetienSeller Disclosure Schedules, the Oasis Dis@oSehedules,
the Buyer Disclosure Schedules may be incorporayeckference into any other disclosure scheduleatoed thereir
and shall be deemed to have been so incorporatedmy other disclosure schedule so long as #aslity apparent th
the disclosure is applicable to such other diselwsahedule.

12.10 Facsimiles; Counterparts This Agreement may be executed by facsimile sigea by any Party a
such signature shall be deemed binding for all psep hereof, without delivery of an original sigmatbeing thereaft
required. This Agreement may be executed in ormaae counterparts, each of which, when execute| s deeme
to be an original and all of which together shalhstitute one and the same document.
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IN WITNESS WHEREOF, each of the Parties has catisisdAgreement to be executed by its respectivg
authorized officers as of the date first above temit

SELLER:
RETAILCO ACQUISITION CO, LLC

By: /s/W. Keith Maxwell IlI
Name: W. Keith Maxwell 11l
Title:  Chief Executive Officer

BUYER:
SPARK HOLDCO, LLC
By: /s/Nathan Kroeker

Name: Nathan Kroeker
Title:  Chief Executive Officer
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Exhibit A
DEFINITIONS

“ Adjusted Cash Consideratiohhas the meaning set forth in Section 2.3(b)

“ Affiliate ” means a Person that directly, or indirectly throwgi®e or more intermediaries, controls, c
controlled by, or is under common control with,peeafied Person. A Person shall be deemed to damtiather Persc
if such first Person possesses, directly or intliyethe power to direct, or cause the directiontbé management a
policies of such other Person, whether througtotheership of voting securities, by contract or otvise.

“ Agreement’ has the meaning set forth in the introductoryagaaph.

“ All Reasonable Efforts means with respect to a given goal, the effortsahr@asonable person in the posi
of the promisor would use so as to achieve thak g@&xpeditiously as possible, provided, howetleat an obligatio
to use All Reasonable Efforts under this Agreendiogs not require the promisor to take any actitwas tould
individually or in the aggregate, cause the promisoincur costs, or suffer any other detrimentt ofireasonab
proportion to the benefits to the promisor undés #greement.

“ Base Consideratiori has the meaning set forth in Section 2.2

“ Business Day means any day that is not a Saturday, Sunday er ddy on which commercial banks in
State of Texas are authorized or obligated to bged by applicable Laws.

“ Buyer” has the meaning set forth in the introductoryagaaph.

“ Buyer Deductible’ has the meaning set forth in Section 10.3(b)(ii)

“ Buyer Disclosure Schedule$ means the disclosure schedules to this Agreemeamaped by Buyer ai
delivered to Seller on the Execution Date.

“ Buyer Fundamental Representatiorishas the meaning set forth in Section 7.3(a)

“ Buyer Indemnitees has the meaning set forth in Section 10.1

“Buyer Material Adverse Effect’'means any Material Adverse Effect in respect ofBhger.
“ Cash Consideratiori has the meaning set forth in Section 2.2

“ Claim” has the meaning set forth in Section 10.4(a)

“ Claim Notice” has the meaning set forth in Section 10.4(a)

“ Closing” has the meaning set forth in Section 8.1
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“ Closing Date” has the meaning set forth in Section 8.1
“ Code” means the Internal Revenue Code of 1986, as astend

“ Contract ” means any agreements (written or oral), commitmeetsses, licenses, notes, evidence
indebtedness, mortgages, security agreements, bondsther instruments, obligations or binding agaments ¢
understandings of any kind or character, whethararin writing.

“ Control ” means, where used with respect to any Personodsegsion, directly or indirectly, of the powe
direct or cause the direction of the management@otidies of such Person, whether through ownersiiyoting
Interests, by contract or otherwise, and the tér@entrolling ” and “ Controlled” have correlative meanings.

“ Convertible Subordinated Deljthas the meaning set forth in Section 2.2
“ Convertible Subordinated Notehas the meaning set forth in Section 2.2
“ Conveyancé has the meaning set forth in the recitals.

“ Creditors’ Rights” has the meaning set forth in Section 3.2(b)

“ Current Assets means the assets of Oasis Power and OPH, on alidatsd basis, which would be classil
as “current assetsinder GAAP and determined in accordance with thacyples, policies, methodologies ¢
procedures adopted in the preparation of the Gasancial Statements. Current Assets shall notudelrevenues fro
any Hedges.

“ Current Liabilities ” means liabilities of Oasis Power and OPH, on a aafeted basis, which would
classified as “current liabilitiesinder GAAP and determined in accordance with tiecjpies, policies, methodologi
and procedures adopted in the preparation of tles@anancial Statements. Current Liabilities simait include an
liabilities for the current portion of, and any engst expense on, any Indebtedness of Oasis PowleOBH that i
discharged in full at or prior to the Closing.

“ Current PSE Payables means all accounts payable or other amounts owB&Ethat are not past due n
than thirty (30) days beyond the 28ay of the second (2) month following the month gas and/or power arkveesc
to or on behalf of Oasis Power.

“ De Minimis Claim” has the meaning set forth in Section 10.3(a)

“ Disclosure Schedule means (i) with respect to Seller, the Seller Disale Schedules and the O
Disclosure Schedules, (ii) with respect to Buylee, Buyer Disclosure Schedules.

“ Effective Date” means 12:01 the first day of the calendar montWwhich Closing occurs.
“ Effective Date Working Capital has the meaning set forth in Section 2.4(a)

“ ERISA” means the Employee Retirement Income Securityohd974, as amended.
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“ ERISA Affiliate ” means, with respect to any entity, trade or busirasy other entity, trade or business tr
a member of a group described in Section 414(}),(fe) or (0) of the Code or Section 4001(b)(1)ERISA tha
includes the first entity, trade or business, at e a member of the same “controlled groap’the first entity, trade
business pursuant to section 4001(a)(14) of ERISA.

“ Estimated Closing Statemeritmeans pro forma unaudited balance sheets, statemkoperations and ce
flows and other documents of Oasis Power and OFPHa @onsolidated basis, setting forth the Curressefs an
Current Liabilities of Oasis Power and OPH, on asodidated basis, prepared in accordance with GAZ
calculation of the Working Capital that is estinthte exist as of the Effective Date using the sameciples, policies
methodologies and procedures utilized in the pedar of the Oasis Financial Statements.

“ Estimated WC Shortfall has the meaning set forth in Section 2.3(b)

“ Estimated Working Capital has the meaning set forth in Section 2.3(a)

“ Event” means any event, change, development, effectliton, matter, occurrence or state of facts.
“ Execution Date’ has the meaning set forth in the introductoryagaaph.

“ Expiration Date” has the meaning set forth in Section 10.3(d)(i)

“ Final Closing Statement has the meaning set forth in Section 2.4(d)

“ First Oasis MIPA” means that certain Membership Interest Purchaseehgent, by and among Trid
Operating Company, LLC, RetailCo, LLC and Sellextedl as of May 12, 2015.

“ Fundamental Expiration Dat€’ has the meaning set forth in Section 10.3(d)(i)

“ GAAP ” means generally accepted accounting principledosét from time to time in the opinions &
pronouncements of the Accounting Principles Board the American Institute of Certified Public Acecoants an
statements and pronouncements of the Financial uktogy Standards Board (or agencies with similarcfions o
comparable stature and authority within the U.8oaating profession), which are applicable to tineurnstances as
the date of determination, consistently applied.

“ Governmental Approval” means all material notices, reports, filings, appt®, orders, authorizatiol
consents, licenses, permits, qualifications orstegiions or waivers of any of the foregoing, regdito be obtaine
from or made with, or any notice, statement or ottmmmunications required to be filed with or dehed to, an
Governmental Authority.

“ Governmental Authority” means any executive, legislative, judicial, regutator administrative agenc

body, commission, department, board, court, tribuswditrating body or authority of the United Ssitor any foreig
country, or any state, local or other governmesuiéddivision thereof.

Page 3




“ Hedges’ means any swap, option, swaption, hedge, collturds or similar Contract involving natural ga
electric power, or any other commodities tradingntact.

“ Indebtedness’ means, without duplication, all indebtedness, litds and obligations, now existing
hereafter arising, whether or not for money borrdvy a Person (including accrued and unpaid interms the
incurrence of an obligation resulting in a monetaility or obligation, or any contingent liakii for or guaranty by
Person of any obligation of any other Person (idiclg the pledge of any collateral or grant of aegwsity interest by
Person in any property as security for any sudbiliig, guaranty or obligation) whether or not angte, indentur
guaranty, bond, debenture, loan agreement or sttmélar instruments.

“ Indemnified Party” has the meaning set forth in Section 10.3(e)

“ Indemnifying Party” has the meaning set forth in Section 10.3(a)

“ Indemnitee” means, individually and as a group, the Buyer Indi&gms or the Seller Indemnitee, who
seeking indemnification under this Agreement, gdieable.

“ Independent Accountant means an independent nationally recognized Unitate$ based accounting fi
that does not have an existing relationship witheziof the Parties as is mutually agreed uporhkyRarties, togett
with any experts such firm may require in ordeséttle a particular dispute.

“ Interest” means (i) capital stock, common units, member rortéid liability company interests, partners
interests, other equity interests, rights to psobt revenue and any other similar interest, (iy) aecurity or othe
interest convertible into or exchangeable or esatde for any of the foregoing and (iii) any riglabntingent c
otherwise) to acquire any of the foregoing.

“ Knowledge” means (i) with respect to Seller and Oasis Powerattual knowledge of W. Keith Maxwell
Todd Gibson and Terry D. Jones and (ii) with respeduyer, the actual knowledge of Nathan Kroekaeprgann
Hodges and Gil Melman.

“ Law” means any law, statute, code, ordinance, ordex, rule of common law, regulation, judgment, dey
injunction, franchise, permit, certificate, licenmeauthorization of any Governmental Authority.

“ Leases’ has the meaning set forth in Section 4.8

“ Lien ” means %6. any mortgage, security interest, deedist, pledge, hypothecation, assignment, char
other encumbrance, lien (statutory or otherwisghtror preferential arrangement of any kind orunatwhatsoever
respect of any property or assets (including tloweated by, arising under or evidenced by any ¢mmdil sale or oth
title retention agreement, the interest of a lesswler a capital lease, any financing lease hasifgtantially the sar
economic effect as any of the foregoing, or thendilof any financing statement naming any OasigyPar its
Subsidiaries, under the Uniform Commercial Codeany comparable law) or other similar property iagtro
encumbrance in respect of any property or assdt(idrany easements,
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rights-ofway, restrictions, restrictive covenants, rightsgdes and other encumbrances on the title to rgatreone
property (whether or not of record).

“ Losses’ has the meaning set forth in Section 10.1

“ Material Adverse Effect” shall mean with respect to any Person, any Eveatt ihdividually or in th
aggregate, (x) is or would reasonably be expeatenhdterially and adversely affect the assets, liieds, busines:
condition (financial or otherwise), operations ooerties of such Person and its Subsidiariesntakea whole, or (y)
applicable, is or would reasonably be expectedit@sely affect such Persarébility to consummate the transact
contemplated in this Agreement, or (z) with resgecthe Oasis Business, any Event that is matgradierse to tf
operations of the Oasis Business or revenues bilitiés associated with the Oasis Businepspvided that ir
determining whether a Material Adverse Effect hasuored, any change, event or development relatng) the
markets or industries in which the relevant Pexgoerates, (i) United States or global econominditions or financie
markets in general, (iii) the transactions contextga by this Agreement including any public ann@ment of same,
(iv) changes in Law, shall not be considered teegise to or constitute a Material Adverse Effgetvided furthei
that to be excluded under subsection (iv) abaweh sondition may not disproportionately affectcampared to othe
in such business or industry, the relevant Persehi® business, financial condition or operati@fisuch relevai
Person’s business, as applicable, and its revesrdegbilities.

“ Multiemployer Plan” has the meaning set forth in Section 3(37) of &RI

“ Multiple Employer Plan” means a plan described in Section 4063(a) of BRIS

“ Oasis Acquisition Transactiofi has the meaning set forth in Section 6.7

“ Oasis Assetd means the following assets and properties owmddased by Oasis Power:

(i)  all tangible personal property of every kind anturathat is used primarily in the ownership
operation of the Oasis Business, including fureifusupplies, inventory, materials and other fixd
improvements and appurtenances thereto, wherevaield at and used or necessary in the operatithre @asi
Business (collectively, theOasis Personal Propert);

(i) all benefits and rights under permits, licensesfifamates, orders, approvals, authorizati
grants, consents, concessions, waivers, regisiggtiwarrants, franchises and similar rights andilpges the
are granted by a Governmental Authority and areesgary for, or are used or held for use primaolydr ir
connection with, the ownership and operation of @esis Business and the Oasis Personal Propetctyding
the Permits;

(iv) all prepaid rent, lease and security deposits;

(v) all warranties, representations and guarantees madrippliers, manufacturers and contrac
covering the Oasis Business and Contracts;
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(vi) all benefits and rights under the Contracts;

(vii)  all rights and benefits of the following, in eadkse relating primarily to the Oasis Business:
all purchase orders, invoices, storage or warehmsapts, certificates of title and documents, éidall keys
lock combinations, computer access codes and didces or information necessary to gain entry ridake
possession of the assets used or useful in coonegtih the Oasis Business;

(viii) copies or originals of all tangible, digital or efnic Contracts, operating, performal
warranty, accounting, and other data, files, domisjeinstruments, notes, correspondence, equip
procedures and records, historical data, salepanthase records, materials relating to suppliesdors an
other service providers, papers, ledgers, journaports, books, records, plans, and studies whatdte
primarily to the Oasis Business or which are useldetd for use primarily in connection with, the mavship an
operation of the Oasis Business; provided, howesteah material shall not include (A) any proprigtdata the
is not primarily used in connection with the contd ownership or operations of the Oasis Busin@&sany
information subject to third Person confidentialtgreements for which a consent or waiver cannaicoare
after commercially reasonable efforts with no oélign to spend money, or (C) any information whi
disclosed, would violate an attornelyent privilege or would constitute a waiver ofjlits as to attorney wc
product or attorneglient privileged communications, unless such imfation is needed for operation of
Oasis Business, and the Parties enter a mutualgeaple joint defense agreement related therettetuoely,
the “ Oasis Record¥); and

(ix)  the benefits in and rights to enforce all claimsses of action, indemnities, rights of reco\
rights of set off, rights of recoupment, warrantiesvenants, guarantees, and all suretyship agrésr(end a
proceeds from any of the foregoing) to the exteldting to the Oasis Business.

(x) all cash, accounts receivable and inventory of ©Bsiwer shall remain with Oasis Power.
“ Oasis Audited Annual Financial Statementshas the meaning set forth in Section 4.3(a)

“ Oasis Benefit Plan$ has the meaning set forth in Section 4.15(a)(ii)

“ Oasis Business means the business of retail, commercial and indlsales of electrical power and nat
gas consistent with past practices.

“ QOasis Contract$ has the meaning set forth in Section 4.10(b)

“ Oasis Disclosure Schedulésmeans the disclosure schedules to this Agreemepiaped by Seller pertaini
to OPH and Oasis Power and delivered to Buyer erettecution Date.

“ Qasis Financial Statementshas the meaning set forth in Section 4.3(a)

“ Oasis Interest$ has the meaning set forth in the recitals.
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“ Qasis Interests Assignmefithas the meaning set forth in Section 8.2(a)(i)

“ Oasis Material Adverse Effe¢tmeans any Material Adverse Effect in respectef ©asis Business.
“ Oasis Parties means OPH and Oasis Power, collectively.

“ Oasis Personal Propert{yhas the meaning set forth in Exhibitukder the definition “Oasis Assets.”
“ Oasis Power has the meaning set forth in the recitals.

“ Qasis Records has the meaning set forth in Exhibituhder the definition of “Oasis Assets.”

“ Oasis Unaudited Annual Financial Statementdas the meaning set forth in Section 4.3(a)

“ Oasis Unaudited Interim Financial Statementshas the meaning set forth in Section 4.3(a)

“ Objection Notice’' has the meaning set forth in Section 2.4(b)

“ Objection Period’ has the meaning set forth in Section 2.4(b)

“ OPH " has the meaning set forth in the recitals.

“ Organizational Documents means, with respect to any Person, the articlasaafrporation, certificate
incorporation, certificate of formation, certifieadf limited partnership, bylaws, limited liabiligompany agreeme
operating agreement, partnership agreement, stleisbagreement and all other similar documents, instrnigme
certificates executed, adopted or filed in conmectwith the creation, formation or organization safch Perso
including any amendments thereto.

“ Original Working Capital” has the meaning set forth in Section 2.4(a)
“ Party” or “ Parties” has the meaning set forth in the introductoryagaaph.
“ Payoff Letter” has the meaning set forth in Section 4.11

“ Permits” means all permits, approvals, consents, licensancliises, exemptions and other authorizat
consents and approvals of or from Governmental @vitibs.

“ Permitted Liens” means, with respect to any Person, (a) statutaepd.for current Taxes applicable to
assets or business of such Person or assessmewgit delinquent or the amount or validity of whishbeing contest
in good faith and for which adequate reserves Hasen established in accordance with GAAP; (b) meicka
carriers’, workers’, repairmens’, landlordshd other similar liens arising or incurred in trdinary course of busine
of such Person relating
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to obligations as to which there is no default ba part of such Person or the amount or validityvbich is bein
contested in good faith and for which adequatervesehave been established in accordance with GA&HR,iens a
may have arisen in the ordinary course of businéssich Person, none of which are material to theesship, use «
operation of the assets of such Person and whiatert®® amounts not yet delinquent; (d) statutasnk for obligation
that are not delinquent or the amount or validitywhich is being contested in good faith and forichhadequal
reserves have been established in accordance Wi#P(5(e) zoning and building laws, ordinances aggutations, thi
do not materially interfere with the use and operabf the assets of such Person in the ordinanyseoof business a
() any Liens with respect to assets of such Penmatich, together with all other Liens, do not miethky detract fron
the value of such Person or materially interferththe present use of the assets owned by sucbrPaershe conduct
the business of such Person.

“ Person” means any natural person, corporation, limitedneaship, general partnership, limited liabi
company, joint stock company, joint venture, assbmmn, company, estate, trust, bank trust compé#ayd trusi
business trust, or other organization, whetherobraniegal entity, custodian, trustegecutor, administrator, nominee
entity in a representative capacity and any Govental Authority.

“ Preliminary Closing Statemenrt means pro forma unaudited balance sheets, statemkeoperations and ce
flows and other documents setting forth the Curr@ssets and Current Liabilities of Oasis Power,ppred it
accordance with GAAP, and a calculation of the &ffe@ Date Working Capital using the same prina@plpolicies
methodologies and procedures utilized in the pedpar of the Oasis Financial Statements.

“ Proceeding’” means any action, suit, arbitration proceeding,iatnative or regulatory investigation, revie
audit, proceeding, citation, summons or subpoenangfnature (civil, criminal, regulatory or othes®) in law or ii
equity.

“ PSE” has the meaning set forth in Section 4.11
“ PSE Fees' has the meaning set forth in Section 4.11
“ PSE Agreements has the meaning set forth in Section 4.11

“ Records” means the books (including books of accounting mmtlite books), records and files, incluc
Contracts and any and all Tax, financial, humaoueses, and other information of Oasis Power andl.OP

“ Registered Intellectual Propert{/has the meaning set forth in Section 4.13
“ Representative$ means, with respect to any Person, any and alttdirg officers, managers, employ:

consultants, financial advisors, counsel, accoustand other agents of such Person.
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“ Responsible Officef means, with respect to any Person, any yigesident or more senior officer of si
Person.

“ Seller” has the meaning set forth in the introductoryagaaph.

“ Seller Deductible’ has the meaning set forth in Section 10.3(b)(i)

“ Seller Disclosure Schedules means the disclosure schedules to this Agreemepgaped by Seller a
delivered to Buyer on the Execution Date.

“ Seller Fundamental Representatioridias the meaning set forth in Section 7.2(a)
“ Seller Indemnitee$ has the meaning set forth in Section 10.2
“ Seller Material Adverse Effect means any Material Adverse Effect in respectef $eller.

“ Setoff Notification” has the meaning set forth in Section 10.3(h)

“ Subsidiary” means, with respect to any Person, any corporationted liability company, partnersh
association or other business entity of which aonitgj of the Voting Interests are at the time owraedControllec
directly or indirectly, by that Person or one orreof the other Subsidiaries of that Person ormlzoation thereof.

“ Target Working Capital’ means Working Capital of Oasis Power and OPH, oarsolidated basis, of z¢
($0.00).

“ Tax ” means any federal, state, local or foreign incogress receipts, branch profits, license, pay
employment, excise, severance, stamp, occupatiemipm, windfall profits, escheat, environmentalstoms dutie
capital stock, franchise, profits, withholding, Edsecurity, unemployment, disability, real pragepersonal propert
sales, use, transfer, registration, ad valoremyevatlded, alternative or add-minimum or estimated tax or other ta
any kind whatsoever, including any interest, pgnattaddition thereto, whether disputed or not.

“ Tax Return” means any return, report, information return, datian, claim for refund or other docum
(including any related or supporting informationsshedules) supplied or required to be suppliezhiotaxing authori
or any Person with respect to Taxes and includimgsaipplement or amendment thereof.

“ TBOC” means the Texas Business Organizations Code, asdathéom time to time.
“ Termination Date” has the meaning set forth in Section 9.1(c)

“ Transaction Documents” means this Agreement, the Oasis Interests Assignmée Convertibl
Subordinated Note and the agreements, instrumgmtsiments and certificates contemplated herebyrerdby.

“ Transfer Taxes’ has the meaning set forth in Section 6.8(a)
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“ Treasury Regulations’ means the regulations (including temporary regutesi promulgated by the Unit
States Department of the Treasury pursuant toranespect of provisions of the Code. All referenicerein to sectior
of the Treasury Regulations shall include any gpoading provision or provisions of succeeding,ilsinor substitute
temporary or final Treasury Regulations.

“ Voting Interests’ of any Person as of any date means the equityesteof such Person pursuant to whicl
holders thereof have the general voting power uonddinary circumstances to elect at least a mgjafitthe board ¢
directors, managers, general partners or trusteegsah Person (regardless of whether, at the tegaity interests «
any other class or classes shall have, or mighe,hasting power by reason of the occurrence of @mtingency) o
with respect to a partnership (whether generahatdd), any general partner interest in such pasinip.

“ Working Capital ” means the difference between Current Assets ande@utiabilities, calculated
accordance with the example of such calculationfosth in Schedule 2.3(a) attached hereto.
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EXHIBIT B

FORM OF OASIS INTERESTS ASSIGNMENT




FORM OF ASSIGNMENT OF OASIS INTERESTS

This Assignment (this ‘Assignment”) is made and entered into this __ day of |, 2@y5and betwee
Retailco Acquisition Co, LLC (the Assignor”), and Spark HoldCo, LLC (the Assigne€’). Each of the Assignor a
Assignee are referred to herein individually asRafty ” and collectively as the Parties.”

Capitalized terms used herein and not otherwiseel@iherein shall have the meanings ascribed to ®rms i
that certain Membership Interest Purchase Agreerftaet“ MIPA ), dated as of May 12, 2015, by and betw
Assignor and Assignee.

WITNESSETH:

WHEREAS, the Assignor owns all of the outstandingjted liability company interests (theOPH Interests”)
in Oasis Power Holdings, LLC OQPH");

WHEREAS, pursuant to the MIPA, Assignor has agreesdell, assign, transfer and convey the OPH Iste
which shall include, without limitation, any and mlcome, distributions, value, rights, benefitslqrivileges associat
therewith or deriving therefrom (collectively, theConveyed Interest¥) to the Assignee, and the Assignor desire
effect such sale, assignment, transfer and coneeyan

NOW, THEREFORE, for good and valuable consideratitve receipt and sufficiency of which are hel
acknowledged, the Parties do hereby agree as fallow




1. Assignment Subject to and in accordance with the terms ef NHPA, the Assignor does here
SELL, ASSIGN, TRANSFER and convey to the Assigriee@onveyed Interests, free and clear of all L{etiser tha
restrictions under applicable federal and statar#ezs Laws), and the Assignee hereby acceptsdhee.

2. Substitution as MemberFrom and after the Closing, Assignee shall bestsuited for Assignor as
member of OPH with respect to the OPH Interests @irall become the sole member of OPH. From ana Hft
Closing, Assignor shall cease to be a member of @fRHo have or exercise any right or power asalmee of OPH ¢
with respect to the Conveyed Interests. The Paatijese that the assignment of the Conveyed Interis admission
Assignee as a substitute member of OPH and thatt@s®f Assignor as a member of OPH shall notalv&sOPH an
the business of OPH shall continue, notwithstanding provision of the Organizational Documents ¢&HDto the
contrary.

3. Disclaimer of Warranties

(@) THE ASSIGNOR IS CONVEYING THE CONVEYED INTERESTS WWHOUT
REPRESENTATION OR WARRANTY, EXCEPT AS PROVIDED INHE MIPA.

(b) The Assignor and the Assignee agree that theaimers contained in Section 3(erein, ar
“conspicuous” disclaimers. Any covenant implied btatute or law by use of the words “grant,” “sell,
“transfer,” “assign” or “convey” or any of them dnereby expressly disclaimed, waived, and negated.

4. GENERAL PROVISIONS

@) Binding Effect. This Assignment will be binding upon, inure tcethenefit of and [
enforceable by the Parties and their respectiveessors and assigns.

(b) Governing Law. This Assignment shall be governed by and condtraued interpreted

accordance with the Laws of the State of Texadhawit giving effect to the conflicts of law provisi@r rule
(whether of the State of Texas or any other jucisoin) that would cause the application of the Layfisany
jurisdiction other than the State of Texas.

(c) Consent to Jurisdiction The Parties voluntarily and irrevocably submittte exclusiv
jurisdiction of the state and federal courts sitin Harris County, Texas for purposes of any Pedogy arisin
out of this Assignment (and each agrees that nb Buoceeding relating to this Assignment shall twight by
it except in such courts).

(d) Further Assuranceg\ssignor for itself and its respective successard assigns, here
covenants and agrees that, at any time and fromttinime upon the written request of Assignee jgkss will
do, execute, acknowledge and deliver or cause tddme, executed, acknowledged and delivered, ah
further acts, deeds, assignments, transfers, caneeg, powers of attorney and assurances as nrapdmabl
required by Assignee in order to assign, transkrpver, convey, assure and confirm unto andineés$signee,




its successors and assigns, title to the equigyasts sold, conveyed and transferred by this Assgt.

(e) Amendment and ModificationThis Assignment may be amended, modified or srmpphte
only by written agreement of the Parties.

() Waiver of Compliance Any failure of any Party to comply with any oldigpn, covenar
agreement or condition in this Assignment may be&vedhby the Party entitled to the benefits theraaly by ¢
written instrument signed by the Party grantinghswaiver, but such waiver or failure to insist upstnci
compliance with such obligation, covenant, agredamercondition shall not operate as a waiver ofestoppe
with respect to, any subsequent or other failure.

(9) No Third Party Rights This Assignment shall be binding upon and inalelg to the benel
of the Parties and their respective successors pamohitted assigns, and none of the provisions ©
Assignment shall be for the benefit of or enfordedly any third party, including any creditor ofyaRarty o
any of their Affiliates. No such third party shalbtain any right under any provision of this Assiggnt or sha
by reasons of any such provision make any claimespect of any liability (or otherwise) against avthe
Party.

(h) Entire Agreement This Assignment, together with the MIPA, Convagi Subordinated No
and the other transaction documents contemplatedhén MIPA, constitute the entire agreement
understanding of the Parties with respect to thHgesti matter hereof and supersede all prior agratsman:
understandings, both oral and written, betweernPiduies with respect to such subject matter. Inetrent of .
conflict or inconsistencies between the terms amtitions of this Assignment and the MIPA, the teramc
conditions of the MIPA shall control.

0] Counterparts This Assignment may be executed by facsimileatigres by any Party and si
signature shall be deemed binding for all purpdseseof, without delivery of an original signatureirzc
thereafter required. This Assignment may be execimeone or more counterparts, each of which, \
executed, shall be deemed to be an original araf alhich together shall constitute one and theesdotumen

[ Signature page followjs




IN WITNESS WHEREOF, this Assignment has been dubceted by each of the Parties as of the date ea
first above written.

ASSIGNOR:
RETAILCO ACQUISITION CO, LLC
By:

Name: W. Keith Maxwell 11l
Title: Chief Executive Officer

ASSIGNEE:
SPARK HOLDCO, LLC
By:

Name: Nathan Kroeker
Title:  Chief Executive Officer
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EXHIBIT C

FORM OF CONVERTIBLE SUBORDINATED NOTE




NEITHER THIS NOTE, THE SECURITIES REPRESENTED HEREBIOR THE SECURITIES ISSUABLE UPC
CONVERSION HEREOF HAVE BEEN REGISTERED UNDER THE UMD STATES SECURITIES ACT C
1933, AS AMENDED (THE “SECURITIES ACT").THE HOLDER HEREOF, BY PURCHASING SUC
SECURITIES, AGREES FOR THE BENEFIT OF EITHER SEI GRARK HOLDCO THAT SUCH SECURITIE
MAY BE OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLIX) TO EITHER SEI OR SPARK HOLDC(
(B) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENTC) IN ACCORDANCE WITH RULE 14«
RULE 145 OR RULE 144A UNDER THE SECURITIES ACT, APPLICABLE, AND IN ACCORDANCE WITF
ANY APPLICABLE STATE SECURITIES OR “BLUE SKY'LAWS OR (D) IF EITHER SEI OR SPARK HOLDC
HAS RECEIVED AN OPINION OF COUNSEL REASONABLY SATRACTORY TO EITHER SEI OR SPAR
HOLDCO, OR OTHERWISE SATISFIED ITSELF, THAT THE TRWSACTION DOES NOT REQUIR
REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLABLE U.S. STATE LAWS ANL
REGULATIONS GOVERNING THE OFFER AND SALE OF SECURHS.

FORM OF
SPARK HOLDCO, LLC AND SPARK ENERGY, INC.
CONVERTIBLE SUBORDINATED PROMISSORY NOTE

Note No. 1 Issuance Date: | |, 201

Houston, Texas

For value received, Spark Energy, Inc., a Delawarporation (“SEI "), and Spark HoldCo, LLC, a Delawi
limited liability company (“Spark HoldCo,” and together with SEI, thel$suers”), jointly and severally, promises
pay to the order of Retailco Acquisition Co, LLOé€t" Holder "), the principal sum ofive Million and No/100 U<
Dollars ($5,000,000.00) This convertible promissory note (thisNote ”) is subject to the following terms &
conditions.

1. Interest, Maturity and Default

(@) Interest on this Note shall accrue from the Issaddate on the unpaid principal balance
rate equal to five percent (5%) per annum, simpierest compounding annuallyith interest only payab
semiannually in arrears on January 1 and July dach year, commencing July 1, 2015 (each &merest Paymer
Date”), provided, howeverthat Issuers shall have the right to elect to-ipakind all or portions of the interest paye
under this Note by sending to Holder a notice ahselection (a ‘PIK Election Notice”) at least two (2) business d
prior to the




applicable Interest Payment Date specifying (i) dn@ount of interest that will be paid in kind anijl {the amount c
cash that will be paid to Holder on the applicdbkerest Payment Date, if any. Irrespective ofdaee a PIK Electic
Notice is made, the actual payment in kind willwrcon the applicable Interest Payment Date. Ifka Election Notic
electing to pay interest in kind is made, on thpligpble Interest Payment Date, the amount eleitdae paid in kin
will be capitalized, compounded and added to thegaitch principal amount of this Note effective assoch Intere:
Payment Date. Unless otherwise consented to imngrity the Holder, if the Issuers fail to delivePE Election Notic
to Holder on or before the date specified abovestarh notice and do not make an interest paymenash on th
applicable Interest Payment Date for all interest,dt shall be deemed that the Issuers have di¢atpay the balan
of the interest due on the applicable Interest Ratridate in kind. The principal and interest dudarrthis Note she
be paid in full after the fifth (5th) anniversary the Issuance Date (theMaturity Date ”), and if any principal ¢
interest under this Note remains unpaid after tteeukity Date the interest rate on such unpaid arsosinall increas
from five percent (5%) per annum to ten percen®gLPer annum, simple interest. Subject to Sectiomrncipal an
any accrued but unpaid interest under this Noté bhalue and payable upon written demand by thielétat any tim
after the Maturity Date.

(b) Notwithstanding the provisions of Section lghpve and subject to
Section 2below, the entire unpaid principal sum of this Ndtgether with accrued and unpaid interest thersbal
become immediately due and payable upon (i) thewim by either Issuer of a general assignmentHerbenefit ¢
creditors, (i) the filing by or against either Ugs of a petition in bankruptcy or any petition fefief under the feder
bankruptcy act or the continuation of such petitiathout dismissal for a period of ninety (90) daysmore or (iii) th
appointment of a receiver or trustee to take pesse®f the property or assets of either Issuer.

2. Subordination

(@) The indebtedness evidenced by this Note, includmmgcipal and interest, is hereby expre
subordinated and junior, to the extent and in tla@mer hereinafter set forth, in right of paymentht® prior payment
full of all of the Issuers’ Senior Indebtednesssénior Indebtedness shall mean the principal of and unpaid inte
and premium, if any, on (i) indebtedness of theudss or with respect to which either or both of thsuers is
guarantor, whether outstanding on the date hereloéi@after created, to banks, insurance companiether lending ¢
thrift institutions regularly engaged in the bussef lending money, whether or not secured, afdaify deferrals
renewals, extensions, refunding, amendment, madiidic or any debentures, notes or other evidenaadabtedne:
issued in exchange for such Senior Indebtedness.

(b)  Upon any receivership, insolvency, assignmentHerkienefit of creditors, bankruptcy, reorganizati
arrangement which creditors (whether or not purst@bankruptcy or other insolvency laws), sal@lbbr substantiall
all of the assets, dissolution, liquidation, or anlger marshaling of the assets and liabilitietheflssuers or in the e
this Note shall be declared due and payable, (;xmount shall be paid by the Issuers, whether s ca property i
respect of the principal of or interest on this &lat the time outstanding, unless and until thiesimiount of any Seni
Indebtedness then outstanding shall be paid indali (ii) no claim or proof of claim shall be filavith either Issuer
otherwise by or on behalf of the holder of this




Note which shall assert any right to receive anynpents in respect of the principal of and intesthis Note exce
subject to the payment in full of all of the Senliedebtedness then outstanding.

(c) If an event of default has occurred with respedryg Senior Indebtedness, permitting the holderetii
to accelerate the maturity thereof, then unlessuarid such event of default shall have been curedaived or sha
have ceased to exist, or all Senior Indebtednes$ Isdve been paid in full, no payment shall be enedrespect of tf
principal of or interest on this Note.

(d) Nothing contained in the preceding paragraphs simghir, as between the Issuers and the Holde
obligation of the Issuers, which is absolute andomditional, to pay to the Holder hereof the pmatihereof an
interest hereon as and when the same shall becoenandl payable, or shall prevent the Holder, updaudt hereunde
from exercising all rights, powers and remediegntise provided herein or by applicable law, abhjsat to the right:
if any, of the holders of Senior Indebtedness urttler preceding paragraphs to receive cash or gitmrertie
otherwise payable or deliverable to the Holder pans$ to this Note. Holder, Issuers and Societe Gémeas age
under that certain credit facility dated Augus@14 under which Spark HoldCo is borrower, shaljaod faith agre
to a Subordination Agreement in a mutually agre=&tnim.

3. Conversion
@) Conversion at Holder’s Electior

The principal and accrued but unpaid interest utitisrNote (the “Aggregate Note Amount) shall at any tim
after eighteen (18) months be convertible, at tbé&let’s written election to the Issuers, into (i) shareSEI Class |
common stock, $0.01 par value per shar€lgiss B Common StocR, or if the Class B Common Stock is no lor
authorized and has been converted into anothes ofasommon stock as of the date of conversiomisfilote, the cla:
of common stock as then authorized (the classaoksssued under this Section 2(dhe “Common StocK) and (ii)
an equivalent number of membership units in Spaski€o, LLC (the “Units ”). The Aggregate Note Amount shall
convertible into an equivalent number of share€@ihmon Stock and Units equal to the quotient ofAbgregate Noti
Amount divided by$14.00(the “ Conversion Formula”). For example, if the Aggregate Note Amount is edo
$5,000,000.00 and the Fair Market Value of SEI €lsCommon Stock is $15.00, Holder would be ertitie receiv
(i) 357,142 shares of Common Stock in SEI, (ii) 382 Units in Spark HoldCo and (iii) $12.86 in cdsh the
fractional share of Common Stock that will be actted for in accordance with Section 3elow.

(b) Automatic Conversion upon Sale of Compan

Immediately prior to the Sale of SEI (as definedbh, the Aggregate Note Amount shall be automdyi
converted into Class B Common Stock (or Common Siioapplicable) and Units in the manner set fartiSection 3
(a) above and Section 3(below. For purposes of this Section 3(B) Sale of SEI” means prior to the Maturity D¢
(and prior to conversion at Holdsrélection) (i) the reorganization, consolidatiomerger of the Issuers in which
holders of SEB outstanding voting securities prior to the clgsuh such reorganization, consolidation or mergend
retain




voting securities representing a majority of theéing power of the surviving entity; (ii) the sakeansfer or exclusi
license of all or substantially all of the assdtshe Issuers; or (iii) the sale of equity by thaséing holders of capit
stock of SEI the result of which is that more tHidly percent (50%) of SEE outstanding voting securities immedia
following such transaction are owned by personsntities who were not equity holders of SEI immeésliaprior to an'
such transaction, provided that, a Sale of SEIl slwhlinclude any transaction or series of reldtadsactions principal
for bona fide equity financing purposes in whiclsttés received by SEI or any successor or indebtdaf the Issue
is cancelled or converted or a combination theoecturs.

(©) Mechanics and Effect of Conversio

No fractional shares of either Common Stock or &Jmigéspectively, will be issued upon conversiothef Note
In lieu of any fractional share to which the Holdeould otherwise be entitled, SEI or Spark HoldCd pay to the
Holder in cash the amount of the unconverted poaicand interest balance of this Note that wouldentise b
converted into such fractional shares based orrtlireMarket Value of SEI Class A Common Stock nmliid time:
the number of fractional shares of Common Stocliich Holder is entitled to upon the conversionpasvided ir
Section 3(a). Upon conversion of this Note pursuant_to Sectda) , the Holder shall surrender this Note, (
endorsed, at the principal offices of SEI or amnsfer agent of SEI. At Holderexpense, SEI and Spark HoldCo \
as soon as practicable thereafter, issue and débivseich Holder, at the address of the Holder mexsgntly furnished
writing to either SEI or Spark HoldCo, a certifieatr certificates for the number of Common Stoc# bimits whicl
such Holder is entitled upon such conversion, togretvith any other securities and property to which Holder i
entitled upon such conversion under the terms if Wote, including a check payable to the Holder day cas
amounts payable as described herein. Upon conwedithis Note, SEI and Spark HoldCo will be forevelease
from all of their respective obligations and lidtiés under this Note with regard to that portidrtree principal amoul
and accrued interest being converted, includinghout limitation, the obligation to pay such portiof the principe
amount and accrued interest.

For the purpose of this Note,Fair Market Value of SEI Class A Common Stock” shall mean the closil
price of a share of Class A Common Stock as regdiyethe NASDAQ Global Market on the date Holdeereises it
conversion rights as provided in this Sectioor ¥ such date is not a trading day, the datédefrhost recent trading ¢
prior to the date of exercise.

4. Rights to Setoff

The Issuers shall have the option, at their sderdtion, to notify Holder of its election to offsamounts owe
to Spark HoldCo pursuant to Sections 2.4(e10.3(h)of that certain Membership Interest Purchase Ageser(the “
Purchase Agreemer”), dated as of May 12, 2015, by and between SparkGtolhd Holder, that are determinec
final nonappealable judgment to be due and payable by Hodd8park HoldCo and which amounts have not be
paid by Holder, against any unpaid principal ofd @l accrued and unpaid interest under, this Notea dollar-for-
dollar basis (the ‘Setoff Notification ). If within fifteen (15) days after receiving the 8#tNotification, Holde
notifies the Issuers that it will pay all such amtsuand tenders payment
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thereof within such fifteen (15) day period, no lssetoff referenced in this SectiorsBall occur. The parties here
agree that the amount offset shall be applied tirstccrued but unpaid interest and the remainpieliead to principal ¢
this Note. These rights of offset, shall be exeattis by either Issuer consistent with this Secidsy giving writter
notice to Holder from time to time specifying thm@unt being offset and the effective date of sutset

S. Payment

All payments shall be made in lawful money of theitedd States of America at such place as the Hdldexo
may from time to time designate in writing to eitl&El or Spark HoldCo. Payment shall be creditest fo the accrue
but unpaid interest then due and payable and tinaineler applied to principal. Any amounts due imrogction witt
this Note may be prepaid in whole or in part at ame without penalty upon ten (10) dayglvance notice by eitt
SEI or Spark HoldCo to the registered holder of thote.

6. Payment of Taxes

Issuers, jointly and severally, will pay all tax@esher than taxes based upon income or gross maagohothe
governmental charges, if any, that may be imposil mspect to the issue or delivery of this Noteaay equit
security to Holder upon conversion.

7. Tax Treatment

The parties agree that (a) none of the partiesredlize any gain or loss for U.S. federal incowre purpose
upon conversion to equity securities pursuant tti@e 3 hereof, (b) the Note (until converted) via# treated as de
for income tax purposes, (c) occurrence of an egimg rise to an optional conversion right in éawof Holder prior ti
the Maturity Date is a remote contingency as dbedrin Treasury Regulations Section 1.12{®)X2), (d) this Note
not a contingent payment debt instrument as desttiiib Treasury Regulations Section 1.1278nd (e) all tax retur
will be prepared by the parties in a manner coestsivith clauses (a) through (d) of this Sectionunless otherwis
required by applicable law.

8. Representations and Warranties of Holder
Holder hereby makes the representations and waesaset forth on attached Appendix A
9. Transfer; Successors and Assigns

The terms and conditions of this Note shall inar¢hie benefit of and be binding upon the respediweesso
and assigns of the parties. Notwithstanding thedoing, except for a pledge of this Note to a bankther financie
institution that creates a mere security intereghis Note in connection with a bona fide loamsaction, the Hold:
may not assign, pledge, or otherwise transferNte without the prior written consent of both lsssi Subject to tt
preceding sentence, this Note may be transferrgdupon surrender of the original Note to eithesulsr for registratic
of transfer, duly endorsed, or accompanied by g exécuted written instrument of transfer in form
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satisfactory to both Issuers, and, thereupon, anmse for the same principal amount and intereBtbeiissued to, ar
registered in the name of, the transferee. Intemedtprincipal are payable only to the register@ddr of this Note.

10. Conversion to Units

With respect to any Units acquired by Holder punsua the conversion provided for in Section Blolder
Spark HoldCo and SEI shall execute a counterpathab certain Second Amended and Restated Limitability
Company Agreement of Spark HoldCo, LLC, dated Atgus2014 (the “HoldCo LLC Agreement’). Upon the
conversion, Holder acknowledges that its equity enship interest Spark HoldCo will be subject to thems an
provisions of the HoldCo LLC Agreement as thouglvete a signatory party thereto.

11. Registration Rights

With respect to any Class B Common Stock acquingedHblder pursuant to the conversion provided fc
Section 3, if so exercised by Holder, SEI shall grant untoldér certain registration rights, including, with
limitation, piggyback registration rights, such tthidolder will have similar demand registration apagybacl
registration rights as was granted to NuDevco RetdiC and NuDevco Retail Holdings, LLC, in that rtan
Registration Rights Agreement dated, August 1, 262t was entered into at the time of SEitial public offering. |
is agreed that at the time Holder exercises itvexmon rights as set forth in Section iBso exercised, Holder and ¢
will in good faith agree to a Registration Rightgréement in a mutually agreeable form.

12. Governing Law; Jurisdiction

This Note shall be governed by and construed utttedaws of the State of Texas as applied to ageae
among Texas residents, entered into and to be rpsetb entirely within the State of Texas, withowigg effect tc
principles of conflicts of law. The parties irrexalty consent to the jurisdiction and venue of tiagesand federal cou
located in Harris County, Texas in connection vaitly action relating to this Note.

13. Specific Performance.

Issuers acknowledge and agree that the remediasvaif Holder in the event of any default by SEISparl
HoldCo in the performance of or compliance with afyhe terms of this Note are not adequate andleagnforced
a decree for the specific performance of any agee¢mrrontained herein or by an injunction againgbkation of any o
the terms hereof or otherwise.

14. Notices

Any notice required or permitted by this Note shwlgiven in writing and shall be deemed effectivglen (a
upon personal delivery to the party to be notifigd,upon confirmation of receipt by fax by the tgao be notified, (¢
one (1) business day after deposit with a reputabéenight courier, prepaid for overnight delivenyd addressed as
forth in subsection (d), or (d)




three (3) days after deposit with the United St&est Office, postage prepaid, registered or ¢edtivith return recei
requested and addressed to the party to be no#ifitte address of such party indicated directlgveor at such oth:
address as such party may designate by ten (18) ddyance written notice to the other party givethi& foregoin
manner.

SEI Spark HoldCo Holder

2105 CityWest Blvd. 2105 CityWest Blvd. 2105 CityWest Blvd.

Suite 100 Suite 100 Suite 100

Houston, TX 77042 Houston, TX 77042 Houston, TX 77042

Attn: Chief Executive Officer Attn: Chief Executive Officer Attn: Chief Executive Office

15. Amendments and Waivers

Any term of this Note may be amended only with thetten consent of the Issuers and the Holder.
amendment or waiver effectuated in accordance thig Section 15hall be binding upon Issuers, Holder and
transferee of this Note.

16. Shareholders, Officers and Directors Not Liable

In no event shall any shareholder, officer or dweof either SEI or Spark HoldCo be liable for amounts dt
or payable pursuant to this Note.

17. Action to Collect on Note

If action at law or equity is necessary to enfascenterpret the terms of this Note, the prevailpagty shall b
entitled to reasonable attornsyfees, costs and necessary disbursements inaadtbtiany other relief to which st
party may be entitled.

18. Severability

If any provision of this Note shall be judiciallgdared to be illegal, invalid or unenforceable emany prese
or future law, and if the rights or obligations thie parties under this Note would not be materialyl adverse
affected thereby, such provision shall be fullyaaple, and this Note shall be construed and eadfloas if such illege
invalid or unenforceable provision had never cosgatia part thereof, and the remaining provisionthisfNote sha
remain in full force and effect and shall not béeted by the illegal, invalid or unenforceable \ps@mn or by it
severance therefrom.

19. Waiver of Jury Trial

Each of SEI, Spark HoldCo and Holder hereby waitsesght to trial by jury in any claim (whether $ed upo
contract, tort or otherwise) under, related torggiag in connection with this Note.
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20. Waivers By Issuers

EACH OF SEI AND SPARK HOLDCO HEREBY WAIVE PRESENTME NT, NOTICE OF DISHONOR,
PROTEST AND NOTICE OF PROTEST, AND ANY OR ALL OTHER NOTICES OR DEMANDS IN
CONNECTION WITH THE DELIVERY, ACCEPTANCE, PERFORMAN CE, DEFAULT, ENDORSEMENT
OR COLLECTION OF THIS NOTE.

[ Signature Page Follows




SEI:

SPARK ENERGY, INC.

By:

Name:

Title:

SPARK HOLDCO:

SPARK HOLDCO, LLC

By:

Name:

Title:

AGREED TO AND ACCEPTED:
HOLDER:

RETAIL ACQUISITION CO, LLC
By:

Name:
Title:

Signature Page to Spark HoldCo, LLC and Spark Engrdnc.
Convertible Subordinated Promissory Note
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APPENDIX A
To Convertible Subordinated Promissory Note

REPRESENTATIONS AND WARRANTIES OF THE HOLDER
The Holder represents and warrants to Issuerdllagvéo

A. Investment Intent . Holder hereby represents and warrants that Hasdacquiring the Note for ti
Holder's own account, not as nominee or agent, for beakfiterests and investment and not with a vieyoiofol
resale in connection with, any distribution or paliffering thereof within the meaning of the Seties Act of 1933, ¢
amended (the Securities Act’), or any state securities laws.

B. Restricted Securities. The Holder understands that this Note and anyriess issued pursuant to-
conversion of this Note are “restricted securitiestler the federal securities laws inasmuch ashieisg acquired fro
Issuers in a transaction not involving a publiedfig and that under such law and applicable réiguls such securiti
may be resold without registration under the SéesriAct only in certain limited circumstances. THelder represen
that is it familiar with Rule 144, as presentlyefiect, and understands the resale limitations segddhereby and by t
Securities Act.

C. Information Made Available to Holder . Holder acknowledges that the Issuers have maaiahbie
to the Holder, or to the Holderattorney, accountant or representative, all decusnthat the Holder has requested,
the Holder has requested all documents and ottiermiation that the Holder has deemed necessanprsider it
connection with an investment in Issuers. Holddmawledges that it has had an opportunity to cdnsith Issuer
management regarding SEI's and Spark HoldCo’'s maispand the risks associated with SEI's and SpaikCo’s
business. Holder acknowledges that it has had paramity to review financial information relatirig SEI's and Spai
HoldCo’s businesses. Holder is familiar with thereat capitalization and ownership of Issuers.




SELLER DISCLOSURE SCHEDULES

These Seller Disclosure Schedules are being detivey Retailco Acquisition Co, LLC (“Sellerfjursuant t
the terms and provisions of that certain Membershiprest Purchase Agreement (the “MIPAdpted as of May 1
2015, by and among Seller and Spark HoldCo, LLQu{®&™).

Capitalized terms not otherwise defined in thesgcldsure Schedules shall have the same meaningbea
thereto in the MIPA.

Index to Disclosure Schedule:

Section 1.01 Article |l

Schedule 2.3(a) Example Calculation of Working @Gapi

Section 1.02

Section 1.03 Article lll  Disclosures Pertaining to Seller:
3.3 Non-Contraventio

3.4 Governmental Approve

3.6 Legal Proceeding

3.7 Brokers Fe«

Article V Seller Disclosures Pertaining to OPH and Oasis Powe

4.4 Absence of Certain Chan
4.6 Legal Proceeding

4.7 Asset:

4.8 Lease

4.9 Adequacy of Asse

4.10 Material Contract

4.11(a) Pacific Summit Energy, LLC Agreeme

4.11(b) Hedges with Pacific Summit Energy, L

4.13 Intellectual Proper

4.14(g) Taxes bisregarded Entitie

4.14(h) Taxes - Affiliated Grouy

4.15(a) Employee Benefits; Employment and Labor Ma
4.15(b) Employee Benefits; Employment and Labor Ma
4.15(d) Employee Benefits; Employment and Labor Ma
4.15(f) Employee Benefits; Employment and Labor Ma
4.15(h) Employee Benefits; Employment and Labor Ma




4.19 Transactions with Affiliate
Article VII Covenants of the Parties:

6.1(a) Conduct of Business of Oasis Power and ¢
6.1(b) Conduct of Business of Oasis Power and |
6.9 Termination of Related Party Transacti
6.11 Resignation

Disclosure Schedules

Schedule 2.3(a) Example Calculation of Working Capal

Cash $39,629.90
AR $3,459,961.21
Unbilled $1,605,762.26
Storage $38,041.75
Sec Dep $19,428.00
Util Dep $25,000.00
Total $5,187,823.12
AP $4,789,083.05
Accr Sales Tax $361,665.58
PSE Storage Payable $68,855.38
Int PSE $17,970.87
Emp Bonus $58,500.00
Total $5,296,074.88
Working Cap $(108,251.760)

Schedule 3.3 Non-Contravention
Nothing to Disclose.

Schedule 3.4 Governmental Approvals

Exceptions are any declaration, filing or registmatwith, or notice to, or authorization, consentapproval of
any Governmental Authority that would be triggebgda change of control at OPH, the parent compaQasis
Power as a result of the contemplated transactions.

Schedule 3.6 Legal Proceedings




Nothing to Disclose.

Schedule 3.7 Broker’s Fee

Nothing to Disclose.
Schedule 4.4 - Absence of Certain Changes

(a) PSE Deferred Payment AgreemeRayoff Memo and Schedi

(b) PSE Payoff and Release Agreen

(c) Employee Bonus Payment MeifWill be paid prior to Closing but as of the datereof, they have not been pait

(d) Employment Agreement dated May 12, 2015, betweesis@Rower, LLC and Michael Osows
(e) Employment Agreement dated May 12, 2015, betweesisQRower, LLC and Amy Van Gelder
)] Employment Agreement dated May 12, 2015, betweesis@Rower, LLC and Denis Verme
(9) Employment Agreement dated May 12, 2015 betweeis@asver, LLC and Albaro (Al) Barric

(h) Employment Agreement dated March 10, 2015yeeh Oasis Power, LLC and Ryan Ulk

Schedule 4.6 - Legal Proceedings
Nothing to Disclose.
Schedule 4.7 - Assets

Liens in certain Oasis Power assets created pursoidhe PSE Security Agreement, as amended, lesgeitem (c) i
Schedule 4.10, reference to which is incorporatéal this Schedule 5.7 for all purposes.

Schedule 4.8 - Leases

0] Lease Agreement, as amended, by and between Milleawindfall Partners, Ltd. and Oasis Power, LLC, arigly executed c
November 9, 201(

(1) Millenium Windfall- 10375 Richmond Ave Suite 4

(2) Millenium Windfall- 10375 Richmond Ave Amend 1 Suite 1400 & 1

3) Millenium Windfall- 10375 Richmond Ave Amend 2 Suite 1.

(4) Millenium Windfall- 10375 Richmond Ave Amend 3 Suite 1.

Schedule 4.9 - Adequacy of Assets




Nothing to Disclose.




Schedule 4.10 - Material Contracts

(a) Lease Agreement, as amended, by and between Milleawindfall Partners, Ltd. and Oasis Power, LLC, araly executed c
November 9, 201(

(1) Millenium Windfall- 10375 Richmond Ave Suite 4

(2) Millenium Windfall- 10375 Richmond Ave Amend 1 Suite 1400 & 1

) Millenium Windfall- 10375 Richmond Ave Amend 2 Suite 1.

(4) Millenium Windfall- 10375 Richmond Ave Amend 3 Suite 1.

(b) PSE Operating Agreement, as amen

(1) PSE Operating Agreems

(2) PSE Operating Agreemenfmendment No

3) PSE Side Letter re Clarification of Amendme

(4) PSE Operating Agreemenfmendment No

(5) PSE Operating Agreemenfmendment No

(6) PSE Operating Agreemenfmendment No
@) PSE Operating Agreemenfmendment No
(c)  PSE Security Agreement, as amen

(1) PSE Security Agreeme

(2) PSE Security AgreemenAmendment No
) PSE Security AgreemenAmendment No
4 PSE Security AgreemenAmendment No
(5) PSE Security AgreemenAmendment No

(d)  PSE Lockbox Agreeme

Q) PSE Lockbox Agreeme

(2) PSE Lockbox Agreement dated 40

(e)  Other Executed Agreements with F

Q) IECA DoddFrank Agreeme|




(2 Oasis Master Netting Agreeme

3) QOasis August 2014 Notice Lett

(4) Oasis Response to August 2014 Notice Le

(5) PSE Payoff and Release Agreen

)] Swaps, hedges, derivative transactions, etc.Odes Balance Report (G,

(9) Bonds, guarantees, letters of cr

(1) Outstanding Bonds (all issued by Pasadena Insuisgescy

Outstanding Bonds
Effective Dates
6/18/2014
6/18/2014
8/1/2014

8/1/2014

8/1/2014
10/11/2014
11/1/2014
11/7/2014

State
6/18/2015 lllinois
6/18/2015 lllinois
8/1/2015 New Jersey Green Power
8/1/2015 New Jersey Electric
8/1/2015 New Jersey Gas
10/11/2015 West Penn Power
11/1/2015 PECO Energy
11/7/2015 Peoples Natural Gas

Limit
$300,000.00
$50,000.00
$25,000.00
$250,000.00
$250,000.00
$25,000.00
$35,000.00
$27,000.00
$962,000.00




(h) Outstanding Guarantees (all issued by SumitGoigoration of America)

Oasis Power LLC - April - 2015

Outstanding Guarantee's Provided by Sumitomo Corpor ation of America

Counterparty

Guaranty Amount

Date Issued Current Guaranty Outstanding

BG&E

Duquesne

Maryland PSC

PAPUC

POTOMAC

Metropolitan Edison and/or Pennsylvania Electric
PSE&G (GAS)

PSE&G (Power)

$380,000.00
$250,000.00
$250,000.00
$250,000.00
$25,000.00
$250,000.00
$75,000.00
$60,000.00

11/1/2010 $380,000.00
9/28/2011 $250,000.00
4/23/2010 $250,000.00
10/1/2010 $250,000.00
5/21/2013 $25,000.00
5/11/2012 $250,000.00
12/26/2013 $75,000.00
12/26/2013 $60,000.00

(1) NYISO Letter of Credit ($780,00

2) PJM Letter of Credit ($3,250,0¢

3 BlackRock Financial Account Applicati

0] Employment Agreemer

$1,540,000.00

(2) Employment Agreement dated May 12, 2015, betweesis®®ower, LLC and Michael Osows

(3) Employment Agreement dated May 12, 2015, betweesisGRower, LLC and Amy Van Gelder

4) Employment Agreement dated May 12, 2015, betweesisG@ower, LLC and Denis Verme

(5) Employment Agreement dated May 12, 2015 betweeis@asver, LLC and Albaro (Al) Barric

(6) Employment Agreement dated March 10, 2015xbeh Oasis Power, LLC and Ryan Ulk




()

Miscellaneou

(1)
(@)
3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)

(11)

Oasis Energy Trademark Assignir

Choose Energy Marketing Contr

ESG Agreemen

ERGOS Agreeme

Phone System Agreem

StormCrest License Agreem

HRP Agreement; outsourced human resources pr¢

Customer ContraetLlanerch Country Clu

Customer ContraetShop N Sav

Customer ContraetVital Signs

Customer ContraetPortofino Condominiul

Schedule 4.11(a) - Pacific Summit Energy, LLC Agresents

(@)

(b)

PSE Operating Agreement, as amen

1)
(2)
(3)
(4)
()
(6)
(7)

PSE Operating Agreeme

PSE Operating AgreemenAmendment No

PSE Side Letter re Clarification of Amendme

PSE Operating AgreemenAmendment No

PSE Operating AgreemenAmendment No

PSE Operating AgreemenAmendment No

PSE Operating AgreemenAmendment No

PSE Security Agreement, as amen

(1)
(2)
3)
(4)

PSE Security Agreeme

PSE Security AgreemenfAmendment No

PSE Security AgreemenfAmendment No

PSE Security AgreemenfAmendment No




(5) PSE Security AgreemenAmendment No

(c) PSE Lockbox Agreeme

(1) PSE Lockbox Agreeme

(2) PSE Lockbox Agreement dated 40

(d)  Other Executed Agreements with F

(1) IECA DoddFrank Agreemel

(2) Oasis Master Netting Agreeme

€)) Oasis August 2014 Notice Lett

4 Oasis Response to Augqust 2014 Notice Le

Schedule 4.11(b) — Hedges with Pacific Summit EngrgLLC

All active hedge agreements with Pacific SummitiggeLLC at the Closing which list shall be agragzbn by
the parties and included in this schedule pricClmsing.

Schedule 4.13 - Intellectual Property

(a) Oasis Energy Trademark; TEAS Registration No. 4346Filed with USPTO on 09.27.12; Registration Dafe04.1.

(1) Qasis Energy Trademark Assignir

2 Oasis Energy Trademark Filing Rec

Schedule 4.14(g) — Taxes — Disregarded Entities
Nothing to Disclose.
Schedule 4.14(h) — Taxes — Affiliated Group
Nothing to Disclose.
Schedule 4.15(a) - Employee Benefits; Employment dih.abor Matters
€) Employment Agreement dated May 12, 2015, betweesisGgower, LLC and Michael Osows
(b) Employment Agreement dated May 12, 2015, betweesisGRower, LLC and Amy Van Gelder

(©) Employment Agreement dated May 12, 2015, betweesis®ower, LLC and Denis Verme




(d) Employment Agreement dated May 12, 2015 betweeis@asver, LLC and Albaro (Al) Barric

(e) Employment Agreement dated March 10, 2015yéen Oasis Power, LLC and Ryan Ulk

() Employee Handboc

(9) 401K plar

(h) Colonial Life Insuranc

Schedule 4.15(b) - Employee Benefits; Employment dri.abor Matters
Nothing to Disclose.

Schedule 4.15(d) - Employee Benefits; Employment drLabor Matters
Nothing to Disclose.

Schedule 4.15(f) - Employee Benefits; Employment driabor Matters

Oasis is aware of an investigation by the Harrisi@p District Attorney regarding the activities fifrmel
employee, Kevin Grewal. Oasis has informed the isla@ounty District Attorney that it does not wish pursue thi
investigation.

Schedule 4.15(h) - Employee Benefits; Employment drLabor Matters
(@) Employment Agreement dated May 12, 2015, betweesisGgower, LLC and Michael Osows
(b) Employment Agreement dated May 12, 2015, betweesisRower, LLC anédmy Van Geldel

(c) Employment Agreement dated May 12, 2015, betweesis®ower, LLC and Denis Verme

(d) Employment Agreement dated May 12, 2015 betweelis@asver, LLC and Albaro (Al) Barric

(e) Employment Agreement dated March 10, 2015yéen Oasis Power, LLC and Ryan Ulk
Schedule 4.19 — Transactions with Affiliates
Nothing to Disclose.
Schedule 6.1(a) - Conduct of Business of Oasis Povaed OPH
No Exceptions
Schedule 6.1(b) - Conduct of Business of Oasis Poveed OPH

(a) PSE Deferred Payment AgreemeRtyoff Memo and Schedi




(b) PSE Payoff and Release Agreen

Schedule 6.9 - Termination of Related Party Transdmns
Nothing to Disclose.

Schedule 6.11 - Resignations

(@  w. Keith Maxwell Ill, Chief Executive Office

(b)  Todd Gibson, Executive Vice President & Chief FiciahOfficel

(c)  Terry D. Jones, Executive Vice President & Gen€lnse




BUYER DISCLOSURE SCHEDULES

These Buyer Disclosure Schedules are being detivieyeSpark HoldCo, LLC (“ Buyeh) pursuant to the terr
and provisions of that certain Membership Intefastchase Agreement (the * MIPA dated as of May 12, 2015,
and between Buyer and Retailco Acquisition Co, L(LGeller”).

Capitalized terms not otherwise defined in thesgeBDisclosure Schedules shall have the same ngs
ascribed thereto in the MIPA.

Index to Disclosure Schedule:

Section 1.04 Article V  Disclosures Pertaining to Trident Opefating Company, LLC:

5.3 Non-Contraventio

5.4 Governmental Approve
5.5 Legal Proceeding

5.6 Brokers Fe«

Disclosure Schedules

Schedule 5.3 Non-Contravention

Approval of the lenders under the Spark HoldCo, L&&€hior Credit Facility, dated August 1, 2014.
Schedule 5.4 Governmental Approvals

Nothing to Disclose.

Schedule 5.5 Legal Proceedings
Nothing to Disclose.

Schedule 5.6 Broker's Fee

Agreement with Stout Risius Ross, Inc. to provid@ieness opinion to the Special Committee of tloaf8 o
Directors of Spark Energy, Inc., the fees of whack borne by Spark Energy, Inc.



EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O RULE 13A-14(A) AND RULE 15D-14(A) OF
THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Nathan Kroeker, certify that:

1. I have reviewed this Quarterly Report (the “m)an Form 10-Q of Spark Energy, Inc. (the “rdgast”);

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgtate a material fe
necessary to make the statements made, in lighieafircumstances under which such statements mwade, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in theport, fairly present
all material respects the financial condition, teswf operations and cash flows of the registrasitof, and for, the perio
presented in this report;

4. The registrans other certifying officer and | are responsible &stablishing and maintaining disclosure contiaots
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoree designed unc
our supervision, to ensure that material informatelating to the registrant, including its condated subsidiaries, is made knc
to us by others within those entities, particulahlying the period in which this report is beinggared,;

(b) Evaluated the effectiveness of the registemlisclosure controls and procedures and presentetis report oL
conclusions about the effectiveness of the discéosontrols and procedures, as of the end of thedgeovered by this repc
based on such evaluation; and

(c) Disclosed in this report any change in the segnts internal control over financial reporting thacooed during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbr@ that has materia
affected, or is reasonably likely to materiallyeatft, the registrant’s internal control over finac¢eporting; and

5. The registran$ other certifying officer and | have disclosedsdxhon our most recent evaluation of internal crve!
financial reporting, to the registrant’s auditorglahe audit committee of the registranboard of directors (or persons perforn
the equivalent functions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cbotrer financial reportin
which are reasonably likely to adversely affect tiegistrants ability to record, process, summarize and refiogncia
information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a smmifrole in th
registrant’s internal control over financial repogt

Date: May 14, 2015

/s/Nathan Kroeker
Nathan Kroeker
Chief Executive Officer and President




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O RULE 13A-14(A) AND RULE 15D-14(A) OF
THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

I, Georganne Hodges, certify that:
1. | have reviewed this Quarterly Report (the “m)an Form 10-Q of Spark Energy, Inc. (the “rdgast”);

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgtate a material fe
necessary to make the statements made, in lighieafircumstances under which such statements mwade, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in theport, fairly present
all material respects the financial condition, teswf operations and cash flows of the registrasitof, and for, the perio
presented in this report;

4. The registrans other certifying officer and | are responsible &stablishing and maintaining disclosure contiaots
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedoree designed unc
our supervision, to ensure that material informatelating to the registrant, including its condated subsidiaries, is made knc
to us by others within those entities, particulahlying the period in which this report is beinggared,;

(b) Evaluated the effectiveness of the registemlisclosure controls and procedures and presentetis report oL
conclusions about the effectiveness of the discéosontrols and procedures, as of the end of thedgeovered by this repc
based on such evaluation; and

(c) Disclosed in this report any change in the segnts internal control over financial reporting thacooed during th
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an annupbr@ that has materia
affected, or is reasonably likely to materiallyeatft, the registrant’s internal control over finaceeporting; and

5. The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internalrobove
financial reporting, to the registrant’s auditorglahe audit committee of the registranoard of directors (or persons perforn
the equivalent functions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cbotrer financial reportin
which are reasonably likely to adversely affect tiegistrants ability to record, process, summarize and refiogncia
information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a smmifrole in th
registrant’s internal control over financial repogt

Date: May 14, 2015

/s/Georganne Hodges
Georganne Hodges
Chief Financial Officer




EXHIBIT 32

Certification by the Chief Executive Officer and Chef Financial Officer
Pursuant to 18 U.S.C. Section 1350,
Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Repartform 10-Q for the quarter ended March 31, 204& (Report”) of
Spark Energy, Inc., a Delaware corporation (thergany”), as filed with the Securities and Excha@genmission on
the date hereof, Nathan Kroeker, Chief Executiviec®f of the Company and Georganne Hodges, Chiertial
Officer of the Company, each certify, pursuant 18.Q. Section 1350, as adopted pursuant to Se@fiérof the
Sarbanes-Oxley Act of 2002, that, to his and hemkedge:

1. This Report fully complies with the requirementssettion 13(a) or 15(d) of the Securities Exchafge
of 1934, as amended; and

2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand
results of operations of the Company.

Date: May 14, 2015

/s/Nathan Kroeker

Nathan Kroeke
Chief Executive Office

/s/Georganne Hodges

Georganne Hodg
Chief Financial Office



