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CERTIFICATION APPLICATION FOR AGGREGATORS/POWER
BROKERS

Please print or type all required information. Identify all attachments with an exhibit label and
title (Example: Exhibit A-5 Experience). All attachments should bear the legal name of the
icant. i i

Applicant. Applicants should file completed applications and all related correspondence with the
Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street, Columbus
Ohio 43215-3793.

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

A. APPLICANT INFORMATION

A-1  Applicant’s legal name, address, telephone number and web site address
Address 3922 Eileen Drive, Cincinnati Ohic 45208
Telephone # (513) 8008058 Web site address (if any)
A-2 i

List name, address, telephone number and web site address under which Applicant
will do business in Ohio

Legal Name Lights Out Energy, LLC

Address 3922 Eileen Drive, Cincinnati, OHIO 45209
Telephone # (513) 8008058

Web site address (if any)

A-3  List all names under which the applicant does business in North America
Nick Beck
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A-6

A-8

Business address 3922 Eileen Drive, Cincinnati Ohio 45209

Telephone # (513) 8003058 Fax #
E-mail address (if any ) ricbeckttss@gmail.com

Contact person for Commission Staff use in investigating customer complaints

Name Nick Back

Title Fresident

Business address 3922 Eilsen Drive, Cincinnati Ohio 45203
Telephone # (513 800-8058 Fax #
E-mail address (if any) nickbeckB058@gmait.com

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

Customer Service address 3822 Eileen Drive, Cincinnati Ohio 45209
Toll-free Telephone # _{513) 800-8058 Fax #
E-mail address (if any) nickbeck8056@gmail.com

Applicant's federal employer identification number # 464904673

Applicant’s form of ownership (check one)

o Sole Proprietorship o Partnership
o Limited Liability Partnership (LLP) & Limited Liability Company (LLC)
o Corporation o Other

(Check all that apply) Identify each electric distribution utility certified territory in
which the applicant intends to provide service, including identification of each customer
class that the applicant intends to serve, for example, residential, small commercial,

mercantile commercial, and industrial. (A mercantile customer, as defined in (A) (19) of Section
492801 of the Revised Code, is a commercial customer who consumes more than 700,000 kWh/year or is
part of a national account in one or more states).

@ First Energy

= Ohio Edison @ Residential @ Commercial & Mercantile = Industrial

2 Toledo Edison @ Residential @ Commercial = Mercantile @ Industrial

@ Cleveland Electric Nluminating @ Residential m Commercial @ Mercantile & Industrial
@ Duke Energy @ Residential @ Commercial Mercantile mIndustrial
2 Monongahela Power @ Residential o Commercial @ Mercantile a Industrial
a American Electric Power

@ Ohio Power a Residential @ Commercial @ Mercantile a Industrial

@ Columbus Southern Power @ Residential @ Commercial & Mercantile 2 Industrial
a Dayton Power and Light @ Residential @a Commercial = Mercantile = Industrial


mailto:nickbeck8Q58@gmaii.cQm
mailto:8056@9mail.com

A-10

A-11

A-12

A-13

A-14

A-15

B-2

Provide the approximate start date that the applicant proposes to begin delivering services

June 1, 2014

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-11 "Principal Officers, Directors & Partners' provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors, partners,
or other similar officials.

Exhibit A-12 "Corporate Structure,” provide a description of the applicant’s corporate
structure, including a graphical depiction of such structure, and a list of all affiliate and
subsidiary companies that supply retail or wholesale electricity or natural gas to
customers and companies that aggregate customers in North America.

Exhibit A-13 "Company History," provide a concise description of the applicant’s
company history and principal business interests.

Exhibit A-14 "Articles of Incorporation and Bylaws," if applicable, provide the
articles of incorporation filed with the state or jurisdiction in which the Applicant is
incorporated and any amendments thereto.

Exhibit A-15 "Secretary of State,"” provide evidence that the applicant has registered
with the Ohio Secretary of the State.

APPLICANT MANAGERIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEFPARATE ATTACHMENTS AND LAEEL AS INDICATED:

Exhibit _B-1 “Jurisdictions of Operation,” provide a list of all jurisdictions in which
the applicant or any affiliated interest of the applicant is, at the date of filing the
application, certified, licensed, registered, or otherwise authorized to provide retail or
wholesale electric services including aggregation services,

Exhibit B-2 "Experience & Plans," provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rules adopted pursuant to Section 4928.10 of the Revised Code.



B-3

B-5

B-6

Exhibit B-3 "Summary of Experience," provide a concise summary of the applicant’s
experience in providing aggregation service(s) including contracting with customers to
combine electric load and representing customers in the purchase of retail electric
services. (e.g. number and types of customers served, utility service areas, amount of
load, etc.).

Exhibit B-4 ""Disclosure of Liabilities and Investigations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of
authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable for fraud or for violation of any
consumer protection or antitrust laws within the past five years.

3 No o Yes

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer
Protection Violations” detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electric service including
aggregation service denied, curtailed, suspended, revoked, or cancelied within the past
Two years. .

% No o Yes

If yes, provide a separate attachment labeled as Exhibit B-6 ''Disclosure of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such
action(s) and providing all relevant documents.

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE

C-2

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

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

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




C-5

C-7

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

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, eic.,).

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted
financial statements (balance sheet, income statement, and cash flow statement) for the
applicant’s CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number of the preparer.

Exhibit C-6 “Credit Rating.” provide a statement disclosing the applicant’s credit rating
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet
Information Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a
similar organization. In instances where an applicant does not have its own credit ratings,
it may substitute the credit ratings of a parent or affiliate organization, provided the
applicant submits a statement signed by a principal officer of the applicant’s parent or
affiliate organization that guarantees the obligations of the applicant.

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

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any
reorganizations, protection from creditors or any other form of bankruptcy filings made
by the applicant, a parent or affiliate organization that guarantees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.
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C-9  Exhibit C-9 “Merger Information,” provide a statement describing any dissolution or
merger or acquisition of the applicant within the five most recent years preceding the

application.
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AFFIDAVIT

h L
Stateof [ E’&L.U : ) ,

r Fll: 58,
; v J Town)
County of L\tﬁ}@%r\z} :
A’:‘c/( ,é' PQK , Afftant, being duly sworn/affirmed according to law, deposes and says that;
He/Sheis the_/pesidos (Office of Affiant) of 154 /s deﬁr@/ { (Name of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

The Applicant herein, attests under penalty of false statement that all statements made in the
application for certification are true and complete and that it will amend its application while the
application is pending if any substantial changes occur regarding the information provided in the
application.

The Applicant herein, attests it will timely file an annual report with the Public Utllities Commission
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections
4905.10, 4911.18, or Division F of Section 4928.06 of the Revised Code.

The Applicant herein, attests thal it will comply with all Public Utilities Commission of Ohio rules or
orders as adopted pursuant to Chapter 4928 of the Revised Code.

The Applicant hergin, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
and its Staff on any utility matter including the investigation of any consumer complainl regarding any
service offered or provided by the Applicant.

The Applicant hercin, attests that it wili fully comply with Section 4928.09 of the Revised Code
regarding consent to the jurisdiction of Ohio Courts and the service of process.

The Applicant herein, attests that it will comply with all state and/or federal rules and regulations
concerning consumer protection, the environment, and advertising/promotions.

The Applicant herein, altests that it will use its best efforts to verify that any entity with whom it has a
contractual relationship to purchase power is in compliance with ail applicable licensing requirements
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
the electric distribution companies, the regional transmission entities, and other electric suppliers in the
event of an emergency condition that may jeopardizc the safety and reliability of the electnic service in
accordance with the emergency plans and other procedures as may be determined appropriate by the
Commission,

. If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere

to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the
appropriate regional reliability council(s), and (3) the Public Utilities Commission of Ohie. {Only
applicable if pertains to the services the Applicant is offering)



. The Applicant herein, attests that it will inform the Commission of any material change to the
information supplied in the application within 30 days of such material change, including any change

in contact person for regulatory purposes or contact person for Raff use in investigating customer
complaints.

That the [acts above set forth are true and correct to the best of his/her knowledge, information, and belief and that
he/she expects said Applicant to be able to prove the same at any hearing hereof.

ja/ M Aes st

Signature of Affiant & Title

] . X
Sworn and subscribed before me this [/ vd day of /y Wy Z &/ ’7[
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Exhibit A-11

Principal Officers, Directors & Partners
Nick Beck
President
3922 Fileen Drive
Cincmnati, Ohio 45209
513-800-8058

No other officers at this time.



Exhibit A-12

Corporate Structure

Lights Out Energy, LLC:

Nick Beck
President

Lights Out Energy, LLC

y

President
Nick Beck

No other officers at this time.



Exhibit A-13

Company History

State of Ohio Certificate: Lights Out Energy, LLC
Originated: March 4" 2014
Nick Beck — President

No other principal business interests.



Exhibit A-14

Articles of Incorporation and Bylaws

Not Applicable

Articles of Organization - attached
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Form 533A Prescribed by:
Chio Secratary of State
Jon HusTED
Ohio Secretary of State

Central Ghio: {614) 466-3910

Toll Free; (877) SOS-FILE {767-3453)
www.OhloSecrelaryofStaie.gay
Bussend@ROhioSecrelarpalSisle. gov

Date Electronically Filed: 3/4/2014

Articles of Organization for a Domestic
Limited Liability Company

- Filing Fee: $125
CHECK ONLY ONE (1) BOX

(1} Arnticles of Organization for Bomestic 2y [J2Articles of Organization Tor Domestic

For-Profi Limited Liability Company Nonprofit Limited Liability Company
{115-LER) [115.LCA)
Name of Limited Lisbility Company lL‘GHTS OUT ENERGY, LLC l

Name must mglude one of 1he ollowing words or abbreviations: Tlimited labity company,” “imited,” "LLC." *LL.L.C.." "}d,, o7 “ita”

Effective Dale (4410014 {The tegal existence of the limited kabillty company bhegins upon the filing

(Optienaly seeemee— D of the articles or on a fater date spacified that is not mote than ninety days
mmigdiyyyy after fing)

This timited liability company shall exist for L _ - J

(Optiomat} Period of Exislence

Purpose

{Optionat)

“*Note for Nonprofit LLCs

The Secrelary of Stale does nol grant tax exempt stalus. Filing with our office is not sufficient t0 obtain state or federal tax
exemptions. Conlact the Ohio Depariment of Taxation and the Internal Revenue Service to ensure thal the nonprofit
limited fiability company secures the proper slate and faderal lax exemptions. These agencies may require that a purpose
clause be provided.

Form 533A Page 10f 3 Last Revised: 10/168/13

Page 2




Exhibit A-15

Secretary of State

See Attached State of Ohio Certificate
Effective: 03/04/2014
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ML ERER G A AR

DATE DOCUMENT 1D DESCRIPTIOR FILNG  EXPED  PENALTY CERT COPY
oUOMM4 20406300093 ARTICLES OF ORGNZTNOOM. PROFIT 12500 000 000 900  ogo
LIM.LIAR. CO.
Receipt

Tias is not a bill, Pleuse do not reniit paymant.

LEGALZOOM.COM
101 N. BRAND BLVD}
SUITE 1000
GLENDALE, CA %1203

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Jon Husted
2274578
Tt is hereby certificd 1hat the Secretary of State of Qhio has custody of the business records for
LIGHTS OUT ENERGY, LLC
} and, {hat said business recosds show the fiing and recording of;

IJaciunent(s) Docyument No(s):

ARTICLES OF ORGNZTN/DOM. PROFIT LIM.LIAR. CO. 201406350093
Effective Date: 030412014

Witness my hand and the seal of the
Secretary of Stale at Columbus, Ohio
this 7th day of March, A.D. 2014.

X%
Unsited States of America 9" M

State of Ohio Ohio Secretary of State
Office of he Seeretary of Slahe

Page 1
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Operating Agreement

Lights Out Energy, LLC,
an Ohio Limited Liability Company

THIS OPERATING AGREEMENT of Lights Out Energy, LLC (the “Company”)
is entered into as of the date set forth on the signature page of this Agreement by each
of the Members listed on Exhibit A of this Agreement.

A.  The Members have formed the Company as an Ohio limited liability
company under the Ohio Limited Liability Company Act. The purpose of the Company
is to conduct any lawful business for which limited liability companies may be
organized under the laws of the state of Ohio. The Members hereby adopt and approve
the articles of organization of the Company filed with the Ohio Secretary of State.

B. The Members enter into this Agreement to provide for the governance of
the Company and the conduct of its business, and to specify their relative rights and
obligations.

ARTICLE 1: DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this
Article 1 or elsewhere in this Agreement and if not so specified, have the meanings set
forth in the Ohio Limited Liability Company Act.

“ Agreement” means this Operating Agreement of the Company, as may be
amended from time to time.

“Capital Account” means, with respect to any Member, an account consisting of
such Member’s Capital Contribution, (1) increased by such Member’s allocated share of
income and gain, (2} decreased by such Member’s share of losses and deductions,

(3) decreased by any distributions made by the Company to such Member, and
{4) otherwise adjusted as required in accordance with applicable tax laws.



“Capital Contribution” means, with respect to any Member, the total value of (1)
cash and the fair market value of property other than cash and (2) services that are
contributed and/or agreed to be contributed to the Company by such Member, as listed
on Exhibit A, as may be updated from time to time according to the terms of this
Agreement.

“Exhibit” means a document attached to this Agreement labeled as “Exhibit A,”
“Exhibit B,” and so forth, as such document may be amended, updated, or replaced
from time to time according to the terms of this Agreement.

“Member” means each Person who acquires Membership Interest pursuant to
this Agreement. The Members are listed on Exhibit A, as may be updated from time to
time according to the terms of this Agreement. Each Member has the rights and
obligations specified in this Agreement.

“Membership Interest” means the entire ownership interest of a Member in the
Company at any particular time, including the right to any and all benefits to which a
Member may be entitled as provided in this Agreement and under the Ohio Limited
Liability Company Act, together with the obligations of the Member to comply with all
of the terms and provisions of this Agreement.

“Ownership Interest” means the Percentage Interest or Units, as applicable,
based on the manner in which relative ownership of the Company is divided.

“Percentage Interest” means the percentage of ownership in the Company that,
with respect to each Member, entitles the Member to a Membership Interest and is
expressed as either:

A.  If ownership in the Company is expressed in terms of percentage, the
percentage set forth opposite the name of each Member on Exhibit A, as may be
adjusted from time to time pursuant to this Agreement; or

B. If ownership in the Company is expressed in Units, the ratio, expressed as
a percentage, of:

(1)  the number of Units owned by the Member {expressed as “MU” in
the equation below) divided by



(2)  the total number of Units owned by all of the Members of the
Company (expressed as “TU” in the equation below).

Percentage Interest = @
TU

“Person” means an individual (natural person), partnership, limited partnership,
trust, estate, association, corporation, limited liability company, or other entity, whether
domestic or foreign.

“Units” mean, if ownership in the Company is expressed in Units, units of
ownership in the Company, that, with respect to each Member, entitles the Member to a
Membership Interest which, if applicable, is expressed as the number of Units set forth
opposite the name of each Member on Exhibit A, as may be adjusted from time to time
pursuant to this Agreement.

ARTICLE 2: CAPITAL CONTRIBUTIONS, ADDITIONAL MEMBERS,
CAPITAL ACCOUNTS AND LIMITED LIABILITY

2.1 Initial Capital Contributions. The names of all Members and each of their
respective addresses, initial Capital Contributions, and Ownership Interests must be set
forth on Exhibit A. Each Member has made or agrees to make the initial Capital
Contribution set forth next to such Member’s name on Exhibit A to become a Member
of the Company. The Members must promptly revise Exhibit A from time to time to
reflect the admission or withdrawal of Members; a change in any Member’s address; the
sale, grant, issuance or redemption of Ownership Interest, or the receipt of Capital
Contributions.

2.2 Subsequent Capital Contributions. Members are not obligated to make
additional Capital Contributions unless unanimously agreed by all the Members. If
subsequent Capital Contributions are unanimously agreed by all the Members in a
consent in writing, the Members may make such additional Capital Contributions on a
pro rata basis in accordance with each Member’s respective Percentage Interest or as
otherwise unanimously agreed by the Members.



2.3 Additional Members.

A.  With the exception of a transfer of interest (1) governed by Article 7 of this
Agreement or (2) otherwise expressly authorized by this Agreement, additional Persons
may become Members of the Company and be issued additional Ownership Interests
only if approved by and on terms determined by a unanimous written agreement
signed by all of the existing Members.

B. Before a Person may be admitted as a Member of the Company, that
Person must sign and deliver to the Company the documents and instruments, in the
form and containing the information required by the Company, that the Members deem
necessary or desirable. Membership Interests of new Members will be allocated
according to the terms of this Agreement.

2.4 Capital Accounts. Individual Capital Accounts must be maintained for each
Member, unless (a) there is only one Member of the Company and (b) the Company is
exempt according to applicable tax laws. Capital Accounts must be maintained in
accordance with all applicable tax laws.

2.5 Interest. No interest will be paid by the Company or otherwise on Capital
Contributions or on the balance of a Member’s Capital Account.

2.6 Limited Liability; No Authority. A Member will not be bound by, or be
personally liable for, the expenses, liabilities, debts, contracts, or obligations of the
Company, except as otherwise provided in this Agreement or as required by the Ohio
Limited Liability Company Act. Unless expressly provided in this Agreement, no
Member, acting alone, has any authority to undertake or assume any obligation, debt,
or responsibility, or otherwise act on behalf of, the Company or any other Member.

ARTICLE 3: ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations. Unless otherwise agreed to by the unanimous consent of the
Members any income, gain, loss, deduction, or credit of the Company will be allocated
for accounting and tax purposes on a pro rata basis in proportion to the respective
Percentage Interest held by each Member and in compliance with applicable tax laws.



3.2 Distributions. The Company will have the right to make distributions of
cash and property to the Members on a pro rata basis in proportion to the respective
Percentage Interest held by each Member. The timing and amount of distributions will
be determined by the Members in accordance with the Ohio Limited Liability Company
Act.

3.3 Limitations on Distributions. The Company must not make a distribution
to a Member if, after giving effect to the distribution:

A.  The Company would be unable to pay its debts as they become due in the
usual course of business; or

B. The fair value of the Company’s total assets would be less than the sum of
its total liabilities plus the amount that would be needed, if the Company were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of Members, if any, whose preferential rights are superior to those of the
Members receiving the distribution.

ARTICLE 4: MANAGEMENT
41 Management.

A Generally. Subject to the terms of this Agreement and the Ohio Limited
Liability Company Act, the business and affairs of the Company will be managed by
the Members.

B. Approval and Action. Unless greater or other authorization is required
pursuant to this Agreement or under the Ohio Limited Liability Company Act for the
Company to engage in an activity or transaction, all activities or transactions must be
approved by the Members, to constitute the act of the Company or serve to bind the
Company. With such approval, the signature of any Members authorized to sign on
behalf of the Company is sufficient to bind the Company with respect to the matter or
matters so approved. Without such approval, no Members acting alone may bind the
Company to any agreement with or obligation to any third party or represent or claim
to have the ability to so bind the Company.



C. Certain Decisions Requiring Greater Authorization. Notwithstanding
clause B above, the following matters require unanimous approval of the Members in a
consent in writing to constitute an act of the Company:

(i) A material change in the purposes or the nature of the Company’s
business;

(i) ~ With the exception of a transfer of interest governed by Article 7 of
this Agreement, the admission of a new Member or a change in any
Member’s Membership Interest, Ownership Interest, Percentage
Interest, or Voting Interest in any manner other than in accordance
with this Agreement;

(iii)  The merger of the Company with any other entity or the sale of all
or substantially all of the Company’s assets; and

(iv) The amendment of this Agreement.

4.2 Officers. The Members are authorized to appoint one or more officers from
time to time. The officers will have the titles, the authority, exercise the powers, and
perform the duties that the Members determine from time to time. Each officer will
continue to perform and hold office until such time as (a) the officer’s successor is
chosen and appointed by the Members; or (b) the officer is dismissed or terminated by
the Members, which termination will be subject to applicable law and, if an effective
employment agreement exists between the officer and the Company, the employment
agreement. Subject to applicable law and the employment agreement (if any), each
officer will serve at the direction of Members, and may be terminated, at any time and
for any reason, by the Members.

ARTICLE 5: ACCOUNTS AND ACCOUNTING

5.1 Accounts. The Company must maintain complete accounting records of the
Company’s business, including a full and accurate record of each Company transaction.
The records must be kept at the Company’s principal executive office and must be open
to inspection and copying by Members during normal business hours upon reasonable
notice by the Members wishing to inspect or copy the records or their authorized
representatives, for purposes reasonably related to the Membership Interest of such
Members. The costs of inspection and copying will be borne by the respective Member.



5.2 Records. The Members will keep or cause the Company to keep the
following business records.

(1) An up to date list of the Members, each of their respective full legal
names in alphabetical order, last known business or residence
address, Capital Contributions, the amount and terms of any
agreed upon future Capital Contributions, and Ownership
Interests, and Voting Interests;

{iiy A copy of the Company’s federal, state, and local tax information
and income tax returns and reports, if any, for the six most recent
taxable years;

(iii) A copy of the articles of organization of the Company, as may be
amended from time to time (“Articles of Organization”); and

(iv)  Anoriginal signed copy, which may include counterpart
signatures, of this Agreement, and any amendments to this
Agreement, signed by all then-current Members.

5.3 Income Tax Returns. Within 45 days after the end of each taxable year, the
Company will use its best efforts to send each of the Members all information necessary
for the Members to complete their federal and state tax information, returns, and
reports and a copy of the Company’s federal, state, and local tax information or income
tax returns and reports for such year.

5.4 Subchapter S Election. The Company may, upon unanimous consent of the
Members, elect to be treated for income tax purposes as an S Corporation. This
designation may be changed as permitted under the Internal Revenue Code Section
1362(d) and applicable Regulations.

5.5 Tax Matters Member. Anytime the Company is required to designate or
select a tax matters partner pursuant to Section 6231(a)(7) of the Internal Revenue Code
and any regulations issued by the Internal Revenue Service, the Members must
designate one of the Members as the tax matters partner of the Company and keep such
designation in effect at all times.



5.6 Banking. All funds of the Company must be deposited in one or more bank
accounts in the name of the Company with one or more recognized financial
institutions. The Members are authorized to establish such accounts and complete, sign,
and deliver any banking resolutions reasonably required by the respective financial
institutions in order to establish an account.

ARTICLE 6: MEMBERSHIP - VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have the right and power to
vote on all matters with respect to which the Articles of Organization, this Agreement,
or the Ohio Limited Liability Company Act requires or permits. Unless otherwise stated
in this Agreement (for example, in Section 4.1(c)) or required under the Ohio Limited
Liability Company Act, the vote of the Members holding at least a majority of the
Voting Interest of the Company is required to approve or carry out an action.

6.2 Meetings of Members. Annual, regular, or special meetings of the Members
are not required but may be held at such time and place as the Members deem
necessary or desirable for the reasonable management of the Company. A written notice
setting forth the date, time, and location of a meeting must be sent at least ten (10) days
but no more than sixty (60) days before the date of the meeting to each Member entitled
to vote at the meeting. A Member may waive notice of a meeting by sending a signed
waiver to the Company’s principal executive office or as otherwise provided in the
Ohio Limited Liability Company Act. In any instance in which the approval of the
Members is required under this Agreement, such approval may be obtained in any
manner permitted by the Ohio Limited Liability Company Act, including by conference
call or similar communications equipment. Any action that could be taken at a meeting
may be approved by a consent in writing that describes the action to be taken and is
signed by Members holding the minimum Voting Interest required to approve the
action. If any action is taken without a meeting and without unanimous written consent
of the Members, notice of such action must be sent to each Member that did not consent
to the action.

ARTICLE 7: WITHDRAWAL AND TRANSFERS OF MEMBERSHIP INTERESTS

7.1  Withdrawal. Members may withdraw from the Company prior to the
dissolution and winding up of the Company (a) by transferring or assigning all of their
respective Membership Interests pursuant to Section 7.2 below, or (b) if all of the
Members unanimously agree in a written consent. Subject to the provisions of Article 3,
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a Member that withdraws pursuant to this Section 7.1 will be entitled to a distribution
from the Company in an amount equal to such Member’s Capital Account.

7.2 Restrictions on Transfer; Admission of Transferee. A Member may transfer
Membership Interests to any other Person without the consent of any other Member. A
person may acquire Membership Interests directly from the Company upon the written
consent of all Members. A Person that acquires Membership Interests in accordance
with this Section 7.2 will be admitted as a Member of the Company only after the
requirements of Section 2.3(b) are complied with in full.

ARTICLE 8: DISSOLUTION

8.1 Dissolution, The Company will be dissolved upon the first to occur of the
following events:

(i) The vote of the Members holding at least a majority of the Voting
Interest of the Company to dissolve the Company;

(i)  Enfry of a decree of judicial dissolution under Section 1705.47 of the
Ohio Revised Code;

(iii) Atany time that there are no Members, unless and provided that
the Company is not otherwise required to be dissolved and wound
up, within 90 days after the occurrence of the event that terminated
the continued membership of the last remaining Member, the legal
representative of the last remaining Member agrees in writing to
continue the Company and (i) to become a Member; or (ii) to the
extent that the last remaining Member assigned its interest in the
Company, to cause the Member's assignee to become a Member of
the Company, effective as of the occurrence of the event that
terminated the continued membership of the last remaining
Member;

(iv) The sale or transfer of all or substantially all of the Company’s
assets;

(v) A merger or consolidation of the Company with one or more
entities in which the Company is not the surviving entity.



8.2 No Automatic Dissolution Upon Certain Events. Unless otherwise set forth
in this Agreement or required by applicable law, the death, incapacity, disassociation,
bankruptcy, or withdrawal of a Member will not automatically cause a dissolution of
the Company.

ARTICLE 9: INDEMNIFICATION

9.1 Indemnification. The Company has the power to defend, indemnify, and
hold harmless any Person who was or is a party, or who is threatened to be made a
party, to any Proceeding (as that term is defined below) by reason of the fact that such
Person was or is a Member, officer, employee, representative, or other agent of the
Company, or was or is serving at the request of the Company as a director, Governor,
officer, employee, representative or other agent of another limited liability company,
corporation, partnership, joint venture, trust, or other enterprise (each such Person is
referred to as a “Company Agent”), against Expenses (as that term is defined below),
judgments, fines, settlements, and other amounts (collectively, “Damages”) to the
maximum extent now or hereafter permitted under Ohio law. “Proceeding,” as used in
this Article 9, means any threatened, pending, or completed action, proceeding,
individual claim or matter within a proceeding, whether civil, criminal, administrative,
or investigative. “Expenses,” as used in this Article 9, includes, without limitation, court
costs, reasonable attorney and expert fees, and any expenses incurred relating to
establishing a right to indemnification, if any, under this Article 9.

9.2 Mandatory. The Company must defend, indemnify and hold harmless a
Company Agent in connection with a Proceeding in which such Company Agent is
involved if, and to the extent, Ohio law requires that a limited liability company
indemnify a Company Agent in connection with a Proceeding.

9.3 Expenses Paid by the Company Prior to Final Disposition. Expenses of
each Company Agent indemnified or held harmless under this Agreement that are
actually and reasonably incurred in connection with the defense or settlement of a
Proceeding may be paid by the Company in advance of the final disposition of a
Proceeding if authorized by a vote of the Members that are not seeking indemnification
holding a majority of the Voting Interests (excluding the Voting Interest of the
Company Agent seeking indemnification). Before the Company makes any such
payment of Expenses, the Company Agent seeking indemnification must deliver a
written undertaking to the Company stating that such Company Agent will repay the
applicable Expenses to the Company unless it is ultimately determined that the
Company Agent is entitled or required to be indemnified and held harmless by the
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Company (as set forth in Sections 9.1 or 9.2 above or as otherwise required by
applicable law).

ARTICLE 10: GENERAL PROVISIONS

10.1 Notice. {a) Any notices (including requests, demands, or other
communications) to be sent by one party to another party in connection with this
Agreement must be in writing and delivered personally, by reputable overnight courier,
or by certified mail (or equivalent service offered by the postal service from time to
time) to the following addresses or as otherwise notified in accordance with this
Section: (i) if to the Company, notices must be sent to the Company’s principal
executive office; and (ii) if to a Member, notices must be sent to the Member’s last
known address for notice on record. (b) Any party to this Agreement may change its
notice address by sending written notice of such change to the Company in the manner
specified above. Notice will be deemed to have been duly given as follows: (i) upon
delivery, if delivered personally or by reputable overnight carrier or (ii) five days after
the date of posting if sent by certified mail.

10.2 Entire Agreement; Amendment. This Agreement along with the Articles of
Organization (together, the “Organizational Documents™), constitute the entire
agreement among the Members and replace and supersede all prior written and oral
understandings and agreements with respect to the subject matter of this Agreement,
except as otherwise required by the Ohio Limited Liability Company Act. There are no
representations, agreements, arrangements, or undertakings, oral or written, between or
among the Members relating to the subject matter of this Agreement that are not fully
expressed in the Organizational Documents. This Agreement may not be modified or
amended in any respect, except in a writing signed by all of the Members, except as
otherwise required or permitted by the Ohio Limited Liability Company Act.

10.3 Waiver of Appraisal. Notwithstanding any provision which may be
contained in the Last Will and Testament of a deceased Member, there will be no
inventory and appraisement of the Company assets or a sale of a deceased Member’s
Membership Interest therein as a result of the death of a Member, and the Membership
Interest of a deceased Member must be settled and disposed of exclusively in
accordance with the terms of this Agreement.

10.4 Governing Law; Severability. This Agreement will be construed and
enforced in accordance with the laws of the state of Ohio. If any provision of this
Agreement is held to be unenforceable by a court of competent jurisdiction for any
reason whatsoever, (i) the validity, legality, and enforceability of the remaining
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provisions of this Agreement (including without limitation, all portions of any
provisions containing any such unenforceable provision that are not themselves
unenforceable) will not in any way be affected or impaired thereby, and (ii) to the
fullest extent possible, the unenforceable provision will be deemed modified and
replaced by a provision that approximates the intent and economic effect of the
unenforceable provision and the Agreement will be deemed amended accordingly.

10.5 Further Action. Each Member agrees to perform all further acts and
execute, acknowledge, and deliver any documents which may be reasonably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

10.6 No Third Party Beneficiary. This Agreement is made solely for the benefit
of the parties to this Agreement and their respective permitted successors and assigns,
and no other Person or entity will have or acquire any right by virtue of this Agreement.
This Agreement will be binding on and inure to the benefit of the parties and their
heirs, personal representatives, and permitted successors and assigns.

10.7 Incorporation by Reference. The recitals and each appendix, exhibit,

schedule, and other document attached to or referred to in this Agreement are hereby
incorporated into this Agreement by reference.

10.8 Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if all of the Members signed the same copy. All

counterparts will be construed together and will constitute one agreement.

[Remainder Intentionally Left Blank.]
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IN WITNESS WHEREQF, the parties have executed or caused to be executed
this Operating Agreement and do each hereby represent and warrant that their
respective signatory, whose signature appears below, has been and is, on the date of
this Agreement, duly authorized to execute this Agreement.

Dated: 2 /’7(/201?‘

2k ek

Signature of Nick Lee Beck
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EXHIBIT A
MEMBERS

The Members of the Company and their respective addresses, Capital
Contributions, and Ownership Interests are set forth below. The Members agree to keep
this Exhibit A current and updated in accordance with the terms of this Agreement,
including, but not limited to, Sections 2.1, 2.3, 2.4, 7.1, 7.2, and 10.1.

Members Capital Percentage
Contribution Interest

Nick Lee Beck 100%

Address:

3922 Eileen Drive

Cincinnati, Ohio 45209
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Exhibit B-1
Jurisdictions of Operation

Below is the list of all jurisdictions in which Lights Out Energy,
LLC is authorized to provide retail or wholesale electric services
including aggregation services:

First Energy
a. Ohio Edison
b. Toledo Edison
¢. Cleveland Electric Illuminating

Duke Energy

Monongahela Power

American Electric Power
a. Ohio Power

b. Columbus Southern Power

Dayton Power and Light



Exhibit B-2
Experience & Plans

Nick Beck is a recently retited Account Executive from Duke
Energy Retail. Nick Beck originated clients, provided pricing,
contracts, billing statements and billing analysis. Nick Beck is an
Industrial Engineer and will be providing energy consulting to
clients without engineers on staff.

Plan for contracting with customers and services will be through
prospective supplier agreements from:

Direct Energy, AEP Retail, DP&ILR, Constellation, DERS, FE
Retail, Energy Me, IGS, Integrys, Border Energy, Champion
Energy, World Energy.

Billing statements will be provided by the respective utility or if
not consolidated billing, billing will be provided by the contracted
supplier.

Customer inquiries and complaints will be addressed initially by
Lights Out Energy, who will work with contracted supplier to
address issues with customets.



Exhibit B-3
Summary of Experience

Nick Beck is a recently retired Account Executive from Duke
Energy Retail.

Worked with hundreds of customers to aggregate load such as:

Cincinnati Water Works 250 accounts — DEO

Metropolitan Sewer District 250 accounts -DEO

Cincinnati Bell — 1000 accounts - DEO

United Dairy Farmers — 300 Accounts — all utilities in State of Ohio



Exhibit B-4
Disclosure of Liabilities and Investigations

No issues. No existing, pending or past rulings, judgments,
contingent liabilities, nor revocation of authority, regulatory
investigations, or any other matter that could adversely impact the
financial or operational status or ability to provide services.



Exhibit B-5

No.

Disclose whether the applicant, a predecessor of the
applicant, or any principal officer of the applicant
have ever been convicted or held liable for fraud or
for violation of any consumer protection or antitrust
laws within the past five years.



Exhibit B-6

No.

Disclose whether the applicant, a predecessor of the
applicant has had any certification license, or
application to provide retail or wholesale electric
service including aggregation service denied,
curtailed, suspended, revoked, or cancelled within the
past two years.



Exhibit C-1
Annual Reports

Not applicable. Company 1s an LLC with no
shareholders and newly formed in March 2014,



Exhibit C-2
SEC Filings
Applicant is not required to file with the SEC as the

company is an LLC with no shareholders and newly
formed in March 2014.



Exhibit C-3
Financial Statements

Not Applicable. The company is an LLC with no
shareholders and newly formed in March 2014.



AurGroup

Welcome Nicky Beck
L ast signed in: May 31, 2014 12:28:08 pm ET

Account Number Account Type My Account Nickname
Checking Ibts stock club checking
Checking Lights Out Energy Checking
Checking Personal Checking 70628500097
Savings Lights out Energy Savings
Savings Plus Personal Account Savings 62850000
Checking Accounts
. Current
Account Name . . Accountt __I Available Balance Balance
Lights Out Encrey Checking 24079 $45.80 $5,057.80
Personal Cheching 70629500047 0007 $3,182.04 $3,182.04
ihts stock club checking g 409 $6,385.00 $6,385.00
Savings Accounts
ount Name __l Curre
o A‘jc’ unt Rame. Account # Available Balance . Balance
Lights out Energy Savings w4060 $0.00 T TTss00
Personal Account Savings 62930000 w0000 $4,901.40 $4,906.40

ASITD

Secure Area|Privacy [Online Agreement [Sitemap |@ 2005 AurGroup Financial Credit Union All Rights Reserved.
AurGroup Financial Credit Union{8811 Holden Biva, Fairfield, OH 45014 |Phone: 513-942-4422 |Fax: 513-612-7761




Exhibit C-4
Financial Arrangements

Not Applicable. The company is an LLC with no
shareholders and newly formed in March 2014.
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Exhibit C-5
Forecasted Financial Statements

Not Applicable. The company is an LLC with no
shareholders and newly formed in March 2014 to
provide broker services to provide quotes through
suppliers to customers.



Exhibit C-6
Credit Rating

Not Applicable. The company is an LLC with no
shareholders and newly formed in March 2014 to
provide broker services to provide quotes through
suppliers to customers.



Exhibit C-7
Credit Report

Not Applicable. The company 1s an LLC with no
shareholders and newly formed in March 2014 to
provide broker services to provide quotes through
suppliers to customers.



Exhibit C-8
Bankruptcy Information

Not Applicable. The company is an LLC with no
shareholders and newly formed in March 2014 to
provide broker services to provide quotes through
suppliers to customers.



Exhibit C-9
Merger Information

Not Applicable. No merger activity. The company is
an LLC with no shareholders and newly formed in
March 2014 to provide broker services to provide
quotes through suppliers to customers.





