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- Public Utilities
Ohlo Commission

INITIAL CERTIFICATION APPLICATION FOR ELECTRIC
AGGREGATORS/ POWER BROKERS

Please print or type all required information. Identify all attachments with an exhibit label and
title (Example: Exhibit A-12 Company History). All attachments should bear the legal name of

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

Ohio 43215-3793.
This PDF form is designed so that you may input information directly onto the form.
You may also download the form, by saving it to your local disk, for later use.

A. APPLICANT INFORMATION
Applicant intends to be certified as: (check all that apply)

A-1
Power Broker Aggregator
A-2  Applicant’s legal name, address, telephone number and web site address
Legal Name Ameresco, inc.
Address 111 Speen St.
Telephone # (866 263-7372 Web site address (if any)_www.ameresco.com
A-3  List name, address, telephone number and web site address under which Applicant

will do business in Qhio

Legal Name Ameresco, Inc.
Address 111 Speen St.
Web site address (if any) www.ameresco.com

Telephone # (66) 263-7372
S 3
. . . . . . )
A-4  List all names under which the applicant does business in North Amerlca_U - m
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A-5  Contact person for regulatory or emergency matters

Name Kathy Abernethy
Title Director of Generation Markets Management

This is to certify that the images appearing are an
accurate and complete reproduction of a case file 1
document delivgred in the regular course of bnsim‘ss.
Technician M___pate Processed__ DF| 24 ,\Y_




Business address 5650 77 Center Dr.

Suite 380

Telephone # _(704) 916-3531

Fax # (704)916-3631

E-mail address

SM-Regulatory@ameresco.com

A-6  Contact person for Commission Staff use in investigating customer complaints
Name Kathy Abernethy
Title Director, Generation Markets Management
Business address 5550 77 Center Dr., Suite 380
Telephone # (704)916-3531 Fax # (704)916-3631
E-mail address kabernethy@ameresco.com
A-7  Applicant's address and toll-free number for customer service and complaints
Customer Service address 555077 Center Dr., Suite 380
Toll-free Telephone # _(866) 263-7572 Fax # (704)916-3631
E-mail address SM-Regulatory@ameresco.com
A-8  Applicant's federal employer identification number # 43512838
A-9  Applicant’s form of ownership (check one)
o Sole Proprietorship o Partnership :
a Limited Liability Partnership (LLP) o Limited Liability Company (LLC)
@ Corporation a Other
A-10  (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
4928.01 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).

a First Energy
o Ohio Edison
o Toledo Edison
a Cleveland Electric Illuminating
a Duke Energy
@ Monongahela Power
o American Electric Power
o Ohio Power
0 Columbus Southern Power
o Dayton Power and Light

o Residential
o Residential
o Residential
o Residential
o Residential

a Residential
o Residential
o Residential

o Commercial
 Commercial
m Commercial
@ Commercial
@ Commercial

@ Commercial
@ Commercial
o Commercial

@ Mercantile
o Mercantile
o Mercantile
@ Mercantile
@ Mercantile

v Mercantile
@ Mercantile
o Mercantile

Industrial
2 Industrial
Industrial
o Industrial
© Industrial

2 Industrial
& Industrial
o Industrial



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

October 1, 2018

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit A-12 "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-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 SEPARATE ATTACHMENTS AND LABEL 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

C.

C-2

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.

@ No O Yes

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer
Protection Violations” detajling 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 cancelled within the past
twO years.

m 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.

APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE

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.
(This is generally only applicable to publicly traded companies who publish annual reports)

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



C3

C-4

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

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's financial
to satisfy collateral requirements to conduct retail electric/gas business activity (e.g.,
parental or third party guarantees, contractual arrangements, credit agreements, etc.,).

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

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

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

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

3. Have a parent company or third party that is not investment grade rated by

Moody’s, Standard & Poor’s or Fitch but has substantial financial wherewithal in the
opinion of the Staff reviewer to guarantee the financial obligations of the applicant to the
LDU(s). The guarantor company’s financials must be included in the application if the
applicant is relying on this option.

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

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

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted

income statements for the applicant’s ELECTRIC related business activities in the
state of Ohio Only, along with a list of assumptions, and the name, address, email
address, and telephone number of the preparer. The forecasts should be in an annualized
format for the two years succeeding the Application year.



C-6

C-8

C-10

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. If an applicant or its parent does not have such a credit rating, enter “N/A” in
Exhibit C-6.

Exhibit C-7 “Credit_Report,” provide a copy of the applicant’s credit report from

Experion, Dun and Bradstreet or a similar organization. An applicant that provides an
investment grade credit rating for Exhibit C-6 may enter “N/A” for Exhibit C-7.

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any
reorganizations, protection from creditors or any other form of 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.

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

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

A
State of , VIS SLC l’WLé‘th&
F\:'o,m i é !pssxw\
(To
County of f‘/l CC'JC'J ‘5/_29(

Da ; \\ e QinAffiant, being duly sworn/affinmed according to law, deposes and says that:

He/She is the ?ggg ,~m\'i\j e,\fi (e ¥reg (Office of Affiant) of Ayﬁu-e, Lo, Tre. (Name of Applicant),

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

6.

The Applicant herein, attests under penalty of false statement that all statements made in the
application for certification are {rue 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 Utlities Commission
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of clectricity
pursuant {0 Division (A) of Scction 4905.10, Division (A) of Section 4911.18, and Division (F) of
Section 4928.06 of the Revised Code.

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

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

‘The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code
regarding consent o the jurisdiction of Ohio Courts and the service of process.

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

The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a
contractual relationship {o purchase power is in compliance with all 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 cmergency condilion that may jeopardize the safety and reliability of the electric service in
accordance with the emergency plans and other procedures as may be determined appropriate by the
Comumission.

. [fapplicable to the service(s) the Applicant will provide, the Applicant herein, atfests that it will adhere

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



11. 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 Saff use in investigating customer
complaints.

That the facts abgve set forth are true and correct to the best of his/her knowledge, information, and belief and that
Said Applicant to be able to prove the same at any hearing hereof.

b %/4 Do), LxiC rer i VE  (eE %’;—f:’bz‘ﬂ/
yﬁtuw of Affiant & Title  ~

Sworn and subscribed before me this 2.2 PO day of AvbwST 24t 2
Month Year

3 ()A_/_\ {A e ﬂ/_&j o \BOM"‘ A - A‘%W*I ,'- T R S g
Sigature of official administering oath Print Name and Title o

My commission expires on __ & €T BI 2, 20 29




OH Public Utilities Commission
Initial Certification Application For Electric Power Broker

Ameresco, Inc.
ATTACHMENT A-12
Principals, Officers, Director & Partners

George P Sakellaris

Chairman of the Board of Directors, President and Chief Executive Officer
111 Speen Street, Framingham, MA 01701

508-661-2200

David J. Anderson

Executive Vice President and Director

111 Speen Street, Framingham, MA 01701
508-661-2200

Michael T. Bakas

Executive Vice President, Distributed Energy Systems
111 Speen Street, Framingham, MA 01701
508-661-2200

Nicole A Bugarino

Executive Vice President, General Manager, Federal Solutions
111 Speen Street, Framingham, MA 01701

508-661-2200

Davis Corrsin

Executive Vice President, General Counsel and Secretary and Director
1118peen Street, Framingham, MA 01701

508-661-2200

Joseph P. DeManche

Executive Vice President, Engineering and Operations
111 Speen Street, Framingham, MA 01701
508-661-2200

Louis P. Maltezos

Executive Vice President

111 Speen Street, Framingham, MA 01701
508-661-2200

John R. Granara, III

Executive Vice President, Chief Financial Officer and Treasurer
111 Speen Street, Framingham, MA 01701

508-661-2200



OH Public Utilities Commission
Initial Certification Application For Electric Power Broker
Ameresco, Inc.

ATTACHMENT A-13
Company History

Ameresco, Inc. was incorporated on April 25, 2000 in the State of Delaware and became
a publicly traded company in 2010 on the NYSE under the symbol AMRC.

With its corporate headquarters in Framingham, MA, Ameresco has more than 1,000
employees in over 70 offices providing local expertise in the United States, Canada, and
the United Kingdom. Past of the company’s growth over the last 18 years can be
attributed to the acquisition of energy services companies that have complimented and
enabled the company to broaden its offerings, expand its geographical reach, and
accelerate growth.

In 2017, Ameresco experienced the following year over year growth:

*

2017 Revenues of $717.2 million, compared to 2016 of $651.2 million, up 10%
Net income attributable to common shareholders of $37.5 million, compared to
$12.0 million

Net income per diluted share of $0.82, compared to $0.26

Net income includes a benefit of $14 million or $0.30 per diluted share related to
the Tax Cuts and Jobs Act

Adjusted EBITDA of $63.3 million, compared to $56.2 million, up 13%
Non-GAAP EPS of $0.76, compared to $0.36

Record high project backlog of $1.77 billion, compared to $1.49 billion up 19%

10



OH Public Utilities Commission
Initial Certification Application For Electric Power Broker
Ameresco, Inc.

ATTACHMENT A-14
Articles of Incorporation and Bylaws

11



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "AMERESCO, INC.", FILED IN
THIS OFFICE ON THE TWENTY-SEVENTH DAY OF JULY, A.D. 2010, AT
11:23 O'CLOCK A.M.

A FILED COPY OF THRIS CERTIFICATE HAS BEEN FORWARDED TO THE
KENT COUNTY RECORDER OF DEEDS.

Jetirey W. Butlack, Secrelary of State

3216839 8100 AUTHE. TION: 8135911

100775284

You may verify this certificate online
at corp.delavare.gov/autaver. shtml

DATE: 07-27-10

12




State of Delaware
Secre! of State

Division o cogorat‘.ions
Delivared 11:32 07/27/2010
FILED 11:23 M 07/27/2010
SRV 100775284 - 3216839 FILE

RESTATED CERTIFICATE OF INCORPORATION
OF

AMERESCO, INC,
(originally incorporated on April 25, 2000)

FIRST: The name of the Corporation is Amer&soo, Ing. (the “Corporation’).

SECOND: The address of the Corporation’s registered office in the State of Delaware is
160 Greentree Drive, Suite 101, in the City of Dover, County of Kent. The name of its registered
agent at that address is National Registered Agents, Inc,

THIRD: The nature of the business or purposes to be conducted or promoted by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares of all classes of stock which the Corporation shall
have authority to issue is 649,000,000 shares, consisting of (i} 500,000,000 shares of Class A
Common Stock, $.0001 par value per share (“Class A Common Stock™), (i} 144,000,000 shares
of Class B Common Stock, $.0001 par value per share (“Class B Common Stock™), and
(iii} 5,000,000 shares of Preferred Stock, $.0001 par value per shate (“Preferred Stock™).

The term “Common Stock” as used herein shall refer collectively to the Class A Common
Stock and the Class B Comumon Stock.

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A COMMON STOCK.

f. General. Except as expressly provided in this Article Fourth, Class A
Common Stock and Class B Common Stock shall have the same rights and privileges and rank
equally, share ratably and be identical in all respects as to all matters. The voting, dividend and
liquidation rights of the holders of the Common Stock are subject to and qualified by the rights
of the holders of the Preferred Stock of any series as may be designated by the Board of
Directors upon any issuance of the Preferred Stock of any series.

2. Voting Rights,

{a)  Except as otherwise provided herein or by applicable law, the
holders of shares of Class A Common Stock and Class B Common Stock shall at all times vote
together as one class on all matters (including the election of directors) submitted to a vote or for
the consent of the stockholders of the Corporation. Each holder of shares of Class A Common
Stock shall be entitled to one vote for each share of Class A Common Stock held as of the

13




applicable record date on any matter that is submitted to a vote or for the consent of the
stockholders of the Corporation. Each holder of shares of Class B Common Stock shall be
entitled to five votes for each share of Class B Common Stock held as of the applicable record
date on any matter that is submitted to a vote or for the consent of the stockholders of the
Corporation.

(b)  The number of authorized shares of Class A Common Stock or
Class B Common Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law of the State of Delaware. Except as otherwise provided herein or by applicable
Jaw, the holders of Common Stock shall not be entitled to vote on any amendment to this
Certificate of Incorporation (which, as used herein, shall mean the certificate of incorporation of
the Corporation, as amended from time to time, including the terms of any certificate of
designations of any series of Preferred Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either
separately or together as a class with the halders of one or more other such series, to vote thereon
pursuant to this Certificate of Incorporation. There shall be no cumulative voting.

3. Dividends. The holders of shares of Class A Common Stock and the
holders of shares of Class B Coramon Stock shall be entitled to share equally, on a per-share
basis, in such dividends and other distributions of cash, property or shares of stock of the
Corporation as may be declared by the Board of Directors from time to time with respect to the
Common Stock out of assets or funds of the Corporation Jegally available therefor; provided,
however, that in the event that such dividend is paid in the form of shares of Common Stock or
rights to acquire Common Stock, the holders of shares of Class A Common Stock shall receive.
shares of Class A Common Stock or rights to acquire shares of Class A Common Stock, as the
case may be, and the holders of shares of Class B Common Stock shall receive shares of Class B
Common Stock or rights to acquire shares of Class B Common Stock, as the case may be,

4. Liquidation. In the event of the voluntary or involuntary liquidation,
dissolution, or winding up of the Corporation, the holders of Class A Common Stock and the
holders of Class B Cormmon Stock shall be entitled to share equally, on a per-share basis, in all
assets of the Corporation of whatever kind available for distribution to the holders of Common
Stock,

5. Subdivigion or Combinations. If the Corporation in any manner subdivides
or combines the outstanding shares of one class of Common Stock, the outstanding shares of the
other class of Common Stock will be subdivided or combined in the same manner.

6. Conversion.

(a) As used in this Section A of Article Fourth, the following terms
shall have the following meanings:

(i) A “Descendant” shall mean a lineal descendant of a Class
B Holder {including relationships by legal adoption) or the spouse of such lineal descendant.

2.
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(i) A “Class B Holder” shall mean a holder of shares of Class
B Common Stock immediately following the IPO Effective Time.

(iii) A “Class B Holder Controtled Entity” shall mean a
corporation, partnership, limited Liability company, limited liability partnership or similar entity
of which more than a majority of the voting stock, voting parinership interests, voting
membership interests or similar voting interests are held directly or indirectly by one or more of
(i) a Class B Holder, (ii) the spouse of a Class B Holder, {iii) a Descendant, {iv) a Class B Holder
Trust or (v) a Class B Holder Charitable Organization.

(iv) A *Class B Holder Trust” shail mean a trust for the benefit
of one or more of (i) a Class B Holder, (ii} the spouse of & Class B Holder, (iii} a Descendant, or
{iv) the parents of either, & Class B Holder, a Descendant or the spouse of & Class B Holder;
provided, however, that the beneficiaries of such trust may also include (x) individuals or entities
entitled to specific cash distributions or specific items of property (other than Class B Common
Stock) and (y) one or more charitable organizations, contributions to which are deductible for
federal income, estate or gift tax purposes,

(v} A *“Class B Holer Charitable Orgenization” shall mean a
charitable organization established by one or more of (i} a Class B Hoider, (ii) the spouse ofa
Class B Holder or (iii) a Descendant, contributions to which are deductible for federal income,
estate or gift tax purposes.

(vi)  “IPO Effective Time" shall mean the closing of the sale of
shares of Class A Common Stock in a public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, resuiting in af least $40,000,000 of
gross proceeds to the Corporation,

(vii} A “Permitted Transferee™ shall meun (i) a Class B Holder,
(i) the spouse or parents of a Class B Holder, (iii} a Descendant, (iv) the exccuter or
administrator of the estate of a Class B Holder, the spouse of a Class B Holder or a Descendant
{but solely in the context of executing or administering such estate), (v} a Class B Holder
Controlled Entity, {vi) a Class B Holder Trust or (vii) a Class B Holder Charitable Organization.

(vii) “Transfer” shall mean any sale, assignment, transfer,
pledge, conveysnce, hypothecation or other transfer or disposition of such share, whether or not
for value and whether voluntary or involuntary.

(b}  Eachshare of Class B Common Stock shall be convertible into one
fully paid and nonassessable share of Class A Common Stock at the option of the holder thercof
at any time.

(¢}  Each share of Class B Common Stock shall automatically, without
any further action, convert into one fully paid and nonassessable share of Class A Cormon
Stock upon the receipt by the Corporation of a written instrument, executed by the holders of'a
majority of the shares of Class B Common Stock then outstanding, electing to convert all
outstanding shares of Class B Common Stock into Class A Common Stock.

-3-
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(d)  Each share of Class B Common Stock shall automatically, without
any further action, convert into one fully paid and nonassessable share of Class A Common
Stock at such time as the numbcr of outstanding shares of Class B Common Stock is less than
20% of the total number of shares of Class A Common Stock and Class B Common Stock then
outstanding. The Corporation shal}, as promptly as practicable, give notice of the conversion of
shares of Class B Common Stock into Class A Common Stock to all record holders of Class B
Common Stock pursuant to this subsection {d); provided that no delay or failure to give such
notice shall invalidate or otherwise affect such conversion.

(e) Each share of Class B Common Stock shall automatically, without
any farther action, convert into one fully paid and nonassessable share of Class A Common
Stock upon the Transfer by 2 holder of such share of Class B Common Stock other than 2
Transfer to:

6] a Permitted Transferee; provided, however, that,
notwithstanding this clause (i), each share of Class B Common Stock shall automaticatly,
without any further action, convert into one fully paid and nonassessable share of Class A
Common Stock upon the Transfer of such share of Class B Common Stock in a ‘brokers’
transaction”, a transaction directly with a “market maker” or a “riskless principal transaction™
(each as defined for purposes of Rule 144 of the Securities Act of 1933, as amended), or any
similar open market transaction on any sceurities exchange, national quotation system or over-
the-counter market;

(i)  apledgee of such holder of shares of Class B Common
Stock pursuant to 2 bona fide pledge of such shares as collateral security for indebtedness due to
the pledgee; provided, however, that such shares shatl not be transferred to, registered in the
name of, or voted by the pledgee; and, provided, firther, that in the event of foreclosure or other
simijar action by the pledgee, such pledged shares of Class B Common Stock shall
automatically, without any further action, convert into shares of Class A Common Stock
pursuant to this subsection {e); or

(iii)  anominee of such holder of shares of Class B Common
Stock (without any change in beneficial ownership, as such term is defined under Section 13(d)
of the Securities Exchange Act of 1934, as amended).

In the event of an automatic conversion of any shares of Class B Common Stock into shares of
Class A Common Stock pursuant to this subsection (¢), such conversion shall be deemed to have
been made at the time that the Transfer of such shares eccurred.

(®  The Corporation may, from time {o time, establish such policies
and procedures relating to the conversion of the shares of Class B Common Stock into shares of
Class A Common Stock and the general administration of this dual class common stock
structure, inciuding the issuance of separate stock certificates with respect thereto, as it may
deem necessary or advisable, and may request that holders of shares of Class B Common Stock
furnish affidavits or other proofto the Corporation as it deems necessary to verify the ownership
of shares of Class B Common Stock, to determine whether a Transfer of shares of Class B
Common Stock will result in a conversion to shares of Class A Common Stock, and to otherwise
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confirm that a conversion to shares of Class A Common Stock has not occurred, A determination
by the Seeretary of the Corporation that a Transfer of shares of Class B Common Stock results in
a conversion to shares of Class A Commeon Stock shali be conclusive.

(g)  The Corporation shail at all times reserve and keep available out of
its authorfzed but unissued shares of Class A Common Stock, solely for the purpose of effecting
the conversion of the shares of Class B Common Stock, such number of shares of Class A
Commuon Stock as shall from time to time be sufficient to effect the conversion of ali outstanding
shares of Class B Comsmon Stock into shares of Class A Common Stock.

() Upon any conversion of Class B Common Stock into Class A
Common Stock, all rights of the holder of shares of Class B Common Stock shall cease, and the
person or persons in whose names or names the certificate or certificates representing the shares
of Class A Common Stock are to be issued shal} be treated for all purposes as having becomc the
record holder or holders of shares of Class A Common Stock. If any shares of Class B Common
Stock shall be converted pursuant to this Section 6, the shares se converted shall be retired and
cancelled and may not be reissued as shares of Class B Common Stock.

i i In the event
that the Corporauon shall bea pmy 10 any merger, oonsohdanon, busmess oombmatton or other
transaction in which shares of Common Stock are exchanged for or converted inte stock or
securities of another entity, or the right to receive cash or any other property, then, and in such
cvent, the shares of Class A Common Stock and Class B Common Stock shall be entitled to be
cxchanged for or converted into the same kind and amount of stock, securities, cash or other
property, as the case may be, into which or for which each share of the other class of Common
Stock is exchanged or converted. Notwithstanding the foregoing sentence, if the shares of
Common Stock of the Corporation outstanding immediately prior to such merger, consolidation,
business combination or other transaction continue to represent, or are converted into or
exchanged for shares of capital stock that represent, immediately following such merger or
consolidation, a majority, by voting power, of the capital stock of (1) the surviving or resulting
corporation or {2) if the surviving or resulting corporation is a wholly owned subsidiary of
another corporation immediately following such merger or consolidation, the parent corporation
of such surviving or resulting corporation (withou! giving effect to any differences in the voting
rights of the stock or securities of the surviving or resulting entity to be received by holders of
shares of Class A Common Stock and Class B Common Stock), then the hotders of shares of
Class A Common Stock and Class B Common Stock shall be entitled to receive stock or
securities of the surviving or resulting entity that differ with respect to voting rights and
conversion rights in a similar manner to which the shares of Class A Commeon Stock and Class B
Common Stock differ under this Certificate of Incorporation.

8. Restrictions on Issuance, Following the IPO Effective Time, the
Corporation shall not issue or sell any shares of Cless B Common Stock or any securities
(including, without limitation, any rights, options, warrants or other securities) convertible into
or exercisable or exchangeable for shares of Class B Common Stock. Notwithstanding the
foregoing sentence, the Corporation may issue shares of Class B Common Stock pursuant to
stock splits, stock dividends, subdivisions, combinations, recapitalizations or similar transactions
with respect to the Class B Common Stock.
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B. PREFERRED §

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the issue of such series adopted by the Board of Directots of the Corporation as
hereinafler provided. Any shares of Preferred Stock which may be redeemed, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law. Different
series of Preferred Stock shalt not be construed to constitute different classes of shares for the
purposes of voting by classes unless expressty provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issue
the Preferred Stock in one or more series, and in connection with the creation of any such series,
by adopting a resolution or resolutions providing for the issuance of the shares thereof and by
filing a certificate of designations relating thereto in accordance with the General Corporation
Law of the State of Delaware, to determine and fix the number of shares of such series and such
voting powers, full or limited, or no voting powers, end such designations, preferences and
relative participating, optional or other speciat rights, and qualifications, limitations or
restrictions thereof, including without limitation thereof, dividend rights, conversion rights,
redemption privileges and liquidation preferences, as shall be stated and expressed in such
resolutions, all to the full extent now or hereafter permitted by the Generat Corporation Law of
the State of Delaware. Without limiting the generality of the foregoing, the resotutions providing
for issuance of any series of Preferred Stock may provide that such series shall be superior or
rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.

The number of authorized shares of Preferred Stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of the holders of a
majority of the voting power of the capital stock of the Corporation entitled to vote thereon,
voting as a single class, irrespective of the provisions of Section 242(b)(2) of the General
Corporation Law of the State of Delaware.

FIFTH: Except as otherwise provided herein, the Corporation reserves the right to
amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute and this Certificate of Incorporation, and alt rights
conferred upon stockholders herein are granted subject to this reservation.

SIXTH: In furtherance and not in limitation of the powers conferred upon it by the
General Corporstion Law of the State of Delaware, and subject to the terms of any series of
Preferred Stock, the Board of Directors shall have the power to adopt, amend, alter or repeal the
By-laws of the Corporation by the affirmative vote of a majority of the directors present at any
regular or special meeting of the Board of Directors at which 2 quorum is present. The
stockholders may not adopt, amend, alter or repeal the By-laws of the Corporation, or adopt any
provision inconsistent therewith, uniess such action is approved, in addition to any other vote
required by this Certificate of Incorporation, by the affirmative vote of the hoklers of shares
representing at least two-thirds of the votes that all the stockholders would be entitled to cast in
any annual election of directors or class of directors. Notwithstanding any other provisions of
law, this Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the
fact that a lesser percentage may be specified by law, the affirmative vote of the holders of shares
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representing at least two-thirds of the votes which all the stockholders would be entitled to cast
in any annual election of directors or class of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article SIXTH.

SEVENTH: - Except to the extent that the General Corporation Law of the State of
Delaware prohibits the eliminetion or limitation of liability of directors for breaches of fiduciary
duty, no director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty as a director,
notwithstanding any provision of law imposing such liability. No amendment to or repeat of this
provision shall apply to or have any effect on the liability or alleged liability of any director of
the Corporation for or with respect to any acts or omissions of such director occurring prior to
such amendment or repeal. If the General Corporation Law of the State of Delaware is amended
to permit further elimination or limitation of the personal fability of directors, then the lability
of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the Generat Corporation Law of the State of Delaware as so amended.

EIGHTH: The Corporation shall provide indemnification as follows:

1. Actions, Suits and Proceedings Qther than by or ig the Right of the
Corporation. The Corporation shall indemnify each person who was or is a party or threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that he or she is or was, or has agreed to become, a director or
officer of the Corporation, or is or was serving, or has agreed to serve, at the request ofthe
Corporation, as a director, officer, partner, employee or trustes of, or in a similar capacity with,
another corporation, partnership, joint venture, trust or other enterprise (including any employee
benefit plan) (alt such persons being referred fo hereafier as an “Indemnitee™), or by reason of
any action alleged to have been taken or omitted in such capacity, against all expenses (including
attorneys' fees), liabilities, losses, judgments, fines (including excise taxes and penalties arising
under the Employee Retirement Income Security Act of 1974), and amounts paid in seftlement
actually and reasonably incurred by or on behalf of Indemnitee in cormection with such action,
suit or proceeding and any appeal therefrom, if Indemnitee acted in good faith and in a manner
which Indemnitee reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect 1o any criminal action or proceeding, had no reasonable cause to
believe his or her conduct was unlawful. The termination of any action, suit or proceeding by
Jjudgment, order, settlement, conviction or upon a plea of pole contenderg or its equivalent, shall
not, of itsclf, crcate a presumption that Indemnitee did not act in good faith and in a manner
which Indemnitee reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his or her conduet was uniawful.

2. ctions or Suits by or in the Right of the jon. The Corporation
shall indemnify any Indemnitee who was or is & party to or threatened to be made a party to any
threatened, pending or completed action or sukt by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that Indemnitee is or was, or has agreed to become, a
director or officer of the Corporation, or is or was serving, or has agreed to serve, at the request
of the Corporation, as a director, officer, partner, employee or trustee of, or in a similar capacity
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with, another corporation, partnership, joint venture, trust or other enterprise (including any
employee benefit plan), or by rcason of any action alleged 1o have been taken or omitted in such
capacity, against all expenses (including attomeys' fees) and, to the extent permitted by law,
amounts paid in settlement actuatly and reasonably ircurred by or on behalf of Indemnitee in
connection with such action, suit or proceeding and any appeul therefrom, if Indemnitee acted in
good faith and in a manner which Indemnitee reasonably believed to be in, or not opposed to, the
best interests of the Corporation, except that no indemnification shall be made under this Section
2 in respect of any claim, issue or matter as to which Indemmitee shall have been adjudged to be
liable to the Corporation, uniess, and only to the extent, that the Court of Chancery of Delaware
or the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of such liability but in view of all the circumstances of the case,
Indemnitee is fairly and reasonably entitled to indemnity for such expenses (including attorneys’
fees) which the Court of Chancery of Delaware or such other court shall deem proper.

3. [ndemnification for Expenses of Successful Party. Notwithstanding any
other provisions of this Articte EIGHTH, to the extent that an indemnitee has been successful, on
the merits or otherwise, in defense of any action, suit or proceeding referved to in Sections ] and
2 of this Article EIGHTH, or in defense of any claim, issue or matter therein, or on appeal from
any such action, suit or proceeding, Indemnitee shall be mdemnified against all expenses
(including attomeys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in
connection therewith., Without limiting the foregoing, if any action, suit or proceeding is
disposed of, on the merits or otherwise (including a disposition without prejudice), without
(i) the disposition being adverse to Indemnitec, (ii) an adjudication that Indemmnitee was liable to
the Corporation, (jii) a plea of guilty or nolo contendere by Indernnitee, (iv) an adjudication that
Indemnitee did not act in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the Corporation, and (v) with respect to any criminal proceeding,
an adjudication that Indemmnitee had reasonable cause to believe his or her conduct was unlawful,
indemnitee shalt be considered for the purposes hereof 10 have been wholly successful with
respect thereto,

4, Notification and Defense of Claim. As a condition precedent to an
Indemnitee’s right to be indermnified, such Indemnitee must notify the Corporation in writing as
soon as practicable of any action, suit, proceeding or investigation involving such Indemnitee for
which indemnity will or could be sought. With respect to any action, suit, proceeding or
investigation of which the Corporation is 80 notified, the Corporation will be entitled to
participate therein at its own expense and/or to assume the defense thereof at its own expense,
with legal counsel reasonably acceptable to Indemnitee. After notice from the Corporation to
Indemmnitee of its election 50 to assume such defense, the Corporation shall not be liable to
Indemnitee for any legal or other expenses subsequently incurred by Indemnitee in connection
with such action, suit, proceeding or investigation, other than as provided below in this
Section 4. Indemnitee shall have the right to cmploy his or her own counsel in connection with
such action, suit, proceeding or investigation, but the fees and expenses of such counsel incurred
after notice from the Corporation of its assumption of the defense thereof shall be at the expense
of indemaitee unless (i) the employment of counsel by Indemnitee has been authorized by the
Corporation, (if) counsel to Indemnitec shali have reasonably concluded that there may be a
conflict of interest or position on any significant issue between the Corporation and Indemnitee
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in the conduct of the defense of such action, suit, proceeding or investigation or (iif) the
Corporation shall not in fact have employed counsel to assume the defense of such action, suit,
proceeding or investigation, in each of which cases the fees and expenses of counsel for
Indemnitee shall be at the expense of the Corporation, except as otherwise expressly provided by
this Article EIGHTH. The Corporation shall not be entitled, without the consent of Indemnitee,
to assume the defense of any claim brought by or in the right of the Corporation or as to which
counsel for Indemnitee shall have reasonably made the conclusion provided for in clause (ii)
abgve. The Corporation shall not be required to indemnify Indemnitee under this Asticle
EIGHTH for any amounts paid in settlement of any action, suit, proceeding or investigation
effected without its written consent. The Corporation shail not settle any action, suit, proceeding
or investigation in any manner which would impose any penalty or limitation on Indemnitee
without Indemnitee’s written consent. Neither the Corporation nor Indenmitee will unreasonably
withhold or delay its consent to any proposed settiement.

5. Advance of Expenses. Subject to the provisions of Section 6 of this
Article EIGHTH, in the event of any threatened or pending action, suit, proceeding or
investigation of which the Corporation receives notice under this Article EIGHTH, any expenses
(including attorneys’ fees) incurred by or on behalf of Indemnitee in defending an action, suit,
proceeding ot investigation or any appeal therefrom shall be paid by the Corporation in advance
ofthe final disposition of such matter; provided, however, that the payment of such expenses
incurred by or on behalf of Indemnitee in advance of the final disposition of such matter shall be
made only upon receipt of an underteking by or on behalf of indemnitee to repay ail amoums so
advanced in the event that it shall ultimately be determined that Indemnitee is not entitled to be
indemnified by the Corporation as authorized in this Article EIGHTH; and provided further that
ro such advancement of expenses shall be made under this Article EIGHTH if it is determined
(in the manner described in Section 6) that (i) Indemnitee did not act in good faithend ina
manner he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation, or (i} with respect to any criminal action or proceeding, Indemnitee had reasonable
cause to believe his or her conduct was unlawful. Such undertaking shall be accepted without
reference to the financial ability of indernnitee to make such repayment.

6. Procedure for Indemnification and Adyancement of Expenses. In order to
obtain indemnification or advancement of expenses pursuant to Section , 2, 3 or 5 of this Article
EIGHTH, an Indemnitee shall submit to the Corporation a written request, Any such
adyancement of expenses shall be made promptly, and in any event within 60 days after receipt
by the Corporation of the written request of Indemnnitee, unless (i) the Corporation has assumed
the defense pursuant to Section 4 of this Article EIGHTH (and none of the circumstances
described in Section 4 of this Article BEGHTH that would nonetheless entitle the Indemnitee to
indemnification for the fees and expenses of separate counsel have occurred) or (id) the
Cofporation determines within such 60-day period that Indemnitee did not meet the applicable
standard of conduct set forth in Section 1, 2 or § of this Asticie EIGHTH, as the case may be.
Any such indemnification, unless ordered by a court, shall be made with respect to requests
pnder Section 1 or 2 only as authorized in the specific case upon a determination by the
Corporation that the indemnification of Indemnitee is proper because Indemnites has met the
applicable standard of conduct set forth in Section 1 or 2, as the case may be. Such
determination shall be made in cach instance (a) by & majority vote of the directors of the
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Corporation consisting of persons who are not at that time parties to the action, suit or
proceeding in question (“disinterested directors™), whether or not & quorum, (b) by a committee
of disinterested directors designated by majority vote of diginterested directors, whether or not a
quorum, (¢} if there are no disinterested directors, or if the disinterested directors so direct, by
independent legal counsel {who may, to the extent permitted by taw, be regular legal counsel to
the Corporation) in a written opinion, or (d) by the stockholders of the Corporation.

7 Remedies. The right to indemnification or advancement of expenses as
granted by this Article EIGHTH shall be enforceable by Indemnitee in any court of competent
jurisdiction. Neither the failure of the Corporation to have made a determination prior to the
commencement of such action that indemmnification is proper in the circumstances because
Indemaitee hes met the applicable standard of conduct, nor an actual determination by the
Corporation pursuant to Section 6 of this Article BIGHTH that Indemnitec has not met such
applicable standard of conduct, shall be 2 defense to the action or create a presumption that
Indemnitee has not met the applicable standard of conduct. Indemnitee’s expenses (including
attorneys’ fees) reasonably incurred in connection with successfully establishing Indemnitee's
right to indemnification, in whole or in part, in any such proceeding shall also be indemnified by
the Corporation. Notwithstanding the foregoing, in any suit brought by Indemnitee to enforce 2
right to indemnification hereunder it shall be a defense that the Indemnitee has not met any
applicable standard for indemnification set forth in the General Corporation Law of the State of
Delaware.

8. Limitations. Notwithstanding anything to the contrary in this Article
EIGHTH, except as set forth in Section 7 of this Article EIGHTH, the Corporation shall not
indemnify an Indemnitee pursuant to this Article BIGHTH in connection with a proceeding (or
part thereof) initiated by such Indemnitee unless the initiation thereof was approved by the Board
of Directors of the Corporation. Notwithstanding anything to the contrary in this Article
EIGHTH, the Corporation shail not indermnify an Indemnitee to the extent such Indemnitee is
reimbursed from the proceeds of insurance, and in the event the Corporation makes any
indemnification payments to an Indemnitee and such Indemnitee is subsequently reimbursed
from the proceeds of insurance, such Indemnitee shall promptly refund indemnification
payments to the Corporation to the extent of such insurance reimbursement.

9. Subsequent Amendment. No amerdment, termination or repeal of this
Article BIGHTH or of the relevant provisions of the General Corporation Law of the State of
Delaware or any other applicable laws shall adversely affect or diminish in any way the rights of
any Indemnitee to indemnification under the provisions hereof with respect to any action, suit,
proceeding or investigation arising out of or relating to any actions, transactions or facts
occurring prior to the final adoption of such amendment, termination or repeal.

10.  Other Rights, The indemnification and advancement of expenses provided
by this Article EIGHTH shall not be deemed exclusive of any other rights to which an
Indemnitee seeking indempification or advancement of expenses may be entitled under any lew
(common or statutory), agreement or vote of stockholders or disinterested directors or otherwise,
both as to action in Indemnitee’s official capacity and as to action in any other capacity while
holding office for the Corporation, and shall continue as to an Indemnitee who has ceased to be a
director or officer, and shall inure to the benefit of the estate, heirs, executors and administrators
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of Indemnitee. Nothing contained in this Article EIGHTH shall be deemed to prohibit, and the
Corporation is specifically authorized 1o enter into, agreements with officers and directors
providing indemnification rights and procedures different from those set forth in this Article
EIGHTH. In addition, the Corporation may, to the extent authorized from time to time by its
Board of Directors, grant indemaification rights ta other employees ot agents of the Corporation
or other persons serving the Corporation and such rights may be equivalent to, or greater or less
than, those set forth in this Article RIGHTH.

11.  Partial Indemnification. If an Indemnitee is entitled under any provision
of this Article EIGHTH to indemnification by the Corporation for some or a portion of the
expenses (including attorneys® fees), liabilities, losses, judgments, fines (including excise taxes
and penalties arising under the Employee Retirement Income Security Act of 1974) or amounts
paid in settiement actually and reasonably incurred by or on behalf of Indemnitee in connection
with any action, suit, proceeding or investigation and any appes! therefrom but not, however, for
the total amount thereof, the Corporation shall nevertheless indemnify Indemnitee for the portion
of'such expenses (including attorneys® fees), liabilities, losses, judgments, fines (jncluding excise
taxes and penalties arising under the Employee Retirement Income Security Act of 1974) or
amounts paid in settlement to which Indemmitee is entitled.

12.  [nsurance, The Corporation may purchase and maintain insurance, at its
expense, to protect itself and any director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise (including any employce
benefit plan) against any expense, liability or loss incurred by him or her in any such capacity, or
arising out of his ot her status as such, whether or not the Corporation wauld have the pawer to
indernnify such person against such expense, liability or loss under the General Corporation Law
of the State of Delaware,

13.  Savings Clange, Ifthis Article EIGHTH or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Corporation shall
nevertheless indemnify cach Indemnitee as to any expenses (including attormeys' fees),
liabilities, losses, judgments, fines (including excise taxes and penalties arising under the
Employee Retirement Income Security Act of 1974) and amounts paid in settlement in
connection with any action, suit, procceding or investigation, whether civil, criminal or
administrative, including an action by or in the right of the Corporation, to the fullest extent
permitted by any applicable portion of this Article EIGHTH that shall not have been invalidated
and to the fullest extent permitted by applicable law.

14, Definitions. Terms used herein and defined in Section 145(h) and
Section 145(i) of the General Corporation Law of the State of Delaware shall have the respective
meanings assigned to such terms in such Section 145¢(h) and Section 145(i).

NINTH: This Article NINTH is inserted for the management of the business and for the
conduct of the affairs of the Corporation.

1. General Powers. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors.
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2. Number of Directors; Election of Directors. Subject to the rights of
hoiders of any series of Preferred Stock {o elect directors, the number of directors of the
Corporation shall be established by the Board of Directors. Election of directors need not be by
written ballot, except as and to the extent provided in the By-laws of the Corporation.

3. Clasges of Directors. Subject to the rights of holders of any series of
Preferved Stock to elect directors, the Board of Directors shall be and is divided into three
classes, designated Class I, Class H and Class I1I. Each class shalt consist, as neasly as may be
possible, of one-third of the total number of directors constituting the entire Board of Directors.
The Board of Directors is authorized to assign members of the Board of Directors already in
office to Class 1, Class H or Class 11T at the time such classification becomes effective.

4, Terms of Office. Subject to the rights of holders of any series of Preferred
Stock to elect directors, each director shall serve for a term ending on the date of the third annual
meeting of stockholders following the annuel meeting of stockholders at which such director was
elected; provided that each director initially assigned to Class 1 shall serve for a term expiring at
the Corporation's annual meeting of stockholders held in 201 1; each director initially assigned to
Class H shall serve for a term expiring at the Corporation’s annual meeting of stockholders held
in 2012; and each director initially assigned to Clasg IIT shall serve for a term expiring at the
Corporation’s annual meeting of stockholders held in 2013; provided further, that the term of
cach director shall continue until the election and qualification of his or her successor and be
subject to his or her eartier death, resigaation or removal

s. Quorum. The greater of (a) a majority of the directors at any time in
office and (b) one~third of the number of directors fixed pursuant to Section 2 of this Article
NINTH shall constitute a quorum of the Board of Directors. [fat any meeting of the Board of
Directors there shall be less than such 2 guorum, a majority of the directors present may adjourn
the meeting from time to time without further notice other than announcement at the meeting,
until 2 quorum shall be present.

6. Agtion at Meeting, Every act or decision done or made by a majority of
the directors present at a meeting duly held at which a quorum is present shall be regarded as the
act of the Board of Directors unless a greater number is required by law or by this Centificate of
Incorporation.

7. Removal. Subject to the rights of holders of any series of Preferred Stock,
directors of the Corporation may be removed only for cause and only by the affirmative vote of
the holders of shares repeesenting at [east two-thirds of the votes which alt the stockholders
would be entitled to cast in any annual election of directors or class of directors.

8. Vacancies. Subject to the rights of holders of any series of Preferred
Stock, any vacancy or newly created directorship in the Board of Directors, however occurming,
shall be filled only by vote of a majority of the directors then in office, although Jess than a
quorum, or by a sole remaining director and shall not be filled by the stockholders. A director
elected to fill a vacancy shall hold office until the next slection of the class for which such
director shall have been chosen, subject to the election and gualification of his or her successor
and 1o such direcior’s earlier death, resignation or removal.
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9. tockl ¢ tons and Introducti Business Advance
notice of stockholder nominetions for election of directors and other business to be brought by
stockholders before a meeting of stockhoiders shalt be given in the manner provided by the By-
laws of the Corporation.

i0.  Amendments to Article. Notwithstanding any other provisions of law, this
Certificate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that
a lesser percentage may be specified by law, the affirmative vote of the holders of shares
representing at least two-thirds of the votes which all the stockholders would be entitled to cast
in any annual election of directors or class of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article NINTH.

TENTH: Stockholders ofthe Corporation may not take any action by written consent in
licu of 8 meeting. Notwithstanding any other provisions of law, this Certificate of Incorporation
or the By-laws of the Corporation, and notwithstanding the fact that a lesser percentage may be
specified by law, the affirmative vote of the holders of shares representing at least two-thirds of
the votes which all the stockholders wouid be entitled to cast in any annuat election of directors
or class of directors shall be required 1o amend or repeal, or to adopt any provision inconsistent
with, this Article TENTH.

ELEVENTH: Special mestings of stockholders for any purpose or purposes may be
called at any time by only the Board of Directors, the Chairman of the Board or the Chief
Executive Officer, and may not be called by any other person or persons. Business transacted at
any special meeting of stockholders shall be limited to matters relating to the purpose or
purposes stated in the notice of meeting, Notwithstanding any other provisions of law, this
Certiticate of Incorporation or the By-laws of the Corporation, and notwithstanding the fact that
a lesser percentage may be specified by law, the affirmative vote of the holders of shares
representing at Jeast two-thirds of the votes which all the stockholders would be entitled to cast
in any annual election of directors or class of directors shall be required to amend or repeal, or to
adopt any provision inconsistent with, this Article ELEVENTH.

IN WITNESS WHEREOF, this Restated Certificate of Incorporation, which restates,
integrates and amends the certificate of incorporation of the Corporation, and which has been
duly adopted in accordance with Sections 242 and 2435 of the General Corporation Law of the
State of Delawere, has been oxecuted by its duly authorized officer this 27¢h day of July, 2010,

AMERESCO, INC.

( ,
— By- i~

Name: David J. Corrsin
Title: Executive Vice President, General
Counsel and Secretary
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BY-LAWS
OF

AMERESCO, INC.

ARTICLE ! - Stockholders

1.1 Place of Meetings. Al meetings of stockholders shall be held at such place
within or without the State of Delaware as may be designated from time to time by the Board of
Directors or the President or, if not so designated, at the registered office of the corporation.

1.2 Apnual Meeting. The annual meeting of stockholders for the election of directors
and for the transaction of such other business as may properly be brought before the meeting
shall be held on a date to be fixed by the Board of Directors or the President (which date shalt
not be a legal holiday in the place where the meeting is to be held) at the time and place to be
fixed by the Board of Directors or the President and stated in the potice of the meeting. ¥ no
annual meeting is held in accordance with the foregoing provisions, the Board of Directors shall
cause the meeting to be held as soon thereafter as convenient. If no annual meeting is held in
accordance with the foregoing provisions, a specigl meetin inli
meeting, and any action taken at that special meeting shall have the same effect as if it had been
taken at the annual meeting, and in such case all references in these By-laws to the annual
meeting of the stockholders shall be deemed to refer to such special meeting.

1.3 Special Meetings. Special meetings of stockholders may be called at any time by
the President or by the Board of Directors. Business transacted at any special meeting of
stockholders shall be limited to matters relating to the purpose or purposes stated in the notice of
meeting.

1.4 Notice of Meetings. Except as otherwise provided by law, written notice of each
meeting of stockholders, whether annual or special, shall be given not less than 10 nor more than
60 days before the date of the meeting to each stockholder entitled to vote at such meeting. The
notices of all meetings shall state the place, date and hour of the meeting. The notice of a special
meeting shall state, ia addition, the purpose or purposes for which the meeting is called, If
mailed, notice is given when deposited in the United States mail, postage prepaid, directed to the
stockholder at his address as it appears on the records of the corporation,

1.5 Voting List. The officer who has charge of the stock ledger of the corporation
shall prepare, at least 10 days before every meeting of stockholders, a comptlete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder.
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Such list shai) be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, at a
place within the city where the meeting is to be held. The list shall also be produced and kept at
the time and place of the meeting during the whole time of the meeting, and may be inspected by
any stockholder who is present,

1.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or
these By-laws, the holders of a majority of the shares of the capital stock of the corporation
issued and outstanding and entitied (o vote at the meeting, present in person or represented by
proxy, shall constitute a quorum for the transaction of business.

1.7 Adiournments. Any meeting of stockholders may be adjourned to any other time
and to any other place at which a meeting of stockholders may be held under these By-laws by
the stockholders present or represented at the meeting and entitled to vote, although less than a
quorusm, or, if no stockholder is present, by any officer entitled to preside at or 10 act as Secretary
of such meeting. It shall not be necessary to notify any stockholder of any adjournment of less
than 30 days if the time and place of the adjourned meeting are announced at the meeting at
which adjournment is taken, unless after the adjournment a new record date is fixed for the
adjourned meeting. At the adjourned meeting, the corporation may transact any business which
might have been transacted at the original meeting,

18 Yoting and Proxies. Each stockholder shall have one vote for each share of stock,

entitled to vote held of record by such stockholder and a proportionate vote for each fractional :
share so held, unless otherwise provided in the Certificate of Incorporation. Each stockholder of
record entitled to vote at a meeting of stockholders, or to express consent or dissent to corporate

——

action In writing without a meeting, may vole or €xpress such ¢onsent or dissent in person or
may authorize another person or persons to vote or act for him by written proxy executed by the
stockholder or his authorized agent and delivered to the Secretary of the corporation. No such
proxy shall be voted or acted upon after three years from the date of its execution, unless the
proxy expressly provides for a longer period.

1.9 Action at Meeting. When a quorum is present at any meeting, the holders of
shares of stock representing a majority of the votes cast on a matter (or if there are two or more
classes of stock entitled to vote as separate classes, then in the case of each such class, the
holders of shares of stock of that class representing a majority of the votes cast on a matter) shall
decide any maiter 10 be voted upon by the stockholders at such meeting, except when a different
- vote is required by express provision of law, the Certificate of Incorporation or these By-Laws.
When a quorum is present at any meeting, any election by stockholders shall be determined by 2
plurality of the votes cast on the election.

1.10  Action without Meeting. Except as otherwise provided by law or the Certificate
of Incorporation, any action required or permitted to be taken at any annual or special meeting of
stockholders of the corporation may be taken without a meeting, without prior notice and without
a vote, if a consent in writing, setting forth the action so taken, is signed by the holders of
outstanding stock having not less than the minimum numaber of votes that would be necessary to
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authorize or take such action at a meeting at which al} shares entitled to vote on such action were
present and voted. Prompt notice of the taking of corporate action without a.meeting by less than
unanimous writien consent shall be given to those stockholders who have not consented in
writing.

ARTICLE 2 - Directors

2.1 General Powers. The business and affairs of the corporation shall be managed by
or under the direction of a Board of Directors, who may exercise all of the powers of the
corporation except as otherwise provided by law or the Certificate of Incorporation. In the event
of a vacancy in the Board of Directors, the remaining directors, except as otherwise provided by
law, may exercise the powers of the full Board until the vacancy is filled.

2.2 Number; Election and Qualification. The number of directors which shall

constitute the whole Board of Directors shall be determined by resolution of the stockholders or
the Board of Dixectors, but in no event shall be less than one. The number of directors may be
decreased at any time and from time to time either by the stockholders or by a majority of the
directors then in office, but only to eliminate vacancies existing by reason of the death,
resignation, removal or expiration of the term of one or more directors. The directors shall be
elected at the annual meeting of stockholders by such stockholders as have the right to vote on
such election. Directors need not be stockholders of the corporation.

23 Enlargement of the Board. The number of directors may be increased at any time
and from time to time by the stockholders or by a majority of the directors then in office.

2.4 Tenure. Each director shail hold office until the next annval mecting aand until his
successar is elected and qualified, or until his eaclier death, resignation or remaval.

2.5 Vacancies. Unless and until filled by the stockholders, any vacancy in the Board
of Directors, however occurring, including a vacancy resulting from an enlargement of the
Board, may be filled by vote of a majority of the directors then in office, although less than a
quorum, or by a sole remaining dircctor. A director elected to fill a vacancy shall be ¢lected for
the unexpired term of his predecessor in office, and a director chosen to fill a position resulting
from an increase in the number of directors shall hold office until the next annual meeting of
stockholders and urtil his successor is elected and qualified, or until his earlier death, resignation
or removal.

2.6 ° Resignation. Any director may resign by delivering his written resignation to the
corporation at its principal office or (o the President or Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some ather time or upon the
happening of some other event.

2.7 Regular Meetings. Regular meetings of the Board of Directors may be held
without notice at such time and place, either within or without the State of Delaware, as shall be
determined from time to time by the Board of Directors; provided that any director who is absent
when such a determination is made shall be givea notice of the determination. A regular meeting
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of the Board of Directors may be held without notice immediately after and at the same place as
the annual meeting of stockholders.

2.8 Special Meetings. Special meetings of the Board of Directors may be held at any
time and place, within or without the State of Delaware, desigpated in a call by the Chairman of
the Board, President, two or more directors, or by one disector in the event that there is only a
single director in office.

2.9  Notice of Special Meetings. Notice of any special meeting of directors shall be
given to each director by the Secretary or by the officer or one of the directors calling the
meeting. Notice shall be duly given to each director (i) by giving notice to such director in
person or by telephone at least 48 hours in advance of the meeting, (ii) by sending a telegram or
telefax, or delivering written notice by hand, to his last known business or home address at least
48 hours in advance of the meeting, or (iii) by mailing written notice to his last known business
or home address at least 72 hours in advance of the meeting. A notice or waiver of notice of a
meeting of the Board of Directors need not specify the purposes of the mecting.

2.10  Meetings by Teiephone Conference Calls. Directors or any members of any
committee designated by the directors may participate in a meeting of the Board of Directors or
such committee by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other, and participationt by
such means shall constitute presence in person at such meeting,

211 Quorum. A majority of the total number of the whole Board of Directors shall
constitute a quorum at ail meetings of the Board of Directors. In the event one or more of the

directors shall be disqualified to vote at any meeting, then the required quorum shall be reduced
by one for each such director so disgunalified; provided, however, that in no case shall less than
one-third (1/3) of the pumbes so fixed constitute a quorum. In the absence of a quorum at any
such meeting, a majority of the directors present may adjourn the meeting from time to time
without further notice other than announcement at the meeting, until a quorum shall be present.

2.12  Action at Meeting. At any meeting of the Board of Directors at which a quorum.

is present, the vote of a majority of those present shall be sufficient to take any action, ualess a
different vote is specified by law, the Certificate of Incorporation or these By-Laws.

213 Action by Copsent. Any action required or permitted to be taken at any meeting
of the Board of Directors or of any comumittee of the Board of Directors may be taken without 2
meeting, if all members of the Board or committee, as the case may be, consent to the action in
writing, and the written consents are filed with the minutes of proceedings of the Board or
commiittee.

2.14 Removal. Except as otherwise provided by the General Corporation Law of
Delaware, any one or more or all of the directors may be removed, with or without cause, by the
holders of a majority of the shares then entitied 1o vote at an election of directors, except that the
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directors elected by the holders of a particular class or series of stock may be removed without
cause only by vote of the holders of a majority of the outstanding shares of such class or series,

2.15  Committees. The Board of Directors may designate one or more comrmittees,
each committee to consist of one or more of the directors of the corporation. The Board may
designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of the committee. In the absence or
disqualification of 2 member of a committee, the member or members of the committee presest
at any meeting and not disqualified from voting, whether or not he or they constitute a quorum,
may unanimously appoint another member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member. Any such committee, to the extent provided in
the resolution of the Board of Directors and subject to the provisions of the General Corporation
Law of the State of Delaware, shall have and may exercise all the powers and authority of the
Board of Directors in the management of the business and affairs of the corporation and may
authorize the seal of the corporaticn to be affixed to all papers which may require it. Each such
comumittee shall keep minutes and make such reports as the Board of Directors may from time to
time request. Except as the Board of Directors may otherwise determiae, any comumittee may
make rules for the conduct of its business, but unless otherwise provided by the directors or in
such rules, its business shall be conducted as nearly as possible in the same manner as is
provided in these By-laws for the Board of Directors.

2.16 Compensation of Directors. Directors may be paid such compensation for their
serv:ces and such relmbursemem for expenses of attendance at meetings as the Boa.rd of

semng the corporation or any of its parent or subsxdmry corporanons in any other capacxty and
receiving compensation for such service.

ARTICLE 3 - Officers

3.1 Enumeration. The officers of the corporation shall consist of a President, a
Secretary, a Treasurer and such other officers with such other titles as the Board of Directors
shall determine, including a Chairman of the Board, a Vice-Chairman of the Board, and one or
more Vice Presidents, Assistant Treasurers, and Assistant Secretaries. The Board of Directors
may appoint such other officers as it may deem appropriate.

3.2 Election. The President, Treasurer and Secretary shall be elected annually by the
Boargd of Directors at its first meeting following the annual meeting of stockholders. Other
officers may be appointed by the Board of Directors at such meefing or at any other meeting.

3.3 Qualification. No officer need be a stockholder. Any two or more offices may be
held by the same person.

34  Tepure. Except as otherwise provided by law, by the Certificate of Incorporation
o by these By-laws, each officer shall hold office until his successor is elected and qualified,

-8-

.

,.s.\:

33



~

unless a different term is specified in the vote choosing or appointing him, or unti} his earlier
death, resignation or removal. .

35 Resignation and Removal. Any officer may resign by delivering his written
resignation to the corporation at its principal office or to the President or Secretary. Such
resignation shall be effective upon receipt unless it is specified to be effective at some other time
or upon the happening of some other event.

Any officer may be removed at any time, with or without cause, by vote of a majority of
the entire number of directors then in office.

Except as the Board of Directors may otherwise determine, no officer who resigns or is
removed shall have any right to any compensation as an officer for any period following his
resignation or removal, or any right to damages on account of such removal, whether his
compensation be by the month or by the year or otherwise, unless such compensation is
expressly provided in 2 duly authorized written agreement with the corporation.

3.6  VYacancies. The Board of Directors may fill any vacancy occurring in any office
for any reason and may, in its discretion, leave unfilled for such period as it may determine any
offices other than those of President, Treasurer and Secretary. Each such successor shall hold
office for the unexpired term of his predecessor and until his successor is elected and qualified,
or until his earlier death, resignation or removal.

o 3.7 Chairman of the Board and Vice-Chairman of the Board. The Board of Directors
"../  may appoint a Chairman of the Board and may designate the Chairman of the Board as Chief

Xecunive Ofiicer. € Board of DITectors appoin i The PertorT
such duties and possess such powers as are assigned to him by the Board of Disectors. If the
Board of Directors appoints a Vice-Chairman of the Board, he shall, in the absence or disability
of the Chairman of the Board, perform the duties and exercise the powers of the Chairman of the
Board and shall perform such other duties and possess such other powers as may from time to
time be vested in him by the Board of Directors.

3.8  President. The President shall, subject to the direction of the Board of Directors,
have general charge and supervision of the business of the corporation. Unless otherwise
provided by the Board of Directors, he shall preside at al} meetings of the stockholders and, if he
is a director, at all meetings of the Board of Directors. Unless the Board of Directors has
designated the Chairman of the Board or another officer as Chief Executive Officer, the
President shall be the Chief Executive Officer of the corporation. The President shall perform
such other duties and shall have such other powers as the Board of Directors may from time to

time prescribe.

3.9  Vice Presidents. Any Vice President shall perform such duties and possess such
powers as the Board of Directors or the President may from time to time prescribe. In the event
of the absence, inability or refusal to act of the President, the Vice President {or if there shall be
more than one, the Vice Presidents in the order determined by the Board of Directors) shall
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perform the duties of the President and when so performing shall have all the powers of and be
subject to all the restrictions upon the President. The Board of Directors may assign to any Vice
President the title of Executive Vice President, Senior Vice President or any other title selected
by the Board of Directars.

3.10  Secrefory and Assistant Secretaries. The Secretary shall perform such duties and
shall have such powers as the Board of Directors or the President may from time to time
prescribe. In addition, the Secretary shail perform such duties and have such powers as are
incident to the office of the secretary, including without limitation the duty and power to give
notices of all meetings of stockholders and special mectings of the Board of Directors, to attend
ali meetings of stockholders and the Board of Directors and keep 2 record of the proceedings, to
maintain a stock ledger and prepare lists of stockholders and their addresses as required, to be
custodian of corporate records and the corporate seal and to affix and attest to the same on

documents,

Any Assistant Secretary shall perform such duties and possess such powers as the Board
of Directors, the President or the Secretary may from time to time prescribe. In the event of the
absence, inability or refusal to act of the Secretary, the Assistant Secretary, (or if there shall be
more than one, the Assistant Secretaries in the order determined by the Board of Directors) shall
perform the duties and exercise the powers of the Secretary.

In the absence of the Secretary or any Assistant Secretary at any meeting of stockholders
or directors, the person presiding at the meeting shall designate a temporary secretary to keep a
record of the meeting.

3.1t Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and
shall have such powers as may from time to time be assigned to him by the Boasd of Directors or
the President. In addition. the Treasurer shall perforra such duties and have such powers as are
incident to the office of treasurer, including without limitation the duty and power to keep and be
responsible for ali funds and securities of the corporation, to deposit funds of the corporation in
depositories selected in accordance with these By-laws, to disburse such funds as ordered by the
Board of Directors, to makc proper accouats of such funds, and to render as required by the
Board of Directors statements of all such wansactions and of the financial condition of the
corporation,

The Assistant Treasurers shall perform such duties and possess such powers as the Board
of Directors, the President or the Treasurer may from time to time prescribe. In the event of the
absence, inability or refusal to act of the Treasuser, the Assistant Treasurer, (or if there shall be
more than one, the Assistant Treasurers in the order determined by the Board of Directors) shail
perform the duties and exercise the powers of the Treasurer.

3.12  Salagies. Officers of the corporation shall be entitled to such salaries,
compensation ot ceimbursement as shall be fixed or allowed from time to time by the Boaxd of
Directors.
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ARTICLE 4 - Capital Stock

4.1 Issuance of Stock. Unless otherwise voted by the stockholders and subject to the
provisions of the Certificate of Incorporation, the whole or any part of any unissued balance of
the authorized capital stock of the corporation or the whole or any part of any unissued balance
of the authorized capital stock of the corporation held in its treasury may be issued, sold,
transferred or otherwise disposed of by vote of the Board of Directors in such manner, for such
consideration and on such terms as the Board of Directors may determine.,

4.2 Cenrtificates of Stock. Every holder of stock of the corporation shall be entitled to
have a cenificate, in such form as may be prescribed by faw and by the Board of Directors,
ceriifying the number and class of shares owned by him in the corporation. Each such certificate
shall be signed by, or in the name of the corporation by, the Chairman or Vice-Chairman, if any,
of the Board of Directors, or the President or a Vice President, and the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Secretary of the corporation. Any or all of the
signatures on the certificate may be a facsimile.

Each certificate for shares of stock which are subject to any restriction on transfer
pursuant to the Certificate of Incorporation, the By-laws, applicable securities laws or any
agreement among any number of shareholders or among such holders and the corporation shall
have conspicuously noted on the face or back of the certificate either the fuil text of the
restriction or a statement of the existence of such restriction.

If the corporation shall be authorized to issue more than one class of stock or more than

one series of any class, the powers, designations, preferences aj o i

or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face
or back of each certificate representing shares of such class or series of stock, provided that in
lieu of the foregoing requirements there may be set forth on the face or back of each certificate
representing shares of such class or series of stock a statement that the corporation will furnish
without charge to each stockholder who so requests a copy of the full text of the powers,
designations, preferences and relative, participating, optional or other special rights of each ¢lass
of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.

4.3 Transfers. Except as otherwise established by rules and regulations adopted by
the Board of Directors, and subject to applicable law, shares of stock may be transferred on the
books of the corporation by the surrender to the corporation or its transfer agent of the certificate
representing such shares properly endorsed or accompanied by a written assignment or power of
attorney propesly executed, and with such proof of authority or the authenticity of signature as
the corporation or its transfer agent may reasonably require. Except as may be otherwise
required by law, by the Certificate of Incorporation or by these By-laws, the corporation shall be
entitled to treat the record holder of stock as shown on its books as the owner of such stock for
all purposes, including the payment of dividends and the right to vote with respect to such stock,
regardless of any transfer, pledge or other disposition of such stock until the shares have been
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transferred on the books of the corporation in accordance with the requirements of these
By-laws,

4.4  Lost, Stolen or Destroyed Centificates. The corporation may issue a new

certificate of stock in place of any previously issued certificate alleged to have been lost, stolen,
or destroyed, upon such terms and conditions as the Board of Directors may prescribe, including
the presentation of reasonable evidence of such loss, theft or destruction and the giving of such
indemnity as the Board of Directors may require for the protection of the corporation or any
transfer agent or registrar.

4.5  Record Date. The Board of Directors may fix in advance a date as a record date
for the determination of the stockhelders entitled to notice of or 10 vote at any meeting of
stockholders or to express consent (or dissent) to corporate action in writing without a meeting,
or entitled to receive payment of any dividend or other distribution or allotment of any rights in
respect of any change, conversion or exchange of stock, or for the purpose of any other lawful
action. Such record date shall not be more thar 60 nor less than 10 days before the date of such
meeting, nor more than 10 days after the date of adoption of a record date for a written consent
without a meeting, nor more than 60 days prior to any other action to which such record date

relates.

Tf no record date is fixed, the record date for determining stockholders entitled to notice
of or to vote at a meeting of stockholders shall be at the close of business on the day before the
day on which notice is given, or, if notice is waived, at the close of business on the day before
the day on which the meeting is held. The record date for determining stockholders entitled to

express consent to corporate action in writing without a meeting, when no prior action by the
Board of Directors is necessary, shall be the day on which the first written consent is properly
delivered to the corporation. The record date for determining stockholders for any other purpose
shall be at the close of business on the day on which the Board of Directors adopts the resolation

relating to such purpose.

A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of
Directors may fix a new record date for the adjourned meeting.

|

5

ARTICLE 5 _- Generat Provisions

5.1 Fiscal Year. Except as from time to time otherwise designated by the ‘Board of
Directors, the fiscal year of the corporation shall begin on the first day of January in each year
and end on the last day of December in each year.

52  Corporate Seal. The corporate seal shall be in such form as shall be approved by
the Board of Dirsectars.

5.3 Waiver of Notice. Whenever any notice whatsoever is required to be given by
law, by the Certificate of Incorporation or by these By-laws, a waiver of such notice either in
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writing signed by the person entitled to such rotice or such person’s duly authorized attorney, or
by telegraph, cable or any other available method, whether before, at or after the time stated in
such waiver, or the appearance of such person or persons at such meeting in person or by proxy,
shall be deemed equivalent to such notice.

5.4  Voting of Securities. Except as the directors may otherwise designate, the
President or Treasurer may waive notice of, ard act as, or appoint any person or persons to act
as, proxy or attorney-in-fact for this corporation (with or without power of substitution) at, any
meeting of stockholders or shareholders of any other corporation or organization, the securities
of which may be held by this corporation.

5.5  Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary,
or a lemporary Seeretary, as to any action taken by the stockholders, directors, a comimittee or
any officer or representative of the corporation shall as t¢ all persons who rely on the certificate
in good faith be conclusive evidence of such action.

5.6 Cenificate of Incorporation. All references in these By-laws to the Certificate of
Incorporation shall be deemed to refer to the Certificate of Incorporation of the corporation, as
amended and in effect from time to time.

5.7  Transactions with Interested Parties. No coniract or transaction between the
corporation and one or more of the directors or officers, or between the corporation and any
other corporation, partnership, association, or other organization in which one or more of the
directors or officers are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or sotely becaunse the director or officer is present at or participates in the

meeting of the Board of Directors or a comumittee of the Board of Directors which authorizes the
contract or transaction or solely because his or their votes are counted for such purpose, if:

(1) The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the commyittee, and the Board
or comymittee in good faith authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though the disinterested directors be less than a
quorum;

- (2)  The material facts as to his relationship or jnterest and as to the contract or
transaction are disclosed or are known to the stockholders entitied to vate thereon, and the

. coatract or transaction is specifically approved in good faith by vote of the stockholders; or

3) The contract or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified, by the Board of Directors, a committee of the Board of
Directors, or the stockhelders.

Common or interested directors may be counted in determining the presence of a quorum
at 2 meeting of the Board of Directors or of a committee which authorizes the contract or

trangaction.
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5.8  Severability. Any determination that any provision of these By-laws is for any
reason inapplicable, illegal or ineffective shall not affect or invalidate any other provision of
these By-laws.

5.9 Pronouns. All pronouns used in these By-laws shall be deemed to refer to the
maseuline, feminine or neuter, singular or plural, as the identity of the Person of persons may

require.
ARTICLE 6 - Amendments

6.1 By the Board of Directors. These By-laws may be altered, amended or repealed
or new by-laws may be adopted by the affirmative vote of a majority of the directors present at
any regular or special meeting of the Board of Directors at which a quorum is present,

6.2 By the Stockholders. These By-laws may be altered, amended or repealed or new
by-laws may be adopted by the affirmative vote of the holders of 2 majority of the shares of the
capital stock of the corporation issued and outstanding and cntitled to vote at any regular meeting
of stockholders, or at any special meeting of stockholders, provided notice of such alteration,
amendment, repeal or adoption of new by-laws shall have been stated in the notice of such
special meeting. ’
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OH Public Utilities Commission
Initial Certification Application For Electric Power Broker
Ameresco, Inc.

ATTACHMENT A-15
Secretary of State

0 N 1 R A

DATE; DOCUMENT 1D DESCHIPTION EXPED  PENALTY CERT coPY
OBR22001 200117201892 FOREIGN UCENSEFQR-PROMIT (FLF) 100.00 .00 0 20 00
Receipt
This i3 not 2 bill, Pleass do not remit payment.
AMERESCO

111 SPEEN STREET, SUITE 410
FRAMINGHAM, MA 01701

"STATE OF OHIO |

i Ohio Secretary of State, J. Kenneth Blackwell |
123712 :
) 1t is hereby certified that the Secretary of State of Ohio has custody of the busifiess records for
I AMERESCO, INC. 1]
‘ and, that said business records show the filing and recording of: :
. Documenx(s) Document No(s): [
. FOREIGN LICENSE{FOR-PROFIT 200117201692 “
; Autharization to transact business in Ohio is hereby given, until surrender, expiration or :
\ canocllation of this licensc. i
|
| rl

Witness my hand and the seal of )
the Secretary of State at Columbus, ]
Ohio this 14th day of hue, A.D. |
2001.

1/ 5
| . ‘ (it Bk |
Usided States of America .

! Swate of Ohio Ohio Secretary of State
l Office of the Secretary of State
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ATTACHMENT B-1
Jurisdiction of Operation

Ammeresco is authorized to operate as a energy broker in the states listed below. It does
not include states that do not require a license.

MA
RI
ME
NH
DE
DC
MD
NJ
IL
PA
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ATTACHMENT B-2

Experience & Plans

Ameresco is not subject to Section 4928.10 as we will not take title to electricity or be
responsible for billing customers.
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Initial Certification Application For Electric Power Broker
Ameresco, Inc.

ATTACHMENT B-3

Summary of Experience

Ameresco has no experience in providing aggregation services at this time. We do not
expect to become an aggregator in OH until we establish our broker business in OH.
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ATTACHMENT B-4
Disclosure of Liabilities and Investigations

There are no claims, actions, suits, investigations, or other proceedings pending or, to
the knowledge, of Ameresco, threatened, against or relating to Ameresco, or before or
by a federal, state, or local, court, governmental department, agency ot instrumentality,
or arbitrator, arbitration panel, mediator, or mediation panel, or other alternative dispute
resolution person, body or panel, which, if adversely decided would prevent or impair,
the financial position or Ameresco’s ability to honor its contractual commitments.
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Exhibit C-1
Annual Reports

Annual Reports for Ameresco, Inc. are online at https.//ameresco.ges-web.com/annual-
reports .
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Exhibit C-2
SEC Filings

SEC filings for Ameresco, Inc. are online at https://ameresco.gcs-web.comy/sec-filings
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Ameresco, Inc.

Exhibit C-4
Financial Arrangements
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Exhibit C-6
Credit Rating

N/A - Ameresco has never issued long-term debt to the public and thus Ameresco has
never had a business purpose to secure a credit rating.
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Ameresco, Inc.

Exhibit C-8
Bankruptcy Information

Neither Ameresco, Inc. or any of its affiliates have filed for any bankruptcy proceedings
that guarantees the obligations of Ameresco, Inc. or any officer in the current year and
within the two most recent years preceding this application.
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Exhibit C-9
Merger Information

There has not been any dissolution or merger or acquisition for Ameresco, Inc. within the
two most reécent years.
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Exhibit C-10
Corporate Structure

Ameresco, Inc. is a publicly traded corporation that has many subsidiaries. Ameresco, Inc
has no subsidiary or affiliate companies that supply wholesale electricity or natural gas to
customers in North America.

62



