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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. 

A-1 

A-2 

A-3 

APPLICANT INFORMATION 

Applicant intends to be certified as: (check all that apply) 

^n^ower Broker D Aggregator 

Applicant's legal name, address, telephone number and web site address 

Legal Name Steven Massari 
A d d r e s s 93^2 Detroit Ave Cleveland, OH 44102 

Telephone #030)321-2862 Web site address (if any)_ 

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

Lega l Name How To Energy Corporation 
A d d r e s s 9302 Detroit Ave. Cleveland, OH 44201 

Telephone #(330)32̂ 2882 Web site address (if any) 

A-4 List all names under which the applicant does business in North America 
Ohio Utility Brokers LLC 

Step 2 LLC 

A-5 Contact person for regulatory or emergency matters 

Name 2*^^®" Massari 

Title President 
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Business address 9302 Detroit Ave Cleveland, OH 44201 
Telephones 030)321-2882 
E-mail address 

Fax# 
suppor1@hDwtoenergy.com 

A-6 Contact person for Commission Staff use in investigating customer complaints 

N a m e Steven Massari 

T i t l e President 

Business address 9302 Detroit Ave Cleveland, OH 44102 
Telephone # (330) 321-2882 Fax # 
E-mail address support@howrtoenergy.com 

A-7 Applicant's address and toll-free number for customer service and complaints 

Customer Service address 2̂03 Detroit Ave. Cleveland, OH 44102 
Toll-free Telephone # 
E-mail address support@howtoenergy.com 

Fax# 

A-8 Applicant's federal employer identification number # 814795250 

A-9 Applicant's form of ownership (check one) 

D Sole Proprietorship 
a Limited Liability Partnership (LLP) 
a Coiporation 

a Partnership 
D Limited Liability Company (LLC) 
D 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 defmed 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 
B Ohio Edison B Residential B Commercial B Mercantile B Industrial 
D Toledo Edison B Residential a Commercial a Mercantile B Industrial 
B Cleveland Electric Dluminating B Residential B Commercial a Mercantile a Industrial 

B Duke Energy B Residential El Commercial B Mercantile D Industrial 
B Monongahela Power a Residential B Commercial a Mercantile B Industrial 
B American Electric Power 

B Ohio Power a Residential B Commercial D Mercantile B Industrial 
B Columbus Southern Power B Residential B Commercial B Mercantile B Industrial 

B Oayton Power and Light B Residential B Commercial a Mercantile a Industrial 

mailto:suppor1@hDwtoenergy.com
mailto:support@howrtoenergy.com
mailto:support@howtoenergy.com


A-11 Provide the approximate start date that the applicant proposes to begin delivering services 

September 1,2017 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

A-12 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. 

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

A-14 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. 

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

B. APPLICANT M A N A G E R I A L CAPABILITY AND E X P E R I E N C E 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

B-1 Exhibit B-1 "Jurisdictions of Operation." provide a Hst 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. 

B-2 Exhibit B-2 "Experience & Plans." provide a description of the applicant's experience 
and plan for contracting with customers, providing contracted services, providmg 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 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.). 

B-4 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. 

B-5 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 
copsumer protection or antitrust laws within the past five years. 

No n Yes 
cons 

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

B-6 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 
twp years. 
^ N o D Yes 

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

C. APPLICANT FINANCIAL CAPABILITY AND EXPERIENCE 

PROVTOE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED: 

C-1 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) 

C-2 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 ciurent 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 ihe SEC and why. 



C-3 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 fmancial 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). 

C-4 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 fmancial 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. 

C-5 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 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 
E?diibit C-6. 

C-7 Exhibit C-7 "Credit Report" provide a copy of the applicant's credit report fi-om 

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. 

C-8 Exhibit C-8 "Bankruptcy Information." provide a list and description of any 
reorganizations, protection fi:om 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. 

C-9 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. 

C-10 Exhibit C-10 "Corporate Structure." provide a description of the applicant's corporate 
structiu'e, 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. 

-fr^Jm-^ 
ofApplicant& Title 

Sworn and subscribed before me this 1 (J ~' day of 1 I 1(!UA CJOi \ 

/^ . Month Year 

Signature o^^icial administering oath Print Name and Title 

My commission expires on KJUT - ^ ^ T T ^ o ' ^ ASHLEY HENDERSON 
"^T*: Hotefy Public, Stetft nf Ohio 

l U Mv Comm. Expires Oct 24,2017 



AFFIDAVIT 
state of 

e\i«-\Ji SS. 

p (Town) 
County of _Li7*^:flj 

Jpt^-t^M rW^S>^^^ Affiant, being duly swom/affirmed according to law, deposes and says that: 

He/she is the 4T^&igg>A,'̂  (Office of Affiant) of H *̂-̂  T*/^f^rjy Cf^- (Name of Applicant); 

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

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

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

3. The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections 
4905,10,4911.18, or Division F of Section 4928.06 of the Revised Code. 

4. The Applicant herein, 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. 

5. The Applicant herein, attests tbtat it wUl cooperate fiilly with the Public Utilities 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. 

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

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

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

9. The Applicant herein, attests that it will cooperate fiilly with the Public Utilities Commission of Ohio, 
the electric distribution companies, the regional transmission entities, and other electric suppliers in the 
event of an emergency condition that may 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 
Commission. 

10. If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere 
to the reliability standards of (1) the North American Electric Reliability Council (NERC), (2) the 
appropriate regional reliability council(s), and (3) the Public Utilities Commission of 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 
m contact person for regulatory purposes or contact person for S:aff use in investigating customer 
complaints. 

ThatAe f^ts above set forth are true and correct to the best of his/her knowledge, information, and belief and that 
he/sijfe ex/ects said j^^jplicant to be able to prove the same at any hearing hereof. 

r-^u fdt/v't 
re ofAffiant& Title 

Sworn and subscribed before me this I \ J day of (1 [CMJI. , O^O^ { 
Year 

^<j{£tndiu^ 
Signature o^<Jl^cial administering oath 

My commission expires on U ( j \ ^ ^ \ C > K J \ j 

Print Nam^ and Title 

'^f '^ ASHLEY HENDERSON 
i|*= Notary Public, State of Ohio 

' ^ ^ ^ S ^ ^ ^ / My Comm. Expires Oct 24.2017 



Exhibit A-12 "Principal Officers, Directors and Partners" 

Steven Massari. President 
9302 Detroit Ave. Cleveland, OH 44102 
330-321-2882 

Exhibit A-13 Company History 

Established January 2017 for the means to broker retail electric generation to a retail 
customer. 

Exhibit A-14 Articles of Incorporation and Bylaws. 

See attached 

Exhibit A-15 Secretary of State 

See Attached 

Exhibit B-1 Jurisdiction of Operation 

N/A 

Exhibit B-2 Experience and Plans 

Applicant is experienced as a Power Broker in Residential, Commercial, Mercantile, and 
industrial retail electric and natural gas generation. Applicant will provide a mixture of 
search engine optimization, email marketing, and referrals to provide contracted services 
and responding to customer complaints in accordance with inquires and Commission rules 
adopted pursuant to Section 4928.10 of the Revised Code. Customers will be able to 
speak with applicant via phone, email, and In-person. 

Exhibit B-3 Summary of Experience 

Applicant has experience with residential, commercial, and industrial customers within the 
state of Ohio and New York. Applicant has worked with top tier energy suppliers within 
the states for energy procurement and currently has several hundred commercial 
customers within First Energy, AEP Ohio, Dominion East Ohio, Columbia Gas of Ohio, 
and Duke. 

Exhibit B-4 Disclosure of Liabilities and Investigations 

9 



N/A 
Exhibit C-1 Annual Reports 

Not applicable as applicant is not a publicly traded entity. 

Exhibit C-2 SEC Filings 

Applicant is not required to file with the SEC. 

Exhibit C-3 Financial Statements 

The applicant has not been in business long enough to have financial statements 

Exhibit C-4 Financial Arrangements 

N/A as applicant is seeking certifications for power broker. 

Exhibit C-5 Forecasting Financial Statements 

See Attached 

Exhibit C-6 Credit Rating 

N/A 

Exhibit C-7 Credit Report 

N/A 

Exhibit C-8 Bankruptcy Information 

N/A 

Exhibit C-9 Merger Information 

N/A 

Exhibit C-10 Corporate Structure 

The applicant is a stand alone entity with no affiliation or subsidiary companies. 

lo 
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The name of this corporation is 

Articles of Incorporation 
Of 

Corporation name 

Article I 
Name 

How To Energy Corporation 

Article II 
Coiporate Purpose 

The purpose of this corporation is to engage in any lawful act or activity for which a 
corporation may be organized under the General Corporation Law of State of incorporation 
other than the banking business, the trust company business or the practice of a profession 
permitted to be incorporated by the State of incorporation Corporations Code. 

Article III 
OfScial Agent for Service of Process 

The Registered Agent for service of process within the State of Registered Agent's state shall 

he Steven Massari • 

Article IV 
Authorized Capita! 

This corporation is authorized to issue only one class of shares of stock, designated as 
common stock. The total number of shares which this corporation is authorized to issue is 

1000 . 

Article V 
Incorporator 

The names and addresses of the incorporators are; 

Steven Massari 

9302 Detroit Ave. 

Cleveland, OH 44102 

Article VI 
Limited Director Liability 

The liability of the directors of this corporation for monetary damages shall be eliminated to 
the fullest extent permissible under State of incorporation law. 

Article VII 
Director Mdemmfication 

This corporation is authorized to indenmify the agents through bylaw provisions, for breach 
of duty to the corporation and its shareholders through bylaw provisions or through 
agreements with the agents, or both, to the fullest extent of State of incorporation law. 

n 



Article VIII 
Duration 

The duration of this corporation shall be perpetual. 

I declare that I am the person who executed the foregoing Articles of Incorporation and that 
this instrument is my act and deed. 

Date: 3 / 27 / 2017 

/2-
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BYLAWS 

of 

How To Energy Corporation 

ARTICLE I 

Offices 
1.1 Registered Office and Registered Agent: The registered office of the 

corporation shall be the same as listed on the articles of incorporation and 
at such place as may be fixed from time to time by the Board of Directors 
upon filing of such notices as may be required by law, and the registered 
agent shall have a business office identical with such registered office. 

1.2 Other Offices: The Corporation may have other offices within or outside 
the State of incorporation at such place or places as the Board of Directors 
may from time to time determine. 

ARTICLE 2 

Shareholder's Meetings 
2.1 Meeting Place: All meetings of the shareholders shall be held the 

registered office of the corporation, or at such place as shall be determined 
from time to time by the Board of Directors, and the place at which any 
such meeting shall be held shall be stated in the notice of the meeting. 

2.2 Annual Meeting Time: The annual meeting of the shareholders for the 
election of directors and for the transaction of such other business as may 
properiy come before the meeting, shall be held each year on 

•• at the hour of , if not a legal holiday, and if 
a legal holiday, then on the day following, at the same hour, or January 31 
of every year if no other meeting time Is specifically appointed. 

2.3 Annual Meeting - Order of Business: At the annual meeting of 
shareholders, the order of business shall be as follows: 

(a) Calling of the meeting to order. 
(b) Proof of notice of meeting (or filing of waiver). 
(c) Reading of minutes of last annual meeting. 
(d) Report of officers. 
(e) Reports of committees. 
(f) Election of directors. 

fS 

Corporate Bylaws - 1 www.northwestregisteredagent.com 
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(g) Miscellaneous business. 

2.4 Special Meetings: Special meetings of the shareholders for any purpose 
may be called at any time by the President, Board of Directors, or the 
holders of not less than one-twenty of all shares entitled to vote at the 
meeting. 

2.5 Notice: 
(a) Notice of the time and place of an annual meeting of shareholders 

shall be given by delivering personalty or by mailing a written or 
printed notice of the same, at least ten days, and not more than fifty 
days, prior to the meeting, to each shareholder of record entitled to 
vote at such meeting, 

(b) At least ten days and not more than fifty days prior to the meeting, 
written or printed notice of each special meeting, and the purpose or 
purposes for which the meeting is called, shall be delivered 
personally, or mailed to each shareholder of record entitled to vote at 
such meeting. 

2.6 Voting Record: At least ten days before each meeting of shareholders, a 
complete record of the shareholders entitled to vote at such meeting, or 
any adjournment thereof, shall be made, arranged in alphabetical order, 
with the address of and number of shares held by each, which record shall 
be kept on file at the registered office of the corporation for a period of ten 
days prior to the meeting. The records shall be kept open at the time and 
place of such meeting for the inspection of any shareholder. 

2.7 Quorum: Except as othenwise required by law: 

(a) A quorum at any annual or special meeting of shareholders shall 
consist of shareholders representing, either in person or by proxy, a 
majority of the outstanding capital stock of the corporation, entitled to 
vote at such meeting. 

(b) The voters of a majority in interest of those present at any properiy 
called meeting or adjourned meeting of shareholders at which a 
quorum as in this paragraph defined is present, shall be sufficient to 
transact business. 

2.8 Closing of Transfer Books and Fixing Record Date: For the purpose of 
detemriining shareholders entitled to notice of or to vote at any meeting of 
shareholders, or any adjournment thereof, or entitled to receive payment of 
any dividend, the Board of Directors may provide that the stock transfer 
books shall be closed for a stated period not to exceed fifty days nor be 
less than ten days preceding such meeting. In lieu of closing the stock 
transfer books, the Board of Directors may fix in advance a record date for 

Corporate Bylaws - 2 www.northwestreglsteredagent.com 
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any such determination of shareholders, such date to be not more than fifty 
days, and, in case of a meeting of shareholders, not less than ten days 
prior to the (late on which the particular action requiring such determination 
of shareholders is to be taken. 

2.9 Proxies: A shareholder may vote either In person or by proxy executed in 
writing by the shareholder, or his duly authorized attorney-in-fact. No proxy 
shall be valid after eleven months from the date of its execution, unless 
othenwise provided in the proxy. 

2.10 Action by Shareholders Without a Meeting: Any action required or which 
may be taken at a meeting of shareholders of the corporation, may be 
taken at a meeting if a consent in writing, setting forth the action so taken, 
shall be signed by all of the shareholders entitled to vote with respect to the 
subject matter thereof. Such consent shall have the same force and effect 
as a unanimous vote of the shareholders. 

2.11 Waiver of Notice: A waiver of notice required to be given any shareholder, 
signed by the person or persons entitled to such notice, whether before or 
after the time stated therein for the meeting, shall be equivalent to the 
giving of such notice. 

ARTICLE 3 
Stock 

3.1 Certificates: Certificates of stock shall be issued in numerical order, and 
each shareholder shall be entitled to a certificate signed by the President, 
or a Vice President, and the Secretary or Assistant Secretary, and may be 
sealed with the seal of the corporation or a facsimile thereof The signatures 
of such officers may be facsimiles if the certificate is manually signed on 
behalf of the transfer agent, or registered by a registrar, other than the 
corporation Itself or an employee of the corporation. If an officer who has 
signed or whose facsimile signature has been placed upon such certificate 
ceases to be an officer before the certificate is used, it may be issued by 
the corporation with the same effect as if the person were an officer on the 
date of issue. 

3.2 Transfer: Transfers of stock shall be made only upon the stock transfer 
books of the corporation, kept at the registered office of the corporation or 
at its principal place of business, or at the office of its transfer agent or 
registrar; and before a new certificate is issued, the old certificate shall be 
surrendered for cancellation. The Board of Directors may, by resolution, 
open a share register in any state of the United States, and may employ an 
agent or agents to keep such register, and to record transfers or shares 
therein. 

/r 
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3.3 Registered Owner: Registered shareholders shall be treated by the 
corporation as the holders in fact of the stock standing in their respective 
names and the corporation shall not be bound to recognize any equitable 
or other claim to or interest in any share on the part of any other person, 
whether or not it shall have express or other notice thereof, except as 
expressly provided below or by the laws of the State of incorporation. The 
Board of Directors may adopt by resolution a procedure whereby a 
shareholder of the corporation may certify in writing to the corporation that 
all or a portion of the shares registered in the name of such shareholder are 
held for the account of a specified person or persons. The resolution shall 
set forth: 
(a) The classification of sharehoWer who may certify; 
(b) The purpose or purposes for which the certification may be made; 
(c) The form of certification and information to be contained therein; 
(d) If the certification Is with respect to a record date or closing of the 

stock transfer books, the date within which the certification must be 
received by the corporation; and 

(e) Such other provisions with respect to the procedure as are deemed 
necessary or desirable. 

Upon receipt by the corporation of a certification complying with the 
procedure, the persons specified in the certification shall be deemed, for 
the purpose or purposes set forth in the certification, to be the holders of 
record of the number of shares specified in place of the shareholder 
making the certification. 

3.4 Mutilated. Lost, or Destroyed Certificates: In case of any mutilation, loss 
or destruction of any certificate of stock, another may be issued in its place 
on proof of such mutilation, loss or destruction. The Board of Directors may 
impose conditions on such issuance and may require the giving of a 
satisfactory bond or indemnity to the corporation in such sum as they might 
determine or establish such other procedures as they deem necessary. 

3.5 Fractional Shares or Scrip: The Corporation may: 

(a) Issue fractions of a share which shall entitle the holder to exercise 
voting rights, to receive dividends thereon, and to participate in any of 
the assets of the corporation in the event of liquidation; 

(b) Arrange for the disposition of fractional interests by those entitled 
thereto; 

(c) Pay in cash the fair market value of fractions of a share as of the time 
when those entitled to receive such shares are determined; or 

(d) Issue script in registered or bearer form which shall entitle the holder 
to receive a certificate for the full share upon surrender of such script 
aggregating a full share. 

Corporate Bylaws - 4 www.northwestregisteredagent.com 
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3.6 Shares of Another Corporation: Shares owned by the corporation in 
another corporation, domestic or foreign, may be voted by such officer, 
agent or proxy as the Board of Directors may determine or, in the absence 
of such determination, by the President of the Corporation. 

ARTICLE 4 

Board of Directors 
4.1 Numbers and Powers: The management of all the affairs, property and 

interest of the corporation shall be vested In the Board of Directors, 
consisting of one person who shall be elected for a term of one year, and 
shall hold office until their successors are elected and qualified. Directors 
need not be shareholders or residents of the State of incorporation. In 
addition to the powers and authorities granted by these Bylaws, and the 
Articles of Incorporation expressly conferred upon it, the Board of Directors 
may exercise all such powers of the corporation and do all such lawful acts 
and things as are not by statute or by the Articles of Incorporation or by 
these Bylaws directed or required to be exercised or done by the 
shareholders. 

4.2 Change of Number: The number of directors may at any time be 
increased or decreased by amendment of these Bylaws, but no decrease 
shall have the effect of shortening the term of any incumbent director. 

4.3 Vacancies: All vacancies in the Board of Directors, whether caused by 
resignation, death or, othenA îse, may be filled by the affirmative vote of a 
majority of the remaining directors though less than a quorum of the Board 
of Directors. A director elected to fill any vacancy shall hold office for the 
unexpired term of his predecessor and until his successor is elected and 
qualified. Any directorship to be filled by reason of an increase in the 
number of directors may be filled by the Board of Directors for a terni of 
office continuing only until the next election of directors by the 
shareholders. 

4.4 Removal of Directors: At a meeting of shareholders called expressly for 
that purpose, the entire Board of Directors, or any member thereof, may be 
removed by a vote of the holders of a majority of shares then entitled to 
vote at an election of such shareholders. 

4.5 Regular Meetings: Regular meetings of the Board of Directors or any 
committee may be held without notice at the registered office of the 
corporation or at such place or places, either within or without the State of 
Washington, as the Board of Directors or such committee, as the case may 
be, may from time to time designate. The annual meeting of the Board of 
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Directors shall be held without notice immediately after the adjournment of 
the annual meeting of shareholders. 

4.6 Special Meetings: Special meetings of the Board of Directors may be held 
at any place and at any time and may be called by the Chairman of the 
Board, the President, Vice President, Secretary or Treasurer, or any two or 
more directors. 

4.7 Notice of Meetings: Unless the Articles of Incorporation provide otherwise, 
any regular meeting of the Board of Directors may be held without notice of 
the date, time, place, or purpose of the meeting. Any special meeting of the 
Board of Directors may preceded by at least two days' notice of the date, 
time, and place of the meeting, but not of its purpose, unless the Articles of 
Incorporation of these Bylaws require othenwise. Notice may be given 
personally, by facsimile, by mail, or in any other manner allowed by law. 
Oral notification shall be sufficient only if a written record of such notice is 
included in the Corporation's minute book. Notice shall be deemed effective 
at the eariiest of. (a) receipt; (b) delivery to the proper address or telephone 
number of the directors as shown in the Corporation's records; or (c) five 
days after its deposit in the United States mail, as evidenced by the 
postmark, if correctly addressed and mailed With first-class postage 
prepaid. Notice of any meeting of the Board of Directors may be waived by 
any director at any time, by a signed writing, delivered to the Corporation 
for inclusion in the minutes, either before or after the meeting. Attendance 
or participation by a director at a meeting unless the director promptly 
objects to holding the meeting or to the transaction of any business on the 
grounds that the meeting was not lawfully convened and the director does 
not thereafter vote for or assent to action taken at the meeting. 

4.8 Quorum: A majority of the whole Board of Directors shall be necessary at 
all meetings to constitute a quorum for the transaction of business. 

4.9 Waiver of Notice: Attendance of a director at a meeting shall constitute a 
waiver of notice of such meeting, except where a director attends for the 
express purpose of objecting to the transaction of any business because 
the meeting was not lavirfuily called or convened. A waiver of notice signed 
by the director or directors, whether before or after the time stated for the 
meeting, shall be equivalent to the giving of notice. 

4.10 Registering Dissent: A director who is present at a meeting of the Board 
of Directors at which action on a corporate matter is taken shall be 
presumed to have assented to such action unless his dissent shall be 
entered in the minutes of the meeting, or unless he shall file his written 
dissent to such action with the person acting as the secretary of the 
meeting, before the adjournment thereof, or shall forward such dissent by 
registered^ mail to the Secretary of the corporation immediately after the 
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adjournment of the meeting. Such right to dissent shall not apply to a 
director who voted in favor of such action, 

4.11 Executive and Other Committees: Standing or special committees may 
be appointed from its own number by the Board of Directors from time to 
time and the Board of Directors may from time to time invest such 
committees with such powers as it may see fit, subject to such conditions 
as may be prescribed by such Board. An Executive Committee may be 
appointed by resolution passed by a majority of the full Board of Directors. 
It shall have and exercise all of the authority of the Board of Directors, 
except in reference to amending the Articles of Incorporation, adopting a 
plan of merger or consolidation, recommending sale, lease or exchange or 
other disposition of all or substantially all the property and assets of the 
corporation otherwise than in the equal and regular course of business, 
recommending a voluntary dissolution or a revocation thereof, or amending 
the Bylaws. All committees so appointed shall keep regular minutes of the 
transactions of their meetings and shall cause them to be recorded in 
books kept for that purpose in the office of the corporation. The designation 
of any such committee and the delegation of authority thereto, shall not 
relieve the Board of Directors, or any member thereof, of any responsibility 
imposed by law. 

4.12 Remuneration: No stated salary shall be paid directors, as such, for their 
service, but by resolution of the Board of Directors. A fixed sum and 
expenses of attendance, if any, may be allowed for attendance at each 
regular or special meeting of such Board; provided, that nothing herein 
contained shall be construed to preclude any director from serving the 
corporation in any other capacity and receiving compensation therefore. 
Member of standing or special committees may be allowed like 
compensation for attending committee meetings. 

4.13 Loans: No loans shall be made by the corporation to the directors, unless 
first approved by the holders of two-thirds of the voting shares. No loans 
shall be made by the corporation secured by its' own shares. 

4.14 Action by Directors Without a Meeting: Any action required or which 
may be taken without a meeting of the directors, or of a committee thereof, 
may be taken without a meeting if a consent in writing, setting forth the 
action so taken, shall be signed by alt of the directors, or all of the members 
of the committee, as the case may be. Such consent shall have the same 
effect as a unanimous vote. 

4.15 Action of Directors by Communications Eouipment: Any action 
required or which may be taken at a meeting of directors, or of a committee 
thereof, may be taken by means of a conference telephone or similar 

Corporate Bylaws - 7 www.northwestregisteredagent.com 

http://www.northwestregisteredagent.com


^xk\Wt+ A - H ^ &y tiu^i 

communications equipment by means of which all persons participating in 
the meeting can hear each other at the same time. 

ARTICLE 5 

Officers 
5.1 Designations: The officers of the corporation shall be a President, one or 

more Vice-Presidents (one of more of whom may be Executive Vice-
President), a Secretary and a Treasurer, and such Assistant Secretaries 
and Assistant Treasurers as the Board may designate, who shall be 
elected for one year by the directors at their first meeting after the annual 
meeting of shareholders, and who shall hold office until their successors 
are elected and qualified. Any two or more offices may be held by the same 
person, except the offices of President and Secretary. 

5.2 The President: The president shall preside at all meetings of shareholders 
and directors, shall have general supervision of the affairs of the 
corporation, and shall perform all other duties as are incident to his office or 
are properly required of him by the Board of Directors. 

5.3 Vice President: During absence or disability of the President, the 
Executive Vice-Presidents in the order designated by the Board of 
Directors, shall exercise all functions of the President. Each Vice-President 
shall have such powers and discharge such duties as may be assigned to 
him from time to time by the Board of Directors. 

5.4 Secretary and Assistant Secretaries: The Secretary shall issue notices 
for all meetings, except for notices for special meetings of shareholders 
and special meetings of the directors which are called by the requisite 
number of shareholders or directors, shall keep the minutes of all meetings, 
shall have charge of the seal and the corporate books, shall make such 
reports and perform other duties as are incident to his office, or are 
properiy required of him by the Board of Directors. The Assistant Secretary, 
or Assistant Secretaries in the order designated by the Board of Directors, 
shall perform all of the duties of the Secretary during the absence or 
disability of the Secretary, and at other times may perform such duties as 
are directed by the President or the Board of Directors. 

5.5 The Treasurer: The Treasurer shall have the custody of all moneys and 
securities of the corporation and shall keep regular books on account. He 
shall disburse funds of the corporation in payment of the just demands 
against the corporation or as may be ordered by the Board of Directors, 
taking proper vouchers for such disbursements, and shall render to the 
Board of Directors from time to time as may be required of him, an account 
of all his transactions as Treasurer and of the financial conditions to his 
office or that are properiy required of him by the Board of Directors. The 
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Assistant Treasurer, or Assistant Treasurers in the order designated by the 
Board of Directors, shall perform all of the duties of the Treasurer in the 
absence or disability of the Treasurer, and at other times may perform such 
other duties as are directed by the President or the Board of Directors. 

5.6 Delegation: In the case of absence or inability to act of any officer of the 
corporation and of any person herein authorized to act in his place, the 
Board of Directors may from time to time delegate the powers or duties of 
such officer to any other officer or any director or other person whom it may 
select. 

5.7 Vacancies: Vacancies in any office arising from any cause may be filled by 
the Board of Directors at any regular or special meeting of the Board. 

5.8 Other Officers: Directors may appoint such other officers and agents as 
they shall deem necessary or expedient with who shall hold their offices for 
such terms and shall exercise such powers and perform such duties as 
shall be determined from time to time by the Board of Directors. 

5.9 Loans: No loans shall be made by the corporation to any officer, unless 
first approved by the holders of two-thirds of the voting shares. 

5.10 Term - Removal: The officers of the corporation shall hold office until their 
successors are chosen and qualify. Any officer or agent elected or 
appointed by the Board of Directors may be removed at any time, without 
cause, by the affirmative vote of a majority of the whole Board of Directors, 
but such removal shall be without prejudice to the contract rights, if any, of 
the person so removed. 

5.11 Bonds: The Board of Directors may, by resolution, require any and all of 
the officers to give bonds to the corporation, with sufficient surety or 
sureties, conditioned for the faithful performance of the duties of their 
respective offices, and to comply with such other conditions as may from 
time to time be required by the Board of Directors. 

5.12 Salaries: The salaries of the officers shall be fixed from time to time by the 
Board of Directors, and no officer shall be prevented from receiving such 
salary by reason of the fact that he is also a director of the corporation. 

ARTICLE 6 

Dividends and Finance 

6.1 Dividends: Dividends may be declared by the Board of Directors and paid 
by the corporation out of the unreserved and unrestricted earned surplus of 
the corporation, or out of the unreserved and unrestricted net eamings of 
the current fiscal year, or in treasury shares of the corporation, subject to 
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the conditions and limitations imposed by the State of incorporation. The 
stock transfer books may be closed for the payment of dividends during 
such periods of not exceeding fifty days, as from time to time may be fixed 
by the Board of Directors. The Board of Directors, however, without closing 
the books of the corporation, may declare dividends payable only to 
holders of record at the close of business, on any business day not more 
than fifty days prior to the date on which the dividend is paid. 

6.2 Reserves: Before making any distribution of earned surplus, there may be 
set aside out of the earned surplus of the corporation such sum or sums as 
the directors from time to time in their absolute discretion deem expedient 
dividends, or for maintaining any property of the corporation, or for any 
other purpose, and earned surplus of any year not set apart until otherwise 
disposed of by the Board of Directors. 

6.3 Depositories: The moneys of the corporation shall be deposited in the 
name of the corporation in such bank or trust company or trust companies 
as the Board of Directors shall designate, and shall be drawn out only by 
check or other order for payment of money signed by such persons and in 
such manner as may be determined by resolution of the Board of Directors. 

ARTICLE 7 

Notices 

Except as may otherwise be required by law, any notice to any shareholder or 
director may be delivered personally or by mail. If mailed, the notice shall be 
deemed to have been delivered when deposited in the United States mail, 
addressed to the addressee at his last known address in the records of the 
corporation, with postage thereon prepaid. 

ARTICLE 8 

Seal 

The corporate seal of the corporation shall be in such form and bear such 
inscription as may be adopted by resolution of the Board of Directors, or by 
usage of the officers on behalf of the corporation. The procurement of a 
corporate seal shall be discretionary only, and is not required. 

ARTICLE 9 

Books and Records 

The corporation shall keep correct and complete books and record of accounts 
and shall keep minutes of the proceedings of its shareholders and Board of 
Directors, and shall keep at its registered office or principal place of business, or 
at the office of its transfer agent or registrar, a record of its shareholders, giving 
the names and addresses of all shareholders and the number and class of the 
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shares held by each. Any books, records, and minutes may be in written form or 
any other form capable of being converted Into written fonn within a reasonable 
time. 

ARTICLE 10 

Special Corporate Acts 
10.1 Execution of Written Instruments: Contracts, deeds, documents, and 

instruments shall be executed by the President alone unless the Board of 
Directors shall, in a particular situation, designate another procedure for 
their execution. 

10.2 Signing of Checks or Notes: Checks, notes, drafts, and demands for 
money shall be signed by the officer or officers from time to time 
designated by the Board of Directors. 

10.3 Indemnification of Directors and Officers: The corporation shall 
indemnify any and all directors or officers or former directors or former 
officers or any person who may have served at its request as a director or 
officer of the corporation or of any other corporation in which it is a creditor, 
against expenses actually or necessarily incun'ed by them in connection 
with the defense or settlement of any action, suit, or proceeding brought or 
threatened in which they, or any of them, are or might be made parties, or a 
party, by reason of being or having been directors or officers or a director 
or an officer of the corporation, or of such other corporation. This 
indemnification shall not apply, however, to matter as to which such 
director or officer or former director or officer or person shall be adjudged In 
such action, suit, or proceeding to be liable for negligence or misconduct in 
the performance of duty. Such indemnification shall not be deemed 
exclusive of other rights to which those indemnified may be entitled, under 
any law, bylaw, agreement, vote of shareholders, or otherwise. 

ARTICLE 11 
Amendments 

11.1 By Shareholders: These Bylaws may be altered, amended or repealed by 
the affirmative vote of a majority of the voting stock issued and outstanding 
at any regular or special meeting of the shareholders. 

11.2 By Directors: The Board of Directors shall have the power to make, alter, 
amend and repeal the Bylaws of this corporation. However any such 
alteration, amendment, or repeal of the Bylaws, may be changed or 
repealed by the holders of a majority of the stock entitled to vote at any 
shareholders meeting. 

33 
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11.3 Emergency Bylaws: The Board of Directors may adopt emergency 
Bylaws, Bylaws: subject to repeal or change by action of the shareholders, 
which shall be operative during any emergency in the conduct of business 
of the corporation resulting from an attack on the United States or any 
nuclear or atomic disaster. 

Adopted by resolution of the Corporation's Board of Directors or incorporator on 
This_9 day of Agpi-^^ , ,20 n 

PV 
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Ohio Secretary of State, Jon Rusted 
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It is hereby certified that the Secretary of State of Ohio has custody of the business records for 

HOW TO ENERGY CORPORATION 

and, that said business records show the filing and recording of: 
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