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Berkeley Electric Cooperative, Inc. is an electric distribution cooperative headquartered in 
Moncks Coiner, South Carolina. Since we are a supplier of electricity, many of our employees 
are also members and receive this service from the cooperative. We have approximately 220 
employees that fall into the following categories: 

Salaried members 

Hourly members o ^ .. :J-,?,;?. jam t^my^u. s-:&r-\y;iii.i\rs K>«.-T- '.^'.'.C.^-.-C •:•'. ^\.'h 
Hourly non-members 

The cooperative operates under,..the. guidelines established, by me.Rural Utilities.Service and 
follows cooperative principles. In order to receive electricity from the cooperative^ a $5.00 
membership must be paid. Each member has one vote on items brought before the membership 
at the annual meeting in accordance with the bylaws. The cooperative is a 501 (c) (12) 
organization except from Federal and State income taxes.' Our total membership is in excess of 
60,000 members. 

The organizations to which designated voluntary contributions are to be made are: 

ACRE - Action Committee for.Ruraj J^ctrificatipti - a nationwide Federal PAC for 
electric,cooperative?. . . . . . . '..-.»;••'•..' •'•• . • ••'. -. • •••••.. 

•• • - ' . " • ' . . . • • " ' ; i " . . . . : ; . ' ; i :'j.r.i-m.r '.-. ' ' : : • • . • . • • . : • . • • . ' . : . . . • . . ' . ' . ' . . . 

. ECHO 7- Electric Gopperatiyes, Help Organization - a statewide PAC for, electric 
cooperatives. " '' " "s 
/".'.'••'A1,;'.- • : : " ' > / r - " . - , : : : i . p ^ ..:-

BEG.Employee.Fund - a fund from voluntary contributions for employees to directly 
support-State and local, representatives. 
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Moncks Corner, SC 29461 
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Fax (843) 572-1280 

* Post Office Box 128'"' 
jbhrls Island, SC2^457 

• •"• (843)559-2458 • 
Fax (843) 559-3876 

Post Office Box 1549 
Goose Creek, SC 29445 
' (843) 553-5020 

Fax (843) 553-6761 

3745 N. Highway 17 
Awendaw, SC 29429 

(843) 884-7525 
Fax (843) 884-3044 

i 

BEG.Employee.Fund


BERKELEY 
ELECTRIC COOPERATIVE, INC. 

Federal Election Commission 
Office of General Counsel 
March 8,2006 
Page 2 

BEC PAC - a fund from voluntary contributions for employees to directly support 
Federal representatives. 

We have designed a form to solicit contributions from the restricted class of employees giving 
permission for payroll deductions to support specific political organizations. We are asking an 
opinion as to (1) which categories of employees are considered to be in the restricted class 
(2) does the attached form meet the requirements of the FEC to be used by the restricted class to 
designate any voluntary payroll deducted contributions (3) if any parts of the form do not comply 
with FEC law, what are they and what specific changes need to be made in order to be in 
compliance. 

Please contact us for any additional information at 843-899-8421 or MikeK@becsc.com. 

Sincerely, 

Michael Kearney 
Treasurer, Berkeley Electric Cooperative, Inc. PAC 

MK/lp 

Enclosure 

mailto:MikeK@becsc.com


RESTRICTED CUSS 

BERKELEY ELECTRIC COOPERATIVE. INC. 
VOLUNTARY EMPLOYEE DONATION FORM 

Option 1 
I, the undersigned, do hereby certify my desire to voluntarily donate to the organizations listed below. The 
purpose of these organizations is for the benefit of political candidates and activities on a state and national 
level that support rural electric ooperatives. I authorize Berkeley Electric Cooperative, Inc. to deduct the 
following designated amounts per pay period from my paycheck. I understand that this authorization will remain 
in effect perpetually, unless and until rescinded by me in writing. I am also fully aware that should I elect not to 
participate I may do so without any concern of retaliation. 

RECOMMENDED AMOUNTS PER PAY PERIOD 

HOURLY SALARIED 

Authorized NON- NON-
Amount SUPERVISOR SUPERVISOR SUPERVISOR SUPERVISOR STAFF 

AMOUNT PPD $3.00 $5.00 $7.00 $7.00 $9.00 

ACRE [ 0.96 0.96 0.96 0.96 3.85 
(Action Committee for Rural Electrification) 

ECHO ; 0.42 0.42 0.42 0.42 0.42 
(Electric Cooperatives Help Organization) 

EMPL FUND \ 0.66 1.47 2.23 2.23 1.88 
(State Candidate Support) 

BBC PAC \ 0.96 2.15 3.39 3.39 2.85 
(Federal Candidate Support) 

The recommended contribution amounts listed above are merely suggestions. Employees may choose to give more or less than those 
stated BEC will not favor nor disfavor employees according to pledged donations. 

Option 2 
I am providing a one time contribution in the amount of $ to be distributed as designated above. 

Option 3 
I elect not to participate at this time. 

Employee Name: , Employee Number: 

Social Security Number: 

Address: 

Employee Signature: Date:. 

cc: Payroll 
Employee Donation Committee 



FEDERAL ELECTION COMMISSION 

Washington, DC 20463 

March 27, 2006 

Michael Kearney, Treasurer 
Berkeley Electric Cooperative, Inc. PAC 
PO Box 1234 
MoncksCorner.SC 29461 

Dear Mr. Kearney: 

This refers to your letter received on March 16, 2006 on behalf of the Berkeley 
Electric Cooperative, Inc. ("BEC") concerning the application of the Federal Election 
Campaign Act of 1971, as amended (the "Act"), and Commission regulations to the 
solicitation of contributions from BEC employees to certain political committees. 

The Act authorizes the Commission to issue an advisory opinion in response to a 
"complete written request" from any person with respect to a specific transaction or 
activity by the requesting person. 2 U.S.C. § 437f(a). Commission regulations explain 
that a request must set forth a specific transaction or activity that the requesting person 
plans to undertake or is presently undertaking and intends to undertake in the future. 11 
CFR 112.1(b). Commission regulations also require that advisory opinion requests must 
include a complete description of all facts relevant to the specific transaction or activity 
with respect to which the request is made. 11 CFR 112.1(c). The regulations further 
explain that the Office of General Counsel ("OGC") shall determine if a request is 
incomplete or otherwise not qualified as an advisory opinion request. 11 CFR 112.1(d). 

In view of the above requirements, we need the following additional information: 

1) Under 11 CFR 114.7(k)(l), a federated cooperative may solicit the 
members of its affiliates provided that their respective separate segregated 
funds ("SSF') are considered affiliated. Reports filed by BEC's SSF, 
BEC PAC, and the National Rural Electric Cooperative Association's 
("NRECA") SSF, ACRE, do not indicate that BEC PAC and ACRE are 
affiliated. Please provide information on whether or not BEC PAC and 
ACRE are affiliated. See 11 CFR 110.3(a)(2) and (3) (setting forth factors 
to determine affiliation). Please also include in your response copies of 
the articles of incorporation and bylaws of both BEC and NRECA, and 
any other governing documents that address membership in BEC and 
NRECA. 

2) You describe ECHO (Electric Cooperatives Help Organization) as "a 
statewide PAC for electric cooperatives." Please explain the relationship, 
if any, between ECHO, BEC, and BEC PAC. Also, please describe more 
fully ECHO'S activity. 
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3) You describe BEC Employee Fund as "a fund from voluntary 
contributions for employees to directly support State and local 
representatives." Please explain the relationship, if any, between BEC 
Employee Fund, BEC, and BEC PAC. Also, please describe more fully 
BEC Employee Fund's activities. 

Upon receiving your responses to the above questions, we will give further 
consideration to your inquiry as an advisory opinion request. If you have any questions 
about the advisory opinion process or this letter, please contact Tony Buckley, an 
attorney in OGC, at 202-694-1650. 

Sincerely, 

Rosemary C.^mith 
Associate General Counsel 



BERKELEY 
ELECTRIC COOPERATIVE, INC. 

Your Touchstone Energy* Partner J ^ n ^ 

April 26,2006 

Ms. Rosemary C. Smith 
Associate General Council - -
Federal Election Commission *o 
999 E Street NW P ? £ 
Washington, DC 20463 §= S o m a 

Dear Ms. Smith: - ^ | ^ S 
^ rfirti £/>£-< 

The following information is being provided based on your letter dated March 27, 2006 in_ ^J^L^o 
response to our request for an advisory opinion for employee payroll deductions and approval J? g 
form. — 

t 

1. We have included by-laws from NRECA and Berkeley Electric Cooperative, Inc. 
Also, included is a copy of AO 1999-40. This advisory opinion appears to state a 
blanket affiliation between electric cooperatives and NRECA. However, due to 
the question of affiliation raised in your letter, we have not filed our returns 
indicating this affiliation. We will amend our returns if necessary upon the final 
determination. 

2. Enclosed are the by-laws for the Electric Cooperative Help Organization (ECHO). 
This organization was organized by the Electric Cooperatives in South Carolina. 
It is registered with the South Carolina Ethics Commission and files the required 

' reports with the commission. As stated in the attached documents, the purpose of 
ECHO is to promote the interest of rural electrification by supporting candidates 
that are friends of the rural electric program on a non-partisan basis. This 
organization does not contribute to Federal campaigns and operates under the 
laws of South Carolina. Employees, trustees, and members of electric 
cooperatives in South Carolina are eligible to become members in ECHO. 

3. The Berkeley Electric Cooperative Employee Fund is a non-partisan, political 
action committee registered with the South Carolina Ethics Commission. The 
purpose of the organization is to support candidates that support rural 
electrification in South Carolina. Employees of Berkeley Electric Cooperative are 
permitted to participate on a voluntary basis in the fund. Donations to the fund 
are used to make contributions to state and local candidates. 

Post Office Box 1234 Post Office Box 128 Post Office Box 1549 3745 N. Highway 17 
Moncks Corner, SC 29461 Johns Island, SC 29457 Goose Creek, SC 29445 Awendaw, SC 29429 

(843)761-8200 (843)559-2458 (843)553-5020 (843)884-7525 
(843)825-3383 Fax (843) 559-3876 Fax (843) 553-6761 Fax (843) 884-3044 

Fax (843) 572-1280 
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No Federal candidates are supported from this fund. The Berkeley Electric 
Cooperative Employee Fund operates under the laws of South Carolina. 

It is our intent to provide payroll deductions for those employees who are members and other 
restricted classes of employees through voluntary payroll deduction. They will specifically state 
how much, if any, they wish to contribute to any of the political funds. 

Non Members or other non-restricted classes of employees will not be permitted to contribute .to 
Action Committee for Rural Electrification (ACRE) or the Berkeley Electric Cooperative PAC 
through payroll deduction. 

We hope this information will answer any remaining questions. However, please contact us if 
additional information is required at 843-899-8421 or MikeK(o).becsc.com. 

Sincerely, 

Michael Kearney 
Treasurer, Berkeley Electric Cooperative, Inc. PAC 

MK/lp 

Enclosures 



ELECTRIC COOPERATIVE HELP ORGANIZATION 
(ECHO) 

BYLAWS 

Board of Directors 

A. A Board of Directors shall be elected annually by the membership. 

B. In order to promote broad representation among the membership of ECHO, the 
Board of Directors shall be composed of one ECHO member from each local unit 
having at the time of election paid dues for that year. 

C. The local units for ECHO shall be composed of the geographic service area of 
each electric cooperative within South Carolina and shall be designated as that 
ECHO unit. 

D. Board Members shall receive no fees for their service as directors but shall 
receive expenses and compensations as follows: 

ECHO may at the discretion of its Board of Directors authorize payment of 
expenses of the members of the Board of Directors or their authorized 
representatives at any meeting of the Board of Directors or the Executive. 
Committee or any meeting which two-thirds (2/3) of ECHO'S Board of Directors 
has designated as beneficial to the management, administration, and regulation of 
the business and affairs of the association. 

E. Any vacancy occurring on the Board of Directors, whether by death, resignation, 
or disqualification, shall be filled by a majority vote of the remaining Board of 
Directors; any Director thus elected shall serve the unexpired term of the vacating 
person. 

Executive Committee 

A. The Executive Committee shall consist of seven (7) members, the Chairman and 
the Secretary-Treasurer of ECHO serving as ex-officio members and five (5) 
members elected annually by the Board of Directors. Of those Executive 
Committee Members elected by the Board, three (3) of the members shall be 
members of the Board of Directors and two (2) members shall be local unit 
Membership Chairpersons. With the exception of the Secretary-Treasurer, no 
Executive Committee member may serve more than two consecutive terms, but 
any persons having served two consecutive terms may, after one year, again 
qualify for nomination and election to the committee." 



ECHO Bylaws 
Page Three 

IV. Membership and Membership Meetings - continued 

D. The Chairman shall give reasonable notice to all ECHO members of the time and 
place of all such meetings. 

V. Support of Candidates 

A. Contributions to.testimonial dinners, parties, fund raising events, etc. may be 
made on the decision of the Executive Committee. 

• B. Contributions to an individual candidate must be approved by a majority of the 
Executive Committee. 

VI. These Bylaws may be amended by a majority vote of the Board of Directors. 

As amended 8/1/95 



ELECTRIC COOPERATIVE HELP ORGANIZATION 
(ECHO) 

ARTICLES OF ASSOCIATION 

I. Purpose: The purpose of the association is to promote the interest of rural 
electrification by means of support for friends of rural electrification. The association 
is non-partisan and composed of individuals who have voluntarily joined together, for 
the above-mentioned purpose. 

II. Name of Association: The name of the association shall be the Electric Cooperative 
Help Organization (ECHO). 

III. Term: The Association shall begin business on June 6, 1975, and continue until 
termination as hereinafter provided. 

IV. Location and Address of the Principal Office: The principal office of ECHO shall 
be located at the office of the treasurer. 

V. • Board of Directors: The management of the Association shall be vested in a Board 
of Directors which shall have power to make all decisions except those reserved to the 
membership by these Articles or the Bylaws of the Association. The Board of 
Directors shall choose from its members an Executive Committee as provided in the 
Bylaws which shall be vested with all the powers of the Board of Directors during the 
interval between meetings of the Board. The Board shall choose' by majority vote the 
officers of the Association who may or may -not be members of the Board of 
Directors. 

VI. Membership Eligibility and Annual Dues: Membership in ECHO shall be open to 
all employees, trustees and members of electric cooperatives in the State of South 
Carolina. Membership dues shall be twelve dollars ($12.00) per year. The 
membership year shall be September 1 through August 31. Persons joining ECHO 
after the membership year begins will be considered as members for that full 
membership year. Dues will be payable as determined by the Board. 

VTI. Compliance with Laws: ECHO shall comply fully with all laws relating to the 
. activities of such an association and shall file all required reports. 

VIII. (A) ECHO may be dissolved by the approval of three-fourths (3/4) of the Board of 
Directors or two-thirds (2/3) of all of its then active members at any regular or special 
meeting. Reasonable notice of any proposal by the Board of Directors to dissolve said 
Association shall be given by the chairman to all said members prior to the vote on 
the matter of dissolution. If said Association shall be dissolved, the payment of all 
debts and liabilities shall be made and the remaining funds shall be donated to any 
corporation, association or organization which is exempt for income tax purposes 
under the South Carolina Code. In no event shall benefit inure to any private member 
or individual. 



ARTICLES OF ASSOCIATION 
Page Two 

VIII. Continued 

(B) In the event of dissolution under Article VIII (a), the Executive Board shall 
designate what exempt organization or organizations shall receive the remaining funds. 

VI. Amendments: These Articles may be amended at any regular or special meeting by 
the affirmative vote of a two-thirds (2/3) majority of the Board of Directors or a 
majority of the entire membership of the association. 

As amended 8/1/95 



MikeK@becsc.oom 

BEC Advisory Opinion Request - May 4,2006 Telephone 
Conversations 

Mr. Kearney -

This is to confirm our telephone conversations of today, May 4,2006, regarding the Advisory Opinion 
Request you submitted on behalf of Berkeley Electric Cooperative, Inc. ("BEC") and BEC PAC. The 
conversations followed up on your submission of additional information dated April 26,2006. 

With respect to BEC's membership in the National Rural Electric Cooperative Association ("NRECA"), you 
stated that BEC has been accepted into membership of NRECA pursuant to NRECA's bylaws, and that 
BEC is currently a member in good standing of NRECA. 

With respect to Advisory Opinion 1999-40, which you cited in your April 26 submission, like the two local 
cooperatives discussed in that advisory opinion. (Southern Maryland Electric Cooperative ("SMEC"). and. 
Rappahannock Electric Cooperative, Inc. ("REC")), BEC is a distribution cooperative. According to you, 
NRECA treats all distribution cooperatives similarly for membership purposes, and the affiliation analysis 
in Advisory Opinion 1999-40 regarding the relationship of SMEC and REC with NRECA accurately * 
describes in all material respects the relationship between BEC and NRECA. 

rrrrr*,*wr* Tony Buckley/FEC/US 
V ^ " * 05/04/2006 04:29 PM To 

cc 

Subject 

Thank you for taking the time to clarify these points. 

mailto:MikeK@becsc.oom
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BERKELEY ELECTRIC COOPERATIVE 

p r e a m b l e to |S\glafcs 
October 10,1992 

^Berkeley Electric Cooperative is committed to provid
ing the people and communities of the South Carolina 
Lowcountry with quality, dependable electric utility service. 
We are also committed to linking modern technology, 
economic development, community awareness and en
vironmental stewardship in ways that enhance the lives 
and insure the future of our member/owners for their 
communities. 

tEo fulfill these commitments, we, the members of 
Berkeley Electric Cooperative, hereby adopt this Preamble 
to our Bylaws, stating our common goals, and directing the 
Board of Trustees to vigorously pursue these objectives. 

Jrfirst, Berkeley Electric Cooperative will pursue OP
ERATIONAL EXCELLENCE in all aspects of technology, 
services and member relations, by setting, achieving and 
maintaining high standards in management, productivity, 
efficiency and reliability in customer services, and by instill
ing in all employees a spirit of cooperation that motivates 
them to perform their jobs with knowledge, attention to 
detail, and genuine courtesy. 

Second, Berkeley Electric Cooperative will provide 
EFFECTIVE COST MANAGEMENT by the wise use of 
resources, regular performance measurements, and the 
utilization of the most appropriate technology throughout 
its system for better service at competitive costs, and by 
taking appropriate measures to build equity , and take 
other steps, to move our organization towards financial 
independence. 

tKhird, Berkeley Electric Cooperative will undertake 
ECONOMIC DEVELOPMENT that will establish this 
Cooperative as the energy provider of choice for the Low-
country, and will continue working to improve the economic 
development opportunities of its member/owners and their 
communities, especially in bringing new jobs, and retaining 
existing jobs. 

(Sfourth, Berkeley Electric Cooperative will insist 
upon SENSITIVITY TO PEOPLE by recognizing and 
understanding the concerns of its member/owners, em
ployees, and community residents; by providing adequate 
resources to promote the civic and community interests 
of its member/owners; and by striving to insure that all 
decisions concerning electric utility services are, whenever 
possible, in concert with the plans, goals and values of 
local communities. 

Jrfifth, Berkeley Electric Cooperative will act as a 
RESPONSIBLE STEWARD OF THE ENVIRONMENT, by 
providing electric power and other services in a fashion 
that protects the special beauty of the Lowcountry, avoids 
environmental degradation and recognizes that this non
profit, consumer-owned organization is an integral part of 
a united and living community. 

POST OFFICE BOX 1234. MONCKS CORNER, SOUTH CAROLINA 29461 
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BYLAWS OF 
BERKELEY ELECTRIC 
COOPERATIVE, INC. 

ARTICLE I 

MEMBERSHIP 

SECTION 1.01. Eligibility. Any natural person, firm, 
association, corporation, business trust, partnership, 
federal agency, State or political subdivision or agency 
thereof, or any body politic (each hereinafter referred to as 
"person," "applicant," "him," or "his") shall be eligible to be
come a member of, and, at one or more premises owned, 
leased as lessor or lessee, or directly occupied or used 
by him, to receive electric service from, Berkeley Electric 
Cooperative, Inc. (hereinafter called the "Cooperative"). 
No person shall hold more than one membership in the 
Cooperative; and no membership shall be transferable. 

SECTION 1.02. Application for Membership; 
Renewal of Prior Application. Application for member
ship—whereby the applicant shall agree to purchase 
electric power and energy from the Cooperative and to 
be bound by and to comply with all of the other provisions 
of the Cooperative's Articles of Incorporation and Bylaws, 
and all rules, regulations, rate classifications and rate 
schedules established pursuant thereto, as all the same 
then exist or may thereafter be duly adopted, repealed or 
amended (the obligations embraced by such agreement 
being hereinafter called "membership obligations")—shall 
be made in writing on a form provided by the Cooperative. 
With respect to any particular classification of service 
for which the Board of Trustees ("Board") shall require ft, 
such application shall be accompanied by a supplemental 
contract, executed by the applicant on a form provided 
by the Cooperative. The membership application shall 
be accompanied by the membership fee provided for in 
Section 1.03, together with any service security deposit, 
service connection deposit or fee, facilities extension 
deposit, or contribution in aid of construction or executed 
supplemental contract that may be required by the Co
operative (hereinafter called "other payments, if any"), 
which fee and other payments, if any, shall be refunded 
in the event the application is denied. Any former member 
of the Cooperative may, by the sole act of paying a new 
membership fee and any outstanding account plus ac
crued interest thereon at a reasonable rate as from time 
to time established by the Board and in effect when such 
account first became overdue, compounded annually, 
together with other payments, if any, renew and reactivate 
any prior application for membership to the same effect 
as though the application has been newly made on the 
date of such payment. 

SECTION 1.03. Membership Fee; Service Connec
tion Fee or Deposit; Service Security and Facilities 
Extension Deposits; Contributions in Aid of Construc
tion. The membership fee shall be as fixed from time to 
time by the Board. The membership fee, together with 
other payments, if any, shall entitle the member to one 
service connection. A service connection fee or deposit, 
in such amount as shall be prescribed by the Cooperative, 
together with other payments, if any, shall be paid by the 
member for each additional service connection requested 

« by him. 

SECTION 1.04. Joint Membership. A husband and 
wife, by jointly executing a membership application, may 

1 be accepted into joint membership or, if one of them is 
already a member, may, upon specifically so requesting 

j in writing, automatically convert such membership into 
I a joint membership. The words "member," "applicant," 

"person," "his" and "him," as used in these Bylaws, shall 
include a husband and wife applying for or holding a joint 
membership, unless otherwise clearly distinguished in 
the text; and all provisions relating to the rights, pow
ers, terms, conditions, obligations, responsibilities and 
liabilities of membership shall apply equally, severally 
and jointly to them. Without limiting the generality of the 
foregoing -

(a) the presence at a meeting of either or both shall 
constitute the presence of one member and a joint 
waiver of notice of the meeting; 

(b) the vote of either or both shall constitute, respec
tively, one joint vote: PROVIDED, if both be present 
but in disagreement on a vote, each shall cast only 

• one-half (1/2) vote; 

(c) notice to, or waiver of notice signed or otherwise 
effected by, either or both shall constitute, respectively, 
a joint notice or waiver of notice; 

(d) suspension or termination in any manner of either 
shall constitute, respectively, suspension or termina
tion of the joint membership; 

(e) each, but not both concurrently, shall be eligible 
| to serve as a Trustee of the Cooperative, but only if 

both meet the qualifications required therefore; and 
i 

(f) neither will be permitted to have any additional 
service connections except through their one joint 
membership. 

i 

SECTION 1.05. Acceptance into Membership. Upon 
complying with the requirements set forth in Section 1.02, 
any applicant shall automatically become a member on 
the date of his connection for electric service; PROVIDED, 
the Cooperative may deny an application and refuse to 
furnish service, or to continue service it has already begun 
furnishing, if prior to connection of service it determines, 
or thereafter ft discovers, that the applicant is not willing 
or able to satisfy and abide by the Cooperative's terms 
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and conditions of membership or that such application 
should be, or should have been, denied for other good 
cause, including but not limited, to the fact that furnishing 
service to the applicant would be or is in violation of one or 
more of the Cooperative's service rules and regulations; 
PROVIDED, any person so denied and/or refused shall 
have the right to be heard on the matter by the Board 
upon timely filing a written request therefor. 

SECTION 1.06. Purchase of Electric Power and 
Energy; Power Production by Member; Application 
of Payments to All Accounts. The Cooperative shall 
use reasonable diligence to furnish its members with 
adequate and dependable electric service, although it 
cannot and therefore does not guarantee a continuous 
and uninterrupted supply thereof; and each member, for 
so long as such premises are owned, leased as lessor or 
lessee, or directly occupied or used by him, shall purchase 
from the Cooperative ail central station electric power and 
energy purchased for use on all premises to which electric 
service has been furnished by the Cooperative pursu
ant to his membership, unless and except to the extent 
that the Board may in writing waive such requirement; 
and shall pay therefor at the times, and in accordance 
with the rules, regulations, rate classifications and rate 
schedules (including any monthly minimum amount 
that may be charged without regard to the amount of 
electric power and energy actually used) established by 
the Board and, if in effect, in accordance with the provi
sions of any supplemental contract that may have been 
entered into as provided for in Section 1.02. Production 
or use of electric energy on such premises, regardless 
of the source thereof, by means of facilities which shall 
be interconnected with Cooperative facilities, shall be 
subject to appropriate regulations as shall be fixed from 
time to time by the Cooperative. Each member shall also 
pay all other amounts owed by him to the Cooperative 
as and when they become due and payable. When the 
member has more than one service connection from 
the Cooperative, any payment by him for service from 
the Cooperative shall be deemed to be allocated and 
credited on a pro rata basis to his outstanding accounts 
for all such service connections, notwithstanding that the 
Cooperative's actual accounting procedures do not reflect 
such allocation and proration. 

SECTION 1.07. Excess Payments to be Credited as 
Member-Furnished Capital. All amounts paid for electric 
service in excess of the cost thereof shall be furnished by 
members as capital, and each member shall be credited 
with the capital so furnished as provided in Article IX of 
these Bylaws. 

SECTION 1.08. Wiring of Premises, Responsibility 
Therefor; Responsibility for Meter Tampering or By
passing and for Damage to Cooperative Properties; 
Extent of Cooperative Responsibility; Indemnifica
tion. Each member shall cause all premises receiving 

electric service pursuant to his membership to become 
and to remain wired in accordance with the specifications 
of the National Electric Code, of any applicable state code 
or local government ordinances, and of the Cooperative If 
the foregoing specifications are variant, the more exacting 
standards shall prevail. Each member shall be responsible 
for—and shall hold the Cooperative harmless from and 
indemnify it and its employees, agents and independent 
contractors from—death, injury, loss or damage resulting 
from any defect in or improper use or maintenance of such 

4 premises and all wiring and apparatuses connected to or 
used on the premises. Each member shall make available 
to the Cooperative a suitable site, as determined solely 
by the Cooperative, whereon to place the Cooperative's 

i facilities for the furnishing and metering of service and 
* shall permit the Cooperative's authorized employees, 

agents and independent contractors to have access 
thereto, safely and without interference from any hostile 
source, for meter reading, bill collecting and inspection, 

, maintenance, replacement, relocation, repair or discon
nection of such facilities, at all reasonable times. As part 
of the consideration for electric service, each member 
shall be the Cooperative's bailee of its such facilities and 
shall accordingly desist from interfering with, Impairing 
the operation of or causing damage to such facilities, and 
shall use his best efforts to prevent others from doing so. 
Each member shall also provide such protective devices 
to his premises, apparatuses or meter base as the Coop
erative shall from time to time require in order to protect 
the Cooperative's facilities and their operation and to 
prevent any interference with or damage to them. If such 
facilities are interfered with, impaired in their operation or 
damaged by the member, or by any other person when 

i the member's reasonable care and surveillance should 
have prevented such, the member shall hold harmless 
and indemnify the Cooperative and its employees, agents 
and independent contractors against death, injury, loss or 
damage there from resulting, including but not limited to 
the Cooperative's cost of repairing, replacing or relocating 
any such facilities and its loss; if any, of revenues resulting 
from the failure or defective functioning of its metering 
equipment. The Cooperative shall, however, in accor
dance with its applicable service rules and regulations, 
reimburse the member for any overcharges for service 
that may result from a malfunctioning of its metering 
equipment or any error occurring in the Cooperative's 
billing procedures. In no event shall the responsibility of 
the Cooperative for furnishing service extend beyond the 

| point of delivery. 

Section 1.09. Member to Grant Easements to Co
operative and to Participate in Required Cooperative 
Load Management Programs. Each member shall, upon 
being requested so to do by the Cooperative, execute and 
deliver to the Cooperative grants of easement or right of 
way over, across, under and/or on such lands owned, 
or leased by or to, or mortgaged to, the member, and in 
accordance with such reasonable terms and conditions, 
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as the Cooperative shall require for the furnishing of 
service to him or other members, or for the construction, 
operation, maintenance or relocation of the Cooperative's 
electric facilities. Each member shall participate in any 
required program that may be established by the Coop
erative to enhance load management or more efficiently 
to utilize or to conserve electric energy, or to conduct 
load research, and shall comply with all related rates and 
service rules and regulations. 

ARTICLE II 

MEMBERSHIP SUSPENSION 
AND TERMINATION 

SECTION 2.01. Suspension; Reinstatement. Upon 
his failure, after the expiration of the initial time limit 
prescribed either in a specific notice to him or in the 
Cooperative's generally publicized applicable rules and 
regulations, to pay the amounts due the Cooperative or 
to cease any other noncompliance with his membership 
obligations, a person's membership shall automatically 
be suspended and he shall be in bad standing; and he 
shall not during such suspension be entitled to receive 
service or to cast a vote at any meeting of the members. 
Payment of all amounts due the Cooperative, including 
any additional charges required for such reinstatement, 
and/or cessation of any other noncompliance with his 
membership obligations within the final time limit provided 
in such notice or rules and regulations, shall automati
cally reinstate the membership in good standing, in which 
event he shall thereafter be entitled to receive or continue 
receiving service from the Cooperative and to vote at 
meetings of its members. 

SECTION 2.02. Termination by Expulsion; Re
newed Membership. Upon the failure of a suspended 
member to be automatically reinstated to full membership 
as provided in Section 2.01, he may, without further notice 
but only after due hearing before the Board if such is-in 
writing requested by him, be expelled by resolution of the 
Board. After the expulsion of a member, he may not again 
become a member except upon new application therefor 
as provided in Sections 1.02 and 1.05. The Board, act
ing upon principles of general application in such cases, 
may establish such additional terms and conditions for 
renewed membership as it determines to be reasonably 
necessary to assure the applicant's compliance with his 
membership obligations. 

SECTION 2.03.Termination by Withdrawal or Res
ignation. A member may, in good standing, withdraw or 
resign from membership upon such generally applicable 
conditions as the Board shall prescribe and upon either 
(a) ceasing to (or, with the approval of the Board, resign
ing his membership in favor of a new applicant who also 
shall) own, lease as lessor or lessee, or directly occupy 

or use all premises being furnished electric service pur
suant to his membership, or (b) except when the Board 
specifically waives such condition, abandoning totally and 
permanently the use of central station electric service on 
such premises. 

SECTION 2.04. Termination by Death or Cessa
tion of Existence; Continuation of Membership in 
Remaining or New Partners. The death of an individual 
natural person shall automatically terminate his non-joint 

« membership. The cessation of the legal existence of any 
other type of member shall automatically terminate such 
membership; PROVIDED, upon the dissolution for any 
reason of a partnership, or upon the death, withdrawal 

* or addition of any individual partner, such membership 
shall continue to be held by such remaining and/or new 
partner or partners as continue to own, or to lease as 
lessor or lessee, or directly to occupy or use the premises 
being furnished service pursuant to such membership in 
the same manner and to the same effect as though such 
membership had never been held by different partners; 
BUT PROVIDED FURTHER, neither a withdrawing part
ner nor his estate shall be released from any debts then 
due the Cooperative. 

SECTION 2.05. Effect of Termination. Upon the 
termination in any manner of a person's membership, 
he or his estate, as the case may be, shall be entitled to 
refund of his membership fee (and to his service security 
deposit, if any, theretofore paid the Cooperative), less 
any amounts due the Cooperative; but neither he nor 
his estate, as the case may be, shall be released from 
any debts or other obligations then remaining due the 
Cooperative. Notwithstanding the suspension or expul
sion of a member, as provided for in Sections 2.01 and 
2.02, such shall not, unless the Board shall expressly 
so resolve, constitute a release of such person from his 
membership obligations so as to entitle him to purchase 
from any other person any central station electric power 
and energy for use at the premises to which such service 
has theretofore been furnished by the Cooperative pursur 
ant to his membership. 

SECTION 2.06. Effect of Death, Legal Separation or 
Divorce upon a Joint Membership. Upon the death of 
either of the spouses of a joint membership or their legal 
separation or divorce, such membership shall continue 
to be held solely by the Survivor, or by the separated 

{ or divorced one, whichever be the case, who continues 
directly to occupy or use the premises covered by such 
membership, if such be the case, in the same manner 
and to the same effect as though such membership had 
never been joint; PROVIDED, the estate of the deceased 
spouse or of the otherseparated or divorced spouse shall 
not be released from any debts due the Cooperative. 

SECTION 2.07. Board Acknowledgment of 
Membership Termination; Acceptance of Members 
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Retroactively. Upon the termination of a person's mem
bership for any reason, the Board, so soon as practicable 
after such termination is made known to it, shall by appro
priate resolution formally acknowledge such termination, 
effective as of the date on which the Cooperative ceased 
furnishing electric service to such person. Upon discovery 
that the Cooperative has been furnishing electric service 
to any person other than a member, it shall cease furnish
ing such service unless such person applies for, and the 
Cooperative approves, membership retroactively to the 
date on which such person first began receiving such 
service, in which event the Cooperative, to the extent 
practicable, shall correct its membership and all related 
records accordingly. 

ARTICLE III 

MEETINGS OF MEMBERS 

SECTION 3.01. Annual Meetings. For the purpose 
of electing Trustees, hearing and passing upon reports 
covering the previous fiscal year, electing Trustees and 
transacting such other business as may properly come 
before the meeting, an annual meeting of the members 
shall be held in October of each year, at such place in 
one of the counties in which the Cooperative serves, and 
beginning at such hour, as the Board shall from year to 
year fix; PROVIDED, for cause sufficient to it, the Board 
may fix a different date not more than thirty (30) days prior 
or subsequent to October. It shall be the responsibility 
of the Board to make adequate plans and preparations 
for, and to encourage member attendance at, the an
nual member meeting and any special member meeting. 
Failure to hold the annual meeting at the designated time 
and place shall not work a forfeiture or dissolution of the 
Cooperative. 

SECTION 3.02. Special Meetings. A special meet
ing of the members may be called by resolution of the 
Board, upon written request by any three Trustees, by 
the Chairman or by petition signed by not less than ten 
(10%) percent of the then-total members of the Coopera
tive, and it shall thereupon be the duty of the Secretary to 
cause notice of such meeting to be given as provided in 
Section 3.03. The meeting shall be held at such place in 
one of the counties in which the Cooperative serves, on 
such date, but not sooner than sixty (60) days after the 
call for such meeting is filed if by a member petition, and 
beginning at such hour as shall be designated by him or 
those calling the same. 

SECTION 3.03. Notice of Member Meetings. Written 
or printed notice of the place, day and hour of the meet
ing and, in the case of a special meeting or of an annual 
meeting at which business requiring special notice is to 
be transacted, the purpose or purposes of the meeting 
shall be delivered to each member not less than ten (10) 

days nor more than twenty-five (25) days before the date 
of the meeting, either personalty or by mail, by or at the 
direction of the Secretary. Any such notice delivered by 
mail may be included with member service billings or 
as an integral part of or with the Cooperative's monthly 
insert in "Living in South Carolina" or any successor 
publication. No matter the carrying of which, as provided 
by law or by the Cooperative's Articles of Incorporation or 
Bylaws, requires the affirmative votes of more than simple 
majority of the members voting thereon at any meeting 
of the members shall be acted upon at such a meeting 
unless notice of the matter shall have accompanied or 
been contained in the notice of the meeting, except as 
provided in subsection (b) of Section 11.01 of Article XI 
of these Bylaws. If mailed, such notice shall be deemed 
to be delivered when deposited in the United States mail 
addressed to the member at his address as appears 
on the Cooperative's records, with postage thereon 
prepaid and postmarked at least ten (10) days prior to 
the meeting date. In making such computation, the date 
of the meeting shall not be counted. The incidental and 
non-intended failure of any member to receive a notice 
shall not invalidate any action which may be taken by the 
members at the meeting and the attendance in person of 
a member at any such meeting shall constitute a waiver of 
notice thereof unless it shall be for the express purpose 
of objecting to the transaction of any business, or one or 
more items of business, on the ground that the meeting 
shall not have been lawfully called or convened or other 
lawful ground: but such objection shall be in writing and 
delivered to the Secretary prior to or at the beginning of 
the meeting. 

SECTION 3.04. Quorum, (a) Except as otherwise pro
vided in this Section 3.04, business may be transacted at 
any meeting of the members if there are present in person 
at least five (5%) percent of the then-total members of 
the Cooperative. 

(b) The members may not vote on a question of 
removing a Trustee from office or to fill any vacancy 
that may thereby be created, or on a proposal to sell, 
lease as lessor, lease-sell, transfer, convey, exchange 
or otherwise dispose of all, or substantially all, of the 
Cooperative's properties and assets, or to dissolve 
the Cooperative, unless there are present in person at 
least ten (10%) percent of the then-total members of 
the Cooperative; PROVIDED, subsection (a), not this 
subsection (b), shall apply if the question is whether 
to merge or consolidate the Cooperative with one or 
more other electric cooperatives. 

(c) If less than the required quorum is present at any 
meeting, a majority of those present in person may 
adjourn the meeting to another time and date. 

(d) At all meetings of the members, whether a quorum 
be present or not, the Secretary shall annex to the 
meeting minutes, or incorporate therein by reference, 
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a list of those members who were registered as pres
ent in person. Such records, together with all written 
ballots cast on any matter at the meeting, shall be 
impounded and retained by the Cooperative for a 
reasonable time, not less than three (3) months, after 
the adjournment of the meeting. 

SECTION 3.05. Voting. Each member who is not in a 
status of suspension, as provided for in Section 2.01, shall 
be entitled to only one vote upon each matter submitted to 
a vote at any meeting of the members, voting by members 
other than members who are natural persons shall be al
lowed upon the presentation to the Cooperative, prior to or 
upon registration at the member meeting, of satisfactory 
evidence entitling the person presenting the same so to 
vote. All matters shall be decided by a majority of the 
members voting thereon, except as otherwise provided 
by law or by the Cooperative's Articles of Incorporation 
or these Bylaws. Members may not cumulate their votes 
or vote by proxy or by mail. 

SECTION 3.06 Credentials and Election Commit
tee. (a) The Board shall, at least sixty (60) days before 
any meeting of the members, appoint a Credentials and 
Election Committee. The Committee shall consist of an 
uneven number of Cooperative members, not less than 
five (5) nor more than eleven (11), who are not members 
of the Nominating Committee and who are not existing 
Cooperative employees, agents, officers, trustees or 
known candidates for trustee, and who are not close 
relatives or members of the same household of any such 
person. In appointing the Committee, the Board shall have 
regard for the equitable representation of the several 
areas served by the Cooperative. The Committee shall 
elect its own chairman and secretary, the latter of whom 
may be a member of the Cooperative's staff, at its first 
meeting. 

(b) It shall be the responsibility of the Committee to 
establish or approve the manner of conducting mem
ber registration and to rule upon all questions that may 
arise with respect thereto; to count and announce 
the results of any votes cast on any matter except as 
provided in subsection (d) of this Section 3.06; and to 
rule upon the validity of petitions of nomination and 
the eligibility of candidates nominated by petition. 

(c) The Committee shall also, except as provided in 
subsection (d), rule upon any protest or objection 
that is filed with respect to any aspect of the meeting; 
but in the event a member has a protest or objection 
concerning any election or other voting, such protest 
or objection must be filed in writing with the Committee 
during, or within ten (10) business days next following 
the adjournment of the meeting in which the voting 
is conducted. The Committee shall thereupon be 
reconvened, upon notice from its chairman, not less 
than fourteen (14) days after such protest or objection 
is filed. The Committee shall hear such evidence as 

is presented by the protesters) or objector(s), who 
may be heard in person; by counsel, or both, and any 
opposing evidence; and the Committee, by a vote of 
a majority of those present and voting, shall, within 
a reasonable time, but not later than thirty (30) days 
after such hearing, render its decision, the result of 
which may be to affirm the election or other voting, 
to change the outcome thereof, or to set it aside. The 
Committee may not affirmatively act on any matter 
unless a majority of the Committee is present. In the 
exercise of its responsibility, the Committee shall have 
available to it the advice of the Cooperative's legal 
counsel. The Committee's decisions (as reflected by 
a majority of those actually present and voting) shall 
be final, except as may thereafter be changed by a 
court having jurisdiction for such purpose. 

(d) The Committee shall have no responsibility or au
thority with respect to any balloting, the conduct, super 
vision, counting and announcement of the results of 
which have by the Board been delegated to any other 
person(s). 

SECTION 3.07. Order of Business. The order of 
business at the annual meeting of the members, and, 
insofar as practicable or desirable, at all other meetings 
of the members shall be essentially as follows: 

(1) Registration and casting of ballots for the election 
of Trustees; 
(2) Report on the number of members registered in 
person in order to determine the existence of a quo
rum; 
(3) Reading of the notice of the meeting and proof of 
the due giving thereof, or of the waiver or waivers of 
notice of the meeting, as the case may be; 
(4) Reading of unapproved minutes of previous meet
ings of the members and the taking of any appropriate 
action thereon; 
(5) Presentation and consideration of reports of of
ficers, Trustees and committees; 
(6) Unfinished business; 
(7) New business; and 
(8) Adjournment. 
Notwithstanding the foregoing, the Board may for any 

such meeting, establish a different order of business for 
the purpose of assuring the earlier consideration of and 
action upon any item of business the transaction of which 
is necessary or desirable in advance of any other item of 
business; PROVIDED, no business other than adjourn
ment of the meeting to another time and place may be 
transacted until and unless the existence of a quorum is 
first established. 
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ARTICLE IV 

TRUSTEES 

SECTION AM Number and General Powers. The 
business and affairs of the Cooperative shall be managed 
by a Board of nine (9) Trustees. The Board shall exercise 
all of the powers of the Cooperative except such as are 
by law or by the Cooperative's Articles of Incorporation 
or Bylaws conferred upon or reserved to the members. 

SECTION 4.02. Qualifications. No person shall be 
eligible to become or remain a Trustee of the Cooperative 
who: 

(a) while serving on the Board or during the five (5) 
years preceding his nomination thereto shall have 
been finally adjudged to be guilty of a felony; or 

(b) becomes, or at any time during the preceding 
five (5) years shall have been, employed by (or be 
a close relative of a person who becomes, or at any 
time within the preceding five (5) years shall have 
been employed by) a labor union which represents, 
or has represented, or has endeavored to represent 
any employees of the Cooperative; or 

(c) is, and if elected and seated as a Trustee will con
tinue to be, a close relative of an incumbent trustee or 
of an employee of the Cooperative; PROVIDED, this 
restriction shall not apply to any Trustee who was such 
a close relative prior to, and who was an incumbent 
Trustee on the date of, the 1990 annual meeting of 
the members; or 

(d) has not continuously been, for at least one (1) 
year prior to his nomination, or who ceases after his 
election to be, a member in good standing of the Co
operative, receiving service therefrom at his primary 
residential abode in the Trustee District from which 
he is elected, (except as provided in the first proviso 
in this Section, in which instance the member which 
qualifies a person's eligibility to be elected a Trustee 
must be and remain in good standing); 

(e) is employed by the Cooperative or was employed 
by the Cooperative at any time during the preceding 
seven (7) years; or 

(t) does not have the legal capacity to enter into a 
binding contract. 

No person shall be eligible to become or remain a 
Trustee of, or to hold any other position of trust in, the 
Cooperative who is not at least eighteen (18) years old 
or is in any way employed by or financially interested 
in a substantially competing enterprise, or a business 
selling electric energy or supplies to the Cooperative, 
or a business engaged substantially in selling electrical 
apparatuses to the members of the Cooperative. 

Notwithstanding the restrictive provisions of this 
Section based upon close relative relationships, no in

cumbent Trustee shall lose, eligibility to remain a Trustee 
or to be re-elected a Trustee if, during his incumbency, 
he became a close relative of another incumbent Trustee 
or of a Cooperative employee because of a marriage or 
an adoption to which he was not a party. 

Upon establishment of the fact that a nominee for 
Trustee lacks eligibility under this Section or as may be 
provided elsewhere in these Bylaws, it shall be the duty 
of the Board to disqualify him. Upon the establishment of 
the fact that any person being considered for, or already 
holding, a Trusteeship or other position of trust in the 

' Cooperative lacks eligibility under this Section, it shall 
be the duty of the Board to withhold such position from 
such person, or to cause him to be removed therefrom, 

• as the case may be. Also, the office of a Trustee shall 
automatically become vacant if he misses as many as 
three (3) regular meetings of the Board during any twelve 
(12) consecutive such meetings, unless the remaining 
Trustees unanimously resolve that (1) there was good 
cause for such absences and (2) such cause will not 
likely result in such absences during the next ensuing 
twelve (12) consecutive regular Board meetings. Nothing 
contained in this Section shall, or shall be construed to, 
affect in any manner whatsoever the validity of any action 
taken at any meeting of the Board unless such action is 
taken with respect to a matter which is affected by the 
provisions of this Section and in which one or more of 
the Trustees have a personal interest in conflict with that 
of the Cooperative. 

SECTION 4.03. Election. At each annual meeting of 
the members. Trustees shall be elected by secret written 
or electronically registered ballot by the members, and, 
except as provided in the first proviso of Section 4.02 
of these Bylaws, from among natural persons who are 
members; PROVIDED, if only one person shall have been 
nominated for a particular Trustee District, such nominee 
shall automatically be declared elected at the member 
meeting at which such Trusteeship would otherwise have 
been voted upon. Whenever there are two or more can
didates for the same Trusteeship, the one receiving the 
highest number of votes shall win. Drawing by lot shall 
resolve, where necessary, any tie votes. 

. SECTION 4.04. Tenure. Trustees shall be so nomi-
•I nated and elected that one Trustee for each of Trustee 

Districts Nos. 1,4 and 7 shall be elected for a three-year 
term at an annual member meeting; one Trustee for each 

. of Trustee Districts Nos. 3,6 and 9 shall be elected for a 
three-year term at the next succeeding annual member 
meeting; and one Trustee for each of Trustee Districts 
Nos. 2, 5 and B shall be elected for a three-year term 
at the next succeeding annual member meeting; and 
so forth. Upon their election, Trustees shall, subject to 
the provisions of these Bylaws with respect to the re
moval of Trustees, serve until the annual meeting of the 
members of the year in which their terms expire or until 
their successors shall have been elected and shall have 
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qualified. If for any reason an election of Trustees shall 
not be held at an annual meeting of the members duly 
fixed and caHad pursuant to these Bylaws, such election 
may be held at an adjournment of such meeting or at a 
subsequently held special, or the next annual, meeting of 
the members. Failure of an election for a given year shall 
allow an incumbent whose Trusteeship would have been 
voted upon to hold over only until the next member meet
ing at which a quorum is present and until his successor 
shall have been elected and shall have qualified. 

SECTION 4.05. Trustee Districts. The territory | 
served by the Cooperative shall be divided into nine (9) 
Trustee Districts. Each District shall be represented by I 
one Trustee. Beginning with me election or appointment of { 
Trustees after the 1990 annual meeting of the members, 
the Trustee Districts shall be as revised and adopted by 
the Board at its regular meeting in September 1990. A 
map prepared by Southern Engineering Company, dated 
February 5, 1985, and showing the geographic areas 
served by the Cooperative, the locations of its electric 
lines and the boundaries of each of the Trustee Districts, 
is on file in each of the Cooperative's business offices and 
is available for inspection by any member upon request 
during the Cooperative's normal business hours. The 
descriptions of the Trustee Districts as so shown are 
incorporated into this Section 4.05 by reference. 

Every even numbered year, the Board, not less than 
one hundred twenty (120) days prior to the first date on 
which the annual member meeting may be scheduled 
pursuant to these Bylaws to be held, shall review the 
Trustee Districts. If the Board determines that the bound
aries of Districts should be altered so as to correct any 
substantially inequitable factors, such as but not limited 
to the numbers of members, communities of interest, op
erating areas or natural or man-made landmarks, it shall 
alter such boundaries and shall timely notice the mem
bers that such alterations have been made and that the 
above identified map has been revised accordingly and 
is available for inspection by any member so requesting. 
From and after such notice, this Section 4.05 shall have 
been effectively amended accordingly, except that such 
boundaries may also be altered by amendment of these 
Bylaws by the members from time to time: PROVIDED, 
any change so made by action of the Board shall be in 
full force and effect until at least the completion of the j 
election of Trustees at the annual meeting of the members 
first thereafter held; AND PROVIDED FURTHER, no such J 
amendment by the Board shall become effective so as | 
to cause the vacancy of any Trustee's office prior to the 
time his term would normally expire unless such Trustee 
consents thereto in writing. 

SECTION 4.06. Nominations. It shall be the duty of 
the Board to appoint, not less than one hundred twenty 
(120) nor more than one hundred fifty (150) days prior to 
the date of a meeting of the members at which Trustees 
are to be elected, a Nominating Committee, consisting of 

nine (9) members of the Cooperative who are not exist
ing Cooperative employees, agents, officers, Trustees or 
known candidates for Trustees, who are not close relatives 
or members of the same household of any such person, 
and who are so selected that each of the Cooperative's 
Trustee Districts shall have one representative thereon. 
The Committee shall prepare and post at all offices of the 
Cooperative at least ninety (90) days before trie meeting a 
list of nominations for Trustees to be elected, listing sepa
rately the nominee(s) for each Trusteeship and Trustee 
District for which a Trustee must, pursuant to this Article, 
be elected at the meeting. The Committee may include 
as many nominees for any Trustee to be elected for a 
Trustee District as it deems desirable, but it shall not make 
a nomination until it shall have first determined that the 
nominee is qualified to serve as a Trustee in accordance 
with the provisions of Section 4.02 and, if elected, will 
serve. Any fifty j(50) or more members of the Coopera
tive, acting together, may make additional nominations 
in writing over their signatures, listing their nominee(s) 
in like manner and filing the same with the Cooperative 
not less than sixty (60) days prior to the meeting and the 
Secretary shall post such nominations at the same place 
where the list of nominations made by the Committee is 
posted. The Secretary shall mail to the members with the 
notice of the meeting, or separately, but at least ten (10) 
days prior to the date of the meeting, a statement of the 
names and addresses of all nominee(s) for each Trustee 
District for which a Trustee must be elected, distinguish
ing clearly those nominated by the Committee and those 
nominated by petition, if any. Additional nominations from 
the floor shall not be allowed. 

For purposes of these bylaws, any requirement that 
certain acts occur sixty (60) days prior to the annual 
meeting date, sixty (60) days is defined as full calendar 
days, not including the day of the meeting. For example, if 
a sixty (60) day count is September 13, then the deadline 
is at the close of business the previous day, on September 
12. If the sixty (60) day count is a Saturday, Sunday, or 
Holiday, then it would be the business day prior to that. 

SECTION 4.07. Voting for Trustees; Validity of 
Board Action. In the election of Trustees, each member 
shall be entitled to vote for one (1) nominee for each 
Trusteeship to be elected Ballots marked in violation of the 
foregoing restriction with respect to one or more trustee 
Districts shall be invalid and shall not be counted with 
respect to such District(s). Notwithstanding the provisions 
contained in this Section, failure to comply with any of 
them shall not affect in any manner whatsoever the valid
ity of any action taken by the Board after the election of 
Trustees. 

SECTION 4.08. Removal of Trustees by Members. 
Any member may bring one or more charges for cause 
against any one or more Trustees and may request the 
removal of such Trustee(s) by reason thereof by filing with 
the Secretary such charge(s) in writing together with a 
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petition signed by not less than ten (10%) percent of the 
then-total members of the Cooperative, which petition 
calls for a special member meeting the staled purpose 
of which shall be to hear and act upon such charge(s) 
and, if one or more Trustees are recalled, to elect their 
successor(s), and which specifies the place, time and 
date thereof, not sooner than sixty (60> days after the 
filing of such petition, or requests that the matter be 
acted upon at the subsequent annual member meeting 
if such meeting will be held not sooner than sixty (60) 
days after the filing of such petition. Each page of the 
petition shall, in the forepart thereof, stale the name(s) 
and addresses) of the members) filing such charge(s), 
a verbatim statement of such charge(s) and the name(s) 
of the Trustee(s) against whom such charge(s) is (are) 
being made. The petition shall be signed by each member 
in the same name as he is billed by the Cooperative and 
shall state the signatory's address as the same appears 
on such billings. Notice of such charge(s) verbatim, of the 
Trustee(s) against whom the charge(s) have been made, 
of the members) filing the cnarge(s) and the purpose 
of the meeting shall be contained in the notice of the 
meeting, or separately noticed to the members, not less 
than ten (10) days prior to the member meeting at which 
the matter will be acted upon; PROVIDED, the notice 
shall set forth (in alphabetical order) only twenty (20) of 
the names of the members filing one or more charges if 
more than twenty (20) members file the same charge(s) 
against the same Trustee(s). Such Trustee(s) shall be 
informed in writing of the charge(s) after the petition has 
been validated and at least twenty (20) days prior to the 
meeting at which the charge(s) are to be considered, 
shall have an opportunity at the meeting to be heard in 
person, by witnesses, by counsel or any combination of 
such, and to present other evidence in respect of the 
charge(s), and shall be heard last; and the person(s) 
bringing the charge(s) shall have the same opportunity, 
and shall be heard first. The question of the removal of 
such Trustee(s) shall, separately for each if more than one 
has been charged, be considered and voted upon at such 
meeting, and any vacancy created by such removal shall 
be filled by vote of the members at such meeting without 
compliance, with the foregoing provisions with respect 
to nominations; PROVIDED, the question of the removal 
of a Trustee shall not be voted upon at all unless some 
evidence in support of the cnarge(s) against him shall 
have been presented to the meeting. A newly elected 
Trustee shall be from the same Trustee District as was 
the Trustee whose office he succeeds and shall serve the 
unexpired portion of the removed Trustee's term. 

SECTION 4.09. Vacancies. Subject to the provisions 
of these Bylaws with respect to the filling of vacancies 
caused by the removal of Trustees by the members, a 
vacancy occurring in the Board shall be filled by the Board. 
A Trustee thus elected shall serve out the unexpired term 
of the Trustee whose office was originally vacated and 
until a successor is elected and qualified; PROVIDED, 

such a Trustee shall be from the same Trustee District as 
was the Trustee whose office was vacated. 

SECTION 4.10. Compensation; Expenses. Trustees 
shall, as determined by resolution of the Board, receive, 
on a per diem basis, a fixed fee, which may include insur
ance benefits, for attending meetings of the Board, and' 
when such is approved by the Board, for the performance 
of their duties otherwise. Trustees shall also receive 
advancement or reimbursement of any travel and out-
of-pocket expenses actually, necessarily and reasonably 
incurred in performing their duties. Except as may already 
be the case with respect to one or more permanent 
employees on October 13.1990, no close relative of a 
Trustee shall be employed by the Cooperative and no 
Trustee shall receive compensation for serving the Co
operative in any other capacity, unless the employment of 
such relative or the service of such Trustee is temporary; 
PROVIDED, a Trustee who is also an officer of the Board 
and who as such officer performs regular or periodic du
ties of a substantial nature for the Cooperative in its fiscal 
affairs may be compensated in such amounts as shall be 
fixed and authorized in advance of such service by the 
Board; AND PROVIDED FURTHER, an employee shall 
not lose eligibility to continue in the employment of the 
Cooperative if he becomes a close relative of a Trustee 
because of a marriage or adoption to which he was not 
a party. 

SECTION 4.11. Committees. The Board may desig
nate from among its members an executive committee 
and other committees, and delegate to such committee 
or committees so much of the authority of the Board as 
it deems advisable and is permitted by law. 

SECTION 4.12. Rules, Regulations, Rate Sched
ules and Contracts. The Board shall have power to 
make, adopt, amend, abolish and promulgate such 
rules, regulations, rate classifications, rate schedules, 
contracts, security deposits and any other types of 
deposits, payments or charges, including contributions 
in aid of construction, not inconsistent with law or the 
Cooperative's Articles of Incorporation or Bylaws, as it 
may deem advisable for the management, administration, 
and regulation of the business and affairs of the Coopera
tive. 

SECTION 4.13. Accounting System and Reports. 
The Board shall cause to be established and maintained a 
complete accounting system of the Cooperative's financial 
operations and condition, and shall, after the close of 
each fiscal year, cause to be made a full, complete and 
independent audit of the Cooperative's accounts, books, 
and records reflecting the Cooperative's financial opera
tions during, and its financial condition as of the end of, 
such year. A summary of such financial operations and 
condition shall be submitted to the members at or prior 
to the succeeding annual meeting of the members. The 
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Board may authorize special audits, complete or partial, 
at any time and for any specified period of time. 

SECTION 4.14. Subscription to "Living in South 
Carolina." For the purpose of disseminating information 
devoted to the economical, effective and conservative 
use of electric energy, the Board shall be empowered, 
on behalf of and for circulation to the members peri
odically, to subscribe to living in South Carolina," or any 
successor publication, including, if the Board, so elects, 
a cooperative "newsletter" insert therein covering local 
activities and operations of the Cooperative. The annual 
subscription price for such publication shall be not more 
than $4.00, which shall be deducted from any funds ac
cruing in favor of such members, so as to reduce such 
funds in the same manner as would any other expense 
of the Cooperative. 

SECTION 4.15. Trustees Empowered to Promote 
Economic Development The Board is empowered to 
promote economic development of the general areas in 
or near to which the Cooperative serves. Such promotion 
may include, but shall not be limited to, (a) membership in 
or ownership of securities issued by other organizations 
engaged in such promotion, (b) expending, investment, 
lending or underwriting reasonable amounts of funds, 
and (c) acquisition, through purchase, lease, option or 
otherwise, of land and other properties for resale, lease 
or sublease to institutional, commercial and industrial 
enterprises or other entities. 

ARTICLE V 

MEETINGS OF TRUSTEES 

SECTION 5.01. Regular Meetings. A regular meeting 
of the Board shall be held, without notice, immediately 
after the adjournment of the annual meeting of the mem
bers, or as soon thereafter as conveniently may be, at 
such site as designated by the Board in advance of the 
annual member meeting. A regular meeting of the Board 
shall also be held monthly at such date, time and place 
in Berkeley County, South Carolina, as the Board may 
provide by resolution; PROVIDED, the Board may from 
time to time resolve to hold a regular meeting at some 
place in some other county in which the Cooperative 
serves. Except when business to be transacted thereat 
shall require special notice, such regular monthly meeting 
may be held without notice other than such resolution; 
PROVIDED, any Trustee absent from any meeting of the 
Board at which such a resolution initially determines or 
makes any change in the date, time or place of a regular 
meeting shall be entitled to receive written notice of such 
determination or change at least five (5) days prior to 
the next regular meeting of the Board; AND PROVIDED 
FURTHER, if a policy therefor is established by the Board, 
the Chairman may change the date, time or place of a 

regular monthly meeting for good cause and upon not less 
than five (5) days' notice thereof to all Trustees. 

SECTION 5.02. Special Meetings. A special meeting 
of the Board may be called by the Board, by the Chairman 
or by any four (4) Trustees, and it shall thereupon be the 
duty of the Secretary to cause notice of such meeting 
to be given as provided in Section 5.04. The Board, the 
Chairman, or the Trustees calling the meeting shall fix 
the date, time and place for the meeting, which shall be 
held in one of the counties in South Carolina within which 
the Cooperative serves, unless all Trustees consent to 
its being held in some other place in South Carolina or 
elsewhere. Special meetings, upon proper notice as 
otherwise provided in Section 5.04, may also be held via 
telephone conference call, without regard to the actual 
location of the Trustees at the time of such a telephone 
conference meeting, if all the Trustees consent thereto. 

SECTION 5.03. Attendance at Board Meetings by 
Telephone or OtherTelecommunications Device. If no 
other Trustee objects, a Trustee may attend and partici
pate in a Board meeting by being continuously connected 
thereto by telephone or other telecommunications device 
in such a manner that he may speak to and be heard by 
such meeting and all other Trustees there present may 
hear and speak to him. 

SECTION 5.04. Notice of Trustees Meetings. Written 
notice of the date, time, place (or telephone conference 
call) and purpose or purposes of any special meeting 
of the Board and, when the business to be transacted 
thereat shall require such, of any regular meeting of the; 
Board shall be delivered to each Trustee not less than 
five; (5) days prior thereto, either personally or by mail, by 
or at the direction of the Secretary or, upon a default in 
this duty by the Secretary, by him or those calling it in the 
case of a special meeting or by any Trustee in the case 
of a meeting whose date, time and place have already 
been fixed by Board resolution. If mailed, such notice shall 
be deemed to be delivered when deposited in the United 
States mail, addressed to the Trustee at his address as 
it appears on the Cooperative's records with first class 
postage thereon prepaid, and postmarked at least five 
(5) days prior to the meeting date The attendance of a 
Trustee at any meeting of the Board shall constitute waiver 
of notice of such meeting unless such attendance shall 
be for the express purpose of objecting in writing to the 
transaction of any business, or of one or more items of 
business, on the ground that the meeting shall not have 
been lawfully called or convened, or on some other lawful 
ground. 

SECTION 5.05. Quorum. The presence in person 
of a majority of the Trustees in office shall be required 
for the transaction of business and the affirmative votes 
of a majority of the Trustees present and voting shall be 
required for any action to be taken; PROVIDED, a Trustee 
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who by law or these Bylaws is disqualified from voting on 
a particular matter shall not, with respect to consideration 
of that matter, be counted in determining the number 
of Trustees in office or present; AND PROVIDED FUR
THER, if less than a quorum be present at a meeting, a 
majority of the Trustees present may adjourn the meeting 
from time to time, but shall cause all Trustees to be duly 
and timely notified of the data, time and place of such 
adjourned meeting. 

ARTICLE VI 

OFFICERS; MISCELLANEOUS 

Section 6.01. Number and Title. The officers of I 
the Cooperative shall be a Chairman, Vice Chairman, 
Secretary and Treasurer, and such other officers as may 
from time to time be determined by the Board. The offices ' 
of Secretary and Treasurer may be held by the same 
person. 

SECTION 6.02. Election andTerm of Office. The four 
officers named in Section 6.01 shall be elected by secret 
written ballot, annually and without prior nomination, by 
and from the Board at the first meeting of the Board held 
after the annual meeting of the members. Drawing by 
lots, when necessary, shall resolve tie votes. If the elec
tion of such officers shall not be held at such meeting, 
it shall be held as soon thereafter as conveniently may 
be. Each such officer shall hold office until the meeting 
of the Board first held after the next succeeding annual 
meeting of the members or until his successor shall have 
been duly elected and shall have qualified, subject to the 
provisions of the Bylaws with respect to the removal of 
Trustees and to the removal of officers by the Board. Any 
other officers may be elected by the Board from among 
such persons and with such title, tenure, responsibilities 
and authorities as the Board may from time to time deem 
advisable. 

SECTION 6.03. Removal. Any officer, agent or em
ployee elected or appointed by the Board may be removed 
by the Board whenever in its judgment the best interests 
of the Cooperative will thereby be served. 

SECTION 6.04. Vacancies. A vacancy in any office 
elected or appointed by the Board shall be filled by the 
Board for the unexpired portion of the term. 

SECTION 6.05. Chairman. The Chairman shall: 

(a) be the principal executive officer of the Board and 
shall preside at all meetings of the Board, and, unless 
determined otherwise by the Board, at all meetings of 
the members; 

(b) sign, with the Secretary, certificates of member
ship, the issue of which shall have been authorized 
by resolution of the Board, and may sign any deeds, 

mortgages, deeds of trust, notes, bonds, contracts 
or other instruments authorized by the Board to be 
executed, except in cases in which the signing and 
execution thereof shall be expressly delegated by the 
Board or by these Bylaws to some other officer or 
agent of the Cooperative, or shall be required by law 
to be otherwise signed or executed; and 

(c) in general, perform all duties incident to the office of 
Chairman and such other duties as may be prescribed 
by the Board from time to time. 

Section 6.06. Vice Chairman. In the absence of the 
Chairman, or in the event of his inability or refusal to act, 
the Vice Chairman shall perform the duties of the Chair
man, and, when so acting, shall have all the powers of 
and be subject to all the restrictions upon the Chairman; 
and shall perform such other duties as from time to time 
may be assigned to him by the Board. 

SECTION 6.07. Secretary. The Secretary shall: 

(a) keep, or cause to be kept, the minutes of meetings 
of the members and of the Board in one or more books 
provided for that purpose; 

(b) see that all notices are duly given in accordance 
with these Bylaws or as required by law; 

(c) be custodian of the corporate records and of the 
seal of the Cooperative and see that the seal of the 
Cooperative is affixed to certificates of membership, 
if any, prior to the issue thereof and to all documents 
the execution of which, on behalf of the Cooperative 
under its seal, is duly authorized in accordance with 
the provisions of these Bylaws or is required by law; 

(d) keep, or cause to be kept, a register of the name 
and post office address of each member, which ad
dress shall be furnished to the Cooperative by such 
member; 

(e) sign, with the Chairman, certificates of member
ship if their issue shall have been authorized by the 
Board; 

(f) have general charge of the books of the Coopera
tive in which a record of the members is kept; 

(g) keep on file at all times a complete copy of the 
Cooperative's Articles of Incorporation and Bylaws, 
together with all amendments thereto, which copies 
shall always be open to the inspection of any member, 
and, at the expense of the Cooperative, furnish a copy 
of such documents and of all amendments thereto 
upon request to any member; and 

(h) in general, perform all duties incident to the office 
of the Secretary and such other duties as from time 
to time may be assigned to him by the Board. 

SECTION 6.08. Treasurer. The Treasurer shall: 
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(a) have charge and custody of and be responsible 
for all funds and securities of the Cooperative; 

(b) receive and give receipts for monies due and pay
able to the Cooperative from any source whatsoever, 
and deposit or invest all such monies in the name 
of the Cooperative in such bank or banks or in such 
financial institutions or securities as shall be selected 
in accordance with the provisions of these Bylaws; and 

(e) in general, perform all the duties incident to the 
office of Treasurer and such other duties as from time 
to time may be assigned to him by the Board. 

SECTION 6.09. Delegation of Secretary's and 
Treasurer's Responsibilities; Facsimile Signatures. 
Notwithstanding the responsibilities and authorities of 
the Secretary and of the Treasurer provided in Sections 
6.07 and 6.08, the Board may, except as otherwise limited 
by law, delegate, wholly or in part, the responsibility and 
authority for, and the regular or routine administration of, 
one or more of each such officer's duties to one or more 
agents, other officers or employees of the Cooperative 
who are not Trustees; and to the extent the Board does so 
delegate with respect to any such officer, that officer as 
such shall be released from such duties, responsibilities 
and authorities. Any documents requiring the signature 
of any officer may be affixed with his facsimile signature 
unless his manuscript signature is required by law. 

SECTION 6.10. President, Chief Executive Officer. 
The board shall appoint a President who may be, but shall 
not be required to be a member of the Cooperative, and 
who also may be designated Chief Executive Officer. Such 
officer shall perform such duties as the Board may from 
time to time require and shall have such authority as the 
Board may from time to time vest in him; and the Board 
shall set forth and maintain, and shall from time to time 
review and as appropriate revise, a written description 
of such duties and authorities. 

SECTION 6.11. Bonds. The Board shall require the 
Treasurer and any other officer, agent or employee of the 
Cooperative charged with responsibility for the custody of 
any of its funds or property to give bond in such sum and 
with such surety as the Board shall determine. The Board 
in its discretion may also require any other officer, agent or 
employee of the Cooperative to give bond in such amount 
and with such surety as it shall determine. The costs of 
all such bonds shall be borne by the Cooperative. 

SECTION 6.12. Compensation; Indemnification. 
The compensation, if any, of any officer, agent or em
ployee who is also a Trustee or close relative of a Trustee 
shall be determined as provided in Section 4.10 of these 
Bylaws, and the powers, duties and compensation of any 
other officers, agents and employees shall be fixed or a 
plan therefor approved by the Board. The Cooperative 
shall indemnify and hold harmless its past and present 

Trustees and officers, including the President and Chief 
Executive Officer—and may but shall not be obligated 

i to so indemnify and hold harmless one or more of its 
past and present agents and other employees—against 
liability and related costs, including reasonable attorney's 

1 fees, because of any act or omission in connection with 
their relationship to the Cooperative in such capacities, 
to the maximum extent allowable by law, including, and 
supplementary and subject to, but not limited to, S.C. 
Code Ann. Section 33-49-690; and may purchase insur
ance to cover such indemnification. 

SECTION 6.13. Reports. The officers of the Coopera
tive shall submit at each annual meeting of the members, 

! reports covering the business of the Cooperative for the 
previous fiscal year and showing the condition of the 
Cooperative at the close of such fiscal year. 

SECTION 6.14. "Close Relative" Defined. As used 
in these Bylaws, "close relative" means a person who, by 
blood or in law, including half, foster, step and adoptive 
kin, is either a spouse, child, grandchild, parent, grandpar
ent, brother, sister, aunt, uncle, nephew or niece of the 
principal. 

ARTICLE VII 

CONTRACTS, CHECKS AND DEPOSITS 

SECTION 7.01. Contracts. Except as otherwise pro
vided by law or these Bylaws, the Board may authorize 
any Cooperative officer, agent or employee to enter into 
any contract or execute and deliver any instrument in the 
name and on behalf of the Cooperative, and such author
ity may be general or confined to specific instances. 

SECTION 7.02. Checks, Drafts, etc. All checks, drafts 
or other orders for the payment of money, and all notes, 
bonds or other evidences of indebtedness, issued in the 
name of the Cooperative shall be signed or countersigned 
by such officer, agent or employee of the Cooperative and 
in such manner as shall from time to time be determined 
by resolution of the Board. 

t SECTION 7.03. Deposits; Investments. All funds of 
the Cooperative shall be deposited or invested from time 
to time to the credit of the Cooperative in such bank or 

. banks or in such financial securities or institutions as the 
Board may select. 

ARTICLE VIII 

MEMBERSHIP CERTIFICATES 

SECTION 8.01. Certificate of Membership. Member
ship in the Cooperative may, if the Board so resolves, be 
evidenced by a certificate of membership, which shall be 
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in such form and shall contain such provisions as shall be 
determined by the Board not contrary to, or inconsistent 
with, the Cooperative's Articles of Incorporation or its 
Bylaws. Such certificate shall be signed by the Chair
man and Secretary, and the Cooperative seal shall be 
affixed thereto. 

SECTION 8.02. Issue of Membership Certificates. 
No certificate shall be issued for less than the member
ship fee fixed by the Board nor until such fee and other 
payments, if any, shall have been fully paid. 

SECTION 8.03. Lost Certificate. In case of a lost, 
destroyed or mutilated certificate, a new one may be 
issued therefor upon such terms and indemnity to the 
Cooperative as the Board may prescribe. 

ARTICLE IX 

NON-PROFIT OPERATION 

SECTION 9.01. Interest or Dividends on Capital 
Prohibited. The Cooperative shall at all times be operated 
on a cooperative, non-profit basis for the mutual benefit 
of its patrons. No interest or dividends shall be paid or 
payable by the Cooperative on any capital furnished by 
its patrons. 

SECTION 9.02. Patronage Capital In Connection 
with Furnishing Electric Energy. In the furnishing of 
electric energy, the Cooperative's operations shall be so 
conducted that all patrons will, through their patronage, 
furnish capital for the Cooperative. In order to induce 
patronage and to assure that the Cooperative will oper
ate on a nonprofit basis, the Cooperative is obligated 
to account on a patronage basis to all its patrons for all 
amounts received and receivable from the furnishing of 
electric power and energy in excess of operating costs 
and expenses properly chargeable against the furnishing 
of electric power and energy. All such amounts in excess 
of operating costs and expenses at the moment of receipt 
by the Cooperative are received with the understanding 
that they are furnished by the patrons as capital. The 
Cooperative is obligated to pay by credits to a capital 
account for each patron all such amounts in excess of 
operating costs and expenses. The books and records 
of the Cooperative shall be set up and kept in such a 
manner that at the end of each fiscal year the amount 
of capital, if any, so furnished by each patron is clearly 
reflected and credited in an appropriate record to the 
capital account of each patron, and the Cooperative shall 
with a reasonable time after the close of the fiscal year 
notify each patron of the amount of capital so credited 
to his account; PROVIDED, individual notices of such 
amounts furnished by each patron shall not be required 
if the Cooperative notifies all patrons of the aggregate 
amount of such excess and provides a clear explana

tion of how each patron may compute and determine for 
himself the specific amount of capital so credited to him. 
All such amounts credited to the capital account of any 
patron shall have the same status as though they had 
been paid to the patron in cash in pursuance of a legal 
obligation to do so and the patron had then furnished the 
Cooperative corresponding amounts for capital. 

All other amounts received by the Cooperative from its 
operations in excess of costs and expenses shall, insofar 
as permitted by law, be (a) used to offset any losses 

i incurred during the current or any prior fiscal year and 
(b) to the extent not needed for that purpose, allocated 
to its patrons on a patronage basis, and any amount so 
allocated shall be included as a part of the capital credited 

i to the accounts of patrons, as herein provided. 
In the event of dissolution or liquidation of the Co-

i operative, after all outstanding indebtedness of the 
Cooperative shall have been paid, outstanding capital 
credits shall be retired without priority on a pro rata basis 

1 before any payments are made on account of property 
rights of members; PROVIDED, insofar as gains may 
at that time be realized from the sale of an appreciated 
asset, such gains shall be distributed to all persons who 
were patrons during the period the asset was owned by 
the Cooperative in proportions to the amount of busi
ness done by such patrons during that period, insofar 
as is practicable, as determined by the Board, before 
any payments are made on account of property rights of 
members. If, at any time prior to dissolution or liquidation, 
the Board shall determine that the financial condition of 
the Cooperative will not be impaired thereby, the capital 
then credited to patrons' accounts may be retired in full 
or in part. Notwithstanding any other provisions of these 
Bylaws, the Board shall determine the method of alloca
tion, basis, priority and order of retirement, if any, for 
all amounts furnished as patronage capital. The Board 
shall also have the power to adopt rules providing for 
the separate retirement of that portion ("power supply or 
other service or supply portion") of capital credited to the 
accounts of patrons which corresponds to capital credited 
to the account of the Cooperative by an organization 
furnishing power supply or any other service or supply to 
the Cooperative. Such rules shall (a) establish a method 
for determining the portion of such capital credited to 

\f each patron or each applicable fiscal year, (b) provide 
for separate identification of the Cooperative's books 
of such portions of capital credited to the Cooperative's 
patrons, (c) provide for appropriate notifications to patrons 

t with respect to such portions of capital credited to their 
accounts and (d) preclude a general retirement of such 
portions of capital credited to patrons for any fiscal year 
prior to the general retirement of other capital credited 
to patrons for the same year or of any capital credited to 
patrons for any prior fiscal year. 

Capital credited to the accounts of each patron shall 
be assignable only on the books of the Cooperative pur
suant to written instructions from the assignor and only 
to successors in interest or successors in occupancy 
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in all of a part of such patron's premises served by the 
Cooperative, unless the Board, acting under policies of 
general application, shall determine otherwise. 

Notwithstanding any other provisions of these Bylaws, 
the Board shall at its discretion have the power at any time 
upon the death of any patron who was a natural person 
whether the patron's membership be individual or jointly 
with patron's spouse (or, if as so provided for the pre
ceding paragraph, upon the death of an assignee of the 
capital credits of a patron, which assignee was a natural 
person), if the legal representatives of his estate shall 
request in writing that the capital so credited or assigned, 
as the case may be, be retired prior to the time such 
capital would otherwise be retired under the provisions of 
the Bylaws, to retire such capital immediately upon such 
terms and conditions as the Board, acting under policies 
of general application, and such legal representatives 
shall agree upon; PROVIDED, the financial condition of 
the Cooperative will not be impaired thereby. 

The Cooperative, before retiring any capital credit 
any patron's account, shall deduct therefrom any amount 
owed and overdue by such patron to the Cooperative, 
together with interest thereon at a reasonable rate as 
from time to time established by the Board in effect when 
such amount became overdue, compounded annually. 

The patrons of the Cooperative, by dealing with the 
Cooperative, acknowledge that the terms and provisions 
of the Articles of Incorporation and Bylaws shall constitute 
and be a contract between the Cooperative and each 
patron, and both the Cooperative and the patrons are 
bound by such contract, as fully as though each patron 
had individually signed a separate instrument containing 
such terms and provisions. The provisions of this Article of 
the Bylaws shall be called to the attention of each patron 
of the Cooperative by posting in a conspicuous place in 
the Cooperative's offices. 

SECTION 9.03. Patronage Refunds in Connec
tion with Furnishing Other Services. In the event the 
Cooperative should engage in the business of furnishing 
goods or services other than electric power and energy, 
all amounts received and receivable therefrom which are 
in excess of costs and expenses properly chargeable 
thereto shall, insofar as permitted by law, be prorated 
annually on a patronage basis and returned to those 
patrons from whom such amounts were obtained at such 
time, in such manner and in such order of priority as the 
Board shall determine. Any Corporation, Partnership, 
Limited Liability Partnership, Limited Liability Company 
or similar entity in which the Cooperative is a partner or 
shareholder is exempt from this section. 

ARTICLE X 

WAIVER OF NOTICE 

Any member or Trustee may waive, in writing, any 

notice of meetings required to be given by these Bylaws or 
any notice that may otherwise be legally required, either 
before or after such notice is required to be given. 

ARTICLE XI 

DISPOSITION AND PLEDGING OF PROPERTY; 
DISTRIBUTION OF SURPLUS ASSETS ON 

DISSOLUTION 

SECTION 11.01. Disposition and Pledging of Prop
erty. 

(a) Not inconsistently with S.C. Code Ann. 33-49-
260 and 33-49-270 and subsection (b) hereof, the 
Cooperative may authorize the sale, lease, lease-
sale, exchange, transfer or other disposition of all or 
substantially all of the Cooperative's properties and 
assets only upon the affirmative votes of two-thirds 
(2/3) of the then-total members of the Cooperative 
at a duly held meeting of the members. However, 
the Board shall have full power and authority (1) to 
borrow monies from any source and in such amounts 
as the Board may from time to time determine; (2) 
to mortgage or otherwise pledge or encumber any 
or all of the Cooperative's properties or assets as 
security therefor; and (3) to sell, exchange, transfer 
or otherwise dispose of merchandise and property 
no longer necessary or useful for the operation of the 
Cooperative. 

(b) Supplementary to the first sentence of the forego
ing subsection (a) and any other applicable provisions 
of law or these Bylaws, no sale, lease, lease-sale, 
exchange, transfer or other disposition of all or sub
stantially all of the Cooperative's properties and assets 
(transaction") shall be authorized except in conformity 
with the following: 

(1) if the Board looks with favor upon any proposal 
for any such transaction, it shall first appoint three 
persons, each of whom is independent of the 
Cooperative and of the other two and is expert 
in electric utility property evaluations, and com
mission them, separately, to study, appraise and 
evaluate such assets and properties, including 
their going concern value and the values associ
ated with the right of the members to participate 
in the ownership and control of the Cooperative. 
Such appraisers shall be instructed to, and shall, 
take into account any other factors they may deem 
relevant in determining the present market value of 
such assets and properties. Within not more than 
sixty (60) days after their appointment and com
mission, each appraiser shall render his highest 
determination of such present value. The Board 
shall not recommend and submit any proposal that 
within one (1) year theretofore or thereafter it shall 
have received for such a transaction—or, within 

25 26 



one (1) year thereafter, make an offer of such a 
transaction—for a consideration that is less than 
the highest such determination rendered by the 
appraisers; nor shall it, following the expiration of 
one (1) year thereafter, make such a recommenda
tion or offer without, again, first complying with the 
foregoing appraisal requirements. 

(2) If, after receiving such appraisals, the Board 
resolves to pursue the matter further, it shall, 
within sixty (60) days after adoption of such 
resolution, transmit the appraisals, together with 
any underlying data and information that may 
have accompanied them, to every other electric 
cooperative corporately sited and operating in 
South Carolina and invite it to submit competing • 
or alternative proposals, including proposals to 
merge or consolidate with the Cooperative. Such j 
appraisals shall also be accompanied by any I 
proposal for such a transaction received by the 
Cooperative with one (1) year prior to the receipt 
of the last appraisal or received subsequent 
thereto but prior to the adoption of such resolution,- j 
PROVIDED, only the most recent proposal from 
any entity that has made two or more proposals 
need be so transmitted. Such other Cooperatives 
shall be given at least sixty (60) days within which 
to submit competing or alternative proposals, and 
they shall be notified in such, transmittal of the 
actual final date for such submissions. 

(3) If, after such date, the Board so resolves, it 
shall recommend and submit to the members (1) 
a proposal for such transaction or (2) a proposal 
to merge or consolidate the Cooperative with one 
or more other electric cooperatives, but it shall 
accompany the proposal with verbatim copies 
of all competing or alternative proposals it has 
received, together with all of the appraisals and 
any underlying data and information that may 
have accompanied such appraisals. The Board 
shall submit such recommendation and informa
tion to the members not less than sixty (60) days 
before calling and noticing a special meeting of the 
members thereon or, if such be the case, the next 
annual member meeting, stating in detail each of 
any such proposals. The meeting shall be held not * 
less nor more than twenty-five (25) days after the 
giving of notice thereof. 

(4) Any three hundred (300) or more members j 
of the Cooperative may, over their respective sig
natures and within not less than thirty (30) days 
prior to the date of such member meeting, petition 
the Cooperative to mail to all of the Cooperative's 
members any statement of opposition to the 
Board's recommendation and/or of their own 
recommendation that a competing or alternative 
proposal, which may be a proposition to merge or 
consolidate the Cooperative with one or more other 

electric cooperatives, be accepted and approved 
by the members at such meeting, in which event 
the Board shall cause a printed copy of the petition, 
including the printing of the names of the member 
signatories thereof, together with a printed copy 
of the statement, to be transmitted to all of the 
cooperative's members via the United States mail 
not less than twenty-five (25) days prior to such 
member meeting, with the cost of such printing 
and mailing to be borne by the Cooperative. If so 
mailed, such petition and statement shall consti
tute sufficient notice of any such recommended 
competing or alternative proposal for the same to 
be considered and acted upon at such meeting, 
but not until H and after the proposal recommended 
by the Board shall have first been considered and 
rejected by vote of the members. 

(c) No offer of such a transaction, whether made to or 
by the Board, shall be valid or, if made and accepted, 
enforceable unless the total consideration to be paid 
or otherwise furnished therefor, to the extent that 
the same is in excess of the amounts necessary to 
discharge or to provide for the discharge of all of the 
Cooperative's debts, obligations and liabilities, shall 
be distributed to or, if such be the case, allocated 
and assigned to the patrons or former patrons of the 
Cooperative in the manner provided for in the Articles 
of Incorporation, Bylaws or applicable law. 

(d) Neither subsection (a) nor (b) of this Section 11.01 
shall apply to a Board-recommended legal merger 
or consolidation of the Cooperative with one or more 
other electric cooperatives, or to a sale, exchange or 
transfer if such is in the nature of a forced sale for the 
reason that the purchaser possesses and otherwise 
would exercise a legal right to acquire, damage, relo
cate, remove or destroy such property and assets by 
condemnation or otherwise without the Cooperative's 
consent. Subsection (b) shall not apply to a Board-
recommended transaction if the substantive, although 
not technically legal, effect thereof is to merge or 
consolidate the Cooperative with one or more other 
electric cooperatives. 

SECTION 11.02. Distribution of Surplus Assets 
on Dissolution. Upon the Cooperative's dissolution, any 
assets remaining after all debts, liabilities and obligations 
of the Cooperative has been satisfied and discharged, or 
provisions made therefor, shall, to the extent practicable 
as determined by the Board, not inconsistently with 
the provisions of S.C. Code Ann. Sections 33-49-1030 
through 33-49-1070 and of the third paragraph of Section 
9.02 of these Bylaws, be distributed without priority but 
on a patronage basis among all persons who are or have 
been members of the Cooperative at any time during the 
seven (7) years next preceding the date of the filing of 
the certificate of dissolution; PROVIDED, HOWEVER, if 
in the judgment of the Board the amount of the surplus is 
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too small to justify the expense of making such distribu
tion, the Board may, in lieu thereof, donate, or provide 
for the donation of, the surplus to one or more nonprofit 
charitable or educational organizations that are exempt 
from Federal income taxation. 

ARTICLE XII 

FISCAL YEAR 

The Cooperative's fiscal year shall begin on the first 
day of the month of January of each year and end on the 
last day of the month of December following. 

ARTICLE XIII 

RULES OF ORDER 

Parliamentary procedure at all meetings of the Mem
bers, of the Board, of any committee provided for in these 
Bylaws and of any other committee of the members or 
Board which may from time to time be duly established 
shall be governed by the most recent edition of Robert's 
Rules of Order, except to the extent such procedure is 
otherwise determined by law or by the Cooperative's 
Articles of Incorporation or Bylaws. This Article shall 
be subordinate to any other provisions of these Bylaws 
pertaining to the votes required for action by members, 
Trustees or committees. 

ARTICLE XIV 

SEAL 

The corporate seal of the Cooperative shall be in the 
form of a circle and shall have inscribed thereon the name 
of the Cooperative and the words, "Corporate Seal, South 
Carolina." 

ARTICLE XV 

AMENDMENTS 

SECTION 15.01. Power to Amend. The Cooper
ative's Bylaws may be adopted, amended or repealed 
("changed") by the members; PROVIDED, either the 
Board or the members may declare the repeal of any 
bylaw provision if, as established by law, such is illegal 
or has become a legal nullity. 

SECTION 15.02. Procedure for Amending. A bylaw 
may be changed only if the change or an accurate sum
mary explanation thereof is noticed to the members and 
is sponsored by the Board or by at least three hundred 
(300) members who over their signatures, at least sixty 

(60) days prior to the date of the member meeting at 
which such change will be acted upon, file with the Co
operative a petition proposing such change and setting 
forth with particularity the wording thereof and the time 
that the change is to become effective; PROVIDED, if the 
Cooperative is presented with such a petition over the 
signatures of less than three hundred (300) members, 
and if the request sets forth with particularity the word
ing of the proposed change and the time that the change 
is to become effective, the Board may, but shall not be 
obligated to, waive the foregoing petition requirement and 
cause such proposed change to be noticed and acted 
upon; PROVIDED FURTHER, the Board shall not cause 
any proposed bylaw change to be noticed or acted upon, 
or permit any amendment to a proposed bylaw change 
to be acted upon, if it determines that such, if adopted, 
would be illegal or a legal nullity. No proposed bylaw 
change may be amended from the floor of the member 
meeting at which it is being considered. 

SECTION 15.03. Filing Deadline Defined. For 
purposes of these bylaws, any requirement that certain 
acts occur sixty (60) days prior to the annual meeting 
date, sixty (60) days is defined as full calendar days, not 
including the day of the meeting. For example, if a sixty 
(60) day count is September 13, then the deadline is at 
the close of business the previous day, on September 
12. If the sixty (60) day count is a Saturday, Sunday, or 
Holiday, then it would be the business day prior to that. 
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BERKELEY ELECTRIC COOPERATIVE, INC. 
P.O. Box 1234 

Moncks Corner, South Carolina 

STATEMENT OF NONDISCRIMINATION 

Berkeley Electric Cooperative. Inc. is the recipient of 
Federal financial assistance from the Rural Utilities Ser
vice. an agency of the US. Department of Agriculture, and 
is subject to the provisions of Title VI of the Civil Rights 
Act of 1964, as amended, Section 504 of the Rehabili
tation Act of 1973, as amended, the Age Discrimination 
Act of 1975, as amended, and the rules and regulations 
of the U.S. Department of Agriculture which provide that 
no person in the United States on the basis of race, color, 
national origin, age or disability status shall be excluded 
from participation in, admission or access to, denied the 
benefits of, or otherwise be subjected to discrimination 
under any of this organization's programs or activities. 

The person responsible for coordinating this organi
zation's nondiscrimination compliance efforts is the Vice 
President of Administration. Any individual, or specific 
class of individuals, who feels that this organization has 
subjected them to discrimination may obtain further in
formation about the statutes and regulations listed above 
from and/or file a written complaint with this organization; 
or the Secretary, U.S. Department of Agriculture, Wash
ington, D.C. 20250; or the Administrator, Rural Utilities 
Service (RUS), Washington, D.C. 20250. Complaints must 
be filed within 180 days after the alleged discrimination. 
Confidentiality will be maintained to the extent possible. 

31 



CO 

< 

PQ 

i « 

g 

1 
GO 

! 

St o a « s 

l a 
1 1 §111 

•km M U A t , 1 . 1 • .i.f.i.1*. — 



NREC 
ARTICLES 

TABLE 

Article I 

Article II 

Article m 

Article IV 

Article V 

Article VI 

Article VD 

Article V m 

Article DC 

Article X 

Article XI 

Articles of Incorpora 



NRECA Bylaws (200 

NATIONA 
COOPERA 
as revised a 

M 

The nam 
Rural Electric Coop 

The obje 
Cooperative Associ 
the compilation an 
respect to rami ele 
services to rand 
connection with 
development of rur 
America, its territor 
mntnal benefit oftt 
IDCODOCaTL 8 8 UtttflOfl 



NRECA Bylaws (2002) 

A R T I C L E m -: 

MEMBERS 

• Section 1. Eligibility for Membership. Initial 
and continued etigOiifity for memtersbip in dw Association 
shanbebmhedtotherolkwing: . 

A. Voting Members. AH voting members must be 
entities described m tins section whose operations are 
consistent, as detenained by die board of directors, with the 
objectives of the Association and die Seven Cooperative 

.Principles. as defined by die Inftemajikinal Cooperative 
Alliance. .' 

(1) Distribution members .must be electric 
distribution cooperatives or nonprofit 
associations, nonprofit corporations, public 

... utility districts, or government corporations 
or. authorities located .in a state, territory; 

. .possession or conunonweahn of die United 
States and primarily engaged m furnishing 
electricity at retail to their i 

(2) Generation and Transmission members 
must be cooperatives or nonprofit 

., associations, auupiofit corporations, or 
pobbc. utility districts located in a state, 
Jterntpryj.possession or commonwealth of 
die .unnsd Stati&ipriiuttfly engaged in die 
, iiHikejliiig; generation and/or transmission 
ofWholesale bulk electricity for sale to 

..." Ii:> 
• - . 1 . . - 1 • 

-;j!r.?!;> ^ L %fy^rnembere must b«OTgaruzanons not 
actually engaged in the i r a * ^ ^ 
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generation, 
electricity, 
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districts wh 
territory, po 
the UnitedS 
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or distributio 

B. Nonvoting Memb 

(1) Affiliate' M 
designate, do 
voting mem 
members if 
consistent w 
Association. 

'•' (2) Associate M 
<•" ' ,v* officer may 

eligible as v 
-' associate m 

officer fin 
contribute 
Association. 

(3)x International 
SdesfehTate1' ' 

'-' ientrbes~as 
entities have 
.objective? of 

'^'"a. Electric 
nonprofi 
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and/or government corporations or 
authorities outside the United States 
primarily engaged in.-' furnishing 
electricity at retail to their consumers; 

b. Cooperatives or nonprofit associations, 
: nonprofit corporations, and/or public 

utility districts outside the United 
States primarily engaged in the 
marketing, generation and/or 
transmission, of . wholesale bulk 
electricity for sale to others for the 
purpose of resale; or 

c. Organizations not actually engaged in 
the marketing, generation, 
transmission, • or distribution of 

. electricity* but whose members consist 
of generation, transmission, or 

):' distribution cooperatives described in 
a)'orb); or 

d. Associations, nonprofit corporations or 
.-.- public ..utility districts outside the 

« . , Unite&States primarily engaged in die 
-marketing} generation;- transmission or 
. distribution of electricity. 

C. Assignment of Membership Tfpes. Hie board 
shaD'. assign..each member- to its* appropriate membership 
category,;•' including' reassignment -to reflect changes in 
structure, operations' or activities:- • c •• -\ 
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D. Membership Locati 

(1) For Associatio 
considered to 
where the m 
member doing 
jurisdiction is c 

- jurisdiction in 
located, excep 
member and w 
affected, the b 
be located in a 

(2) For Associati 
shall be uuu 
jurisdiction' 

a. If irie ind 
of an 
individua 
located i 
member 
director o 

b. If the in 
ji«Bnw*t 

shaD.be 
same ..ju 
which t 

•-• c .- If die in 
.- employe 

shaD be 
same ju 
member 
member 

shaD.be
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E. Nonliability for Association Debt. The property 
of me members of me Association shall be exempt from 
execution for the debts of the Association and no member 
shall be liable or responsible for any debts or liabilities of 
the Association.' 

Section 2. Membership Dues and Fees. 

A. Membership Dues. 

(1) - ".-Distribution Members: The annual dues tor each 
oUstributionmernbersballDemesttmofmedues 
paid in 1999 (base amount) plus an additional 

. amount lor each block of consumers served, 
which shall lie •computed by applying a per-
consumer rate determined by the board as 
follows: 100% of me rate for the first block of 
10,000 consumers,- 50% of the rate tor the next 

•block of 4&,000 consumers, and 33% of the rate 
for each consumer ttiereafter. The board shall set 
me base arnount tor new Distribution members. 

(2) '" Generation -and Transmission Members: The 
. •• annual dues of each noil-operating Generation 
"- and ^unsnussion (G&T) member shall be 

' •••• Sl,000i:Tne:anmialduesibreach operatingG&T 
• • • ^member shall be~me greater of (a) $1,000 or (b) 

the total number of megawatt hours sold, 
excluding sales by one G&T member to another 

.: G&Tmember, multiplied by a rate determined by 
••:;'•:'•• :-jjheboard. •'-.•• :•'! •. *• 
:•• l i — • • • i s • . : > • • • : . . ; . ' . . • • • • , . 

• (3) •'• Service Jufiftfaiers/vThe annual dues of statewide 
:•.-.:. .;--/; . - m ^ ^ dues of all 

-.- . o K-v. omenseryice members shall be determined by the 
• la., .wi.IT board.4!" '.:"••- - '• •;....'.•• ~ 
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(4) Theboard shall d 
other members. 
>•.. 

(5) The rates used to 
of distribution m 
other amounts 
o'etennmedbyai 

(6) Data required in 
established in mi 
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the. Rural Utilit 
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data are not inc 
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•hne periodas m 
outer* governm 
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winch it shall be 
provide. 
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the appropriate 
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appropriate dues 
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B. Membership Fees. The board shall determine die 
initial membership fee, if any, .for all membership 
categories. 

C. Calculation e/Dues and Fees. The methods of 
calculating the dues of distribution members, of G&T 
members, and me amount of dues of statewide members 
shall be changed only by amendment of these bylaws. 

D. Use of Dues. Membership resolutions shall be 
assigned a projected dollar cost which shall guide the 
budgeting and expenditure of membership dues. The 
Association's core programs mat benefit the majority of the 
membership shall be funded primarily from membership 
dues, as determined in me discretion of me. board. Tome 
extent feasible and practical, me -expenditure of dues for 
providing, core programs to each.class of voting member 
shall be proportional tome dues paid by tile class. Tome 
extent feasible and practical, all other programs and 
services shall be funded by die charging of fees for die 
provision of me program and service. Dues and fees shall 
be set at an amount to cover all costs plus .reasonable 
reserve levels-., 

Section J . . Admission to Membership. 

A. , trAfpUeatum. Appticarions for. membership shall 
be submitted to die secretary-treasurer for consideration by 
the. board, except thatt .applications for Associate 
membership, shall be submitted,,to die ichief executive 
.officer. All applications shaU include a.statement agreeing 

• to be bound by foe%Association .s .articles gf incorporation, 
bylaws, and other rules of die Association. 

B. AU applications for membership other man 
associate mefnbership shall be presented by the secretary-
treasurer to die board 'for approval, which, in its sole 
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discretion, shall app 
memberships shall b 
application by the 
membership fee, the 
charges. 

C. Applicatio 
presented to and 
executive officer, 
payment of any fees 

Section 4 
Termination, and E 

A. Transfer. 
certificates- represe 
transferable, excep 
consolidation of a 
membersmp may b 
provided that succe 

B. Reslgnad 
resign its members 
six months' written 
annual dues 90 day 
to have resigned, p 
the resulting conse 
30 days prior to thr 

C. T&mliua 
meets die odic^' 
the -board of' tih 
rnembbtUp provid 

• " • - . ! • . . : . . . 

• • . -
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(1) Notice of such action must be sent to die 
board of directors witii die call of die 
meeting. 

(2) Notice must be sent to die member affected 
by such action in accordance wim die 
requirements for notice' to die board of 
directors. • 

(3) A representative designated by the member 
must be given die opportunity to speak on 
die member's behalf. 

(4) A two-tiiirds vote of tiiose present and 
-voting shall be- required for such 
membership termination. Such decision of 
die board shall be final and conclusive. 

D. Expulsion. Any: member may be expelled, 
provided tint die following conditions are met: 

(1) The president shall appoint a committee of 
me board of directors to establish die facts 
of die case and make recommendations to 
die board. 

(2) A twc-tirirds vote of die board of directors 
present and voting shall be required to 
recommend expulsion of a member. 
Official notification of me intention to expel 
shall be sent to such member at least.ten 
days prior to die board of directors' meeting 
at which die expulsion is an hem of 
business. 

(3) Expulsion may only take place by a majority 
vote of die members voting at a regular or 
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special me 
intention 
member 
members' 
an .item 
expulsion 
board sha 
person or 
rnembersh 

E. Effect of 
Termination of rnembe 
resignation, expulsion, 
except as may be otiie 
operate as a release of 
member in die propert 
provided, however, tint 
shall not release me m 
such member to me Asso 

: ' 
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ARTICLE IV 
OFFICERS 

Section 1. Election and Term of Office. 

A. The elected officers of the Association shall be a 
president, vice president, and secretary-treasurer, elected by 
and from die Association board. 

B. Elected officers shall be elected for a term of two 
years or untfl a successor assumes office. The term of 
office shall begin at Die close of the business session of the 
annual meeting next following their election. Each officer 
shall be, eligible for election to only one full term in farh 
office. Service for more nun half of a term shall be 
considered as a full term, .Election as an officer «M< not 
create a vacancy as a director. 

{Section 2. Removal and Vacancy. 

A. An officer may be removed with or without cause 
by a two-thirds vote of the members voting at a regular or 
special meeting. The officer involved shall have an 
opportunity to be heard at such meeting. An officer may 
also be removed with or without cause by a majority of die 
board at a regular or special meeting. 

B. . A vacancy in die office of president shall be 
filled by me vice president A vacancy in me office of vice 
president or secretary-treasurer shall be filled by the board 
ofdirectar£., .: *•„•.,•»;; -J 

Section 3. Duties of Elected Officers. 

A ':.' .[ • Bresiiewt. ", ! ,j;. :.-.-..'••• 
The duties of,the president shattbe as follows: 
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(4) To perform all other duties incident to the 
office of secretary and such other duties as 
may be prescribed by the governing 
documents of the Association or the board 
of directors^ 

D. . Reports. At each annual meeting of the 
members, me officers of the Association shall submit 
reports covering the business of the Association for the 
previous fiscal year and showing the condition of me 
Association at die close of such fiscal year. 

• . . ; : • • • • { •.•„ o i i . / O , } • v:- V " 

» i : . T . a - . v . ' %.t" ; w •'•»• <•' '•• •:"»• ; 
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A R 
M E 
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A. The annual m f 
at any time between Janu 
place determined by me b 
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each member no less ma 
man sixty (60) days befor 
shall be deemed to have b 
United Slates mail, havin 
address as listed in Assoc 
waive notice in writing be 

C. The order of bu 
determined by the presid 
members by a two-thirds v 

Section 2. Quo 

A. The presence o 
least five percent (5%) o 
members of die Associati 
die transaction of busines 
event that less man a quor 
present may adjoum die m 
further nonce. -

B. Each voting m 
either by vote of its mem 
one of its members, dire 
voting delegate, and one 
delegate, at meetings of d 
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C. All voting delegates must submit certification 
signed by the president and secretary of the member th?t I 
such delegate is duly authorized to cast die vote of die 
member. I 

D. No individual may represent more uian one • 
member. Each delegatcmay only have one vote. 

E. Proxy voting is prohibited in all meetings. j 

F- All Association membership resolutions, whether i 
new, prior-year new, or continuing, and my «in»MWnt« t» j 
such resolutions, shall require a majority vote. 

Section 3 . Special Meetings, 

A. Special meetings .of die members may be called i 
by the board of directors, the executive committee, or upon j 
a: written request signed by at least ten percent (10%) of all 
of die voting members. ••• . ! 

B. The date, time, and place of a special meeting 
shall be. specified by fee board of directors or the executive 
committee. Only, business specified in die call of toe j 
meeting shaU^be conducted at a special meeting. 

C. Ncticeof a specialmeeting shaDbe delivered to 
each voting member no less than forty-fivfe (45) days nor 
more titan sixty (60) days before die date of die meeting, i 
and must.irtdude.die* business*tcr be-transacted at die I 
meeting. If die meetmg:is-c&lled.upon; wmten request of 
die voting members, die noticeof spedat meeting «M' be ' 
delivered widun ten days, and die meeting shall trffe p i a e e 
widun 30 days of such written request Notice shall be 
deemed to have been delivered when deposited in United 
States mail, having postage paid, and sent to die address as 

listed in Association rec 
notice in writmg.before or 

, • i " 

Section 4. Reg 

A. Regional meeti 
forty-five (45) days-befo 
region shall hold a busi 
electing standing commit 
of proposing resolutions 
committees at die ann 
cooperative assigned to a 
one voting delegate to 
debate and vote on meir b 

B. Each regional 
presided over by die me 
for tiiat region, or in die 
by die members present 
die time and place of tiii 
(45) days nor more tiian 
meeting. 

C The presence o 
least five percent (5%) 
members in die region 
transaction of business. 
quorum-is present,, a maj 
die meeting from time to 

, . • 

D. ••: The order of b 
be determined by die.NR 
be amended by a two-diir 

.:• •• ' ; • : -
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Section 5. Regions. 

A. Hie United States, its territories and possessions 
shall be divided into ten (10) regions as follows: 

Region I: Maine, Vermont, New Hampshire, 
Massachusetts, New York, Connecticut, Rhode Island, New 
Jersey, Pennsylvania, Delaware, Maryland, Virginia, Norm 
Carolina and the District of Columbia. 

Region II: South Carolina, Georgia, Florida, and 
all territories, possessions and commonwealths of the 
United States bordering upon or in the Atlantic Ocean. 

Region m : Kentucky, Tennessee, Mississippi 
and Alabama. 

Region IV: Michigan, Indiana, Ohio and West 
Virginia. 

Region V: Wisconsin, Iowa and Illinois 
Region VI: Norm Dakota, South Dakota and 

Minnesota. 
Region VII: Wyoming, Nebraska, Colorado and 

Kansas. 
Region VIIL Oklahoma, Missouri, Arkansas 

and Louisiana. 
Region Db Washington, Montana, Idaho, 

Oregon, Nevada, California, Utah, Alaska, Hawaii, and all 
territories, possessions and commonwealths of the United 
Slates bordering upon or in the Pacific Ocean. 

Region X: Arizona, New Mexico and Texas. 

Section 6. State Meetings. 

A. Qporum. The presence of voting delegates 
representing at least five percent (5%) of the total number 
of voting members in die state shall constitute a quorum fra
me transaction of business. In the event mat less than a 
quorum is present, a majority of those present may adjourn 
the meeting from time to time without further notice. -
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B. The order of 
as determined by the d 
be amended by major 
thirds vote after adopti 

, • _ - .. • • 

" • ' . - - ' . . . V 

• • • . - . - • ; > : 

, * . • ; • ; 

• • • • • ; : • • 
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ARTICLE VI . 
BOARD O F DIRECTORS 

Section 1. Authority. 

A. The business and affairs of me Association shall 
.be managed under the direction of a board of directors, 
which shall exercise all of the powers of the Association 
between annual meetings except those otherwise reserved 
to uw members. This power includes the power to develop 
and implement a policy providing for reasonable director 
compensation and reimbursement. 

B. The board shall have mil power and authority to 
borrow money from the United States of America, or any 
agency-, or instrumentality thereof, or any bank or 
individual In connection with such borrowing, the board 
may: 

(1) authorize the making and issuance of bonds, 
notes or other'evidences of indebtedness, 

(2) authorize the execution and delivery of a 
mortgage or mortgages, 

(3) authorize a deed or deeds of trust upon, or 
the pledging or encumbrancing of any or all 

* of the property, assets, rights* privileges, 
j .licenses, -franchises,. and permits of the 

Association,: whether acquired-or to be 
acquired and wherever situated. ' 

Cm m all such oases as outlined in Section B above, 
me, hpard.-shaU have me authority to set such terms and 
condmons^itsbaUd^tenmne. ••..-'•• 
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Section 2. Elec 

A. One director sh 
which a voting member 
officer, in consultation w 
mat state, shaU.ascertam 
me holding of the elect 
held at least ten days pri 
board of directors. The 
be promptly reported to th 

B. The director re 
the Association of the da 
prior to the election. The 
.prior to the date of the el 
member located in ma 
procedure for me election 

C. Eligible candid 
who are either located 
Article m, Section 1(D 
officer, or employee of a 
located in that state. Th 
implement, and enforce a 
of interest qualifications. 

D. ; Directors shall 
wim .the annual meetin 
election, andiending with 
two years hence: > c •• 

E. A director ma 
cause, by a w t e t f two-
regular or special meeti 
have an opportunity to be 
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F. If any director finis to comply with or meet any 
director qualification established by these bylaws or any 
director qualification policy authorized by these bylaws, 
then, unless otherwise determined by the board for good 
cause, the board may disqualify the director and the 
individual is no longer a director 

(1) Ifthe board notifies the director in writing of 
. the basis for, and provides the* director an 

opportunity to comment regarding,' the 
board's proposed disqualification; and 

(2) Within thirty (30) days after the board-
• notifies the director of the proposed 

disqualifications me director neither 
complies with nor meets the director 

• qualification. 

G. A vacancy in the position of director shall be 
filled by the member of the executive committee for that 
director's region, after consultation with the members of 
the state from which the director was elected, until such 
time as the members of the state from which the director 
was elected hold an election format unexpired term, except 
that a vacancy caused by the removal of a director shall 
only be filled by the voting members of the state fiom 
which me directorwasidected. > 

- Section &. Quorum. '-• c ..':»,' 

A. -.. Aiiiajortyofme^bbanlsb^ooiis^^ 
torfte conduct of-business. .-.• If; less? man a'majority are 
present at any meeting, a majorny^>f tfaosr^resent may 
adjourafiomJtaejto-timeTwith^ -

• ' • - • : i ••:>.• ".(1: - . ' ' i m - i , . - . . . * . v - : ,-c !*,-; . . - • 
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Section 4. Me 

A.. An annual mee 
conjunction with me ann 
time and place chosen 
Regular meetings shall b 
the executive comnrittee, 

B. Special meetin 
the executive conmnttee 
Only the business specifi 
be.transacted at mat spec 

C. Notice of the a 
regular meetings of the b 
of die board at least ten 
meeting. Notice of spe 
members of the board 
advance of such meeting 
in writing before or aft 
meeting. 

D. .Unless otherwi 
participate in meetings b 
or other electronic mean 
persons participating in 
one another. 

Sections. Exe 

A. There shall b 
board, comprised of die 
one director-fiom each r 
that region. Tne directo 
executive committee me 
board. The term, of of 
committee shall be for 
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meeting of the board. In case ofa vacancy on the executive 
committee, me president shall appoint .a director fiom tf»yt 
region to fill the vacancy tor the unexpired teim of me 
vacant office. 

B. The executive committee may act for and instead 
of the board during intervals between board meetings, 
subject to policies agreed upon by the board. The 
executive committee shall keep minutes of all its meetings, 
as well as reports of all its acts. A copy of all minutes and 
reports must be furnished to each director no later man 
fifteen days after me date of any meeting. 

C. ... , Meetings of the executive committee shall be 
held.at -the call of the president or of a majority of the 
members of the executive committee. The president shall 
fix the time and place of me meeting. All members of the 
executive committee must be given at least three days 
notice, but. any member, of the executive committee may 
waive notice in writing before or after an executive 
committee .̂ meeting. Attendance at or participating m a 
meeting of the executive committee shall constitute waiver 
of notice of the meeting. 

D. - Unless.otherwise restricted by law, the executive 
committee may .participate in meetings by means of a 
conference telephone or other electronic means of 
communication by which all persons participating in the 
meeting can hear and speak to one another. 

.•«•,.'_••»• . . J-X. : . ' - . . . • » ' : * ! • 

.-.•:•. ..-, : : . T : V : ; : - '-.'••• ' • > -

: • . . , - . ? . . r , ::>. ••:•*«•."• 
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ART 
! ADMIN 

Section 1. Ass 
shall maintain an office f 
the Association. Such 
supervision and authority 

Section 2. Adm 

A. . Chief Executiv 
shall appoint or designat 
chief executive officer sh 
under the direction of th 
and shall have such auth 
from time to time. 

B. The board 
administrative officers an 
as deemed necessary 
Association. 

Section 3. Cor 
of the Association shall b 
haveinscnl>edmeieonme 

. Section4. Fina 
- . : 

A. The fiscal year 
the first day of January o 
first day of December of m 

B. The board of di 
treasurer or any other p 
Association charged with 
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any of its funds or property to give bond in such sum and 
with such surety as die board of directors shall determine. 

C. At me close of each fiscal year the net savings of 
the Association, if any, shall be allocated in the following 
order: 

(1) There shall be transferred to a reserve to be 
known as the "Accumulated Operating 
Margins" such.amounts as the board.of 
directors may determine, which fund may be 
used under the direction of the board of 
directors for any necessary or approved 
activity of the Association. 

(2) If, in the sole discretion of the board, the 
balance of the reserve in the accumulated 
operating margins account exceeds the 
continuing needs of the Association, the 
board may specify an amount to be repaid to 
the members of the Association in 
proportion to the amounts which each such 
member has paid to the Association during 
the preceding fiscal year as annual dues. 

1 rfVt -.:.. . 
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ART 
COM 

Section 1.' Stan 

A. The board ma 
committees as it deems 
duties and prescribe the au 

B. - There shall be 
region to serve on each s 
shall take place at me reg 
shall begin immediately 
until the next regional me 
elect their own chair. 

C Vacancies on s 
by the executive committ 
consultation with all other 

Section 2. Spe 

A. The president m 
committees for specific p 
go out of existence when 
final report is filed. 

B. Vacancies on s 
by the president 

Section 3. Com 

A. Standing com 
preceding the Association 
at other times as directed 
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B. Special committees shall meet as directed by the 
president. 

C. All committees may meet by means of a 
conference telephone or other electronic means of 
communication by which all persons participating can hear 
and speak to one another. 

ARTICLE IX 
PARLIAMENTARY AUTHORITY 

The rules contained in Robert's Rules of Order 
Tenth Edition 0000) shall govern the Association in all 
cases to which they are .applicable and in which they are 
not inconsistent with these bylaws and any special rules of 
order ,me Association may adopt 

ARTICLE X 
AMENDMENT , , 

- Section 1. Proposed Amendment. _ ••* 

Al ' Amendmetifs ft? these bylaws aay -be proposed 
by a member committee- 'aumornfee^by-' :me'board or 
president, or proposed by a region, the board, or the 
executive committee. -n.-»:• #• -•';* ; •-*'•• 

• • • •• • ^si.tiry-",:',-. :ii-' m,'m •.''•''• '"'i'-.^:- ' » - ' ' ' '•• 

B. •'•''" Tte:1exactlext'of1he'|r^^ and 
any supporting documentation must be received by die 
Association office at least 120 days before the date of me 
Association annual meeting, except that if a regional 
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meeting or board meeting 
prior to the date of th 
proposed amendments fro 
be submitted to the Asso 
the close of mat meeting 
amendments received wil 
regional meetings 

C The executive 
proposed amendments a 
defeat, or amendment of th 

Section 2. Ado 

A. Notice of propo 
sent to members with the n 

B. Except as provi 
vote of die members pres 
required to amend these b 

C. If proposed am 
at least 120 days before 
members has not been g 
these bylaws may be am 
consider and a three-four 
motion to consider, a 
confined to the merits of c 

Section 3. D 
bylaws shall be generated 
soon as possible after the 

• , • . •• • ' . , • . 

i - i i '•-••. • . 
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ARTICLE XI 
ELECTRONIC DOCUMENTS 

If a member owns, controls, or has reasonable 
access to the hardware and software specified by NRECA, 
men, regardless of any contrary bylaw: 

A.: The member agrees to: 

(1) Use, accept, send, and receive electronic 
signatures, contracts, records, notices, 
communications, and other documents 
regarding any transaction witii, for, or 
involving NRECA; 

(2) Conduct any action or transaction with, for, 
or involving NRECA by electronic means; 
and 

(3) Give mis consent electronically, or confirm 
"mis consent electronically; and 

B. As determined by me board: 

0) Any electronic signature, contract, record, 
notice, «»niinimieation1 or other document 
to or fiom the member satisfies any 
requirement imposed by law, the articles of 
incorporation, or these bylaws mat the 
underlying signature, contract, record, 
notice, communication, or other document 
be in writing; 

(2) Electronically sending or receiving any 
electronic signature, contract, record, notice, 
cuHummication, oi other document to or 
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from th 
impose 
incorpo 
underly 
notice, 

. be sent 
and 

(3) The me 
provide 
require 
these b 
of takin 

All electro 
notices, communica 
dectranicalry .to a m 
member or former me 
are considered sent 
electronic signature 
communications, and 
to NRECA from a 
considered sent and 
NRECA. 
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ARTICLES OF INCORPORATION 
OF 

NATIONAL RURAL ELECTRIC 
COOPERATIVE ASSOCIATION 

We tite undersigned, five or 
persons, of die age of 21 years or more, do hereby 
voluntarily assoraafr ourselves together and fism a 
nonprofit corporation under the District of Columbia 
Cooperative Association Act (June 19, 1940, 54 Stat, 
Chapt 397, Section 47X and ID that end duly adopt and. 
acknowledge tite following Articles of Incorporation: 

ARTICLE I 

Thepurposes of tins Association shall be: 

*• AO CDSBflC 0 IDC GQBQDVnttlQB flDu QttaWB0B9DQB 
ttfmSnrmatim will, rrqpt** tn jnrpi "iftrniffrlltiffin 
and tite fairishing of other services to rural 
electric cooperatives and others in connection 
with tiie coonhnatipn, ativaacernent and 
devetopment of rural .elecUiGcation in the .United 
States of America, its Territories and Possessions, 

. -fot tiie pi unary- and.inntna.i **f**i of- tite.pau.ons 
of tias Association and n^,patronsf;as i 

The powers of die Associ«non^AaBbgtiM»seset;farth m die 
Act and shall be exerased,by fe .Association's Board of 
Directors n accordance with tite purpose and provisions of 
the.Act, titt:ABsoaatipn?s...Air^ tins 
oaqaonsof itsmraiiWaimip nieetingsaqd in puBtuanceof 
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its purposes. The powers 
power to act as a registered a 

ARTI 

The name of the 
Rural Electric Cooperative A 

ART 

The term of existe 
perpetual. 

ARTI 

The principal offi 
located at 4301 Wilson 
Arlington, Virginia. 

ART 

:xrs The names and ad 
the Association are as follow 

William Jackman, 16 Court 
Steve C.Tate, Tate; Georgia 
Will Hall Sullivan, La&yett 
Dolph H. Wolf, Portland, M 
EJ. Stoneman, PlatteviUeyW 
HaiTyEdmuriaXCedar-Min 
J.C. Nichols, Cody, Wyomi 
Thomas'B. Fit^ughj Pyram 
E.D.H. Fanow, Itasca,Texa 
Raymond A. Walker, Fulton 

w m H M M M 

tite.pau.ons
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ARTICLE VI 

Hie names and addresses of the directors who 
shall manage .die affairs of me Association for .the first 
year, unless sooner changed by the Members are as 
fbllows: 

William Jackman, 16 Court Street, Freehold, New Jersey 
Steve C. Tate, Tate, Georgia 
Will Hall Sullivan, Lafayette, Tennessee 
Dotph H. Wolf, Portland, Michigan 
E.J. Stoneman, Platteville, Wisconsin 
Harry Edmunds, Cedar, Minnesota 
J.C. Nichols, Cody, Wyoming 
Thomas B. Fitzhugh, Pyramid Building, Little Rock, Arkansas 
E.D.H. Farrow, Itasca, Texas 
Ravmond'A. WalkeV/Fukon, Missouri 

ARTICLE V H 

The Association is organized without shares and 
me. number ofrperqftershrps subsaj^edforisten. 

Sr, ARTICLE V m 

. ..- The .̂rprpperry riglus yof^Members in flu's 
Assocjanpn^shall be equal. -,i,..yj >>^ ... 

. • ' . ' ; : . - ••.'• • * • - - ? • •••{•: , . -

J 
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A 

In the event 
its assets shall be dist 
order 

1. By 

2. By 
Association 
certificates. 

3. By 
r̂ural electri 
this Associa 
on a pro rat 
made by ea 

. the twelve 
dissolution. 

IN WITNE 
have hereunto sighed 
1942. 

William Jac 
Steve C Ta 

-•Win Hall Su 
DorphH.W 
EJ. Stonem 
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