board or by these bylaws to some other officer
or agent of the Cooperative, or shall be re-

quired by law to be otherwise signed or execu-
ted; and

(e) in general perform all duties incident to the
office of President and such other duties as
may be prescribed by the board from time to
time.

SECTION 5. Vice President. In the absence of the Presi-

dent, or in the event of his inability or refusal to act, the
Vice President shall perform the duties of the President, and
when so acting shall have all the powers of and be subject to
all the restrictions upon the President. The Vice President
shall also perform such other duties as from time to time may
be assigned to him by the board.

SECTION 6. Secretary. The Secretary shall be responsible
for:

(a) keeping the minutes of the meetings of the mem-
bers and of the board in books provided for that
purpose;

(b) seeing that all notices are duly given in ac-
cordance with these bylaws or as required by
law;

(¢) the safekeeping of the corporate books and records
and the seal of the Cooperative and affixing the
seal of the Cooperative to all certificates of mem-
bership 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;




(d) keeping a register of the names and post office
addresses of all members;

(e) signing, with the President, certificates of mem-
bership, the issue of which shall have been
authorized by the board or the members;

(£f) keeping on file at all times a complete copy
of the articles of incorporation and bylaws
of the Cooperative containing all amendments
thereto (which copy shall always be open to
the inspection of any member) and at the ex-
pense of the Cooperative, furnishing a copy
of the bylaws and of all amendments thereto
to any member upon request; and

(g) 1in general performing all duties incident to
the office of Secretary and such other duties
as from time to time may be assigned to him
by the board.

SECTION 7. Treasurer. The treasurer shall be responsi-
ble for:

(a) Custody of all funds and securities of the Co-
operative;

(b) the receipt of and the issuance of receipts for
all monies due and payable to the Cooperative
and for the deposit of all such monies in the
name of the Cooperative in such bank or banks
as shall be selected in accordance with the
provisions of these bylaws; and

(c) the general performance of all the duties in-
cident to the office of Treasurer and such other
duties as from time to time may be assigned to
him by the board.

SECTION 8. Manager. The board may appoint a manager who

may be, but who shall not be required to be, a member of the

Cooperative. The manager shall perform such duties and shall




exercise such authority as the board may from time to time

vest in him.

SECTION 9. Bonds of Officers. The Treasurer and any

other officer or agent of the Cooperative charged with re-
sponsibility for the custody of any of its funds or property
shall be bonded in such sum and with such surety as the board
shall determine. The board in its discretion may also re-
quire any other officer, agent or employee of the Cooperative
to be bonded in such amount and with such surety as it shall

determine.

SECTION 10. Compensation. The powers, duties and com-

pensation of officers, agents and employees shall be fixed
by the board subject to the provisions of these bylaws with
respect to compensation for a board member and close relatives

of a board member.

SECTION 1l. Reports. The officers of the Cooperative
shall submit at each annual meeting of the members reports
covering the business of the Cooperafive for the previous
fiscal year. Such reports shall set forth the condition

of the Cooperative at the close of such fiscal year.




ARTICLE VIZI

NON-PROFIT OPERATION

SECTION 1. 1Interest or Dividends on Capital Prohibited.

The Cooperative shall at all times be operated on a Coopera-
tive non-profit basis for the mutual benefit of its patrons.
No interest or dividends shall be paid or payable by the Co-
operative on any patronage capital furnished by its patrons.

GECTION 2. Patronage Capital in Connection with Furnish-

ing Electric Energy. In the furnishing of electric energy

the Cooperative's operations shall be so conductéd that all
patrons will through their patronage furnish capital for the
Cooperative. In order to induce patronage and to assure that
the Cooperative will operate on a non-profit basis the Coopera-
tive is obligated to account on a patronage basis to all its
patrons for all amounts received and receivable from the fur-
nishing of electric energy in excess of operating costs, ex-
penses properly chargeable against the furnishing of electric
energy and dividends on preferred stock. All such amounts in
excess of operating costs, expenses and dividends at the moment
of receipt by the Cooperative are received with the understand-
ing that they are furnished by the patrons as capital. Thg

Cooperative is obligated to pay by credits to a capital account




for each patron all such amounts in excess of operating costs,
expenses and dividends. The books and records of the Coopera-
tive 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 fur-
nished by each patron is clearly reflected and credited in an
appropriate record to the capital account of each patron, and
the Cooperative shall within a reasonable time after the close
of the fiscal year notify each patron of the amount of capital
so credited to his account. 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, expenses and dividends shall, in-
sofar as permitted by law, be (a) used to offset any losses in-
curred during the current or any prior fiscal year and (b) to
the extent not needed for that purpose, allocated to its pa-
trons on a patronage basis and any amoﬁnt so allocated shall
be included as part of the capital credited to the accounts of
patrons, as herein provided.

In the event of dissolution or liguidation of the Cooperative




after all outstanding indebtedness of the Cooperative shall
have been paid and outstanding preferred stock is redeemed
outstanding capital credits shall be retired without priority
on a pro rata basis before any payments are made on account
of property rights of members. 1If, at any time'prior to dis-
solution or liquidation, the board shall determine that the
financial condition of the Cooperative will not be impaired
thereby, the capital credited to patrons' accounts may be re-
tired in full or in part. Any such retirements of capital
shall be made in order of priority according to the year in
which the capital was furnished and credited, the capital
first received by the Cooperative being first retired.

Capital credited to the account of each patron shall be
assignable only on the books of the Cooperative pursuant to
written instruction from the assignor and only to successors
in interest or successors in occupancy in all or a part of
such patron's premises serviced by the Cooperative unless the
board, acting under policies of general application, shall de-
termine otherwise.

Notwithstanding any other provision of these bylaws, the
board at its discretion, shall have the power at any time upon

the death of any patron, if the legal representatives of His




estate shall request in writing that the capital credited to
any such patron be retired prior to the time such capital

would otherwise be retired under the provisions of these by-
laws, to retire capital credited to any such patron immediately
upon such terms and conditions as the board, acting under
policies of general application, and the legal representatives
of such patron's estate shall agree upon; provided, however,
that the financial condition of the Cooperative will not be
impaired thereby.

The patrons of the Cooperative, by dealing with the Co-
operative, 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 in-
strument 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 office.

ARTICLE VIII

DISPOSITION OF PROPERTY

The Cooperative may not sell, mortgage, lease or otherwise




dispose of or encumber all or any substantial portion of its
property unless such sale, mortgage, lease or other disposition
or encumbrance is authorized at a meeting of the members there-
of by the affirmative vote of not less than two-thirds of .all

of the members of the Cooperative, and unless the notice of

such proposed sale, mortgage, lease or other disgposition or
encumbrance shall have been contained in the notice of the meet-
ing; provided, however, that notwithstanding anything herein
contained, the board of trustees of the Cooperative, without
authorization by the members thereof, shall have full power

and authority to authorize the execution and delivery of a
mortgage or mortgages or a deed or deeds of trust upon, or the
pledging or encumbering of, any or all of the property, assets,
rights, privileges, licenses, franchises and permits of the
Cooperative, whether acquired or to be acquired, and wherever
situated, as well as the revenues and income therefrom, all upon
such terms and conditions as the board of trustees shall deter-
mine, to secure any indebtedness of the Cooperative to United
States of America or any instrumentality or agency thereof;
provided further that the board of Trustees may upon the author-
ization of a majority of those members of the Cooperative presgnt
at a meeting of the members thereof, sell, lease, or otherwise

dispose of all or a substantial portion of its property to another




