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CERTIFICATE
OF
INCORPORATION
“IN THE NAME AND BY AUTHORITY
OF
THE COMMONWEALTH OF
PENNSYLVANIA

DEPARTMENT OF STATE
TO ALL TO WHOM THESE PRESENTS

SHALL COME, GREETING:

WHEREAS, In and by the “Electric Cooperative Corporation
Act,” (No. 389), approved the 21* day of June, Anno Domini one
thousand nine hundred and thirty-seven, the Department of State
is authorized and required to issue a

CERTIFICATE OF INCORPORATION

evidencing the incorporation of a non-profit Cooperative corpora-
tion organized under the provisions of that law.

AND WHEREAS, The stipulations and conditions of that law

have been fully complied with by the persons desiring to incorpo-
rate as:
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SOMERSET RURAL ELECTRIC
COOPERATIVE

THEREFORE, KNOW YE, That subject to the Constitution of
this Commonwealth and, under the authority of the “Electric Co-
operative Corporation Act,” I do by these presents, which I have
caused to be sealed with the Great Seal of the Commonwealth,
create, erect, and incorporate the incorporators of the proposed
corporation named above, their associates and successors, into a
body politic and corporate in deed and in law by the name chosen
hereinbefore specified, which shall exist.

PERPETUALLY

and shall be invested with, and have and enjoy all the powers,
privileges, and franchises incident to a non-profit Cooperative
corporation and be subject to all the duties, requirements, and
restrictions specified and enjoined in and by the “Electric Coop-
erative Corporation Act,” and all other applicable laws of the
Commonwealth.

GIVEN under by Hand and the Great Seal of the Common-
wealth at the City of Harrisburg, the 14" day of March, in the
year of our Lord one thousand nine hundred and thirty-nine, and
of the Commonwealth the one hundred and sixty-third.

app’d 3-39-S.M.R. O’HARA
F.Y.C. Secretary of the Commonwealth”

Page 4



SOMERSET RURAL ELECTRIC
COOPERATIVE, INC.

The aim of Somerset Rural Electric Cooperative, Inc.,
(hereinafter called the “Cooperative”) is to make electric energy
available to its members at the lowest cost consistent with sound
economy and good management.

NON DISCRIMINATION CLAUSE

Somerset Rural Electric Cooperative, Inc., is the recipient of Fed-
eral financial assistance from the Rural Utilities Service, an agen-
cy of the U. S. Department of Agriculture, and is subject to the
provisions of Title VI of the Civil Rights Act of 1964, as amend-
ed, Section 504 of the Rehabilitation 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 handicap shall be excluded from
participation in, admission or access to, denied benefits of, or
otherwise be subjected to discrimination under any of the organi-
zation’s programs or activities.

BYLAWS
ARTICLE 1
Members

Section 1. Qualifications and Obligations of Members. Any
person, firm, corporation or body politic in a rural area proposed
to be served by the Cooperative, who or which is not receiving
central station service, may become a member in the Cooperative
by:
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(a) paying such non-refundable membership fee as may
from time to time be determined by the Board of Direc-
tors.

(b) agreeing to purchase from the Cooperative electric ener-
gy as hereinafter specified; and

(c) agreeing to comply with and be bound by the Articles of
Incorporation of the Cooperative and these Bylaws and
any amendments thereto and such rules and regulations
may from time to time be adopted by the Board of Di-
rectors.

provided however, that no person, firm, corporation or body poli-
tic shall become a member unless and until he or it has been ac-
cepted for memberships by the Board of Directors of the mem-
bers. At each meeting of the members held subsequent to the
expiration of a period six (6) months from the date of incorpora-
tion of the Cooperative, all applications received more than nine-
ty (90) days prior to such meeting and which have not been ac-
cepted by the Board of Directors shall be submitted by the Board
of Directors to such meeting of the members, and subject to com-
pliance by the applicant with the conditions set forth in subdivi-
sions (a) and (b) of this section, such application for membership
may be accepted by a vote of the members at such meeting. The
secretary shall give any such applicant at least ten (10) days prior
notice of the date of the members’ meeting to which his applica-
tion will be submitted and such applicant may be present and
heard at the meeting. No person, firm, corporation or body poli-
tic may own more than one (1) membership in the Cooperative.

A husband and wife may jointly become a member and their
application for a joint membership may be accepted in accord-
ance with the foregoing provisions of this section provided the
husband and wife comply jointly with the provisions of the above
subdivisions (a) and (b).
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In the event a husband and wife initially become joint members
of the Cooperative, then all subsequent applications for connec-
tions by them shall be considered an additional connection and
not a new membership. In the event either of them individually
apply for a subsequent connection to the Cooperative’s electric
facilities, it shall be regarded as a new non-voting membership,
and shall so remain until the applicant demonstrates to the rea-
sonable satisfaction of the Board of Directors a compelling rea-
son to issue a separate new voting membership.

Section 2. Membership Fee; Service Security and Facilities
Extension Deposits; Contribution in Aid of Construction.
The membership fee shall be as fixed from time to time by the
Board of Directors. The membership fee (together with any ser-
vice security deposit, or service connection deposit or fee, facili-
ties extension deposit, or contribution in aid of construction, or
any combination thereof, if required by the Cooperative) shall
entitle the member to one service connection. A service connec-
tion deposit or fee, in such amount as shall be prescribed by the
Cooperative (together with a service security deposit, a facilities
extension deposit or a contribution in aid of construction, if re-
quired by the Cooperative), shall be paid by the member for each
additional service connection requested by him.

Section 3. Purchase of Electric Energy. Each member shall,
as soon as electric energy shall be available, purchase from the
Cooperative all electric energy used on the premises specified in
his application for membership, and shall pay therefor at rates
which shall from time to time be fixed by the Board of Directors;
provided, however, that the Board of Directors may limit the
amount of electric energy which the Cooperative shall be re-
quired to furnish any one member. It is expressly understood that
amounts paid for electric energy in excess of the cost of service
furnished by members is capital and each member shall be credit-
ed with the capital so furnished as provided in these Bylaws.
Each member shall pay to the Cooperative such minimum
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amount per month regardless of the amount of electric energy
consumed as shall be fixed by the Board of Directors from time
to time. Each member shall also pay all amounts owed by him to
the Cooperative as and when the same shall become due and pay-
able.

Section 4. Non-liability for Debts of the Cooperative. The
private property of the members of the Cooperative shall be ex-
empt from execution for the debts of the Cooperative and no
member shall be individually liable or responsible for any debts
or liabilities of the Cooperative

Section 5. Expulsion of Member. The Board of Directors of
the Cooperative may, by the affirmative vote of not less than two-
thirds (2/3) of the members thereof, expel any member who shall
have violated or refused to comply with any of the provisions of
the Articles of Incorporation of the Cooperative or these Bylaws
or any rules or regulations adopted from time to time by the
Board of Directors. Any member so expelled may be reinstated
as a member by a two-thirds (2/3) affirmative vote of the mem-
bers at any annual or special meeting of the members. The action
of the members with respect to any such reinstatement shall be
final.

The Board of Directors of the Cooperative may, by the affirma-
tive vote of not less than two-thirds (2/3) of the members thereof,
expel; (1) any member who shall have done or performed any
one or more of the following acts, or (2) any member who per-
mitted or caused to be done or performed any one or more of the
following acts:

1. Theft of Cooperative electric service and/or other Coop-
erative property.

2. Intentional destruction of Cooperative property.
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Any member so expelled may be reinstated at any annual or
special meeting of members provided, however, that full and
complete restitution to the Cooperative has been made.

Section 6. Withdrawal of Membership. Any member may
withdraw from membership upon payment in full of all debts and
liabilities of such member to the Cooperative and upon compli-
ance with such terms and conditions as the Board of Directors
may prescribe.

Section 7. Transfer and Termination of Membership.

(a) Membership in the Cooperative and a certificate repre-

(b)

senting the same shall not be transferable except as
hereinafter otherwise provided, and upon the death,
cessation of existence, expulsion or withdrawal of a
member, the membership of such member shall there-
upon terminate. Termination of membership in any
manner shall not release the member from the debts or
liabilities of such member to the Cooperative.

Effect of Death, Legal Separation or Divorce upon a
Joint Membership. Upon the death of either spouse of
a joint membership, such membership shall continue to
be held solely by the survivor, in the same manner and
to the same effect as though such membership had
never been joint: PROVIDED, that the estate of the
deceased spouse shall not be released from any debts
due to the Cooperative. Upon the legal separation or
divorce of the holders of a joint membership, such
membership shall continue to be held solely by the one
who continues directly to occupy or use the premises
covered by such membership in the same manner and
to the same effect as though such membership had
never been joint: PROVIDED, that the other spouse
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shall not be released from any debts due the Coopera-
tive.

(¢) Upon termination of membership, if all such debts and
obligations have not been paid in full, then the Cooper-
ative shall apply as much of the membership fee to the
outstanding debt or obligation as is necessary to satisfy
said debt or obligation.

(d) When a member no longer receives or uses the electric
energy supplied by the Cooperative, his membership
shall automatically terminate without notice.

Section 8. Wiring of Premises; Responsibility Therefor;
Responsibility for Meter Tampering or Bypassing and for
Damage to Cooperative Properties; Extent of Cooperative
Responsibility; Indemnification. 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 Pennsylvania Fire Insurance Underwriters Association, the
National Electric Code, any applicable state code or local govern-
ment ordinances, and of the Cooperative. Each member shall be
responsible for and shall indemnify the Cooperative and its em-
ployees, agents and independent contractors against death, injury,
loss or damage resulting from any defect in or improper use or
maintenance of such premises and all wiring and apparatuses
connected thereto or used thereon. Each member shall make
available to the Cooperative a suitable site, as determined by the
Cooperative, whereon to place the Cooperative’s physical facili-
ties for the furnishing and metering of electric service and shall
permit the Cooperative’s authorized employees, agents and inde-
pendent contractors to have access thereto, safely and without
interference from hostile dogs or any other hostile source, for
meter reading, bill collecting and for inspection, maintenance,
replacement, relocation, repair or disconnection of such facilities
at all reasonable times. As part of the consideration for such ser-
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vice, each member shall be the Cooperative’s bailee of such facil-
ities 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 so doing. Each mem-
ber shall also provide such protective devices to his premises,
apparatuses or meter base as the Cooperative shall from time to
time require in order to protect the Cooperative’s physical facili-
ties and their operation and to prevent any interference with or
damage to such facilities. In the event such facilities are inter-
fered with, impaired in their operation or damaged by the mem-
ber, or by any other person when the member’s reasonable care
and surveillance should have prevented such, the member shall
indemnify the Cooperative and its employees, agents and inde-
pendent contractors against death, injury, loss or damage result-
ing therefrom, 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 accordance with its applicable service rules and regu-
lations, indemnify 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
electric service extend beyond the point of delivery.

Section 9. Member to Grant Easements to Cooperative 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, on and under such lands owned or
leased by or mortgaged to the member, and in accordance with
such reasonable terms and conditions, as the Cooperative shall
require for the furnishing of electric service to him or other mem-
bers or for the construction, operation, maintenance or relocation
of the Cooperative’s electric facilities. Each member shall partic-
ipate in any required program that may be established by the Co-
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operative to enhance load management, more efficiently to utilize
or conserve electric energy or to conduct load research.

Section 10. EGS Members. The board of directors may from
time to time develop a schedule of fees payable to the Coopera-
tive to reimburse the Cooperative for any and all costs related to a
decision by a member to switch electric generation suppliers.
EGS fees shall include, but not limited to, all administration ex-
penses including staff time associated with switching, the costs
associated with ongoing data exchange transactions, all meter
related expenses and any costs associated with member com-
plaints or inquiries regarding any services provided by the com-
petitive generation supplier.

Section 11. Other Services. Member services other than the
providing of electric power to members shall be entered into only
after full consideration as to the benefits to the members and to
the Cooperative in general. Policies governing such endeavors
shall take into account existing laws and regulations and, policies
enacted by the Board of Directors to govern such services or en-
deavors.

Section 12. Certificates of Membership. Membership in the
Cooperative shall be evidenced by a certificate of membership
which shall be in such form and shall contain such provisions as
shall be determined by the Board of Directors not contrary to, or
inconsistent with the Articles of Incorporation of the Cooperative,
or these Bylaws. Such certificates shall be signed by the presi-
dent and by the secretary of the Cooperative and the corporate
seal shall be affixed thereto.

Section 13. Issue of Membership Certificates. No member-
ship certificates shall be issued for less than the membership fee
fixed in these Bylaws, nor until such membership fee has been
fully paid for in cash, and such payment has been deposited with
the treasurer.
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Section 14. Lost Certificate. In case of a lost, destroyed or
mutilated certificate, a new certificate may be issued therefor
upon such term and such indemnity to the Cooperative as the
Board of Directors may prescribe.

ARTICLE 11
Meeting of Members

Section 1. Annual Meeting. For the purposes of electing di-
rectors, hearing and passing upon reports covering the previous
fiscal year, and transacting such other business as may properly
come before the meeting, the annual meeting of the members
shall be held at such place in one of the counties in Pennsylvania
within which the Cooperative serves, and at such date and time as
the Board of Directors shall from year to year fix. If the Board
reasonably believes that no director elections will be contested,
the board may, for cause shown, cancel a scheduled annual meet-
ing, when it determines that cancellation would be in the best
interests of the Cooperative and the members. If cancellation oc-
curs, the business, financial and other reports of the Cooperative
generally provided at annual meetings shall be available to all
members within 30 days of the Board’s determination. It shall be
the responsibility of the Board of Directors to make adequate
plans and preparations for, and to encourage members’ attend-
ance at, the annual meeting. Failure to hold the annual meeting at
the designated time and place shall not work a forfeiture of disso-
lution of the Cooperative. If the election of directors shall not be
held on the day designated for any annual meeting, or at any ad-
journment thereof, the Board of Directors shall cause the election
to be held at a special meeting of the members as soon thereafter
as conveniently may be.

Section 2. Special Meeting. Special meetings of the members

may be called by the president, the Board of Directors, or upon a
written request signed by at least ten per centum (10%) of all
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members and it shall thereupon be the duty of the secretary to
cause notice of such meetings to be given hereinafter provided.
Special meetings of the members may be held at any place within
the County of Somerset, in the State of Pennsylvania, specified in
the notice of the special meeting.

Section 3. Notice of Members’ Meeting. Written or printed
notice stating the place, day and hour of the meeting and, in case
of a special meeting, the purpose or purposes for which the meet-
ing is called shall be delivered not less than ten (10) days nor
more than thirty (30) days before the date of the meeting, either
personally or by mail, by or at the direction of the secretary, or by
the persons calling the meeting, to each member. If mailed, such
notice shall be deemed to be delivered when deposited in the
United States mail, in a sealed envelope, addressed to the mem-
ber at his address as it appears on the records of the Cooperative,
with postage thereon prepaid. The failure of any member to re-
ceive notice of an annual or special meeting of the members,
shall not invalidate any action which may be taken by the mem-
bers at any such meeting.

Section 4. Quorum. One hundred fifty (150) of the members
present in person or submitting valid ballots for a specified matter
by a method deemed appropriate by the Board subject to the pro-
visions of these Bylaws shall constitute a quorum for the transac-
tion of business at all meetings of the members. If less than a
quorum is present at any meeting, a majority of those present in
person may adjourn the meeting from time to time without fur-
ther notice.

Section 5. Voting. Each member shall be entitled to one (1)
vote and no more upon each matter submitted to a vote at a meet-
ing of the members. At all meetings of the members at which a
quorum is present, all questions shall be decided by a vote of a
majority of the members voting thereon in person, except as oth-
erwise provided by law, the Articles of Incorporation of the Co-

Page 14



operative, or these Bylaws. If a husband and wife hold a joint
membership, they shall jointly be entitled to one (1) vote and no
more upon each matter submitted to a vote at a meeting of the
members.

In the event the member is not a natural person (e.g. firm, part-
nership, corporation, etc.), voting shall only be by a person who
has been duly authorized in writing by the governing body of the
member to appear for and cast the vote of the member. Such
written authorization shall be filed with the secretary of the meet-
ing.

In the case of voting for the election of directors, if a tie vote
results after count and recount of all properly cast ballots, the tie
shall be resolved by a drawing of a lot between or among the
candidates in the tie. The drawing of lot shall be conducted under
the supervision of the Credentials and Election Committee. Di-
rectors shall be elected by a plurality of the votes cast, which
shall be by secret written ballot.

Section 6. Order of Business. The order of business at the
annual meeting of the members, and so far as possible at all other
meetings of the members shall be essentially as follows:

. Call of the roll.

. Reading of the notice of the meeting and proof of the due
publication or mailing thereof, or the waiver or waivers
of notice of the meetings, as the case may be.

3. Reading of unapproved minutes of previous meetings of

the members and the taking of the necessary action

thereon.

Presentation and consideration, and action upon, reports

of officers, directors, and committees.

Election of directors.

Unfinished business.

New Business.

Adjournment.

N —

>

PN W

Page 15



Section 7. Credentials and Election Committee. The board
of directors shall, at least ten (10) days before any meeting of the
members, appoint a Credentials and Election Committee. The
committee shall consist of an uneven number of members not less
than three (3) nor more than five (5) who are not existing Cooper-
ative employees, agents, officers, directors or known candidates
for director, and who are not close relatives (as defined in Article
I, Section 10) or members of the same household of existing
Cooperative employees, agents, officers, directors, or known can-
didates for director. 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 prior to the member meeting. It shall be
the responsibility of the committee to establish or approve the
manner of conducting member registration and any ballot or other
voting, to pass upon all questions that may arise with respect to
the registration of members in person to count all ballots or other
votes cast in any election or in any other matter, to rule upon the
effect of any ballots or other vote irregularly or indecisively
marked or cast, to rule upon all other questions that may arise
relating to member voting and the election of directors (including
but not limited to the validity of petitions of nomination or the
qualifications of candidates and the regularity of the nomination
and election of directors), and to pass upon any protest or objec-
tion filed with respect to any election or to conduct affecting the
results of any election. In the exercise of its responsibility, the
committee shall have available to it the advice of counsel provid-
ed by the Cooperative. In the event a protest or objection is filed
concerning any election, such protest or objection must be filed
during, or within three (3) business days following the adjourn-
ment of the meeting in which the voting is conducted. The com-
mittee shall thereupon be reconvened, upon notice from its chair-
man, not less than seven (7) days after such protest or objection is
filed. The committee shall hear such evidence as presented by
the protestor(s), or objector(s), who may be heard in person, by
counsel, or both, and any opposing evidence; and the committee,
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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 hear-
ing, render its decision, the result of which may be to affirm the
election, to change the outcome thereof, or to set aside. The
Committee’s decision (as reflected by a majority of those actually
present and voting) on all matters covered by this section shall be
final. The committee may not affirmatively act on any matter
unless a majority of the committee is present.

ARTICLE III
Directors

Section 1. General Powers. The business and affairs of the
Cooperative shall be managed by a board of nine (9) directors
which shall exercise all the powers of the Cooperative except
such as are by law or by the Articles of Incorporation of the Co-
operative or by these Bylaws conferred upon or reserved to the
members.

Section 2. Qualifications and Tenure.

A. At each annual meeting of the members, three (3) directors
shall be elected by ballot, to a three (3) year term, or until their
successors have been qualified, subject to the provisions of these
Bylaws with respect to the removal of directors. To be eligible to
become a director or remain a director or to hold any position of
trust in the Cooperative, a person must:

(a) be a natural person and bona fide resident (as herein below
defined),

(b) be a member in good standing of the Cooperative, and served
by its lines.

(c) not be a close relative (as defined in Article III, Section 10)
of a director or the manager.
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(d) not employed by or in any way, financially interested in a
competing enterprise, a business selling electric energy or
supplies to the Cooperative, or a business primarily engaged
in selling electrical or plumbing appliances, fixtures or sup-
plies to the members of the Cooperative.

(e) in addition to the qualifications required for eligibility to
become a director or remain a director as set forth here-
inabove in subparagraph (a) through (d), starting with the
election for director to be conducted at the Annual Meeting
for 2008, and at each election for director at every Annual
Meeting thereafter in order for any person to be eligible for
re-election to a second (2™) consecutive term, such person
shall have successfully completed not less than one-half (1/2)
of the minimum requirements then in effect for official
recognition by the National Rural Electric Cooperative Asso-
ciation (“NRECA”) and/or the Pennsylvania Rural Electric
Association (“PREA”) as a Credentialed Cooperative Direc-
tor (“CCD”) not later than the time set for the completion of
the nominating process by the Nominating Committee for
such election. Further, in order for any person to be eligible
for re-election to a third (3™) consecutive term, such person
shall have successfully completed not less than all of the
minimum requirements for official recognition by NRECA
and/or PREA as a CCD not later than the completion of the
nominating process by the Nominating Committee for such
election. The additional requlrement for eligibility to be re-
elected dlrector for a second (2™) consecutive term, and then
for a third (3") consecutive term, as set forth in this subpara-
graph (e), shall not apply to any person who is a director of
the Cooperative as of December 31, 2007, and who is then
nominated for re-election at the Annual Meeting of 2008.
Such additional requirement of this subparagraph (e) shall
apply only to subsequent eligibility for re-election for any
newly elected director at the Annual Meeting of 2008, and
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thereafter, even though such person(s) may have previously
served as a director of the Cooperative but then experienced
a break in continuous service as a director for any reason.

(f) not have been an employee of Somerset Rural Electric Coop-
erative within four (4) years of the date of election as Direc-
tor.

A bona fide resident shall be a person who maintains his or her
primary residence and abode for at least eight (8) months of a
twelve (12) consecutive month period within the Cooperative
service area and who is also registered to vote in local, state and
national elections within the Cooperative service area. When a
membership is held jointly by husband and wife, either one, but
not both may be elected as director, provided, however, that nei-
ther one shall be eligible to become or remain a director or to
hold a position of trust in the Cooperative unless both shall meet
the qualifications hereinabove set forth, except the residency re-
quirements. Upon establishment of the fact that a nominee for
director lacks eligibility under this section or as may be provided
elsewhere in these Bylaws, it shall be the duty of the chairman
presiding at the meeting at which such nominee would otherwise
be voted upon to disqualify such nominee.

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 of Directors.

B. For the purpose of the election of directors, the territory
serviced by the Cooperative, shall be divided into nine districts as
hereinafter set forth, and each district shall be represented by one
director.

(1) Conemaugh, Paint, Ogle and Shade Townships.
(2) Allegheny, Stonycreek and Quemahoning Townships.
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©)

(4)
©)
(6)
@)

®)

(©)

Lincoln, Jefferson and Jenner Townships, Somerset
County and Donegal Township, Westmoreland Coun-
ty.

Somerset and Brothersvalley Townships.

Middlecreek and Milford Townships.

Black, Summit and Elk Lick Townships.

Greenville, Larimer, Southampton, Northampton and
Fairhope Townships.

Upper Turkeyfoot, and Lower Turkeyfoot Townships,
Somerset County; and Stewart, Salt Lick and Spring-
field Townships, Fayette County.

Addison Township, Somerset County; Garrett County,
Maryland, and Henry Clay Township, Fayette County.

C. Three directors shall be elected at each annual meeting of
the members to serve for a period of three (3) years.

Section 3. Nomination.

(@)

(b)

Page 20

Not less than forty-five (45) days nor more than one
hundred eighty (180) days before the date of a meeting
of the members at which directors are to be elected, it
shall be the duty of the Board of Directors to appoint a
Nominating Committee consisting of not less than five
(5) nor more than eleven (11) members who shall be
selected so as to give equitable representation on the
Committee to the geographical areas served by the
Cooperative. No officer or member of the Board of
Directors shall be appointed a member of such Com-
mittee.

Five (5) members of the Nominating Committee pre-
sent in person shall constitute a quorum for the trans-
action of business of the Nominating Committee at all
meetings. If less than a quorum is present, a majority
of those present in person may adjourn the meeting
from time to time without further notice.



(©

(d)

©

The nominating committee shall prepare and post at
the principle office of the Cooperative at least thirty
(30) days before the Annual Meeting a list of nomina-
tions for directors which shall consist of not less than
one (1), nor more than three (3), qualified members for
each position of director up for election. The Nomi-
nating Committee shall have available to it access to
the monthly Cooperative publication for notification to
the members of nominating process and the methods
by which any eligible member may indicate his/her
interest in being nominated by the Committee. All
requests by eligible members to be nominated by the
Nominating Committee shall be in writing, and shall
be time stamped upon receipt at the Cooperative offic-
es. No such request received at the Cooperative offic-
es after February 1* shall be considered by the Nomi-
nating Committee in preparation of its slate of nomi-
nees for the Annual Meeting election to be held that
same year. The secretary shall mail to each member at
least ten (10) days before the Annual Meeting a state-
ment of the number of directors to be elected and
showing separately the nominations made by the Nom-
inating Committee. No other nominations, including,
but not limited to, nominations from the floor of the
Annual Meeting, shall be allowed.

The members may, at any meeting at which a director
or directors shall be removed, as hereinbefore provid-
ed, elect a successor or successors thereto without
compliance with the foregoing provisions with respect
to nominations.

Notwithstanding anything contained in this section,
failure to comply with any of the provisions of the
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Section 3 shall not affect in any manner whatsoever
the validity of any election of directors.

Section 4. Removal of Directors by Members. Any member
may bring one or more charges for cause against any one or more
directors and may request the removal of such director(s) by rea-
son thereof by filing with the secretary such charge(s) in writing
together with a petition signed by not less than ten percent (10%)
of the total membership of the Cooperative, which petition calls
for a special member meeting the stated purpose of which shall
be to hear and act on such charges and, if one or more directors
are recalled, to elect their successors, and specifies the place, time
and date thereof not less than forty (40) days after the filing of
such petition, or which requests that the matter be acted upon at
the subsequent annual member meeting if such meeting will be
held no sooner than forty (40) days after the filing of such peti-
tion. Each page of the petition shall, in the forepart thereof, state
the name(s) and address(es) of the member(s) filing such charge
(s), a verbatim statement of such charge(s) and the name(s) of the
director(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 director(s) against whom the charge(s) have been
made, of the member(s) filing the charge(s) and of 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, that the notice shall set forth only twenty (20)
of the names (in alphabetical order) of the members filing one or
more charges if twenty (20) or more members file the same
charge(s) against the same director(s). Such director(s) shall be
informed in writing of the charges after they have been validly
filed and at least twenty (20) days prior to the meeting of the
members at which the charge(s) are to be considered, and shall
have an opportunity at the meeting to be heard in person, by wit-
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nesses, by counsel or any combinations of such, and to present
evidence in respect of the charge(s); and the person(s) bringing
the charge(s) shall have the same opportunity, but must be heard
first. The question of the removal of such director(s) shall, sepa-
rately 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, except that nominations shall be made from the
floor: PROVIDED, that the questions of the removal of a director
shall not be voted upon at all unless some evidence in support of
the charge(s) against him shall have been presented during the
meeting through oral statements, documents or otherwise. A
newly elected director shall be from or with respect to the same
directorate district as was the director whose office he succeeds
and shall serve the unexpired portion of the removed director’s
term.

Consistent with the provisions of the Pennsylvania Nonprofit
Corporation Law of 1998, as amended from time to time, the
Board of Directors may declare vacant the office of a Director(s),
when a majority of the Board determines that it is in the best in-
terests of the Cooperative to have the Director(s) removed. Any
Director(s) subject to removal shall be given at least twenty (20)
days notice of the Board’s intent to motion for his/their removal.
After such motion for removal, the subject Director(s) shall; be
given a reasonable opportunity to respond to any allegations and
shall have the right to counsel at the cost of the subject Director
(s). The moving Director or Directors shall have the right to
counsel at the cost of the Cooperative and the opportunity to re-
spond. The proceedings involving potential removal shall, at all
times, be conducted in Executive Session. In the Event a Direc-
tor or Directors are removed, new Director (s) may be elected at
the same meeting as provided in Article III, Section 2 A.
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Section 5. Vacancies. Subject to the provisions of these By-
laws with respect to the removal of directors, vacancies occurring
in the Board of Directors shall be filled by a majority vote of the
remaining directors. A director thus elected shall serve out the
unexpired term of the director whose office was originally vacat-
ed and until a successor is elected and qualified.

The Board of Directors of the Cooperative may declare the po-
sition of a director vacant if, unless excused by reason of illness,
a director does not attend three (3) regular or special meetings in
a row or if a director does not attend at least six (6) regular meet-
ings in a twelve (12) month period.

Section 6. Compensation; Expenses. Directors shall, as de-
termined by resolution of the Board of Directors, receive, on a
per diem basis, a fixed fee, which may include insurance benefits,
(a) for attending board of director meetings and (b) for the perfor-
mance of other Cooperative business when such has had prior
approval of the Board of Directors. Directors shall also receive
advancement or reimbursement of any travel and out-of-pocket
expenses actually, necessarily and reasonably incurred, in attend-
ing board of director meetings and in the performance of other
authorized Cooperative business. No director shall receive com-
pensation for serving the Cooperative in any other capacity unless
the payment and the amount of such compensation shall be spe-
cifically authorized by a vote of the members or such payment
and amount shall be specifically authorized by the Board of Di-
rectors upon their certification of such as an emergency measure:
PROVIDED, that a director who is also an officer of the board,
and who as such officer performs regular or periodic duties of a
substantial nature for the Cooperative in its fiscal affairs, may be
compensated in such amount as shall be fixed and authorized in
advance of such service by the Board of Directors.

Section 7. Rules and Regulations. The Board of Directors
shall have power to make and adopt such rules and regulations,
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not inconsistent with law, the Articles of Incorporation of the
Cooperative or these Bylaws, as it may deem advisable for the
management, administration and regulation of the business and
affairs of the Cooperative.

Section 8. Accounting System and Reports. The Board of
Directors shall cause to be established and maintained a complete
accounting system, which among other things, subject to applica-
ble laws and rules and regulations of any regulatory body, shall
conform to such accounting system as may from time to time be
designated by the Administrator of the Rural Utilities Service of
the United States of America and/or other cooperative lender.
The Board of Directors shall also, within sixty (60) days after the
close of each fiscal year, cause to be made a full and complete
audit of the accounts, books and financial conditions of the Coop-
erative as of the end of such fiscal year. Such audit reports shall
be submitted to the members at the following annual meeting.

Section 9. Subscription to Cooperative’s Newsletter; Sub-
scription to Statewide Publication. For the purpose of dissemi-
nating information devoted to the economical, effective and con-
servative use of electrical energy, the Board of Directors shall be
empowered, on behalf of and for circulation to the members peri-
odically, to subscribe to the Cooperative’s publication “PENN
LINES”.

Section 10. “Close Relative” Defined. As used in these By-
laws, “close relative” means a person who, by blood or inlaw,
including step and adoptive kin, is either a spouse, child, grand-
child, parent, grandparent, brother, sister, aunt, uncle, nephew, or
niece of the principal.

Section 11. Personal Liability of Directors.
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A. A director of the Cooperative shall not be personally liable
for monetary damages as such for any action taken, or any failure
to take any action unless:

1. the director has breached or failed to perform the du-
ties of his office under applicable Pennsylvania law;
and

2. the breach or failure to perform constitutes self-
dealing, willful misconduct or recklessness.

This section shall not apply to (1) the responsibility or liability
of a director pursuant to any criminal statute or (2) the liability of
a director for payment of taxes pursuant to local, State or Federal
law.

B. INDEMNIFICATION (a) Subject to the limitations here-
inafter set forth, the Cooperative shall indemnify any director,
officer, employee or agent who was or is a party or is threatened
to be made a party to any threatened, pending or completed ac-
tion, suit or proceeding, whether civil, criminal, administrative or
investigative, whether formal or informal, and whether brought
by or in the right of the Cooperative or otherwise, by reason of
the fact that he was a director, officer, employee or agent of the
Cooperative, to the fullest extent permitted by law, including
without limitation indemnification against expenses (including
attorneys’ fees and disbursements), damages, punitive damages,
judgments, penalties, fines and amounts paid in settlement in-
curred by such person in connection with such proceeding, but
such indemnification can be made only if a Determination is
made as hereinafter provided that such indemnification should be
made. Such indemnification shall not impair any other right any
such person may have.

(b) Said indemnification can be made only if a Determination

has been made, with the advice of Counsel for the Cooperative,
by members of the Board of Directors not involved in the claim
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or proceeding: (1) that the director, officer, employee or agent
acted or failed to act, and in either case, in good faith, and in a
manner he reasonably believed to be in, or not opposed to, the
best interests of the Cooperative, and with respect to any criminal
action or proceeding, had no reasonable cause to believe his con-
duct was unlawful, and (2) that the amount of the proposed in-
demnification is reasonable, and (3) that the proposed indemnifi-
cation is just and proper and can be legally made by the Coopera-
tive under then existing law, and (4) that the indemnification shall
be made by the Cooperative in an amount stated in the Determi-
nation; provided, however, that the indemnification provided for
herein shall not be available if the act or failure to act giving rise
to the claim for indemnification has been determined by a court
to have constituted willful misconduct or recklessness.

C. ADVANCE PAYMENT OF EXPENSES. Expenses in-
curred by a director, officer, employee or agent of the Coopera-
tive in defending a civil or criminal action, suit or proceeding
shall be paid by the cooperative in advance of the final disposi-
tion of such action, suit or proceeding upon receipt of an under-
taking by or on behalf of such person to repay such amount if it
shall ultimately be determined that he is not entitled to be indem-
nified by the Cooperative.

D. INSURANCE OR INDEMNIFICATION FUND. To
further effect, satisfy or secure the indemnification obligations
provided herein or otherwise, the Cooperative may maintain in-
surance, obtain a letter of credit, act as self-insurer, create a re-
serve, trust, escrow, cash collateral or other fund or account, enter
into indemnification agreements, or use any other mechanism or
arrangement whatsoever in such amounts, at such costs, and upon
such other terms and conditions as the Board of Directors shall
deem appropriate.

E. EXCLUSIVITY. All rights of indemnification under this
Article, shall not be deemed exclusive of any other rights to
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which those seeking indemnification or advancement of expenses
may be entitled under any statute, agreement, vote of members,
or disinterested directors or otherwise. The indemnification and
advancement of expenses provided by, or granted pursuant to,
this Article shall continue as to a person who has ceased to be a
director, officer, employee or agent in respect of matters arising
prior to such time, and shall insure to the benefit of the heirs,
executors and administrators of such person.

ARTICLE IV
Meetings of Directors

Section 1. Regular Meetings. A regular meeting of the Board
of Directors shall be held without notice other than this bylaw
immediately after and at the same place as the annual meeting of
the members. A regular meeting of the Board of Directors shall
also be held monthly at such time and place in Somerset County,
Pennsylvania, as the Board of Directors may provide by resolu-
tion. Such regular monthly meetings may be held without notice
other than such resolution fixing the time and place thereof.

Section 2. Special Meetings/Tele-Conferences. Special
meetings or tele-conferences of the Board of Directors may be
called by the president or any three (3) directors, the person or
persons authorized to call special meetings or tele-conferences of
the Board of Directors may fix the time and place which shall be
in Somerset County, Pennsylvania, for the holding of any special
meeting of the Board of Directors called by them.

Section 3. Notice. Notice of the time, place and purpose of
any special meeting of the Board of Directors shall be given at
least five (5) days previous thereto, by written notice delivered
personally or mailed to each director at his last known address. If
mailed, such notice shall be deemed to be delivered when depos-
ited in the United States mail so addressed, with postage thereon
prepaid. The attendance of the director at any meeting shall con-
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stitute a waiver of notice of such meeting, except in case a direc-
tor shall attend a meeting for the express purpose of objecting to
the transaction of any business because the meeting shall not
have been lawfully called or convened.

Section 4. Quorum. A majority of the Board of Directors
shall constitute a quorum for the transaction of business at any
meeting of the Board of Directors, provided, that if less than a
majority of the directors is present at said meeting, a majority of
the directors present may adjourn the meeting from time to time
without further notice.

Section 5. Manner of Acting. The act of the majority of the
directors present at a meeting at which a quorum is present shall
be the act of the Board of Directors.

ARTICLE V
Officers

Section 1. Number. The officers of the Cooperative shall be a
president, vice-president, secretary, treasurer, and such other of-
ficers as may be determined by the Board of Directors from time
to time. The offices of secretary and treasurer may be held by the
same person.

Section 2. Election and Term of Office. The officers of the
Board of Directors shall be annually elected by majority vote by
secret written ballot, without prior nomination, by and from the
Board of Directors at the first meeting of the Board of Directors
held after each annual meeting of the members. If the election of
officers shall not be held at such meeting, such election shall be
held as soon thereafter as conveniently may be. Each officer
shall hold office until the first meeting of the Board of Directors
following the next succeeding annual meeting of the members or
until his successor shall have been duly elected.
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Section 3. Removal. Any officer or agent elected or appointed
by the Board of Directors may be removed by the Board of Di-
rectors whenever in its judgment the best interests of the Cooper-
ative will be served thereby.

Section 4. Vacancies. Except as otherwise provided in these
Bylaws, a vacancy in the office of the president, vice-president,
secretary or treasurer, whether created by resignation from the
office, resignation from the board, removal, sickness or death,
may be filled by a majority vote of the remaining directors at a
regular or special meeting. The director so appointed shall serve
until the next election of officers

Section 5. President. The president:

(a)

(b)

(©

shall be the principal executive officer of the Coopera-
tive and shall preside at all meetings of the Board of
Directors and at all meetings of the members;

shall sign, with the secretary, certificates of member-
ship, the issue of which shall have been authorized by
resolution of the Board of Directors, and may sign any
deeds, mortgages, deeds of trust, notes, bonds, con-
tracts or other instruments authorized by the Board of
Directors to be executed, except in cases in which the
signing and execution thereof shall be expressly dele-
gated by the Board of Directors 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

in general shall perform all duties incident of the office
of president and such other duties as may be pre-
scribed by the Board of Directors from time to time.

Section 6. Vice President. In the absence of the president or
in the event of his inability or refusal to act, the vice-president
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shall perform the duties of the president, and when so acting,
shall have all the powers of and be subject to all the restrictions
of the president and shall perform such other duties as from time
to time may be assigned to him by the Board of Directors.

Section 7. Secretary. The secretary shall:

(a)

(b)

(©

(d)

©

()

e

keep the minutes of the meetings of the members and
Board of Directors in one or more books provided for
that purpose;

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

be custodian of the corporate records and of the seal of
the Cooperative and see that the seal of the Coopera-
tive is affixed to all certificates of membership 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;

keep, or cause to be kept, a register of the post office
address of each member which shall be furnished to
the secretary by such member;

sign with the president certificates of membership, the
issue of which shall have been authorized by resolu-
tion of the Board of Directors;

have general charge of the books of the Cooperative in
which a record of the members is kept;

keep on file at all times a complete copy of the Bylaws
of the Cooperative containing all amendments thereto,
which copy shall always be open to the inspection of
any member, and at the expense of the Cooperative
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forward a copy of the Bylaws and of all amendments
thereto to each member; and

(h) in general perform 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 of Directors.

Section 8. Treasurer. The treasurer shall:

(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 payable
to the Cooperative from any source whatsoever, and
deposit all such monies in the name of the Cooperative
in such bank or banks as shall be selected in accord-
ance with the provisions of these Bylaws; and

(c) 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 of Directors.

Section 9. Delegation of Secretary’s and Treasurer’s Re-
sponsibilities. Notwithstanding the duties, responsibilities and
authorities of the secretary and of the treasurer hereinbefore pro-
vided in Sections 7 and 8, the Board of Directors by resolution
may, except as otherwise limited by law, delegate, wholly or in
part, the responsibility and authority for, and the regular or rou-
tine administration of, one or more of each such officer’s such
duties at one or more agents, other officers or employees of the
Cooperative who are not directors. To the extent that the board
does so delegate with respect to any such officer, that officer as
such shall be released from such duties, responsibilities and au-
thorities.
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Section 10. Manager. The Board of Directors may appoint a
manager who may be a member of the Cooperative. The manag-
er shall perform such duties as the Board of Directors may from
time to time require of him or her and shall have such authority as
the Board of Directors may from time to time vest in him or her.
A manager shall not be a close relative (as defined in Article III,
Section 10) of a director nor shall a director be eligible to become
a manager unless more than four (4) years has passed since such
person held the position of director.

Section 11. Bonds of Officers. The Board of Directors shall
require the treasurer or any other officer of the Cooperative
charged with responsibility for the custody of any its funds or
property, to give bond in such sum and with such surety as the
Board of Directors shall determine. The Board of Directors 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.

Section 12. Compensation; Indemnification. The compen-
sation, if any, of any officer, agent or employee who is also a
director shall be determined as provided in Article III, Section 6,
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 of Directors. The Cooperative
shall indemnify directors, officers, including the general manag-
er, agents and employees, against liability to the extent that their
acts or omissions constituting the grounds for alleged liability
were performed in their official capacity and, if actionable at all,
were based upon good faith business judgments in the belief the
acts or omissions were in the best interests of the Cooperative or
were not against the best interests of the Cooperative. The Coop-
erative may purchase insurance to cover such indemnification.
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Section 13. Reports. The officers of the Cooperative 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.

ARTICLE VI
Contracts, Checks, and Deposits

Section 1. Contracts. Except as otherwise provided in these
Bylaws, the Board of Directors may authorize any officer or of-
ficers, agent or agents, to enter into any contract or execute and
deliver any instrument in the name and on behalf of the Coopera-
tive and such authority may be general or confined to specific
instances.

Section 2. 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 by such officer or officers, agent or agents, em-
ployee or employees of the Cooperative and in such a manner as
shall from time to time be determined by resolution of the Board
of Directors.

Section 3. Deposits. All funds of the Cooperative shall be
deposited, or invested to the credit of the Cooperative in such
bank or banks or in such financial securities or institutions as the
Board of Directors may select from time to time.

ARTICLE VII
Non-Profit Operation
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Section 1. 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 any of its patrons.

Section 2. Patronage Capital in Connection with Furnish-
ing Electric Energy. In the furnishing of electrical 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 operate on a non-profit basis, the Cooperative is obligated to
account on a patronage basis to all its patrons for all amounts
received from the furnishing of electric energy in excess of oper-
ating costs and expenses properly chargeable against the furnish-
ing of electric 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
patron 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 Co-
operative shall be set up and kept in such 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 account of each patron. All such amounts credited
to the 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 Cooper-
ative corresponding amount of capital.

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 explanation
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 pursu-
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ance of legal obligation to do so and the patron had then fur-
nished the Cooperative corresponding amounts for capital.

The Board of Directors, at its discretion, shall have the power at
any time to adopt rules and establish procedures whereby general
retirement of patronage capital may be accomplished. The rules
so adopted and the procedures so established shall be in the form
of a policy or policies enacted by the Board of Directors.

Provided, however, that the Board of Directors shall have the
power to adopt rules providing for the separate retirement of that
portion (“power supply portion”) of capital credited to the ac-
counts of patrons which corresponds to capital credited to the
account of the Cooperative by a separate organization furnishing
electric service to the Cooperative. Such rules shall (a) establish
a method for determining the power supply portion of capital
credited to each patron for each applicable fiscal year, (b) provide
for separate identification on the Cooperative’s books of the pow-
er supply portion of capital credited to the Cooperative’s patrons,
(c) provide for appropriate notifications to patrons with respect to
the power supply portion of capital credited to their accounts, and
(d) preclude a general retirement of the power supply portion 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.

In the event of dissolution or liquidation of the Cooperative,
after all outstanding indebtedness of the Cooperative shall have
been paid, outstanding capital credits shall be retired without pri-
ority on a pro-rata basis before any payments are made on ac-
count of property rights of members. If, at any time prior to dis-
solution or liquidation, the Board of Directors shall determine
that the financial condition of the Cooperative will not be im-
paired thereby, the capital then credited to patrons’ accounts may
be retired in full or in part. Any such retirements of capital fur-
nished prior to and including October 15, 1980, 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 Coopera-
tive being first retired. After October 15, 1980, the Board of Di-
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rectors shall determine the method, basis, priority and order of
retirement, if any, for all amounts thereafter furnished as capital.

Capital credited to the account of each patron shall be assigna-
ble only on the books of the Cooperative pursuant to written in-
struction from the assignor and shall be assignable only to suc-
cessors in interest or successors in occupancy in all or part of
such patrons’ premises served by the Cooperative unless the
Board of Directors, acting under policies of general application,
shall determine otherwise or such capital shall be assignable to
the Cooperative itself.

Notwithstanding any other provision of these Bylaws, the
Board of Directors, at its discretion, shall have the power at any
time, conditioned upon the occurrence of any one of the follow-
ing events or series of events, to retire capital credited to any such
patron hereinbelow specified upon such terms and conditions as
the Board of Directors, acting under the policies of general appli-
cations, may direct, provided that in the sole discretion of the
Board of Directors the financial condition of the Cooperative will
not be impaired thereby.

(a) Where the patron was a natural person.

Upon the death of a patron who was a natural person, the Board
of Directors, acting in accord with the general provisions here-
inabove stated, may retire capital credited to any such patron up-
on the written request by the legal representative of the deceased
patron’s estate, provided such written request is supported by
appropriate and proper evidence of the authority of such legal
representative to make such request for payment and to receive
payment.

(b) Where patron is not a natural person.
Upon the liquidation, termination, disbandment, disintegration

or other final dissolution, however characterized, of a patron
which is not a natural person, the Board of Directors, acting in
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accord with the general provisions hereinabove stated, may retire
capital credited to any such patron upon written request by the
appropriate legal representative of such liquidated, terminated,
disbanded, disintegrated or otherwise finally dissolved patron,
provided such written request is supported by appropriate and
proper evidence of the authority of such legal representative to
make such request for payment and to receive payment.

All payments made pursuant to the terms of subparagraph (a)
subparagraph (b) of this section shall be paid at a discounted rate
to the then-present worth. Such then-present worth shall be cal-
culated and determined by determining the number of years by
which payment is made in advance of the regular retirement
schedule for capital credits and the appropriate application of a
discount percentage rate which shall be determined by the Board
of Directors. The Board of Directors shall have the power and
authority to establish and re-establish the discount percentage rate
to be applied. Such discount percentage rate once so established,
shall apply to all payments thereafter made pursuant to the terms
of subparagraph (a) and subparagraph (b) until such discount
percentage rate is altered or changed by the Board of Directors.

The Cooperative, before retiring any capital credited to any
patron’s account, shall deduct therefrom any amount owing by
such patron to the Cooperative, together with interest thereon at
the Pennsylvania legal rate on judgments in effect when such
amount became overdue, compounded annually.

The following provisions shall apply to any person, firm, cor-
poration, or body politic who becomes a member of the Coopera-
tive or who executes a new, revised, or restated Member Agree-
ment on or after the effective date of these Amended and Restat-
ed Bylaws.

Furthermore, notwithstanding any other provisions of the
amended and restated Bylaws or other provision of the member-
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ship certificate, if the Board of Directors has authorized and ap-
proved the retirement of capital credited to any patron, and if the
Cooperative is unable to locate a patron who has ceased to be a
member of the Cooperative or the lawful representative of such a
patron member after two (2) attempts, through the notice by first
class mail to such former member at their last known address and
the notice of publication shall be inserted in a newspaper circulat-
ed in the service area of the Cooperative, which may be the Co-
operative newsletter or the Statewide Association’s publication,
and 90 days having elapsed without response by the patron or the
lawful representative of the patron, then the capital credit retire-
ment shall be deemed to have been donated to the Cooperative by
such patron. All remaining patronage capital shall accrue to the
benefit of the Cooperative.

The patrons of the Cooperative, by dealing with the Coopera-
tive, acknowledge that the terms and provisions of the Articles of
Incorporation and Bylaws shall constitute and be a contract be-
tween the Cooperative and each patron. Both the Cooperative
and the patrons are bound by such contract, as fully as though
each patron had individually signed a separate instrument con-
taining 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 Coopera-
tive’s office.

Section 3. Patronage Refunds in Connection with Furnish-
ing Other Service. In the event that the Cooperative shall en-
gage in the business of furnishing goods or services other than
electric energy, all amounts received and receivable therefrom
which are in excess of costs and expenses properly chargeable
against the furnishing of such goods or services shall insofar as
permitted by law, be pro-rated annually on the patronage basis
and returned to those patrons from whom such amounts were
obtained.
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ARTICLE VIII
Waiver of Notice

Any member or director may waive, in writing, any notice of
meeting required to be given by these Bylaws.

ARTICLE IX
Disposition of Property

Section 1. The Cooperative may not sell, lease, or otherwise
dispose of any of its property other than:

(a) property which in the judgment of the Board of Direc-
tors neither is or will be necessary or useful in operat-
ing and maintaining the Cooperative’s system and fa-
cilities; provided, however, that all sales of such prop-
erty shall not, in any one (1) year exceed in value ten
per centum (10%) of the value of all of the property of
the Cooperative;

(b) services of all kinds, including electric energy.

Section 2. Sale, lease, lease-sale, exchange or other disposition
of all or a substantial portion of the assets of the Cooperative,
with or without the goodwill of the Cooperative, may be made
upon such terms and conditions and for such considerations
(which may consist in whole or part of money or property, either
real or personal, including, but not limited to, shares, bonds or
other evidences of indebtedness of another corporation, either
domestic or foreign) as shall be authorized only if in conformity
with the following:

(a) The Board of Directors may adopt a resolution recom-
mending consideration of such sale, lease, lease-sale,
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(b)

(©

(d)

exchange or other disposition, specifying, to the extent
that the board sees fit, any or all of the terms and con-
ditions thereof and the consideration to be received by
the Cooperative therefore and directing the submission
thereof to a vote at a special meeting of the members
of the Cooperative called for that purpose.

Prior to submission for consideration by the members
of the Cooperative, the Board of Directors shall first
give all other corporations incorporated under the
Electric Cooperative Corporation Act an opportunity
to submit competing proposals. Such opportunity shall
be in the form of a written notice to such corporations,
which notice shall be attached to a copy of the pro-
posal which the corporation has already received.
Such corporations shall be given no less than thirty
(30) days during which to submit competing proposals,
and the actual minimum period within which proposals
are to be submitted shall be stated in the written notice
given to them.

Within thirty (30) days after expiration of the notice
period set by the Board of Directors under clause (2),
written notice shall be given to each member, in the
manner provided by law, calling for a special meeting
of the members for the purpose of consideration of the
proposed sale, lease, lease-sale, exchange or other dis-
position and expressing in detail each of the proposals.
The special meeting shall be held sooner than thirty
(30) days after the giving of such notice to the mem-
bers.

At such meeting, the members may authorize such
sale, lease, lease-sale, exchange or other disposition
and fix or may authorize the Board of Directors to fix
any or all of the terms and conditions thereof, and the
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consideration to be received by the Cooperative there-
fore. Such authorization shall receive the affirmative
vote of two-thirds (2/3) of all of the members of the
Cooperative.

(e) After such authorization by a vote of the members, the
Board of Directors, in its discretion, may abandon such
sale, lease, lease-sale, exchange or other disposition,
subject to the rights of third parties under any contracts
relating thereto, without further action or approval by
the members.

(f) “Substantial portion” as used herein shall mean ten
percent (10%) or more of the value of the Coopera-
tive’s properties and assets at the time of the transac-
tions.

PROVIDED HOWEVER, and notwithstanding the foregoing
provisions, the Board of Directors, without authorization by the
members, 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 there-
from, all upon such terms and conditions as the Board of Direc-
tors shall determine, to secure any indebtedness of the Coopera-
tive to the United States of America or any instrument or agency
thereof, or to the National Rural Utilities Cooperative Finance
Corporation.

ARTICLE X
Fiscal Year
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The fiscal year of the Cooperative shall begin on the first day of
January of each year and end on the thirty-first day of December
of the same year or as set by the Board of Directors.

ARTICLE XI
Membership in Other Organizations

The Cooperative shall not become a member of any other or-
ganization without an affirmative vote of not less than two-thirds
(2/3) of the members of the Board of Directors at any regular or
special meeting of the Board of Directors of which meeting no-
tice shall be given, and the notice of said meeting shall specify
that action is to be taken upon such proposed membership as an
item of business.

ARTICLE XII
Rules of Order

Parliamentary procedure at all meetings of the members, of the
Board of Directors, of any committee provided for in these By-
laws and of any other committee of the members or the Board of
Directors which may from time to time be duly established shall
be governed by the most recent edition of Robert’s Rules of Or-
der, except to the extent such procedure is otherwise determined
by law or by the Cooperative’s Articles of Incorporation or By-
laws.

ARTICLE XIII
Corporate Seal
The corporate seal of the Cooperative shall be in the form of a

circle and shall have inscribed thereon the name of the Coopera-
tive and the words ‘Corporate Seal, Pennsylvania’,
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ARTICLE XIV
Amendments

These Bylaws may be altered, amended or repealed by the af-
firmative vote of not less than two-thirds (2/3) of the members of
the Board of Directors at any regular or special meeting of the
Board of Directors, of which meeting notice shall have been giv-
en, provided that notice of such alteration, amendment or repeal
shall have been given with the notice of the meeting.

ARTICLE XV
Dissolution

(a) The Cooperative may be dissolved by two-thirds (2/3) vote
of all the members of the Cooperative at any special meeting of
the members called for that purpose. A certificate of dissolution
shall be signed by the president or vice-president, and attested by
the secretary, certifying to such dissolution, and stating that they
have been authorized to execute and file such certificate by votes
cast by two-thirds (2/3) of all of the members of the Cooperative.
A certificate of dissolution shall be executed, acknowledged,
filed and recorded in the same manner as the original Articles of
Incorporation of the Cooperative.

(b) The Cooperative shall, however, continue for the purpose
of paying, satisfying, and discharging any existing liabilities or
obligations, and collecting or liquidating its assets, and doing all
other acts required to adjust and wind up its business and affairs,
and may sue and be sued in its name. Any assets remaining after
all liabilities or obligations of the Cooperative have been satisfied
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or discharged shall be distributed pro rate among the members of
the corporation at the time of the filing of the certificate of disso-
lution.

PROVIDED, HOWEVER, that, if in the judgement of the
Board of Directors the amount of such surplus is too small to
justify the expense of making such distribution, the board may, in
lieu thereof, donate, or provide for the donation of, such surplus
to one or more non-profit charitable or educational organizations
that are exempt from Federal income taxation.

CONTINUITY OF SERVICE

“Cooperative does not guarantee a constant or regular supply of
electrical energy and shall not be liable for damage due to varia-
tions or cessations in each supply. Member should give immedi-
ate notice at the office of the Cooperative of any interruptions or
irregularities in service or any known trouble, defect or accident
to the supply. Cooperative may interrupt service to any member
or members for the protection of life or property for, making re-
pairs, changes, or improvements in any part of its system for the
general good of the service or safety of the public, or when in
Cooperative’s sole judgment such interruption will prevent or
alleviate an emergency threatening the integrity of its system, or
will aid in the restoration of service. Circumstances permitting,
Cooperative will give reasonable notice of any contemplated sus-
pension. Should service be interrupted for any of the above rea-
sons, or should service fall by reason of any accident, strike, legal
process, government interference, act of God, or any cause what-
soever beyond its control, the Cooperative shall not be liable for
damages, direct or consequential, resulting therefrom.”
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