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ARTICLE I
Membership

Section 1. Qualifications and Obligations.

Any natural person, firm, association, corporation, business trust, partnership. federal

agency. state or political subdivision or agency thereof, or a body politic or other entity

gmy become a member in the Cooperative al such time as the Tollowing criteria have
een met:

(a) Paying the membership or service fees hereinafter specitied in Section 2(B):

(b) Using electric energy or other services, goods or products tumished by the Coopera-
tive when they are made available through its electric distribution facilities, or by
purchasing and paying the Cooperative for renewable energy certificates or other
environmental attribufes associated with the generation of electricity, pursuant to
state statute; and

(¢) Executing an application for membership and agreeing to comply with and be
bound by the Articles of Incorporation of the Cooperative and these bvlaws and any
amendments thereto, and such rules and regulations as may from time to time be
adopted by the Board of Directors.

No natural person, firm, association, corporation, business trust, partnership, federal
agency. state or political subdivision or agency thereof, or a body politic or other entity
may own more than one (1) membership in thé Cogperative. Memberships given to twd
or more persons in a partnership may be transferable to the surviving member or
members of a partnership in the event of the death or withdrawal from business of one
or more of the partners, and the membership in the name of the head of a family who
dies, may be transferred to the succeeding head ot that family who lives on the prémises
and is receiving services from the Cooperative. Otherwise, no membership in the
Cooperative shall be transferable.

Section 2A. Record of Members.

The Cooperative shall maintain a record of members at its business otfice in such form
and manner as determined by the Board of Directors.

Section 2B. Membership. Service Connection and Transfer Fees.

For payment of a membership, service connection or transfer fee in the amount of twen-
tv dollars ($20.00). a member shall be eligible to utilize one service connection. A
rhember shall be charged a service tee of fwenty dollars (520.00) for each additional
service connection.

Section 2C. Joint Membership.

A joint membership held by two or more owners or occupants using one service
connection, subject to their compliance with the requirements set forth in Section 1 of
Article . The term "member” as used in these bylaws shall be deemed to include the
ersons holding a joint membership and any provisions relating to the rights and
iabilities of membership_ shall apply equally” with respect to the holders of a joint
membership.  Without limiting the generality of the foregoing, the effect of the
}I;eremtgil;tler specified actions by or in respect to'the holders ofa joint membership shall
e as follows:

(a) In case any membership is issued jointly, the person whose name appears first in
that membership listing on the record of members, if present at the meeting of the
Cooperative, shall have the voting right of that membership, if not present, the
name next appearing shall have the voting right;

(b) A vote by mail executed by any one of the joint members shall constitute one vote;

(c) A waiver of notice signed by any one of the joint members shall constitute a joint
waiver;

(d) Notice to any one of the joint members shall constitute notice to all;

(e) Only one of the foint members may be elected or appointed as an officer or a
iréctor. provided that the one so chosen meets the qualifications for such office:
an

() [n case of any dispute arising between the holders of a joint membership, the
Cooperative shall consider the person whose name appears first in that membership
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listing on the record of members as having preferred rights.

Section 2D. Conversion of Membership.

(a) A membership may be converted to a joint membership as limited in Section 2C
upon the written request of the holder thereof and the agreement by such holder and
proposed joint holders to comply with the Articles of Incorporation, Bylaws and
rules and regulations adopted by the Board of Directors.

(b

—

Upon the withdrawal, death, cessation of existence or expulsion of any of the
holders of a joint membership, such membership shall be held solely by the remain-
ing or surviving holder(s); provided, however, that the estate of a deceased member
shall not be rel€ased from any debts due the Cooperative. If the person whose name
appears first in a joint menibership listing on the record of members withdraws.
dies, ceases to exist or is expelled, the remaining holders shall then be entitled to the
i“_ngl_lts of membership in the order in which their names appear in that membership
isting.

Section 3. Purchase of Electric Energyv.

Each member shall, as soon as electric energy shall be available. purchase from the
Cooperative all electric energy which is purchased for use on jlw({)remlses specified in
their application for membership, and shall pay therefor as billed 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
required to furnish to any one member.

Production of electric, energy on such premises, regardless of the source thereof, by
means of facilities which aré’connected to the Cooperative's facilities. and all associated
use of electric energy, shall be subject to regulations as shall from time to time be fixed
by the Board of Directors. |

It is expressly understood that amounts paid for electric energy and renewable energy
certificates of other environmental attributes associated with thé generation of electrici-
ty in excess of the cost of service are furnished by the members as capital and each
member shall be credited with the capital so furnishéd as provided in these bylaws.

Each member receiving electric energy shall pay to the Cooperative such minimum
amount Per.momh regardless of the eléctric enerdy consumed. as shall be fixed by the
Board of Directors from time to time. and subject to the approval of the Public Service
Board. Each member shall also pay all amounts owed by that member to the
Cooperative as and when the same shall become due and payablé.

By signing the application for membership. the member:

1) sFecit'lcql_l\-' authorizes and consents to the placement of a lien on their rea] property
if they fail to pay all amounts owed the Cooperative when the same shall become
due after the member ceases to purchase electric energy: and

2) authorizes the Cooperative to charge costs of collection, attorney’s fees, and reason-
able interest on the unpaid amount.

These provisions are intended to reduce losses to the Cooperative from uncollectible
amounts owed by former members.

Section 4. Property Interest of Members.

Members_shall have no individual or separate interest in the property or assets of the
Cooperative. except that upon dissolution, the property and assets of the Cooperative
remaining after all debts and liabilities of the Cooperative are paid, including Capital
Credits as provided by Article X hereinafter set torth, shall be distributed among the
members and former rhembers in proportion to the patronage of the respective members
and former members during the seven years next preceding the date of the filing of the
certificate of dissolution. _ ]

Section 5. Termination of Membership.

Any member may withdraw from membership compliance with such uniform terms and
conditions as the Board of Directors may prescribe. The Board of Directors of the
Cooperative may, by the affirmative vote of not less than two-thirds of all Directors,
expel any meniber” who shall have refused or failed to comply with any of the
Frowsmns of the Articles of Incorporation, Bylaws or rules or regulations adopted by
he Board of Directors, but only if such members shall have beengiven written notice
by the Secretary of the Cooperative that such refusal or failure make him or her liable to
eXpulsion and Such refusal or failure shall have continued for at least ten days after such,
notice was given. Anv expelled member may be reinstated by vote of the Board of
Directors orby vote of the members at any annual or special meéting duly warned.
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Upon withdrawal, death, cessation of existence or expulsion of a member, the
membership of such member shall thereupon terminate. Membership shall terminate 30
days from the date that a member ceases to use electric energy or OPh_el' services, goods
or products furnished by the Cooperative when they are made available through its
electric distribution facilities, or one year from the date a member ceases to purchase
and pay for renewable energy certificates or other environmental attributes associated
with the generation of elecfricity. Termination of membership in any manner shall
operate as a release of all rights. title and interest of the members in the property and
assets of the Cooperative, except as otherwise provided in Section 4 above.

Section 6. Members' Liability.

A member shall not be liable or responsible for debts of the Cooperative, and the
property of the members shall not be subject to attachment or execution thereof.

ARTICLE II
Meetings of Members

Section |. Annual Meeting.

The annual meeting of the members shall be held in May of each vear at a time and
P_Iace to be designated by the Board of Directors.. Should the Directors fail to set the
ime and place for the cdll of the annual meeting in May. thereafter one percent of the
membership shall be authorized to issue a call Tor an annual meeting designating the
time and place where the meeting shall be held.

Section 2. Special Meetings.

SDpech meetings of the members may be called by the President of the Board of
irectors, by a majority of the Board of Directors, by three (3) Directors acting at a
regular or special Board of Directors meeting, or upon written request signed by af least
ten (10) percent of all members, and it shafl thereupon be the duty of the Secretary to
cause notice of such meeting to be given as hereinafter providéd. A request tor a
special meeting must specify any matters which are proposed to be decided by a vote of
the members. The Secretary mdy not refuse to call such a meeting: however.”the Board
of Directors may refuse to submit to a vote any matter which it believes the members do
not have authotfity to decide, according to faw, the Articles ot Incorporation of the
Cooperative. or these Bylaws. Special meetings of the members may be held at any
place within_the County of Washington, in the State ot Vermont. or ‘other designated
place. specitied in the notice of the special meeting.

Section 3. Notice of Members' Meetings.

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 meeting is called. shall be
elivered not less than fifteen (13) nor more than twenty-five (25) days before the date
of the meeting, either personally or by mail. by or at the direction of the Secretary. or by
the persons cailing the meeting to each member. If mailed, such notice shall be deemed
to be delivered when_deposited in the United States mail. addressed to the member at
his or her address as it appears on the records of the Cooperative, with postage thereon,
Prepald. The failure of any member to receive notice of an annual or special meeting of
he members, shall not invalidate any action which may be taken by the members at any
such meeting.
Section 4. Quorum.

As long as the total number of members does not exceed one thousand (1.000) at least
fifteen gercentum (15%) of the total number, present in person, or represented by
mailed ballot, shall constitute a quorum for the transaction of business at all meetings of
the members, provided at least tive percentum (3%) of the total number of members are

resent in person. In case the total number of members shall exceed one thousand

1,000), then at least one hundred fifty (150) of the members present in person, or
reFreseqted by mailed ballot shall constitute a quorum for the transaction_of busingss at
all meetings of the members. [f less than a quorum is present at any meeting. a majotity
of those present in person or represented by mailed ballot, may adjourn the meeting
from time to time without further notice. but'no business may validly be enacted at any
meeting without the presence of a quorum. In case of a join{ membérship, the presence
at a meeting of more than one member of the joint membership, shall be regarded as the
presence of one member.

Section 5. Voting
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Each membership shall be entitled to only one vote. All questions shall be decided by a
vote of a majority of the members voting thereon in person or by mailed ballot, excépt
as otherwise provided by law, the Articles of Incorporation or’”these Bvlaws. These
ballots shall be prepared and counted in accordance with a Policy Bullétin on ballots
established by the Board of Directors.

Section 6. Voting bv Mail.

At any regular or special meeting of members, a member may vote by mail. There shall
be no’'voting by proxy.

A vote-by-mail ballot and a stamped. selt-addressed envelope marked "Official Ballot"
will be torwarded to each member at the same time that notice of the meeting is mailed.
Each member who elects to use the vote-byv-mail ballot may vote the same under
procedures as herein prescribed:

(a) No_vote by mail shall be valid unless received no later than 3:00 p.m. on the day
betor]e the” scheduled day of the regular or special meeting at which it is to be
voted:

(b) No vote by mail shall be valid unless the ballot shall designate the date and time of
the particular meeting at which it is to be voted, A vote by mail shall be valid at
the meeting so designated or any adjournment of such meeting;

(c) A vote-by-mail ballot of a corporate or municipal member may be signed by such
erson a$ the governing body of the corporation, or municipality may designate.
roof of such”designafion in_the form of a copy of the appropriafe corporate

resolution. excerpt from the minutes of the Board 6f Selectmen’s meeting. or other
r(l)lot of designation shall be supplied with a municipal or corporate member's
allot:

(d) A member may not assign his or her vote by mail;

(e) A vote-by-mail ballot shall be returned in the envelope supplied by the
Washington Electric Cooperative, Inc. as set forth in paragraph two of this bylaw.

() The instructions accompanying the vote-byv-mail ballot shall govern the validity of
the ballots.

Section 7. Order of Business.

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

. Report as to members present in person and members represented by mailed ballot
in order to determine whether a quorum exists.

2. 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 meeting, as the case may be.
3. Reading of unapproved minutes of previous meeting of the members. and the

taking of necessary action thereof.

4. Presentation and consideration of. and acting upon. reports of officers, Directors,
and committees.

o

Election of Directors.
6.  Unfinished business.
7. New Business.

8. Adjournment.

Section 8. Amendment of Bylaws.

The roFosed amendment shall be presented to a meeting of the members, the notice of
whlc% shall set forth or have attached thereto the proposed amendment, The proposed
amendment shall be effective upon approval by the affirmative vote of not less than a
majority of those members voting thereon at such meeting.

An amendment may be proposed by the Directors or by a petition of not less than fifty

(50) members: said petition to be tiled with the Cooperative Office on or before the
tenth of February preceding the Annual Meeting.
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ARTICLE III
Directors

Section 1. General Powers and Tenure.

'{ghe business and affairs of the Cooperative shall be managed by a Board of nine (9)
irectors.

At each annual meeting of the members, or adjournment thereof, three Directors shall
be elected to serve a ferm of three vears and until their successors shall have been
¢lected and shall have qualitied.

The Board of Directors shall exercise all of the powers of the Cooperative, except such
as are by law or by the Articles of Incorporation of the Cooperative, or by these bylaws.
conterréd upon or'reserved to the members.

Section 2. Qualifications.

No person shall be eligible to become a Director, or to hold any position of trust in the
Cooperative who:

{a) is not a member of the Cooperative in good standing for at least six months;
(b) is not a resident of the State of Vermont;
{c) isan employee of the Cooperative: or

(d) is an employee, officer or director of, or has a direct, material interest in any retail
or wholesale electric utility within the state of Vermont or any entity selling
electric energy or supplies fo the Cooperative, except a cooperative formed under
Section 3043 of Title 30. Vermont Statutes Annotated; any entity formed pursuant
to Chapter 83, Title 30, Vermont Statutes Annotated: and the Vermont Public
Power Supply Authority formed under Chapter 84. Title 30. Vermont Statutes
Annola;cdlz) rovided that nothing contained herein shall disqualify persons
generating electric energy on their own premises and selling capacity or energy to
the Coopérative through interconnection with Cooperative facilities.

The Board of Directors shall forthwith remove trom office anv person holding such
office in contravention of the foregoing provisions.

Section 3. Vacancies.

Except tor vacancies caused by the removal of Directors as set forth in_ 3B, vacancies
occurring in the Board of Directors shall be filled by a majority vote of the remaining
Directors. and Directors thus elected shall serve until the nexf annual meeting of thé
members. or until their successors shall have been elected by the members at The next
annual meeting, or at any duly called special meeting held prior thereto. and until their
successors shall have qualified.

Section 3JA. Candidates.

It is the ?olicy of Washington Electric Cooperative, [nc. that members shall be
encouraged to ‘enter their candidacy for the position of Director and shall become
candidafes upon submission of a petition supporting their candidacy signed by not less
than twenty-tive (25) members. not less than sixty (60) days prior to the meeting. .
It shall bethe duty of the Board of Directors to’select a process whereby they appoint
not less than 90 "days before the notice of any meeting of the members at which
Directors are to be elected, a committee on candidates consisting of not less than seven
(7) nor more than eleven (11) members who shall be selected so as to give equitable
representation on the Committee to the geographical areas served or to be served by the
Cooperative. No_officer nor member of the Board of Directors shall be appoinied a
member of such Committee. Neither shall any member of the Board of Directors whose
term _is expiring in a given year participate in any decisions concerning the Committee
oln Candidates or the elecfion process. whethe or not that Director is seeking re-
election.

The function of the Committee on Candidates shall be:

(1) to make certain there is at least one candidate for each Director position, whether
by petition or otherwise, with a goal of multiple candidates (if there are too few
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candidates. the Committee has the obligation to recruit more):

(2) to ensure that the candidate petitions contain the proper number of verified
signatures:

(3) to ensure that all candidates meet the qualifications for Director set forth in Article
I11, Section 2, of these bylaws; and

(4) to ensure that all candidates have received information as to the responsibilities and
time commitments associated with the position of Director.

The Committee shall prepare and post at the principal office of the Cooperative at least
forty-five &313) davs prior to the meeting, the list of all candidates for the position of
Diréctor. The Clerk shall mail with the notice of the meeting a statement of the number
of Directors to be elected with a list of the candidates accompanied by briet statements
by the candidates.

Section 3B. Removal of Directors and Officers.

A Director or Directors may be removed for cause. Any member may bring allegations
of cause against a Director by filing them in writing with the Secretary. togetherwith a
Be_lmon signed by ten percent (10° 0{ of the members, reg1uestmu the removal of the

irector in question. Cause shall be defined as violation of law relating to the operation
of the Cooperative, violation of these bylaws, gross negligence or malteasance.

The Director against whom such allegations of cause have been brought shall be
informed by the Secretary in writing of The allegations at least fifteen (15) days prior to
a special meeting of the ‘members to hear suchallegations (hearing) and shall have an
opportunity at the hearing to be heard in person or bv counsel, andto present evidence:
and the petson or persons bringing the allegations shall have the same opportunity.

Unless the Board determines following the hearing, that the allegations. even if true, do
not constitute cause as defined above, the requested removal shall be voted upon at the
next regular or special meeting of the members. The Secretary shall cause to be mailed
to each member the notice of the meeting of the members at which the requested
removal will be voted upon, along with a written summary of the testimony presented at
the hearing and a statement that a copy of the tull record of the hearing is available for
inspection at the Cooperative office._ ) ) ~ o
Vacancjes created by the removal of a Director or Directors shall be filled by a majority
vote of the remaining Directors.  Directors thus elected serve until the next annudl
meeting of the members. or until their successors shall have been elected by the
members at the next annual meeting, or at any duly called special meeting held prior
thereto, and until their successors shall have qualified.

Section 4. Compensation.

The Directors, as such, shall not receive any salary for their services but by resolution
of the Board of Directors, a fixed sum and expenses, if any, may be allowed for
attendance at each meeting of the Board of Directors. or a committeé thereot, or other
customary activities necessary to_carry out the duties of a Director. Except in
emergencies, no Director shall receive compensation for serving the Cooperative in any
other capacity, nor shall any close relative of a Director receive compensation unless,
%I'Ch (t:{)mpensauon shall be Specifically authorized by a unanimous vote ot the Board of
irectors.

Section 5. Rules and Regulations.

The Board of Directors shall have power to make and adopt such rules and regulations,
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 6. 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 applicable laws and rules and
regulations of any regulatory body, shall conform to such accounting system as may,
from time to timé be designated by the Administrator of the Rural Ufilifies Service of
the United States Department of "Agriculture or any successor federal agency. All
accounts of the Cooperative shall be examined by a committee of the Board of
Directors which shall render reports to the Board of Directors at least four (4) times a
vear at regular meetings of the Board of Directors.

The Board of Directors shall also, after the close of each fiscal year, cause to be made a
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full and complete audit ot accounts, books, and tinancial condition of the Cooperative
as of the end of such fiscal vear by an independent certified public accounting, firm.
Such audit reports shall be submitted to the members at the tollowing annual meefing.

Section 7. Change in Rates.

All rates and taritfs shall be filed with the Public Service Board as required by law.

Section 8. Fiscal Year.

The fiscal year of the Cooperative shall be established by the Board of Directors.

ARTICLE IV
Meetings of the Directors

Section 1. Regular Meetings.

A regular meeting of the Board of Directors shall be held without notice, other than this
bylaw, at the prmc:lﬁ).al office of the Cooperative at 7 o'clock in the evening on the first
business day immediately following the date of the annual meeting of the members. A
regular meeting of the Board of Directors shall also be held monthly at such time and

lace as the Board of Directors may provide by resolution fixing the time and place

thereof if approved by a majority of the Board.

Section 2. Special Meetings.

Special meetings of the Board of Directors may be called by the President or any three
(5) Directors. The person or persons authorized to call special meetings of the Board of
irectors may fix the time and place 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 ES_) days Pr:vlous thereto. by written notice, delivered
personally or mailed, to each Directdr al his or her last known address. If mailed. such
notice shall be deemed to be delivered when deposited in the United States mail so
addressed, with postage thereon prepaid. The attendance of a Director at any meeting
shall constitute a waiver of notice of such meeting. except in case a Director shall attend
a meeting for the express %)Llrpose of obfjectmg to the transaction of any business
because the meeting shall not have been called orconvened.

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. proyided, that if less than a majority
of the Directors are 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.

Section 6. Members Attending Board Meetings.

Meetings of the Board of Directors shall be opened to the membership. Members
desiring to present specific matters for consideration shall do so in writing setting forth
the specific matter to be presented, and hand delivered or mailed so as to be received by
the Cooperative office not later than ten (10) days prior to the Board of Directors'
meeting. Notice will then be given to the member Stating a time to appear. The Board
of Directors may waive the foregoing requirement notice at any time when informed
that a member wishes to appear betore the Board to present a 5ub_\ect which could be
classified under the term "emergency.”, Nothing contained herein shall be construed in
derogation of the Board of Diréctor§' right to conduct meetings. or portions thereof, in
executive sessions.

Section 7. Non-Members Attending Board Meetings.

Attendance at Board of Directors' meetings by non-members shall be at the pleasure of
and within the discretion of the Board of Directors.
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ARTICLE V

. Officers
Section 1. Number.

The officers of the Cooperative shall be a President, Vice President, Secretary,
and Treasurer. and _such other officers as_may be appointed by the Board of
Directors. The offices of Secretary and Tredsurer may be held by the same
person.

Section 1A.

The Board of Directors may elect or aBFoint such other officers, agents or
employees as it deems necessary or advisable. and shall prescribe their duties and
powers.

Section 2. Election and Term of Office.

The officers shall be elected annually by and trom the Board of Directors at the
tirst meeting of the Board of Directors held after each annual meeting of the
members. [T the election of the ofticers shall not be held at such meetings, such
election shall be held as soon thereafter as conveniently may be.

Section 3. Removal.

Any officer or agent elected or appointed by the Board of Directors may be
removed by the Board of Directors whenever in its judgment the best interest of
the Cooperative will be served.

Section 4. Vacancies.

Except as otherwise provided in these bylaws, a vacancy in any office may be
filled by the Board of Directors_for the imexpired portion of the term. and the
person so elected shall hold office until his or her successor shall have been
elected by the Board of Directors.

Section 5. President.

The President shall:

(a) Be the principal executive officer of the Cooperative, and shall preside at all
meetings of the members and the Board of Directors:

(b) Sign deeds, mortgages. deeds of trust., notes. bonds, contracts or other
instruments authorized by the Board of Directors to be executed. except in
cases in which the signing and execution thereot shall be expressly
delegated by the Board of Directors, or by these bvlaws to some othér
officer or agent of the Cooperative, or shall be required by law to be
otherwise signed or executed: and

(¢) In general perform all duties incident to the oftice of the President. and such

other duties as may be prescribed by the Board ot Directors from time to
time.

Section 6. Vice President.

In the absence of the President. or in the event of his or her 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. and shall perform such other duties as from time to time may be
assigned to him or her by the Board of Directors.

Section 7. Secretarv.

The Secretary shall:

(a) Keep arecord ot all votes and proceedings of the members and the Board of
Directors, in one or more books provided for that purpose:

{b) See that all notices are duly given in accordance with these bvlaws or as
required by law:
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(¢) Be custodian of the corporate records, which shall be kept within the State
of Vermont, and of the seal of the Cooperative, and see gha_t the seal of the,
Cooperative is affixed 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) Keep a record of the names of the members, the date of their membership,
and of others served by the Cooperative and of the place of residence of
each, which record shall always be open to the inspection of the members,
during business hours. Sgll)_]I@cf to the requirements of Section 7(i), a copy of
the up-to-date membership list shall be made available to any member upon
request and payment by the member of the actual cost of reproduction:

(¢} Have general charge of the books of the Cooperative in which a record of
members is kept:

(f) 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, forward a
copy of the bylaws and of all amendments thereto to each member:

(g) Procure and file in the office of the Clerk of the town_ where the principal
office of the Cooperative is located. and also keep on file in his or her own
office, certified copies of all papers required by law to be filed with the
Secretary of State, except the annual report;

(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 or her by the Board
of Directors: and

(i) Any member of record, upon written demand stating the purpose thereof.
shall have the right to examine in person. or by agent or attorney at any
reasonable time or times, for any proper purpose. its books and récords of
account, minutes and records of membersth other than energy accounts and
personal records, and make extracts theretrom. No membér may use. or
make available for use, information obtained for any use other than_a use
related to the management or business of the Cooperative. Membership will
be informed of a sef charge tor the actual reproduction costs of material and
will set up a mechanisni whereby owner members may discuss with the
manager, and if necessary, the Board, the feasibility of gathering
information that a member ‘may request that isn't readily”reproducible or
viewable and would take extensive time to gather, Misuse will be liable to
C‘?%g()?g‘“on in accordance with State Statutes, Title [ VSA, Chapter 17.
N ).

Section 8. Treasurer.

The Treasurer shall:

(a)  Have charge and custody of and be responsible for all funds and securities
of the Cooperative:

(b) Be reslponsible for the receipt of and issuance of receipts for moneys due and
pavable to the Cooperative from any source whatsoever, and tor the deposit
of all such monevs in the name of the Cooperative in such bank or banks as
shall be selected in accordance with the provisions of these bylaws: and

(¢) In general perform all 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. Manager.

The Board of Directors may _appoint a manager who may be, but who shall not be
reclgnrcd to be, a member of the Cooperative. The manager shall pertform such
duties as the Board of Directors may from time to time require of him or her, and
is,hﬂl] hz}ve such authority as the Board of Directors may trom time to time vest in
him or her.

Section 10. Bonds of Officers.

The Board of Directors shall require the Treasurer, or any other otficer of the
Cooperative charged with responsibility tor the custody of any of its funds or
property. to give bond in such sum and with such surety as the Board of Directors
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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 amourit
and with such surety as it shall determine.

Section 1. Compensations.

The compensation, if any, of any officer, agent or employee, who is also a
Director or close relative of a Director, shall be determined as provided in Article
ITI, Section 4 of these bylaws, and the powers, duties and compensation of any
other officer, agents, and employees shall be fixed by the Board of Directors.  ~

Section 12. 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
vear, and showing the condition of the Cooperative at the close of such vear.
ARTICLE VI
Contracts, Checks and Deposits

Section 1. Contracts.

Except as otherwise provided in these bylaws, the Board of Directors may
authorize any office or officers, agent or agents, to enter into any contract or
execute and deliver any instrument in the name and on behalf of the’Cooperative,
and such authority may be general or confined to specific instances.

Section 2. Checks. Drafts. etc.

Al] checks, drafts or other orders for the pavment ot money, and all notes or other
evidence of indebtedness issued in the name of the Cooperative shall be signed
by such officer or officers. agent or agents, emplovee or emplovees of the
Cooperative_and in such manner as shall from time fo time be defermined by
resolution of the Board of Directors.

Section 3. Deposits.

All funds of the Cooperative shall be deposited from time to time to the credit of
the Cooperative in such bank or banks as the Board of Directors may select.

ARTICLE VII

This article repealed on May 8. 2001.

ARTICLE VIII
Waiver of Notice

Any member or Director may waive, in writing, any notice of meetings required
to be given by these bylaws.

ARTICLE IX
Disposition of Property
Section 1. Mortgage of Property.

I. The Board of Directors shall have full power and authority, without
authorization by the members of the Cooperative, to mortgage.” pledge or
encumber any or a]l of the property of the Ceoperative in the ordinary course
of the Cooperative’s electric busineéss.

12

The Board of Directors shall have full power and authority, with the approval
of two-thirds (2/3) of those members of the Cooperative voting on such
authorization, to mortgage, pledge or encumber any or all of the property of
the Cooperative for purposes authorized by statute other than operation of the
Cooperative’s electric business.

Section 2. Investment of Equity.
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Investment ot member equity in business activities authorized by statute, other
than electric activities, shall be as permitted by statute.

Section 3. Sale or Lease of Property.

Upon the authorization of two-thirds (2/3) of all the members of the Cooperative,
the Board of Directors may sell, lease or otherwise dispose of all or a substantial
portion of the Cooperative’s property. For purposes of this bylaw, a substantial
ortion shall be considered to be a portion which would_subStantially diminish
he abilitv of the Cooperative to accomplish its core function as an electric
distribution utility.

ARTICLE X
Non-Profit Operation

Section |. Interest or Dividends on Capital Prohibited.

The Cooperative shall at all times be operated on a cogperative non-prolit basis
for the mutual benefit of its patrons. No interest or dividends shall be paid or
pavable by the Cooperative on any capital furnished by its patrons.

Section 2. Patronage Capital in Connection with Furnishing Electric Energv or
Selling Renewable Energy Certificates or Other Environmental Attributes Asso-
clated with the Generation of Electricity.

In furnishing of electric energy or selling renewable energy certificates or other
environmental attributes associated with the generation of _electricity, the
Cooperative's operations shall be so conducted that all patrons will. through their

atronage, 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 and receivable from the furnishing of electric energy or sale of renewa-
ble energy certificates or other environmental attributes associated with the gen-
eration Of electricity in excess of operating costs and expenses properly
chargeable against all such amounts, i.e.. operating margins. All such amounts in
excess of operating costs and expenses at the moment such amounts are booked
as receivable by the Cooperative are received with the understanding that they are
furnished by the_patrons as capital. The Cooperative is obligated to pa¥y by,
credits to a capital account for each patron all such amounts in excess of
operating costs and expenses.

Section 3. Contributions-in-Aid-of-Construction.

The Cooperative may require a patron seeking service which requires an
extension of the Cooperative's system to contribute all or a portion of the cost
thereof., pursuant to the rules. regulations and policies of the Cooperative and_the
Vermont Public Service Board. as a Contribution-in-Aid-of-Construction. The
accounting treatment of such contributions shall conform to the current rules,
regulations, and applicable Orders of the Public Service Board.

The Cooperative may require a patron seeking service which utilizes an
extension, for which another patron made a prior contribution, to also pay a
ortion of the value thereof, pursuant to the rules, regulations and policies of the
ooperative and of the Vermont Public Service Board. The Cooperative may use
such pavment to return to the prior payor(s) a portion ot the prior Contribution-in
-Aid-of>Construction.

Section 4. Capital Accounts.

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, it any. furnished
through patronage is clearly reflected and credited in an appropriate record to the
capital account of such pairon. The Cooperative shall. within a reasonable time,
after the close of the fiscal vear, notify each patron in writing of the amount of
capital so credited to the patron's 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 o do So_ and the
atron had then furnished the Cooperative corresponding amounts of capital.

nretired amounts outstanding in the capital accounts of patrons are referred to
herein as Capital Credits.



Section 5. Allocation of Non-Operating Margins.

All other amounts received by the Cooperative trom its operations in excess of
costs and expenses shall, in so far as permitted by law, be (a) used to offset any
losses incurred during the current or any prior fiscal vear; and (b) to the extent
not needed for that purpose, allocated to"its patrons on a patronage basis and any
amount so allocatedpshal_l be included as part of the credit to the capital accounts
of patrons as herein provided.

Section 6. Retirement of Credits.

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 on a pro rata basis pursuant to a plan adopted by the Board of
Directors before any payments are made on_ account of property rights of
members. If at any timé prior to the dissolution or liquidation, tlie Board of
Directors 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_fu]l or in part. " The Board of Directors shall determine the method, basis,
priority and order of retirement, if any, for all amounts furnished as capital. To
minimize administrative_expense, thé Board of Directors may set a_minimum
amount below which individual retirement distributions shall not be Pald directly.
The Board may provide for an alternative payment method or for deferral of such
distribution. Any deferred distributions shall be maintained in patrons™ accounts
and added to theé amount to be retired in the next distribution, " [f, at any time a
former member is entitled to a scheduled distribution, and the total remaining
amount in the member’s account is below the minimum, then the Cooperativé
shall retire and pay all remaining capital credits allocated to that former member.
At no_time, however. shall a distribution be made to a patron who is not a mem-
ber of the Cooperative. If such person does not become a member of the Cooper-
ative within one vyear after the amount of his or her distributive share equals the
membership fee required by the bylaws of the Cooperative, he or she shall cease
to be entitled to such distribution,”in which case, the amount of distribution shall
be paid into the Cooperative education fund, as authorized by statute.

The Board of Directors may adopt rules providing for the\se[l)arate retirement of
that portion of capital credited to the accounts of patrons for the purchase of and
payment for renewable energy certificates or other environmental attributes asso-
ciated with the generation of électricity.

In no event, however, may any such capital be retired, unless, atter the proposed
retirement, the capital of the Cooperative shall equal at least thirty percentum
(30%0) of the total assets of the Cooperative.

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 ;tqar"f_ot such
patfon's premises served by the C_O(}P_eratlve. unless the Board of Directors,
acting under policies of genéral application, shall determine otherwise.
Notwithstanding any other provisions of these bylaws. the Board of Directors, at
its discretion, shall have the power at any time ypon the death of any patron who
was a natural person (or, if as so provided for in the preceding paragraph. upon
the death of an assignee of the capital credits of a patron, which assignee was a
natural person). it the legal representatives of such patron's 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 bylaws. to
retire capital credited to such patron immediately upon such terms and conditions
as the Board of Directors. acting under policies of general application, and the
legal representatives of such patron's estate shall agree upon: provided, however,
that the tinancial condition ot the Cooperative will not be impaired thereby.

The Cooperative, before retiring capital credited to any patron's account, shall
deduct therefrom any amount owed by such patron to the C 0(\)})erm|ve for more
than ninety days. together with simplé interest thereon at the Vermont legal rate,
on judgements in effect when such amount became overdue, from the date of
delinquency to the date of retirement.

The patrons of the Cooperative, by dealing with the Cooperative, acknowledge
that the terms and provisions of the Articles of Incorporation and bvlaws 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 assigned a separate instrument containing such
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terms and provisions. The Provisipns 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.

Section 7. Unclaimed Capital Credits.

Capital credits which have been declared Fa\-‘able by the Board of Directors, as
hereinabove set forth and which cannot be paid because of the member's
whereabouts are unknown and no known estate of his or her or anv exists, and
cannot be ascertained following reasonable search and inquiry, which search and
inquiry shall include an advertiSement in newspapers with a combined circulation
sufficient to cover the Cooperative’s entire service territory, that all such sums
due and payable as capital credits shall be retained in the member’s patronage
account until such time as the member_ or a rightful heir of said member comes
forward and presents proof to the satisfaction of the Board of Directors of his or
her or their rights to said capital credits so declared, that such sums shall be paid
to said claimant or_former member without interest, and such payments shall be
IE tul}l1 discharge of the Cooperative's obligation to the member and his or her or
their heirs.

The Cooperative may periodically impose a reasonable dormancy or service
charge for each vear a patron or former member fails to claim capital credits re-
tired and payablé to the patron or former patron

ARTICLE XI
Right-of-Way Easements
The intent of this article is to protect members’ property rights
I. Early easements the Cooperative calls “blanket easements™ that encumber the
entire property of a member will be limjted to existing power lines only. Any
changes to €xisting power line corridors will, require new right-of-way

easements. and thé old “blanket easement™ will be deeded back to the
property owner.

2

When power lines are relocated. a new surveved right-of-way easement will
be obtained, the Cooperative will relinquish all rights in the old right-of-way,
and the old easement will be deeded back to the property owner.” When the
Cooperative wishes to retajn its rights in an old power-line corridor, it will
include them in the new right-of-way easement.
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UNITED STATES DEPARTMENT OF AGRICULTURE
Rural Utilities Service
STATEMENT OF NON-DISCRIMINATION

In accordance with Federal civil rights law and U.S. Department of Agriculture
(USDA) civil rights regulations and policies, the USDA, its Agencies. offices,
and employees, and institutions participating in or administering USDA programs
are prohibited from discriminating based on race, color, national origin, religion,
sex, gender identity (including gender expression), sexual orientation, disability,
age, marital status, family/parental status. income derived from a public assis-
tance program. political beliefs, or reprisal or retaliation for prior civil rights
activity, in any program or activity conducted or funded by USDA (not all bases
apply to all programs). Remedies and complaint filing deadlines vary by pro-
gram or incident.

Persons with disabilities who require alternative means of communication for
program information (e.g., Braille. large print. audiotape, American Sign Lan-
guage, etc.) should contact the responsible Agency or USDA’s TARGET Center
at (202) 720-2600 (voice and TTY) or contact USDA through the Federal Relay
Service at (800) 877-8339. Additionally, program information may be made
available in languages other than English.

To file a program discrimination complaint, complete the USDA Program Dis-
crimination Complaint Form, AD-3027, found online at http://
www.ascr.usda.gov/complaint filing cust.html and at any USDA oftice or write
a letter addressed to USDA and provide in the letter all of the information re-
quested in the form. To request a copy of the complaint form, call (866) 632-
9992, Submit your completed form or letter to USDA by:

(1) mail: U.S. Department of Agriculture

Office of the Assistant Secretary for Civil Rights
[400 Independence Avenue, SW

Washington, D.C. 20250-9410:

(2) fax: (202) 690-7442; or

(3) email: program.intake@usda.gov.

WEC is an equal opportunity provider.

For a large tvpe version of this booklet, please contact the Co-op.
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Washington Electric Cooperative, Inc
40 Church Street , P.O. Box 8
East Montpelier. VT 05651-0008

1-802-223-52
1-800-932-52
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