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*Form 990

Department of the Treasury
Internal Revenue Service

Return of Organization Exempt From Income Tax 2012

Under section 501(c), 527, or 4347(aX1) of the Internal Revenue Code
(except black lung benefit trust or private foundation)

> The organization may have to use a copy of this return to satisfy state reporting requirements

A For the 2012 calendar year, or tax year beginning

, 2012, and ending

B Check  applicable C

| |Address change |GREEN POWER EMC
Name change 2100 EAST EXCHANGE PLACE #556

Inttial return
Termenated

Amended return

TUCKER, GA 30084

1
D Employer Identification Number

01-0589514

E Telephone number

(770) 270-6950

G Gross recepts S 16,868, 786.

Application pending F Name and address of principal officer

Same As C Above

H(a) Is this a group return for affihates? Yes |X|No
H(®) Are all atfihates included? Yes No

If *No." attach a list (see mstructions)

! Tax-exemptstatus | [501(c)3) [X[501(c) ( 12 )< (msertno) [ [4%47(a))or | 527

J Website: »  www. greenpoweremc.org

H(c) Group exemption number >

Activities & Governance
N bHWN

K Form of organtzation I&Corporahon UTrusl u Association U Other ™
Partlt%] Summary

I L Year of Formation 2001 l M state of legal domicile  GA

Check this box » |:| if the organization discontinued its operations or disposed of more than 25% of its net assets

<

2 N

Number of voting members of the governing body (Part VI, line 1a) 3 7
Number of independent voting members of the governing body (Part VI, line 1b) 4 7
Total number of individuals employed in calendar year 2012 (Part V, line 2a) 5 0
Total number of volunteers (estimate If necessary) 6 0
7 a Total unrelated business revenue from Part VIII, column (C), hine 12 7a 0.
b Net unrelated business taxable income from Form 990-T, ine 34 7b 0. |
Prior Year Current Year |
° 8 Contnibutions and grants (Part VIII, line 1h)
2| 9 Program service revenue (Part Viii, line 2g) 11,615, 280. 16,625,505.
% 10 Investment income (Part VIII, column - 6?4, and, 7d) .
@ 1 11 Other revenue (Part VIII F@@EA '6d;, 8 ¢H{0c, and 11e) 301, 299. 243,281.
12 Total revenue — add lines 8 thr ug,_,l.l’(mtm:l:;if I1I, column (A), line 12) 11,916,579. 16,868, 786.
13 Grants and similar amounts @(Part I)%,. (‘@I&gﬂ!ﬁ?’(A)N;ﬁg 1-3)
14 Benefits paid to or for members (Ff‘érk(:ﬁx,col'umn (y 6{
" 15 Salares, other compensatiott, emplo _ee_bene'ﬁt’s/ﬁﬁrt IX, cblumn (A), lines 5-10) 46,000.
2 16a Professional fundraising fegs (ParFh{ - oplm e T1e)
é b Total fundraising expenses (Rar =golumn D), line 25) » } L g 43 :’hég’ e S - ””!
Wi 47 Other expenses (Part IX, column (A), lines 11a-11d, 11-24¢) 11,897, 235. 16,713,511.
18 Total expenses Add hines 13-17 (must equal Part IX, column (A), line 25) 11,943, 235. 16,713,511.
119 Revenue less expenses Subtract ine 18 from line 12 -26,656. 155,275.
E§ Beginning ot Current Year End of Year
§§ 20 Total assets (Part X, line 16) 1,583,115. 3,522,539.
;-g 21 Total habilities (Part X, line 26) 1,215, 660. 2,999,809.
Za Net assets or fund balances Subtract line 21 from line 20 367, 455. 522,730.

Signature Block

Under penalties of perjury, | declgre that | have exam this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true, correct, and
complete Declaration of preparefj(other jjan officer) » sed on all informatigp of which preparer has any knowledge
Vi

W

W A 13,7013
-7 J

Sign ignature g% o —_— Date
Here J QC -C PFQ, H' v €P€IFM
Type or print name and Utle ~ 4
Print/Type preparer's name Pr¢pare sugnat{_\ Da.ji]L 2 9 20\3 Check I_I 4 |PTIN
Paid J RANDOLPH NICHOLS - — seli-employed  |P00347246

Preparer |Fimsname * McNair, McLemore, MidMlebrooks
Use Only |rims address ™ Post Office Box One

Fum's EIN * 58-1094351

Macon, GA 31202-0001

Phoneno (478) 746-6277

May the IRS discuss this return with the preparer shown above? (see instructions)

(X[ Yes | ]No

BAA For Paperwork Reduction Act Notice, see the separate instructions.

TEEAO113L 12/18/12 Form 990 (2012)



Form. 990 (2012) GREEN POWER EMC 01-0589514 Page 2
- Statement of Program Service Accomplishments

Check if Schedule O contains a response to any question n this Part 111 D
1 Brnefly describe the organlzallon S mission

2 Did the organization undertake any significant program services during the year which were not listed on the prior

Form 990 or 990-EZ? [] Yes No
If ‘Yes,' describe these new services on Schedule O
3 Dud the organization cease conducting, or make significant changes in how 1t conducts, any program services? D Yes No

If ‘Yes,' describe these changes on Schedule O

4 Descnbe the organization's program service accomplishments for each of its three largest program services, as measured by expenses
Section 501(c)(3) and 501(c)(4) organizations and section 4947(a)(1) trusts are required to report the amount of grants and allocations to
others, the total expenses, and revenue, if any, for each program service reported

4a (Code ) Expenses $§ 16,713,511. including grants of $ ) (Revenue $ 16,625,505.)
GREEN POWER IS A NOT-FOR-PROFIT CORPORATION ORGANIZED TO:

4d Other program services (Descnibe in Schedule O)
(Expenses  § including grants of $ ) (Revenue $ )
4 e Total program service expenses ™ 16,713,511.
BAA TEEAOIO2L 08/08/12 Form 990 (2012)




Form,990 (2012) GREEN POWER EMC 01-0589514 Page 3
IREZAVAl Checkiist of Required Schedules

1

10

n

12

13
14

15
16
17
18
19

20

Is t,tledo;gaAmzatmn described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)? I/f ‘Yes,' complete
Schedule

Is the orgamization required to complete Schedule B, Schedule of Contributors (see instructions)?

Did the organization engage I1n direct or indirect political campaign activities on behalf of or in opposition to candidates
for public office? /f ‘Yes,' complete Schedule C, Part |

Section 501(cX3) organizations  Did the organization engage In lobbrmg activities, or have a section 501(h) election
in effect during the tax year? If 'Yes,' complete Schedule C, Part I/

Is the orgamization a section 501(c)(@), 501(c)(5), or 501(c)(6) organmization that receives membership dues,
assessments, or similar amounts as defined in Revenue Procedure 98-19? /f 'Yes,' complete Schedule C, Part Ill

Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the rnght
to provide advice on the distribution or investment of amounts in such funds or accounts? If 'Yes,' complete Schedule D,
Part |

Did the organization receive or hold a conservation easement, including easements to preserve open space, the
environment, historic land areas or historic structures? If 'Yes,' complete Schedule D, Part Il

Did the organization maintain collections of works of art, historical treasures, or other similar assets? If 'Yes,'
complete Schedule D, Part Ill

Did the organization report an amount in Part X, line 21, for escrow or custodial account ltability, serve as a custodian
for amounts not listed in Part X, or provide credit counseling, debt management credit reparr, or debt negotiation
services? If 'Yes,' complete Schedule D, Part IV

Did the organization, drectly or through a related organization, hold assets in temporarily restrnicted endowments,
permanent endowments, or quasi-endowments? /f 'Yes,' complete Schedule D, Part V

|f the organization's answer to any of the following questions i1s 'Yes', then complete Schedule D, Parts VI, VII, VIII, IX,
or X as applicable

a DldFtJhe o\r/gamzahon report an amount for land, bulldings and equipment in Part X, ine 10? If 'Yes,' complete Schedule
D, Part VI

b Did the organization report an amount for investments — other securities in Part X, line 12 that 1s 5% or more of its total
assets reported in Part X, ine 16? If 'Yes,' complete Schedule D, Part VIl

¢ Did the organization report an amount for investments — program related in Part X, line 13 that 1s 5% or more of its total
assets reported in Part X, ine 16? If 'Yes,' complete Schedule D, Part Vil

d Did the orgamization report an amount for other assets in Part X, line 15 that 1s 5% or more of its total assets reported
in Part X, ine 16? If 'Yes,' complete Schedule D, Part IX

e Did the organization report an amount for other habilities in Part X, ine 257 /f 'Yes,' complete Schedule D, Part X

f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses
the organization’s lability for uncertain tax positions under FIN 48 (ASC 740)? If 'Yes,' complete Schedule D, Part X

a Did the organization obtain separate, independent audited financial statements for the tax year? If 'Yes,' complete
Schedule D, Parts X!, and X!l

b Was the organization included in consolidated, independent audited financial statements for the tax year? /f 'Yes,' and
if the orgarmization answered ‘No' to line 12a, then completing Schedule D, Parts XI and Xl 1s optional

Is the organization a school described in section 170(b)(1)(A)(1)? If 'Yes,' complete Schedule E
a Did the organization maintain an office, employees, or agents outside of the United States?

b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising,
business, investment, and program service activities outside the United States, or aggregate foreign investments valued
at $100,000 or more? If 'Yes,' complete Schedule F, Parts | and IV

Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or assistance to any organization
or entity located outside the United States? If 'Yes,' complete Schedule F, Parts Il and IV

Did the orgamization report on Part 1X, column (A), ine 3, more than $5,000 of aggregale grants or assistance to
individuals located outside the United States? /f 'Yes,' complete Schedule F, Parts Ill and 1V

Did the organization report a total of more than $15,000 of expenses for professional fundraising services on Part 1X,
column (A), lines 6 and 11e? If 'Yes,' complete Schedule G, Part | (see instructions)

Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part VilI,
lines 1c and 8a? If 'Yes,' complete Schedule G, Part Il

Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, Iine 9a? If 'Yes,’
complete Schedule G, Part Il

a Did the organization operate one or more hospital facilities? If 'Yes,' complete Schedule H
b If ‘'Yes' to line 20a, did the organization attach a copy of its audited financial statements to this return?

Yes | No
1 X
2 X
3 X
4
5 X
6 X
7 X
8 X
9 X
10 X
1la X
11b X
1c X
11d X
e X
1§ X
12a X
12b X
13 X
14a X
14b X
15 X
16 X
17 X
18 X
19 X
20 X
20b

BAA TEEAOIO3L 12113112

Form 990 (2012)




27 Dud the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantial
contributor or employee thereof, a grant selection committee member, or to a 35% controlled entity or family member
of any of these persons? If 'Yes,' complete Schedule L, Part Ill

28 Was the organization a party to a business transaction with one of the following parties (see Schedule L, Part IV
instructions for applicable filing thresholds, conditions, and exceptions)
a A current or former officer, director, trustee, or key employee? If 'Yes,' complete Schedule L, Part IV

b A family member of a current or former officer, director, trustee, or key employee? If 'Yes,’ complete
Schedule L, Part IV

c An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was an
officer, director, trustee, or direct or indirect owner? If 'Yes,' complete Schedule L, Part IV

29 Did the organization receive more than $25,000 in non-cash contributions? If ‘Yes,' complete Schedule M

30 Dud the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation

contributions? If 'Yes,' complete Schedule M
31 Did the organization liquidate, terminate, or dissolve and cease operations? If 'Yes,' complete Schedule N, Part |

32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If ‘Yes,' complete
Schedule N, Part Il

33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations sections
301 7701-2 and 301 7701-3? If 'Yes,' complete Schedule R, Part |

34 Wads the/ orglamzatlon related to any tax-exempt or taxable entity? If 'Yes,' complete Schedule R, Parts I, Iil, 1V,
and V, line

35a Did the organization have a controlled entity within the meaning of section 512(b)(13)?

b If "Yes' to ine 35a, did the orgamization receive any payment from or engage in any transaction with a controlled
entity within the meaning of section 512(b)(13)? If 'Yes,' complete Schedule R, Part V, line 2

36 Section 501(cX3) organizations. Did the or,ganlzatlon make any transfers to an exempt non-chantable related
organization? If 'Yes,' complete Schedule R, Part V, line 2

37 Did the organization conduct more than 5% of its activities through an entity that 1s not a related organization and that is
treated as a partnership for federal income tax purposes? /f 'Yes,' complete Schedule R, Part VI

38 Did the organization complete Schedule O and provide explanations in Schedule O for Part VI, lines 11b and 19?
Note. All Form 990 filers are required to complete Schedule O

Form 990 (2012) GREEN POWER EMC 01-0589514 Page 4
PartIVAa Checklist of Required Schedules (continued)
. Yes | No
21 Did the organization report more than $5,000 of grants and other assistance to governments and organizations 1n the
United States on Part X, column (A), ine 1? If 'Yes,' complete Schedule 1, Parts | and Il 21 X
22 Did the organization report more than $5,000 of grants and other assistance to individuals in the United States on Part
IX, column (A), line 2? If 'Yes,' complete Schedule |, Parts | and Iil 22 X
23 Dud the organization answer 'Yes' to Part VII, Section A, line 3, 4, or 5 about compensation of the organization's current
and former officers, directors, trustees, key employees, and highest compensated employees? If 'Yes,' complete
Schedule J 23 X
242 Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000 as of
the last day of the year, and that was issued after December 31, 2002? If 'Yes,' answer lines 24b through 24d and
complete Schedule K If ‘No,'go to line 25 24a X
b Did the orgamization invest any proceeds of tax-exempt bonds beyond a temporary period exception? 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease
any tax-exempt bonds? 24c
d Did the organization act as an 'on behalf of' 1ssuer for bonds outstanding at any time during the year? 24d
25a Section 501(c)3) and 501(cX4) organizations. Did the organization engage In an excess benefit transaction with a
disquahfied person dunng the year? If 'Yes,' complete Schedule L, Part | 25a
b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and
that the transaction has not been reported on any of the organization’s prior Forms 990 or 990-E27 If ‘Yes,' complete
Schedule L, Part | 25b
26 Was a loan to or by a current or former officer, director, trustee, key employee, highest compensated employee, or
disqualified person outstanding as of the end of the orgamization's tax year? If 'Yes,' complete Schedule L, Part Il 26 X

28b X
28c X
29 X
30 X
31 X
32 X
33 X
34 X
35a X
35b

36

37 X
38| X

BAA

TEEAO104L 08/08/12

Form 990 (2012)



Form 990 (2012) GREEN POWER EMC 01-0589514 Page 5
IEZEVA Statements Regarding Other IRS Filings and Tax Compliance

. Check if Schedule O contains a response to any question in this Part V
1 a Enter the number reported in Box 3 of Form 1096 Enter -0- if not applicable la
b Enter the number of Forms W-2G inciuded in hine 1a Enter -0- if not applicable 1b

¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) winnings to prize winners?

2 a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax State-
ments, filed for the calendar year ending with or within the year covered by this return 2a

b If at least one 1s reported on line 2a, did the organization file all required federal employment tax returns?
Note. If the sum of lines 1a and 2a 1s greater than 250, you may be required to e-file (see instructions)
3a Did the organization have unrelated business gross income of $1,000 or more during the year? '
b If 'Yes' has it filed a Form 990-T for this year? /f ‘No,’ provide an explanation in Schedule O

4 a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a

financial account in a foreign country (such as a bank account, securities account, or other financial account)? 4a X
b If 'Yes," enter the name of the foreign country ™
See instructions for filing requirements for Form TD F 90-22 1, Report of Foreign Bank and Financial Accounts
5 a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? 5a X
b Did any taxable party notify the organization that it was or I1s a party to a prohibited tax shelter transaction? 5b X
c If 'Yes,' to ine 5a or 5b, did the organization file Form 8886-T? 5¢

6 a Does the organization have annual gross receipts that are normally greater than $100,000, and did the organization
solicit any contributions that were not tax deductible as charitable contributions? 6a X

b If 'Yes,' did the organization include with every solicitation an express statement that such contributions or gifts were
not tax deductible?

7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization receive a fayment In excess of $75 made partly as a contribution and partly for goods and
services provided to the payor
b If 'Yes,' did the organization notify the donor of the value of the goods or services provided?
¢ Dud the organization sell, exchange, or otherwise dispose of tangible personal property for which i was required to file

Form 82827 7¢
d If 'Yes,' indicate the number of Forms 8282 filed during the year I 7d[
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? e
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f
g If the organization recetved a contribution of qualified intellectual property, did the organization file Form 8899

as required? 79
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a

Form 1098-C? 7h

8 Sponsoring organizations maintaining donor advised funds and section 509%(aX3) supporting organizations. Did the
supporting organization, or a donor advised fund maintained by a sponsoring organization, have excess business
holdings at any time during the year?

9 Sponsoring organizations maintaining donor advised funds.
a Did the organization make any taxable distributions under section 49667
b Did the organization make a distribution to a donor, donor advisor, or related person?
10 Section 501(cX7) organizations. Enter

a Inthation fees and capital contributions included on Part VIII, line 12 10a
b Gross receipts, included on Form 990, Part VI, line 12, for public use of club facilities 10b
11 Section 501(c)X12) organizations. Enter
a Gross income from members or shareholders 1Ma
b Gross income from other sources (Do not net amounts due or paid to other sources
against amounts due or received from them ) 11b
12a Section 4947(a)1) non - exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 1041?
b If "Yes,' enter the amount of tax-exempt interest received or accrued during the year I 12 b|

13 Section 501(cX29) qualified nonprofit health insurance issuers.
a Is the organization licensed to 1ssue qualified health plans in more than one state?
Note. See the instructions for additional information the organization must report on Schedule O
b Enter the amount of reserves the organization Is required to maintain by the states in

which the organization 1s licensed to 1ssue qualified health plans 13b
c Enter the amount of reserves on hand 13c N N
14a Did the organization receive any payments for indoor tanning services during the tax year? 14a X
b If 'Yes,' has it filed a Form 720 to report these payments? If ‘No,' provide an explanation in Schedule O 14b

BAA TEEAO105L 08/08/12 Form 990 (2012)




Form 990 (2012) GREEN POWER EMC 01-0589514 Page 6
IPaﬂV;lH Governance, Management and Disclosure For each 'Yes' response to lines 2 through 7b below, and for
. a ‘No’ response to Iine 8a, 8b, or 10b below, describe the circumstances, processes, or changes in

Schedule O. See instructions.
Check 1f Schedule O contains a response to any question in this Part VI

Section A. Governing Body and Management

‘ Yes | No
| - ——
1 a Enter the number of voting members of the governing body at the end of the tax year 1a 7| “"}; Py
| If there are matenal differences in voting nghts among members g@ ko
of the governing body, or If the governing body delegated broad I - Tclt JE
authority to an executive committee or similar committee, explain in Schedule O ;;‘,fj: 9y ey
b Enter the number of voting members included in ine 1a, above, who are independent 1b 7 ;,;/:; 4 5 m}{éﬁ
‘ “3n,, Tl
1 2 Dd any officer, director, trustee, or key employee have a family relationship or a business relationship with any other R A
officer, director, trustee or key employee? 2 X
‘ 3 Did the organization delegate control over management duties customanly performed by or under the direct supervision
of officers, directors or trustees, or key employees to a management company or other person? 3 X
‘ 4 Did the organization make any significant changes to its governing documents
| since the prior Form 990 was filed? 4 X
| 5 Dud the organization become aware during the year of a significant diversion of the organization's assets? 5 X
‘ 6 Did the organization have members or stockholders? See Schedule O 6 | X
‘ 7 a Did the organization have members, stockholders, or_other persons who had the power to elect or appoint one or more
members of the governing body? See Schedule O 7al X
b Are any governance decisions of the organization reserved to (or subject to approval by) members,
stockholders, or other persons other than the governing body? See Sch Q| 7bn| X
8 Did the organization contemporaneously document the meetings held or written actions undertaken during the year by v & -
the following , i
a The governing body? 8al X
b Each committee with authority to act on behalf of the governing body? 8b| X
9 s there any officer, director or trustee, or key employee listed in Part Vil, Section A, who cannot be reached at the
organization's mailing address? /f 'Yes,' provide the names and addresses in Schedule Q 9 X
Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code.
Yes | No
10a Did the organization have local chapters, branches, or affihates? 10a X

b If 'Yes,' did the organization have written policies and procedures 7govermng the activities of such chapters, affihates, and branches to ensure their
operations are consistent with the organization's exempt purposes

11 a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form?
| b Describe 1n Schedule O the process, if any, used by the organization to review this Form 990 See Schedule O
: 12a Did the organization have a written conflict of interest policy? If ‘No,’ go to line 13

b Were offlcer;,, directors or trustees, and key employees required to disclose annually interests that could give rise
to conflicts

10b

c Did the organization regularly and consstentlg monitor and enforce compliance with the policy? If 'Yes,' describe in
Schedule O how this 1s done See Schedule O

13 Dud the organization have a wnitten whistleblower policy?
14 Did the organization have a wrnitten document retention and destruction policy?

15 Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization’s CEO, Executive Director, or top management official
b Other officers of key employees of the organization
If 'Yes' to hne 15a or 15b, describe the process in Schedule O (See instructions )

16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the year?

b If 'Yes,' did the organization follow 2 wnitten policy or procedure requining the organization to evaluate its

participation in joint venture arrangements under applicable federal tax law, and taken steps to safeguard the
organization's exempt status with respect to such arrangements?

Section C. Disclosure
17 List the states with which a copy of this Form 990 1s required to be filed > GA

18 Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T (501(c)(3)s only) available for public
inspection Indicate how you make these available Check all that apply

D Own website D Another's website Upon request D Other (explain in Schedule O)
19 Describe in Schedule O whether (and if so, how) the organization makes its governing documents, conflict of interest policy, and financial statements available to
the public during the tax year. See Schedule O

|
} 20 State the name, physical address, and telephone number of the person who possesses the books and records of the organization
| BAA TEEAOT06L 08/08/12 Form 990 (2012)
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Form990 (2012) GREEN POWER EMC 01-0589514 Page 7

Pait;VII§l Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and

“Independent Contractors
Check if Schedule O contains a response to any question in this Part VI|

N

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be hsted” Report compensation for the calendar year ending with or within the
organization's tax year

e List all of the or% nization's current officers, directors, trustees (whether individuals or organizations), regardless of amount of
compensation Enter -0- in columns (D), (E), and (F) if no compensation was paid

® List all of the organization’s current key employees, if any See instructions for definition of 'key employee *

® | st the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the
organization and any related organizations

® List all of the organization's former officers, key employees, and highest compensated employees who received more than $100,000
of reportable compensation from the organization and any related organizations

® List all of the organization's former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations

List persons in the following order individual trustees or directors, institutional trustees, officers, key employees, highest compensated
employees, and former such persons

Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee

©)
A) B) Position (do not check more than D) (E) F)
one box, unless person 1s both an
poserage, | " oficer and a dreclorrusies) | ompencatanion | compencaten from amonrof ier
week (list = =T = = the organization related organizations compensation
anyhours [ & 3| 2 g &8 g oy (W-2/1099-MISC) (W-2/1099-MISC) from the
forrelated | ©- % g a3 ‘(_<D -co_> 23 gggr:;zlgttg);
or%g?].:a- ‘g’ gQ, § ® é fcg (f < organizations
below 2T = o o
=2 = 3
W | Elgl |?| 3
<D ?B %
_()_Randall Pugh_ ____ ___ | 2 _
Director 0 X 0. 0 0.
_@ Kenneth Cook _____ __ | _2 _
Director 0 X 0 0 0.
_® _Randy Crenshaw ____ _ _ | _2 _
Sec / Treasurer 0 X X 0 0 0.
_@)_Todd Pealock _______ | _ 2 _
Chairman 0 X X 0 0 0.
_©) Ronnie Lee ~________| 2 _
Director 0 X 0. 0 0.
_® Frank Askew ___ ____ _ | __2 _
Director 0 X 0. 0 0.
_®_Bob Ray ___________| _2 _
Director 0 X 0. 0 0.
_® Jeff Pratt _ _______ | _40_
President 0 X 0 0 0.
e ___] o
e __] e
oy __ ] —_———
9 _______________] ——_
@ ___ e
Q@ . ___

BAA TEEAOI07L 12/17/12 Form 990 (2012)




Form.990 (2012) GREEN POWER EMC 01-0589514 Page 8
IBEEOVAIN Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (coni)

(B) ©
Position
(A) A’\./lerage lgdo nollcheck more thgg mone ) €) (D]
ours 0X, un'ess person is an Reportable Reportable Estimated
Name and title per officer and a director/trustee) comper?sahon from compensation from amount of other
week o = @ o] —] the organization related organizations compensation
(stany 12 21 12| T |3 2| 2’| w-21099-MISC) (W-2/1099-MISC) trom the
hours” o & =t =1 < 15 S 3 organization
re:gt’ed ‘:'3 9 =3 < CBD 2 2 s and related
organiza | = § g &g organizations
- tions 5 = 3 g
below =) o pr3
dotted «(-“}T j2 N 7
Iine) 3 4
[=3
as o ___. o
ae o ___] N
an o _____J ___
sy ] o
) o
@ o
@y o
@ ___ ________ -
e o
9 o
@ ] o
1 b Sub-total > 0. 0. 0.
¢ Total from continuation sheets to Part VII, Section A > 0. 0. 0.
d Total (add lines 1b and 1c) > 0. 0. 0.
2 Total number of individuals (including but not Iimited to those listed above) who received more than $100,000 of reportable compensation

\ from the organization ™ 0

3 Dd the orgamzahon list any former officer, director or trustee, key employee, or highest compensated employee
on line 1a? If 'Yes,' complete Schedule J for such individual
4 For any individual listed on line 1a, 1s the sum of reportable compensation and other compensation from

the ’?rganlz;tloln and related organizations greater than $150,000? If 'Yes' complete Schedule J for

such individua

5 Did any person listed on line 1a receive or accrue compensation from any unrelated orgamization or individual
for services rendered to the organization? If 'Yes,' complete Schedule J for such person

Section B. Independent Contractors

T Complete this table for your five hlghest compensated independent contractors that received more than $100,000 of
compensation from the organization Report compensation for the calendar year ending with or within the orgamization's tax year

(A (B) ©)
‘ Name and business address Description of services Compensation
|
i
|
i
| 2 Total number of independent contractors (including but not mited to those listed above) who recetved more than
! $100,000 in compensation from the organization ™

BAA TEEAO108L 01/24/13 Form 990 (2012)
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|Part VII|| Statement of Revenue

Check if Schedule O contains a response to any question in this Part VIII

[

A)
Total revenue

(B)
Related or
exempt
function
revenue

©)
Unrelated
bustiness
revenue

®)
Revenue
excluded from tax
under sections
512, 513, or 514

!

CONTRIBUTIONS, GIFTS, GRAN
AND OTHER SIMILAR AMQUNT

1 a Federated campaigns la

b Membership dues 1b

¢ Fundraising events 1c

d Related organizations 1d

e Government grants (contributions) le

f All other contributions, gifts, grants, and
similar amounts not included above 1f

g Noncash contributions included in Ins 1a-1f  §

h Total. Add lines 1a-1f

PROGRAM SERVICE REVENUE

Business Code

221000

16,128, 505.

16,128, 505.

221000

497,000.

497, 000.

f All other program service revenue
g Total. Add lines 2a-2f

16,625,505,

OTHER REVENUE

3 Investment income (including dividends, interest and

other similar amounts)

4 Income from investment of tax-exempt bond proceeds ™

5 Royalties

() Real

() Personal

6 a Gross rents

b Less rental expenses

¢ Rental income or (loss)

d Net rental income or (loss)

Securities
7 a Gross amount from sales of () Secuni

() Other

assets other than inventory

b Less cost or other basis
and sales expenses

¢ Gain or (loss)

d Net gain or (loss)

8a Gross income from fundraising events
(not including $
of contributions reported on line 1¢)
See Part IV, line 18

b Less direct expenses

b

¢ Net income or (loss) from fundraising events

9a Gross iIncome from gaming activities
See Part IV, line 19

b Less direct expenses

b

¢ Net income or (loss) from gaming activities

10a Gross sales of inventory, less returns
and allowances

b Less cost of goods sold

b

c Net income or (loss) from sales of inventory

Miscellaneous Revenue

Business Code

d All other revenue
e Total. Add lines 11a-11d
12 Total revenue. See instructions

221000

157,954.

157,954.

221000

85, 327.

85,327.

\

\

243,281.

16,868,786.

16,868,786.

0

BAA

TEEAOI0SL 12/17/12

Form 990 (2012)




Form.990 (2012) GREEN POWER EMC

01-0589514 Page 10

|Part IX | Statement of Functional Expenses

« Section 501(c)(3) and 501(c)(4) organizations must complete all columns All other organizations must complete column (A)

Check If Schedule O contains a response to any question in this Part IX

(A) B ©) D)
Do not include amounts reported on lines 6b, Total expenses Pro M
gram service anagement and Fundraising
7b, 8b, 9b, and 10b of Part Vil expenses _general expenses expenses
1 Grants and other assistance to governments
and organizations in the United States See
Part IV, hne 21
2 Grants and other assistance to individuals in
the United States See Part IV, line 22
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States See Part IV, lines 15 and 16
4 Benefits paid to or for members
5 Compensation of current officers, directors,
trustees, and key employees 0. 0. 0.
6 Compensation not included above, to
dlsqual|f|ed8persons (as defined under
section 4958(f)(1)) and persons described
in section 4958(c)(3)(B) 0. 0. 0.
7 Other salaries and wages
g Pension plan accruals and contributions
(include section 401(k) and section 403(b)
employer contributions)
9 Other employee benefits
10 Payroll taxes
11 Fees for services (non-employees)
a Management
b Legal
¢ Accounting
d Lobbying
e Professional fundraising services See Part IV, hine 17
f Investment management fees
g Other (If line 11g amt exceeds 10% of line 25, col-
umn (A) amt, hst line 11g expenses on Sch 0)
12 Advertising and promotion
13 Office expenses
14 Information technology
15 Royalties
16 Occupancy
17 Travel
18 Payments of travel or entertainment
expenses for any federal, state, or local
public officials
19 Conferences, conventions, and meetings
20 Interest
21 Payments to affihates
22 Depreciation, depletion, and amortization
23 Insurance
24 Other expenses Itemize expenses not i
covered above (List miscellaneous expenses !
in line 24e If hne 24e amount exceeds 10%
of ine 25, column (A) amount, list ine 24e
expenses on Schedule O) |
a Purchased Power 16,128,505. 16,128, 505.
b General & Administrative _ _ 377,298. 377,298.
¢ Additional Services ~___ _ _ 85,327. 85,327.
d Professional Services_ _ _ _ _ 53,189. 53,189.
e All other expenses 69,192. 69,192.
25 Total functional expenses. Add lines 1 through 24e 16,713,511. 16,713,511. 0. 0.
26 Joint costs. Complete this line only if
the orgamization reported in column (B)
joint costs from a combined educational
campaign and fundraising solicitation
Check here » [ ] if following
SOP 98-2 (ASC 958-720)
BAA TEEAOTIOL 12118112 Form 990 (2012)




Form 990 (2012) GREEN POWER EMC 01-0589514 Page 11
[Pait X3 Balance Sheet

Check If Schedule O contains a response to any question in this Part X D

A B
Begmnl(ng) of year End(ot)year
1,932,628.

Cash — non-interest-bearing 349,391.
Savings and temporary cash investments
Pledges and grants receivable, net
Accounts receivable, net

v & (WiN| =

1,589,911.
7 %7

g hWwN -

Loans and other receivables from current and former officers, directors,
trustees, key emplo[v_ees, and highest compensated employees Complete
Part Il of Schedule

Loans and other recetvables from other disqualified persons (as defined under
section 4958(f)(1)), persons described n section 4958(c)(3)(B), and contributing
employers and sponsoring organizations of section 501(c)(9) voluntary employees’
beneficiary organizations (see instructions) Complete Part 1l of Schedule L

-]

é 7 Notes and loans receivable, net

2 8 Inventories for sale or use

; 9 Prepaid expenses and deferred charges
10a Land, bulldings, and equipment cost or other basis

Complete Part VI of Schedule D 10a
b Less accumulated depreciation 10b 10c

11  Investments — publicly traded securities 1
12 Investments — other securities See Part IV, line 11 12
13 investments — program-related See Part 1V, line 11 13
14 Intangible assets 14
15 Other assets See Part IV, line 11 15
16 Total assets. Add lines 1 through 15 (must equal line 34) 1,583,115.]16 3,522,539.
17 Accounts payable and accrued expenses 1,215,660.]|17 2,999, 8009.
18 Grants payable
19 Deferred revenue

L | 20 Tax-exempt bond hiabilities

'A 21 Escrow or custodial account liabiity Complete Part IV of Schedule D

.B 22 Loans and other payables to current and former officers, directors, trustees,

L key employees, highest compensated employees, and disqualified persons

L Complete Part 1l of Schedule L

L 23 Secured mortgages and notes payable to unrelated third parties

s

24 Unsecured notes and loans payable to unrelated third parties

25 Other iabilihies (including federal income tax, payables to related third parties,
and other habilities not included on lines 17-24) Complete Part X of Schedule D 25

26 Total liabilities. Add lines 17 through 25 1,215,660.| 26 2 999 809.
Organizations that follow SFAS 117 (ASC 958), check here > and complete
lines 27 through 29, and lines 33 and 34.

27 Unresincted net assets

28 Temporarily restricted net assets

29 Permanently restricted net assets
Organizations that do not follow SFAS 117 (ASC 958), check here > |:|
and complete lines 30 through 34.

30 Capital stock or trust principal, or current funds

31 Paid-in or capital surplus, or land, building, or equipment fund

32 Retained earnings, endowment, accumulated income, or other funds

367, 455. | 2

YMOZPrpmw DZCxy TJO My —-imz

33 Total net assets or fund balances 367,455.]33 522,730.
34 Total habilities and net assets/fund balances 1,583,115.| 34 3,522,539.
BAA Form 990 (2012)
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Page 12

[BE5Xil Reconciliation of Net Assets

Check if Schedule O contains a response to any question in this Part X|

[]

1 Total revenue (must equal Part VIII, column (A), line 12) 1 16,868, 786.
2 Total expenses (must equal Part IX, column (A), ine 25) 2 16,713,511.
3 Revenue less expenses Subtract line 2 from line 1 3 155,275.
4 Net assets or fund balances at beginning of year (must equal Part X, line 33, column (A)) 4 367,455.
5 Net unrealized gains (losses) on investments 5
6 Donaled services and use of facilities 6
7 Investment expenses 7
8 Prior period adjustments. 8
9 Other changes In net assets or fund balances (explain in Schedule O) 9 0.
10 Net assets or fund balances at end of year Combine hines 3 through 9 (must equal Part X, line 33,
column (B)) 10 522,730.

Financial Statements and Reporting

Check if Schedule O contains a response to any question in this Part XII

1 Accounting method used to prepare the Form 990 DCash Accrual |:| Other

If the organization changed its method of accounting from a prior year or checked 'Other,’ explain
in Schedule O

2 a Were the organization's financial statements compiled or reviewed by an independent accountant?

If 'Yes,' check a box below to indicate whether the financial statements for the year were compiled or reviewed on a

separate basis, consolidated basis, or both
D Separate basis |:|Consol|dated basis |:| Both consolidated and separate basis

b Were the organization's financial statements audited by an independent accountant?
If "Yes,' check a box below to indicate whether the financial statements for the year were audited on a separate
basis, consolidated basis, or both
Separate basis DConsolldated basis D Both consolidated and separate basis

c If 'Yes' to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,
review, or compilation of its financial statements and selection of an independent accountant?

If the organization changed either its oversight process or selection process during the tax year, explan
in Schedule O

3 a As a result of a federal award, was the organization required to undergo an audit or audits as set forth in the Single
Audit Act and OMB Circular A-133?

b If 'Yes,' did the organization undergo the required audit or audits? If the organization did not undergo the required audit
or audits, explain why in Schedule O and describe any steps taken to undergo such audits

3a X

3b

BAA

TEEAO112L 08/09/11

Form 990 (2012)
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ARTICLE 1
Membership

Section 1. Qualifications for Membership.

Any Georgia electric membership corporation desiring to become a Member shall submit to the
Secretary of the Corporation an application for membership in writing. The applicant shall
become a Member at such time as the Board of Directors has approved its application and the
applicant has:

(a) Paid the membership fee established from time to time by the Board of
Directors;

(b) Executed an agreement to purchase services from the Corporation on terms
and conditions satisfactory to the Board of Directors;

(c) Agreed to comply with and be bound by the Articles of Incorporation and
Bylaws of the Corporation. as amended from time to time. and such policies.
rules and regulations as may from time to time be adopted by the Board of
Directors; and

(d) Satisfied all other conditions established for membership by the Board of
Directors.

Section 2. Purchase of Services by Members.

Each Member shall purchase services from the Corporation on such terms and conditions as are
provided in the member services agreement between the Corporation and the Member as the
same may exist from time to time.

Section 3. Payment by Members of Obligations to the Corporation.
Each Member shall pay any and all amounts which may from time to time become due and
payable by the Member to the Corporation as and when the same shall become due and payable.

Section 4. Non-liability of Members for Debts of the Corporation.

A Member shall not, solely by virtue of its status as such, be liable for the debts of the
Corporation; and the property of a Member shall not, solely by virtue if its status as such, be
subject to attachment, garnishment, execution or other procedure for the collection of such debts.

Section 5. Expulsion of Member.

Any Member which shall have violated or refused to comply with any of the provisions of the
Articles of Incorporation of the Corporation, these Bylaws, or any policy, rule or regulation
adopted from time to time by the Board of Directors may be expelled from membership by the
affirmative vote of not less than two-thirds of all of the Directors and two-thirds of all of the
Members. Any Member so expelled may be reinstated as a Member by an affirmative vote of
not less than two-thirds of all of the Directors and two-thirds of all of the Members. Termination
of membership shall not release the Member from its debts, liabilities or obligations to the
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Corporation, including without limitation, its obligations under the member services agreement
between the Member and the Corporation.

Section 6. Withdrawal of Member.

Any Member may withdraw from membership upon payment in full, or making adequate
provisions for the payment in full, of all its debts to the Corporation and upon satisfying or
making adequate provisions for the satisfaction of all its liabilities and obligations to the
Corporation, including, without limitation, its obligations under the member services agreement
and any other contractual relationship between the Member and the Corporation, and upon
compliance with such other terms and conditions as the Board of Dircctors may prescribe.

Section 7. Transfer of Membership.

Upon consolidation. merger or sale of substantially all its assets, a Member may transfer its
membership to its corporate successor or the purchaser of such assets if such successor or
purchaser is otherwise eligible for membership and has met the requirements for membership set
forth in this Article I, upon satisfying or making adequate provisions for the satisfaction of all its
liabilities and obligations to the Corporation including, without limitation, its obligations under
the member services agreement and any other contractual relationship between the Member and
the Corporation, and upon satisfying any additional terms and conditions the Board of Directors
may establish for such transfer, including, without limitation, the payment of a reasonable fee for
the transfer. A membership in the Corporation shall not otherwise be transferable.

ARTICLE I1
Meetings of Members

Section 1. Annual Meeting of Members.
The annual meeting of Members shall be held during the first quarter of each calendar year at a
time and place within the service area of the Corporation designated by the Board of Directors.

Section 2. Special Meetings of Members.

Special meetings of Members may be called by the Chairman of the Board, the President, or
upon written request of at least ten percent of all the Members. Special meetings of the Members
shall be held at the time specified by the person or persons calling the meeting, and at such place
within the service area of the Corporation designated by the Board of Directors.

Section 3. Notice of Meetings of Members.

Written notice stating the place, the day and the hour of a meeting of Members and, in case of a
special meeting, the purpose or purposes for which the meeting is called, shall be provided not
less than five nor more than ninety days before the date of the meeting by any reasonable means,
by or at the direction of the President.
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Section 4. Quorum for Meetings of Members; Adjournment.
A majority of the Members shall constitute a quorum for any meeting of Members. A majority
of those present may adjourn the meeting from time to time. whether or not a quorum is present.

Section 5. Voting; Member Action.

Each Member shall be entitled to one vote upon each matter submitted to a vote at a meeting of
Members. If a quorum is present at a meeting, the affirmative vote of a majority of the Members
represented at the meeting shall be the act of the membership unless the vote of a greater number
is required by law, the Articles of Incorporation, or these Bylaws.

Section 6. Member Representative and Alternate Representative.

The Board of Directors of each Member shall appoint as its representative (the ~“Member
Representative’™) a member of such Board or the General Manager (which for purposes of these
Bylaws shall include the person having the duties of general manager) to represent and cast the
vote of the Member at all meetings of Members and of the Nominating Committee, and may
appoint as its alternate representative (the “Alternate Representative™) a member of such Board.
the General Manager, or an officer of such Member. The General Manager must be either the
Member Representative or Alternate Representative.

If a person who is a Member Representative or Alternate Representative shall become
disqualified from serving as such, such person shall immediately be deemed to have been
removed as Member Representative or Alternate Representative and the Board of Directors of
the Member shall appoint a new Member Representative and may appoint a new Alternate
Representative, as the case may be. If the General Manager of a Member shall become
disqualified from serving as the Member Representative or the Alternate Representative, the
Board of Directors of the Member may appoint as its Member Representative or Alternate
Representative an employee or a member of its Board.

Each Member shall be entitled to have its Member Representative and Alternate Representative
present at each meeting of Members and the Nominating Committee. If the Member
Representative shall be absent from any meeting, die, resign, or be removed, then the Alternate
Representative may represent and cast the vote of the Member at such meeting or until a new
Member Representative is appointed. If a Member has no Member Representative and no
Alternate Representative, an officer of the Member may represent and cast the vote of the
Member. In case of conflicting representation by the officers of a Member, the Member shall be
deemed to be represented by its senior officer in the order specified in Section 46-3-266(c) of the
Georgia Electric Membership Corporation Act, as the same may from time to time be amended.

The person authorized to cast the vote of a Member in accordance with this Section 6 shall be
conclusively presumed to be authorized to vote as he sees fit on all matters submitted to a vote of
the Members unless such Member shall specifically limit the voting power of its Member
Representative, Alternate Representative or officers, as the case may be, by a written statement
executed by the Chairman of the Board or Vice Chairman of the Board or president or vice
president and the secretary of the Member under its corporate seal pursuant to a resolution duly
adopted by its Board of Directors and delivered to the Secretary of the Corporation.
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Section 7. Notification of Corporation of Identity of Member Representative and Alternate
Representative.

Each Member shall file with the Secretary of the Corporation a written statement executed by the
Chairman of the Board or Vice Chairman of the Board or president or vice president and the
secretary of the Member under its corporate seal, stating the name of its Member Representative
and Alternate Representative and, where applicable, the dates of expiration of their respective
terms as directors of the Member. The statement shall contain a certification that the Member
Representative and Alternate Representative have been appointed in accordance with a
resolution duly adopted by the Board of Directors of the Member. A Membecr may at any time
by resolution of its Board of Directors and notice to the Corporation terminate the appointment
of its Member Representative or Alternate Representative. Notice to the Corporation of such
action shall be by a written statement executed by the Chairman of the Board or Vice Chairman
of the Board or president or vice president and the secretary of such Member under its corporate
seal.

Section 8. Written Consent of Members.
Any action required or permitted to be taken at a meeting of the Members may be taken without
a meeting if a written consent setting forth the action so taken shall be signed by persons duly
authorized to cast the vote of each Member.

ARTICLE III
Nominating Committee

Section 1. Nominating Committee.

The Corporation shall have a Nominating Committee, the members of which shall be the
Member Representatives. The Nominating Committee shall be responsible for nominating all
Directors as provided in Article IV, Section 4 of these Bylaws and shall have exclusive authority
with respect to all such nominations. No action taken by the Nominating Committee may be
amended, repealed or in any way overruled by the Board of Directors, any committee thereof, or
the Members.

Actions taken by the Nominating Committee shall be by votes cast by members of the
Nominating Committee, weighted in accordance with the number of meters connected as
indicated in the 2001 Georgia EMC Directory.

Either (i) a majority of the members of the Nominating Committee or (ii) 2 number of members
of the Nominating Committee whose votes collectively constitute a majority of the votes of all
mecmbers of the Nominating Committee shall constitute a quorum for any meeting of the
Nominating Committee. If a quorum is present at a meeting, except as provided in Section 4 of
Article IV, the affirmative majority vote of the members of the Nominating Committee present at
such meeting shall be the act of the Nominating Committee.

The Nominating Committee may appoint from time to time one or more sub-committees for the
purpose of researching, identifying or interviewing candidates for Director or such other
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purposes related to the function of the Nominating Committee as the Nominating Committee
shall spccify.

ARTICLE IV
Directors

Section 1. General Powers of Board of Directors.
The business and affairs of the Corporation shall be managed by a Board of Directors which
shall be elected by the Members.

Section 2. Term of Directors.

Each Director shall serve for a term ending on the date of the third annual meeting of the
Members following the annual meeting at which such Director is elected; provided, however,
that in connection with the first election of Directors pursuant to the bylaw amendments adopted
August 20, 2009, the Members will specify terms for the two additional Directors elected
pursuant to such amendments for the purpose of providing staggered terms for the Directors.
Each Director shall serve until his successor is elected or appointed and qualified or until his
earlier death, resignation or removal.

Section 3. Number and Qualifications of Directors.

The Board of Directors shall consist of a total of seven (7) Directors. A Director shall have
experience in one or more matters pertinent to the Corporation’s business, including, without
limitation, operations, marketing, regulatory, finance or legal matters. No Director may be a
current employee of the Corporation, OPC, GTC or GSOC or a former employee of the
Corporation, OPC, GTC or GSOC who is receiving compensation for prior services (other than
benefits under a tax-qualified retirement plan). In addition, no person receiving any
remuneration from the Corporation in any capacity other than as a Director, either directly or
indirectly and whether in the form of payment for any good or service or otherwise, shall be
qualified to serve as a Director.

Section 4. Nomination and Election of Directors.
Candidates for nomination as Directors shall be recommended to the Nominating Committee by
any Member Representative or Alternate Representative.

All nominations of Directors by the Nominating Committee shall be made in accordance with the
following procedures. Except in those cases where there is one potential nominee for a position,
and the Nominating Committee has unanimously voted to vote on that potential nominee by
voice vote, all nominations shall be made by voice roll call vote. Once all nominating votes, or
abstentions (which shall be considered a vote), for each of the seven Directors have been voiced,
the Chairman shall announce at the end of votes an opportunity for votes to be changed. After
such opportunity, if there are no vote changes, the votes shall be final and effective. If there are
any vote changes, the Chairman shall announce another opportunity for votes to be changed.
This process shall continue until either (a) there are no further vote changes, or (b) all members
of the Nominating Committee have changed their vote twice. No member of the Nominating
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Committee may change his vote more than twice. At the end of such process, the votes as
previously changed shall be final and effective.

Except as provided in the last sentence of this paragraph, the candidate for each Director position
receiving a majority vote of the Nominating Committee shall be the nominee. If more than two
persons are designated by a member of the Nominating Committee as a candidate for nomination
for a Director position and no one candidate receives a majority vote of the Nominating
Committee, the Nominating Committee shall conduct a second round of voting between the two
candidates that received the most votes in the first round of voting, and the candidate receiving a
majority vote in such second round shall be the nominee. If neither candidate receives a majority
vote of the Nominating Committee in such second round, the Nominating Committee shall
conduct a third round of voting between such candidates. If neither candidate receives a majority
vote of the Nominating Committee in such third round the candidate receiving the most votes in
such third round shall be the nominee.

Any attempted “write-in” vote cast by a Member for any person who has not been selected by
majority vote of the Nominating Committee as a Director nominees shall be void, and for
purposes of counting votes shall be deemed an abstention.

Directors shall be nominated and elected at each annual meeting of the Members in accordance
with the following:

The Nominating Committee shall vote to select one nominee for each of the Director positions to
be elected at such annual meeting of the Members. The Members shall then vote separately for
the election of each such nominee for Director. If any such nominee does not receive a majority
of such votes, the Nominating Committee shall vote to select another nominee, and the Members
shall vote for the election of such nominee. This nomination and election process shall be
repeated as many times as necessary until a nominated candidate has been elected.

Section S. Filling Vacancies on Board of Directors.

Vacancies occurring among the incumbent Directors may be filled temporarily by the Board of
Directors at its next meeting held thirty (30) days or more after the occurrence of the vacancy
Any Director so appointed shall serve until the next annual meeting of the Members or any
special meeting of the Members called for the purpose of filling such position. At such annual or
special meeting of the Members, the Nominating Committee shall nominate and the Members
shall elect, in accordance with Section 4 of this Article IV, a Director to serve for the unexpired
term of the Director whose position was vacated.

Vacancies occurring among the Directors due to an increase in the number of Directors shall be
filled in accordance with the nomination and election process provided for in Section 4 of this
Article TV at the meeting of the Members at which the action to increase the number of Directors
was taken.
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Section 6. Resignation and Removal of Directors.

[f any Director ceases to be qualified to hold such position, he shall immediately be deemed to be
removed as Director of the Corporation and the vacancy so created shall be filled in the manner
set forth in Section 5 of this Article IV.

Any Member or Director may bring charges against a Director for neglect or breach of duty or
other action or inaction which is or may be injurious to the Corporation by filing them in writing
with the Secretary, together with a petition signed by twenty-five percent of the Members.
requesting that the matter be brought before a meeting of Members. The removal shall be voted
upon at the next regular or special meeting of the Members. A majority vote of the Members
present at the meeting shall determine such removal. The Director against whom such charges
have been brought shall be informed in writing of the charges at least fifteen days prior to the
meeting and shall have an opportunity at the meeting to be heard in person or by counsel and to
present evidence; and the person or persons bringing the charges against him shall have the same
opportunity. At any meeting at which a Director is removed by the Members, the Nominating
Committee shall nominate, and the Members shall elect, in accordance with Section 4 of this
Article IV, a Director to serve [or the unexpired term of such removed Director. Any Director
removed pursuant to this Section 6 shall be eligiblc to again be nominated to serve as a Director
of the Corporation only with the consent of a majority of the Members present and voting at a
meeting at which the question is presented.

Section 7. Compensation of Directors.

Directors shall be reimbursed for expenses actually and necessarily incurred by them in the
performance of their duties. In addition, the Board of Directors may fix from time to time
compensation to be paid to Directors of the Corporation who arc not employees of a Member.

Section 8. Power of Directors to Adopt Policies, Rules and Regulations.

The Board of Directors shall have the power to adopt policies, rules and regulations for the
management, administration and regulation of the business and affairs of the Corporation,
provided that they are not inconsistent with law, the Articles of Incorporation or these Bylaws.

Section 9. Power to Appoint Committees.

Except where the composition of a committee is established by these Bylaws, the Chairman of
the Board may establish (and abolish) committees comprised of Directors and others. Such
committees shall not have any of the powers of the Board of Directors, and shall perform such
functions as are assigned specifically to them for the purpose of advising or making
recommendations to the Board of Directors. When establishing (and abolishing) such
committees, the Chairman of the Board shall comply with such policies, rules and regulations, if
any, as may from time to time be adopted by the Board of Directors with respect 10 such
committees. The Board of Directors may also establish (and abolish) committees of the Board
pursuant to Section 46-3-297 of the Georgia Electric Membership Corporation Act.
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ARTICLE V
Meetings of Directors

Section 1. Regular Meetings of Directors.

A regular meeting of the Board of Directors shall be held annually or more often at such time
and place as the Board of Directors may designate. Such regular meeting may be held without
notice.

Section 2. Special Meetings of Directors.

Special meetings of the Board of Directors may be called by the Chairman of the Board, the
President, or by twenty-five percent of the Directors then in office. The persons calling a special
meeting may fix the time and place for the meeting.

Section 3. Notice of Special Meetings of Directors.

Notice of the time, place and purpose of any special meeting of the Board of Directors shall be
given by or at the direction of the Chairman of the Board. The notice shall be given to each
Director, at least five days prior to the meeting, by written notice delivered personally or mailed
to each Director at their respective last known addresses.

Section 4. Quorum for Meeting of Directors.

A majority of the Board of Directors shall constitute a quorum for the transaction of business at
any meeting of the Board of Directors. A majority of the Directors present may adjourn the
meeting to another time and place without further notice, whether or not a quorum is present.

Scction 5. Action of Board of Directors.

The vote of a majority of Directors present and voting at the time of the vote, if a quorum is
present at such time, shall be the act of the Board of Directors unless the vote of a greater
number is required by law, the Articles of Incorporation or these Bylaws.

Section 6. Written Consent of Directors.

Any action required or permitted to be taken at a meeting of the Board of Directors may be taken
without a meeting if a written consent, setting forth the action so taken, is signed by all the
Directors and filed with the Minutes of the proceedings of the Board of Directors.

ARTICLE VI
OfTicers
Section 1. Officers; Qualifications.
The officers of the Corporation shall be a Chairman of the Board, a President, a Secretary, and a

Treasurer. The Chairman of the Board must be a member of the Board of Directors. Any two or
more offices may be held by the same person except that (a) one person may not hold both the
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offices of Chairman of the Board and President and (b) one person may not hold both the offices
of President and Secretary.

Section 2. Appointment and Term of Office of Officers.

‘Ihe Chairman of the Board, any Vice Chairmen of the Board, the President, Secretary and
Treasurer shall be elected annually by the Board of Directors at the first meeting of the Board of
Directors held after the annual meeting of the Members or as soon thereafier as practicable.
Each such officer shall hold office as such until the first meeting of the Board of Directors
following the next succeeding annual meeting of the Members and until his successor shall have
been elected or appointed and shall have qualified, or until his earlier resignation, removal from
office, or death.

Section 3. Removal of Officers.

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 Corporation will be served
thereby.

Section 4. Chairman of the Board.
The Chairman of the Board shall:

(a) preside at meetings of the Board of Directors; and
(b) have such other duties and powers as are incident to his office and such other
duties and powers as may be prescribed by the Board of Directors from time

to time.

Section 5. Vice Chairman of the Board.
The Vice Chairman of the Board shall:

(a) in the absence of the Chairman of the Board, assume the duties of the
Chairman of thc Board; and

(b) have such other duties and powers as are incident to his office and such other
duties and powers as may be prescribed by the Board of Directors from time
to time.

Section 6. President.
The President shall:
(a) manage the day-to-day operations and activities of the Corporation;
®) have the power to enter into and execute contracts on behalf of the

Corporation and to sign certificates, contracts or other instruments on behalf
of the Corporation, all as authorized by the Board of Directors; and
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(c) have such other duties and powers as are incident to his office and such other
duties and powers as may be prescribed by the Board of Directors from time
to time.

Section 7. Secretary.

The Secretary shall be responsible for seeing that minutes of all meetings of the Member and the
Board of Directors are kept and shall have authority to certify as to the corporate books and
records, and shall keep a register of the address of each Member and Director. The Secretary
shall perform such other duties and have such other powers as may from timc to time be
delegated to him by the President, the Chairman, the Vice Chairman or the Board of Directors.

Section 8. Treasurer.

The Treasurer shall oversee the management of the financial affairs of the Corporation by the
staff, and shall perform the other duties incident to the office of Treasurer and have such other
duties as from time to time may be assigned to him by the President, the Chairman, the Vice

Chairman or the Board of Directors.

Section 9. Appointment of Officers and Agents.

The Board of Directors may appoint from time to time one or more other officers and agents as
the Board of Directors may determine to be necessary or desirable. Each such officer and agent
shall perform such duties as the action appointing him provides and, unless the action otherwise
provides, shall perform such duties as may from time to time be delegated to him by the
President and the duties which are generally performed by elected officers having these titles. In
the event the Board of Directors appoints a Vice Chairman of the Board, such Vice Chairman
must be a member of the Board of Directors and shall perform those duties set forth in Section 5
of this Article VII.

Section 10. Bonds of Officers.
The Board of Directors may require officers and employees of the Corporation to give bond in
such sum and with such surety as the Board of Directors shall determine.

ARTICLE VII
Cooperative Operation

Section 1. Interest or Dividends on Capital Prohibited.

The Corporation shall at all times be operated on a cooperative basis for the mutual benefit of its
Members. No intcrest or dividends shall be paid or payable by the Corporation on any capital
furnished by Members.

Section 2. Patronage Capital in Connection with Furnishing of Services.

In the furnishing of services, the Corporation’s operation shall be so conducted that all Members
will through their patronage furnish capital for the Corporation. The Corporation is obligated to
account on a patronage basis to all Members for all amounts received and receivable from the
furnishing of services in excess of operating costs and expenses properly chargeable against the
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furnishing of services. All such amounts in excess of operating costs and expenses at the
moment of receipt by the Corporation are received with the understanding that they are furnished
by Members as capital. The Corporation is obligated to credit to one or more capital accounts
for each Member all such amounts in excess of operating costs and expenses The books and
records of the Corporation shall be set up and kept in such a manner that at the end of each fiscal
year the amount of capital, if any, so furnished by each Member is clearly reflected and credited
in an appropriate record to one or more capital accounts for each Member. and the Corporation
shall within a reasonable time after the close of the fiscal year notify each Member of the amount
of capital so credited to its account or accounts. All such amounts credited to a capital account
of any Member shall have the same status as though they had been paid to the Member in cash in
pursuance of a legal obligation to do so and the Member had then furnished the Corporation
corresponding amounts for capital.

All other amounts received by the Corporation from its operations in excess of costs and
expenses shall, insofar as permitted by law, be (a) used to oftset any losses incurred during the
current or any prior fiscal year and (b) to the extent not needed for that purpose, allocated to the
Members on a patronage basis and any amounts so allocated shall be a part of the capital credited
to an appropriate account for each Member.

In the event of dissolution or liquidation of the Corporation, after all its outstanding indebtedness
shall have been paid, outstanding capital credits shall be retired without priority on a pro rata
basis before any payments are made on account of property rights of Members. If; at any time
prior to dissolution or liquidation, the Board of Directors shall determinc that the financial
condition of the Corporation will not be impaired thereby, capital then credited to Members’
accounts and the accounts of former Members may be retired in full or in part. Any such
retirements of capital from a particular type account 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
Corporation being first retired.

Capital credited to the accounts of Members shall be assignable only on the books of the
Corporation to a transferee of a Member’s membership, pursuant to written instruction from the
Member and then only upon satisfaction of all requirements for a transfer of membership
established by or pursuant to these Bylaws.

Section 3. Accounting System and Reports.

The Board of Directors shall cause to be established and maintained a complete accounting
system which shall conform to applicable law. After the close of each fiscal year, the Board of
Directors shall also cause to be made a full and complete audit of the accounts, books and
financial condition of the Corporation as of the end of such fiscal year. A report on the audit for
the fiscal year immediately preceding each annual meeting of Members shall be submitted to the
Members at such annual meeting.

ARTICLE VIII

Indemnification and Insurance

Section 1. Indemunification.
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The Corporation shall indemnify each person who is or was a Director, officcr, employee or
agent of the Corporation (including the heirs, executors, administrators or estate of such person)
or 1s or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise to the full extent
permitted under Sections 46-3-306(b), (c) and (d) of the Georgia Electric Membership
Corporation Act or any successor provisions of the laws of the State of Georgia. If any such
indemmification is requested pursuant to Sections 46-3-30(b) or (c) of said Act or laws, the Board
of Directors shall causc a dctermination to be made (unless a court has ordered the
indemnification in one of the manners prescribed in Section 46-3-306(e) of said Act or laws as to
whether indemnification of the party requesting indemnification is proper in the circumstances
because he has met the applicable standard of conduct set forth in Sections 46-3-306(b) or (c¢) of
said Act or laws. Upon any such determination that such indemnification is proper, the
Corporation shall make indemnification payments of liability, cost, payment or expense asserted
against or paid or incurred by him in his capacity as such a director, officer. employee or agent to
the maximum extent permitted by said Sections of said Act or laws The indemnification
obligation of the Corporation set forth herein shall not be deemed exclusive of any other rights.
in respect of indemnification or otherwise, to which any party may be entitled under any other
Bylaw provision or resolution approved by the Members pursuant to Section 46-3-306(g) of said
Act or laws.

Section 2. Insurance.

The Corporation may purchase and maintain insurance at its expense, to protect itself and any
Director, officer, employee or agent of the Corporation (including the heirs, executors,
administrators or estate of any such person) against any liability, cost, payment or expense
described in Section 1 of this Article VIII, whether or not the Corporation would have the power
to indemnify such person against such liability.

ARTICLE IX
Seal

The seal of the Corporation shall be in such form as the Board of Directors may from time to
time determine. In the event it is inconvenient to use such a seal at any time, the words
“Corporate Seal” or the word “Seal” accompanying the signature of an officer signing for and on
behalf of the Corporation shall be the seal of the Corporation.

ARTICLE X

Amendment
These Bylaws may be amended at any meeting of the Board of Directors by the affirmative vote
of not less than a majority of the Directors present at a meeting at which a quorum is present
provided notice of such meeting containing a copy of the proposed amendment shall have been

given not less than five nor more than ninety days prior thereto; provided, however, that the
provisions of Section 6 of Article II, Article III, Sections 1 through 6 of Article IV and Article X
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of these Bylaws may not be altered, amended or repealed except by the affirmative vote of three-
fourths of the Members.

Any bylaw provision adopted by the Board of Directors may be altered, amended or repealed and
new provisions adopted by the Members by the affirmative vote of not less than a majority of the
members present at a meeting at which a quorum is present, provided notice of such meeting
containing a copy of the proposed amendment shall have been given. The Members may
prescribe that any bylaw provisions adopted by them shall not be altered, amended or repealed
by the Board of Directors.
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