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"’, Form 990

3

Department of the Treasury
Internal Revenue Service

L]

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)X1) 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

2; 3

OMB No 1545-0047

2012

- Open to Public
- Inspection

A For the 2012 calendar year, or tax year beginning

, 2012, and ending ] )

|

B Check i applicable Cc

Address change
Name change
imtiail return
Terminated
Amended return

Application pending

DIVERSE POWER INCORPORATED
1400 SOUTH DAVIS ROAD
LAGRANGE, GA 30241

D Employer Identification Number

58-0465897

E Telephone number

706-845-2000

G Gross receipts 5 66,219,003.

F Name and address of principal officer

Same As C Above

H(b) Are all affilates included?
If No.' attach a list (see instructions)

H(a) Is this a group return for affiliates? ves |XlNo
Yes No

Tax-exempt status

[ 0@ (X500 (12 )< (nsetno) | [a9a7(a)1yor | [527

J

Website: >

N/A

_d

H(c) Group exemption number

Form of organtzation X Corporation Trust D Association Other ™

rL Year of Formaton 1936 M State of legal domicile  GA

K
[Part

I [Summary
1 Briefly descnibe the organization’s mission or most significant activites TQ PRQVIDE THE BEST POSSIBLE ELECTRIC
® SERVICE TO ALL WHQ DESIRE IT WITHIN THE SYSTEM AREA AT A REASONABLE COST _ __ ___ __
e CONSISTENT WITH THE HIGHEST STANDARDS OF SERVICE. _ _ _ _ ____ __ _______________
c
2| 2 Checkthis box > | ] if the organization discontinued its operations or disposed of more than 25% of its net assets
| 3 Number of voting members of the governing body (Part VI, line 1a) 3 9
ﬁ 4 Number of independent voting members of the governing body (Part Vi, line 1b) 4 9
21 5-Total-number-of-ndividuals-employed-in-calendar-year-2012-(Part-V;-line-2a)— 5~ 92
'é 6 Total number of volunteers (estimate if necessary) 6 0
<&| 7a Total unrelated business revenue from Part VIII, column (C), line 12 7a -3,912.
b Net unrelated business taxable income from Form 990-T, line 34 7b -3,912.
Prior Year Current Year
° 8 Contributions and grants (Part Vill, line 1h)
21| 9 Program service revenue (Part Vill, hine 2g) 65,442,096. 65,517,459,
% 10 Investment income (Part VIII, column (A), lines 3, 4, and 7d) 56,480. -294,541.
& | 11 Other revenue (Part VI, column (A), ines 5, 6d, 8c, 9¢, 10c, and 11e) -18,427. -3,912.
112 Total revenue-=-add-lines:8:thfpugh 11 (must equal Part VIII, column (A), line 12) 65,480,149. 65,219,006.
13 Graﬁ?_aﬁd{'sjm@%?uém@ts palfl (Part IX, column (A), lines 1-3)
14 BefLe Is_paid-te-or-for-mem (g;s (Part 1X, column (A), line 4) 4,389,457. 2,212,180.
15 |Salaries, other compepsatiopfCemployee benefits (Part 1X, col A), | 5-10
2 ) S%DE amﬁ %\T\J enploy its (Par column (A), lines ) 400, 088. 465,760.
& | 16a|RXofesstonal fandlaising fee glz rt (X, column (A), line T1e)
:-’- b TotaLﬂmdraesnng‘expensei.(P?rt IX, column (D), line 25) » - ‘ ; I
wiq7 Other@@@&%\;r; 1%} columnj(A), ines 11a-11d, 11f-24¢) 60,690,604. 62,541,066.
18 }Eoiaic-expeﬂm' lines 13-17 (must equal Part IX, column (A), line 25) 65,480,149. 65,219,006.
_| 19 Revenue less expenses Subtract line 18 from line 12 0.
;g Beginning of Current Year End of Year
$3 20 Total assets (Part X, line 16) 106,430,483. 112,123,334.
;-g 21 Total habilities (Part X, ne 26) 56,121,331. 58,725,196.
#& 22 Net assets or fund balances Subtract line 21 from hine 20 50,309,152, 52,398,138.

[Part Il | Signature Block

Under penalties of perjury, | declare ?A\ | e ex

complete Declaration of}Jrepaﬂot fer off| p

formation of which preparer has any knowledge

@- lhv; re\um, mcluding accompanying schedules and stalements, and 1o the best of my know\edg} an?ﬂef, s true, correct, and

, AN WV 4/0/E
Slgn Signature of offleg Dale
Here > R. WAY LIVINGSTON Pres/CEO, Treas

Type or print name and title

Print/Type preparer s name Pre S signature Date Check U'f PTIN
Paid J RANDOLPH NICHOLS Q—k mR 1 0 2013 self employed P0034724¢6
Preparer (rimsname > McNair, McLemord, Mi‘ddlebrooks ’
Use Only |Fimsadaress ™ Post Office Box One FemsEIN > 58-1094351
Macon, GA 31202-0001 Phoreno  {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 12/18112

Form 990 (2012).



A

Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 2
Statement of Program Service Accomplishments
Check if Schedule O contains a response to any question in this Part D
1 Brefly describe the organization's mission

TO PROVIDE THE BEST POSSIBLE ELECTRIC SERVICE TO ALL WHO DESIRE IT WITHIN THE SYSTEM

¥y

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

Form 990 or 990-E2? D Yes No
If 'Yes,' describe these new services on Schedule O
3 D the organization cease conducting, or make significant changes 1in how it conducts, any program services? D Yes No

I 'Yes,' describe these changes on Schedule O

4 Describe 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 $ 65,219, 006. mncluding grants of $ ) Revenue $ 65,517,459.)
TO PROVIDE THE BEST POSSIBLE ELECTRIC SERVICE TO ALL WHO DESIRE IT WITHIN THE SYSTEM

4b (Code ) (Expenses $ including grants of $ ) (Revenue §$ )
4¢ (Code: ) (Expenses $ including grants of $ ) (Revenue $ )
4 d Other program services (Describe in Schedule O)

(Expenses  $ including grants of $ ) (Revenue $ )

4 e Total program service expenses > 65,219,006.
BAA TEEAQ102L 08/08/12 Form 990 (2012)
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Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 3
[PartiV [Checklist of Required Schedules
Yes | No
1 s the orgamization described tn section 501(c)(3) or 4947(a)(1) (other than a private foundation)? If 'Yes,' complete
Schedule A X
2 |s the organization required to complete Schedule B, Schedule of Contributors (see instructions)? 2 X
3 D the organization engage in direct or indirect political campaign activities on behalf of or in opposttion to candidates
for public office? If 'Yes,' complete Schedule C, Part | 3 X
4 Section 501(c)3) organizations  Did the organization engage in Iobb?/lng activities, or have a section 501(h) election
in effect during the tax year? If 'Yes,' complete Schedule C, Part I 4
5 Is the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) organization that receives membership dues,
assessments, or similar amounts as defined in Revenue Procedure 98-19? If ‘Yes,' complete Schedule C, Part Iil 5 X
6 Did the orgarization maintain any donor advised funds or any similar funds or accounts for which donors have the night
'tg prolwde advice on the distribution or investment of amounts 1n such funds or accounts? /f 'Yes,' complete Schedule D, %
art 6
7 Dud 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 7 X
8 Dud the organization maintain collections of works of art, historical treasures, or other similar assets? If 'Yes,'
complete Schedule D, Part il . .1 8 X
9 Did the organization report an amount in Part X, line 21, for escrow or custodial account habihity, serve as a custodian
for amounts not listed in Part X, or provide credit counseling, debt management credit repair, or debt negotiation
services? If 'Yes,' complete Schedule D, Part IV 9 X
10 Did the organization, directly or through a related organization, hold assets in temporarily restricted endowments,
permanent endowments, or quasi-endowments? /f 'Yes,' complete Schedule D, Part V 10 X
117 If the organization's answer to any of the following questions 1s 'Yes', then complete Schedule D, Parts VI, VI, VIII, IX, 7 }
or X as applicable ',
a Did the organization report an amount for land, buildings and equipment in Part X, line 10? /f 'Yes,' complete Schedule
D, Part VI Ma X
b Did the organization report an amount for investments — other secunties 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 ViI 1b X
¢ 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 VI 1cl X
d Did the organization report an amount for other assets in Part X, line 15 that 1s 5% or more of its total assets reported
in Part X, hne 16? If "Yes,' complete Schedule D, Part IX 11d X
e Did the organization report an amount for other liabihties in Part X, line 25? If 'Yes,' complete Schedule D, Part X 1e| X
f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses
the organization's liability for uncertain tax positions under FIN 48 (ASC 740)? If 'Yes,' complete Schedule D, Part X 1f X
12a Dud the organization obtain separate, independent audited financial statements for the tax year? If 'Yes,' complete
Schedule D, Parts XI, and X!l 12a X
b Was the organization included in consolidated, independent audited financial statements for the tax year? If 'Yes," and
if the organization answered ‘No' to line 12a, then completing Schedule D, Parts Xi and X!l i1s optional 12b| X
13 s the organization a school described in section 170(b)(1)(A)(n)? If 'Yes,' complete Schedule E 13 X
14a Did the organization maintain an office, employees, or agents outside of the Umited States? 14a X
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 14b X
15 Dud 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 15 X
16 Did the organization report on Part IX, column (A), hne 3, more than $5,000 of aggregate grants or assistance to
individuals located outside the United States? If 'Yes,' complete Schedule F, Parts Il and IV 16 X
17 Dud the organization report a total of more than $15,000 of expenses for professional fundraising services on Part X,
column (A), ines 6 and 11e? If 'Yes,' complete Schedule G, Part | (see instructions) 17 X
18 Dud the organization report more than $15,000 total of fundraising event gross income and contributions on Part VIII,
lines 1c and 8a? If 'Yes,' complete Schedule G, Part Il 18 X
19 Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a? If 'Yes,’
complete Schedule G, Part li 19 X
20 aDid the organization operate one or more hospital facilities? If 'Yes,' complete Schedule H 20 X
b If 'Yes' to ine 20a, did the organization attach a copy of its audited financial statements to this return? 20b

BAA TEEAOIO3L 12/13/12 Form 990 (2012)
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Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 4
[Part IV |{Checklist of Required Schedules (continued)
Yes | No
21 Dud the organization report more than $5,000 of grants and other assistance to governments and organizations in the
United States on Part IX, column (A), ine 17 If 'Yes,' complete Schedule I, Parts | and Il 21 X
22 Did the organization report more than $5,000 of grants and other assistance to individuals 1n the United States on Part
IX, column (A), ine 27 If 'Yes,' complete Schedule I, Parts | and Il 22 X
23 Did the orgamization 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 1 23 X
24 a Did the organization have a tax-exempt bond i1ssue with an outstanding principal amount of more than $100,000 as of
the last day of the year, and that was 1ssued after December 31, 20027 If 'Yes,' answer lines 24b through 24d and
complete Schedule K If 'No,‘go to line 24 24a X
b Did the organization 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
25 a Section 501(cX3) and 501(c)X4) organizations. Did the organization engage in an excess benefit transaction with a
disqualified person during the year? /f '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 930-EZ? If 'Yes,' complete
Schedule L, Part | 25h
26 Was a loan to or by a current or former officer, director, trustee, key employee, highest compensated employee, or
disquahfied person outstanding as of the end of the organization's tax year? If 'Yes,' complete Schedule L, Part il 26 X
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 A D D o
of any of theSe persons? /f 'Yeés, complete Schedule L, Part lll 27 X
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 28a X
b A family member of a current or former officer, director, trustee, or key employee? If 'Yes,' complete
Schedule L, Part IV 28b X
¢ 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 28c X
29 Did the organization receive more than $25,000 in non-cash contributions? /f 'Yes,' complete Schedule M 29 X
30 Dud the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation
contributions? /f 'Yes,' complete Schedule M 30 X
31 Dud the organization liquidate, terminate, or dissolve and cease operations? If 'Yes,' complete Schedule N, Part | 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If 'Yes,' complete
Schedule N, Part Il 32 X
33 Dud 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 | 33 X
34 Was the organization related to any tax-exempt or taxable entity? /f 'Yes,' complete Schedule R, Parts II, I, 1V,
andV, lne'l 34 X
35a Dud the organization have a controlled entity within the meaning of section 512(b)(13)? 35a X
b If 'Yes' to line 35a, did the organization 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 35b
36 Section 501(7)(3) organizations. Did the or“gamzahon make any transfers to an exempt non-charitable related
organmization? If 'Yes,' complete Schedule R, Part V, line 2 36
37 Dud the organization conduct more than 5% of its activities through an entity that is not a related organization and that is
treated as a partnership for federal iIncome tax purposes? If 'Yes,' complete Schedule R, Part VI 37 X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part VI, lines 11b and 197
Note. All Form 990 filers are required to complete Schedule O 38 X

BAA

TEEAQI04L  08/08/12

Form 990 (2012)
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Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 5
[Rart V | Statements Regarding Other IRS Filings and Tax Compliance
Check if Schedule O contains a response to any question in this Part V D
Yes | No
1a Enter the number reported in Box 3 of Form 1096 Enter -0- if not applicable 1a 27
b Enter the number of Forms W-2G included in ine 1a Enter -0- if not applicable 1b 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) winnings to prize winners? 1c| X
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 92
b If at least one Is reported on hne 2a, did the organization file all required federal employment tax returns? 2bl X
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? 3al X
b If 'Yes' has it filed a Form 990-T for this year? If ‘No,' provide an explanation in Schedule O 3b| X
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 n a foreign country (such as a bank account, secunities 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
5a 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 1s a party to a prohibited tax shelter transaction? 5b X
c If "'Yes,' to line 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? 6b
"7 Organizations that may receive deductible contributions under section 170(¢).  ~~—  ~—~ ~~— "~ T 7~
a Did the organization receive a Payment in excess of $75 made partly as a contribution and partly for goods and
services provided to the payor 7a
b If 'Yes,” did the organization notify the donor of the value of the goods or services provided? 7b
c Did the orgamization sell, exchange, or otherwise dispose of tangible personal property for which 1t was required to file
Form 82827 7c¢
d If 'Yes,’ indicate the number of Forms 8282 filed during the year | 7d| 1
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? 7e
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f
g If the organization received 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 50%(a)X3) 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? 8
9 Sponsoring organizations maintaining donor advised funds. |
a Did the organization make any taxable distributions under section 49667 9a
b Did the organization make a distribution to a donor, donor advisor, or related person? 9b
10 Section 501(cX7) organizations. Enter.
a Initiation fees and capital contnbutions included on Part VIII, ine 12 10a
b Gross receipts, included on Form 990, Part VIII, ine 12, for public use of club facilities 10b
11 Section 501(cX12) organizations. Enter
a Gross income from members or shareholders 1ta 64,139, 346.
b Gross income from other sources (Do not net amounts due or paid to other sources
against amounts due or received from them ) 1b 502,876.
12a Section 4947(a)X1) non - exempt charitable trusts. Is the organization filng Form 990 in lieu of Form 10417 12a
b If 'Yes,' enter the amount of tax-exempt interest received or accrued during the year | 12 bl
13 Section 501(c)29) qualified nonprofit health insurance issuers.
a Is the organization licensed to issue qualified health plans in more than one state? 13a
Note. See the instructions for additional information the organization must report on Schedule O
b Enter the amount of reserves the organization 1s required to maintain by the states in
which the organization 1s licensed to issue qualified health plans 13b
¢ Enter the amount of reserves on hand 13¢
14a Did the organization receive any payments for indoor tanning services during the tax year? 14a X
bif 'Yes,' has it filed 2 Form 720 to report these payments? If ‘No,' provide an explanation in Schedule O 14b

BAA TEEAO105L 08/08/12

Form 9990 (2012)
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Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 6

[Part VI_| Governance, Management and Disclosure For each 'Yes' response to lines 2 through 7b below, and for
a 'No' response to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in
Schedule O. See instructions.
Check If Schedule O contans a response to any question in this Part VI

Section A. Governing Body and Management

Yes

1 a Enter the number of voting members of the governing body at the end of the tax year 1a 9
If there are maternial differences in voting rights among members
of the governing body, or if the governing body delegated broad
authornity to an executive committee or similar committee, exptain in Schedule O

b Enter the number of voting members included in line 1a, above, who are independent 1b 9

2 D any officer, director, trustee, or key employee have a family relationship or a business relationship with any other
officer, director, trustee or key employee? 2

3 Did the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors or trustees, or key employees to a management company or other person? 3

4 Did the organization make any significant changes to its governing documents

since the prior Form 990 was filed? 4
5 Did the organization become aware during the year of a significant diversion of the organization's assets?
6 Did the organization have members or stockholders? See Schedule 0O 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 0O 7al X

5[ °ZH

»
<<

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 O] 7p| X

the following
- --a-The-governing-body?— ——-———-— —— - —————— e ——— o — - gal-X!| -
b Each committee with authority to act on behalf of the governing body? 8b| X

8 Did the organization contemporaneously document the meetings held or written actions undertaken during the year by j

9 Is there any officer, director or trustee, or key employee listed in Part VIi, Section A, who cannot be reached at the
organization's mailing address? If '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 affiliates? 10a X
b If 'Yes,' did the organization have written policies and procedures governing the activities of such chapters, affiliates, and branches to ensure their
operations are consistent with the organization's exempt purposes? 10b
11 a Has the organization provided a complete copy of this Form $90 to all members of its governing body before filing the form? 11a| X
b Describe in Schedule O the process, iIf any, used by the organization to review this Form 990 See Schedule O |
12a Did the organization have a written conflict of interest pohicy? If ‘No,"' go to line 13 12al X
b Were officers, directors or trustees, and key employees required to disclose annually interests that could give rnise
to conflicts? 12b| X
¢ Did the organization regularly and congistently monitor and enforce compliance with the policy? If 'Yes,' describe in
Schedule O how this Is done See Schedule O 12¢| X
13 Did the organization have a written whistleblower policy? 13 X
14 Did the organization have a wntten document retention and destruction policy? 14 X
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 officral See Schedule 0 15a] X
b Other officers of key employees of the organization See Schedule O 15b| X
If 'Yes' to hne 15a or 15b, describe the process in Schedule O (See instructions.)
16 a Did the organization invest in, contnbute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the year? 16a X
b If 'Yes," did the organization follow a written policy or procedure requiring 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? 16b
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  Descrtbe tn Schedule O whether (and if so, how) the organization makes its governing documents, conflict of interest policy, and financial statements avallable 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
> DIVERSE POWER INCORPORATED 1400 SQUTH DAVIS RD. LAGRANGE GA 30241 706-845-2000

BAA TEEAO106L 08/08/12 Form 990 (2012)




Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 7

(Part VIl | 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 Vii D
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

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

® |st all of the or% nization's current officers, directors, trustees (whether individuals or organizations), regardiess 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 °

® List 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

® | st all of the or?anlzahon'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.

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

©)
B Position (do not check more than D
Name ?n)d e h%{?;gggr ongﬁt')gé" ;p‘éezsdegg&?l{rsug?ég)an comsgrégar?hao?-:efrom comsgr;;a%?oﬂ%rom am%ﬁg%fl%?her
e [RETETQ(F|IE[ S| ~owmws | RERNST | cmrme
for related | @ %‘ Z| F<1E % 3 organization
e 88| 5| % 838" s
tgeolo:f g % 52 ¢
dotted gl = S
T T T T T - T T T *llne) _% g _"“"—3__'_"— I B B - -
_(_ROY TOLLERSON, JR. ___ | _7.7_
Director 0 X 17,430. 0. 0.
_(@ LARRY WILLIAMSON_____ | _8 _
Chairman 0 X X 21,780. 0. 0.
_(®)_HARRELL LANDRETH _ __ _ | _2.6_
Director 0 X 17,630. 0. 0.
_( RICHARD WILLIAMS _ ___ |_ 9.9
Director 0 X 20,302. 0. 0.
_®) JIMMY G. BAILEY _____ |_ 9.4
Director 0 X 19,102. 0. 0.
_©_WILLIAM COUCH__ _ ____ | _6.8_
Vice Chairman 0 X X 22,298. 0. 0.
_(_LARRY KEITH __ _______ 5 _
Director 0 X 19,464. 0. 0.
_®_CHARLES KNIGHT __ ____ | 10.1
Director 0 X 21,448. 0. 0.
_® DAVID MURPHY _______|_ 8.2_
Secretary 0 X X 19,830. 0. 0.
(0)_R. WAYNE LIVINGSTON __ j_40_
Pres/CEQ, Treas 0 X 250,725. 0. 35,751.
Q1_RANDY PRUETT __ ______|_40_
Senior Vice Pres 0 X 179,294. 0. 45,074.
(2 RANDY SHEPARD _ _ ____ | _40_
Senior Vice Pres 0 X 177,408. 0. 43,195,
03 WADE HALL __ ________/| _40_
Senior Vice Pres 0 X 170,378. 0. 40, 353.
04_KIRK A KING _ __ _____ | _40_
Mgr-Construction 0 X 114,872. 0. 27,941.

BAA TEEAQIO7L 121712 Form 990 (2012)
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[Part VIl [Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (cont)

(B) ©
Posit
(A) At\:erage t(>d° nollchec?stg?e thgn trc])ne (V)] ) )
ours OX, uniess person I1s both an R R bl E
Name and title wpeeerk officer and a directorftrustee) comp:rEsoanl?obr:efrom comp:r?:anhaonefrom amoﬁtrll;noaf‘%?her
oy RS ] Q]Z B AT My | chgeganztos | compensaton
hours oS 2| F|< p_% 3 organization
relfgtred @ g. g x5 % 2|5 and related
organiza §- 3/ 3 -% oo organizations
- tions é‘ oy S g
below Bl & ] ]
dlotted z % z
ne) 8 =
(=1
0% _ CHARLES S REDMOND __ __ ______ | _40
Mgr-Staking 0 X 114, 487. 0. 28,123,
8. ___] o
o _] o
ae o ___ .
0 ] o
@ ______ S
(1 O SRR S I I S I — .
@ ______ . 1
@ -
ey -
@ ] -
1b Sub-total > [1,186,448. 0. 220,437.
¢ Total from continuation sheets to Part VI, Section A > 0. 0. 0.
d Total (add lines 1b and 1¢) ™ 11,186, 448. 0. 220,437.
2 Total number of individuals (tncluding but not imited to those listed above) who received more than $100,000 of reportable compensation
from the organization ™ 7
Yes | No
1
3 Dd the organlzahon Iist any former officer, director or trustee, key employee, or highest compensated employee -
on line 1a? If 'Yes,' complete Schedule J for such individual 3 X
4 For any individual histed on line 1a, Is the sum of reportable compensation and other compensation from
the organization and related organizations greater than $150,000? /f 'Yes' complete Schedule J for
such individual 4 X
5 Did any person listed on ine 1a receive or accrue compensation from any unrelated organization or individual 1
for services rendered to the orgamization? /f 'Yes,' complete Schedule J for such person 5 X

Section B. Independent Contractors

1 Complete this table for your five highest 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 organization's tax

year

A
Name and business address

(B)
Description of services

©)
Compensation

2 Total number of independent contractors (including but not mited to those histed above) who received more than

$100,000 in compensation from the organization ™ @

BAA

TEEAQ108L 01/24/13

Form 990 (2012)
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Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 9
Part VIII| Statement of Revenue
Check If Schedule O contains a response to any question in this Part Vil D
(A) (B) © (D)

Total revenue Related or Unrelated Revenue
exempt business excluded from tax
function revenue under sections

. revenue 512, 513, or 514
= | 1a Federated campaigns 1a !
é, 3 b Membership dues 1b '

=

E‘: ¢ Fundraising events 1c ‘
© 3| d Related organizations 1d '
%’% e Government grants (contributions) le [
;::3 E f All other contributions, gifts, grants, and

E‘ o similar amounts not included above 1f

S % g Noncash contributions included in Ins 1a-1f ~ $ |
S| _h Total. Add Iines 1a-1f > i

g Business Code |

E 2a ELECTRIC SALES _ ___ _ 221000 64,139,346.]164,139,346.

w b POLE RENTAL _____ ___ 221000 1,378,113.) 1,378,113.

g c

w d _

2| e TTTTTTTTTTC

§ f All other program service revenue

& | g Total. Add lines 2a-2f »| 65,517,459, ]

3 Investment income (including_dividends, mnterest.and o _ - - .
other similar amounts) > 117,160. 117,160.
4 Income from investment of tax-exempt bond proceeds ™
5 Royalties >
(1) Real () Personal I
6 a Gross rents {
b Less rental expenses ‘
¢ Rental income or (loss) '
d Net rental income or (loss) >
7 a Gross amount from sales of  Securhes () Other ;
assets other than inventory 588,296. [
b Less. cost or other basis l
and sales expenses 999,997. !
¢ Gain or (loss) -411,701. B L L
d Net gain or (loss) "l -411,701. -411,701.
ws| 8a Gross income from fundraising events ‘

2 (not including § |

E of contributions reported on line 1¢) 'y

pt See Part IV, line 18 a |

E b Less direct expenses b - J

© ¢ Net income or (loss) from fundraising events >
9a Gross income from gaming activities l
See Part IV, line 19 a |
b Less direct expenses b L |
¢ Net income or (loss) from gaming activities >
10a Gross sales of inventory, less returns \
and allowances a |
b Less cost of goods sold b | J
¢ Net income or (loss) from sales of inventory >
Miscellaneous Revenue Business Code i
Ma GEMC 220, LILC__ ___ __ 900001 -3,912. -3,912.
b
¢TI
d All other revenue
e Total. Add lines 11a-11d > -3,912. |
12 Total revenue. See instructions "1 65,219,006.]65,517,459. -3,912. -294,541.

BAA

TEEAQIQ9L 1217/12

Form 990 (2012)
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[Part IX | Statement of Functional Expenses

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

Check if Schedule O contains a response to any question in this Part 1X

Do

not include amounts reported on hnes 6b,

7b, 8b, 9b, and 10b of Part Vil

(A)
Total expenses

®
Program service
expenses

©)
Management and
general expenses

(D)
Fundraising
expenses

1

9
10
1"

~——a-Management -- e

12
13
14
15
16
17
18

19
20
21

23
24

25
26

Grants and other assistance to governments
and organizations In the United States See
Part IV, line 21

Grants and other assistance to individuals n
the United States. See Part IV, line 22

Grants and other assistance to governments,
organizations, and individuals outside the
United States See Part IV, lIines 15 and 16

Benefits paid to or for members

Compensation of current officers, directors,
trustees, and key employees

Compensation not included above, to
disqualified persons (as defined under
section 495 g)a )) and persons described
in section 4958(c)(3)(B).

Other salaries and wages

Pension plan accruals and contributions
(include section 401(k) and section 403(b)
employer contributions)

Other employee benefits

Payroll taxes

Fees for services (non-employees)

b Legal

¢ Accounting

d Lobbying

e Professional fundraising services. See Part 1V, line 17
f Investment management fees

g Other (If line 11g amt exceeds 10% of fine 25, col-
umn (A) amt, hst line 11g expenses on Sch 0)
Advertising and promotion

Office expenses
Information technology
Royalties

Occupancy

Travel

Payments of travel or entertainment
expenses for any federal, state, or local
public officials

Conferences, conventions, and meetings
Interest

Payments to affihates

Depreciation, depletion, and amortization

Insurance

Other expenses {temize expenses not
covered above (List miscellaneous expenses
in line 24e If line 24e amount exceeds 10%
of line 25, column (A) amount, list hine 24e
expenses on Schedule O)

a Purchased Power

e All other expenses
Total functional expenses. Add lines 1 through 24e

Joint costs. Complete this line only if
the organization reported n column (B)
joint costs from a combined educational
campaign and fundraising solicitation
Check here » D if following

SOP 98-2 (ASC 958-720)

2,212,180.

2,212,180.

465,760.

465,760.

2,679,651.

2,679,651.

6,349,818.

6,349,818.

41,271,856,

41,271,856.

4,857,277.

4,857,277.

2,099, 440.

2,099,440.

1,678,154,

1,678,154.

3,604,870.

3,604,870.

65,219,006.

65,219, 006.

BAA

TEEAO110L 12/18/12

Form 990 (2012)




Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 11
Part X |Balance Sheet
Check If Schedule O contains a response to any question in this Part X U
(R) (BR
Beginning of year End of year
1 Cash — non-interest-bearing 1,178,589.| 1 5,216,564.
2 Savings and temporary cash investments 2
3 Pledges and grants receivable, net 3
4 Accounts receivable, net 5,021,375.] 4 5,491,023,
5 Loans and other receivables from current and former officers, directors, ' ]
trustees, key emplozees, and highest compensated employees Complete |
Part it of Schedule 5
6 Loans and other receivables from other disqualified persons (as defined under
section 4958(f)(1)), persons described in section 4958(c)(3)(B), and contributing
employers and sponsoring organizations of section 501(c)(9) voluntary employees’
beneficiary organizations (see instructions) Complete Part 1] of Schedule L 6
2 7 Notes and loans receivable, net 7
E 8 Inventones for sale or use 1,286,123.] 8 1,201,558.
; 9 Prepaid expenses and deferred charges 1,116,991.[ 9 1,331, 746.
10a Land, buildings, and equipment cost or other basis
Complete Part VI of Schedule D 10al 146,203,844.
b Less accumulated depreciation 10b 56,887,466. 88,433,557.| 10c 89,316,378.
11 Investments — publicly traded securities 1
12 Investments — other secunties See Part |V, line 11 12
13 investments — program-related See Part IV, line 11 9,393,848.|13 9,566,065.
_1.24 Intangible_assets . .. .. ... L il L i N 14_ e
15 Other assets See Part IV, line 11 15
16 Total assets. Add lines 1 through 15 (must equal line 34) 106,430,483.|16 112,123,334.
17 Accounts payable and accrued expenses 8,617,386.|17 9,161,394.
18 Grants payable 18
19 Deferred revenue 19
L | 20 Tax-exempt bond habilities 20
'A 21 Escrow or custodial account hability Complete Part IV of Schedule D 21
;B 22 Loans and other payables to current and former officers, directors, trustees,
L key employees, highest compensated employees, and disqualified persons
LS Complete Part Il of Schedule L 22
L: 23 Secured mortgages and notes payable to unrelated third parties 42,948,084 .| 23 45,506,878.
S | 24 Unsecured notes and loans payable to unrelated third parties 24
25 Other habilities (iIncluding federal iIncome tax, payables to related third parties,
and other liabilities not included on lines 17-24) Complete Part X of Schedule D 4,555,861.|25 5,056,924.
26 Total liabilities. Add lines 17 through 25 56,121,331.|26 59,725,196.
N Organizations that follow SFAS 117 (ASC 958), check here * D and complete
T lines 27 through 29, and lines 33 and 34.
§ 27 Unrestricted net assets 27
£ | 28 Temporarnly restricted net assets 28
{ 29 Permanently restricted net assets 29
] Organizations that do not follow SFAS 117 (ASC 958), check here »
& and complete lines 30 through 34.
B[ 30 Capital stock or trust principal, or current funds 115,513.]|30 115,913.
B 31 Paid-in or capital surplus, or land, building, or equipment fund 50,193,639.| 31 52,282,225.
'5 32 Retained earnings, endowment, accumulated income, or other funds 32
N1 33 Total net assets or fund balances 50,309,152.|33 52,398,138.
§| 34 Total habilities and net assets/fund balances 106,430,483.| 34 112,123,334.
BAA Form 990 (2012)
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Form 990 (2012) DIVERSE POWER INCORPORATED 58-0465897 Page 12
| Part X! |Reconciliation of Net Assets :
Check If Schedule O contains a response to any question in this Part XI
1 Total revenue (must equal Part VIII, column (A), ine 12) 1 65,219, 006.
2 Total expenses (must equal Part IX, column (A), Iine 25) 2 65,219, 006.
3 Revenue less expenses Subtract line 2 from Iine 1 3 0.
4 Net assets or fund balances at beginning of year (must equal Part X, ine 33, column (A)) 4 50,309,152.
5 Net unrealized gains (losses) on investments 5
6 Donated 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 0) See Schedule O 9 2,088, 986.
10 Net assets or fund balances at end of year Combine lines 3 through 9 (must equal Part X, line 33,
column (B)) 10 52,398,138.
[Part XIl |Financial Statements and Reporting
Check If Schedule O contains a response to any question in this Part Xii D
Yes | No
1 Accounting method used to prepare the Form 990 DCash Accrual DOther
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? 2a X
If 'Yes,' check a box below to indicate whether the financial statements for the year were compiled or reviewed on a
separate basis, consohdated basis, or both
D Separate basis DConsolldated basis DBoth consolidated and separate basis
_ .——_b-Were the-organization's-financial- statements_audited-by-an-independent-accountant?— ——— e e - —}—2b| -X-} —
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 DBoth 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? 2¢| X
If the organization changed either its oversight process or selection process during the tax year, explain
in Schedule O
3a 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? 3a X
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 3b

BAA

TEEAQ112L 08/09/11

Form 990 (2012)




SCHEDULE D . . OMB No 1545-0047
(Form 990) Supplemental Financial Statements 201 2
Part IV, ies 6,7, B 9, 10, T1a Hr 116, 11, 116, 171, 128, of 12b Opén 1o Publ
art IV, lines 6, 7, 8, 9, 10, 11a, 11b, 11c, 11d, 11e, 11f, 12a, or 12b. yen to Public .
Pn?é’f’n%’f‘ﬁz‘vé’éﬁﬁ"slﬁ?ée” o > Attach to Form 990. > See separate instructions. jlng:éé’tion )
Name of the organization Employer identification humber
DIVERSE POWER INCORPORATED 58-0465897

[Part ] ]Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete If
the organization answered 'Yes' to Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts

Total number at end of year

Aggregate contributions to (during year)

Aggregate grants from (during year)

Aggregate value at end of year

N b WN

Did the organization inform all donors and donor adwvisors in writing that the assets held in donor advised funds
are the orgamization's property, subject to the orgamzation's exclusive legal control? DYes D No

6 Did the orgamization inform all grantees, donors, and donor advisors in writing that grant funds can be used only
for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose conferring
impermissible private benefit? DYes D No

lﬂrt Il |Conservation Easements. Complete If the organization answered 'Yes' to Form 990, Part IV, line 7.

1 Purpose(s) of conservation easements held by the organization (check all that apply)
Preservation of land for public use (e g , recreation or education) Preservation of an historically important land area
Protection of natural habitat HPreservahon of a certified historic structure
Preservation of open space

T T2 Compléte Tines Za through 2d 1f The orgaruzation held a qualified conservation contribution in the form of a conservation easement on the
last day of the tax year

Held at the End of the Tax Year

a Total number of conservation easements 2a
! b Total acreage restricted by conservation easements . 2b
: ¢ Number of conservation easements on a certified historic structure included in (a) 2c
| d Number of conservation easements included in (¢) acquired after 8/17/06, and not on a historic
: structure histed in the National Register 2d
j 3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the
tax year >

Number of states where property subject to conservation easement Is located »
! 5 Does the organization have a wnitten policy regarding the periodic monitoring, inspection, handling of violations,
‘ and enforcement of the conservation easements it holds? DYes D No
6 Staff and volunteer hours devoted to monitoring, inspecting, and enforcing conservation easements during the year

\
| >
|
|

7 Amount of expenses incurred in monitonng, inspecting, and enforcing conservation easements during the year
-$

8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(hY(®)(B) ()
and section 170(h)(@)B)()? []yes [JNo

9 In Part XlIl, describe how the organization reports conservation easements in its revenue and expense statement, and balance sheet, and
include, If applicable, the text of the footnote to the organization's financial statements that describes the organization's accounting for
conservation easements

| [Pért 1] jOrganizations Maintaining Collections of Ant, Historical Treasures, 6r Other Similar Assets.
‘ Complete if the organization answered 'Yes' to Form 990, Part IV, line 8.

1aIf the organization elected, as permitted under SFAS 116 (ASC 958), not to report in Hs revenue statement and balance sheet works of
art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide,
in Part Xlil, the text of the footnote to its financial statements that describes these items

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report In its revenue statement and balance sheet works of art,
historical treasures, or other stmilar assets held for public exhibition, education, or research in furtherance of public service, provide the
following amounts relating to these items

(i) Revenues included in Form 990, Part VI, hine 1 >3

(ii) Assets included in Form 990, Part X L]

2 |If the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide the following
amounts required to be reported under SFAS 116 (ASC 958) relating to these items

a Revenues included 1n Form 990, Part VIl line 1 >3

b Assets included in Form 990, Part X, >3

BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990. TEEA3301L 09/18/12 Schedule D (Form 990) 2012



Schedule D (Form 990) 2012 DIVERSE POWER INCORPORATED

58-0465897

Page 2

[Part Il |Organizations Maintaining Coliections of Art, Historical Treasures, or Other Similar Assets (continued)

3 Using the organization’s acquisttion, accession, and other records, check any of the following that are a significant use of its coliection

items (check all that apply)
a Pubhc exhibition
b Scholarly research

c Preservation for future generations

e

Other

d H Loan or exchange programs

4 Provide a description of the organization's collections and explain how they further the organization's exempt purpose in

Part Xill

5 Durning the year, did the organization solicit or receive donations of art, historical treasures, or other similar assets

to be sold to raise funds rather than to be maintained as part of the organization’s collection?

Yes D No

]Part v [Escrow and Custodial Arrangements. Complete If the orgamization answered Yes' to Form 990, Part [V, line 9, or
reported an amount on Form 990, Part X, line 21.

1a Is the organization an agent, trustee, custodian, or other intermediary for contributions or other assets not included

on Form 990, Part X?

b If 'Yes,' explain the arrangement in Part XIll and complete the following table

¢ Beginning balance

d Additions during the year

e Distributions during the year
f Ending balance

2 a Did the organization include an amount on Form 990, Part X, line 21?

[[]Yes [ ]No

Amount

1c

1d

le

11

b If 'Yes,' explain the arrangement in Part XIil Check here if the explantion has been provided n Part XIlI

D Yes

HNo

[Part V_|Endowment Funds. Complete if the or

anization answered 'Yes' to Form 990, Part IV, line 10.

1 a Beginning of year balance
b Contributions
¢ Net investment earnings, gains,
and losses
d Grants or scholarships

e Other expenditures for facilities
and programs

f Administrative expenses
g End of year balance

2 Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as
a Board designated or quast-endowment *

b Permanent endowment *»

¢ Temporarily restricted endowment *>

(a) Current

(b) Prior year

(€) Two years

"~ (d) Three years”

(e)Fouryears —

[
)

[)
)

The percentages In lines 2a, 2b, and 2¢ should equal 100%

3 a Are there endowment funds not 1n the possession of the organization that are held and administered for the

organtzation by
() unrelated organizations
(ii) related organizations

b If 'Yes' to 3a(), are the related organizations listed as required on Schedule R?
4 Describe in Part X1l the intended uses of the organization's endowment funds

Yes No

3a(i)
3a(ii)

3b R

|Part VI |Land, Buildings, and Equipment. See Form 990, Part X, line 10.

Description of property

(a) Cost or other basis
(investment)

(b) Cost or other
basis (other)

(c) Accumulated
depreciation

(d) Book value

1aland 2,209,604. 2,209,604.
b Buildings
¢ Leasehold improvements
d Equipment 143,994, 240. 56,887,466. 87,106,774.
e Other
»

Total. Add lines 1a through le (Column (d) must equal Form 990, Part X, column (B), line 10(c) )

89,316,378.

BAA
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Schedule D (Form 990) 2012 DIVERSE POWER INCORPORATED

58-0465897 Page 3

IPart Vil |Investments — Other Securities. See Form 990, Part X, line 12. N/A

(a) Description of security or category
(including name of security)

(b) Book value

(c) Method of valuation* Cost or
end-of-year market value

(1) Financial derivatives

(2) Closely-held equity interests

(3) Other

Total (Column (b) must equal Form 990, Part X, column (B) line 12.) ™

|Part Viil | Investments — Program Related. See

Form 990, Part X,

line 13.

(a) Description of investment type

(b) Book value

(¢) Method of valuation Cost or
end-of-year market value

()See Part XIII

@

3

@

®

©®

@

®

@

(10)

Total. (Column (b) must equal Form 990, Part X, column (B) line 13) ™|

9,566,065.

|Part IX_|Other Assets. See Form 990, Part X, line 15.

N/A

(a) Description

(b) Book value

M

@

3

@

)

®

@

®

©@

(10)

Total. (Column (b) must equal Form 990, Part X, column (B), line 15)

[Part X

| Other Liabilities. See Form 990, Part X, line 25.

(a) Description of hability

(b) Book value

(1) Federal income taxes

(2 Accum Prov for Pension & Benefits

3,854,500.

(3) Consumer Deposits

1,202,424.

@

®

®

)

®

&

(10)

amn

Total (Column (b) must equal Form 990, Part X, column (B) line 25.)

»

5,056, 924.

2. FIN 48 (ASC 740) Footnote In Part XIIl, provide the text of the footnote to the organization's financial statements that reports the organization's liability for uncertain tax positions
under FIN 48 (ASC 740). Check here if the text of the footnote has been provided in Part X1l

BAA
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Schedule D (Form 990) 2012 DIVERSE POWER INCORPORATED 58-0465897 Page 4
|Part X! | Reconciliation of Revenue per Audited Financial Statements With Revenue per Return

1 Total revenue, gains, and other support per audited financial statements 1 65,219,006.
2 Amounts included on hine 1 but not on Form 990, Part VIII, line 12

a Net unrealized gains on investments 2a

b Donated services and use of faciities. 2b

¢ Recoveries of prior year grants 2¢

d Other (Describe in Part XIll ) 2d

e Add hnes 2a through 2d 2e
3 Subtract ine 2e from line 1 3 65,219,006.
4 Amounts included on Form 990, Part VIII, line 12, but not on fine 1

a Investment expenses not included on Form 990, Part VIII, fine 7b 4a

b Other (Describe in Part Xl ) 4b

¢ Add lines 4a and 4b 4c
5 Total revenue Add lines 3 and 4c. (This must equal Form 990, Part |, line 12 ) 5 65,219,006.

{Part XIl | Reconciliation of Expenses per Audited Financial Statements With Expenses per Return

1 Total expenses and losses per audited financial statements 1 63,006, 826.
2 Amounts included on line 1 but not on Form 990, Part IX, hne 25

a Donated services and use of facilities. 2a

b Prior year adjustments 2b

¢ Other losses 2¢

d Other (Describe in Part Xl ) 2d

e Add lines 2a through 2d 2e
3 Subtract line 2e from line 1 3 63,006, 826.

- - —-—-4- Amounts included on-Form-990-Part-IX;-line-25,-but-not-on-ine-4+—- —-—v-o| ~— |——- -+ —u- - - - = -

a Investment expenses not included on Form 990, Part VIII, line 7b 4a

b Other (Describe n Part XIll) See Part XIII 4b 2,212,180.

¢ Add lines 4a and 4b 4c 2,212,180.
5 Total expenses. Add lines 3 and 4c. (This must equal Form 990, Part I, Iine 18) 5 65,219, 006.

[Part Xill | Supplemental Information

Complete this part to Brovude the descriptions_required for Part I1, hnes 3, 5, and 9, Part Ill, hnes 1a and 4, Part IV, lines 1b and 2b, Part V,
line 4, Part X, line 2, Part XI, ines 2d and 4b, and Part XIlI, lines 2d and 4b Also complete this part to provide any additional information

BAA Schedule D (Form 990) 2012
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2012 Schedule D, Part XIlll - Supplemental Information Page 5
Client 6609563 DIVERSE POWER INCORPORATED 58-0465897
4/09/13 10 21AM

Schedule D, Part Vil

Investments - Program Related

Description Book Value Method of Valuation

INVESTMENT-NRUCFC 274,371. Cost

INVESTMENT-OPC 1,000. Cost

INVESTMENT-GA ROW 162,413. Cost

INVESTMENT-GTC 2,612,578. Cost

INVESTMENT-GSOC 3,837. Cost

INVESTMENT-GRESCO 1,596,626. Cost

INVESTMENT-COBANK 1,796,549. Cost

INVESTMENT-SEDC 146,135. Cost

INVESTMENT-CTC 828,575. Cost

OTHER INVESTMENT 194,420. Cost

INVESTMENT-SMARR 506,119. Cost

CONTRIBUTED CAPITAL-GTC 943,442, Cost

INVESTMENT-CFC MEMBER CAPITAL SEC 500,000. Cost

Total $ 9,566,065.

-~ Schedule D, Part Xil; Linedb— B T T T B ) o

Other Expenses Inciuded On Form 990 But Not Included In FIS

Patronage Capital Credits $ 2,212,180.

Total § 2,212,180.




SCHEDULE J Compensation Information

OMB No 1545-0047

(Form 990) For certain Officers, Directors, Trustees, Key Employees, and Highest
: Compensated Employees

2012

> Complete if the organization answered 'Yes' to Form 990, Part IV, line 23.
Department of the Treasury

Open to Public ‘

TEEA4101L 12110/12

Internal Revenue Service > Attach to Form 990. ™ See separate instructions. Inspection
Name of the organization Employer identification number
DIVERSE POWER INCORPORATED 58-0465897
lPart ILQuestions Regarding Compensation
Yes | No
1 a Check the appropniate box(es) if the orgamization provided any of the following to or for a person listed in Form 990, Part
Vi, Section A, line 1a Complete Part Iil to provide any relevant information regarding these items
E] First-class or charter travel DHousmg allowance or residence for personal use
D Travel for companions D Payments for business use of personal residence
I:] Tax indemnification and gross-up payments |:|Health or social club dues or initiation fees
D Discretionary spending account DPersonaI services (e g , maid, chauffeur, chef)
b If any of the boxes on line 1a are checked, did the organization follow a wntten policy regarding payment or
reimbursement or provision of all of the expenses described above? If '‘No,' complete Part Iil to explain 1b
2 Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all officers, directors,
trustees, and the CEO/Executive Director, regarding the items checked in ine 1a? 2
3 Indicate which, iIf any, of the following the filing or%amzatton used to establish the compensation of the organization's
CEO/Executive Director Check all that apply Do not check any boxes for methods used by a related organization to
establish compensation of the CEO/Executive Director, but explain in Part IlI
Compensation committee Wnitten employment contract
T 7 D Independent compensation consultant Compensation survey or study
Form 990 of other organizations Approval by the board or compensation committee
4 Dunng theJ/ear, did any person listed in Form 990, Part VI, Section A, line 1a with respect to the filing organization
or a related organization
a Receive a severance payment or ¢change-of-control payment? 4a X
b Participate in, or receive payment from, a supplemental nonquahfied retirement plan? 4b X
¢ Participate in, or receive payment from, an equity-based compensation arrangement? 4c X
If 'Yes' to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part Il 1
Only section 501(c)3) and 501(cX4) organizations must complete lines 5-9.
5 For persons hsted in Form 990, Part VII, Section A, ine 1a, did the organization pay or accrue any compensation
contingent on the revenues of
a The organization? 5a
b Any related organization? 5b
If 'Yes' to hne 5a or 5b, describe in Part Il
6 For persons listed tin Form 990, Part Vi, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the net earnings of j
a The organization? 6a
b Any related organization? 6b
If 'Yes' to ine 6a or 6b, describe in Part }
7 For persons listed in Form 990, Part VII, Section A, line 1a, did the orgamzation provide any non-fixed
payments not described in lines 5 and 67 If "Yes,' describe in Part Il 7
8 Were any amounts reported in Form 990, Part VI, paid or accrued pursuant to a contract that was subject
to the initial contract exception described in Regulations section 53 4958-4(a)(3)?
If 'Yes,' describe in Part | 8
9 If'Yes' to line 8, did the organization also follow the rebuttable presumption procedure described in Regulations
section 53 4958-6(c)? 9
BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule J (Form 990) 2012
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SCHEDULE O Supplemental Information to Form 990 or 990-EZ il

(form 990 or 990-EZ) 201 2

Complete to provide information for responses to specific questions on

Form 990 or 990-EZ or to provide any additional information. Oven to Publi
Department of the Treasu pen to Fublic
Internal Revenus Service * Attach to Form 990 or 990-EZ. Inspection
Name of the organization Employer identification number

DIVERSE POWER INCORPORATED 58-0465897

STATEMENTS AVAILABLE TO THE PUBLIC AS PART OF ITS FORM 990. THE FORM 990 IS
BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. TEEA4901L 12/8/12 Schedule O (Form 990 or 990-EZ7) 2012




Schedule O (Form 990 or 990-EZ) 2012 Page 2

que of the organization Employer identification number

DIVERSE POWER INCORPORATED ’ 58-0465897

TEEA4902L 12/8112



2012 Schedule O - Supplemental Information Page 1
Client 6609563 DIVERSE POWER INCORPORATED 58-0465897

4/09/13 . 10 21AM

Form 990, Part XI, Line 9
Other Changes In Net Assets Or Fund Balances

ADDITIONAL MEMBER CAPITAL $ 20,923.
CAPITAL CREDIT RETIREMENT -521,513.
DONATED CAPITAL 197,328.
MEMBERSHIPS 400.
OTHER COMPREHENSIVE INCOME 179, 668.
PATRONAGE CAPITAL CREDITS 2,212,180.

Total $ 2,088,986.
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Schedule "R (Form 990) 2012 Page 5
Part VIl JSupplemental Information

Complete this part to provide additional information for responses to questions on Schedule R

(see Instructions).

BAA TEEAS005L 12/28/12 Schedule R (Form 990) 2012



201 2 Federal Supplemental Information Page 1

Client 6609563 DIVERSE POWER INCORPORATED 58-0465897

4/09/13 10 21AM

DIVERSE POWER INCORPORATED (DIVERSE) IS A MEMBER OF A NUMBER OF ORGANIZATIONS WHERE
A DIVERSE OFFICER OR DIRECTOR MAY SERVE AS DIVERSE'S REPRESENTATIVE ON THE BOARD OF
DIRECTORS. THESE INDIVIDUALS SERVE AT THE PLEASURE OF DIVERSE AND CAN SERVE ONLY AS
LONG AS THEY REPRESENT DIVERSE. THE FOLLOWING INDIVIDUALS SERVED IN SUCH POSITIONS:

R. WAYNE LIVINGSTON - DIRECTOR OF GEORGIA SYSTEM OPERATIONS CORPORATION (GSOC);
DIRECTOR AND SECRETARY-TREASURER OF GRESCO UTILITY SUPPLY, INC. (GRESCO): DIRECTOR
OF GEORGIA RIGHT-OF-WAY (GAROW); DIRECTOR OF FEDERATED RURAL ELECTRIC INSURANCE
EXCHANGE (FEDERATED)

CHARLES KNIGHT - DIRECTOR OF GEORGIA ELECTRIC MEMBERSHIP CORPORATION (GEMC)

GSOC IS AN INDEPENDENT, NOT-FOR-PROFIT SYSTEM OPERATIONS COMPANY OWNED BY 38 OF
GEORGIA'S ELECTRIC MEMBERSHIP CORPORATIONS (MEMBER SYSTEMS). AS THE SYSTEM
OPERATOR, THE CORPORATION ENSURES RELIABLE, INDEPENDENT SYSTEM OPERATIONS BY
CONTROLLING AND MONITORING ELECTRIC GENERATION, TRANSMISSION AND DISTRIBUTION
ASSETS OWNED BY OGLETHORPE POWER CORPORATION, GEORGIA TRANSMISSION CORPORATION,
THE MEMBER SYSTEMS AND OTHER CUSTOMERS. THE CORPORATION ENABLES THEIR MEMBERS'
PARTICIPATION IN THE ENERGY MARKET IN GEORGIA AND THE SOUTHEAST BY PROVIDING A
RANGE OF OPERATIONS SERVICES THAT ALLOW THEIR MEMBERS TO TRANSACT, OPTIMIZE AND
ACCOUNT FOR THEIR BUSINESS IN THE WHOLESALE ENERGY MARKET. THE CORPORATION
IMPLEMENTS PURCHASE AND SALES CONTRACTS, SCHEDULES AND MONITORS INDIVIDUAL_HOQURLY__
‘TRANSACTIONS, DISPATCHES AND MONITORS GENERATION ASSETS, CAPTURES THE NECESSARY
DATA FOR BILLING, AND ENSURES CUSTOMER CONFIDENTIALITY BY FOLLOWING STRICT
STANDARDS OF CONDUCT. THE CORPORATION MONITORS THE SUBSTATIONS FROM WHICH THEIR
MEMBERS SERVE THEIR LOAD, AND RESPONDS TO SYSTEM ANOMALIES AND PROACTIVELY WORKS
TO CORRECT OR PREVENT POTENTIAL ISSUES AND TO MINIMIZE OUTAGES.

DIVERSE PAID $49,990 FOR THE ABOVE SERVICES PROVIDED BY GSOC DURING 2012.

GRESCO IS A MEMBER-OWNED COOPERATIVE THAT OPERATES AS A CENTRAL PURCHASING AND
WAREHOUSING FACILITY OF CONSTRUCTION AND MAINTENANCE SUPPLIES FOR ITS MEMBERS.

DIVERSE PURCHASED $1,963,739 OF MATERIALS AND SUPPLIES FROM GRESCO DURING 2012.

GAROW IS A MEMBER-OWNED CORPORATION THAT OPERATES AS A PROVIDER OF RIGHT-OF-WAY
CLEARING SERVICES TO ITS MEMBERS. THE CORPORATION OPERATES AS A COOPERATIVE
WHEREBY ALL MONIES IN EXCESS OF COST OF PROVIDING RIGHT-OF-WAY SERVICES ARE
CAPITAL THE MOMENT OF RECEIPT AND ARE CREDITED TO EACH MEMBER'S CAPITAL ACCOUNT.

DIVERSE PAID $3,154,236 FOR THE ABOVE SERVICES PROVIDED BY GAROW DURING 2012.

FEDERATED IS THE LEADING PROVIDER OF PROPERTY AND CASUALTY INSURANCE FOR RURAL
ELECTRIC UTILITIES IN 40 STATES. FEDERATED ALSO PROVIDES FINANCIAL PROTECTION
FOR THE DIVERSE COMMERCIAL ACTIVITIES OF ITS MEMBERS. FEDERATED IS OWNED AND

DIRECTED BY THE RURAL UTILITIES THEY SERVE.

DIVERSE PAID $162,242 FOR THE ABOVE SERVICES PROVIDED BY FEDERATED DURING 2012.

GEMC IS A NOT-FOR-PROFIT CORPORATION ORGANIZED TO:
FOSTER, DEVELOP AND ENCOURAGE THE PROGRAM OF RURAL ELECTRIFICATION IN THE STATE
OF GEORGIA

- FURTHER THE GENERAL WELFARE AND TO PROMOTE THE INTEREST OF THE MEMBERS OF GEMC;
TO FURTHER THE SAFETY, STABILITY, SECURITY AND PROSPERITY OF ELECTRIC
COOPERATIVES; TO AID IN SOLVING THE PROBLEMS COMMON TO ELECTRIC COOPERATIVES

- DISSEMINATE INFORMATION RELATING TO THE RURAL ELECTRIFICATION PROGRAM; TO
COOPERATE WITH FEDERAL, STATE AND MUNICIPAL AGENCIES IN THE PROMOTION OF RURAL
ELECTRIFICATION AND NATIONAL, STATE, COMMUNITY AND RURAL DEVELOPMENT; TO
PROVIDE SERVICES AND INFORMATIONAL PROGRAMS THAT WILL STIMULATE LOCAL GROWTH,
STABILITY AND SECURITY AND STRENGTHEN THE ELECTRIC COOPERATIVE PROGRAM IN




2012 Federal Supplemental Information Page 2

Client 6609563 DIVERSE POWER INCORPORATED 58-0465897

4/0913 10 21AM

GEORGIA

~ OTHERWISE ASSIST THE MEMBERS OF GEMC TO PROVIDE ELECTRIC ENERGY TO INHABITANTS
OF MEMBER SERVICE AREAS AT THE LOWEST POSSIBLE COST CONSISTENT WITH SOUND
ECONOMY

DIVERSE PAID $386,204 FOR THE ABOVE SERVICES PROVIDED BY GEMC DURING 2012.

DIVERSE DIRECTOR RICHARD WILLIAMS SERVES AS A DIRECTOR AT COMMERCIAL BANK & TRUST OF
LAGRANGE (CB&T) WHERE DIVERSE HAS A BANKING RELATIONSHIP. IT SHOULD BE NOTED THAT
THE MAXTMUM AMOUNT ON DEPOSIT DURING THE YEAR WAS IN EXCESS OF FDIC COVERAGE WITH A
MAXTMUM AMOUNT ON DEPOSIT OF $9,589,415 DURING 2012, DIVERSE DIRECTOR RICHARD
WILLIAMS DOES NOT PARTICIPATE IN ANY DECISIONS MADE BY THE BOARD OF DIRECTORS THAT
RELATE TO FINANCIAL INSTITUTIONS.

Schedule D, Part XII, Line 4b (Disclosure for Schedule D, Part XIII)

Form 990 requires 501(c)12 organizations to report patronage capital credits as an
expense. U.S. GAAP does not recognize this amount as an expense. The result was
$4,389,457 more expense on Form 990, Part IX than reported in the audited financial
statements.




Revised May 9, 2012

BYLAWS
OF
DIVERSE POWER INCORPORATED,
AN ELECTRIC MEMBERSHIP
CORPORATION

ARTICLE I
MEMBERSHIP

Section 1.01. Eligibility and Requirements for Membership. Any natural person,
firm, association, corporation, business, trust, partnership, federal agency, state or political
subdivision thereof, or body politic (each hereinafter referred to as “person”, “applicant”, “him”,
or “her”) may become a member of Diverse Power Incorporated, An Electric Membership

Corporation (hereinafter called the “Cooperative™) in order to receive retail electric service by:
(a) applying for membership in the Cooperative; and

(b)  paying all membership fees, service connection fees, account establishment fees,
-—and-service-deposits-requested-by-the-Cooperative,-PROVIDED,-however, that-no applicant-may - - R
become a member unless and until applicant has been accepted for membership by the Board of
Directors or the members as hereafter provided. Also, any person upon receipt of a contract,
approved by the Board of Directors in its discretion, for wholesale electric service may become a
member by paying the membership fee and executing the contract as approved by the Board of
Directors in its discretion. No member may hold more than one membership in the Cooperative,
and no membership in the Cooperative shall be transferable, except as provided in these Bylaws.
All applications for membership shall be in writing except for the applications of Temporary
Members made pursuant to Section 1.02 of this Article.

Section 1.02. Application for Membership; Temporary Membership. An applicant
may apply by telephone or by other means of communication to receive retail electric energy
service from the Cooperative as a Temporary Member if: (i) such applicant is not indebted to the
Cooperative; and (ii) the Cooperative is able to provide service to the applicant without the
construction or repair of any facilities. Upon the initiation of service pursuant to this Section, the
applicant shall become a Temporary Member of the Cooperative. Temporary Members shall not
enjoy any of the rights or privileges of membership in the Cooperative, but may receive electric
energy from the Cooperative through the tenth business day from the initiation of such service.
Thereafter, the status of applicant as a Temporary Member shall cease and the Cooperative shall
be authorized to immediately discontinue service and to collect for such service already
provided, unless a signed written application for membership, on a form prescribed by the
Cooperative, has been submitted and the applicant has been accepted for membership by the
Cooperative. Electronic signatures, consistent with the provisions of the Uniform Electronic
Transactions Act or substantially similar acts, shall be sufficient to establish that an application
has been signed by the applicant.

All applications for membership for retail electric service shall constitute an agreement

by the applicant to purchase electric power and energy from the Cooperative and to be bound by
and to comply with all of the provisions of the Cooperative’s Articles of Incorporation and
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Bylaws, and all rules, regulations and rate schedules established pursuant thereto, as all the same
then exist or may thereafter be adopted or amended (the obligations embraced by such agreement
being herewnafter called “Membership Obligations”). Members shall (1) pay for all service
consumed at the full applicable rate; (2) monitor their bills and notify the Cooperative of any
discrepancies; and (3) pay any amounts to be determined to be due as a result of underbilling,
regardless of whether such underbilling resulted from the Member’s conduct or not. In addition,
as a part of the membership in the Cooperative, $6.00 a year (which amount may be amended by
the Board of Directors to reflect any changes in cost) shall be allocated to sending each member
the Georgia Magazine. With respect to any particular classification of service for which the
Board of Directors shall require it, such applications shall be accompanied by a supplemental
contract, executed by the applicant on such form as is provided therefor by the Cooperative.

Section 1.03. Membership Fee: Service Security Deposit; Contribution in Aid of
Construction; Service Connection Fee. The applicant shall pay such membership fee as shall
be established by the Board of Directors (together with any service security deposit or
contribution in aid of construction, or both, if required by the Cooperative), for which the
members shall be entitled to one initial retail service connection. A service connection fee, 1n
such amount as shall be fixed by the Board of Directors (together with a service security deposit

“or a contribution in aid of construction, or both, if required by the Cooperative), shall be paid by

the member for each additional connection.

Section 1.04. Joint Membership. A husband and wife, after specifically so requesting
in writing, may be accepted in a joint membership, or, if one of them is already a member,
convert such membership into a joint membership. The words “member”, “applicant”, “person”,
“his”, “him”, “her”, and “hers” as used in these bylaws, shall include a husband and wife
applying for or holding a joint membership, unless otherwise clearly distinguished by the
context; and all provisions relating to the rights, powers, terms, conditions, obligations,
responsibilities and liabilities of membership shall apply equally to them. Without limiting the
generality of the foregoing:

(@)  The presence at a meeting of either or both shall constitute the presence of one
member. Said member shall receive only one ballot. The presence of either shall constitute a
joint waiver of notice of the meeting;

(b) The vote of either or both shall constitute, respectively, one joint vote;

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

(d)  Suspension or termination in any manner of either shall constitute suspension or
termination of the joint membership; and

(e) Each, but not both concurrently, shall be eligible to serve as an officer or director
of the Cooperative, but only if both meet the qualifications therefor.

Section 1.05. Acceptance into Membership.  Upon complying with all the
requirements as set forth in this Article, any applicant shall be accepted as a member and shall
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become eligible to receive retail electric service from the Cooperative unless the Board of
Directors shall determine that such applicant is not willing or is not able to satisfy and abide by
the Cooperative’s terms and conditions of membership or that such application should be
rejected for other good cause:

Section 1.06. Purchase of Electric Power and Energy. The Cooperative shall use its
best efforts to furnish its members with adequate and dependable retail electric service, although
it cannot and does not guarantee a continuous and uninterrupted supply thereof and each
member, for so long as the premises are owned or directly occupied or used by such member,
shall purchase from the Cooperative all central station electric power and energy purchased for
use on all premises to which retail electric service has been furnished by the Cooperative
pursuant to such membership, unless and except to the extent that the Board of Directors may in
writing waive such requirement, and shall pay therefor at the times, and in accordance with the
rules, regulations and rate schedules (including any monthly minimum amount that may be
charged without regard to the amount of electric power and energy actually used) established by
the Board of Drrectors, and if in effect, in accordance with the provisions of any supplemental
contract that may have been entered into as provided for in Section 1.02. Production or use of
electric energy on such premises, regardless of the source thereof, by means of facilities which

shall-be-interconnected-with-Cooperative-facilities; shall-be-subject to-appropriate regulations as™~ —

shall be fixed from time to time by the Cooperative. Each member shall also pay all other
amounts owed to the Cooperative as and when they become due and payable. When a member
has more than one service connection from the Cooperative, any payment for service to the
Cooperative shall be allocated and credited on a pro rata basis among the member’s outstanding
accounts for all such service connections, notwithstanding that the Cooperative’s actual
accounting procedures do not reflect such proration.

Section 1.07. Excess Payments to be Credited as Member Furnished Capital. All
amounts paid for electric service in excess of the cost thereof shall be furnished by members as
capital. Each member shall be credited with the capital so furnished as here after provided in
Article X of these bylaws.

Section 1.08. Wiring of Premises; Responsibility Therefor; Responsibility for Meter
Tampering or Bypassing and for Damage to Cooperative Properties. Each member shall
cause all premises receiving retail electric service pursuant to such membership to become and
remain wired in accordance with the specifications of the Georgia Insurance Service Office, The
National Electric Safety Code, the Fire Insurance Underwriters® Association, any government or
governmental agency having authority to prescribe such specifications and the Cooperative.
Each member shall be responsible for, and shall indemnify the Cooperative and any other person
against death, injury, loss or damage resulting from any defect in or improper use or maintenance
of such premises and all wiring and apparatus connected thereto or used thereon. Each member
shall make available to the Cooperative a suitable site, as determined by the Cooperative,
whereon to place the Cooperative’s physical facilities for the furnishing and metering of retail
electric service and shall permit the Cooperative’s authorized employees, agents and independent
contractors to have access thereto for inspection, maintenance, replacement, relocation or repair
thereof at all reasonable times. As a part of the consideration for such service, each member
shall be the Cooperative’s bailee of such facilities and shall accordingly desist from interfering
with, impairing the operation of or causing damage to such facilities, and shall use his best
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efforts to prevent others from so doing. In the event such facilities are interfered with, impatired
in their operation or damaged by the member, or by any other person when the member’s
reasonable care and surveillance could have prevented such, the member shall indemnify the
Cooperative and any other person against death, injury, loss or damage resulting therefrom,
including but not limited to the Cooperative’s cost of repairing, replacing or relocating any such
facilities and its loss, if any, of revenues resulting from the failure or defective functioning of its
metering equipment. In no event shall the responsibility of the Cooperative extend beyond the
point at which its service wires are attached to the meter loop provided for measuring electricity
used on such premises, except that the Cooperative shall, in accordance with its applicable
service rules and regulations, indemnify the member for any overcharges for service that may
result from malfunctioning of its metering equipment.

Section 1.09. Member to Grant Easement to Cooperative if Required. Each member
shall, upon request by the Cooperative, execute and deliver to the cooperative grants of easement
or right-of-way over, under and on such lands owned or leased by the member, and in
accordance with such reasonable terms and conditions, as the Cooperative shall require for the
furnishing of retail electric service to him or other members or for the construction, operation,
maintenance or relocation of the Cooperative’s electric facilities.

Section 1.10. Wholesale Electric Service. If the Board of Directors, in its sole
discretion, approves a contract for wholesale electric service, any such contract shall
provide for such service at cost.

ARTICLE I
MEMBERSHIP SUSPENSION AND TERMINATION

Section 2.01. Suspension; Reinstatement. Upon the failure, after expiration of the
initial time limit prescribed either in a specific notice or in the Cooperative’s generally
publicized applicable rules and regulations, to pay the amounts due the Cooperative or to cease
any other noncompliance with any membership obligations, a person’s membership shall be
automatically suspended; and such person shall not be entitled to receive retail electric service
from the Cooperative or to cast a vote at any meeting of the members. Payment of all amounts
due the Cooperative, including any additional charges required for such reinstatement, and/or
cessation of any other noncompliance with membership obligations within the time limit
provided in the notice or rules and regulations shall automatically reinstate the membership, in
which event the member shall thereafter be entitled to receive electric service from the
Cooperative and to vote at the meeting of its members.

Section 2.02. Termination by Expulsion; Renewed Membership. Upon the failure of
a suspended member to be automatically reinstated to membership, as provided in Section 2.01,
the member may, without further notice, but only after due hearing if such is requested, be
expelled by the affirmative votes of not less than a majority of the directors in office at any
subsequently held regular or special meeting of the Board. Any member so expelled may, by
delivering written notice to that effect to the Cooperative at least thirty (30) days prior to next
meeting of the members, appeal to and be present and heard at such meeting, which may vote
approval of such expulsion or disapproval thereof, in which latter event the membership shall be
reinstated retroactively to the date of suspension. After any finally effective expulsion, the
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expelled member may not again become a member except upon new application therefor duly
approved as provided in Section 1.05. The Board of Directors, upon principles of general
application in such cases, may establish such additional terms and conditions for renewed
membership as it determines to be reasonably necessary to assure the applicant’s compliance
with all membership obligations.

Section 2.03. Termination by Withdrawal or Resignation. A member may withdraw
from membership upon such generally applicable conditions as the Board of Directors shall
prescribe and upon either (a) ceasing to (or, with approval of the Board of Directors, resigning
his membership in favor of a new applicant who also shall) own or directly occupy or use ail
premises being furnished electric service pursuant to such membership or (b) except when the
Board of Directors specifically waives such a condition, abandoning totally and permanently the
use of central station electric service on such premises.

Section 2.04. Termination by Death or Cessation of Existence; Continuation of
Membership in a Remaining Partner. Except as provided in Section 2.06, the death of an
individual human member shall automatically terminate such membership. The cessation of the
legal existence of any other type of member shall automatically terminate such membership:

- —— -~ —PROVIDED; thatuponthe-dissolution for-any reason-of a partnership; or-upon-the withdrawal or

addition of any individual partner, such membership shall continue to be held by the remaining
partner or partners, including any additional partners, who continue to own or directly occupy or
use the premises being furnished electric service pursuant to such membership.

Section 2.05. Effect of Termination. Upon the termination in any manner of a person’s
membership, such person or his or her estate, as the case may be, shall be entitled to a refund of
the membership fee and the service security deposit(s), if any, previously paid to the
Cooperative, less any amounts due the Cooperative; but neither such person or estate, as the case
may be, shall be released from any debts or other obligations then remaining due the
Cooperative. Notwithstanding the suspension or expulsion of a member, as provided for in
Sections 2.01 and 2.02, such suspension or expulsion shall not, unless the Board of Directors
shall expressly so elect, constitute the release of such person from his membership obligations so
as to entitle him to purchase from any other person any central station electric power and energy
for use at the premises to which such service has theretofore been furnished by the Cooperative
pursuant to such membership. Termination shall not affect the obligations of the Cooperative or
Members receiving wholesale electric service or other contractual service pursuant to a separate
contract approved by the Board of Directors in its discretion.

Section 2.06. Effect of Death, Legal Separation or Divorce Upon a Joint
Membership. Upon the death of either spouse in a joint membership, such membership shall
continue to be held solely by the survivor, in the same manner and to the same effect as though
such membership had never been joint: PROVIDED, that the estate of the deceased spouse shall
not be released from any debts due the Cooperative. Upon the divorce or separation of spouses
making up a joint membership, such membership shall continue to be held solely by the one who
continues directly to occupy or use the premises covered by such membership, in the same
manner and to the same effect as though such membership had not been joint: PROVIDED, that
the other spouse shall not be released from any debts due the Cooperative.
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ARTICLE III
MEETING OF MEMBERS

Section 3.01. Annual Meeting. The annual meeting of the members shall be held
during the month of May of each year at such place within a county served by the Cooperative,
as selected by the Board of Directors and which shall be designated in the notice of the meeting,
for the purpose of electing board members, passing upon reports for the previous fiscal year and
transacting such other business as may come before the meeting. It shall be the responsibility of
the Board of Directors to make adequate plans and preparations for the annual meeting. Failure
to hold the annual meeting at the designated time shall not work a forfeiture or dissolution of the
Cooperative.

Section 3.02. Special Meeting. Special meetings of the members may be called by
resolution of the Board of Directors, or upon a written request signed by any three board
members, by the Chairman or by 10 per centum or more of all the members, and it shall
thereupon be the duty of the Secretary to cause notice of such meeting to be given as hereinafter
provided. Special meetings of the members may be held at any place within one of the counties
served by the Cooperative as designated by the Board of Directors and shall be specified in the .
- - ——- ——-notice-of the-special-meeting— - T e

Section 3.03. Notice of Member Meetings. Written or printed notice of the place, day
and hour of the meetings, and, in the case of a special meeting or of an annual meeting at which
business requiring special notice is to be transacted, the purpose or purposes of the meeting,
shall, except as provided in Article XII, be delivered to each member not less than five (5) nor
more than ninety (90) days before the date of the meeting, either personally or by mail, by or at
the direction of the Secretary or, upon the Secretary’s default in this duty, by those calling it in
the case of an annual meeting whose time, place and date have actually been fixed by the Board
of Directors. No proposal to amend the Cooperative’s charter, or to dissolve the Cooperative, or
to consolidate or merge the Cooperative with another corporation, or any matter the carrying of
which, as provided by law or these bylaws, requires the affirmative votes of at least a clear
majority of all the Cooperative’s then members shall be acted upon at any meeting of the
members unless notice of such matter shall have been contained in the notice of the meeting. If
mailed, such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member’s address as it appears on the Cooperative’s records, with postage
thereon prepaid and postmarked at least seven (7) days before the meeting date, except as
provided in Article XII. The incidental and unintended failure to cause any member to receive
such notice shall not invalidate any action which may be taken by the members at any such
meeting, and the attendance in person of a member at any meeting of the members shall
constitute a waiver of notice of such meeting unless such attendance shall be for the express
purpose of objecting to the transaction of any business, or one or more items of business, on the
ground that the meeting shall not have been lawfully called or convened.

Section 3.04. Quorum. Attendance in person of at least one hundred fifty (150)
members of the Cooperative shall be required for the transaction of business at any meeting of
the members. If less than a quorum is present at any meeting, a majority of those present may
adjourn the meeting to another time and date not less than thirty (30) days later and to any place
within one of the counties named in Section 3.03 in the case of an annual meeting, or within one
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of the counties named in Section 3.02 in the case of a special meeting; PROVIDED, that the
Secretary shall notify any absent members of the new time, date and place of such adjourned
meeting by delivering notice thereof as provided in Section 3.03.

Section 3.05. Voting. Each member in good standing shall be entitled to only one vote
upon each matter submitted to a vote at any meeting of the members. Voting by members other
than members who are natural persons shall be allowed upon the presentation to the Cooperative,
prior to or upon registration at each member meeting, of satisfactory evidence entitling the
person presenting the same to vote. At all meetings of the members, all questions shall be
decided by a majority of the members voting thereon, except as otherwise provided by law or by
the Cooperative’s Articles of Incorporation or these Bylaws. In the case of election of directors,
where the number of nominees exceed the number of directors to be elected from a particular district,
members shall vote by printed or electronic ballot as prescribed by the Credentials and Election
Committee.

Section 3.06. Credentials and Election Committee. The Board of Directors shall
appoint a Credentials and Election Committee to fulfill the duties described in these Bylaws.
The Committee shall consist of an uneven number of members not less than five (5) nor more

—than--fifteen-(15)-who-are-not-members-of-the-Nominating-Committee-or-existing-Cooperative— --- -

employees, agents, officers, directors or known candidates for director, and who are not close
relatives or members of the same household of any of the foregoing persons. In appointing the
Committee, the Board shall have due regard for the equitable representation of the several areas
served by the Cooperative. The Committee shall elect its own chairman and secretary prior to
the member meeting. It shall be the responsibility of the Committee:

a) to the extent such responsibility is not specified herein, to oversee and approve the
form and content of the ballots for election of Directors and the systems and procedures
for distributing, mailing, returning, collecting, verifying and counting same;

b) to count all ballots or other votes cast in any election or in any other matter;

c) to rule upon the effect of any ballots or votes irregularly or indecisively marked or
cast,

d) to rule upon all other questions that may arise relating to member voting and the

election of directors (including, but not limited to, the validity of petitions of nomination
or the qualifications of candidates, the regularity of the nomination, election of directors
and the authority of persons voting for members other than natural persons);

€) to pass upon any protest or objection filed with respect to any election of directors
or to conduct affecting the results of any such election;

f) to establish or approve and oversee the manner of conducting member registration
and voting; and

g) to pass upon all questions that may arise with respect to the registration of
members.
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The Cooperative shall make available to the Committee the advice of counsel and the services of
accountants, clerical staff and such members of the Cooperative staff as the Committee may
reasonably require in fulfilling its duties.

In the event a protest or objection is filed with the Cooperative, any Board officer, or any
member of the Committee, concerning any director election, such protest or objection shall be
filed in writing during or within the three (3) business days next following the adjournment of
the meeting in which the voting was conducted. The Committee shall thereupon be reconvened,
upon notice from its chairman, not less than seven (7) days after such protest or objection is
filed. The Committee shall hear such evidence as is presented by the protestor or objector, who
may be heard in person, by counsel, or both, and any opposing evidence; and the Committee, by
a vote of a majority of those present and voting, shall, within a reasonable time but not later than
thirty (30) days after such hearing, render its decision, the result of which may be to affirm the
election, to change the outcome thereof, or to set the election aside. The Committee may not
affirmatively act on any matter unless a majority of the Committee is present. The Committee’s
decision (as reflected by a majority of those actually present and voting) on all matters covered
by this Section shall be final. Without limiting the foregoing duties and prerogatives of the
Committee, on request of the person presiding at the meeting of the members or on the request of
any member entitled-to' vote,"such-Committee-shall-make-areport ‘in writing -of any challenge;
question, count, or matter determined by the Committee and execute a certificate as to any fact
found by them. Any such report or certificate made by them shall be prima facie evidence of the
facts stated and of the vote as certified by them.

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

1) Report on the number of members present in person 1n order to determine the
existence of a quorum,;

2) Reading of the notice of the meeting and proof of the due delivery thereof, or of
the waiver or waivers of notice of the meeting, as the case may be;

3) Reading of unapproved minutes of previous meetings of the members and taking
any necessary action thereon;

4) Presentation and consideration of reports of officers, directors and committees;

5) Report on election of directors in contested races and election of director in
uncontested races;

6) Unfinished business;
)] New business, and

8) Adjournment.
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Notwithstanding the foregoing, the Board of Directors or the members themselves may
from time to time establish a different order of business for the purpose of assuring the earlier
consideration of and action upon any item of business the transaction of which is necessary or
desirable in advance of any other item of business: PROVIDED, that no business other than
adjournment of the meeting to another time and place may be transacted until and unless the
existence of a quorum is established.

ARTICLE 1V
DIRECTORS

Section 4.01. General Powers. The business and affairs of the Cooperative shall be
managed by a Board of nine (9) directors which shall exercise all of the powers of the
Cooperative except such as are by law or by the Cooperative’s Articles of Incorporation or
bylaws conferred upon or reserved to the members.

Section 4.02. Qualifications. Any person shall be eligible to become or remain a
director of the Cooperative who:

(a)—is.at least eighteen_ years.of age; — e

(b) is a member of the Cooperative;

(©) receives service from the Cooperative within the district such person is elected to
represent;

(d) has been a member of the Cooperative for at least two years; and

(e) is not employed by or financially interested in a competing enterprise or one that
regularly provides service or supplies to the Cooperative.

If it is established that a director is holding office without qualifying under the foregoing
provisions, the Board of Directors shall remove such member from office in accordance with
law.

Nothing contained in this Section shall affect the validity of any action taken at any
meeting of the Board of Directors.

Section 4.03. Districts. The territory served or to be served by the Cooperative shall be
divided into two districts, with Directors being elected to represent each district as hereinafter set
forth.

(a) DISTRICT 1. This district shall consist of Troup County and Heard County,
Georgia as well as Chambers County, Alabama, and shall be represented by five directors.

(b) DISTRICT 2. This district shall consist of Harris County, Coweta County,
Meriwether County and Muscogee County, Georgia and shall be represented by four directors.
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Section 4.04. Election of Directors. At each annual meeting of the members, Directors
shall be elected to fill the seats of those Directors whose terms are expiring. Voting shall be by
secret written ballot which may be mailed or electronically submitted, as hereafter prescribed in
this Article; PROVIDED, however, that when the number of nominees does not exceed the
number of Directors to be elected from a particular district, balloting may be dispensed with in
respect to that particular election and voting may be conducted by voice vote or in any other
proper manner. In contested elections, Directors shall be elected by a majority vote of the
members voting in said election.

Section 4.05. Tenure. Directors shall be so nominated and elected that three (3) shall
be elected for three (3) year terms at an annual member meeting, three (3) shall be elected for
three (3) year terms at the next succeeding annual member meeting and three (3) shall be elected
for three (3) year terms at the next succeeding annual member meeting, and so forth. Upon their
election, directors shall, subject to the provisions of these Bylaws with respect to the removal of
directors, serve until the annual meeting of the members of the year in which their terms expire
or until their successors shall have been elected and shall have qualified. If for any reason an
election of directors shall not be held at an annual meeting of the members duly fixed and called
pursuant to these Bylaws, such election may be held at an adjournment of such meeting or at a

election for a given year shall allow the incumbents whose directorships would have been voted
on to hold over only until the next member meeting at which a quorum is present.

Section 4.06. Nominations. The Board of Directors shall appoint, not less than ninety
(90) nor more than one hundred and twenty (120) days prior to the date of a meeting of the
members at which Directors are to be elected, a Committee on Nominations, consisting of not
less than two (2) members receiving service from the Cooperative in each district in which each
Director’s terms will expire in that year. Directors, close relatives of Directors, or members of
any Director’s household are disqualified from serving on such Committee.

The Committee shall meet and nominate one or more qualified members as candidates
for each seat on the Board of Directors that is to be filled at such meeting. The Committee shall
report the nominations to the Board of Directors not less than ninety (90) days prior to the
meeting at which elections are to be held, and said nominations shall be posted at the principal
office of the Cooperative not less than ninety (90) days prior to such meeting.

Other nominations may be made by petition signed by not less than fifty (50) members
receiving service from the Cooperative in the district where a vacancy will exist provided that
such petition setting forth the nominations are presented to the Secretary of the Cooperative or
his nominee not less than sixty (60) days prior to the meeting at which the elections are to be
held. Such nominations will be posted at the same place where nominations by the Nominations
Committee are posted.

Except in the event that all candidates nominated as provided in this Section are deceased
or withdraw in writing from candidacy prior to the election, no other nominations shall be in
order.
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Section 4.07. Ballots. As soon as practicable after the time for making nominations has
closed, the Credentials and Elections Committee shall meet and determine the persons duly
nominated and shall cause ballots to be prepared for each director election for which there is
more than one nominee. Each ballot shall;

a) set forth the name of each person duly nominated, the manner by which each
nomination was made, and the identify of the incumbent, if any;

b) set forth or be accompanied by instructions as to the method by which a vote for a
particular candidate should be indicated;

c) set forth a notice as to the time and date by which the ballot must be received at
the principal office of the Cooperative in LaGrange, Georgia; and

d) set forth other information as the Credentials and Elections Committee shall deem

Section 4.08. Distribution of Ballots. The Credentials and Elections Committee shall
prescribe the form of the ballots and shall cause the ballots to be mailed or electronically
transmitted to members in good standing on the record date set by the Cooperative, not more
than sixty (60) days prior to the holding of the annual meeting of the members.

Section 4.09. Conduct of Election. Each member desiring to vote shall mark his ballot
according to the instructions of the Credentials and Elections Committee and shall return the
ballot on or before the date specified by the Credentials and Elections Committee and set forth
on the ballot. The only ballots which shall be counted are those that:

a) are cast by members in good standing as of the record date set by the Cooperative;

b) have been received at the Cooperative’s principal office on or before the date
specified by the Credentials and Elections Committee; and

c) comply with all requirements of these Bylaws and the rules and regulations and
instructions prescribed by the Credentials and Elections Committee.
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Section 4.10. Emeritus. When a director retires, resigns or otherwise ceases to be a
member of the Board of Directors of the Cooperative for reasons other than removal by the
members under Section 4.11 of these Bylaws, he or she shall be eligible to become an Emeritus
Director if, at the time the directorship ends: (a) the director has been a member of the Board of
Directors of the Cooperative for a period of at least thirty (30) years; or (b) the director has
reached the age of sixty-two (62) years and has served at least three consecutive terms (9 years)
as a director. An Emeritus Director and spouse shall be entitled to such benefits or allowances as
may be set forth under policies adopted by the Board of Directors of the Cooperative as the same
may be subsequently amended from time to time.

This bylaw shall apply to directors elected or appointed after the date of its adoption.
The eligibility of directors elected or appointed prior to its adoption shall be governed by the
bylaw provisions as stated in the Bylaws of Diverse Power Incorporated, An Electric
Membership Corporation, 1990 revision.

Section 4.11. Removal of Directors by Members. Any member may bring charges for
cause against a director and, by filing with the Secretary such charges in writing together with a
petition signed by not less than 10% of the members, may request the removal of such director

- ~—byteason-thereof—Such-director-shall-be-informed-in-writing of the-charges-at-least twenty(20)

days prior to the meeting of the members at which the charges are to be considered and shall
have an opportunity at the meeting to be heard in person or by counsel and to present evidence in
respect of the charges. The person or persons bringing the charges shall have the same
opportunity. The question of the removal of such director shall be considered and voted upon at
such meeting, and if the director should be removed the vacancy shall be filled in accordance
with Section 4.12.

Section 4.12. Vacancies. Subject to the provisions of these Bylaws with respect to the
filling of vacancies, a committee shall be appointed by the Chairman of the Board of Directors to
accept applications to fill the unexpired term. The new director shall be elected by the
affirmative vote of a majority of the remaining directors. A director thus elected shall serve out
the unexpired term of the director whose office was originally vacated and until his successor is
elected and qualified: PROVIDED, that such a director shall receive service in the same
Directorate District as the director whose office was vacated.

Section 4.13. Compensation. Board members shall not receive any salary for their
services as such, except that board members of the Cooperative may by resolution authorize a
fixed sum for each day or portion thereof spent on Cooperative business, such as attendance at
meetings, conferences, and training programs or performing committee assignments when
authorized by the Board of Directors. If authorized by the Board of Directors, board members
may also be reimbursed for expenses actually and necessarily incurred in carrying out
Cooperative business or granted a reasonable per diem allowance for expenses. No board
member shall receive compensation for serving the Cooperative in any other capacity, nor shall
any close relative of a board member receive compensation for serving the Cooperative, unless
the payment and amount of compensation shall be specifically authorized by a vote of the
members or the service by the board member or his close relative shall have been certified by the
Board of Directors as an emergency measure.
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Section 4.14. Rules, Regulations, Rate Schedules and Contracts. The Board of
Directors shall have the power to make, adopt, amend, abolish and promulgate such rules,
regulations, rate schedules, contracts, security deposits and contributions in aid-of-construction,
not inconsistent with law or the Cooperative’s Articles of Incorporation or Bylaws, as it may
deem advisable for the management, administration and regulation of the business and affairs of
the Cooperative.

Section 4.15. Accounting System and Reports. The Board of Directors shall cause to
be established and maintained a complete accounting system, which shall be subject to the laws
of the State of Georgia and the rules and regulations of any regulatory body thereof, and which
shall conform to such system of accounts as may from time to time be designated by the Rural
Utilities Service of the United States of America. The Board of Directors shall also within thirty
(30) days after the close of each fiscal year employ competent auditors for the purpose of having
made a full and complete audit of the accounts, books and financial condition of the corporation
as of the end of such fiscal year. Such audit report shall be submitted to the members at the
following annual meeting.

Section 4.16. “Close Relative” Defined. As used in these Bylaws, “close relative”

means ‘a-person-who~is “either-a-spouse;child; grandchild; parent;-grandparent;-brother; sister;"

aunt, uncle, nephew, or niece, by blood or in law, of the principal.

ARTICLE V
INDEMNIFICATION AND INSURANCE

Section 5.01. Indemnification. The Cooperative shall indemnify each person who is or
was a director, officer, employee or agent of the Cooperative (including the heirs, executors,
administrators or estate of such person) or is or was serving at the request of the Cooperative 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) and (c) of the Georgia
Electric Membership Corporation Act or any successor provisions of the laws of the State of
Georgia. If any such indemnification is requested pursuant to Sections 46-3-306(b) or (c) of said
Act or laws, the Board of Directors shall cause a determination 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 or she has met the applicable standard of conduct set forth in Sections
46-3-306(b) or (c) of said Act or laws. Upon the determination that indemnification is proper,
the Cooperative shall make indemnification payments of liability, cost, payment of expenses
asserted against, or paid or incurred by, each person in his or her capacity as a director, officer,
employee or agent to the maximum extent permitted by the Act or laws. The indemnification
obligation of the Cooperative 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 pursuant to Section 46-3-306(e) of said Act or laws.

Section 5.02. Insurance. The Cooperative may purchase and maintain insurance at its
expense to protect itself and any director, officer, employee or agent of the Cooperative
(including the heirs, executors, administrators or estate of any such person) against any liability,

Diverse Power Incorporated 13



Revised May 9, 2012

cost, payment or expense described in Section 5.01 of this Article V, whether or not the
Cooperative would have the power to indemnify such person against such liability.

ARTICLE V1
MEETING OF DIRECTORS

Section 6.01. Regular Meetings. A regular meeting of the Board of Directors shall be
held monthly at such date, time and place within one of the counties served by the Cooperative,
as the Board of Directors may provide by resolution. Except when business to be transacted
thereat shall require special notice, such regular monthly meeting may be held without notice
other than such resolutions fixing the date, time and place thereof PROVIDED, that any director
absent from any meeting of the Board at which such a resolution initially determines or makes
any changes in the date, time or place of a regular meeting shall be entitled to receive written
notice of such determination or change at least five (5) days prior to the next meeting of the
Board.

Section 6.02. Special Meetings. Special meetings of the Board of Directors may be
called by Board resolution, by the Chairman or by any five (5) directors, and it shall thereupon
- . -be-the duty-of-the-Secretary-to-cause-notice-of such-meeting-to-be-given-as-hereinafter-provided—---  ——---- |
in Section 6.03. The Chairman or the directors calling the meeting shall fix the date, time and
place for the meeting, which shall be held in one of the counties served by the Cooperative,
unless all directors consent to its being held in some other place in Georgia or elsewhere.

Section 6.03. Notice of Directors Meetings. Written notice of the date, time, place and
purpose or purposes of any special meeting of the Board and, when the business to be transacted
shall require it, notice of any regular meeting of the Board shall be delivered to each director not
less than five (S) days prior thereto, either personally or by mail, by or at the direction of the
Secretary or, upon a default in this duty by the Secretary, by the person or persons calling it in
the case of a special meeting or by any other director or officer in the case of a regular meeting
when the date, time and place have already been fixed by Board resolution. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail, addressed to the
director at his or her address as it appears on the records of the Cooperative, with postage thereon
prepaid and postmarked at least five (5) days prior to the meeting date. The attendance of a
director at any meeting of the Board shall constitute a waiver of notice of such meeting unless
such attendance shall be for the express purpose of objecting to the transaction of any business or
of one or more items of business, on the ground that the meeting shall not have been lawfully
called or convened.

Section 6.04. Quorum. The presence of a majority of the directors in office shall be
required for the transaction of business, and the affirmative votes of at least a majority of the
directors in office shall be required for any action to be taken: PROVIDED, that a director who
by law or by these Bylaws is disqualified from voting on a particular matter shall not, with
respect to consideration of and action upon that matter, be counted in determining whether a
quorum is present or the number of directors in office; AND PROVIDED FURTHER, that if less
than a quorum be present at a meeting, a majority of the directors present may adjourn the
meeting from time to time, but shall cause any absent director(s) to be duly and timely notified of
the time and place of such adjourned meeting.
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Section 6.05. Participation of Absent Directors. Any regular meeting of the Board of
Directors or any special meeting of the Board of Directors may be conducted with absent
Directors participating, and being deemed present in person, through any means of
communication by which all Directors participating in the meeting may simultaneously hear and
communicate with each other during said meeting.

Section 6.06. Board Action by Written Consent. Without a meeting, the Board of
Directors may take any action required, or permitted, to be taken at a meeting if the action is (i)
taken by all Directors; and (ii) evidenced by one or more written consents signed by each
Director describing the action taken. All written consents evidencing action taken in lieu of a
meeting shall be included with the minutes of the Cooperative.

ARTICLE VII
OFFICERS: MISCELLANEOUS

Section 7.01. Number and Title. The Board of Directors shall elect or appoint a
Chairman, Vice Chairman, President, Secretary, Treasurer, and such other officers as may from
time to time be determined by the Board of Directors. Any two or more offices may be held by

Section 7.02. Election and Term of Office. The Chairman, Vice Chairman, and
Secretary shall be elected by written ballot, annually and without prior nomination, by and from
the Board of Directors at the first meeting of the Board held after each annual meeting of the
members, or as soon thereafter as reasonably practicable. Each officer shall hold office until his
or her successor is duly elected and qualified, subject to the provisions of these Bylaws with
respect to the removal of Directors by the members and to the removal of officers by the Board
of Directors. The President, Treasurer, and any other officers may be elected or appointed by the
Board of Directors from among such persons and with such title, tenure, responsibilities and
authorities as the Board of Directors may from time to time deem appropriate.

Section 7.03. Removal. Any officer, agent or employee elected or appointed by the
Board of Directors may be removed by the Board whenever in its judgment the best interest of
the Cooperative will thereby be served; PROVIDED, however, that the Board of Directors shall
be obligated to honor the terms of any employment contract previously entered into by the
existing or a prior Board of Directors.

Section 7.04. Vacancies. A vacancy in any office elected by the Board of Directors
shall be filled by the Board for the unexpired portion of the term.

Section 7.05. Chairman. The Chairman:

(a) shall preside at all meetings of the Board of Directors and, unless determined
otherwise by the Board of Directors or the members, at all meetings of the members;

(b) may sign, with the Secretary, any 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 thereof shall be expressly delegated by the Board of
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Directors or by these Bylaws to some other officer or agent of the Cooperative, or shall be
required by law to be otherwise signed or executed; and

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

Section 7.06. Vice Chairman. In the absence of the Chairman, or in the event of his
inability or refusal to act, the Vice Chairman shall perform the duties of the Chairman, and when

so acting shall have all the powers of and be subject to all the restrictions upon the
Chairman; and shall perform such other duties as from time to time may be assigned by the
Board of Directors.

Section 7.07. Secretary. The Secretary shall:

(a) keep, or cause to be kept, the minutes of the members and of 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 Bylaws or as required

(c) be custodian of the corporate records and the seal of the Cooperative, and see that
the seal of the Cooperative is affixed to all documents the execution of which on behalf of the
Cooperative has been duly authorized in accordance with the provisions of these Bylaws or as
required by law;

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

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

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

(g8) 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.

Section 7.08. Treasurer. The Treasurer shall:

(a)  have charge and custody of and be responsible for all funds and securities of the
Cooperative;

(b) receive and give receipts for monies due and payable to the Cooperative from any
source whatsoever, or cause the same to be done, and deposit or invest all such monies in the
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name of the Cooperative in such bank or banks or securities as shall be selected in accordance
with the provisions of these bylaws, or cause the same to be done; and

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

Section 7.09. Delegation of Secretary’s and Treasurer’s Responsibilities.
Notwithstanding the duties, responsibilities and authorities of the Secretary and of the Treasurer
hereinbefore provided in Sections 7.07 and 7.08, the Board of Directors by resolution may,
except as otherwise limited by law, delegate, wholly or in part, the responsibility and authority
for, and the regular or routine administration of, one or more of such officers’ duties to one or
more agents, other officers or employees of the Cooperative who are not directors. To the extent
that the Board does so delegate with respect to either such officer, that officer as such shall be
released from such duties, responsibilities and authorities.

Section 7.10. President/CEO. The Board of Directors may appoint a President/CEO
who may be, but who shall not be required to be, a member of the Cooperative. Such person

- —_—_shall perform. such duties as_the Board of Directors-may_from-time. to_time_require-and
shall have such authority as the Board of Directors may from time to time vest in him or her.

Section 7.11. Bonds. The Board of Directors shall require the Treasurer and any other
officer, agent or employee of the Cooperative charged with responsibility for the custody of any
of its funds or property to give bond in such sum and with such surety as the Board of Directors
shall determine. The Board of Directors in its discretion may also require any other officer,
agent or employee of the Cooperative to give bond in such amount and with such surety as it
shall determine.

Section 7.12. Compensation. The compensation, if any, of any officer, agent or
employee who is also a director shall be determined as provided in Section 4.13 of these Bylaws,
and the powers, duties and compensation of any other officers, agents and employees shall be
fixed by the Board of Directors.

Section 7.13. Reports. The officers of the Corporation shall submit at each annual
meeting of the members reports covering the business of the Cooperative for the previous fiscal
year and showing the condition of the Cooperative at the close of such fiscal year.

ARTICLE VIII
CONTRACTS, CHECKS AND DEPOSITS

Section 8.01. Contracts. Except as otherwise provided in these Bylaws, the Board of
Directors may authorize any Cooperative officer(s), agent(s), or employee(s) 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 confirmed to specific instances.

Section 8.02. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, and all notes, bonds or other evidences of indebtedness, issued in the name of the
Cooperative, shall be signed and/or countersigned by such officer(s), agent(s), or employee(s) of
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the Cooperative and in such manner as shall from time to time be determined by resolution of the
Board of Directors.

Section 8.03. Deposits; Investments. All funds of the Cooperative shall be deposited
or invested from time to time to the credit of the Cooperative in such banks or in such financial
securities or institutions as the Board of Directors may select.

ARTICLE IX
MEMBERSHIP CERTIFICATES

Section 9.01. Certificate of Membership. Membership in the Cooperative may, if the
Board so resolves, be evidenced by a certificate of membership which shall be in such form and
shall contain such provisions as shall be determined by the Board of Directors not contrary to, or
inconsistent with, the Cooperative’s Articles of Incorporation or its bylaws. Such certificate, if
authorized to be issued by the Board, shall be signed by the Chairman and by the Secretary, and
the corporate seal shall be affixed thereto or a facsimile thereof printed thereon: PROVIDED,
that the signatures of the Chairman and of the Secretary may be imprinted by facsimile thereon.

- -— -——— —Section-9.02.—Issue-of-Membership-Certificates-——No-membership-certificate -shall-be

issued for less than the membership fee fixed in these Bylaws, nor until such membership fee has
been ffully paid in cash.

Section 9.03. Lost, Destroyed or Mutilated Certificate. In case of a lost, destroyed or
mutilated certificate, a new certificate may be issued therefor upon such items and such
indemnity to the Cooperative as the Board of Directors may prescribe.

ARTICLE X
NON-PROFIT OPERATION

Section 10.01. Interest or Dividends on Capital Prohibited. The Cooperative shall at
all times be operated on a cooperative nonprofit basis for the mutual benefit of its patrons. No
interest or dividends shall be paid or payable by the Cooperative on any capital furnished by its
patrons.

Section 10.02. Patronage Capital in Connection with Furnishing Electric Energy. In
the furnishing of electric energy the Cooperative’s operation shall be so conducted that all
members receiving retail electric service will through their patronage furnish capital for the
Cooperative. In order to induce patronage and to assure that the Cooperative will operate on a
non-profit basis, the Cooperative is obligated to account on a patronage basis to all of its
members for all amounts received and receivable from the furnishing of electric energy in excess
of operating costs and expenses properly chargeable against the furnishing of electric energy.
All such amounts in excess of operating costs and expenses at the moment of receipt by the
Cooperative are received with the understanding that they are furnished by the members as
capital. Patronage capital shall be determined on the basis of federal income tax reporting.

Section 10.03. Patronage Capital - Accounts. The Cooperative is obligated to pay by
credits to a capital account for each member all such patronage amounts in excess of operating
costs and expenses. The books and records of the Cooperative shall be set up and kept in such a
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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 the capital account of each
member, and the Cooperative shall within eight and one-half (8'2) months after the close of the
fiscal year notify each member in writing of the exact amount of capital so credited to his or her
account. All such amounts credited to the 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 Cooperative corresponding amounts of capital.

Section 10.04. Other Patronage Capital - Allocation. All other amounts received by
the Cooperative from its operations in excess of costs and expenses shall, insofar as permitted by
law, be:

(a) used to offset any losses incurred during the current or any prior fiscal year; and'

(b)  to the extent not needed for that purpose, allocated to its members on a patronage
basis, based upon the margins contributed by a member or class of members, and any amount so
allocated shall be included as a part of the capital credited to the accounts of members, as herein
provided.

Section 10.05. Patronage Capital from Other Organizations. Notwithstanding any
other provisions of these bylaws, the Board of Directors shall have the power to adopt rules
providing for the method of accounting for the procedure for the retirement of that portion
(“power supply or other service or supply portion”) of capital credited to the accounts of
members which corresponds to capital credited to the account of the Cooperative by other
organizations in which the Cooperative is a member or by other organizations furnishing electric
service or any other service or supply to the Cooperative. Such rules shall, among other things:

(a) establish a method for determining the portion of such capital credited to each
member for each applicable fiscal year;

(b)  provide for separate identification on the Cooperative’s books of such portion or
portions of capital credited to the Cooperative’s members;

(c) provide for appropriate notifications to members with respect to such portion or
portions of capital credited to their accounts; and

(d)  preclude a general or special retirement of such portion or portions of capital prior
to the actual receipt of such capital by the Cooperative.

Section 10.06. Patronage Capital - Distribution Prior to Dissolution. If, at any time
prior to dissolution or liquidation, the Board of Directors shall determine that the financial
condition of the Cooperative will not be impaired thereby, and that no mortgage requirements or
other contractual obligations of the Cooperative will be violated, the capital then credited to
members’ accounts may be retired in full or in part. The retirements in any given year shall be
made in such aggregate amounts and for all or a portion of such one or more years as the Board
of Directors, in its discretion, shall determine.
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In making retirements of capital credits in any given year, all or a portion of the
aggregate amounts shall be retired on the basis of the order in which the capital was contributed
(either first-in-first-out or last-in-first-out) or either on a pro-rata basis without regard to the
order of contribution. The method of retirement or the apportionment between methods of
retirement shall be determined by policies adopted from time to time by the Board of Directors.

Section 10.07. Patronage Capital - Dissolution. 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 then be retired without priority on a pro-rata basis
before any payments are made on account of property rights of members.

Section 10.08. Patronage Capital - Deceased Members. Notwithstanding any other
provisions of these By-Laws, the Board of Directors at its discretion shall have the power at any
time, upon the death of any member who was a natural person, if the representative of his estate
shall present evidence as required by the Board of Directors and request in writing that the
capital credited to any such member be retired prior to the time such capital would otherwise be
retired under the provisions of these bylaws or the policies of the Board of Directors then in
effect, to retire such capital, discounted to present value, immediately upon such terms and

~ conditions as the Board of Directors; ‘acting under policies of general-applicationto situations of
like kind, and such representative shall agree upon. PROVIDED, however, that such retirements
may be made only if the Board of Directors determine that the financial condition of the
Cooperative will not be impaired thereby.

Section 10.09. Patronage Capital - Assignability. Capital credited to the account of
each member shall be assignable only on the books of the Cooperative pursuant to written
instructions from the assignor and only to the cooperative or to successors in interest or
successors in occupancy of all or a part of such member’s premises served by the Cooperative,
unless the Board of Directors acting under policies of general application, shall determine
otherwise.

Section 10.10. Patronage Capital - Right of Set-Off. If a member should terminate his
or her membership in the Cooperative, or if said membership is terminated by action of the
Board of Directors or by the members at a membership meeting, and at the time of such
termination the member is indebted to the Cooperative for non-payment of any debt or
obligation, which may include electric service, penalties, and/or other fees and services rendered
as provided for in the policies of the Cooperative, the Cooperative may, before retiring any
capital credited to such member, charge the same to the capital credit account of such member
and deduct therefrom any amount owed by such member to the Cooperative, plus accrued
interest at a rate established by the Board of Directors.

ARTICLE XI
WAIVER OF NOTICE

Any member or director may waive, in writing, any notice of meetings required to be
given by these Bylaws.
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ARTICLE XII
DISPOSITION OF PROPERTY:
DISTRIBUTION OF SURPLUS ASSETS ON DISSOLUTION

Section 12.01. Disposition of Property.

(a) Not inconsistent with the provisions of subsection (b) hereof, the Cooperative
shall not sell, mortgage, lease or otherwise encumber or dispose of all or any substantial portion
of its property (other than merchandise and property which in the judgment of the Board of
Directors are not necessary or useful in operating the Cooperative) unless authorized so to do by
the votes of at least a majority of its total membership; PROVIDED, however, that the Board of
Directors is empowered and authorized, for, on behalf and in the name of the Cooperative, to
borrow monies from such source and in such amounts as the Board may from time to time
determine to be in the Cooperative’s best interest, and to mortgage or otherwise pledge or
encumber any or all of the Cooperative’s property or assets as security therefor.

(b) Notwithstanding the foregoing subsection (a) or any other provisions of these
Bylaws, no sale, lease or lease-sale of all or a substantial portion of the Cooperative’s assets
(other than merchandise and property which in the judgment of the Board of Directors are not
-—--——~ --- - -necessary-or useful in-operating-the-Cooperative)to-anyother-entity shall-be-authorized exceptin— ~ ———~
conformity with the following:

1) If the Board of Directors looks with favor upon any proposal for such sale, lease
or lease-sale, it shall first cause three (3) independent appraisers, expert in such matters, to render
their individual opinions as to the value of the Cooperative with respect to such sale, lease or
lease-sale and as to any other terms and conditions which should be considered. The three (3)
such appraisers shall be designated by a Superior Court Judge for the Coweta Judicial Circuit,

2) If the Board of Directors, after receiving such appraisals (and other terms and
conditions which are recommended, if any) determines that the proposal should be submitted for
consideration by the members, it shall first give every Georgia electric membership corporation
nearby or adjacent to the Cooperative (which has not made such an offer for such sale, lease or
lease-sale) an opportunity to submit competing proposals. Such opportunity shall be in the form
of a written notice to such electric membership corporations, which notice shall attach a copy of
the proposal which the Cooperative has already received and a copy of the report(s) of the three
(3) appraisers. Such electric membership corporations shall be given not less than thirty (30)
days during which to submit competing proposals, and the actual minimum period within which
proposals are to be submitted shall be stated in the written notice to them.

3) If the Board then determines that favorable consideration should be given to the
initial or any subsequent proposal which has been submitted to it, it shall so notify the members,
expressing in detail each of any such proposals and shall call a special meeting of the members
for consideration thereof, which meeting shall not be held any sooner than ninety (90) days after
the giving of such notice to the members: PROVIDED, that the consideration thereof by the
members may be given at the next annual member meeting if the Board so determines and if
such annual meeting is not held sooner than ninety (90) days after the giving of such notice.
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4) Any fifty (50) or more members, by so petitioning the Board not less than thirty
(30) days prior to the date of such special or annual meeting, may cause the Cooperative, with
the cost to be borne by the Cooperative, to mail to all members any opposing or alternative
positions which they may have to the recommendations that the Board has made. The provisions
of this subsection (b) shall not apply to a sale, lease or lease-sale to one or more other electric
membership corporations if the actual legal or substantive effect thereof is to merge or
consolidate with such other one or more electric membership corporations.

Section 12.02. Distribution of Assets on Dissolution. In the event of dissolution or
liquidation of the Cooperative, after all outstanding indebtedness of the Cooperative shall have
been paid, and all capital furnished through patronage shall have been retired as provided in
these Bylaws, the remaining property and assets of the Cooperative shall be distributed among
the members and former members in the proportion which the aggregate patronage of each bears
to the total patronage of all members and former members.

ARTICLE XIII
FISCAL YEAR

~ The fiscal year of the corporation.shall begin.on-the first.day-of January of .each year.and- .

end on the thirty-first day of December in the same year.

ARTICLE X1V
RULES OF ORDER

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

ARTICLE XV
SEAL

The corporate seal of the Cooperative shall be in the form of a circle and shall have
inscribed thereon the name of the Cooperative and the words, “Corporate Seal, Georgia.”

ARTICLE XVI
AMENDMENTS

Section 16.01. Amendment by Directors. These Bylaws may be altered, amended or
repealed by the affirmative vote of not less than two-thirds (2/3) of the members of the Board of
Directors at any regular or special meeting, except where action by the members is otherwise
provided for by statute, provided the notice of such meeting shall have contained a copy of the
proposed alteration, amendment or repeal.

Section 16.02. Amendment by Members. In cases where Bylaws are to be amended or
repealed by vote of the members, the notice of the member meeting at which such amendment,
repeal or alteration is to be considered shall clearly set forth the terms of the proposed alteration,
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amendment or repeal. Any proposed alteration, amendment or repeal of these Bylaws may be
submitted to the members by the Board of Directors. Other proposed amendments or alterations
to these Bylaws may be submitted to the members by petition signed by not less that fifty (50)
members of the Cooperative provided that such petition clearly setting forth the proposed
amendments, alterations or repeal are presented to the Secretary of the Cooperative or his
nominee not less that sixty (60) days prior to the meeting at which the issue will be considered
by the members. No amendments, alterations or repeal of these Bylaws shall be effective except
in compliance herewith.

ARTICLE XVII
CONTRACT WITH MEMBERS

The members of the Cooperative, by dealing with the Cooperative, acknowledge that the
terms and provisions of the Articles of Incorporation and bylaws shall constitute and be a
contract between the Cooperative and its members, and both the Cooperative and the members
are bound by such contract as fully as though each member had individually signed a separate
instrument containing such terms and provisions. The provisions of this Article of the Bylaws
shall be called to the attention of each member of the Cooperative by postmg in a conspicuous
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DIVERSE POWER INCORPORATED,
AN ELECTRIC MEMBERSHIP CORPORATION

FINANCIAL

POLICY NO. 210: REVIEW OF IRS FORM 990

1. OBJECTIVES

A. To establish guidelines and procedures for the preparation, and review by the
Board of Directors, of the Cooperative’s IRS Form 990 (the “Form 990”) before it
is filed with the Internal Revenue Service.

II. CONTENT

A. A draft of the Cooperative’s Form 990 shall be prepared under the supervision of
the Senior Vice President, Administration and Finance of the Cooperative.

__B. ___The person or persons responsible_for preparing the Form-990 shall certify-that, to- -~ -~ —

the best of their knowledge, the Form 990 is correct and fairly reflects the
financial condition of the Cooperative.

C. A draft of the Form 990 shall be distributed to the Board of Directors to review
before it is to be submitted to the Internal Revenue Service.

D. When reviewing the Form 990, the Board of Directors shall have access to all
supporting documentation and the person or persons responsible for preparing the
form.

E. The Minutes of the meetings of the Board of Directors shall annually document

compliance with this policy and the review of the Form 990.
fII. RESPONSIBILITY
A. 1t is the responsibility of the President/CEO and the Senior Vice President,
Administration and Finance to administer this Policy and to develop appropriate

compliance controls.

B. The Board shall be responsible for periodic review of this Policy and any
modifications to it.

Adopted October 16, 2008 Page 1 of 1




DIVERSE POWER INCORPORATED
GOYERNANCE

POLICY NO. 601: CONFLICT OF INTEREST

I OBJECTIVE:

To spell out those areas where the directors and employees of DPI should
avoid conflicts of interest, or any appearance of conflict of interest.

II. CONTENT:

A. Directors and employees are prohibited from receiving gifts, fees, loans,
or favors from suppliers, contractors, consultants, or financial houses,
which obligates or induces them to compromise their responsibilities to
negotiate, obligate, inspect or audit, or award contracts, with the best
interests of DPI uppermost in mind. This does not prohibit receiving gifts
___ _ __or_favors_of nominal value or-casual entertainment-that meet all standards —
of ethical business conduct, and involve no element of concealment.

B. The complete confidentiality of business information must be respected at
all times. Directors and employees are prohibited from knowingly
disclosing such information to those who do not have the need to know, or
whose interest may be adverse to DPI both inside or outside the
organization; or in any way using such information for personal gain or
advancement; or to the detniment of DP; or to individually conduct
negotiations or make contacts or inquiries on behalf of DPI unless
officially designated to do so.

C. Directors and employees are prohibited from acquiring or having a
financial interest in any property that DPI acquires or a direct or indirect
financial interest in a supplier, contractor, consultant, or other entity with
which DPI does business. This does not prohibit the ownership of
securities in a publicly-owned company except in a substantial amount by
those in a position to materially influence or affect the business
relationship between DP1 and such publicly-owned company. Any other
interest in or relationship with an outside organization or individual having
business dealings with DP1is prohibited if this interest or relationship

| might tend to impair the ability of the directors to serve the best interests

\ of DPI.

If members of the immediate family of a director or employee have a
financial interest as specified above, such interest shall be fully disclosed
to the Board of Directors which shall decide if such interest should prevent
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DP1] from entering into a particular transaction, purchase, or employment |
of services. The term “immediate family” means children or their spouse,
husband, wife, sister, brother, parents, foster, or step-parents,

grandparents, aunts, uncles, mother- or father-in-law, sister or brother-in-

law, or any relative residing in the DPI’s directors’ or employees’
households.

Every director and employee of DPI is expected to avoid situations that \
might be construed as conflicts of interest since it is not feasible in a “
policy statement such as this to describe all the circumstances and

conditions that might be or have the potential of being considered conflicts |
of interest.

1. RESPONSIBILITY:

A.

B.

The Board Chairman shall ensure the enforcement of this policy.

Actions considered inconsistent with these policies are to be reported to |
the entire board. |

Each director and employee must disclose any situation that, in his or her |
opinion, violates, may violate, or could appear to violate the intent of this
policy.

|
|
|
|
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DIVERSE POWER INCORPORATED
BOARD OF DIRECTORS

POLICY NO. 123: PRESIDENT/CEO COMPENSATION

L OBJECTIVES

A.

To establish general guidelines for the Board of Directors of the
Cooperative to follow in determining the compensation of the
President/CEO of the Cooperative.

To provide for compensation arrangements with the President/CEO to be
approved in advance by an authorized body composed entirely of
individuals who do not have a conflict of interest with respect to the
arrangement, with the body obtaining and relying on appropriate
comparability data prior to making its determination, and the body
adequately documenting its basis for its determination concurrently with

__ __such determination. — — - — .. ..~ —..o  — -

II. CONTENT

A.

Determinations regarding the compensation of executives shall be made
by the Board of Directors, provided only those Directors who do not have
a conflict of interest with respect to the compensation arrangement may be
present during discussions, participate in discussions and vote. See,
Conflict of Interest Policy.

In determining the compensation (base, bonus and incentive, as
applicable) for the President /CEO of the Cooperative, the Board of
Directors shall consider, as it deems appropriate, any of the following
factors: compensation for like services paid by utilities, cooperatives and
similar organizations; job duties and responsibilities; aggregate benefits
provided to the individual (excluding de minimis fringe benefits); any
deferred compensation; the size, revenues and organizational structure of
the Cooperative; and any other factor the Board of Directors may
reasonably deem relevant. The Board of Directors may, as it deems
appropriate, utilize independent surveys of comparability data.

1. In considering like services, factors may include: type of work;
level of involvement; number of employees managed; budget or
assets managed; management of multiple functions, departments,
facilities or entities; full-time or part-time; and multiple capacitates
in the same or related organizations.
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2. In considering like enterprises, factors may include: size by
budget, revenues, employees and customers; same business type ‘
(whether non-profit, cooperative or for-profit); and entities that |
may be competing for the same pool of talent. |

C. Compensation for the President/CEO shall be reasonable and set in

advance.
D. No individual with a financial interest in the determination may be present

or participate in the discussion or voting on compensation of the

President/CEO. |
E. The Board of Directors shall contemporaneously document its

deliberations and decisions regarding compensation of the President/ CEO
in the Board minutes.

Ol. RESPONSIBILITY
N Aﬂ._*_ It is the responsibility of the Board of Directors to administer and enforce
this Policy. The Board shall maintain appropriate oversight of executive

compensation. The Board shall be responsible for periodic review of this .
Policy and any modifications to it.

Adopted October 16, 2008




DIVERSE POWER INCORPORATED,
AN ELECTRIC MEMBERSHIP CORPORATION

GOYERNANCE

POLICY NO. 604: KEY EMPLOYEE COMPENSATION (EXCLUDES

PRESIDENT/CEQ)

I OBJECTIVES

A.

To establish general guidelines for determining the compensation of key
employees, excluding the President/CEO of the Cooperative.

To provide for compensation arrangements with key employees (as defines in the
instructions to the IRS form 990) to be approved in advance by the
President/CEOQ, to provide a means to avoid a conflict of interest with respect to
the arrangement, and to recommend the use of appropriate comparability data and
to assure the adequate documentation of the basis for each determination
concurrently with such determination. -

IL CONTENT

A.

The President/CEOQ shall perform an evaluation and review of the compensation
of key employees of the Cooperative, provided he or she does not have a conflict
of interest with respect to the compensation arrangement. See, Conflict of Interest
Policy.

In determining the compensation (base, bonus and incentive, as applicable) for
key employees of the Cooperative, the President/CEO shall consider, as he or she
deems appropriate, any of the following factors: compensation for like services
paid by utilities, cooperatives and similar organizations; job duties and
responsibilities; aggregate benefits provided to the individual (excluding de
minimis fringe benefits); any deferred compensation; the size, revenues and
organizational structure of the Cooperative; and any other factors he or she may
reasonably deem relevant. The President/CEQO may, as he or she deems
appropriate, utilize independent surveys of comparability data.

1. In considering like services, factors may include: type of work; level of
involvement; number of employees managed; budget or assets managed,
management of multiple functions, departments, facilities or entities; full-
time or part-time; and multiple capacitates in the same or related
organizations.

2. In considering like enterprises, factors may include: size by budget,

revenues, employees and customers; same business type (whether non-
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profit, cooperative or for-profit); and entities that may be competing for
the same pool of talent.

C. The President/CEO shall report the compensation of key employees as required

by IRS Form 990.
D. Compensation for key employees shall be reasonable and set in advance.
E. No individual with a financial interest in the determination may be responsible for

establishing the compensation of the key employees.

F. The President/CEO shall contemporaneously document his or her deliberations
and decisions regarding compensation of key employees.

III. RESPONSIBILITY

A. It is the responsibility of the President/CEO to evaluate and establish the
compensation of key employees and to report to Board of Directors pursuant to
this Policy. The Board shall maintain appropriate oversight of executive

- .. —-compensation-and-shall-be-respoensible-for-periodic review-of this Policy andany ~—~ —

modifications to it.
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