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BYLAW S 
 

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
 
 
 
ARTICLE I.  MEMBERSHIP 
 
Sect i on  1 .  Fu l l  Mem b er sh ip  
 
 Full Mem bership in the Grand Canyon State Elect ric Cooperat ive Associat ion,  I nc.  
(GCSECA)  shall be lim it ed t o nonprofit  elect ric cooperat ives engaged in the 
generat ion,  t ransm ission,  dist ribut ion or sale of elect ricit y. 
 There shall be two classes of Full Mem bership.  Class A Full Mem bers shall be 
nonprofit  elect r ic dist r ibut ion cooperat ives.  Class B Full Mem bers shall be nonprofit  
elect ric generat ion, t ransm ission or m arket ing cooperat ives.  The Board of Directors 
shall determ ine the class of m em bership to which a m em ber is assigned. 
 
Sect i on  2 .  M em b er  Cer t i f i cat es 
 
 There shall be no m em bership cer t ificate required for fu ll or associate 
m em bership. 
 
Sect i on  3 .  M em b er sh ip  Du es 
 
 Mem bership dues shall be paid by the m em ber on the basis of voluntary  
cont ribut ions as requested by t he Board of Directors. 
 
Sect i on  4 .  Asso ci at e M em b er sh ip  
 
 I n addit ion to t he m em bership provided in Sect ion 1 of t his Ar t icle, t he Board of 
Directors m ay upon m ajority vote adm it  to associate m em bership any and all such  
persons, f irm s, corporat ions, and other ent it ies which share the com m on obj ect ives 
and goals of GCSECA and who pay m em bership dues established by the Board of  
Directors.  Organizat ions w it h corporate headquarters in the state of Arizona, which  
m eet  the descript ion of Full Mem bership under Ar t icle I ,  Sect ion 1 are not  eligib le for  
associate m em bership.  Associate m em bers shall have such pr iv ileges and 
responsibilit ies as shall be provided in the Bylaws and as defined by the Board of 
Directors from  t im e to t im e.   
 There shall be two classes of associate m em bers.  Class A associate m em bers 
shall be m unicipal elect ric ut ilit ies and those ent it ies who qualify for rural 
elect rificat ion and t elephone f inancing under t he Rural Elect rificat ion Act ;  but  who do 
not  m eet  the requirem ents of Sect ion I  of t his Art icle or ent it ies the Board of  
Directors determ ines to have sim ilar  or like obj ect ives and who provide either ut ility  
or  com m unit y  services. 
 Each Class A associate m em ber shall be ent it led to one designated vot ing 
representat ive who w ill have one vote to elect  t he one vot ing m em ber and alt ernate 
vot ing m em ber who represent  the associate m em bers on the Board of Directors.   
The associate m em ber representat ive on the board of d irectors will serve a two-year 
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term . The designat ion of the representat ive m ust  be cert ified in wr it ing by the 
Secretary or the city m anager of the Class A associate m em ber and f iled w ith the 
Secretary  before t he annual m eet ing. 
 The elect ion m ust  be by a m ajority vote of t hose Class A associate m em bers 
actually present  at  t he beginning of each annual m eet ing of GCSECA.  The elect ion 
shall be by secret  ballot  and conducted by t he President , or  h is/ her  designee.  The 
t im e and place of such elect ion shall be held pursuant  to not ice in w r it ing by t he 
Secretary  prov ided no less t han four t een days in advance of the  annual m eet ing 
date. 
 Class B associate m em bers shall be all other persons, f irm s, corporat ions, and 
other ent it ies who do not  qualify  eit her  as Full Mem bers under Sect ion 1 of t his 
Ar t icle or as Class A associate m em bers under this Sect ion 4.  Class B associate 
m em bers shall not  have vot ing priv ileges. 
 
Sect i on  5 .  M em b er sh ip  
 
 Mem bership in GCSECA is not  t ransferable or assignable, voluntarily  or by 
operat ion of law.  Any purpor ted or at t em pted t ransfer, assignm ent  or encum brance 
shall be void and of no effect . 
 
 
ARTICLE II.  MEMBERSHIP MEETINGS 
 
Sect i on  1 .  An n u al  Meet i n g  
 
 GCSECA shall hold an annual m eet ing each year at  a place so designated by the 
Board of Directors.  The annual m eet ing shall be held not  earlier than January 1st  or  
lat er than March 31st  each year, and on any date w it hin such per iods the Board of 
Directors m ay direct .  Dur ing t he annual m eet ing, a m eet ing of the Board of 
Directors shall be held for t he purpose of form ing the Board of Directors and elect ing 
officers.  This m eet ing of t he Board of Directors shall serve as the annual 
m em bership m eet ing. 
 
Sect i on  2 .  Sp eci al  Meet i n g s 
 
 Special m eet ings of the m em bership m ay be called by the President , by the 
Board of Directors,  by any f ive m em bers of the Board of Directors,  or by not  less 
than one- third of the Full Mem bers. 
 
Sect i on  3 .  N o t ice o f  M eet in g  
 
 Writ t en or print ed not ice stat ing the t im e and place of each annual m eet ing and 
in t he case of special m eet ings the purpose or purposes for  which the m eet ing is 
called, shall be given to each vot ing m em ber representat ive either personally or by 
m ail not  less than t en days nor m ore than twenty- five days before t he date of the 
m eet ing.   Such writ t en or print ed not ice shall be delivered personally, by m ail,  or by 
other com m ercially acceptable m eans of business com m unicat ions including, but  not  
lim it ed to, overnight  m ail,  t elex, or  t elecopier to each m em ber at  h is or her address.   
I f m ailed, such not ice shall be deem ed to be delivered two business days aft er  
deposited in the Unit ed States m ail,  postage prepaid, addressed to t he m em ber. 
 When a m eet ing is adjourned to another  t im e or place, not ice need not  be given  
of t he adjourned m eet ing if the t im e and place t hereof are announced at  the m eet ing 
at  which the adjournm ent  is taken.  At  t he adjourned m eet ing GCSECA m ay t ransact  
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any business which m ight  have been t ransacted at  t he orig inal m eet ing.  I f  t he 
adjournm ent  is for m ore t han t hirt y days a not ice of the adjourned m eet ing shall be 
given t o each m em ber. 
 
Sect i on  4 .  Qu o r u m  o f  M em b er s 
 
 A quorum  for t he purpose of m em bership m eet ings shall consist  of designated 
vot ing m em ber representat ives or alt ernates present  and represent ing a m ajority of 
the Full Mem bers.    
 
Sect i on  5 .  Vo t e o f  M em b er s 
 
 Dur ing a m em bership m eet ing, each Class A Full Mem ber shall be ent it led to two 
votes, each Class B Full Mem ber shall be ent it led to one vote, and the Class A 
Associate Mem bers shall be represented by one vote as a group. 
 Each vot ing m em ber representat ive or alt ernate shall be ent it led t o one vote on  
each m at ter  subm it ted t o a vote.  Mem bers shall vote through their  author ized 
m em ber representat ive. Vot ing of m em bers shall be in person;  or when requested,  
m ay also be by m ail or t eleconference. Each designat ion of vot ing m em ber  
representat ive and alt ernate vot ing m em ber representat ive shall be cert ified in 
writ ing by the ent it yÕs Secretary  and forwarded or delivered t o t he GCSECA 
Secretary pr ior to each m em bership m eet ing. The GCSECA Secretary w ill m ake 
notat ions of each cer t ificat ion in t he Corporate m inutes.  Class A Associate Mem bers 
shall have one vote as prov ided in the Bylaws. 
 
Sect i on  6 .  W a iv e r  o f  N o t ice 
 
 Any m em ber representat ive or alternate ent it led to not ice of a m eet ing m ay  
waive such not ice in w r it ing eit her before or aft er such m eet ing;  if any such m em ber 
representat ive or  alternate shall at tend such m eet ing,  such at t endance shall 
const it ut e a waiver of not ice of such m eet ing, unless such m em ber representat ive or  
alt ernate par t icipates t herein solely to obj ect  to the t ransact ion of any business 
because t he m eet ing had not  been legally  called or convened. 
 
Sect i on  7 .  Pr es id i n g  Of f i ce r  
 
 Meet ings of m em bers shall be presided over by the President ,  or, if he or she is 
not  present  or there is none, by the Vice President , or, if he or she is not  present  or  
there is none,  by a person chosen by the Board of Directors;  if no such person is 
present  or has been chosen, a m ajorit y of the m em bers who are present  shall choose 
any person present  to act  as chair of t he m eet ing. 
 
 
ARTICLE III.  BOARD OF DIRECTORS 
 
Sect i on  1 .  N u m b er  o f  D i r ect o r s 
 
 The Board of Directors shall consist  of two designated vot ing m em ber  
representat ives of each Class A Full Mem ber cooperat ive, one designated vot ing 
m em ber representat ive of each Class B Full Mem ber cooperat ive and t he vot ing 
m em ber representat ive elected by the Class A Associate Mem bers at  t he annual 
m eet ing of m em bers.  Each director shall serve unt il their  successors are duly  
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elected or designated and qualified.   The t erm  of office of such directors shall be for  
a per iod of two years. 
 
Sect i on  2 .  El ect io n  o f  D i r ect o r s 
 
 Each year, each Class A Full Mem ber, if not  incorporated, shall elect  from  it s 
m em bership, or if incorporated, the Board of Directors of each m em ber shall elect  
and designate,  one vot ing m em ber representat ive and one alternate vot ing m em ber 
representat ive who shall serve a two year t erm .   Every other year, each Class B Full 
Mem ber,  if not  incorporated,  shall elect  from  it s m em bership,  or if  incorporated, the 
Board of Directors of each Class B Full Mem ber shall elect  and designate, one vot ing  
m em ber representat ive and one alt ernate vot ing m em ber representat ive who shall  
serve a two year t erm .  Each elect ion or designat ion of vot ing m em ber 
representat ive and alt ernate vot ing m em ber representat ive shall be cert ified in 
writ ing by the ent it yÕs Secretary  and forwarded or delivered t o t he GCSECA 
Secretary prior t o each annual m eet ing. The GCSECA Secretary will m ake notat ions 
of each cer t ificat ion in the Corporate m inutes. 
     I n no case shall a Full Mem ber be ent it led t o m ore than two votes on any issue.   
No director  m ay cast  m ore than one vote on any issue and proxy or  absentee votes 
are not  perm it t ed.  Mem ber vot ing representat ives or their alt ernates shall be 
subj ect  to revocat ion by a m em ber at  any t im e and, in t he event  of inabilit y t o serve 
for any reason,  a m em ber m ay appoint  a replacem ent  to fil l any unserved t erm . 
 
Sect i on  3 .  Vacan ci es o n  Boar d  o f  D i r ect o r s  
 
 Any vacancies on the Board of Directors shall be filled by the m em ber affected 
designat ing a replacem ent  for such vacancy and by act ion of it s Board of Directors or  
a vote of m em bership where appropriate. 
 
Sect i on  4 .  Po w er  o f  Bo ar d  o f  Di r ect o r s 
 
 The business and affairs of GCSECA shall be m anaged by said Board of Directors,  
which Board shall exercise all of t he powers of GCSECA, except  such as are by law or  
by the Bylaws conferred upon or  reserved to t he m em bers. 
 
Sect i on  5 .  M eet in g s o f  t h e Bo ar d  o f  Di r ect o r s 
 
 Meet ings of t he Board of Directors shall be held quarterly, or as called by the 
President , or by request  of a m ajor it y of the Board of Directors. Special m eet ings of 
the Board of Directors m ay be called upon f ive days not ice, at  such t im e, on such 
day, and at  such place as the President  or  a m ajor it y of the Board of Directors shall 
designate, and m ay be held by m eans of conference t elephone or sim ilar  
com m unicat ions equipm ent  by m eans of which all persons par t icipat ing in the 
m eet ing can hear each other,  their  part icipat ion in such a m eet ing to const itute 
presence in person. 
 
Sect i on  6 .  N o t ice 
 
 Not ice of any m eet ing shall be delivered at  least  f ive days prev ious there to by  
writ t en not ice delivered personally, by m ail or by any other com m ercially acceptable 
m eans of business com m unicat ion including, but  not  lim it ed to, overnight  m ail,  t elex  
or telecopier to each director at  h is or her address.  I f  m ailed, such not ice shall be 
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deem ed to be delivered two business days aft er  deposit  in t he Unit ed States m ail,  so 
addressed,  by cert ified delivery  with postage prepaid. 
 The business to be t ransacted at ,  and the purpose of, any annual or special 
m eet ing of the Board of Directors shall be specified in the not ice or waiver of not ice 
of such m eet ing. 
 
Sect i on  7 .  Qu o r u m  
 
 A m aj orit y of the num ber of directors ent it led t o vote shall const itut e a quorum  
for the t ransact ion of business at  any m eet ing of t he Board of Directors, but  if less 
than such num ber is present  at  a m eet ing, the m ajority of the directors present  m ay 
adjourn t he m eet ing from  t im e to t im e without  fur ther not ice. 
 
Sect i on  8 .  M an n er  o f  Act i n g  
 
 The act  of the m ajority of the directors ent it led to vote and be present  at  a 
m eet ing at  which a quorum  is present  shall be the act  of the Board of Directors,  
unless the act  of a greater  num ber is required by law,  the Art icles of I ncorporat ion,  
or  as otherwise prov ided in these Bylaws. 
 
Sect i on  9 .  Pr esu m p t i o n  o f  Assen t  
 
 A director  of GCSECA who is present  at  a m eet ing of t he Board of Directors at  
which a act ion on any corporate m at t er is taken shall be presum ed to have assented 
to the act ion unless his or her d issent  shall be entered in the m inutes of the m eet ing 
or unless he or she shall file h is or her w rit ten dissent  to such act ion with t he 
Secretary  wit hin t en days aft er the adj ournm ent  of t he m eet ing, or at  t he t im e of t he 
next  m eet ing, whichever is sooner.  Such right  t o dissent  shall not  apply to a director  
who voted in favor  of such act ion. 
 
Sect i on  1 0 .  Act i o n  W i t h o u t  a Meet i n g  
 
 Any act ion required or perm it t ed to be taken by t he Board of Directors at  a 
m eet ing m ay be taken without  a m eet ing if all directors ent it led to vote consent  
thereto in wr it ing specifically  set t ing fort h such act ion taken.  Such consent  shall 
have the sam e effect  as a unanim ous vote.  
 
Sect i on  1 1 .  Ex ecu t iv e  Co m m i t t ee 
 
 The President , Vice President ,  Secretary  and Treasurer shall com prise the 
execut ive com m it t ee of the Board of Directors.   The execut ive com m it t ee shall have 
such powers and dut ies as the Board of Directors m ay from  t im e t o t im e vest  and  
require of it  provided, however,  that  t he Execut ive Com m it tee shall not  have t he 
author it y of the Board of Directors in reference t o the follow ing m at ters:   (a)  the 
author izat ion of dist ribut ions;   (b)  the approval or recom m endat ion to Mem bers of  
any act ion that  requires t he Mem bers approval;   ( c)  t he filling of vacancies on the 
Board of Directors or in any com m it t ee of the Board of Directors;   (d)  the 
am endm ent  or repeal of the Art icles of I ncorporat ion or Bylaws or t he adopt ion of 
new Art icles of I ncorporat ion or Bylaws;   ( e)  the f ix ing of com pensat ion of directors 
for serv ing on the Board of Directors or on any com m it t ee of t he Board of Directors;  
and ( f)  the liquidat ion or dissolut ion of GCSECA, or t he t ransfer, disposit ion, or  
encum brance of the propert ies or assets of GCSECA other t han in the ordinary 
course of t he GCSECAÕs business. 
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ARTICLE IV.  OFFICERS 
 
Sect i on  1 .  N u m b er  o f  Of f i ce r s 
 
 The officers of GCSECA shall be President , Vice President , Secretary, Treasurer,  
and such other  officers as m ay be deem ed necessary by t he Board of Directors. 
 
Sect i on  2 .  El ect io n  o f  Of f i cer s 
 
 Said off icers shall be elected from  the Board of Directors at  t he Board of Directors 
m eet ing conducted during t he annual m eet ing.  Said off icers shall hold office for a 
term  of one year or unt il their  successors have been duly  elected and qualif ied. 
 
Sect i on  3 .  Du t i es 
 
 The President  shall preside at  all m eet ings of the m em bers and Board of Directors 
and with the Secretary shall sign all inst rum ents required t o be executed by GCSECA 
and in general perform  all dut ies incidental to the off ice of t he President .  The Vice 
President  shall per form  the dut ies of the President  in t he absence of the President . 
 The Secretary, or the Board of DirectorÕs appointed designee, shall keep m inutes 
of all m eet ings and shall be custodian of t he seal and execute all inst rum ents as 
required t o be executed in the corporate nam e.   The Treasurer, or the Board of 
DirectorÕs appointed designee, shall have charge and custody of and be responsible 
for all funds of GCSECA and shall in general perform  all t he dut ies incident  to the 
office. 
 
Sect i on  4 .  Ch ie f  Ex ecu t iv e  Of f i cer  
 
 The Board of Directors m ay appoint  a Chief Execut ive Officer who shall per form  
such dut ies as t he Board of Directors m ay from  t im e to t im e require of h im / her and 
shall have such authorit y as the Board of Directors m ay from  t im e t o t im e vest  in 
him / her.   
 
Sect i on  5 .  I n su r an ce / Bo n d s o f  Of f i ce r s 
 
 The Board of Directors shall require any officer or em ployee of t he GCSECA 
charged wit h responsibilit y for the custody of any of it s funds or property t o be 
insured in such sum  and in such m anner as the Board of Directors shall determ ine.   
 
Sect i on  6 .  Rem ov a l  
 
 Any off icer or agent  m ay be rem oved, w ith or  without  cause, by a vote of the 
Board of Directors whenever in its judgm ent  t he best  int erests of GCSECA w ill be 
served t hereby, but  such rem oval shall be w it hout  prej udice t o t he cont ract  right s, if  
any, of the person so rem oved.  Elect ion or appointm ent  of an officer or agent  shall 
not  of it self create cont ract  right s. 
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Sect i on  7 .  Vacan ci es 
 
 A vacancy in any office because of death, resignat ion, rem oval, d isqualif icat ion,  
creat ion of a new office, or any other reason, m ay be f illed by a vote of the Board of 
Directors for  t he unexpired port ion of t he t erm .  
 
 
ARTICLE V. COMMITTEES 
 
Sect i on  1 .  St an d i n g  Co m m i t t ees 
 
 To assist  GCSECA in carrying out  it s statewide funct ions, and to assist  in t he 
developm ent  of a statewide work program ,  the following com m it t ees shall be 
standing com m it tees whose m em bers shall be appointed by t he indiv idual m em bers 
of GCSECA. The designat ion of com m it t ee m em bers m ust  be cert if ied in wr it ing to 
the Secretary before t he annual m eet ing.  The Chairperson of each standing  
com m it t ee shall be appointed from  am ong t he com m it t ee m em bers by t he President  
with approval of the Board of Directors. 
 
a.  Leg is lat i v e  an d  Gov er n m en t  Rel at i on s Co m m i t t ee 
 
 The act ivit ies considered by t he Legislat ive and Governm ent  Relat ions Com m it tee 
are those act ivit ies concerned prim arily w ith im prov ing our relat ionship with state 
legislators, t he Arizona congressional delegat ion, the Governor, state const itut ional 
officers, and state and federal agencies.  Act ivit ies under this sect ion also include 
those undertaken to m aintain a st rong working relat ionship wit h the Nat ional Rural 
Elect r ic Cooperat ive Associat ion, other nat ional organizat ions, and state 
organizat ions to m aintain a st rong rural elect ric program  in the state and nat ion. 
 
b . Mem b er  an d  Pu b l ic Rel at i on s Co m m i t t ee 
 
 The act iv it ies considered by the Mem ber and Public Relat ions Com m it t ee are 
prim ar ily those dealing with publicat ions, com m unicat ions, and act iv it ies developed  
to bring about  understanding and support  of the rural elect r ic program  by t he 
general public and m em bers of ArizonaÕs rural elect ric cooperat ives. 
 
c.  Ed u cat io n  an d  Pr o fessi on al  Dev elo p m en t  Co m m i t t ee 
 
 The act ivit ies considered by t he Educat ion and Professional Developm ent  
Com m it tee are those prim arily concerned with im proving the professional and 
technical abilit ies of Arizona rural elect ric cooperat ive m anagers, d irectors, and 
em ployees.  These act iv it ies include workshops and conferences developed by  
GCSECA, program  offers t hrough NRECA, state universit ies, conferences developed 
by rural elect r ic cooperat ive em ployee groups,  and others. 
 The obj ect ive of t hese act ivit ies is to keep our rural elect r ic cooperat ive 
m anagers,  directors, and em ployees abreast  of the lat est  m anagerial,  professional,  
and t echnical developm ents in the elect ric indust ry and t he broad field of hum an 
relat ions. 
 
d . Lo ss Con t r o l  Co m m i t t ee 
 
 The act iv it ies considered by the Loss Cont rol Com m it t ee are t hose which prom ote 
working pract ices and env ironm ents wit hin t he m em bership to help cont rol losses.   
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The com m it t ee plans and m akes recom m endat ions regarding educat ional program s 
which prom ote loss cont rol am ong elect r ic ut ilit y em ployees.  The com m it t ee rev iews 
policies and standards for loss cont rol and risk m anagem ent . 
 
e.  Gr o u p  Pu r ch asi n g  Co m m i t t ee 
 
     The act ivit ies considered by the GCSECA Group Purchasing Com m it t ee are 
prim ar ily t hose which prov ide a forum  to consider and discuss com m on, standard 
m aterials available for group purchase. Upon analysis, the Com m it t ee will init iat e 
those purchase opportunit ies that  m ake econom ic sense t o t he m em bership. The 
Com m it tee m em bership consists of two representat ives from  each fu ll m em ber  
cooperat ive. One representat ive would be involved in t he purchasing funct ion and 
the other  would com e from  the operat ions or  engineer ing areas. 
 
Sect i on   2 .   Ot h er  Co m m i t t ees 
 
 GCSECA shall have such other com m it tees as are by it  designated from  t im e t o 
t im e.   Unless otherwise prov ided in t he resolut ion establishing such a com m it tee,  the 
m em bers thereof shall be appointed by t he President  and shall serve at  the pleasure 
of the President . 
 
Sect i on   3 .   Te r m s o f  Co m m i t t ees 
 
 All standing com m it t ee m em bers under Ar t icle V shall serve one year t erm s. 
 
 
ARTICLE VI.  CORPORATE SEAL 
 
 The corporate seal shall be in t he form  of a circle and shall have inscr ibed 
thereon the nam e of the corporat ion. 
 
 
ARTICLE VII.  AMENDMENTS 
 
 The by laws of GCSECA m ay be am ended, repealed, or enlarged by the affirm at ive 
vote of a two- thirds m ajorit y of t he Board of Directors at  a properly not iced m eet ing.  
 The bylaws of GCSECA m ay also be am ended, repealed, or enlarged by the 
aff irm at ive vote of a m aj or it y of the m em bership at  a proper ly not iced m eet ing.  The 
Board of Directors can not  change or  repeal t his paragraph. 
 
 
ARTICLE VIII.    MISCELLANEOUS 
 
Sect i on  1 .   Di sso lu t i o n  
 
 I n t he event  of the dissolut ion of GCSECA the asset s of GCSECA shall be 
dist r ibuted am ong the Full Mem bership based on each Full Mem berÕs proport ionate 
share of t he Full Mem bership dues for  t he year t he dissolut ion occurs. 
 
Sect i on  2 .   Pr o m ot i on  
 
 Upon approval by m aj or it y of the Board of Directors, GCSECA m ay publish,  
regular ly, m aterials relat ing t o t he obj ect ives of GCSECA and for which the m em bers 
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shall pay an annual subscript ion price in an am ount  to be set  by the Board of  
Directors from  t im e to t im e, and which m ay be paid by the m em bers from  any  
am ounts accruing to them . 
 
 
ARTICLE IX.  AFFILIATED TRANSACTIONS AND INTERESTED DIRECTORS 
 
Sect i on  1 .  A f f i l i a t ed  Tr an sact io n s 
 
     No cont ract  or other t ransact ion between GCSECA and I nterested Persons (as 
hereinafter defined) , including the sale, lease or exchange of property  to or from  
Interested Persons, the lending or borrowing of m onies to or from  Interested Persons 
by GCSECA or the paym ent  of com pensat ion by GCSECA for services prov ided by  
I nterested Persons, shall be void or voidable because of the relat ionship or interest  
between GCSECA and t he I nterested Persons or because any I nterested Person is 
present  at  the m eet ing of the Board of Directors or  a com m it tee thereof which 
author izes, approves or rat ifies such t ransact ion or because his/ her or their votes are 
counted for  such purpose if:  
( a)  The fact  of such relat ionship or  int erest  is d isclosed or  known to the Board of  
Directors or com m it t ee which author izes,  approves or rat if ies t he cont ract  or  
t ransact ion by a vote or consent  sufficient  for t he purpose without  count ing the votes 
or  consents of any I nterested Person( s) ;  or 
(b)  The cont ract  or t ransact ion is fair and reasonable t o GCSECA at  t he t im e t he 
cont ract  or t ransact ion is authorized, approved or rat ified in the light  of 
circum stances known to those ent it led to vote t hereon at  that  t im e. 
 As used herein, the t erm  ÒInterested PersonsÓ shall m ean any m em ber,  director,  
or officer of GCSECA, or any corporat ion, firm ,  associat ion or other ent it y in which 
one or m ore of GCSECAÕs m em bers, directors,  or officers are directors, officers or  
m em bers or are f inancially  int erested.  
 Any person seeking t o establish that  a cont ract  or t ransact ion descr ibed herein is 
void or  voidable for any reason set  fort h herein shall first  prove, by a preponderance 
of the evidence,  that  the provisions of subparagraphs (a)  and (b)  of Sect ion 1 are 
not  applicable. 
 
Sect i on  2 .  Det er m in i n g  Qu o r u m  
 
  Com m on or int erested directors m ay be counted in determ ining the presence of 
a quorum  at  a m eet ing of the Board of Directors or of a com m it t ee thereof which  
author izes,  approves or rat ifies the cont ract  or  t ransact ion. 
 
Sect i on  3 .  Lo an s t o  Di r ect o r s an d  Of f i ce r s 
 
 Notwithstanding anything herein to the cont rary, GCSECA shall not  lend m oney 
to or use its credit  to assist  it s directors, whether or not  em ployees, or officers.  Any 
director or officer who assent s t o or par t icipates in m aking of any such loan shall be 
liable to GCSECA for  t he am ount  of such loan unt il repaym ent  of the loan. 
 
_______________ 
As Am ended Septem ber 1,  2004 
 
 


