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ARTICLES OF ORGANIZATION
A/&D (General Laws, Chapter 156B)
Name
A d
phrove ARTICLE Y
The &met name of the corporation is;
Cape & Vineyard Electrxic Cooperative , Ine.
ARTICILY II
The purpuose of the corpomtion is to enpapge In the following business setivitles:
Bee attached.
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CAPE & VINEYARD ELECTRIC COOPERATIVE, INC. .

ARTICLE II. The purpose af the corporation is to engage in the following business activities:

to develop and/or own renewable and non-renewable eleciric generation facilities, and to procure
and/or sell Jong term electric supply or other energy-related goods or services (including
renewable energy certificate contracts) at competitive prices to Members and, in furtherance of
the foregoing purposes, to carry on any lawful business permitted for & corparation organized
under Chapter 164, Section 136, and Chapter 156B of the General Laws of the Commonwealth
of Massachusetts, as now-in force ar as hereafter amended,




ARTICLE 1T

dmate the wttl number of shoees and par value, Fany, of pach cluss of stoek which the carporition s muchorized to Issne,

WITHOUT PAR VALUE WITE PAR VATUE
TYPE NUMBER OF SHARES TYBPR NUMEER. OF SHARES PAR VALILI?
Comman: Not_appligablé Commaon: Not applicable .
Preforred: Praferces);

ARTICLE IV
[Fmore than ane cliss of stock is authorized, state distinpulshing desipnation for ench class. Prior to the issunnce of any
shares of n clnss, I shinres of tnother closs nee outshinding, the sarpomtion must Dbrovitle a diseription of the preferences,

voting powery, quilificutions, and specinl or relitlve rights or Privileges of thut cluss nad of ench other class of which ghrires
re outstanding and of ench serles then estnblised within nny class,

Not applicable,

ARTICLE YV

The resteictions, IF uay, Imposed by the Articles of Orgunization upan the trunsfer of shures of stock of nny clisy nre;

Not applicable.

ARTICLE VI
*rOther lawful provisions, ¥any, for the conduct and repubition of the business ind 3
distnlution, or for limiting, deBainp,
elass ol stoclcholders;

Iffulrs of the corpurndos, for lts veluntary
or regelnlng the powers of the corporition, or of its directors or swckholders, or of nay

See attached.
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CAPE & VINEYARD ELECTRIC COOPERATIVE, INC.

ARTICLE VI Other lawful provisions Jor the conduct and regulation of the business and gffairs
of the Corporation, for its voluntary dissolution, or for limiting, defining or regulating the
powers of the Corporation, or of its stockholders o directors, or of any class of stockholders:

a. Application of Chapter 164, Section 136. The Coaperative is organized under,

and the conduct and regulation of its business shall be subject to such provisions as are set forth
in G.L. c. 164, Section 136. The Cooperative shall be organized and shall conduet its business
primarily for the mutual benefit of its members as patrons of the Cooperative,

b. Membership. Any municipality or county or political subdivision thereof, or
body politic that meets the requirements of Internal Revenue Code Section 115, shall be eligible
to apply for membership in the Cooperative, provided that the governing board of each member
has authorized its membership,

d. Cooperative Property. Members shall have no individual or separate interest in
the praperty or assets of the Cooperative except as provided herein,

d. No Private Inurement. No part of the net earnings of the Cooperative may inurs
to the benefit of any director, officer or other individual,

e. Tax-exempt Status, The Cooperative shall operate as an instrumentality of its
govemnment members and shall at all times serve the needs and interests of such members.

f, Acceptance of Funds, The Cooperative shall accept funds only from its members
or other sources that will not jeapardize its {ax-exempt status.

g. Rights and Liability of Members. Unless otherwise required by law, members
shall only be entitled to vote on the election of Directors as set forth in the Cooperative’s bylaws.

The members of the Cooperative are exempt from liability for any debts of the Cooperative to
the full extent authorized by law.

h Liability of Directors, No current or former director of the Cooperative shall be
personally lieble to the Cooperative or its members for monetary damages for or arising out of a
breach of fiduciary duty as a director notwithstanding any provision of law imposing such
linbility; provided, however, that the foregoing shall not eliminate or limit the liability of &
current or former director (i) for a breach of the director's duty of loyalty to the Cooperative or its
members, (if) for acts or omissions not in pood faith or which involve intentional misconduct or
B knowing violation of law, (jii) under Sections 61 or 62 of Massachusetts General Laws Chapter
156B, oz (iv) for any transaction from which the director derived an improper personal benefit,
The foregoing provision shall not eliminate or limit the lability of a director for any act or
omission occurming prior to the date upon which the foregoing provision became effective. To
the extent permitted by law, no amendment ar deletion of the foregoing provisions of this
paragraph (i) which resiricts or limits the protections provided thereunder to current or former
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CAPE & VINEYARD ELECTRIC COOPERATIVE, INC.

directors shall be effective with respect to actions and omissions of the directors occurring prior
to the date said amendment or deletion became effective.

i. Dissolufion. In the event of dissolution, any remaining assets afier satisfaction of
liabilities shall be distributed only to members. Title to all debt-financed property shall revert to
the member(s) on a pro rata basis in proportion to their financial or in-kind contributions to,
and/or pledges or guaranties on behalf of the Cooperative. Ifit is in the best interest of the
Cooperetive or there are equitable interests to be taken into account, the Board may vary the
post-dissolution allocation of debt-financed property among the members.

j- Amendment of Bylaws. The power to make, amend or repeal bylaws shall be
vested solely in the Board of Directors.

k Vacancies on the Board of Directors. Any vacancy on the Board of Directors
shall be filled in the same manner as the position was originally filled,

1, Indemnification of Directors and Officers. Except as may be limited in the
bylaws, directors and officers may be indemnified to the fullest extent permitted by law,




ANTICLE VIT

U b the due sppeoved uad §led by the Seesetary of the Commonwvealth,
fch shall net be mare than thirty derps after the date of Olinp,

The: elfective date of orginization of the cacporation shy
IFu fater clieciive date Is tdesiced, specifi such date wh

Not applicable.

ARTICLE VI
The information contained in Article VI is not permantnt part of the Arteles of Qrganization,

. The streeraddress (post office boxes arg uor acceptable) of the princj
3195 Main Street, Barnstable, MA 02630

pul aflice of the corporation /n Massachusers is:

b, The name, resldendal address und post afflce nddress of each director and officer of the corposatlon is a5 follovws:

peeaid NAME VRESDDENTJALADDRESS POST OFFICE ADDRESS

resident:

Charles §. Mclaughlin, Jr. gaggggﬁfsmgagzsqs gé?&xogﬁpégg, MA 02675

Jiz MaTk Zielinski ;2tf:§§20?rniageoz7o3 e |
oigaret T. Downey 25 Pheasant Cove Circle P.0. Box 1234

Yarmouthport, MaA 02675 Barnstable, MA 02630

Charles S. Mclaughlin, Jr. Same as above Same as above

E. Mark Zielinski Same as above | Same as above

Margaret T. Downey Same as above Same as above

€. The hscal year (Le,, lax year) of the corporation shall end on the hust day of the mopth of June

d. The: name and business uddress of the residest ugent, if uny, of dhe corpendon is;
' N/A

ARTICLE IX

By-laws of the corparmtion have been duly tdupted and the president, tieasurey, clerk ane dircetors whose names aze ser fort
nbove, have been duly elected,

IN WITNESS WHEREQF AND UNDER THE PAINS AND PENALTIES OF PERTUTY, 1/we, whose siprature(s) appear below as
Incorporaton(s) and whose nume(s) nnd buslness or residental tddressCes) ene clearly typed or printed beneath each slpnature

to herchy assaclate with the iotentorn of formin B this corpomtion und 1"Uir;pmv15 affSencrgl Laws, Chapter 1568 and
do herehy sign these Articles of Orginization s incorporitar(s) this é diay of, v 20

arles i Jr

T’

Note: If mr exlsting corporailon ix acting as wcorporalor, type in the exact tite of the corporaiion, the st or oflier furisdiction wbord

It wazs Incovparaied, the name of the person stuntug un belinll of said covpmration aurd the ke bedste bolds sy aibier aut ity tye whichs
such wction iy tnhyn,
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THE COMMONWEALTH OF MASSACHUSETTS
ARTICLES OF ORGANIZATION
(General Laws, Chapter 1568B)

I hereby certify that, upon examination of these Articles of Orpaniza-

tion, duly submitted to me, it appears that the pmvisions ofthe General

Laws relative to the organization of corporations have been complied
with, and I hereby approve said articles; and the Gling fee in the amount
of $Z ii having been paid, sai cles are deemed to have been
_li day %W 20 %

filed with me this
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~ ;:‘33 WILLIAM FRANCIS GALVIN
Secretary of the Commonwealth

FILING FE¥: One tenth of one percent of the total authorized capital
stock, but not less than $275.00. For the purpose of filing, shares of

stock with a par value less than $1.00, or no par stock, shalt be deemed

te have a par value of $1.00 per share,

TO BE FOLLED IN BY CORPORATION

Contact information:
~Audrey A. Eidelman, Law Clerk
BCK Law, P.C. .
-0One Gateway Center, Sujte 851 ===

Newton, MA (2458

Telephone: _617-244-9500

Emai: _geidelmanfbck, com
A copy this filing will be available online at www.state.ma.us/sec/cor

once the document is filed.




