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Members to vote on bylaw amendments

THE SEC BOARD OF DIRECTORS has proposed the following
bylaw revisions for approval by the membership. Members
are encouraged to review the proposed changes, which
will be voted on during the 2025 Annual Meeting held on
Tuesday, April 15.

The proposed changes are in red. Underlined language means
it will be added. Strike-through language means it will be removed.
The proposed bylaw amendments continue on pages 12A-
12D. The full document is available for download on our

website at santee.org.

ARTICLE llI
MEETINGS OF MEMBERS

Section 2. Special Meetings.

Special meetings of the members may be called by resolution
of the Board of Trustees or upon a written request signed by any
three (3) Trustees, by the President Chairman, or by ten (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 the County of Williamsburg, State of
South Carolina, specified in the notice of the special meeting.

ARTICLE IV
TRUSTEES

Section 2. Qualifications and Tenure.
To be eligible to become or remain a Trustee, a person must:

(@) be a natural person who has been (1) a member in good stand-
ing for at least the last five (5) years, consecutively, and (2)
receiving service at his/her primary residence in the District
he/she is to represent for at least the last five (5) years, consec-
utively. For purposes of this Section, the term “member in good
standing” shall be one who has not had any service from the
Cooperative cut off or terminated for nonpayment during the
period described. Furthermore, the term “primary residence”
shall be determined according to South Carolina voter registra-
tion law;

(b) not have a business relationship with the Cooperative that
is distinct from or in addition to the Trustee’s mandatory
Cooperative membership;

(©) have the legal capacity to enter into a binding contract;

(d) not be employed by the Cooperative nor have been employed
by the Cooperative (at any time) during the preceding ten
(10) years;

(e) not miss more than two (2) regular or special meetings in suc-
cession or attend less than fifty (50) per centum of the Trustee
meetings between any two annual meetings of the members
(Trustee doing so shall automatically forfeit their seat as a

member of the Board. A leave of absence may be requested
from the Board by any member in advance of any meeting;
approval shall be by majority of the Trustees present and
voting);

(f) not hold any public office which is popularly elected and with
which a salary or compensation in excess of one hundred (100)
dollars per annum is paid,;

(g) while a Trustee, and during the ten years immediately before
becoming a Trustee, not be convicted of, or plead guilty to (1)
any felony or (2) any misdemeanor that involves an element of
dishonesty, fraud or theft;

(h) not be a family member of an incumbent Trustee or of an
employee of the Cooperative. For purposes of this Section,
“family member” includes a spouse, parent, brother, sister,
child, mother-in-law, father-in-law, son-in-law, daughter-in-
law, brother-in-law, sister-in-law, grandparent, grandchild and
a member of the individual’s immediate family (provided,
however, this restriction (1) shall not apply in a case where a
marriage causes an incumbent Trustee to become related to an
employee or another Trustee but (2) shall apply in a case where
a Trustee marries an employee or another Trustee);

(i) not have been removed as a Trustee or terminated as an
employee at any time in the past;

(j) possess a reasonable amount of business experience enabling a
person to be able to read and understand financial statements
as well as legal documents;

(k) meet one (1) of the following education requirements: (1) have
a minimum of three (3) years of service as an electric coop-
erative Trustee or (2) participate in at least one (1) education
program developed by NRECA, ECSC, or SEC covering coopera-
tive history, governance, and/or operations each vear (between

two (2) annual meetings).

tk)(1) submit to a background check involving employment
histories, arrest and conviction records, and credit reports,
all of which will be utilized by the Nominations Committee
(if during the nominations process) or the Election and
Credentials Committee (if after the nominations process)

to determine a person’s eligibility to serve on the Board
of Trustees;

(m) submit to the Cooperative a Statement of Economic Interest
and a Campaign Disclosure between ninety (90) and thirty (30)

days prior to the membership meeting in which the Candidate

(Trustee) is to be elected (reelected) in accordance with

the following:

i. A Statement of Economic Interests must contain:

(1) Any and all employer(s) and affiliated organizations of the

Candidate/Trustee.

2) Source, type, and amount of any income or financial
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benefits received (directly or indirectly) from any groups or
organizations by the Candidate/Trustee or his/her immedi-
ate family in excess of two hundred ($200) dollars during
the campaign period.

(3) Compensation received by the Candidate/Trustee or imme-
diate family member(s) from an individual or business
which (1) contracts with the Cooperative or (2) is a competi-
tor of the Cooperative.

ii. A Campaign Disclosure must contain:

1) A statement by the Candidate/Trustee whether he/
she has benefited from contributions or messages
intended to influence the outcome of an election by

an organization other than the Cooperative. If such

benefits were received, the Candidate/Trustee must

identify any such organization(s) and the dollar value

of such support, whether direct or indirect.

(2) A statement by the Candidate whether he/she was recruited

by an organization other than the Cooperative. If so, the
Candidate must identify each organization that recruited

the candidate to run.

H(@®) comply with any other reasonable qualifications outlined in
any Board policy governing Trustee qualifications.

Upon establishment of the fact that a Candidate is seeking

office in violation of the foregoing provisions or if he/she has
submitted a false Statement of Economic Interests or a false
Campaign Disclosure, it shall immediately be incumbent upon the

Nominations Committee (if during the nominations process) or
the Flection and Credentials Committee (if after the nominations
process) to notify the Candidate that he/she is disqualified from
running for the Board.

Upon establishment of the fact that a Trustee is holding office
in violation of any of the foregoing provisions, it shall immedi-
ately become incumbent upon the Board of Trustees to remove
such Trustee from office. Such removal shall be accomplished
only upon a vote of not less than two thirds (2/3) of the Trustees
present at the meeting or held for the purpose of such removal.

Nothing contained in this section shall affect in any manner
whatsoever the validity of any action taken at any meeting of the
Board of Trustees.

ARTICLEV
MEETING OF TRUSTEES

Section 2. Special Meetings.

Special meetings of the Board of Trustees may be called by
the President Chairman or by any three (3) Trustees, and it
shall thereupon be the duty of the Secretary to cause notice of
such meeting to be given as hereinafter provided. The President
Chairman or the Trustees calling the meeting shall fix the time
and place (which shall be in the service area of Santee Electric
Cooperative, Inc.), for the holding of the meeting. During special
meetings, the Board may not act regarding rates, fees, charges,
Board composition or Board compensation.
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Section 3. Notice of Trustees’ Meetings.

Written notice of the time, place and purpose of any
regular meeting of the Board of Trustees shall be posted on
the Cooperative’s website and at the Cooperative’s principal
place of business at least ten (10) days in advance of the regular
meeting. Written notice of the time, place and purpose of any
special meeting of the Board of Trustees shall be posted on the
Cooperative’s website and at the Cooperative’s principal place of
business at least twenty-four (24) hours in advance of the special
meeting. Such special meeting notice shall be delivered not less
than two (2) days previous thereto, by written, oral or electronic
means, by or at the direction of the Secretary, or upon a default in
duty by the Secretary, by the President Chairman or the Trustees
calling the meeting, to each Trustee. If mailed, such notice shall
be deemed to be delivered when deposited in the United States
mail addressed to the Trustee at his address as it appears on the
records of the Cooperative, with postage thereon prepaid.

ARTICLE VI
OFFICERS

Section 1. Number.
The Officers of the Cooperative shall be a President; who-

atso-may-beknown-as-Chairman of the Board of Trustees, Vice=
President; who-also-maybeknown-as-Vice Chairman of the Board

of Trustees, Secretary, Treasurer and such other Officers as may
be determined by the Board of Trustees from time to time. The
office of Secretary and Treasurer may be held by the same person.

Section 2. Election and Term of Office.
The Officers shall be elected by ballot, annually by and from
the Board of Trustees at the meeting of the Board of Trustees held
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be-held-as-soon-thereafter-asconveniently maybe at least seven

(7) days after the annual meeting of the members (but not later

than the next regularly scheduled Board Meeting) for election of
officers for the year. Each Officer shall hold office until the first
meeting of the Board of Trustees following the next succeeding
annual meeting of members or until his successor shall have been
elected and shall have qualified. A vacancy in any office shall be
filled by the Board of Trustees for the unexpired portion of the
term.

Section 4. President: Chairman
The President Chairman shall:

(@) be the principal executive Officer of the Cooperative and,
unless otherwise determined by the members or the Board of
Trustees, shall preside at all meetings of the members and the
Board of Trustees;

(b) sign any deeds, mortgages, deeds of trust, notes, bonds,
contracts or other instruments authorized by the Board of
Trustees to be executed, except in cases in which the signing
and execution thereof shall be expressly delegated by the Board
of Trustees or by those bylaws to some other Officer or agent
of the Cooperative, or shall be required by law to be otherwise
signed or executed; and



(0) in general perform all duties incident to the office of President
Chairman and such other duties as may be prescribed by the
Board of Trustees from time to time.

The term “signed,” as herein used, shall be deemed to permit
the use of official signature stamps.

SECTION 5. Vice-President: Vice-Chairman.

In the absence of the President Chairman, or in the event of
his inability or refusal to act, the ¥ice-President Vice-Chairman
shall perform the duties of the President Chairman, and when
so acting, shall have all the powers of and be subject to all the
restrictions upon the President Chairman. The Viee-President
Vice-Chairman shall also perform such other duties as from time
to time may be assigned to him by the Board of Trustees.

Section 9. Compensation

The powers, duties and compensation of any officers, agents
and employees shall be fixed by the Board of Trustees, subject to

the provisions of these bylaws withrespeetto-compensation-of-
trusteesand-close relativesof trustees.

ARTICLE VII
NONPROFIT OPERATION

Section 1. interest-or-Dividends-on-Capital-Prohibited: Non-

Profit Operation and Cooperative Operation.

The Cooperative shall at all times be operated on a cooperative
nonprofit basis for the mutual benefit of its patrons. To operate
on a cooperative basis no interest or dividends shall be paid
or payable by the Cooperative on any capital furnished by its
patrons.

Section 2. Patronage Capital in Connection with Furnishing
Electric Energy.

In the furnishing of electric energy, the Cooperative’s opera-
tions shall be so conducted that all patrons, members and non-
members alike, will, through their patronage, furnish capital for
the Cooperative. In order to induce patronage and to assure that
the Cooperative will operate on a nonprofit basis, the Cooperative
is obligated to account on a patronage basis to all of its patrons,
members and nonmembers alike, for all amounts received and
receivable from the furnishing of electric energy in excess of
operating costs and all other expenses incurred in, and chargeable
against, the furnishing of electric energy and the operation of all
business affairs of the Cooperative. All such amounts in excess
of operating costs and all other expenses of the Cooperative are
received with the understanding that they are furnished by the
patrons, members and nonmembers alike, as capital.

Section 3. Patronage Capital-Allocation.

The Cooperative is obligated to pay by credits to a capital
account for each patron all such amounts in excess of operat-
ing costs and all other expenses. The books and records of the
Cooperative shall be set up and kept in such a manner that at the
end of each calendar year fiseal-year the amount of capital, if any,
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so furnished by each patron is clearly reflected and credited in
an appropriate record to the capital account of each patron and
the Cooperative shall, within a reasonable time after the close of
the calendar year fiseal-year, notify each patron of the amount
of capital so credited to his account. All such amounts credited
to the capital account of any patron shall have the same status
as though they had been paid to the patron in cash in pursu-
ance of a legal obligation to do so and the patron then furnished
the Cooperative corresponding amounts for capital provided;
that the Board of Trustees shall determine the date when such
Capital Credits shall be accountable from, and shall provide for
the method of calculating such Capital Credits and shall make
such other rules and regulations concerning Capital Credits as
may from time to time seem to be in the best interest of the
Cooperative.

Section 4. Other Patronage Capital-Allocation.

All other amounts received by the Cooperative from its opera-
tions 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 patrons on a patronage basis and any
amount so allocated shall be included as part of the capital cred-
ited to the accounts of patrons, as herein provided.

Section 5. Patronage Capital from Other Organizations.
Notwithstanding any other provision of these Bylaws, the

Board shall have the power to adopt rules providing for the sepa-
rate accounting for and procedure for the retirement of such other

amounts of capital credited to the accounts of the Cooperative by

other organizations in which the Cooperative is a member.

Section 6. 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 be retired without pri-
ority on a pro rata basis before any payments are made on account

of property rights to members. Hatanytimepriorto-dissotution
ortiquidation; the Board-of Trusteesshatt-determine-thatthe-

Section 7. Patronage Capital Retirement.

After-Aprit71998; The Board of Trustees shall determine

the method, basis, priority and order of retirement, if any, for all

amounts furmshed as capltal I‘Iﬂ’IO—(?VCﬁt—hOVVCVﬁT—IﬁaY—aﬁY—SﬂclT

The amount of any Capital Credit of any patron retired at any
time shall be applied first to any indebtedness or other liability
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owed to the Cooperative by such patron, and the balance, if any,
shall be paid to the appropriate patron(s) distributee. In the event
of a Capital Credit retirement occurring earlier than the time
scheduled by the Board, the amount of the Capital Credit may be
discounted to present value in accordance with applicable account-
ing standards and as the Board of Trustees may determine in order
to establish the amount to be received by the patron(s) distribute in
respect of such early retirement. Should any Capital Credit retired
by the Board remain unclaimed by the owner for seven years after
the date of retirement, the Board may elect to use the unclaimed
but retired Capital Credit amount for any purpose allowed by law.

Section 8. Patronage Capital— Assignment.

Capital credited to the account of each patron shall be assign-
able only on the books of the Cooperative pursuant to written
instruction from the assignor and only to successors in interest or
successors in occupancy in all or a part of such patron’s premises
served by the Cooperative unless the Board of Trustees, acting
under policies of general application, shall determine otherwise.

Section 9. Patronage Capital — Distribution to Estates or
Representatives of Deceased Members.

Notwithstanding any other provision of these bylaws, the Board
of Trustees, at its discretion, shall have the power at any time
upon the death of any patron, if the legal representative of his
estate shall request in writing that the capital credited to any such
patron be retired prior to the time such capital would otherwise
be retired under the provisions of these bylaws, to retire capital
credited to any such patron immediately upon such terms and
conditions as the Board of Trustees, acting under the policies of
general application, and the legal representatives of such patron’s
estate shall agree upon, provided, however, that the financial con-
dition of Cooperative will not be impaired thereby.

Section 10. Patronage Capital — Distribution Prior to
Dissolution.

Dissolution of a corporation, partnership, firm, association,
body politic or subdivision thereof shall not be deemed to be death
of a patron within the purview of this paragraph. Capital Credits
upon such a dissolution may be assigned on the books of the
Cooperative as hereinbefore provided. Notwithstanding any other
provision of these bylaws, in the case of a patron that is more than
six (6) months delinquent in the payment of any amount due and
owing to the Cooperative, the Board of Trustees, at its discretion,
acting upon the policies of general application and otherwise
upon such terms and conditions as the Board of Trustees shall
determine, may retire Capital Credits of such patron in an amount
sufficient to satisfy such delinquency in whole or in part and apply
the proceeds of such retirement for such purpose.

Notwithstanding any other provisions of these bylaws, when
the Cooperative receives notice of a patron filing for bankruptcy
protection, the Board of Trustees, at its discretion, acting upon
policies of general application and otherwise upon such terms and
conditions as the Board of Trustees shall determine, may retire
prior to the time such capital would otherwise be retired under
the provisions of these bylaws, the Capital Credits of such patron
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and pay the discounted amount to the bankruptcy estate or as
otherwise directed by the bankruptcy court of applicable law.

Section 11. Patronage Capital — Contract with Member.

The patrons 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 each patron, and both the
Cooperative and the patron are bound by such contract, as fully
as though each patron had individually signed a separate instru-
ment containing such terms and provisions. The provisions of
this article of the bylaws shall be called to the attention of each
patron of the Cooperative by posting in a conspicuous place in the
Cooperative’s office.

Section 12. Recoupment.

The right to receive capital credit payments is dependent upon
the member’s compliance with member obligations, including the
payment of all service and other charges due from the member
to the Cooperative. In the event that the member is delinquent
or in default in payment of charges due to the Cooperative, or
the member has otherwise breached or failed to comply with the
Cooperative’s member obligations, the Cooperative will withhold
pavment of capital credit payments to the member until such time

as the member has cured the payment default or the breach of
member obligations.

In the event a member owes a delinquent account indebted-

ness or other debt obligation to the Cooperative, the Cooperative
will apply any capital credit payments that would be due to the

member as payment (full or partial payment, as may result from
the payment) of the account indebtedness or other debt obliga-
tion, as a recoupment based upon member rights and obligations.
This right of recoupment shall exist without regard to the age of
the unpaid indebtedness and without regard to any bankruptcy
discharge of the member, as a requirement of member rights with

regard to capital credit payments to members.

Section 13. Unclaimed Property.

Notice of unclaimed property will be administered in the
manner prescribed by South Carolina law. The Cooperative may
regularly impose a reasonable dormancy fee for each year an
owner fails to claim property held by the Cooperative.



