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AGREEMENT TO ESTABLISH: | PAGE e
IOWA MUNICIPAL ELECTRIC COOPERATIVE ASSOCIATION

This agreement, made this 25th day of June, 19§32, bySind between
the cities of Brooklyn, Cascade, Corning, Fontanelle; Gowgie,
Greenfield, Indianola, Lamoni, LaPorte City, Lenox, gdeng -State _
Center, Stuart, Villisca, and Winterset, the names of whoge autﬁgrlzed
officials are héreunto subscribed, and acting under the authorlgg of
Chapter 28E, Code of Iowa, 1981.
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ARTICLE I _ o L
~ DURATION, EFFECTIVE DATE . ' : “~
1. This agreement shall become effective on June 30, 1981.
2. This agreement shall remain in effect until terminated in"

accordance with Article V hereof.

ARTICLE II
IOWA MUNICIPAL ELECTRIC COOPERATIVE ASSOCIATION

1. The participating cities agree to form and part1c1pate in an,
association organized under Chapter 499, Code of Iowa, 1981, to be
known as Iowa Municipal Electric Cooperative Association, more
particularly described in the Articles of Incorporation hereto attached
as Exhibit A.

2. Iowa Municipal Electric Cooperative Association . shall have the
powers! set forth in its Articles of Incorporation attached hereto as
Exhibit A, but shall have only such delegated powers of the cities who
are parties hereto as may from time to time be spec1f1cally delegated
by sugh cities.

ARTICLE IIT
PURPOSES

1. The purposes of this agreement are to enable the participating
cities to more eff1c1ently use their powers as c1t1es and to provide

- improved public services to their respectlve citizens through Iowa

Municipal Electric Cooperative Assotiation in the following activities:

a. The purchase, generation, transmission, distribution,
sale and interchange of electric energy. ‘ ’

N
0
b. The establlshment of programs for the safety and , @%
. technical training of employees of the cities. 19 5 S
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. c. The financing of electric power facilities pursuant to
P any and,all of the provisions now or hereafter contained in

¢ Chaptexr 28F of the Code of Iowa or any other Iowa statute.

d. The utilization of a separate legal entity for .
cooperative activity permitted by law.

2. Cities participating herein méy contract with Iowa Municipal
Electric Cooperative Association for these purposes.

-

ARTICLE IV

FINANCING
1. Non-Profit Basis. Iowa Municipal Electric Cooperative

Association shall not be operated for private profit. .

2. Operating Budget.

a. General Operations. The Board of Directors of Iowa
Municipal Electric Cooperative Association shall establish an
annual operating budget which shall include all expenses of
administration, operation, maintenance, and other general
expenses. The Board shall establish assessments against the
members based on the net KWH of electric energy generated and/or
purchased during the most recent twelve month period in such
amounts as will, in the aggregate, be not less than the budgeted
expenditures for the fiscal year, plus reasonable provisions for
contingencies and reserves.

~b. Special Operations. Iowa Municipal Electric Cooperative:
Association will by separate contract with members provide special
services and facilities. The Association will provide such .
special services and facilities on the basis of actual cost,.
including assessments and/or necessary costs associated with such
special services, and the member will pay such actual costs and no
more.

3. Each member shall pay the assessments for general operatlons

Aat such times as the By-~Laws of the Association may provide. Payments

for special services and facilities shall be made as provided in the
contracts therefore.

\

4, Except for the assessments and contracts provided for in this
Article, no public agency shall be obligated for any indebtedness under
this agreement. .
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ARTICLE V
TERMINATION AND DISPOSITION OF PROPERTY

1. This agreement may be terminated by vote of a majority of the
participating cities, and Iowa Municipal Electric Cooperative
Association may be terminated in accordance with the Articles of
Incorporation attached hereto as Exhibit A.

2. Any participating city may withdraw from this agreement upon
g1v1ng one year's written notice to each of the other participating
cities and by payment of all amounts then due for its assessments.
Members may withdraw from Iowa Municipal Electric Cooperative

Association in accordance with the Articles of Incorporatlon attached
hereto as Exhibit A. v .

3. If this agreement be terminated, all assets of lowa Municipal
Electric Cooperative Association shall be distributed as provided in :
its Articles of Incorporation attached hereto as Exhibit A. . |

“ ARTICLE VI
AMENDMENTS

This agreement may be amended by a written instrument » x
executed by all parties to this agreement. The Articles of :
Incorporation of Iowa Municipal Electric Cooperative Association may be
amended as provided in the Articles of Incorporation attached hereto as
Exhibit A, or in such manner as may hereafter be prescrlbed under the
laws of the State of Iowa.

IN WITNESS WHEREOF, the following cities have executed this
agreelnent on the dates severally appearing below:
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EXECUTION PAGE
» Signature and Title of
‘ ., City . + Official Executing This
_(or {Utility Board) Agreement
4 o

Brooklyn Municipal Utilities

/DM 7 &wv Chn,
Q d ]
ATTEST: . gi
// ' ..

SEAL (if any)
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" Date

“June 22, 1981

s g
l l‘
I m\_j:e T T N D £ T T




l 1
t
EXECUTION PAGE
| . Signature and Title of.
City - Official Executing This o
"(or Utility Board) Agreement _ Date
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. | " EXECUTION PAGE

Signature and Title of
City - Official Executing This
(or Utility Board) Agreement

Corning Municipal Utilities
501 Benton Ave.

Corping, la, 50841 ° a %M///%@ 2> 4/4%1@4—6 22 Juue 1981

" Date
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i " (or Utility Board) Agreement Date
| | _ Dz S y . .
L - Gowrie ' Cé. _ 6-18-81
‘ N ' . o
; ] )
' ATTEST: ‘ - 3 L
;g 52:22222:25 Mvﬂ/ . o )
i ¢ X
: SEAL (if any) .
) H
]
|
1.
LN
~ [
i X
% \
BELIN, HARRIS, HELMICK & HEARTNEY, LAWYERS, DES MOINES, IOWA
! x
1 .




I
.‘
(38
EXECUTION PAGE
t . “
_ Signature and Title of
City - Official Executing This , )
(or Utility Board) Agreement Date i
Greenfield Municipal Utilities June 22,1981 ’
] ' ' ) ‘
ATTEST: l
f , Secretary ' ‘ \
SEAL (if any)
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EXECUTION PAGE ?
. 1} ) . ‘ X " . ) P:
; Signature and Title of .
. City e - Official Executing This ~
(or Utility Board) Agreement » Date

The Board of Trustees of
the Municipal Electric and

Water Utilities of the ' June 22, 1981“

' Municipality of Indianola,lowa
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(or Utility Board) . Agreement Date |
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EXECUTION ‘PAGE

P Signature and Title of
! - City - Official Executing This

(or Utility Board) Agreement

La Porte City Utility Board (gzﬁggz Lo Z ’Z m

) .
{
ATTEST:
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(or Utility Board)

Lenox Municipal Utilities

CHY Proord Trushoe =

S Signature and Title of
City - Official Executing This
Agreement

" Date

-
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EXECUTION PAGE

At a

~ Signature and Title of
Official Executing This
Agreement

City
(or Utility Board)

/SUEN MUNICIPAL UTILITIES
OGDEN, JowA 50212 - '
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{ City

(or Utility Board)

EXECUTION PAGE -

Signature and Title of
- Official Executing This
, Date

jJune 17, 1981

) ‘Stuart

ATTEST:

o EERERAEE . any)
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_ Signature and Title of
city ' - Official Executing This

(or Utility Board) Agreement o " Date
: ' ' A
Villisca Manicipal Power Plant
, Bpard of Trustees : /2 ¢
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) Winterset'
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EXHIBIT A

ARTICLES OF INCORPORATION
OF
IOWA MUNICIPAL ELECTRIC COOPERATIVE ASSOCIATION.

DES MOINES, IOWA

ART&CLE I

The name of this Association shall be IOWA MUNICIPAL ELECTRIC
COOPERATIVE ASSOCIATION.

ARTICLE II l
The principal office of this Association shall be located at 2000
Financial Center, Des Moines,  Iowa, 50309.

ARTICLE III '
This Assoc1at10n is organlzed under the provisions of Chapter 499,
Code of Iowa, 198l. -

ARTICLE IV
' The purpose or purposes for which this Association is formed are:

‘ 1. To generate, manufacture, purchase, acquire and accumulate
electric energy for its members and to transmit, distribute, furnish,
sell and dispose of such electric energy to its members; and to
construct, erect, purchase, lease as lessee, and in any manner acquire,
own, hold, maintain, operate, sell, dispose of, lease as lessor,
exchange and mortgage plants, buildings, works, machinery, supplies,
apparatus, equipment and transmission and distribution lines or systems

necessary, convenient, or useful for carrying out and accomplishing any
of the foregoing purposes.

2. To purchase, receive, lease as lessee, or in any other manner
acquire, own, hold, maintain, use, sell, convey, exchange, mortgage,
pledge or otherwise dispose of any and all real and personal property
or any interest therein necessary, useful or appropriate to enable this
Association to accomplish any and all of its purposes.

3. To acquire, own, hold, use, exercise and, to the extent
permitted by law, sell, mortgage, pledge, hypothecate and in any\manner
dispose of franchises, rights, privileges, licenses, rights of way and

easements necessary, useful or appropriate to accomplish any or all of
the purposes of this Association.
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. 4, To borrow money, to make ‘and issue bonds, notes and other
evidences of indebtedness, secured or unsecured, for moneys borrowed or
in payment for property acquired, or for any of the other objects or
purposes of this Association; to secure the payment of such bonds,
notes or other evidences of indebtedness by mortgage or mortgages, or
deed or deeds of trust upon, or by the pledge of or other lien upon,

Tany or all of the property, rights, revenues, franchises, privileges or

i permits of the Association, wheresoever situated, acquired or to be
"acquired.:-

5. To finance electric power facilities pursuant to any and all

of the provisions now or hereafter contained in Chapter 28F of the Code
of Iowa or any other Iowa statute.

6. To do and perform, either for itself or its members, any and
all acts and things, and to have and exercise any and all powers as may
be necessary or convenient to accomplish any or all of the foregoing
purposes, Or as may be permitted by the provisions of the laws under
which the Association is formed; and to exercise any of its powers
anywhere.

ARTICLE V
The duration of this Association shall be perpetual.

ARTICLE VI

The name, occupaiion and post office address of each of the
incorporators of this Association are:

Name Occupation ~Post Office Address
George Berry Superintendent of Utilities Winterset, Iowa
Robert Colyer = General Manager of Utilities Lamoni, Iowa
.Dick Cook Manager of Utilities Corning, Iowa .
Frank Meyer Utility Board Member Stuart, Iowa |
Leo Miller Superintendent of Utilities Lenox, Iowa




withdrawal by members.

ARTICLE VII

1. The initial members of the Association shall be the cities
which approved and executed the Agreement to Establish Iowa Municipal
Electric Cooperative Association, an agreement entered into pursuant to
Chapter 28E of the Code of Iowa. ‘'Any city may become a member in this
Association by (a) approving and executing the Agreement referred to
above, (b) purcha51ng a membership in the Association for the issuing
price hereinafter in Section 2 of this Article specified, and (c)

agreeing to comply with and to be bound by these Articles of
Incorporation, the Bylaws of ‘the Association and such rules and
regulations as may from time to time be adopted by the Board of :
Directors of the Association. The term "city" as used herein shall

. mean a city as defined in Section 362.2 of the Code of Iowa. No person

or. entity except a city may become a member in this Association, ‘and no
city may become a member in this Association unless and until it has
been accepted for membership.by the affirmative vote of not less than

two-thirds of the Board of Directors or two-thirds of the members of

this, Association as may from time to time be provided by the Bylaws of
this Association.

© 2. The issuing price of a membership in this Association shall
be one hundred dollars ($100). No membership certificate shall be:
issued until the issuing price of the membership shall have beén fully
paid’for.

3. Each member shall pay all obligations which may from time to

time become due and payable to this Association as and when the same
shall become due and payable. Each member shall comply with such rules
and regulations as may from time to time be adopted by the Board of
Diréctors.

4. This Association shall have no capital stock but membership
herein shall be evidenced by a certificate of membership.

5. No membership shall be transferable, and all certificates
thereof shall be surrendered to the Association upon voluntary

.

6. No member of this Association may own more than one
membership and each member shall be entitled to one vote and no more at
all corporate meetings. The vote of a member shall be cast only by its
representatlve duly authorized in writing and such votés shall be cast
in person and not by proxy. . }

7. No dividends shall be paid upon the issuing price of .
membership in this Association. Subject to the obligations of the
Association with respect to moneys borrowed and to the provisions of
any mortgage or other security given to secure such obligations, the
Directors shall annually dispose of the earnings of the Association in
excess of its operating expenses as follows:

-3-
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EA a. To provide a reasonable reserve for depreciation,
obsolescense, bad debts, or contingent losses or expenses.

g

; ‘b., At least ten (10%) per cent of the remaining earnings
: - must be added to surplus until surplus equals either (lst) thirty
' per cent (30%) of the total of all capital paid in for

memberships, plus all unpaid patronage dividends, plus
certificates of indebtedness payable upon llquldatlon, or (2nd)
One Thousand ($1,000.00) Dollars, whichever is greater. No
additions shall be 'made to surplus whenever it exceeds either
fifty per cent (50%) of such total, or One Thousand ($1,000,00)
Dollars, whichever is greater.

_ c. Not less than one per cent (1%) nor more than five
per cent (5%) of such earnings in excess of reserves may be placed ’
in an educational fund, to be used as the directors deem suitable
for teaching or promotidn codperation.

d. All remaining net earnings shall be allocated to a
revolving fund and shall be credited to the account of each member
ratably in proportion to the business that member has done with
the Association during each year. Such credits are herein
referred to as "deferred patronage dividends." o

! 8. The members may, at any méeting, control the amount to be
allocated to surplus or educational fund within the limits specified in
paragraph numbered 7 of this Article VII. .

f . 9. The Directors may use the revolving fund to pay the

; obligations. or add to the capital of the Association. 1In such event
the deferred patronage dividends credited to members shall constitute a
charge upon the revolving fund and future additions thereto, and on the
corporate assets subordinate to creditors then or thereafter existing.
Deferred patronage dividends for any year shall have priority over
those for any subsequent year, except as in paragraph numbered 16 of
the Article VII prov1ded.

10. This Association may issue certificates for deferred
patronage dividends which certificates may be transferable or
nontransferable as the Board of Directors may from time to time -
determlne.

11. Credits or certificasxes referred to in paragraphs numbered 9
and 10 of this Article VII shall not mature until the dissolution or.
ligquidation of the Association, but shall be callable by the
Association at any time in the order of priority specified in paragraph
numbered 9 of this Article VII.




. refused to comply with any of the provisions of these Articles of

‘case, be paid upon the value of membership determlned as hereinabove

, 12. The Board of Directors or the members of this Association
may, by the affirmative vote of not less than two-thirds of the Board
of Directors or two-thirds of the members of this Association, as may
from time to time be provided by the Bylaws of this Association, expel
any member of the Association which shall have willfully violated or 4

Incorporation or the Bylaws of this Association or any rules or
regulations promulgated by the Board of Directors, or who shall have
failed to pay any debt or obligation to the Association when the same
shall have become due and payable; provided that no member may be
expelled until the Association has paid all of its debts and
obligations unless expressly permitted by the terms thereof.

13. In cases of expulsion, the Association shall pay such member
the value of the membership as shown by the books of the Association on !
the date of cancellation but not more than the original issuing price
of such membership. Such ‘payment shall be made within sixty (60) days
after such expulsion. In case of ineligibility, payment of such value
shall be made to the member who has become ineligible within two (2)
years after the date of ineligibility. Interest shall not, in any

provided. v y ’

1l4. Members of this Association may voluntarily w1thdraw from
membershlp upon payment in full of all debts and obligations to this
Association and upon compliance with and performance of all contracts
with this Association; provided that no member may withdraw until the
Association has paid all of its debts and obligations unless expressly
permitted by the terms thereof. Upon any such withdrawal, the
Association shall pay the original issuing price of membership to the
withdrawing member.

15. The expulsion or withdrawal of a member of this Association

shall not impair the debts, obligations or liabilities of such member
to this Association.

’

16. Upon dissolution or 'liquidation, the asgatrg of this
Association shall be applied first to pay the liguidation expenses,
next to pay obligations of this Association other than patronage
dividends or certificates issued therefor, and the remainder
of such assets shall be distributed in the following priority:

a. To pay any deferred patronage d1v1dends or -
certificates issued therefor. If the fund is’ insufficient to pay
them all, it shall be pro-rated regardless of the prlorlty e
specified in paragraph numbered 9 in this Article VII. .

b -y
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{ b. To pay members the amounts for which their memberships
were originally issued, without interest or dividends thereon.

¢. Any remaining assets shall be distributed among the
members at the date of the dissolution or liguidation in
proportion to their deferred patronage dividends.

17. The property of the members of this Association shall be
exempt from execution for the debts of this Assocxatlon.

18. The Dlrectors may, from time to time, prescribe charges to be
made to each member for services rendered and the time and manner of
collection. _

19. This Association may dissolve or liquidate only upon payment
in full of all of its debts and obligations and upon compliance with

and performance of all of its contracts and agreements, and not
otherwise. .

s

20. Each member of this Association shall vote and take such
other actions as may from time to time be provided by these Articles of
Incorporation or the Bylaws of this Association through its
representatlve, who shall be appointed and may be removed by the
governing body of the electric distribution system of the member, as
now or hereafter provided by Iowa law; provided, that any distribution

of funds or other assets by this Association to a member shall be made

to the member itself for the account of its electric distribution
system, and any contract between a member and this Association,
including without limitation a contract for the sale of electric energy
by this Association to such member, shall be authorized, entered into,
executed and delivered by the member in the same manner as its other
contracts, as now or hereafter provided by Iowa law.

21. This Association shall not be operated for private profit.
This Association shall at all times be operated on a cooperative
non-profit basis for the mutual beneéfit of its members.

ARTICLE VIII

1. , The first annual meeting of the members of this Association
shall be held on the second Tuesday in November, 198l1. Thereafter, the
regular annual meeting of the members shall be held on such date as

shall be fixed by the ByLaws. Annual or special meetings of members of"

this Association shall be held within the State of Iowa, at such places

as shall from time to time be fixed by the Board of Dlrectors of this
ASSOClatlon.

"2, The Directors may call special meetings of members and shall
do so upon written demand of twenty per cent (20%) of the members.

—




- 3. Unless waived in writing, each member shall be entitled to i
receive ten (10) days written notice of the time and place of all |
meetlngs and of the purpose of all special meetings. Such notice shall i
be given in person or by mail directed to the address of the member
as shown on the books of the Association.

ARTICLE IX

Section 1. From and after the adoption, execution and recording
of these Articles of Incorporation, the business and affairs of the {
Association shall be managed by a Board of not less than five (5) or '
more than thirty (30) directors, who shall be elected by the members.

- Section 2. Until the first annual meeting of the members of this
Association to be held in 1981 on the date fixed in Article VIII ;
hereof, and until their successors are elected and qualified, the :

following named persons shall be, .and shall .constitute, the directors:
of this Association: ‘ ;
Name | Occupation Pbst Office Address

Géorge Berry Superintendent of Utilities Winterset, Iowa

Robert Colyer Genefél Manager of Utilities Lamoni, Iowa
} Dick: Cook Manager of Utilities Corning, Iowa i
; Frank Meyvyer Utility Board Member Stuart, Iowa 5
! Led-Miller Superintendent of Utilities Lenox, Iowa

Until said first annual meeting of the members of this
Association, and until their successors have been elected and shall
| have qualified, the officers thereof shall be as follows:

v President George Berry
? ‘Vice President Frank Meyer
' Secretary Dick Cook .
Treasurer Robert Colyer o -
' }
:
-7 -
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At said first annual meeting, the directors shall be divided into
three (3) classes, each class consisting of approximately one-third of
the directors. At such meeting the directors of the first class shall
be elected for the term of one (1) year, those of the second class
shall be elected for the term of two (2) years, and those of the third
class shall be elected for the term of three (3) years. At each
regular annual meeting thereafter, a number of directors equal to the
number of directors’' whose terms expire at the time of such meeting
shall be elected to hold office for the term of three (3) years, and
until their respective successors shall have been elected and
quallfled. The election of the directors shall be by ballot and each’
voting member shall be entitled to cast one (1) vote for each director
to be elected. :

Section 3. Subject to the provisions of Section 4 of this Article
IX, any vacancy in the Board of Directors shall be filled by a majority
vote of the remaining directors, and the director thus elected shall
serve until the next regular_ annual meeting .of the members, at which
time a director shall be elected for the balance of the term of the
director whose office shall have become vacant and until hisi successor
shall have been elected and qualified.

i

Section 4. At any meeting of members called for that purpose, any
officer or director may be removed by vote of a majority of all voting
members of the Association. Any vacancy in the Board of Directors
resulting from such action may be filled at the same meeting, at which
such vacancy is created and the director so elected shall hold office
until the next succeeding regular annual meeting of the members of the
Association and until his successor shall have been elected and
qualified. In case of the failure to fill such vacancy at such
meeting, the Board of Directors may fill the vacancy at any subsequent

meeting of the Board in the manner and for the term specified in .

Section 3 of this Article IX.

.

ARTICLE X

The Directors, by a vote of seventy-five per cent (75%) of the
whole number of Directors, may adopt, alter, amend, or repeal Bylaws

for the Association, and the same shall remain in force yntil altered,

amended, or repealed by a vote of seventy-five Yer cent (75%) of the
members present at any annual meeting or special meeting of the

members; provided; that no such amendment shall ever be made or
permitted so as to change the cooperative non-profit nature of this
Association or to permit this Association to be operated for private

profit or to permit any person or entity which is not a city, as

hereinbefore defined, to become a member of this Association.
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ARTICLE XI

These Articles of Incorporation may be amended by a vote of
seventy-five per cent (75%) of the members present at any annual
meeting or any special meeting called for that purpose, provided that
at least ten (10) days before said annual meeting or special meeting a
copy of the proposed amendment or summary thereof be sent to all
members; provided further, that (i) Article VII, Paragraph 21., of
these Articles of Incorporation may not be amended and (ii) Article
VII, Paragraph l., may not be amended to permit any person or entity
which is not a city, as therein defined, to become a member of this

Association. : : ‘ ‘ .
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STATE OF IOWA )

) SS:
COUNTY OF POLR

On this 26th day of June, 1981, before the undersigned, a Notary
Public in and for the State of Iowa, personally appeared George Berry,
Leo Miller, Frank Meyer, Dick Cook and Robert Colyer, to me personally
known, who being by me duly sworn, did say that they are the persons
who executed the foregoing instrument; that said instrument was signed
on behalf of their .respective cities by George Berry, Leo Miller, Frank
Meyer, Dick Cook and Robert Colyer, who acknowledge the execution of
said instrument to be the voluntary act and deed of each person, by
them voluntarily executed.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this

26th day of June, 198l.

Notary Public

ROBERT E. JOSTEN
2 commssmu exmes
(Seal) L September 30, 1982
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