
C.	 In the event the vote of Valley's Members is to approve the 
Recommendation ofthe board of directors of Valley Electric Membership 
Corporation to enter into Valley's Plan of Dissolution and the PSA, 
neither shall take effect until an Application has been filed and submitted 
and a final non-appealable order by the LPSC approving or 
disapproving the transactions contemplated by Valley's Plan of 
Dissolution has entered, reserving to Valley all of its rights, claims and 
causes of action pursuant to Louisiana law. 

D.	 In the event the vote of Valley's Members is to approve the 
Recommendation of the board of directors of Valley Electric Membership 
Corporation to enter into Valley's Plan of Dissolution and Valley's PSA, 
and in the further event that a final non-appealable order by the LPSC 
disapproving the transactions contemplated by Valley's Plan of 
Dissolution enters, the vote ofthe members on Valley's Plan of Dissolution 
shall be null and void, ab initio and without further effect. 

E	 In the event the vote of Valley's Members is to approve the 
Recommendation of the board of directors of Valley Electric Membership 
Corporation to enter into Valley's Plan of Dissolution and Valley's PSA, 
and in the further event that a final non-appealable order by the LPSC 
approving the transactions contemplated by Valley's Plan of Dissolution 
is entered, and while reserving unto Valley, all of its rights, claims, and 
causes of action pursuant to Louisiana law, Valley's board of directors, 
or their designees, will be authorized, pursuant to Louisiana law, to serve 
without bond and empowered to take all action, reasonable and necessary 
to carry out and effectuate this Plan of Dissolution of the Corporation 
pursuant to LSA-R.S. 12:418 including the filing of certificates and other 
documents, publication of required notices, execution of the PSA, 
together with any and all acts and/or bills of sale, deeds, acts of 
assignment, transfer of assets, establishment of trusts for the benefit of 
Valley's employees or for the benefit of the members and generally, 
without limitation to do and perform any and all acts and to execute any 
and all documents related to the Plan of Dissolution and PSA which the 
board, or their designees, deem meet and proper. 

Natchitoches, Louisiana this 11 th day of January, 2010. 
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Charlotte Brown, Secretary 
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