
MEMBERSHIP AGREEMENT 

THIS MEMBERSHIP AGREEMENT (this "Agreement") is entered into as of 
________, ______ (the "Effective Date") by and between the Independent 

Galvanizers Cooperative, a Delaware corporation (the "Cooperative"), and the individual (sole 
proprietorship), partnership, corporation or other entity identified on the last page (the "Applicant" 
and upon execution of this Agreement by the Cooperative, the "Member"). 

RECITALS 

1. The Cooperative is organized to provide centralized purchasing and residue 
disposal services for its Members and to be operated on a cooperative basis for the mutual 
benefit of its Members. 

2.        The Applicant desires to become a Member of the Cooperative. 

AGREEMENT 

NOW, THEREFORE, in consideration of the terms, conditions and obligations of the 
Cooperative and the Applicant set forth in this Agreement, similar obligations of other members of 
the Cooperative, and in accordance with the Certificate of Incorporation and Bylaws of the 
Cooperative, the Cooperative and the Applicant agree as follows: 

SECTION 1. Definitions.

For purposes of this Agreement, the following terms shall have the following meanings: 

1.1       An "Affiliate" of a party shall mean a corporation or other entity controlled by, 
controlling, or under common control with such party. For the purpose of this Agreement, "control" 
or "controlling" means (a) the ownership, directly or indirectly, of more than fifty percent of the 
voting stock or analogous interest in such corporation or other entity, or (b) the existence of any 
other relationship between the Cooperative or Member, as applicable, and such other corporation or 
entity which results in effective managerial control by one over the other, regardless of whether such 
control is continuously exercised. 

1.2       "Cooperative" shall have the meaning indicated in the opening paragraph hereof. 

1.3       "Member" shall mean any entity that has executed a Membership Agreement with the 
Cooperative that has not been terminated. 

1.4       "Membership Dues" shall have the meaning indicated in section 2.2. 

1.5       "Purchased Supplies" shall mean all goods (as that term is defined in Article 2 of the 
Uniform Commercial Code as enacted in the State of Delaware as of the date of execution of this 
Agreement) and services of every kind a Member orders or purchases through the Cooperative. 
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SECTION 2. Membership.

2.1       Member of the Cooperative. Provided all other membership criteria have been met, 
effective upon acceptance of the Applicant's membership application and execution of this 
Agreement by the Cooperative, the Applicant shall become a Member of the Cooperative. Upon 
execution of this Agreement, the Member shall pay to the Cooperative $1,000.00 for one 
membership stock share and a $2,000.00 Capital Contribution ("Initial Capital Contribution"). 

2.2      Membership Dues. The Member hereby agrees to pay annual dues for each calendar 
year during the term of this Agreement, as determined by the Cooperative's Board of Directors (the 
"Membership Dues"). No later than 120 days before the start of each successive calendar year, the 
Board of Directors shall determine and notify the Member in writing, in a format to be determined 
by the Board of Directors, of the Membership Dues. The Undersigned shall pay its Membership 
Dues for a particular calendar year to the Cooperative in one or more payments as determined by the 
Board of Directors of the Cooperative. (See Appendix A for current Membership Dues Structure). 

2.3      Agreement and Incorporation of the Cooperative's Governing Instruments. The 
Member hereby acknowledges and agrees that it has received current copies of the Certificate of 
Incorporation and Bylaws of the Cooperative and that all provisions of these documents are 
incorporated by reference herein. 

SECTION 3. Obligations of the Cooperative.

3.1       Services. The Cooperative shall to the best of its ability furnish to its Members those 
services which it is authorized to offer by its Board of Directors and empowered by its Certificate of 
Incorporation, Bylaws and the Delaware General Corporation Law to offer and perform. The 
Cooperative shall, to the best of its ability and to the extent its Board of Directors deems proper, 
select preferred counterparts by negotiating rebates for purchased items, and residue disposal 
services to the mutual advantage of the Cooperative and its Members. 

SECTION 4. Obligations of Members.

4.1       Services. Members will use the preferred suppliers for galvanizing raw materials, 
residue disposal and other products selected by the Board, to the extent practicable for their 
individual businesses. 

4.2      Invoices. Members will timely pay all invoices for Purchased Supplies to preferred 
counterparts pursuant to the terms and conditions negotiated between them and the supplier (or 
residue outlet) 

4.3       Compliance with the Cooperative's Governing Instruments. The Undersigned 
accepts and agrees to conform to and abide by the provisions of the Certificate of Incorporation, the 
Bylaws, this Agreement, and all amendments to the Certificate of Incorporation, the Bylaws, and 
this Agreement during the term of this Agreement. 
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SECTION 5. Representations and Warranties.

Member hereby represents and warrants that: 

5.1       Organization and Authority; Binding Obligation. The Member is duly formed under 
its jurisdiction of organization, is in good standing in such jurisdiction and that it has the necessary 
power (corporate, company, or otherwise) and authority to enter into and perform under this 
Agreement. All necessary action has been taken to make this Agreement a legal, valid and binding 
obligation of the Member, enforceable in accordance with its terms. 

5.2      Industry. The Member is independently owned and is engaged in the business of hot 
dip galvanizing after-fabrication metal products and other related products in the United States or 
Canada. For purpose of this Section, "independently owned" means the Member is not a public 
company, and no public company owns or controls any ownership interests of the Member, without 
the prior written consent of the Board of Directors. 

5.3      No Conflict. The execution, delivery and performance by the Member of this 
Agreement and participation in performance under this Agreement, does not and will not: (a) violate 
any provision of law, statute, judgment, order, writ, injunction, decree, award, rule, or regulation of 
any court, arbitrator, or other governmental or regulatory authority applicable to Member or any 
such employee, subcontractor and representative; or (b) conflict with, violate, result in a breach of or 
constitute (with due notice or lapse of time or both) a default under any arrangement, understanding, 
agreement or other legal obligation to which Member is party or subject. 

5.4      Accurate Information. To the best of the Member's knowledge and belief, all 
information provided or to be provided by the Member hereunder is true, complete and accurate. 

SECTION 6. Term and Termination.

6.1       Term. The initial term of this Agreement shall be for the calendar year expiring 
December 31, 2006 (the "Initial Term"). After the expiration of the Initial Term, this Agreement will 
thereafter be automatically renewed for additional periods of twelve months unless the Member 
gives to the Cooperative its notice of intent to terminate at least thirty days prior to the expiration of 
the Initial Term or at least thirty days prior to the expiration of any twelve month period then in 
effect. Such Initial Term and any subsequent renewal periods are referred to herein as the "Term". 

6.2      Termination by the Cooperative. The Cooperative may, at its option, terminate this 
Agreement, by written notice to the Member for any of the following reasons: 

(a)       Default. The Member shall default in the performance of any material 
obligation of this Agreement, including, without limitation, a failure to pay for Purchased 
Supplies or Membership Dues when due, and (i) such default that is susceptible to cure within 
30 days shall continue for a period of 30 days after the Cooperative has given the Member 
written notice of such default or (ii), if the default is not susceptible to cure within 30 days, 
Member has not commenced such cure within 30 days and diligently prosecuted such cure to 
completion. 
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(b)       Bankruptcy. The Member: (i) becomes insolvent; (ii) files a petition in 
bankruptcy or reorganization or has such a petition filed against it (and fails to lift any stay 
imposed thereby within 120 days after such stay becomes effective); (iii) has a receiver 
appointed with respect to all or substantially all of its assets; (iv) makes an assignment for the 
benefit of creditors; or (v) ceases to do business in the ordinary course. 

6.3      Termination by Member. If the Cooperative defaults in the performance of any 
material obligation of this Agreement, and such default that is susceptible to cure within 30 days 
shall continue for a period of 30 days after the Member shall have given written notice to the 
Cooperative (or, if the default is not susceptible to cure within 30 days, the Cooperative has not 
commenced such cure within 30 days and diligently prosecuted such cure to completion) then the 
Member may, at its option, terminate this Agreement by written notice to the Cooperative. 

SECTION 7. Miscellaneous.

7.1       Relationship. The relationship of the parties to this Agreement is, and is intended to 
be, one of independent contractors. It is not the purpose or intention of this Agreement or of the 
parties to create a partnership, joint venture, principal-agent, or other relationship for any purpose 
whatsoever. Neither party is authorized to or has the power to obligate or bind the other party in any 
manner whatsoever except as may be expressly provided in this Agreement. 

7.2      Costs of Legal Action. If the Cooperative brings and prevails in any action to enforce 
any of the provisions of this Agreement or to secure specific performance or to collect damages of 
any kind for any breach of this Agreement, the Member shall pay to the Cooperative all costs, 
expenses and fees, including reasonable attorneys' fees, expended or incurred by the Cooperative in 
any such proceedings. 

7.3      Entire Agreement. This Agreement, the Certificate of Incorporation, and Bylaws 
constitute the entire agreement between the parties pertaining to its subject matter, and it supersedes 
all prior or contemporaneous proposals, negotiations, discussions, agreements, representations, and 
understandings of the parties. 

7.4       Assignment. This Agreement may not be assigned, in whole or in part, by the 
Member without the written consent of the Cooperative, and any such attempted assignment shall be 
void. For purposes of the foregoing, a Change in Control of the Member shall constitute an 
assignment which requires the written consent of the Cooperative. Notwithstanding the foregoing, 
the Member may on at least ten business days' written notice to (but without consent of) the 
Cooperative, assign this Agreement and its membership interest to a successor which acquires all or 
substantially all of the business and assets of the Member, so long as the successor is eligible to 
become a Member of the Cooperative and has a net worth immediately after the assignment equal to 
or greater than Member's net worth immediately prior to the assignment. The Cooperative may 
assign this Agreement or any of its rights or obligations hereunder, and may use subcontractors to 
perform its obligations under this Agreement. "Change in Control" shall mean (a) an acquisition of 
the company by another entity by means of any transaction or series of related transactions 
(including, without limitation, any acquisition of stock, reorganization, merger or consolidation), or 
(b) a sale of all or substantially all of the assets of 
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the company, or (c) the sale or issuance of shares or interests constituting more than twenty-five 
percent (25%) of the company's outstanding capital stock or ownership interests. 

7.5      Amendment and Waiver. Except as otherwise expressly provided herein, any 
provision of this Agreement may be amended and the observance of any provision of this Agreement 
may be waived (either generally or in any particular instance and either retroactively or 
prospectively) only with the written consent of the parties. No waiver of any provision of this 
Agreement shall be deemed, or shall constitute, a waiver of any other provision, whether or not 
similar, nor shall any waiver constitute a continuing waiver. A failure of either party to exercise any 
right provided for herein shall not be deemed to be a waiver of such right. 

7.6      Binding Effect. The pro visions of this Agreement shall be binding upon and inure to 
the benefit of the parties and their respective successors and permitted assigns. 

7.7      Notice. All notices required or permitted under this Agreement shall be in writing 
and shall be deemed effectively given: (a) upon personal delivery to the party to be notified; (b) 
when sent by confirmed facsimile if sent during normal business hours of the recipient (and on the 
next business day if sent after normal business hours); (c) five days after having been sent by 
registered or certified mail, return receipt requested, postage prepaid; or (d) one day after deposit 
with a nationally recognized overnight courier, specifying next day delivery, with written 
verification of receipt. All communications shall be sent to the address as set forth on the signature 
page hereof or at such other address as such party may designate by ten days' advance written notice 
to the other parties hereto. 

7.8      Applicable Law, Jurisdiction. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware. This Agreement may be enforced in any Federal 
Court or Pennsylvania State Court sitting in the Eastern District of Pennsylvania and the parties to this 
Agreement waive any argument that venue in such forums is not convenient. 

7.9      Invalidity; Severability. If any provision or portion of this Agreement shall be 
determined by any court of competent jurisdiction to be invalid, illegal, or unenforceable, and such 
determination shall become final, to that extent and within the jurisdiction in which it is invalid, 
illegal, or unenforceable, such provision or portion shall be deemed to be limited, severed or deleted 
from this Agreement as necessary, and the remaining provisions and portions shall survive 
unimpaired and continue to be enforced so as to give effect to the intentions of the parties insofar as 
that is possible. 

7.10    Force Majeure. Neither party shall be liable to the other party for any delay or failure 
by the other party to perform its obligations under this Agreement or otherwise (other than 
obligations to pay money) if such delay or failure arises from any cause or causes beyond its 
reasonable control, including, but not limited to, labor disputes, strikes, other labor or industrial 
disturbances, acts of God, floods, lightning, shortages of materials, rationing, utility or 
communications failures, earthquakes, casualty, war, acts of the public enemy, acts of terrorism, riots, 
insurrections, embargoes, blockages, actions, restrictions, regulations or orders of any government, 
agency or subdivisions thereof. Obligations hereunder, however, shall in no event be excused but 
shall be suspended only until the cessation of any cause of such failure. In the event that such force 
majeure should obstruct performance of this Agreement for more than two 
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months, the parties hereto shall consult with each other to determine whether this Agreement should 
be modified. The party facing an event of force majeure shall use its best endeavors in order to 
remedy that situation as well as to minimize its effects. 

7.11     Headings. The titles and section headings contained in this Agreement are inserted 
for convenience and reference purposes only and shall not be used, relied upon, or affect in any way 
the meaning or interpretation of this Agreement. 

7.12     Survival. The terms and conditions of this Agreement providing for any activity 
following the termination of this Agreement, any warranties and any other provision which, by its 
terms is intended to survive the termination of this Agreement, shall survive the termination or 
expiration of this Agreement. 

7.13     Counterparts. This Agreement may be executed in two or more counterparts, 
including counterparts transmitted by facsimile, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF the parties have executed this Agreement as of the Effective 
Date written above. 

INDEPENDENT GALVANIZERS 
COOPERATIVE 

By:____________________________ 

Name:________________________________  

Title:_______________________________ 

Address:_____________________________ 
 
____________________________________ 

Fax: No.: ( ___ ) _____________________ 

[ ______________________________________] 

By:______________________________ 

Name:__________________________________ 

Title:_________________________________ 

Address: _______________________________ 
 
_______________________________________ 

Fax: No.: ( ___ )  _________________________ 

 

[Signature page to Membership Agreement] 
 
 
 
 
 
 



Independent Galvanizers Cooperative 
Membership Agreement 

Appendix A 
Membership Dues Structure For 2007 

Annual Membership dues for 2007 are calculated by multiplying cubic feet of total 
kettle size (combined, if more than one kettle) times $2.00. 

The minimum dues, for kettle sizes of 1,000 Cubic Feet or smaller, is $2,000.00. 
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