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BYLAWS
ARTICLE |
MEMBERS

Section 1. QUALIFICATIONS AND OBLIGATIONS. Any person, firm, corporation or body poli-
tic may become a member in the cooperative by:
a) Agreeing to purchase from the cooperative electric power and energy hereinafter specified, and
b) Agreeing to comply with and be bound by the articles of incorporation and these bylaws and any
amendments thereto and such rules and regulations as may be adopted by the board of directors.

No person, firm, corporation or body politic shall become a member until approved for membership by
the issuance of a bona fide membership number. The books of the corporation will be closed for purpose
of membership approval and transfer five (5) days prior to any meeting of the members. Applications for
membership received less than five (5) days prior to the meeting of the members shall not be entitled to
vote. No person, firm, corporation or body politic may own more than one (1) membership in the coop-
erative.

Section 2. MEMBERSHIP. Membership in the cooperative shall be evidenced by the issuance of a
membership number.

No fee is required to become a member of the cooperative.

Section 3. PURCHASE OF ELECTRIC POWER AND ENERGY. Each member shall, as soon as
electric power and energy shall be available, purchase from the cooperative all electric power and energy
used on the premises specified in their application for membership, except power and energy generated
on the premises for member’s own use, and shall pay therefore no less than monthly, at rates which shall
be fixed by the board of directors. It is expressly understood that amounts paid for electric power and
energy in excess of the cost of service are furnished by members as capital, and each member shall be
credited with the capital so furnished as provided in these bylaws. Each member shall pay to the cooper-
ative such minimum amount per month, regardless of the amount of electric power and energy consumed,
as shall be fixed by the board of directors. Each member shall also pay all amounts owed to the coopera-
tive as and when the same shall become due and payable.

Section 4. PURCHASE OF ELECTRIC POWER AND ENERGY BY NON-MEMBERS. The co-
operative may furnish electric power and energy to non-members.

Section 5. NON-LIABILITY FOR DEBTS OF THE COOPERATIVE. The private property of the
members of the cooperative shall be exempt from execution for the debts of the cooperative and no mem-
ber shall be individually liable or responsible for any debts or liabilities of the cooperative.

Section 6. EXPULSION OF MEMBERS. The board of directors may, by the affirmative vote of not
less than two-thirds (2/3) of the members thereof, expel any member if such member shall have violated
or refused to comply with any of the provisions of the articles of incorporation of the cooperative, or these
bylaws, or any rules or regulations adopted by the board of directors. Any member so expelled may be
reinstated as a member by a vote of the members at any annual or special meeting. The action of the
members with respect to any such reinstatement shall be final.

1



Section 7. WITHDRAWAL OF MEMBERSHIP. Any member may withdraw from membership upon
payment in full of all debts and liabilities of such member to the cooperative and upon compliance with
such terms and conditions as the board of directors may prescribe.

Section 8. TRANSFER AND TERMINATION OF MEMBERSHIP. Membership in the cooperative
shall not be transferable except as hereinafter otherwise provided, and upon the death, cessation of exist-
ence, expulsion or withdrawal of a member, the membership of such member shall thereupon terminate.
Termination of membership in any manner shall not release the member from the debts or liabilities of
such member to the cooperative.

A membership may be transferred by a member to himself or herself and any two or more natural persons,
as the case may be, jointly upon the written request of such member and compliance by such two or more
natural persons jointly with the provisions of subdivisions (a) and (b) of Section 1 of this Article I. Such
transfer shall be made and recorded on the books of the cooperative.

When a membership is held jointly by two or more natural persons, upon the death of any natural person,
such membership shall be deemed to be held solely by the survivor(s) with the same effect as though such
membership had been originally issued solely to the surviving natural person(s), as the case may be, and
the joint membership may be surrendered by the survivor(s) and, upon the recording of such death on the
books of the cooperative, the membership may be reissued to and in the name of such survivor(s), pro-
vided, however, that the estate of the deceased shall not be released from any membership debts or liabil-
ities to the cooperative.

Section 9. REMOVAL OF DIRECTORS. Any member may bring one or more charges for cause
against any one or more directors and may request the removal of such director(s) by reason thereof by
filing with the secretary such charge(s) in writing together with a petition signed by not less than ten (10%)
percent of the then-total members of the cooperative, which petition calls for a special member meeting
the stated purpose of which shall be to hear and act upon such charge(s) and to specify the place, time and
date not more than forty-five (45) days after the filing of such petition or requests that the matter be acted
upon at the subsequent annual member meeting if such meeting will be held no sooner than forty-five (45)
days after the filing of such petition. Each page of the petition shall, in the forepart thereof, state the
name(s) and address(es) of the member(s) filing such charge(s), a verbatim statement of such charge(s)
and the name(s) of the director(s) against whom such charge(s) is (are) being made. The petition shall be
signed by each member in the same name as billed by the cooperative and shall state the signatory’s
address as the same appears on such billings.

Notice of the petition setting forth the charge(s) verbatim, the director(s) against whom the charge(s) have
been made, the member(s) filing the charge(s) and the purpose of the meeting shall be contained in the
notice of the meeting, or separately noticed to the members not less than ten (10) days prior to the member
meeting at which the matter will be acted upon. The Notice shall set forth the location and times the
Petition may be examined by any member, including but not limited to the director(s) against whom
charges have been made, or his/her designated representative.)

The director(s) against whom charges have been made shall be informed in writing of the charge(s) after

the petition has been validly filed and at least twenty (20) days prior to the meeting of the members at

which the charge(s) are to be considered. The director(s) shall have an opportunity at the annual or special

meeting to be heard in person, and/or by counsel and to present witnesses and/or evidence in respect of

the charge(s). The person(s) bringing the charge(s) shall have the same opportunity, but must be heard
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first. The question of the removal of such director(s) shall, separately for each if more than one has been
charged, be considered and voted upon at such meeting. The decision as to whether the properly charged
director(s) is removed shall be determined by a majority vote of the members attending the special or
annual meeting. Only members attending the special or annual meeting in person may vote on the removal
of a director.

If a director is removed by a majority vote of the members attending the annual or special meeting, the
board of directors may replace the removed director(s) pursuant to Article 11, Section 5 and the newly-
appointed director(s) shall serve until the next annual meeting. To fill the vacated position(s) at the next
annual meeting, the procedure set forth in Article 111, section 4 shall be followed.

ARTICLE Il
MEETINGS OF MEMBERS

Section 1. ANNUAL MEETING. The annual meeting of the members shall be held at such place in the
Colorado or Utah certificated service area of the cooperative and at such time as may be selected by the
board of directors of the cooperative, and at such meeting all business properly coming before the mem-
bers shall be transacted, including the election of directors and the consideration of reports of the officers
of said cooperative. Failure to hold the annual meeting at the designated time shall not work a forfeiture
or dissolution of the cooperative.

Section 2. SPECIAL MEETINGS. Special meetings of the members may be called by at least four (4)
directors or upon a written request signed by at least ten (10%) percent 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 Colorado or Utah certificated service
area of the cooperative specified in the notice of the special meeting.

Section 3. NOTICE OF MEMBER MEETINGS. Public notice of the time and place of the holding of
each meeting shall be published not less than ten (10) nor more than thirty (30) days previous thereto in
the newspaper printed in the county where the principal office of the cooperative is located, and if there
be no such newspaper printed in the county where the principal office of the cooperative is located, then
a newspaper printed in an adjoining county. Written or printed notice stating the place, day and hour of
the meeting, and in case of a special meeting, the purpose or purposes for which the meeting is called shall
also be delivered not less than thirty (30) days before the date of the meeting, either personally or by mail,
by or at the direction of the secretary, or by the person(s) calling the meeting, to each member. All notices
shall be accompanied by an agenda listing the business to be transacted at the member meeting, and no
business may be transacted at a member meeting, either regular or special, unless it is listed on the agenda,
delivered with the notice. If mailed, such notice shall be deemed to be delivered when deposited in the
United States Mail, addressed to the member at their address as it appears on the records of the coopera-
tive, with postage thereon paid. The failure of any member to receive notice of an annual or special
meeting of the members shall not invalidate any action which may be taken by the members at any such
meeting. The date, time and location for the annual meeting will also be posted on the cooperative's
website no less than six (6) months prior to the annual meeting.

Section 4. QUORUM. The quorum requirements at all meetings of the members shall be at least fifty

(50) members in person for the transaction of business. If less than a quorum is present at any meeting, a

majority of those present in person may adjourn the meeting without further notice. If the number of
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members attending the meeting plus the number of mail-in ballots total at least 50, there shall be no
quorum requirement and the ballots may be tallied for all issues properly brought before the membership
on the ballot.

Section 5. VOTING. Each member of the cooperative shall be entitled to vote on all issues properly
brought before the membership and shall be decided by a vote of a majority of the members voting thereon
by mail or in person as provided by law, the articles of incorporation and these bylaws generally as fol-
lows:

a) Members who vote by mail are not entitled to vote at the scheduled membership meeting.

b) Natural persons may vote their membership on their own behalf.

c) A partnership or limited partnership may vote its membership by any general partner.

d) Corporations, associations, churches, school districts, and government subdivisions may vote their
membership, provided there is a properly executed certification or resolution from the entity au-
thorizing the holder of the same to cast the ballot.

e) Trusts and Estates: A personal representative for an estate may vote for the estate, provided that
copies of court-approved letters testamentary, or the legal equivalent, are on file with the cooper-
ative and the voter is the authorized personal representative of the estate. A trustee for a trust may
vote for the trust, provided that a Certificate of Trust, or the legal equivalent, is on file with the
cooperative and the voter is an authorized trustee of the trust. The cooperative reserves the right to
request proper identification of any individual so voting or to request such evidence as is necessary
to establish the authority of a natural person’s right to vote the membership of any entity not a
natural person.

f) If a joint membership is held, such membership shall be entitled to one (1) vote and no more upon
each matter submitted to a vote at a meeting of the members. Only one (1) signature of a joint
member shall be required to cast the vote of the joint membership, but a vote shall not be invali-
dated if the signatures of multiple joint members appear on any ballot presented to cast a vote. A
ballot envelope mailed to a joint member shall include the name of each eligible voter in the joint
membership.

g) Voting by proxy or cumulative voting shall be prohibited.

Section 6. ORDER OF BUSINESS. The agenda and the order of business for all meetings of the mem-
bers shall be established by the board of directors and noticed to the members pursuant to Article II,
Section 3. The board of directors or the members themselves may establish a different order of business
except for voting on all issues properly brought before the membership.

ARTICLE Il
DIRECTORS

Section 1. GENERAL POWERS. The business and affairs of the cooperative shall be managed by a
board of seven (7) directors which shall exercise all of the powers of the cooperative including the author-
ity in its sole discretion to place any issue on the ballot at any regular or specially called membership
meeting, except such as are by law or by the articles of incorporation of the cooperative or by these bylaws
conferred upon or reserved to the members.

Section 2. QUALIFICATIONS AND TENURE. Directors serve for a term of four years and at each
annual meeting, there shall be an election to fill the offices of those directors whose terms have expired
that year.



To become or remain a director, the director shall:

a) Beamember of the cooperative for at least one (1) year immediately prior to becoming a director.

b) Be abona fide resident of the district represented for at least one-hundred twenty (120) days prior
to becoming a director, which means that the person must be a permanent occupant receiving
electric service from the cooperative at his or her primary residential abode.

c) Beacitizen of the United States of America and a registered voter in the person’s director district.

d) Be at least eighteen (18) years of age.

e) Not be an employee of the cooperative.

All candidates running for election to the board of directors shall disclose monetary and in-kind contribu-
tions to the director’s campaign. The board of directors shall establish a policy setting forth rules for
reporting campaign contributions consistent with this provision.

When a membership is held jointly by any two or more natural persons, any one natural person, but not
more than one, may be elected a director, provided however, that none of the two or more natural persons
shall be eligible to become or remain a director in the cooperative unless they meet the qualifications
above set forth. Should said director die, there shall be no survivorship of the director’s seat. Nothing in
this section contained shall, or shall be construed to, affect in any manner the validity of any action taken
at any meeting of the board of directors.

Section 3. VOTING DISTRICTS. The territory served or to be served is hereby divided into seven (7)
districts, and each district shall be represented by one director.

Not less than one hundred twenty (120) days before any meeting of the members at which directors are to
be elected, the board of directors shall review the composition of the districts and if it should be found
that inequalities in representation have developed which can be corrected by a redelineation of districts,
the board of directors shall reconstitute the districts so that each shall have as nearly as possible equality
of representation. In case of extensions into territory not included in any district, members thereof shall
be deemed to reside in that number district the boundary line of which is closest to such a member's
premises.

The board of directors shall cause an updated map of revised director districts and a written description of
such director districts to be available for public review at the principal office of the cooperative.

Section 4. NOMINATION OF DIRECTORS. Any member in good standing with the cooperative is
eligible to submit a petition to become a candidate to serve on the board of directors.

Nominations to become a candidate to serve on the board of directors shall be by written petition only.
Any petition for nomination shall be in writing and be signed by not less than fifteen (15) members of the
cooperative who reside in the district for which the nomination is made. The cooperative will furnish
official petition forms for this purpose. The official petition shall designate the name of the nominee, the
term for which the nominee is being nominated and the director district for which the nomination is made.

Information on how to become a candidate and the schedule of elections shall be mailed to each member
and posted on the cooperative's website no less than two (2) months before petitions to become a candidate
are due. Mailing may be by any combination of a separate mailing, a bill stuffer or within the cooperative's
monthly newsletter, if published.



All nominating petitions shall be filed at the office of the cooperative with the secretary at least sixty (60)
days but not more than ninety (90) days before the meeting at which board members are to be elected.

The secretary shall post a list of all qualifying candidates at the principal office of the cooperative at least
one business day after nominating petitions are due.

Nominations by petition will be the exclusive method of nomination.

Should there be only one nomination from each district open for election then no ballots will be mailed or
cast and the candidate will be declared elected as a matter of law at the annual meeting or within five (5)
days thereafter as provided by law.

Section 5. VACANCIES. Subject to the provisions of the bylaws, with respect to the removal of direc-
tors, vacancies occurring in the board of directors may be filled by a majority vote of the remaining direc-
tors, and directors thus appointed shall serve until the next annual meeting of the members or until their
successors shall have qualified and shall have been elected. The member selected to fill a vacancy on the
board of directors must reside in the same district as the vacated director.

Section 6. COMPENSATION. Directors as such shall not receive any salary for their services, but by
resolution of the board of directors a fixed sum plus expenses of attendance, if any, may be allowed for
attendance at each meeting of the board of directors, and such reasonable expenses entailed in attending
state, regional, and national meetings. Except in emergencies, no director shall receive compensation for
serving the cooperative in any other capacity, nor shall any close relative of a director receive compensa-
tion for serving the cooperative unless such compensation shall be specifically authorized by a vote of the
members.

Section 7. RULES AND REGULATIONS. The board of directors shall have power to make and adopt
such rules and regulations - not inconsistent with law, the articles of incorporation of the cooperative or
these bylaws - as it may deem advisable for the management, administration and regulation of the business
and affairs of the cooperative

Section 8. ACCOUNTING SYSTEM AND REPORTS. The board of directors shall cause to be es-
tablished and maintained a complete accounting system, which, among other things, subject to applicable
laws and rules and regulations of any regulatory body, shall conform to such accounting system as may
be designated by the Federal Energy Regulatory Commission Uniform System of Accounts. The board
of directors shall also, after the close of each fiscal year, cause to be made by a certified public accountant
a full and complete audit of the accounts, books and financial condition of the cooperative. A report of
such audit shall be submitted to the members at the following annual meeting.

Section 9. CHANGE IN RATES. Written notice of a change in rates shall be given in accordance with
the cooperative’s lender requirements and the law. If no notice is required or if such notice is required
less than thirty (30) days prior to the date any proposed rate change or rule change may take effect, then
such notice shall be given to the consumers not less than thirty (30) days prior to the date upon which any
proposed change in rates or rules and regulations are to become effective.

ARTICLE IV



MEETINGS OF DIRECTORS

Section 1. REGULAR MEETINGS. A regular meeting of the board of directors shall be held monthly
at such time and place within the Colorado or Utah certificated service area of the cooperative as desig-
nated by the board of directors, upon notice to be given as hereinafter provided. All meetings of the
cooperative are declared to be open meetings and open to the members, consumers and news media at all
times; but the cooperative, by a two-thirds (2/3) affirmative vote of the board members present, may go
into executive session for consideration of documents or testimony given in confidence, but the coopera-
tive shall not make final policy decisions or adopt or approve any resolution, rule, regulation, or formal
action, any contract, or any action calling for the payment of money at any session which is closed to the
members, consumers and news media.

Prior to the time the board of directors convenes in executive session, the board shall announce the general
topic of the executive session.

Any action taken contrary to the provisions of this section shall be null and void and without force or
effect.

Section 2. SPECIAL MEETINGS. Special meetings of the board may be called by the president or any
three (3) directors, and it shall thereupon be the duty of the secretary to cause notice of such meetings to
be given as hereinafter provided. The president or board members calling the meeting shall fix the time
and place of the meeting.

Section 3. NOTICE. Written notice of the time, place and purpose of any meeting of the board of
directors shall be delivered to each board member either personally, by mail, or by email or other elec-
tronic communication, by or at the direction of the secretary, or upon a default by the secretary, by the
president or the board members calling the meeting. Notice shall be deemed delivered via mail when
deposited in the United States Mail addressed to each board member at their address as it appears on the
records of the cooperative, with postage thereon prepaid, at least five (5) days before the date of the meet-
ing; via personal delivery when physically handed to each board member; and via email or other electronic
communication when sent to each board member at the electronic address as it appears on the records of
the cooperative.

Notice of the time and place of a meeting of the board of directors and a copy of the agenda for such
meeting shall be posted in every service office maintained by the cooperative and on the cooperative’s
website at least ten (10) days before the meeting. The agenda shall specifically designate the issues or
questions to be discussed, or the actions to be taken, at the meeting. Copies of said agenda shall be avail-
able at each service office for members and consumers. Notwithstanding this paragraph, special meetings
are authorized to address emergency situations beyond the control of the board of directors.

Section 4. QUORUM. A majority of the board of directors shall constitute a quorum for the transaction
of business at any meeting of the board of directors, provided, that if less than a majority of the directors
is present at said meeting, a majority of the directors present may adjourn the meeting without further
notice.

Section 5. ATTENDANCE. If a director is absent from three (3) consecutive regular meetings, without

cause, or fails to attend a minimum of two-thirds (2/3) of all regular meetings of the board during any

year, without cause, beginning on the first day of the month following the annual meeting of the members,

the director shall be automatically deemed to have submitted their resignation. The director shall then be
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advised that the resignation shall be voted upon at the next regular meeting. The director may attend the
next meeting and request that the resignation be withdrawn. The board shall then vote, at the next regular
meeting, on whether to accept the resignation or allow it to be withdrawn. If it is accepted, the board shall
fill the vacancy as indicated in Article 111, Section 5 of these bylaws.

Section 6. TELEPHONE MEETINGS. The Board President or a majority of the board of directors
may permit any director (or any member of a committee designated by the board) to participate in a meet-
ing of the board of directors or a committee thereof through the use of any means of communication by
which all directors participating in the meeting can hear each other during the meeting. A director partic-
ipating in a meeting in this manner is deemed to be present in person at the meeting.

ARTICLE YV
OFFICERS

Section 1. NUMBER. The officers of the cooperative shall be a president, vice-president, secretary
and treasurer. The offices of secretary and treasurer may be held by the same person.

Section 2. ELECTION AND TERM OF OFFICE. The officers may be elected by ballot, annually, by
and from the board of directors at a meeting of the board of directors held with proper notice immediately
after certification of the election results following the annual meeting of the members. If the election of
officers is not held at such meeting, such election shall be held at the next meeting of the board of directors.
Each officer shall hold office until the first meeting of the board of directors following the next succeeding
annual meeting of the members or until their successor shall have been elected.

Section 3. REMOVAL. Any officer or agent elected or appointed by the board of directors may be
removed by the board of directors whenever in its judgment the best interests of the cooperative will be
served thereby.

Section 4. VACANCIES. Except as otherwise provided in these bylaws, a vacancy in any office may
be filled by the board of directors for the unexpired portion of the term.

Section 5. OFFICERS. The officers shall have the following duties and obligations, which may be
delegated all or in part by board of director approval as deemed expedient, to some other officer or agent
of the cooperative, unless expressly prohibited by the articles of incorporation, these bylaws or by law:

The president shall:

a) be the principal executive officer of the cooperative and shall preside at all meetings of the mem-
bers and of the board of directors;

b) sign, with the secretary, any deeds, mortgages, deeds of trust, notes, bonds, contracts or other
instruments authorized by the board of directors to be executed, unless required by law to be oth-
erwise signed or executed; and

c) perform all duties incident to the office of president and such other duties as may be prescribed by
the board of directors.

The vice-president shall:

In the absence of the president, or in the event of the president’s inability or refusal to act, perform the

duties of the president, and when so acting, shall have all the powers of and be subjected to all the re-

strictions upon the president and perform such other duties as may be assigned by the board of directors.
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The secretary shall:

a) keep the minutes of the meetings of the members and the board of directors in one or more books
provided for that purpose;

b) provide that all notices are duly given in accordance with these bylaws or as required by law;

c) be the custodian of the corporate records and of the seal of the cooperative and insure that the seal
of the cooperative is affixed to all documents, the execution of which on behalf of the cooperative
under its seal is duly authorized in accordance with the provisions of these bylaws;

d) keep a register of the post office address of each member which is furnished by such member;

e) have general charge of the books of the cooperative in which record of the members is kept;

f) keep on file at all times a complete copy of the bylaws of the cooperative containing all amend-
ments thereto, which copy shall always be open to inspection by any member, and at the expense
of the cooperative forward a copy of the bylaws and all amendments thereto to each member, upon
request; and

g) perform all duties incident to the offices of secretary and such other duties as may be assigned by
the board of directors.

The treasurer shall:

a) have charge and custody of and be responsible for all funds and securities of the cooperative;

b) receive and give receipts for monies due and payable to the cooperative from any source whatso-
ever, and deposit all such monies in the name of the cooperative in such bank or banks as shall be
selected in accordance with the provisions of these bylaws; and

c) perform all the duties incident to the office of treasurer and such other duties as may be assigned
by the board of directors.

Section 6. GENERAL MANAGER. The board of directors may appoint a general manager who shall
be required to be a member of the cooperative and reside within the cooperative’s certificated service area.
The general manager shall perform such duties as the board of directors may require and shall have such
authority as the board of directors may vest.

Section 7. BOND OF OFFICERS. The board of directors shall require the treasurer or any other officer
of the cooperative charged with responsibility for the custody of any of its funds or property to give bond
in such sum and with such surety as the board of directors shall determine. The board of directors in its
discretion may also require any other officer, agent or employee of the cooperative to give bond in such
amount and with such surety as it shall determine. The cooperative may obtain insurance in lieu of re-
quiring the posting of a bond under this section.

Section 8. COMPENSATION. The compensation, if any, of any officer, agent or employee who is also
a director or close relative of a director, shall be determined by the members, as provided elsewhere in
these bylaws, and the powers, duties and compensation of any other officers, agents and employees shall
be fixed by the board of directors.

Section 9. REPORTS. The officers of the cooperative shall submit at each annual meeting of the mem-
bers reports covering the business of the cooperative for the previous fiscal year and showing the condition
of the cooperative at the close of such fiscal year.

Section 10. INDEMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES. Each direc-

tor, officer and employee of the cooperative, now or hereafter serving as such, shall be indemnified by the

cooperative against any and all claims and liabilities, whether civil, criminal, administrative or
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investigative (other than an action by or in the right of the cooperative) to which they have or shall become
subject by reason of any action alleged to have been taken, omitted, or neglected, while serving as such,
if such director acted in good faith and in such a manner that they reasonably believed to be in, or not
opposed to, the best interests of the cooperative, and with respect to any criminal action or proceedings,
such director had no reasonable cause to believe said conduct was unlawful; every director, officer or
employee shall be indemnified against all expenses, court costs, expert witness fees, attorney fees, judg-
ments, fines and amounts paid in settlement or satisfaction of judgment actually or reasonably incurred in
connection with such action, suit or proceeding, provided such director, officer or employee was acting
within the scope of employment at the time the claim arose.

The cooperative may purchase and maintain insurance on behalf of any person who is or was a director,
officer or employee, against any liability asserted against them in any such capacity as stated in the im-
mediately preceding paragraph. Indemnification by the cooperative will cover all amounts above and
beyond policy coverage or items not included in coverages. The right of indemnification herein-above
provided for shall not be exclusive of any rights to which any director, officer or employee of the cooper-
ative may be entitled by law.

ARTICLE VI
CONTRACTS, CHECKS AND DEPOSITS

Section 1. CONTRACTS. Except as otherwise provided in these bylaws, the board of directors may
authorize any officer or officers, agent or agents to enter into any contract or execute and deliver any
instrument in the name and on behalf of the cooperative, and such authority may be general or confined
to specific instances.

Section 2. CHECKS, DRAFTS, ETC. All checks, drafts, or other orders for the payment of money,
and all notes, bonds, or other evidences of indebtedness issued in the name of the cooperative shall be
signed by such officer or officers of the cooperative and in such manner as shall be determined by reso-
lution of the board of directors.

Section 3. DEPOSITS. All funds of the cooperative shall be deposited to the credit of the cooperative
in such bank or banks as the board of directors may select.

ARTICLE VII
NON-PROFIT OPERATION

Section 1. INTEREST OR DIVIDENDS ON CAPITAL PROHIBITED. The cooperative shall at all
times be operated on a cooperative non-profit basis, for the mutual benefit of its patrons. 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 operations shall be so conducted that

all patrons, members and non-members alike, will, through their patronage, furnish capital for the coop-

erative. In order to induce patronage, and to assure that the cooperative will operate on a non-profit basis,

the cooperative is obligated to account on a patronage basis to all its patrons, members and non-members

alike, for all amounts received and receivable from the furnishing of electric power and energy in excess
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of operating costs and expenses properly chargeable against the furnishing of electric power and energy.
All such amounts in excess of operating costs and expenses at the moment of receipt by the cooperative
are received with the understanding that they are furnished by the patrons, members and non-members
alike, as capital. The cooperative is obligated to pay, by credit to a capital account for each patron, all
such amounts in excess of operating costs and expenses. The books and records of the cooperative shall
be set up and kept in such a manner that at the end of each fiscal year, the amount of capital, if any, 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 fiscal year, notify
each patron of the amount of capital so credited. All such amounts credited to the capital account of any
person shall have the same status as though they had been paid to the patron in cash, in pursuance of a
legal obligation to do so, and the patron had then furnished the cooperative corresponding amounts of
capital.

In the event of dissolution or liquidation of the cooperative, after all outstanding indebtedness of the co-
operative shall have been paid, outstanding capital credit shall be retired without priority on a pro-rata
basis before any payments are made on account of property rights of members. If at any time, prior to the
dissolution or liquidation, the board of directors shall determine that the financial condition of the coop-
erative will not be impaired thereby, the capital then credited to patrons’ accounts may be retired in full
or in part. The board of directors shall reasonably and fairly determine the method, basis, priority and
order of retirement, if any, for all amounts heretofore and hereafter furnished as capital. In no event,
however, may any such capital be retired unless, after the proposed retirement, the capital of the cooper-
ative shall equal at least the amount required by the cooperative’s lender(s) as total assets of the coopera-
tive.

When retirement of capital is made pursuant hereto, the cooperative shall have the right to apply all or any
part of the capital to be retired against any outstanding indebtedness of the patron as a set-off or recoup-
ment. At any time prior to the retirement of capital under any provision of these bylaws, the board of
directors shall have the power to retire capital credited to any patron against any outstanding indebtedness
of the patron upon such terms and conditions as the board of directors shall determine in accordance with
law and acting under policies of general application; provided, however, that the financial condition of the
cooperative will not be impaired thereby.

Capital credited to the account of each patron shall be assignable only on the books of the cooperative,
pursuant to written instructions from the assignor and only to successor in interest, or successors in occu-
pancy in all or part of such patron’s premises served by the cooperative, unless the board of directors,
acting upon policies of general application shall determine otherwise.

Notwithstanding any other provisions of these bylaws, the board of directors, at its discretion, shall have
the power at any time upon the death of any patron, who was a natural person, if the legal representatives
of the 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 directors, acting under pol-
icies of general application, and the legal representatives of such patron’s estate shall agree upon; pro-
vided, however, that the financial condition of the cooperative will not be impaired thereby.

The patrons of 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 co-

operative and the patron are bound by such contract, as fully as though each patron had individually signed

a separate instrument containing such terms and provisions. The provisions of this article of the bylaws
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shall be called to the attention of each patron of the cooperative by posting in a conspicuous place in the
cooperative’s office.

Section 3. PATRONAGE REFUNDS IN CONNECTION WITH FURNISHING OTHER
SERVICES. In the event that the cooperative should engage in the business of furnishing goods or
services other than electric power and energy, all amounts received and receivable in excess of costs and
expenses properly chargeable against the furnishing of such goods or services, including but not limited
to amounts received and receivable from subsidiaries of the cooperative, may be allocated and retired to
all members at the sole discretion of the board of directors, all in the best interest of the cooperative, as
permitted by law and in a manner that shall not jeopardize the cooperative’s non-profit basis.

Section 4. NOTIFICATION OF PATRONAGE CAPITAL CREDITS. On or before the first day of
July of each year, the cooperative shall notify each patron of this cooperative by United States mail, ad-
dressed to such patron at their post office address as shown on the official records of the cooperative, the
amount of their patronage credits accrued as of January 1 of each year. If such notice is returned to the
cooperative, due to the patron having moved, being unclaimed or because of insufficient address, then and
in such event such capital credit may be declared forfeited by the board of directors and under such terms
and conditions as they may elect.

ARTICLE VIII
WAIVER OF NOTICE

Any member or director may waive, in writing, any notice of meetings required to be given by these
bylaws.

ARTICLE IX
DISPOSITION OF PROPERTY

If in its best interest, the cooperative, through the board of directors, may sell or otherwise dispose of its
property.

However, a bona fide merger, consolidation or sale of the entire cooperative must be authorized by the
affirmative vote of at least two-thirds (2/3) of the members with an active account voting by mail or in
person at a special or annual meeting, and the notice of such meeting must clearly set forth the proposed
sale and sufficiently describe the merger or consolidation.

For any sale or other disposition of property of the cooperative to be valid, the transaction shall comply
with any applicable law or regulation, including but not limited to those pertaining to the National Rural

Utilities Cooperative Finance Corporation, United States of America, Reconstruction Finance Corpora-
tion, or any agency or instrumentality thereof.

ARTICLE X
FISCAL YEAR
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The fiscal year of the cooperative shall begin on the first day of January of each year and end on the thirty-
first day of December of the same year.

ARTICLE XI
MEMBERSHIP IN OTHER ORGANIZATIONS

The cooperative shall not become a member of any other competing electrical utility without an affirma-
tive vote of the members at a meeting called as provided in these bylaws, and the notice of said meeting
shall specify that action is to be taken upon such proposed membership as an item of business.

ARTICLE XII
SEAL

The corporate seal of the cooperative shall be in the form of a circle and shall have inscribed thereon the
name of the cooperative and the words “Corporate Seal, Colorado”.

ARTICLE XIlI
AMENDMENTS

These bylaws may be altered, amended or repealed by a majority of the members voting thereon by mail
or at the meeting, provided the notice shall have contained a copy of the proposed alteration or repeal. In
order to have a proposed amendment placed on the ballot for consideration at a meeting of the members,
a member may submit the proposed amendment to the board of directors at any meeting of the board of
directors. If the board of directors does not advance the proposed bylaw amendment to a vote of the
membership, the proposed amendment may be advanced by submitting a petition setting forth the pro-
posed language for the alteration or repeal, and the signatures of ten (10) percent of the members, which
must be filed at the office of the cooperative with the secretary at least forty-five (45) days but not more
than ninety (90) days before the meeting at which the members shall vote on the proposed alteration or
repeal. The number of members comprising the ten (10) percent needed for signatures on the petition
under this article shall be based on the number of enrolled members as of ninety (90) days before the
meeting at which the members shall vote on the proposed alteration or repeal.

When local, state, or federal law is enacted rendering any or all of these bylaws in violation of the law,

the board of directors shall be entitled to alter, amend, or repeal any or all of the applicable bylaws without
a vote of the membership.
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