KOOTENAI ELECTRIC COOPERATIVE, INC.

Policy No. 2-25

SUBJECT: Qualification for Eligibility for Servicen the Cooperative's
Board of Directors

OBJECTIVE:

The objective of this policy is to publish the gtieations for election or
appointment to, and service on, the Cooperativeadof Directors and to
establish necessary procedures, including an atiom form.

POLICY:

Certain qualifications are required by law and@o®perative's Bylaws to become
and remain a Director of the Cooperative. If tttaBl should determine that a
nominee or potential appointee to the Board lacksa the necessary
gualifications, it is the duty of the Board to dse such nominee or potential
appointee ineligible for election or appointmeht.addition, if the Board
determines that an incumbent Director lacks orlbstsany of the necessary
gualifications, the Board should take the apprdprséeps as outlined in Article

[ll, Section 5, of the Bylaws to remove such Digecind to declare a vacancy
pursuant to Article Ill, Section 2, of the Bylaw$he qualifications required of a
Director are as follows:

A. General Legal Requirements

General law provides that a person, to become @mdin a Director of the
Cooperative, shall among other requirements:

1. Adhere to all applicable requirements of lave, @ooperative's
Articles of Incorporation and Bylaws, the Coopearat duly
adopted policies and the Cooperative's duly madsides;

2. Assume a fiduciary duty to the Cooperative asdnembers and-to
act in good faith in its best interest as the Ooeceasonably
believes to be the case under the circumstances;

3. Be loyal to the Cooperative and not to a cotifigccommercial
interest, and act at all times in good faith fax @ooperative's
interests and not for those of some other commantexrest (for
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example, a person who wanted to be a Directorderaio assist an
investor owned utility (IOU) in purchasing the Ceogtive's assets
would be serving the IOU's interest and would beiahation of this

loyalty requirement);

4. Not be affected by any continuing and substhpéesonal interest
that is in conflict with the best interests of theoperative;

5. Have at least the minimum knowledge and skiisassary to
manage the affairs of the Cooperative; and

6. Be willing to devote such time and effort to theies of a Director
as may be necessary to manage the Cooperativaisaff

B. Bylaw Requirements

The Cooperative’s Bylaws provide that to becomeramnaain a Director of
the Cooperative, a person shall among other remein¢s:

1. Be an active member of the Cooperative (an actiember is a
member who is currently purchasing electric serftiom the
Cooperative);

2. Receive electric service from the Cooperativieibr her primary

residence within the district the person is to espnt, except that the
Director for the district-at-large need not be sident of and
domiciled in the Cooperative’s service territory;

3. Not be employed by or financially intereste@menterprise
competing with the Cooperative or a business gp#iectrical
energy or supplies to the Cooperative, or in arss primarily
engaged in supplying electrical or plumbing appl&s) fixtures or
supplies to members of the Cooperative (employrbgmar
ownership of stock in Avista Utilities is an examuif what would
constitute a disqualification under this requirethen

C. Philosophical Considerations

A Director should be aware of and supportive offtiwing principles

and duties:
1. Basic cooperative principles and way of doingibess including the
following:
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10.

11.

a. The right of people to provide an essentialiserfor
themselves.

b. Member ownership and control.

C. One member -- one vote.

d. Nonprofit operation.

The Cooperative should continually strive to makwer available
at a reasonable cost to its members and that teecthis has the
right to join with other cooperatives as a membex generation and
transmission cooperative.

Study data and other information presentedddibard to keep
fully informed.

Support the decisions and actions of the Boardenby Board
majority and to maintain board room confidentiality

Actively participate in the management of theibess and affairs of
the Cooperative. On an annual basis, Directorsdgpbout forty
(40) days on Cooperative-related activities.

Attain NRECA Board credential certification withthe first three
years of service and obtain their certification andoing training
with the cost to the Cooperative in mind.

Attend two classes or seminars each year ommeemded Board
member advanced classes, as offered by appropréaistry
organizations.

Attend informational meetings on current andifetissues relating
to the operation of the Cooperative.

Represent the total membership on an impardisisbas well as the
Director’s designated district.

Disqualify himself/herself in considerationisgdues where personal
or business relationships could be viewed as anpateonflict of
interest.

In addition to considering qualifications déised above, prior to
recommendation or nomination, the Nominating Cortemaishould
consider the following about potential candidates:
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a.

Does the candidate’s past experiences, chauder
performance justify consideration for nominatioreas
Director of Kootenai Electric Cooperative?

Does the candidate have the ability and the coment to
further the interests of Kootenai Electric Coopeeit

Has the candidate served in any positions afdeship which
specifically qualify him/her to be nominated asieebtor of
Kootenai Electric Cooperative?

Does the candidate have basic knowledge of Kabte
Electric Cooperative's objectives, goals and sesic

Does the candidate have the ability to undedsaaa use the
Cooperative’s financial statements and recordsakem
decisions affecting the financial health of the fe@tive?

Does the candidate have the personal qualitidscammand
the respect which will enable the candidate toesgnt the
Cooperative’s district well?

Does the candidate have any special talentsilts which
would especially qualify him/her for nominationttce
Board?

The Cooperative will incur significant investmém train and
educate the candidate. Recognizing it will taleeftrst term
to become a fully contributing Director, is the datate
willing to serve multiple terms?

D. Procedure for Policy Implementation:

1.

This policy, along with the Cooperative’s cuttr&ylaws, shall be
disseminated and explained to the Cooperative'sihating
Committee each year, prior to considering nomimestioT he
Committee will interview all persons considered fiomination as
Directors to ensure they are qualified in accordanith this policy.

Prior to nomination by the Nominating Committéhes Cooperative
shall furnish the nominee with a copy of the Coagigee’s Bylaws,
this policy and the Affirmation Form and Questiomado ensure
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that the nominee is qualified. Those nominategédxition will also
be provided with the same information and compiteds is required
of other nominees.

The Board, in filling any vacancies occurringtba Board, shall
ensure that an appointed Director is first fullypaged of this policy
and is qualified in accordance with it.

All persons being considered for or actually nortedafor Director
shall, prior to election or appointment, read tluog@erative’s
Bylaws and this policy and complete the Affirmatieorm and
Questionnaire which are attached hereto and madet dereof.

If the Cooperative or the Nominating Committee bee@aware of a
candidate nominated by petition, all reasonabkngtts will be
made to have the candidate completeAtfiemation of Director
Qualification and theQuestions Concer ning Qualifications for
Director found in this policy to ensure the nominee is diei

IV. RESPONSIBILITY:

The Board of Directors shall be responsible foratministration of this policy.

Adopted: 05/18/89 Attested:

Effective:  05/18/89 Secretary
Amended: 09/21/94

11/19/98

05/31/01

02/28/06

12/16/10



Policy No. 2-25

Introduction

KOOTENAI ELECTRIC COOPERATIVE, INC.
Hayden, Idaho

QUESTIONS CONCERNING QUALIFICATIONS FOR DIRECTOR

Being a Director of Kootenai Electric Cooperatilrgs. is an important and challenging
responsibility. Certain specific qualificationshie eligible to become and remain a
Director are set forth in the Cooperative Bylawsti@e Ill). In addition, general law
imposes certain duties upon Directors. The foltaguestions are designed to assure
that you are eligible to be a candidate for Direetad to remain as Director if elected.

1.

2.

Full Name:

Address of Primary Residence:

Are you a member of the Cooperative? Yes No

Do you currently receive electric

service from the Cooperative at

the above residence? Yes No

If no, please give address where you receivdraeservice from the
Cooperative.

A Director is responsible for, and must activelytiggpate in, the
management of the business and affairs of the Catpe. The Board of
Directors of the Cooperative is quite active.slanticipated that you will
spend about forty (40) days, on an annual basmgeatings of the Board,
general membership, committees and seminars. (Mdbe meetings are
during the week when many people must be at wokkg you able to
commit that amount of time to be actively involhadhe affairs of the
Cooperative?

Yes No
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6. Are you employed by or financially interestedy(estock ownership) in a
company which competes with the Cooperative (Agsta Utilities), or
sells energy or supplies to the Cooperative (€lge, Bonneville Power
Administration) or in a business primarily engagedupplying electrical
or plumbing appliances, fixtures or supplies torteEmbers of the
Cooperative?

Yes No

If yes, please explain.

7. A Director has a duty of loyalty to the Coopamtand a fiduciary duty to
act in the best interests of the Cooperative anthémbers as the Director
reasonably believes to be the case under the catamres. In connection
with those duties, please answer the following toes:

Will you be able to act in the best interests &f @ooperative even though
the act of the Cooperative may conflict with yoergonal interests?

Yes No

Comments:

8. Do you have a commitment of loyalty to another caruoral enterprise that
may conflict with the best interests of the Coopee?

Yes No

Comments:
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9. As a current example of the previous questionyatealready committed
to disposing of the assets of the Cooperative tryisur present intention,
if elected, to promote the disposing of the assktke Cooperative?

Yes No

Comments:
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KOOTENAI ELECTRIC COOPERATIVE, INC.

Hayden, ldaho

Affirmation of Director Qualification

I, the undersigned, hereby state and affirm asvdl

1. | have read the Cooperative's attached BylawsCamporate Policy
Statement No. 2-25, entitled Qualification for Eigity for Service on the
Cooperative's Board of Directors, and all attachimémereto.

2. | am qualified in accordance with the Policypnominated and elected or
appointed as a Cooperative Director.

3. | am qualified to serve as such Director.
| have signed my name hereto and had the samessédehis day of
, 20
Signature
WITNESS WITNESS
Signature: Signature:
Printed Name: Printed Name:
Address: Address:
Telephone: Telephone:




