Bylaws

Kootenai Electric Cooperative, Inc.
As Amended March 25, 2006

ARTICLE I: MEMBERS

Section 1. Qualifications and ObligationsAny person, firm, corporation or body politic magdome a
member in the Cooperative by:

(a) Agreeing to purchase from the Cooperative elesgiwice as hereinafter specified; and

(b) Agreeing to comply with and be bound by the Artscté Incorporation and these bylaws and any
amendments thereto, written policies, proceduesmlutions and such rules and regulations as may
from time to time be adopted by the board of doext

No person, firm, corporation or body politic mayromore than one membership in the Cooperative.

Any two natural adult persons, living together,vdray electric service from the same meter may igint
become a member and their application for a joiatnimership may be accepted in accordance with the
foregoing provisions of this section, provided tleeynply jointly with the provisions of the above
subdivisions (a), (b) and (c).

Each member shall allow the Cooperative’s emplogegsagents access to the Cooperative’s facilities
located on the member’s real property for the psepaf installation, inspection, maintenance ancemet
reading. Each member shall also allow the Cooperatemployees and agents access for the purpose of
inspecting and monitoring the member’s electridlitées, including meter boxes and breaker pangisng
and connections, provided the member’s facilitie$ @aquipment are readily accessible from the extexfi
the member’s buildings, and provided further thathsinspection and monitoring does not require idigg

or damaging the member’s property.

Section 2. Purchase of Electric Servic&Each member shall, as soon as electric servidetghavailable,
purchase from the Cooperative all central statlentec service used by such member, the rateshwhic
from time to time shall be fixed therefore by redimn of the board of directors. Each member shiath
pay all obligations which may from time to time bawe due and payable by such member to the
Cooperative as and when the same shall becomendugagable.

Section 3. Expulsion of MembersThe board of directors of the Cooperative mayatiiymative vote of
not less than two-thirds of the members theregiekany member who shall have violated or refused t
comply with any of the provisions of the ArticleSlncorporation of the Cooperative or these bylawsany
rules or regulations adopted from time to timelimy board of directors. Prior to expulsion, (1) the
Cooperative shall send written notice of proposqulision by first class or certified mail to the miger,
addressed to the last address of the member showhedCooperative’s records not less than 15 dags p
to the date set for expulsion; (2) the notice sbatitain the reasons for expulsion and (3) the nezrsball
have an opportunity to be heard, orally or in wgtinot less than 5 days before the effective dfte
expulsion. Any member so expelled may be reinstateal member by a two-thirds vote of the board of
directors or by vote of the members at any anneatimg or special meeting of the members. The adio
the members with respect to any such reinstatestatitbe final. Expulsion shall not relieve a membe
from any obligations the member may have to thep@oative as result of obligations incurred or
commitments made prior to expulsion.

Section 4. Resignation by MemberA member may resign at any time by giving a signeitten notice to
the Cooperative. The resignation of a member doesefieve the member from any obligations the
member may have to the Cooperative as a resultlfations incurred or commitments made prior to
resignation.



Section 5. Transfer and Termination of MembershipMembership in the Cooperative shall not be
transferable, except as hereinafter provided, gmah the death, cessation of existence, expulsion or
withdrawal of a member, the membership of such neraball thereupon terminate. The individuals who
constitute a joint membership shall remain sevglable for the debts and liabilities of the joint
membership to the Cooperative.

A membership may be transferred by a member todifros herself and another adult natural persomdi
together, drawing electric service from the samé&mas the case may be, jointly upon the writegruest
of such member and such compliance by both joinitly the provisions of subdivisions (b) and (c) of
Section 1 of this article. Such transfer shall teglenand recorded on the books of the Cooperative.

When a membership is held jointly, upon the ded#tither, such membership shall be deemed heldysole
by the survivor with the same effect as though suembership had been originally issued solely ¢o th
survivor provided, however, that the estate ofdbeeased shall not be released from any membeatship
or liabilities to the Cooperative.

ARTICLE Il: MEETING OF MEMBERS

Section 1. Annual Meeting.The board of directors shall be authorized to ttedlannual meeting of
members at any time during the month of March gaetn, beginning with the year 1961, at a place
designated by the board of directors, within thei@p of Kootenai, State of Idaho.

Section 2. Special MeetingsSpecial meetings of the members may be called:

(a) By the president of the Cooperative;

(b) By at least three directors; or

(c) By delivery to the secretary of the Cooperativeyritten request signed by at least 10 percentladfal
the active members.

(1) The written request for the meeting, signed bynieenbers, shall describe the purpose or purposes
for which the special meeting is to be held.

(2) The close of business on thé"afhy before delivery of the request for a speciegtimg to the
secretary of the Cooperative is the record datéi®purpose of determining whether the 10
percent requirement has been met.

(3) Once the request has been presented to the sgaethe Cooperative, notice of the special
meeting shall be given within 30 days.

The notice of the special meeting shall contaiescdption of the purpose or purposes for which the
meeting is called, and only those matters whichdaseribed in the notice may be acted upon by the
members at the meeting, unless one-third or motieeo¥oting power of the Cooperative is present in
person or by proxy. Special meetings of the memiyengbe held at any place within the County of
Kootenai, in the State of Idaho, specified in tb&ae of the special meeting.

Section 3. Notice of Members’ MeetingWritten or printed notice stating the place, dag aour of the
meeting, and in the case of a special meetingptingose for which the meeting is called, shall bkvered
not less than 10 days (or if notice is mailed theothan first class mail, not less than 30 dags)more
than 50 days before the date of the meeting, ethiesonally or by mail, by or at the direction lof t
president, or the secretary, or by the officertherpersons calling the meeting, to each active lmeentf
mailed, such notice shall be deemed to be delivetezh deposited in the United States mail, adddegse
the member at his address as it appears on thedeegbthe Cooperative, with postage thereon pepai
The failure of any member to receive notice of anual meeting or a special meeting of the membeahk s
not invalidate any action which may be taken byrttenbers present at any such meeting.



If a written request from persons entitled to eadipecial meeting is received by the secretaryesigent
of the Cooperative at least 10 days before thep€dive gives notice of an annual or a specialimge
the notice shall state those matters a memberdatenraise at the meeting.

Notice of an annual meeting shall include a desiorpof any of the following matters which are re@qd
to be submitted to the members for approval by [@ydirector conflict of interest; (b) indemnifigan of
an officer, director, employee or agent of the Gaafive; (c) amendment of the Articles of Incorpimna;
(d) amendment of the bylaws; (e) merger; (f) sdlassets other than in the regular course of aietsrior
(g) dissolution of the Cooperative.

Unless one-third or more of the voting power of @woperative is present in person or by proxy othig
matters which may be acted upon at a members’ ngeate those matters which are described in theenot
of the meeting or in the written agenda which ageanies the notice of meeting.

Section 4. Quorum.One hundred fifty (150) of the active members @nésn person shall constitute a
guorum for the transaction of business at all mgstbf the members. In the event of a proposed sale
merger, dissolution or consolidation, a quorum@percent of the active members, present in peysby
proxy, shall be required.

Section 5. Voting.Members who are currently purchasing electriciserfrom the Cooperative shall be
considered active members and shall be entitledt® at all regular and special membership meetings
Members who are not purchasing electric servicé Beaconsidered inactive members and will not be
entitled to a vote.

Each active membership shall be entitled to one ot no more upon any matter submitted to a \taie a
meeting of the members. In the event more thancamalidates are seeking election to a position en th
board of directors, a runoff vote of the two cardéd receiving the largest number of votes shall be
conducted if no candidate received a majority. [IAreeetings of members at which a quorum is pressht
guestions shall be decided by a vote of the mgjofithe members present in person or by proxy and
voting thereon except as otherwise provided by the Articles of Incorporation of the Cooperative o
these bylaws. A joint membership shall be entittiedne vote and no more upon any matter submitted t
vote at a meeting of the members. Fractional vasrgohibited. The first joint member who (1) regts a
ballot or (2) executes and files with the Coope&rat form designating a proxy to vote for the joint
membership, shall be the member entitled to vofeeison or by proxy on behalf of a joint membership
Proxy voting shall be permitted. Cumulative votsiwall be prohibited.

At all meetings of members, an active member mag 3y proxy, signed and dated by the active member,
which designates the holder thereof (and, if thenb®r so desires, an alternative holder thereofoand/
conferring upon the holder(s) full power of suhgtan), which holder(s) (or substitute(s)), if astyall be
the member’s spouse, an adult close relative (a8syer older) residing in the same household as the
member or another active member who is a haturabpe A member shall not sell his vote or issuecxy
to any person or entity for any sum of money ortlaing of value. The proxy must be signed, witnessed
notarized, and on a proxy form provided by the Gwafive, in a format determined by the elections
committee no later than the last business day puithte day of the meeting. No proxy shall be vatedny
meeting of the members unless it shall designa&déhnticular meeting at which it is to be voted and
proxy shall be voted at any meeting other tharotieso designated or any adjournment of such ngeetin
No proxy shall be valid after 60 days from the daftés execution. The presence of a member atetinge
of the members shall revoke a proxy theretoforeatesl by him and such member shall be entitlecbte v
at such meeting in the same manner and with the sdfiiect as if he had not executed a proxy. No
individual shall be proxy for more than 5 membatrany meeting of the members.

Section 6. Order of BusinessThe order of business at the annual meeting oftmesnand so far as
possible at all other meetings of the members| bleatssentially as follows:
(1) Call to Order.



(2) Reading of the notice of the meeting and proohefdue publication or mailing thereof, or the waive
or waivers of notice of the meeting, as the casglmea

(3) Determination of quorum.

(4) Reading of unapproved minutes of previous meetifigke members and taking of necessary action
thereon.

(5) Presentation and consideration of and action upparts of officers, directors and committees.

(6) Nomination of directors.

(7) Election of directors.

(8) Member comments or questions.

(9) Adjournment.

Section 7. Parliamentary ProcedureParliamentary procedure at all meetings of the bemand of any
committee provided for in these bylaws shall beggoed by the most recent editionRdbert’s Rules of
Order, except to the extent such procedure is othersésermined by law or by the Cooperative’s Articles
of Incorporation or bylaws.

Section 8. Credentials and Elections Committe&.he board of directors shall, prior to any anraral
special meeting of the members, appoint a Credsraia Elections Committee consisting of an uneven
number of members, not less than 5, nor more 3haro are not existing directors, or known cantida
for directors to be elected at such meeting and avhaot close relatives or members of the same
household of existing directors or known candidatesppointing the committee, the board shall have
regard for equitable representation of the seaeds served by the Cooperative. It shall be the
responsibility of the committee to pass upon aésijions that may arise with respect to the registraf
members, the validity of proxies, to count all btdlcast in the election or any other ballot vateeh and to
rule upon the effect of any ballots irregularly kex.

In the event a protest or objection is filed conagg any election, such protest or objection mestiled
within 5 business days following the adjournmenthaf meeting in which the election is conductette T
Committee shall thereupon be reconvened, uponaétien its chairperson, not less than 7 days afieh
protest or objection is filed. The Committee slhalar such evidence as is presented by the pro&sto
objector(s) who may be heard in person, by counsddpth; and the Committee, by a vote of a majarit
those present and voting, shall, within a reasantilvle but not later than 30 days after such hgarender
its decision, which may be either to affirm or charnhe results of the election or to set aside simttion.
The Committee’s decision (as reflected by a majaritthose actually present and voting) on all such
matters shall be final.

Section 9. “Close Relative” DefinedAs used in these bylaws, “close relative” meapsraon who, by
blood or law, including half, foster, step and atilapkin, is either a spouse, child, grandchild;gpd,
grandparent, brother, sister, aunt, uncle, firstsag nephew or niece of the principal.

Section 10. Action Without a Meeting.The members shall take no action by petition,temiconsent,
mailed ballot or otherwise, but shall act only lfesin person or by proxy at an annual or specesting.

Section 11. Record DatesThe records of the Cooperative on the record dstek be conclusive of who is
an active member entitled to notice of a membeegting and who is entitled to vote at such meetiagh
year, the board of directors shall set a record ftatdetermining which active members are entitted
notice of a members’ meeting and the notice of mgethall be sent within 5 days of the notice rdodate.
The voting record date for determining which activembers are entitled to vote at a meeting is éte d
which is 1 day prior to the date set for the megtin

Section 12. Members’ List for Meeting.On the record date for a notice of a members’ imggethe
Cooperative shall prepare an alphabetical lishefrtames and addresses of all of the members who ar
entitled to notice of the meeting. The Cooperasivall amend the members’ list up through the tifrie
membership meeting of those members who are ehtilgote at the meeting. The list of active member
shall be available for inspection by any active roenfor the purpose of communication with other



members concerning the meeting beginning two basidays after notice is given of the meeting, arth s
list shall continue to be made available throughriteeting at the Cooperative’s principal officeaba
reasonable place identified in the meeting no#ceactive member, his agent or attorney, is ertida
written demand, to inspect and, subject to lintati provided by law, to copy the list, at a reabtséme
and at the member’s expense, during the pericdatailable for inspection. The Cooperative shaken
the list of members available at the meeting andtiame during the meeting or any adjournment.

ARTICLE Ill: DIRECTORS

Section I. General PowersThe business and affairs of the Cooperative skathlnaged by a board of 7
directors, 1 from each district and 2 at-large, whall exercise all of the powers of the Coopeeatdxcept
such as are by law or by the Articles of Incorpiorabf the Cooperative or by these bylaws confetgadn
or reserved to the members.

The district boundaries shall be as follows:

e District 1: That part of the system north of thetRlaum Highway (Highway 53).

» District 2: That part of the system south of thetiRaum Highway (Highway 53) and north of the
Spokane River, to the west (of Lake Coeur d’Alesngd U.S. Highway 10 (redesignated 1-90) to the
east (of Lake Coeur d’Alene).

» District 3: That part of the system south of th@li@me River and north of Setters on the west side o
Lake Coeur d'Alene.

» District 4: That part of the system south of Setemnd west of Lake Coeur d’Alene.

» District 5: That part of the system east of Lakee@od’Alene and south of U.S. Highway 10
(redesignated 1-90).

» District-at-Large: Encompassing the entire sereaiceza of the cooperative.

Section 2. Qualifications and TenureExcept to the extent provided elsewhere in thetens, directors
shall be elected at the annual meeting of the mesnBay natural person may become and remain a
director if that person is:

(1) An active member;

(2) A bonafide resident of and domiciled in the didtfar which that person is elected to serve, predid
that a person who is a candidate for or who holdisextor-at-large position, need not be a residént
and domiciled in the Cooperative’s service teryitor

(3) Not a close relative of an employee or directothef Cooperative;

(4) Notin any way employed or financially interestedaicompeting enterprise or a business selling
electrical energy or supplies to the Cooperativey business primarily engaged in supplying eleatri
or plumbing appliances, fixtures or supplies torttembers of the Cooperative;

(5) Not a joint member with a person who is a directothe Cooperative; and

(6) Not a convicted felon and not convicted of a crimhenoral turpitude by a court of this or any other
state or by a court of the United States of America

If a director has been elected and qualified aedetifter fails to comply with any of the foregoing
requirements, then that person shall no longerdadifepd to serve as director and a vacancy stall b
declared by the board of directors and filled as/jgled by these bylaws. Nothing contained in teigtion
shall be construed to affect in any manner whatsothe validity of any action taken at any meetifithe
board of directors.

Section 3. Nominationslt shall be the duty of the board of directorgppoint 7 members to the standing
committee on nominations. Such appointments $lgathade at the third regular board meeting follgwin
the annual meeting. Appointees to the standingmittee on nominations shall serve a term of 1 ciden
year. Standing committee on nominations membeat Isé selected so as to give equitable representat
on the committee to the geographical areas sememle served by the Cooperative. No officer omer
of the board of directors shall be appointed a negrob such committee. The committee shall prepace a
post at the principal office of the Cooperativeleaist 45 days before the annual meeting, a list of



nominations for directors. Fifteen or more memludthe Cooperative may nominate in writing overithe
signatures, a candidate from a district, provided &ll of said persons so nominated are residdraad
domiciled in that district, and the nominee is sident of and domiciled in that district, whichiiens
must be filed with the secretary of the Cooperatigeless than 30 days prior to the annual meekiftgen
or more members of the Cooperative may nominateritmg over their signatures, a candidate for clioge-
at-large, which petitions must be filed with therstary of the Cooperative not less than 30 daigs py

the annual meeting. Nominations made by petitiostrba received by the Cooperative at least 30 days
before the meeting, and, if validated, shall béuided on the official ballot.

The secretary shall mail with the notice of the timeea statement of the number of directors tolbeted

and showing separately the nominations made bgdhenittee on nominations, and the nominations made
by petition, if any. All nominees shall have agréederve as a director of the Cooperative. Atmegting

at which a director or directors are removed asihafter provided, the vacancies created on thedbafa
directors shall be filled as prescribed in Artitlle Section 6, of these bylaws, except in the é¢vbat if all

of the directors are removed at a special meetitiggomembers, then new directors shall be nomihase
provided herein and a special meeting of the mesntiaaill be called to vote on the candidates so
nominated.

Section 4. Terms of Office At each annual election only the successors ®dtrectors whose terms are
expiring shall be elected and shall hold officetfur terms of 3 years or until their successorsebreted
and qualified. A director may not serve more thamoisecutive 3-year terms. Provided, however, squer
(1) who is director of the Cooperative on March 2894, and (2) who has or will have served as ectbr
for 4 or more consecutive terms when their ternsaafter March 26, 1994, may serve as a directoarfior
additional consecutive 3-year term if elected qvaapted. After a person who is precluded from senas
a director by this Section 4 has not been a dirdotaat least 3 years, that person may again deted or
appointed as a director.

Section 5. Removal of Directors and OfficersThe members by majority vote at a meeting of the
members may remove one or more directors electeddoy without cause. The notice of members’
meeting for the meeting at which action is takeallsdtate that a purpose of the meeting is to resreov
director or directors and name such director cealors. Any vacancy created by removal shall bedfias
set forth in Article 111, Section 6 of these bylaws

If a director is absent from 3 board of directoretiregs or special board meetings within a 6-morwttoal
without being excused by the board of directorat thrector may be removed by a majority vote ef th
board of directors. If the board of directors dossove a director, the vacancy shall be filled mviped
in Article Ill, Section 6 of these bylaws.

Section 6. VacanciesSubject to the provisions of these bylaws wittpees to the removal of directors,
vacancies occurring in the board of directors dhalffilled by a majority vote of the remaining diters
and directors thus elected shall serve until theé aenual meeting of the members. At such annual
meeting, a member shall be elected to serve thaingmy term of the director who has vacated office.

Section 7. CompensationThe board of directors may fix the compensatiersf insurance or benefits, if
any, of the directors. Except in emergencies, necthr shall receive compensation for serving the
Cooperative in any other capacity, nor shall amgelrelative of a director receive compensation for
serving the Cooperative, unless such compensatiahlse specifically authorized by vote of the memh

Section 8. Duties.

(a) Rules and Regulations. The board of directors $tzalé power to make and adopt such rules and
regulations, not inconsistent with law, the Artclgf Incorporation of the Cooperative and these
bylaws as it may deem advisable for the manageradntinistration and regulation of the business and
affairs of the Cooperative.

(b) Accounting Systems and Reports. The board of directhall cause to be established and maintained,
a complete accounting system which, among othagshisubject to applicable laws and rules and



regulations of any regulatory body, shall confomstich accounting system as may from time to time
be designated by the administrator of the Rurdlitigs Service of the United States of AmericaheT
board of directors may delegate the following dautiethe general manager, who shall ensure that the
employees of the Cooperative perform them in a @ieng manner: (1) Properly account for, maintain
and invest all funds and securities of the Cooperaf?2) Receive and give receipts for monies paid
the Cooperative and deposit all monies receivadémame of the Cooperative in such bank or banks
as have been selected and approved by the Comeesdibard of directors. (3) Disburse funds (via
check or wire transfer) to pay for operating exgsrasnd capital improvements in the normal and
ordinary course of business. (4) Cause the finatraiasactions of the Cooperative to be properly
reflected in the accounts, and to render reportiseadooard of directors at 4 times a year at regula
meetings of the board of directors the resultsparations, balances and other filings rendered on
behalf of the Cooperative.

The officers of the board of directors shall appaim audit committee, to consist of not less than 3
board members, to review the accounts of the Caiper the systems of account accumulation and
internal controls, and the resulting reportingrf@mber, governmental, regulatory, and borrowing
purposes. The committee will report to the full lwbaf directors, at least annually, on the adequrcy
the accounting systems and accuracy of the regoffine committee shall also, after the close oheac
fiscal year, cause to be made a full and compladié af the accounts, books and financial conditdbn
the Cooperative as of the end of such fiscal y@ach audit reports shall be submitted to the fo#rd

of directors and then to the members at the folgveinnual meeting.

(c) Change in Rates. Written notice shall be giverm&Administrator of the Rural Utilities Servicetbg
United States of America as may be required bydatw contract prior to the date upon which any
proposed change in the rates charged by the Caofeefar electric service becomes effective.

Section 9. Member Advisory Committee A Member Advisory Committee may be establishedhey

board of directors consistent with the followinghda@ions:

(a) Purpose: to assist the board of directors by ramgigsues of concern to the members of Kootenai
Electric Cooperative, Inc., and making recommemaatio the board on those issues.

(b) Qualifications: a member of the Member Advisory Guittee must be a member of and currently
receiving electric service from Kootenai Electriodperative, Inc.

(c) Meetings: the board of directors shall set the mgdimes, dates and places.

(d) Attendance: committee members missing 3 or morentiae meetings may be removed from the
committee by action of the board of directors.

(e) Number: the committee shall be limited to 20 meraber

Section 10. Emergency Powersn the event that a quorum of the Cooperativersaors cannot be
readily assembled because of a catastrophic eéhentivailable board members of the board of dirscto
shall have the authority to adopt, amend or repgalwvs to be effective only during the time of such
emergency, and have such other powers during tleegemcy, as are provided by law.

ARTICLE IV: MEETING OF DIRECTORS

Section 1. Regular MeetingsA regular meeting of the board of directors shalhield without notice other
than this bylaw immediately after, and at the spiaee as the annual meeting of the members. Aaegul
meeting of the board of directors shall also bel mebnthly at such time and place in Kootenai County
Idaho, as the board of directors may provide byrsasolution. Such regular monthly meetings may be
held without notice other than by such resolutiaimg the time and place thereof.

Section 2. Special MeetingsSpecial meetings of the board of directors magdiled by the president or
any 3 directors. The person or persons authorizedlt special meetings of the board of directoay ffix
the time and place for the holding of any speciekting of the board of directors called by thentiBu
meetings may be held by conference telephone @adiBnilar communications equipment by means of
which all directors can hear each other.



Section 3. NoticeNotice of time, place and purpose of any specigdting of the board of directors shall
be given at least 2 days prior thereto, by oraliitten notice to each director. Notice, as defibgdaw, is
effective when given in a comprehensible mannetuiing:
(a) Oral notice, which is effective when communicated;
(b) Written notice, which is effective at the earliesthe following:
(1) When received;
(2) 5 days after its deposit in the United Stated,mas evidenced by sworn affidavit or post mifrk,
mailed correctly addressed and with first classames affixed;
(3) On the date shown on the return receipt, if bgnegistered or certified mail, return receipt
requested, and the receipt is signed by or on behtile addressee.

The attendance of a director at any meeting sbabtitute a waiver of notice of such meeting, exaep
case a director shall attend a meeting for theesgopurpose of objecting to the transaction oftarsiness
because the meeting shall not have been lawfullgctar convened.

Section 4. Quorum.A majority of the board of directors shall congtét a quorum for the transaction of
business at any meeting of the board of direcfm®yided, that if less than a majority of the dies is
present at said meeting, a majority of the direcpyesent may adjourn the meeting from time to time
without further notice.

Section 5. Manner of Acting.The act of the majority of the directors presdra meeting at which a
guorum is present shall be the act of the boadirettors.

Any action which may be taken at a meeting of thartl of directors, may be taken without a meetirag i
consent in writing, setting forth the action soetakshall be signed by all of the directors. Sumtisent
shall have the same effect as a unanimous vote.

ARTICLE V: OFFICERS

Section 1. Designated Officers. The officers of the Cooperatihall be a president, vice president,
secretary, and treasurer.

Section 2. Election and Term of OfficeThe officers shall be elected by ballot, annubihand from the
board of directors at the first meeting of the lloair directors held after each annual meeting ef th
members. If the election of officers shall not leédhat such meeting, such election shall be hekbas
thereafter as conveniently may be. Each officell fiedd office until the first meeting of the boaod
directors following the next succeeding annual ingedf the members or until his successor shalehav
been duly elected and shall have qualified, sultjetiie provisions of these bylaws, with respecht
removal of officers.

Section 3. RemovalAny officer or agent elected or appointed by tbard of directors may be removed
by the board of directors at any time with or withoause.

Section 4. VacanciesExcept as otherwise provided in these bylawscamey in any office may be filled
by the board of directors for the unexpired portdhe term.

Section 5. PresidentThe president shall:

(a) Be the principal executive officer of the Coopearatand shall preside at all meetings of the members
and of the board of directors;

(b) Sign any deeds, mortgages, deeds of trust, natesisbcontracts or other instruments, authorized by
the board of directors to be executed, exceptsesa which the signing and execution thereofl shal
be expressly delegated to the board of directols/dhese bylaws to some other officer or agenhef
Cooperative, or shall be required by law to be i signed or executed; and



(c) In general, perform all duties incident to the cdfiof president and such other duties as may be
prescribed by the board of directors from timeirwet

Section 6. Vice Presidentln the absence of the president, or in the evEhisther inability or refusal to
act, the vice president shall perform the dutiethefpresident, and when so acting shall havdalpbwers
of and be subject to all the restrictions uponptesident and shall perform other duties as frome tio
time may be assigned to him by the board of dirscto

Section 7. SecretaryThe secretary shall sign corporate instrumentddting deeds, mortgages, deeds of

trust, notes and contracts, as well as certifyeppf the minutes of the meetings of the membetéthe

board of directors. The secretary shall have sticérauties as may from time to time be assigndtdo

secretary by the board of directors. The boardrettbrs may delegate the following duties to teeayal

manager, who shall ensure that they are performedcbmpetent manner by the employees of the

Cooperative:

(a) Minutes shall be made of the meetings of the mesaaed of the board of directors and such minutes
shall be kept at the Cooperative’s headquartettdibgi

(b) All notices required by the bylaws or by law shaltimely given.

(c) The corporate seal and records of the Cooperdatizk tse appropriately safeguarded and stored at the
Cooperative’s headquarters building.

(d) A register of the name and post office addressiohenember shall be kept at the Cooperative’s
headquarters building.

(e) A complete copy of the Cooperative’s bylaws, inahgdall amendments thereto as have been properly
certified by a majority of the directors and thersgary, shall be kept available for the inspectbthe
members at the Cooperative’s headquarters building.

Section 8. Treasurer.The treasurer shall serve as chairman of the aodimittee. In the absence of the
secretary, the treasurer may sign corporate ingtintsnincluding deeds, mortgages, deeds of tragsn
and contracts, and certify copies of the minutethefmeeting of the members and the board of dirsct

Section 9. Manager.The board of directors may appoint a manager wayp lne, but shall not be required
to be, a member of the Cooperative. The managdrpgréorm such duties as the board of directorg ma
from time to time require of him and shall havelsaathority as the board of directors may from time
time vest in him.

Section 10. Bond of OfficersThe board of directors shall require the treasaremy other officer of the
Cooperative charged with responsibility for thetody of any of its funds or property to give bondsuch
sum and with such surety as the board of directioali determine. The board of directors in its iton
may also require any other officer, agent or empdogf the Cooperative to give bond in such amondt a
with such surety, as it shall determine.

Section 11. CompensationiThe compensation, if any, of any officer, agen¢mployee who is also a
director or close relative of a director, shalldeermined by the members, as provided elsewhdhege
bylaws, and the powers, duties and compensatianypbther officers, agents and employees shalixed f
by the board of directors.

Section 12. ReportsThe officers of the Cooperative shall submit atheannual meeting of the members,
reports covering the business of the Cooperativéh® previous fiscal year and showing the conditd
the Cooperative at the close of such fiscal year.

ARTICLE VI: INDEMNIFICATION AGAINST LIABILITY

The Cooperative shall have the power to indemrsfprvided by law, including indemnification of any
person who was or is a party, or is threatenectméde a party, to any threatened, pending or aiagl

action, suit or proceeding, whether civil, criminadiministrative or investigative, other than aticachy or
in the right of the Cooperative. A person may lemnified against all expenses, including attorsaéges,



judgments, fines and amounts paid in settlement#lgtand reasonably incurred by such person in
connection with such action, suit or proceediritpéf person acted in good faith and in a manner such
person reasonably believed to be in or not opptasétk best interest of the Cooperative and with an
respect to any criminal action or proceeding, drsperson had no reasonable cause to believe hiror
conduct was unlawful. No indemnification shall bada in respect to any claim, issue or matter aghtoh
such person shall have been adjudged to be liableefgligence or misconduct in the performancei®bh
her duty to the Cooperative unless and only teettient that a court in which the action or suit Wwesught
shall determine upon application that, despiteattijedication of liability but in view of all circustances of
the case, such person is fairly and reasonablffexhtd indemnification which the court shall deproper.

The determination of whether or not to indemnifylass ordered by a court, shall be made by the

Cooperative only as authorized in the specific cgsmn a determination that indemnification of the

director, officer, employee or agent is propethia tircumstances because such person has met the

applicable standard of conduct as set forth hexethas provided by law in the Idaho Non-Profit

Corporation Act. Such determination shall be made:

(a) By the board of directors by a majority vote ofummum consisting of directors who are not parties t
such action, suit or proceedings; or

(b) If such quorum is not obtainable, or, even if otidle a quorum of disinterested directors so direct
by independent legal counsel in a written opinam;

(c) By the members.

The rights accruing to any person under the forggprovisions of the section shall not exclude ater
right to which he may be lawfully entitled, nor 8renything herein contained restrict the rightlod
Cooperative to indemnify or reimburse such persoany proper case, even though not specificallgiher
provided for. The Cooperative, its directors, ddfts, employees and agents shall be fully proteated
taking any action or making any payment underghigion, or in refusing so to do, in reliance uffzn
advice of counsel.

ARTICLE VII: CONTRACTS, CHECKS AND DEPOSITS

Section 1. Contracts Except as otherwise provided in these bylawsbtieed of directors may authorize
any officer or officers, agent or agents to entés any contract or execute and deliver any insénirin the
name and on behalf of the Cooperative, and sudiodtyt may be general or confined to specific insts.

Section 2. Checks, Drafts, EtcAll checks, drafts or other orders for the payn@nnoney, and all notes,
bonds or other evidences of indebtedness issuie iname of the Cooperative shall be signed by such
officer or officers, agent or agents, employeerapeyees of the Cooperative and in such mannehalb s
from time to time be determined by resolution & board of directors.

Section 3. DepositsAll funds of the Cooperative shall be depositedfitime to time to the credit of the
Cooperative in such bank or banks or with suchrath&able and acceptable financial investment
mechanisms or institutions as the board of dirsatealy determine are appropriate for the manageameht
protection of the funds of the Cooperative.

ARTICLE VIII: REVENUES AND RECEIPTS

Section 1. Interest or Dividends on Capital Accourst The Cooperative shall at all times be operated on a
cooperative non-profit basis for the mutual beneffits patrons. No interest or dividends shalpbél or
payable by the Cooperative on any capital furnigdheis patrons.

Section 2. Patronage Capital in Connection with Furishing Electric Service.In the furnishing of
electric service, the Cooperative’s operationsldieko conducted that all patrons will, througkiith
patronage, furnish capital for the Cooperativeoriaer to induce patronage and to assure that the
Cooperative will operate on a non-profit basis, @luwperative is obligated to account on a patroiages
to all its patrons for all amounts received ancnegble from the furnishing of electric serviceeixcess of



operating costs and expenses properly chargeabiesaghe furnishing of electric service. All such
amounts in excess of operating costs and expenh#as @moment of receipt by the Cooperative areivede
with the understanding that they are furnishedheyatrons as capital. The Cooperative is obligttquhy
by credits to a capital account for each patrdrswadh amounts in excess of operating costs andnsgs.
Expenses shall include payment in the amount di@a&nnual subscription price per membership for
“PowerLines,” a monthly publication of the Coopérat The books and records of the Cooperative sl
set up and kept in such a manner that at the endalf fiscal year, the amount of capital, if amy, s
furnished by each patron is clearly reflected amdlited in an appropriate record in the capitabaot of
each patron, and the Cooperative shall within ageable time after the close of the fiscal yeaifymetaich
patron of the amount of capital so credited toagisount. All such amounts credited to the capitabant
of any patron shall have the same status as thiliegthad been paid to the patron in cash in pucsuaha
legal obligation to do so and the patron had tlhenished the Cooperative corresponding amounts for
capital.

In the event of dissolution or liquidation of thedperative after all outstanding indebtedness®f th
Cooperative shall have been paid, outstanding aagpiedits shall be retired without priority onpaorated
basis before any payments are made on accounbpégy rights to members. If, at any time prior to
dissolution or liquidation, the board of directstsll determine that the financial condition of the
Cooperative will not be impaired thereby, the calgiten credited to patrons’ accounts may be ktire
full or in part. After March 21, 1987, the boarddifectors shall determine the method, basis, iyiand
order of retirement, if any, for all amounts hefete and hereafter furnished as capital.

Capital credited to the account of each patron sleaassignable only on the books of the Cooperativ
pursuant to written instruction from the assignod anly to successors in interest or successors in
occupancy in all or a part of such patrons prensseged by the Cooperative unless the board oftdirg,
acting under policies of general application, sHatiermine otherwise.

Notwithstanding any other provisions of these bylatlie board of directors, at its discretion, shalle the
power at any time upon the death of any patron wé&® a natural person, if the legal representativeso
estates shall request in writing that the capitadlited to any such patron be retired prior totttme such
capital would otherwise be retired under the piiowis of these bylaws, to retire capital creditedniy such
patron immediately upon such terms and conditienth@ board of directors, acting under policies of
general application, and the legal representatifesich patrons’ estate, shall agree upon; proyided
however, that the financial condition of the Coatiee will not be impaired thereby.

Except as provided herein, no patrons or formeopatof the Cooperative shall be entitled to angrjy
in the return of their patronage capital, merelgause their membership in the Cooperative has nerterl
or they have otherwise ceased receiving serviga fre Cooperative.

The patrons of the Cooperative, by dealing withGoeperative, acknowledge that the terms and pongs
of the Articles of Incorporation and bylaws shalhstitute and be a contract between the Cooperatigde
each patron, and both the Cooperative and thermt@ bound by such contract, as fully as thoagh e
patron had individually signed a separate instrurnentaining such terms and provisions. The prowisi
of this article of the bylaws shall be called te titention of each patron of the Cooperative Istipg in a
conspicuous place in the Cooperative’s office.

The Cooperative, before retiring any capital cesdiito any patron’s account, shall deduct therefaagn
amount owning by such patron to the Cooperativgetteer with interest thereon at the rate providethty
in effect when such amount became overdue. Sualictied shall be applied first to interest with any
remainder to the balance owing.

Section 3. Patronage Refunds in Connection with Faishing Other Servicesln the event that the
Cooperative should engage in the business of fumgsgoods or services other than electric sendlie,
amounts received and receivable therefrom whichrnaescess of costs and expenses properly chamgeabl



against the furnishing of such goods or servicall, shsofar as permitted by law, be prorated afiypuwn a
patronage basis and returned to those patronsviifuoh such amounts were obtained.

ARTICLE IX: WAIVER OF NOTICE
Any member or director may waive, in writing, amgtice of meeting required to be given by theseyla
ARTICLE X: DISPOSITION OF PROPERTY

The Cooperative may not sell, mortgage, leasel@mraiise dispose of or encumber any of its propattter

than:

(a) Property which in the judgment of the board of dioes neither is nor will be necessary or useful in
operating and maintaining the Cooperative’s systathfacilities, provided, however, that all salés o
such property shall not in any 1 year exceed ineval0 percent of the value of all property of the
Cooperative;

(b) Services of all kinds, including electric energgda

(c) Personal property acquired for resale.

A sale, lease or exchange of all, or substantélll\the property and assets of the Cooperative, lma
made upon such terms and conditions and for sugsideration, which may consist in whole or in prt
money or property, real or personal, including skaf any Cooperative as may be authorized in the
following manner:

The board of directors shall first cause 3 indepabdppraisers, expert in such matters, to refeér t
opinions as to the value of the Cooperative wilpeet to such a sale, lease, lease-sale, exchantfeco
disposition and as to any other terms and conditignich should be considered.

The board of directors shall adopt a resolutiomneamending such sale, lease, or exchange, andidgect
the submission thereof to a vote at a meeting ohibges having voting rights, which may be either an
annual or a special meeting. Written or printeda@ostating that the purpose, or one of the purpazfe
such meeting is to consider the sale, lease, dragmge of all, or substantially all, the propertg assets of
the Cooperative shall be given to each membereuhtiv vote at such meeting, within the time anthin
manner provided for the giving of notice of meesirlg members. At such meeting the member may
authorize such sale, lease, or exchange and magrfiray authorize the board of directors to fixy ar all
of the terms and conditions thereof and the conatim to be received by the Cooperative therefore,
provided that such assets and property shall ngblaefor less than their market value as deterchinethe
board of directors after reviewing the appraisateived by them. Such authorization shall requiteast a
majority of the votes which members present at soebting in person or by proxy are entitled to .cast
After such authorization by vote of members, thardoof directors, nevertheless, in its discretioay
abandon such sale, lease, or exchange of asdgjectsio the rights of third parties under any cactis
relating thereto, without further action or appridya members; provided, however, that notwithstagdi
anything herein contained, the board of directaijout authorization by the members, shall have fu
power and authority to borrow money from the UniBtdtes of America or any agency or instrumentality
thereof, the National Rural Utilities Cooperativiednce Corporation, The Bank for Cooperatives,tbeio
insured financial institution, and in connectiortméuch borrowing, to authorize the making anddsse
of bonds, notes or other evidences of indebtedmedsto secure the payment thereof, to authorize th
execution and delivery of a mortgage or mortgagedgeed or deeds of trust upon, or the pledging or
encumbrancing of any or all of the property, assaihts, privileges, licenses, franchises and jiteraf the
Cooperative, whether acquired or to be acquired vererever situated, all upon such terms and ciomdit
as the board of directors shall determine.

The Cooperative, through action of the board cdéatiors, may grant a right of first refusal to othaal
electric cooperatives upon such terms and conditisnthe board of directors determines is in tis¢ be
interest of the Cooperative. In the event the Coatpee grants a right of first refusal to one orrmeural
electric cooperatives, prior to the sale, leasexchange of all, or substantially all, the propentyl assets



of the Cooperative, the contract to sell, leasexashange shall first be offered to the rural electr
cooperative on the same terms and conditions gertdpmsed sale, lease or exchange.

ARTICLE XI: MERGER OR CONSOLIDATION

The Cooperative may merge or consolidate into @&nbas corporation or a non-profit corporation fflan

of merger or consolidation is first approved:

(a) By the board of directors;

(b) By the members, provided that there is a two-tharffismative vote of the active members present in
person or by proxy, or a majority of the voting povef the Cooperative, whichever is less, whictevot
is cast at an annual or special meeting of the reesnland

(c) In writing by any entity or person whose approgateéquired by agreement, mortgage or by law. The
notice of the members’ meeting for the meeting laittvthe plan of merger or consolidation is
considered shall state that a purpose of the ngeitito consider merger or consolidation and contai
or be accompanied by a copy or summary of the glamerger or consolidation.

ARTICLE XII: FISCAL YEAR

The fiscal year of the Cooperative shall beginhmnfirst day of January of each year and end othity-
first day of December of the same year.

ARTICLE XllI: MEMBERSHIP IN OTHER ORGANIZATIONS

The Cooperative may become a member of an orgamizatovided the board of directors determines that
becoming a member is in the Cooperative’s bestaste

ARTICLE XIV: SEAL

The corporate seal of the Cooperative shall baarfarm of a circle and shall have inscribed therée
name of the Cooperative and the words: “Corporatd,3daho.”

ARTICLE XV: AMENDMENTS

These bylaws may be altered, amended or repealdtaffirmative vote of a majority of the totalmber
of the members present in person or by proxy atregylar or special meeting, provided the noticeurh
meeting shall have contained a copy of the propattedation, amendment or repeal.

The undersigned, being a majority of the directord the secretary of KOOTENAI ELECTRIC
COOPERATIVE, INC., hereby certify that the foregpiis a complete copy of the bylaws of the
Cooperative, including all amendments and altenatiof the bylaws to March 22, 2003.



