The bylaw revisions proposed in Article Ill are due to a new legislation addressing how Cooperatives conduct annual
meetings. The Legislature wanted Cooperatives to have more flexibility in how they hold member meetings and allow
Cooperatives to offer electronic and mail in voting. This enhances and expands member participation and gives every
member a chance to vote without having to attend a meeting in person. These changes will also enable Cooperatives to
have flexibility to navigate challenging and unprecedented times like we have experienced due to COVID-19, while ensuring
Cooperative business continues to move forward and members and staff are safe. Provisions regarding proxies, quorums,
tie-votes, and the period in which nominations for trustees must be submitted have also been added.

ARTICLE 11l
MEETING OF MEMBERS

SECTION 1. Annual Meeting. Except as otherwise provided in these bylaws, the Cooperative shall hold an Fhe annual meeting of the members shat
be-held-during-the-month-of Juneof each year at a sueh place within a—c—eentryone of the countles served by the Cooperatlve or by any remote
meanseemmunication; as designated seleeted by the board of trustees, and-w g
ef—e#eet—mg—beard—members—for the purpose of passing upon reports for the previous flscal year and transactlng such other busmess as may come
before the meeting. ik, - The trustees may
in their sole judgment, decide it is in the best interest of the Cooperative to postpone or cancel the annual meetlng Failure to hold the annual
meeting at-the-designated-time shall not cause a forfeiture or dissolution of the Cooperative.

SECTION 2. Special Meeting. Special meetings of the members may be held at any place within one of the counties served by the Cooperative, or by
any remote means as specified in the notice of the special meeting.

SECTION 3. Notlce of Members Meetlng ertten or prmted notice statmg the place day and hour of_y the meetlng aRer-sase-eiasrecial
eetin ed; and the

purpose or purposes for WhICh the meeting is caIIed shall be delivered not less than ten @) days nor more than thirty (30) twenty-five-days before

the date of the meeting, to each member, either by electronic or physical means, wai-ordelivered-atthe-direction-of-the Secretaryby-eratthe

direction-of-the-Secretary-orupen-a-defaulin-duty-by-the-Seeretary-by the Cooperative, its designee or the persons calling the meeting. -te-each
maorber

(50) members, whlchever is less, present at the meeting shaII constitute a quorum. Present shaII mean by phv5|ca| or remote/electronic participation.
In the case of a remote (online or virtual) meeting, the board of trustees may authorize the use of mail-in or electronic ballots for issues to be voted
on by the membership. If a remote (online or virtual) meeting format is selected, the quorum requirements will be deemed met so long as, on any
votes taken, there are at least 50 votes cast for any issues.

SECTION 5 Voting. Each member or entlty member (| e., corporation, partnershlp, association, d|str|ct or mun|C|paI|ty) shall be entitled to only one
- Voting may be conducted

by any means authorized by state Iaw and as approved by the trustees.
Ar-iadiviceal member may vote in person, er—by—pre*y—electronlcallv, bv mail-in baIIot or a combination of these as authorized by the board of

All questlons shall be decided by a vote of a majorlty of the members voting, in-person,exceptentitieswhich-may-vote-through-theirauthorized
proxy-as-setforth-inthe preceding paragraph,—a except as otherwise provided by law, the articles of incorporation, or these bylaws.

SECTION 7. Nomination and Election of Trustees.

a) Nomination by Committee. Not less than ninety (90) days before any meeting at which trustees are to be elected, the president shall
appoint a nominating committee composed of two members from each district from which the trustees are to be elected. -during-that
given-year—As-such-committeethey The committee shall nominate one or more candidates from each of those districts and certify the
names of such candidates to the board of trustees at least sixty (60) 36-days prior to the date of the meeting at which trustees are to be
elected.

b) Nomination by Petition. Nomination of a Candidate to the board of trustees may be made by petition signed by ten (10) members of the
Cooperative. The petition must designate the district for which the candidate is to be elected. All members signing such petition must be
residents of the district for which the candidate is to be elected. The petition must be submitted to the nominating committee not less
than ninety (90) sixt¢60} days before any meeting at which trustees are to be elected, and the nominating committee shall certify the
names of such candidates nominated by petition to the board of trustees at least sixty (60) thirty30} days prior to the date of the meeting
at which trustees are to be elected.

c) Election of Trustees. Not less than ten (10) nor more than thirty (30) +wenty-five {25)-days before the date of the meeting at which trustees
are to be elected, written notice shall be mailed or delivered by the direction of the secretary to each member containing the list of the

candidates nominated by the nominating committee,the-rames-te-bearranged-by-districts. The list may be included with the notice of



meeting. v W
The €candidates nominated shaII be Ilmlted to one two-minute nominating speech. There shall be no seconding speech, and no speech by
the person nominating.

In the event more than three candidates are nominated from one District, there shall first be eenrducted a run-off election conducted in
which the two nominees receiving the highest number of votes shall be determined. The members of the Cooperative shall then cast a
second ballot to decide which of those two nominees shall be elected as trustee. If the trustee election results in a tie vote, a recount shall
be conducted. If a recount confirms a tie vote, a run-off election between the candidates receiving the same number of votes shall be held
within 45 days of the tie vote. If after a run-off, there is still a tie vote, the winner shall be determined by a game of chance by the
Cooperative’s attorney or de5|gnee

aFe—te—be—eleeted—m—any—ngen—yea{— The candidate from each d|str|ct receiving the hlghest number of votes at—the—meetmg shaII be

considered elected as trustee.

SECTION 8. Order of Business. Subject to the discretion of the trustees and where urcumstances warrant change, Fthe order of business at any the
annrbal-meeting of the members a generally shall be as
follows:

1) Report as to the number of members present in order to determine the existence of a quorum.

2) Acknowledgement of the notice of the meeting and proof of the date of publication or mailing thereof, or the waiver or waivers
of notice of the meeting.

3) Presentation and consideration of reports of officers, trustees, and committees.

4) Report of trustee election.Election-ef-trustees:

5) Unfinished business.
6) For the Annual Meeting only, Nnew business.

The bylaw provision proposed in Article IV eliminates the number of trustees that shall sit on the Cooperative board, along
with the proxy wording. Provisions regarding board member qualifications, removal of trustees, vacancies, and
compensation have also been addressed.

ARTICLE IV
TRUSTEES

SECTION 1. General Powers. The business and affairs of the Cooperative shall be managed by a board of seven-trustees which shall exercise all of

the powers of the Cooperative except those such-as—are-bylaws-the-articlesofincorporation—erthese-bylaws conferred upon or reserved to the

members by the law, the articles of incorporation, or these bylaws.

SECTION 2. Qualifications and Tenure. Trustees shall be elected for terms of three (3) years.-as-theirrespective-terms-expire: If the election of
trustees has not been held on or by the day designated herein for the annual meeting, or at any adjournment thereof, the board of trustees shall
cause the election to be held at a special meeting of the members as soon thereafter as is convenient.ly may-be-
No person shall be eligible to become or remain a trustee or to hold any position of trust in the Cooperative who:
a) Isnotamember of the Cooperative (or is not an officer, shareholder, or trustee of an entity member-designated-as-the-entity-votingproxy)
and a bonafide resident of, and physically residing in, the particular district which they are to represent, or
b) Is in any way employed by or financially interested in a competing enterprise or a business selling electric energy or supplies to the
Cooperative, or is an offlcer trustee or shareholder owning ten percent or more of the stock of a corporation whese-efficershareholder;
~which is in the business of selling electric energy or which

competes with the Cooperatlve or

c¢) Who s or has been an employee of the Cooperative within the past four years; or
€}-d) Is related by blood within the third degree of marriage to any current employee of Lower Yellowstone Rural Electric Asse—tre:

Cooperative-withinthethird-degree.

Upon the establishment of the fact that a trustee is holding office in violation of any of the foregoing provisions, the board of trustees

shall immediately become-incumbentupen-the-beard-eftrusteesto remove such trustee from office.

SECTION 3. Removal of Trustees by Members. Any member may request removal of bring-chargesagainst a trustee by filing sueh specific charges
in writing with the secretary, together with a petition signed by at least ten percent of the members. -andreguest-theremeval-efsuch-trusteesby
reasen-thereof: The trustee against whom such charges have been submitted breught shall be informed in writing of the charges at least fifteen (15)
five days prior to the meeting at which the charges are to be considered and shall have an opportunity at the meeting to be heard in person or

through by counsel and to present evidence.-inrespectof-the-charges ;and-The person or persons bringing the charges against the trustee shall
have the same opportunity at the meeting. The question of the removal of such trustee shall be considered and voted upon at the ne*t—FeguJaPer
speeial meeting of the members and a




SECTION 4. Vacancies. } i S 25Be A ;
members;a Any vacancy occurring in the board of trustees shaII be f|IIed by the afflrmatlve vote of the a majorlty of all of the remaining trustees for
the unexpired portion of the term provided. If a trustee resigns effective on a specified date, the remaining trustees may appoint a member by the
affirmative vote of the majority of all of the remaining trustees to fill the vacancy before it occurs, and in such case the trustee so appointed will
begin to serve on the date specified in the resignation notice. In the event the vacancy is not filled by the board within sixty (60) days after efthe
trusteeinrespeectofwhem the vacancy occurs, the members residing in the trustee voting district from which such trustee was —Fhe-memberelected
shall have the right astrustee to fill such vacancy at a meeting of the members of such trustee voting district, the-vacanrey-rmustreside in the same
manner as set forth in these bylaws. A member appointed to fill a vacant trustee position must comply with all qualifications for a trustee. The
procedure applicable to election of trustees at the expiration of a trustee term applies to any trustees appointed to fill an unexpired term. districtas
thetrusteeasto-whose office-he succeeds:

SECTION 5. Compensation. Trustees as-sueh-shall not receive any salary for their services as trustees, except that-but by resolution of the board,-e
trustees a reasonable fixed sum and expenses of attendance, if any, may be allowed for each day or portion thereof spent on Cooperative business,
such as attendance at any-meetings, conferences, conventrons seminars and training programs or performmg committee assuznments when
authorized by the board. -If
seppersatienshall-bessecificatl o i 2 3

trustees—upen—the—eerhﬁeatren—ef—sueh—as—an—emergeﬂey—mea&ure authorlzed by the board trustees also may be relmbursed for expenses actually

and necessarily incurred in carrying out such Cooperative business or granted a reasonable per diem allowance by the board in lieu of detailed
accounting for some of these expenses.

The proposed amendments to Article V allows electronic meetings for both regular and special board meetings. These
changes align with Article IlI.

ARTICLE V
MEETINGS OF TRUSTEES
SECTION 1. Regular Meetmgs
a) a e Ree ‘:‘ AEe—BOo3HGO ee 2 B-e-Rerd arcav RO O Aa A S’ v/ RHAEea ery e A e P e
theaenuaJ—meetmg—ef—themember& A regular meeting of the board of trustees shall alse be held at Ieast ten (10) times per calendar year

at such time and place as the board of trustees may decide and provide by resolution. Such regular monthly meetings may be held without
notice other than such resolution. Regular meetings may be conducted through the use of remote or telecommunications conference
means through which all persons participating in the meetings can communicate W|th each other. Such part|C|pat|on W|II constitute
attendance and presence in person at the meetmg

SECTION 2. Special Meetings.

a) Special meetings of the board of trustees may be called by the president or by any three trustees, and it shall thereupon be the duty of the
secretary to cause notice of such meeting to be givenas-hereinafterprovided. The president or the trustees calling the meeting shall fix
the time and place of the special meeting. Not less than five (5) days before the meeting, Wwritten notice of the time, place and purpose
of any special meeting of the board of trustees shall be delivered to each trustee retlessthanfive-dayspreviousthereto-either personally,

erby mail, or electronic means, by or at the direction of the-secretary-erupon-a-defautinduby-by-theseeretary by the president, or the
trustees calling the meeting;te-each-trustee. If mailed, such notice shall be deemed to be delivered when deposited in the United States

mail addressed to the trustee at their address as it appears on the records of the Cooperative, with postage thereon prepaid.

b) Special meetings may be conducted through the use of remote or telecommunications conference means through which all persons

partlapatlng in the meetings can communlcate with each other. Such partlapatlon will constltute attendance and presence in person at

SECTHON-3—Netice-of Trustees—Meetings-This section was added into Section 2 Special Meetings a)

SECTION 4, Quorum A majorlty of the board of trustees shaII constitute a quorum —prewded—that—rﬂes&thar%wﬁye#thetwstee&rs—presem

- The act of the majority of the trustees present at a meeting at whlch a quorum

is present shaII be the act of the board of trustees. —e*eept—as—prewded—u%rele—léeeﬂer#ef—the&e—bﬁaw-s—



The bylaw provision proposed in Article VI combines the secretary/treasurer responsibilities and eliminates the treasurer
office completely, reflecting actual practice. The provisions also make it flexible as to when and how the trustees will elect
officer positions.

ARTICLE VI

OFFICERS

SECTION 1. Number. The officers of the Cooperative shall be a president, vice-president, and secretary. rane-treasurer—Fhe-offices-ef secretaryand
of treasurermay-be-held-by-the same person:

SECTION 2. Election and Term of Office. The officers shaII be eIected—by—ba#et— annually by and from the board of trustees at any the meetlng of
the board of trustees.-he g,
e#eetmﬂﬁk%@@d—a&-&eeﬂﬁhe;e&ﬁte%a&eemmeﬂﬂwm% Each offlcer shaII hold office unt|| the first meetlng ofthe board of trustees foIIowmg
the rextsuceeeding annual meeting of the members or until their successor shall have been elected. -are-shal-haveguatified: A vacancy in any office
shall be filled by the board of trustees for the unexpired portion of the term.

SECTION 3. Removal of Officers and Agents by the Trustees. Any officer or agent elected or appointed by the board of trustees may be removed
by a majority vote of the board of trustees whenever in its judgment the best interests of the Cooperative will be served by the removal. thereby-

SECTION 4. President. The president shall:
a) Bethe principal executive officer of the Cooperative and, unless otherwise determined by the members or the board of trustees, or as the
president may delegate, shall preside at all meetings of the members and the board of trustees; and
b) Sign, with-the-seecretary-any deeds, mortgages, deeds of trust, notes, bonds, contracts, or other instruments authorized by the board of
trustees to be executed, except in cases in which the signing and execution thereof shall be expressly delegated by the board or by these
bylaws to some other officer or agent of the Cooperative, or shall be required by law to be otherwise signed or executed;ané.

SECTION 6. Secretary. The secretary shall be responsible for:
a) Ensuring Fhe the safekeeping of the corporate books and records and the seal of the Cooperative and affixing the seal of the Cooperative
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;

€}b) Ensuring that the Cooperative keeps keeping on file at all times a complete copy of the articles of incorporation and bylaws of the
cooperative containing all amendments thereto (which copy shall always be open to the inspection of any member) and at the expense of
the Cooperative, furnishing a copy of the bylaws and of all amendments thereto to any member upon request;and.
ejc) In general, performing all duties incident to the office of secretary and such other duties as from time to time may be assigned to them by
the board.
e}d)Custody of all funds and securities of the Cooperative;
f)e) The receipt of and the issuance of receipts for all monies due and payable to the Cooperative and for the deposit of 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
g}f) The general performance of all the duties incident to the office of treasurer secretary and such other duties as from time to time may be
assigned to them by the board.

SECTION 8. Manager. The board of trustees may appoint or employ a manager who may, but who shall not be required to, be a member of the
Cooperative. The manager shall perform such duties and shall exercise such authority as the board of trustees say from time to time may vest in
them.

SECTION 9. Bonds of Officers. The treasurersecretary and any other officer or agent of the Cooperative charged with responsibility for the custody
of any of its funds or property shall be bonded in such sum and with such surety as the board shall determine.

SECTION 10. Compensation. The powers, duties and compensation of any officers, agents and employees shall be fixed by the board of trustees,
subject to the provisions of these bylaws with respect to compensation for trustees. -and-closerelativesoftrustees:

SECTION 11. Reports. The efficers-efthe Cooperative, through one of its officers, shall submit at each annual meeting of the members reports
covering the business of the Cooperative for the previous fiscal year.






