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AMENDED AND RESTATED ARTICLES OF INCORPORATION:

ARTICLE 11
NAME

The name of the cooperative shall be Cooperative Light & Power (hereinafter, the “Cooperative).2

ARTICLE 2
PURPOSE

Section 2.1. The conduct of the business of the Cooperative shall be conducted upon the cooperative plan and is intended to be a cooperative within the meaning of and
subject to Minnesota Cooperative law, Mirmesota Statutes Chapter 308A (2024), as amended. The Cooperative shall be authorized to exercise and enjoy all of the powers.
rights, and privileges granted to, or conferred upon, cooperatives under Minnesota law as now or hereafter in force, and such additional powers as not restricted by law.?

Section 2.2. The general purposes of the Cooperative are to sell, provide, deliver, furnish, and/or distribute electric energy and other services to its members and patrons and
to engage in any other lawful business.*

Section 2.3. The Cooperative shall have the power:

(ea) To acquire, own, hold, use, exercise and, to the extent permitted by law, to sell, mortgage, pledge, hypothecate and in any manner dispose of franchises,
rights, privileges, licenses, rights of way and easements necessary, useful or appropriate to accomplish any or all of the purposes of this-asseciationthe
Cooperative;:

(éb) To purchase, receive, lease as lessee, or in any other manner acquire, own, hold, maintain, sell, exchange and use any and all real and personal property or
any interest therein necessary, useful or appropriate to enable tis-Asseciatienthe Cooperative to accomplish any and all of its purposes:

1 This language was deleted as the statute referenced is outdated and there is no need for this language.

2This language changes the name to what is commonly used and changing association to cooperative.

8 Rewording language that was found in prior Article |, Section 2.

4 Modifying language previously found in Article 1, Section 2 and adding “other lawful business” so as not to restrict what the
cooperative is allowed to do.

5 This language is deleted primarily for liability reasons and it is outdated language. The cooperative should not be liable for wiring.




(ec) To borrow money and otherwise contract indebtedness for the purposes, or any of them, for which this-the Assesiatien-Cooperative is formed, and to issue
notes, bonds, and other evidences of indebtedness and to secure any of its obligations by mortgage, pledge or deed of trust of all or any of its property, assets,
franchises and income:

(d) To sell and convey, mortgage, pledge, lease as lessor and otherwise dispose of all or any part of its property and assets as allowed by law:

(e) To do and perform either for itself or its members, any and all acts and things, and to have and exercise any and all powers as may be necessary or convenient
to accomplish any or all of the foregoing purposes, or as may be permitted by the-Actunderswhich-this-Asseciationistormedlaw; provided, however, that the
conduct of the business of this-the Asseeiation-Cooperative shall be upon the cooperative plan.

The enumeration of the foregoing powers shall not be held to limit or restrict in any manner the general powers of #s-the Assee;a&eﬁCoop_eratlve and ﬁms—the Asseeia&en
Cooperative shall be authorized to exercise and enjoy all of the powers, rights, and privileges granted to or conferred spen-a heeh el
the laws of the State of Minnesota now or hereafter in force.

ARTICLE 3
PRINCIPAL PLACE OF BUSINESS

The registered office and principal place of transacting the business of the Cooperative is 1554 Highway 2. Two Harbors, Minnesota 55616.5

ARTICLE B4
DURATION

The period of duration of #iis-the Asseeiation-Cooperative shall be perpetual.

ARTICLE H5
MEMBERSHIP

Section 5.1. This-The eeoperative-Cooperative shall be organized on a membership basis and without capital stock. ses-steek-basis: There shall only be one class of
membership. No person and/or entity may hold more than one membership in the Cooperative.”

Section 5.2. Each membership in the Asseciation-Cooperative shall have only one vote in the affairs of this-the Asseeiation-Cooperative and such memberships shall not be
transferable except with the approval and consent of the Board of Directors of this-the AsseeiationCooperative.

Section 5.3. Each member shall be bound by these Articles, the Bylaws, applicable law, and the rules, policies applicable to members as published and adopted by the Board
of Directors, as amended from time to time, as though each member had individually signed a separate instrument containing such terms and provisions. The Cooperative
shall provide a copy of these Articles and Bylaws as well as policies and rules applicable to members to a member upon request at the Cooperative’s principal place of
business. The Articles, the Bylaws, and the rules and policies applicable to members shall constitute a contract between the Cooperative and its members.

Section 5.4 The Articles and the Bylaws of the Cooperative define and fix the duties and responsibilities of the members, as well as the officers and directors of the
Cooperative, and may also contain any other provision for the regulation of the business and affairs of the Cooperative not inconsistent with these Articles or the laws of the
State of Minnesota.®

ARTICLE 6
PATRONAGE

Section 6.1. The Cooperative shall at all times be operated on a cooperative non-profit basis for the mutual benefit of its members. No interest or dividends shall be paid or
pavable by the Cooperative on any capital furnished by its members.’

Section 6.2. In the furnishing of electric energy., the Asseeciation's-Cooperative's operations shall be so conducted that all patrens-members and-nen-members-alike—will
through their patronage furnish capital for the AsseeiationCooperative. In order to induce patronage and to assure that the Assesiation-Cooperative will operate on a non-
profit basis the Asseeiation-Cooperative is obligated to account on a patronage basis to all its patrens-members and-nen-members-alikefor all amounts received and
receivable from the furnishing of electric energy in excess of operating costs, and-expenses, capital reserves, or additional reserves properly chargeable against the furnishing

of electric energy. All such amounts in excess of operating costs and expenses at the moment of receipt by the Asseeiation-Cooperative are received with the understanding
that they are furnished by the patrens-members and-non-members-alike-as capital. The Asseciation-Cooperative is obligated to pas-allocate by credits to a capital account for
each patron-member all such amounts in excess of operating costs and expenses. The books and records of the Assesiatien-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 patren-member is clearly reflected and credited in an appropriate record to the

6 Added the legal address of the cooperative.

7 Clarifying language that there is no capital stock, that there is only one class of members, and no individual or entity can hold
more than one membership.

8 Language similar to Section 5.3 was in Article |l] in the prior version. Section 5.4 is essentially the same language as found in
Article VI, Section 3 of the prior version.

9 This language combined the two paragraphs immediately below Section 6.1.
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capital account of each patrenmember, and the Asseeiation-Cooperative shall within a reasonable time after the close of the fiscal year notify each patren-member of the
amount of capital so credited to said patren~s-member’s account. All such amounts credited to the capital account of any patren-member shall have the same status as though
they had been paid to the patren-member in cash in pursuance of a legal obligation to do so and the patres-member had then furnished the Assesiatien-Cooperative
corresponding amounts for capital.

Section 6.3. In the event of dissolution or liquidation of the AsseciatienCooperative, after all outstanding indebtedness of the Asseeiation-Cooperative shall have been paid,
and any membership application fees returned, outstanding capital credits shall be retired without priority on a pro rata basis. If at any time prior to dissolution or liquidation,
the board of directors shall determine that the financial condition of the Asseciation-Cooperative will not be impaired thereby, the capital then credited to patrens-members’
accounts may be retired in full or in part, within the discretion of the Board of Directors. The Board of Directors shall determine the method, basis, priority and order of
retirement, if any, for all such accounts heretofore and hereafter furnished as capital. In no event, however, shall any capital be retired contrary to the provisions of any
unsatisfied mortgage and related loan contract. Provided, however, that the board of directors shall have the power to adopt rules providing for the separate retirement of that
portion ("power supply portion") of capital credited to the accounts of patrens-members which corresponds to capital credited to the account of the Cooperative by an
organization furnishing electric service to the Cooperative. Such rules shall (a) establish a method for determining the power supply portion of capital credited to each patren
member for each applicable fiscal year, (b) provide for separate identification on the Cooperative's books of the power supply portion of capital credited to the Cooperative's
patrensmembers, (¢) provide for appropriate notifications to patrens-members with respect to the power supply portion of capital credited to their accounts and (d) preclude a
general retirement of the power supply portion of capital credited to patrens-members for any fiscal year prior to the general retirement of other capital credited to patrens
members for the same year or of any capital credited to patrens-members for any prior fiscal year.

Section 6.4. Capital credited to the account of each patren-member shall be assignable only on the books of the Asseeiation-Cooperative pursuant to written instructions from
the assigner and only to successors in interest or successors in occupancy in all or a part of such patren's-member’s premises served by the Asseciation-Cooperative unless
the board of directors, acting under policies of general application, shall determine otherwise.

Section 6.5. The beard-Board of dizectossDirectors, at its discretion, shall have the power at any time upon the death of any patrenmember, if the legal representative of said
patren’s-member’s estate shall request in writing that the capital credited to any such patren-member be retired prior to the time such capital would otherwise be retired under
the provisions of these Articles, to retire capital credited to any such patren-member immediately upon such terms and conditions as the beard-Board of direstersDirectors.
acting under policies of general application, and the legal representatives of such patrens-member’s estate shall agree upon; provided, however, that the financial condition of
the Assestation-Cooperative will not be impaired thereby.

Section 6.6. In the event that the Asseciation-Cooperative should engage in the business of furnishing goods or services other than electric energy, all amounts received and
receivable there-from which are in excess of costs and expenses properly chargeable against the furnishing of such goods or services shall insofar as permitted by law, be
used and applied at the discretion of the Board of Directors as follows: 1. Be-be retained as permanent equity; or 2. Adlecated-allocated as margins to members of the
Cooperative.

AR R

Section 6.7. The names and residences of the original incorporators of this Asseeiation-Cooperative are:

1. Emil Westholm Route #1, Two Harbors, MN
2. A. Giddings Route #1, Two Harbors, MN
3. Wm. Hill Larsmont, MN
4. Charles Elving Route #1, Two Harbors, MN
5. Torstein Grinager Two Harbors, MN
ARTICLE ¥7
BOARD OF DIRECTORS

i et #ts-affairs and business of the Cooperative shall be vested in a Board of Directors, consisting of
ﬁve (5) membels who shall be elected by ballot by the membels for such terms as the B%awsBylaw may prescnbe at the Annual Meetlng of the membels—whieh-shal-l
I e S " s ed “Any
vacancy occurring in the Board of D11ectOIS may be ﬁlled by the remaining membels of the Board of Duectors except 1f 0therw15e pmv1ded by law or the Bg.hl:aws-etltlms

AsseeiationBylaws, and any person elected to fill any such vacancy shall hold office until the next Annual Meeting of the members and until his or her successor shall have
been elected and shall have qualified.

10 The essence of this language is now in Section 5.3.
1 This language is deleted to give the board broader discretion with regard to the annual meeting.
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Section 7.23. The Board of Directors shall have the power to make and adopt such rules, policies, and regulations, not inconsistent with these Articles, ef-lacorporation-orthe
By-LawsBylaws, efthis-Asseciation-or the laws of the State of Minnesota, as it may deem advisable for the management, administration and regulation of the business and
affairs of this AsseciatienCooperative.

Section 7.3. The Board of Directors is authorized to do and perform for either itself or its members any and all acts and things and to have and exercise any and all powers as
may be necessary or convenient to accomplish any or all of the purposes of the Cooperative as may be permitted by applicable law under which the Cooperative is formed.

Section 7.4. Members of the Board of Directors shall have no personal liability to the Cooperative or its members for monetary damages for breach of fiduciary duties as a
Director, except that this article shall not limit or eliminate a Director’s liability:

(a) _for a breach of the Director’s duty of loyalty to the Cooperative or its members;

(b) _for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;

(¢) _for a transaction for which the Director derived an improper personal benefit;, or

(d) for an act or omission occurring prior to the date the Cooperative adopted these limitations on Director’s liability.!?

Section 7.5. The Board of Directors shall have full power and authority to authorize the execution and delivery of mortgages, security agreements, or other security
instruments upon, or otherwise pledge and encumber, any or all of the property and assets of the Cooperative to include all revenues and income of the Cooperative, all upon
such terms and conditions as the Board of Directors shall determine in its discretion are necessary and appropriate to secure any indebtedness of the Cooperative.

ARTICLE 8
INDEBTEDNESS

The highest amount of indebtedness to which the Cooperative shall at any time be subject shall be established by the Board of Directors through a duly enacted resolution.!?

ARTICLE ¥H9
AMENDMENT OF ARTICLES

The Articles may be altered, amended., or repealed by the affirmative vote of a majority of the members of the Cooperative at any regular or special meeting of the
Cooperative’s members at which a quorum of the members is registered as being present or represented as present by other permitted means, provided, these Articles shall
not be altered, amended, or repealed at any meeting of the members unless notice of such proposed alteration, amendment, or repeal shall have been contained in or provided
along with the notice of any such meeting.

IN TESTIMONY WHEREQF, these Amended and Restated Articles of Incorporation were approved and adopted by the Cooperative’s membership on April 12, 2025

and the following officers” signatures have been affixed in attestation thereof.

President

Secretary

12 This language is added to set the duties and responsibilities of the board and limiting the board’s liability.
13 This language is added to make it clear that the board has the authority to set the amount of indebtedness.
14 Some of this language is now found in Article 2 of the Bylaws.

15 The essence of this language is now found in Section 5.4 of the Articles.

18 This language is modified to make it more clear on how the Articles are amended.
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AMENDED AND RESTATED BYILAWS
or
COOPERATIVE LIGHT & POWER BYLAMS-

ARTICLE1
GENERAL

Section 1.1. Adoption. These Amended and Restated Bylaws of Cooperative Light & Power (the “Cooperative”) shall constitute the Bylaws of the Cooperative as of April
12, 2025 (the “Bylaws™) and shall restate and replace fully any and all prior bylaws of the Cooperative.'”

Section 1.2. Applicable Iaw. These Bylaws are subject to applicable law and the Articles of Incorporation, as may be amended and/or restated, of the Cooperative (the
“Articles™). If, and to the extent that, these Bylaws conflict with applicable law or the Articles, then the applicable law or Articles control.®

ARTICLE 2—
MembershipMEMBERSHIP

Section 2.1. Requirements for Membership. Any natural person; or legal busiess-entity having the capacity to enter into a legally binding contract may be a member. A
natural person or leggl entltV that receives electnc energy from the Cooperatlve shall automatlcallv be deemed a “Member.” —reques&ng—epdesmﬂg—eleeme-semee-ﬁem

Section 2.2. Qualifications for Membership. Each Member shall comply with the Articles, these Bylaws, and such policies applicable to Members as published by the Board
of Directors, rules, and regulations as may be adopted by the Board of Directors. In addition, each person or legal entity shall provide the information and complete the
procedure as required by the Cooperative to establish a membership. An individual or legal entity who does not comply with the Articles, these Bylaws, and such policies
applicable to Members as published by the Board of Directors, rules, and regulations as may be adopted by the Board of Directors shall not be entitled to membership in the

Cooperative.

Section 2.3. Obhg_tlons Each Member and/or prospectlve Member shall21

Cooperative::
_ (b)Receivesandpays-pay the Cooperative its fixed charge for electric services availability;
(c) Agreedto-comply with, and be bound by, the Articles ef—hqeer:pem&eﬂ-and B%awsByla sof the Cooperative and any rules, and policies applicable to

Members as published bV the Board of D1rect0 He. The Cooperatlve shall pr0V1de a copv of these Articles

(ed) Agrees—e_\g@and contlnues to pay all debts owing to the Cooperative whenever they become due:-
(e) pay any and all outstanding debts owed to the Cooperative prior to becoming a Member:

(f) at prices, rates, or amounts determined by the Board of Directors, pursuant to terms, conditions, time, and manner specified by the Cooperative, pay all
obligations owing to the Cooperative as and when the same become due;
(g) Ne-not snembersnas-hold more than one membership in the Cooperative, and no membership in the Cooperative shall be transferable, except as provided in
these Bg.h]:aws ylaw Further no more than one membersh1p shall be allocated to any one general service meter or electrical services contract:-

g 2 e s wwe—furnish to the Cooperative access to and execute and deliver to the Cooperative grants

of easement or nght of ~ways over, on1 and/or under such lands owned or leased 453 or mortgaged 4o-by the memberMember and in accordance with such
reasonable terms and conditions, as the Cooperative shall require for the furnishing of electrical service, or any other services provided by the Cooperative, to that
smember-Member or other sembers-Members or for the construction, operation, or maintenance or relocation of the Cooperative's electric facilities. All
easements and/or rights-of-ways shall run with the land and shall be binding on and shall inure to the benefit of the Cooperative and the Member’s heirs.
successors, representatives, and assigns. All easements and/or rights-of-way shall be granted by a Member without compensation;

(1) allow the Cooperative to construct, operate, relocate, reconstruct, replace, and maintain, above or below ground, Cooperative facilities, electric distribution
and/or transmission line(s) or system(s) on or under the Member’s property. and above or below ground upon all streets, roads, or highways abutting the
Member’s property:

(1) to allow the Cooperative to read, inspect, replace, and/or maintain metering and load management control equipment;

(k) to allow the Cooperative to inspect and make such repairs, changes, alterations, improvements from, substitutions, and additions to Cooperative facilities as
the Cooperative may deem advisable;

(1) acknowledge that all of the Cooperative’s lines, facilities, and equipment remain property of the Cooperative, regardless of where located:

(m) to give the Cooperative, by any means reasonable, necessary, and/or appropriate, rights to cut, clear, trim and/or remove any obstruction, vegetation, and/or
tree that the Cooperative, its agents, or assigns, deem could impact the Cooperative’s facilities or would be a danger to the Cooperative’s facilities, even if such
tree, obstruction, and/or vegetation is outside of an easement;

(n) to allow the Cooperative to take any action it deems reasonable and necessary to protect the Cooperative’s facilities;

17 This language was added based on the proposed adoption date of the Bylaws.

18 This language was added to state that the Articles control over the Bylaws.

19 Modified language from prior version—if someone can't enter into a legally binding agreement, they can't be held to that
agreement.

2 This language essentially reiterates the requirements from the Articles that members comply with the Articles, Bylaws, and
policies.

21 |Language added to member requirements.

2 Added language to require the member to sign the application, not just complete it.
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(0) comply with the National Flectrical Code, all Minnesota, federal, and local laws, codes, ordinances, statutes, and regulations regulating the installation of
electrical wiring and equipment, and such rules, codes, and regulations as may be adopted by the Minnesota State Board of Electricity, and upon request, the
Member shall provide to the Cooperative proper evidence of compliance with permit requirements prior to connection of electric service;,

(p) to the fullest extent permitted by law, to release and indemnify, defend, and hold the Cooperative and its agents, successors, and assigns harmless from and
against any and all liability of every kind and nature which may occur from the Member’s or the Member’s agent’s defect, negligence, or improper use or
maintenance of the Member’s premises and all wiring and apparatus connected thereto or used thereon;

(q) to allow the Cooperative to license, permit, or otherwise allow the joint use or occupancy of the Cooperative’s lines, systems, and/or facilities by any other
person or legal entity. The Cooperative may permit the attachment of wires and/or other structures to the Cooperative’s facilities;

(1) to not do any act which will interfere with or harm the Cooperative’s facilities;

(s) to allow, and the Member consents to, the Cooperative using an automatic telephone dialing or text message system, or an artificial or pre-recorded voice, to
contact the Member regarding the Cooperative, the Member’s Cooperative service, or the Member’s use of a Cooperative service.

(1) to pay interest and late fees as reasonably determined by the Board of Directors and as allowed by law, and all costs and expenses, including reasonable
attorneys’ fees, required to collect or obtain payment of amounts owed to the Cooperative;

(u) to the fullest extent permitted by law, to indemnity, defend. and hold the Cooperative harmless from and against any and all liabilities, damages, costs, and/or
expenses, including reasonable attorneys’ fees and expenses incurred by the Cooperative and its agents, successors, and assigns caused by the negligence or
willful misconduct of the Member or non-member occupying or using the premises owned or leased by Member, or by the unsafe or defective condition of the
premises owned or leased by the Member,

(v) be responsible for furnishing and/or locating electric and other service beyond the point of delivery, which is the meter, by the Cooperative;

(w) make available to the Cooperative a suitable site, as determined by the Cooperative, to place its physical facilities for furnishing, maintaining, and metering of
all electric service used on the Member’s premises and shall permit the Cooperative’s authorized employees, agents, and independent contractors to have access
thereto for the purpose of meter reading, collection of billing and for inspection, maintenance. repair or disconnection of such facilities or services at all
reasonable times. In no event shall the Cooperative's responsibility for furnishing electric and other service extend beyond the point of delivery, which is the
meter; and

(x) Shall not harass, intimidate, disparage, defame, threaten, or injure the Cooperative, a Cooperative employee, and/or a Cooperative contractor or Cooperative

agent.

Section 2.4 Joint Membership. Two or more adult persons, legal entities, or combination thereof, may apply for Jewatjoint Membesship-membership and, subject to their
compliance with the requirements set forth in Sections 2.1, 2.2, and 2.3 of this Article, may be accepted for such membership. The term "sserabesMember" as used in these
By-LawsBylaws shall be deemed to include those holding a Jewstjoint Membership-membership and those Members who are legally married shall be deemed to have a
joint membership unless both spouses provide written notice to the Cooperative to the contrary. ass=Any provisions relating to the rights and liabilities of membership shall
apply equally with respect to the holders of a Jettj oint Membesship-membership shall be as follows:

(a) Fhe-the presence at a meeting of any of the joint members shall be regarded as the presence of one member and shall constitute a joint waiver of notice of the

meeting;

(b) Fhe-the vote of either separately or both jointly shall constitute one joint vote. In any event, only one ballot shall be presented to each membership. The vote

may not be split;

(c) A-a Waserwaiver of Netiee-notice signed by either or both shall constitute a joint waiver;

(d) Netiee-noftice to either shall constitute a notice to both;

(e) Exspulsion-expulsion of either shall terminate the joint membership;

(f) Wathdrawalwithdrawal of either shall terminate the joint membership; ane

(g) Assany one party to a joint membership, but not more than one, may be elected or appointed as a beard-menbesDirector, provided all parties in the joint

membership meet the qualifications for becoming a board member:-

(h) if only one joint member votes on a matter, signs a consent, waiver, or other document: or otherwise acts, then the vote, signature, or action binds the joint

members and constitutes one vote, signature or action;

(1) if more than one joint member votes on a matter, signs a consent, waiver, or other document; or otherwise acts, then the first vote, signature, or action received

by the Cooperative binds the joint members and constitutes one vote, signature, or action of the joint members;

(1) upon the death of any those holding a joint membership, such membership shall be held solely by the survivor(s);

(k) joint membership shall not terminate by the result of a divorce or separation;

(1) joint membership shall continue until such time as the Cooperative shall receive sufficient written notice of any change in status, or request to change in status,

signed by all the joint members;

(m) a joint membership may be transferred by a joint Member to a single Member, another joint membership, or to the remaining holder or holders of the joint

membership upon written request of all joint Members and upon agreement to be bound by the terms and conditions of these Bylaws??; and

(n) both joint members may sign a petition and/or nomination but both joint members may not vote on a matter, sign a consent, waiver, or other document.

The Cooperative shall keep a record of the status of all memberships and any changes thereto.

2 | anguage added clarifying how a joint membership works.
24 Most of this language was added in section 2.4.
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Section=2.5. Purchase of Electric Energy. Except as applicable federal and state statutes and regulations may require, each ssestbe=Member shall, as soon as electrical services shall
be available, purchase from the Cooperative all electrical services used on the premises specified in the application for membership, if applicable, and shall pay therefore at rates
which shall from time to time be fixed by the BeardBoard of Directors. Production or use of electric energy on such premises, regardless of the source thereof, by means or facilities,
which shall be interconnected with the Cooperative facilities, shall not disqualify a membership.

It is expressly understood that amounts paid for electric energy in excess of the cost of service are furnished by the sesbess-Members as capital and each saesberMember
shall be credited with the capital so furnished as provided in these By-LawsBylaws. Each member shall pay to the Cooperative such minimum amount regardless of the
amount of electric energy consumed, as shall be fixed by the Board of Directorsfrom-timeto-time. Fach memberMember shall also pay all amounts owed the Cooperative
as and when the same shall become due and payable.

Section 52.6. Termination of Membership.

(a) Any memberMember may withdraw from membership upon payment in full of all debts and liabilities of such sersber-Member and upon compliance with such
uniform terms and condition as the Board of Directors may prescribe.

(b) The Board of Directors may, by affirmative vote of not less than two-thirds of all members of the Board of Directors, expel any ssesbe=Member who violates any laws.
rules, and/or regulations that impact the Cooperative, fails to comply with any of the provisions of the Articles-eflacerperation, By-LawsBylaws, policies and rules
applicable to Members as published by the Board of Directorspelicies, rules, or rates-e++egulations adopted by the Board of Directors, including non-payment policies, but
only if such smemberMember shall have been given written notice by the Cooperative that such failure makes the saersberMember liable to expulsion and such failure shall
have continued for at least ten-thirty (3030) days after such notice was given. An expelled saember-Member may be reinstated by a majority vote of the Board of Directors or
by two-thirds majority vote of the saesbers-Members presenteligible to vote at an annual or special meeting.

(c)€ Upon withdrawal, notification of death, cessation of existence or expulsion of a saemaberMember, the membership of such saersberMember shall terminate.
Termination of membership in any manner shall not release the sesbesMember, or the estate, administrator, heirs, receivers or successors, from any debts or obligations
due the Cooperative.

Section 62.7. Non-Liability for Debts of the Cooperative. The private property of the saesbers-Members shall be exempt from execution or other liability for the debts of the
Cooperative and no semberMember shall be liable or responsible for any debts or liabilities of the Cooperative.

Section 72.8. Property Interest of Members Upon Dissolution. Upon dissolution of the Cooperative and: after:

(a) All debts and liabilities of the Cooperative shall have been paid and,

(b) All capital furnished through patronage shall have been retired as provided in these By—LawsBylaws, the remaining property and assets of the Cooperative shall be
distributed among such sserabers-Members and former sembers-Members in the proportion which the aggregate patronage of each bears to the total patronage of all
members during the ten calendar years preceding the date of the filing of the certification of dissolution.

Section 2.9%°. Member Equipment Connected to Cooperative Equipment. Except as otherwise provided by the Board of Directors, before Member Equipment (defined as

any equipment, structure, facility, or any other good owned, controlled, operated, or furnished by the Member) is connected to Cooperative Equipment (defined as any
equipment, structure, facility, or other good owned, controlled, operated, or furnished by the Cooperative), the Cooperative must approve the connection in writing. Before
and while Member Equipment is connected to Cooperative Equipment, the Member:

(a) _ shall comply with, and shall ensure that the Member Equipment, the connection, and any act or omission regarding the Member Equipment and the
connection comply with these Bylaws and all terms, conditions, requirements, and procedures required by the Cooperative regarding the Member
Equipment and connection;

(b) _shall ensure that the Member Equipment and the connection do not adversely impact the Cooperative’s ability to safely, reliably, and efficiently operate the
Cooperative’s distribution system;,

(¢)  grants the Cooperative the right to inspect the Member Equipment and the connection; and

(d)  grants the Cooperative the night to disconnect or temporarily operate Member Equipment that does not comply with all terms, conditions, requirements.
and procedures required by the Cooperative or that adversely impacts the Cooperative’s ability to safely, reliably, and efficiently operate the Cooperative’s

distribution system.

% This language was added to Section 2.3.
¥ | anguage added to set forth the obligations of member equipment connected to CLP equipment. This language adds protection
for CLP.
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If Member Equipment is connected to Cooperative Equipment, then: (1) the Member is, but the Cooperative is not, responsible for designing, installing, operating,
maintaining, inspecting, repairing, replacing, and removing the Member Equipment; (2) the Cooperative is not liable for damage to, or for the performance of, the Member
Equipment; (3) the Cooperative is not liable for damage to the Member’s property; (4) the Member is responsible for knowing the concerns, risks, and issues associated with
operating the Member Equipment and connecting the Member Equipment to Cooperative Equipment; (5) the Member is liable for damage to, and for the nonperformance
of, the Cooperative Equipment caused by the Member Equipment or the connection; and (6) the Member is liable for, and must defend and indemnify the Cooperative
against, injury or death to any person and damage to any property caused by, or resulting from, the Member Equipment or the connection.

Section 2.10. Interruption of Cooperative Service; Liability Limits. The Cooperative shall provide electric service in a reasonable manner. The Cooperative, however, does
not insure, guarantee, or warrant that it will provide adequate, continuous, or non-fluctuating electric energy. The Cooperative shall not be responsible for acts of public
enemies, war, strikes, or other labor disturbances, fires, pandemics, epidemics, floods, acts of God. or any causes of like or different kind beyond the reasonable control of the
Cooperative. The Cooperative is not liable for damages, costs, or expenses, including attorneys’ fees or legal expenses, caused by the Cooperative’s electric service, unless
the damages, costs, or expenses are caused by the Cooperative’s gross negligence or willful misconduct. The Cooperative’s responsibility and liability for providing electric
service terminates at the point of delivery, which is the meter, of the electric service to the Member. To the fullest extent allowed by law, under no circumstances shall the
Cooperative be liable for any indirect, special, exemplary, punitive, or consequential damages arising out of the Cooperative’s electric service, even if the Member has been
informed of the possibility of any such damages in advance.?’

ARTICLE H3
MEETING OF MEMBERS

Section 3.1. Annual Meeting. The Annual Meeting of the Members shall be held at such time, place, and hour, and in such manner, method and location (whether in-person.
virtual, teleconference or through a different format) in each year as may be determined by the Board of Directors, which shall be designated in the notice of the meeting for
purpose of electing beard-membersDirectors, passing upon reports covering the previous year and transacting such other business as may come before the annual meeting. If
the election of Directors shall not be held on the day designated for the Annual Meeting or at any adjournment thereof, the Board of Directors shall cause the election to be
held at a special meeting of the Members as soon thereafter as may conveniently be held. Failure to hold the Annual Meeting at the designated time shall not work a
forfeiture or dissolution of the Cooperative.?

Sectlon 3.2. Notice of Annual Meetlng bley ' ¢

ﬁﬁeeﬂ-élé)days-pﬂepte—the—date—eﬁthe—mee&ng—The notice of the annual meetlng shall be given bV

(a) mailing the notice to each Member personally at the Member’s last known post office address which for a Member cooperative means notice mailed to the
secretary of the cooperative; or

(b) _publication in a legal newspaper published in the county of the principal place of business of the Cooperative; or

(c) publication in a magazine, periodical, or other publication of the cooperative that is regularly published by or on behalf of the Cooperative and circulated

generally among the Members.

The notice of the annual must be published at least two (2) weeks before the date of the meeting or election or mailed at least fifteen (15) days before the date of the meeting.
Upon the mailing of the notice of the annual meeting, the Secretary of the Cooperative shall execute a certificate setting forth a correct copy of the notice and showing the
date of the mailing thereof and that the same was mailed within the time and manner herein prescribed. Said certified shall be made part of the record of the meeting.
Alternatively, if permitted and as allowed by law, notice may be given to a Member electronically.

Section 3.3. Special Meetings. Special meeting of members may be called by a majority of the Board of Directors, or upon written petition signed by at least twenty percent
(20%) of the members and it shall thereupon be the duty of the Secretary of the Cooperative to cause notice of such a meeting to be given. Special meetings may be held at
the principal place of business of the Cooperative or at another conveniently located place as determined by the Board of Directors and specified in the notice of the special

meeting.

Section 3 4. Notice of Special Meeting. Notice of the date, hour, manner, method, and location (whether in-person, virtual, teleconference, or through a different format) of a
special meeting may be given by:
(a) mailing the notice to each Member personally at the Member’s last known post office address which for a Member cooperative means notice mailed to the
secretary of the cooperative; or
(b) _publication in a legal newspaper published in the county of the principal place of business of the Cooperative; or
(c) _publication in a magazine, periodical, or other pubhcatlon of the cooperatlve that is regularlv pubhshed bV oron behalf of the Cooperatlve and circulated

generallyamoggtheMembers oticeof the ti ace-and-pu a-special al ther by-publicatio

The special Members meetlng notlce shall state the date hour manner. method, and locatlon ( whether in-person, Vlrtual teleconference or through a different format), an
purpose of the special Members” meeting, and shall be issued within ten (10) days from and afier the presentation of the Member’s petition. The special Members meetlng
must be held thirty (30) days after the date of the presentation of the Members’ petition. Upon mailing of the notice of the special Members’ meeting, the Secretary of the
Cooperative shall execute a certificate setting forth a correct copy of the notice and showing the date of the mailing thereof and that the same was mailed within time and in
the manner herein prescribed. Sa1d certificate shall be made a part of the record of the meetlng Altematlvelv if perrmtted and allowed bV law, notlce may be glven toa
Member electromcallv > Sueh 3 al ta d 6 6 a

27 This language protects CLP with regard to interruption of service and limits CLP’s liability to members.

BAdded language to give the board discretion with regard to how to hold the annual meeting and adding language about what
happens if election is not held at the annual meeting.

2 Adding and clarifying language regarding member meetings and special meetings. Language added to comply with statute.
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Section 3.5. Failure to Receive Notice. A saersbers-Member's failure to receive notice of an annual or special meeting shall not invalidate any actions taken at such an annual
or special meeting.

Section 3.6. Quorum. At least twenty percent (20%) of the total number of memberships of this AsseeiationCooperative, present in person, represented by mail ballot, or

electronic vote/ballot, shall constitute a quorum for the transaction of business at all meetings of the sembers-Members so long as the total number of memberships does not
exceed two hundred (200). In case the total number of memberships of this Assesiation-Cooperative exceeds two hundred (200), then and in such cases, not less than fifty
(50) memberships, present in person. represented by mail ballot. or electronic vote/ballot, shall constitute a quorum for the transaction of business at all meetings of the
membessMembers. If less than a quorum is represented at any meeting, a majority of those present in person may adjourn the meeting from time to time without further
notice; provided a new notice is submitted by mail, publication, and/or electronically, as permitted by law, to each member specifying the time and place of the adjourned
meeting. The presence of a sufficient number of Members to constitute a quorum at any Member meeting shall be verified by the Chair and Secretary and shall be reported
in the minutes of such meeting.*

Section 3.7. Who May Vote. Each membership shall be entitled to one (1) vote and no more upon each matter submitted to a vote at a meeting of the saesbersMembers.

Any semberMember, which is a legal business entity, may be required to furnish appropriate evidence of the authority of its representative to vote on its behalf. Such
authority shall be furnished to the Secretary of the Cooperative before such representative votes at any such meeting. A representative or officer may also vote as an
individual, if a semberMember. Except as described above, no voting by proxy will be allowed.

Section 3.8. Voting. Each Member may vote on changes to the Articles and Bylaws, for directors, and for all other matters in person at the annual or special meeting, as
applicable, and as set forth herein.

(a)  Voting by Mail. Any Member may vote by mail on the ballot herein prescribed upon any election, motion, resolution, or amendment to be acted upon at
such meeting. The ballot shall be in the form prescribed by the Board of Directors and shall contain the exact text of such motion, resolution, or
amendment in which such Member may indicate their affirmative or negative vote thereon, and, in the case of an election ballot, shall contain the exact
name of each candidate for office and shall contains space opposite each name in which such Member may indicate their vote thereon. Such ballot
envelope shall be signed by the Member or its duly authorized representative and upon receipt by the Secretary of the Board by the time on the date of the
meeting specified in the notice shall be accepted and counted as the vote of the Member. The failure of such absent Member to receive a copy of such
ballot shall not invalidate any action that may be taken by the Members at any such meeting. Any ballot not properly completed or submitted, or not timely
received, shall be invalid.

(b)  Voting by Electronic Means. It shall be within the Board of Director’s sole discretion whether to have any matter up for a vote by the Members of the
Cooperative be voted on by electronic means. If the Board of Directors allows electronic voting, the ballot shall be available by electronic means in
accordance with procedures authorized by the Board of Directors, including a means by which a Member may indicate an affirmative or negative vote.
The ballot shall be in the form prescribed by the Board of Directors and shall contain the exact text of the proposed motion, resolution, or amendment to be
acted on at the meeting and spaces opposite the text of the motion, resolution, or amendment in which the Member may indicate an affirmative or negative
vote thereon, and, in the case of an election ballot, shall contain the exact name of each candidate for office and shall contain space opposite each name in
which such Member may indicate their vote thereon. The procedure shall specify the date and time by which an electronic ballot must be received by the
Cooperative, or its designee, to be counted. If a properly completed and submitted ballot of a Member is received by the Cooperative, or its designee
through electronic means by the time on the date of the meeting specified in the notice, the ballot shall be accepted and counted as the vote of the Member
at such meeting. Any ballot not properly completed or submitted, or not timely received, shall be invalid. The failure of any Member to receive a copy of
any motion, resolution, amendment, candidate slate, or a ballot by electronic means shall not invalidate any action which may be taken by the Members at

any meeting 3!

Section 483.9. Order of Business. The order of business at the annual meeting of the Members shall be determined by the Board of Directors but shall include the following
items: gppmval of minutes of pIeVlous annual meetlng electlon of duectom reports of officers, unfinished business, and new business. Annual-Meeting-ofMembers—and-so

%0 Added guorum language that counts mail and electronic ballots toward the quorum requirement.
81 Adding language to allow vote by mail and electronically for directors.
%2 | anguage changed to give the Board discretion on the order of business at annual meeting.
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Section 3.10. Robert’s Rules of Order. All meetings of the Cooperative shall be governed and conducted substantially in accordance with the most recent edition of Robert’s
Rules of Order >

ARTICLE HI4—Direciors
DIRECTORS

Section 4.1. General Powers. The business and affairs of the Cooperative shall be managed under the direction of a Beard-etDirestersboard of five (5) Directors, which shall
exercise all of the powers of the Cooperative, except such as are by law, the Articles ef-neesperation-or these By—LawsBylaws conferred upon or reserved to the
smemberssMembers. The Board of Directors shall have the power to make and adopt such policies, rules and regulations consistent with law, the Articles eftacerperation or
these By-LawsBylaws, as it may deem advisable for the management, administration and regulation of the business and affairs of the Cooperative.

Section 4.2. Director Qualifications. In order to become or remain a eizestor-Director all of these qualifications must be met:
(a) Hold a membership in that district.
(b) A natural person, who hadhas their permanent legal residence within the district in which the D11ect0r is nonunated or elected—Fes;ded—eﬂ-the—Geepem&#e—s
systesms for at least one (1) year prior to the meeting at which the Director is to be up for election®. :+esid

(c) Must not be a convicted felon.

(d) Cannot be an employee of the Cooperative, or has not been an employee of the Cooperative at any time in the previous three (3) years, or a close relative by
blood or in-law, including half, step and adopted kin, a spouse, child, grandchild, grandparent, brother, sister, aunt, uncle, nephew or niece of a current employee
of the Cooperative.

(e) Cannot be in any way employed by or financially interested in a competing enterprise or business selling electric energy to the Cooperative, or business
interest primarily engaged in selling electrical or plumbing supplies, appliances or fixtures to the Cooperative.

(f) Must have the legal capacity to enter into a binding contract.

(g) When a membership is held jointly or by tenants in common, one of the joint tenants or one of the tenants in common, but not more than one, may be elected
as a directorDirector; provided, however, that such person shall not be eligible to become or remain a direeter-Director in the Cooperative unless both joint
tenants or all tenants in common shall meet the qualifications hereinabove set forth.

(h) Annually complete and sign an independence and conflict of interest certification and disclosure form approved by the Board of Directors.

Section 4.3. Tenure. A director-Director may serve an unlimited number of approximately three (3) year terms on the Board of Directors. A term shall begin immediately
after the meeting the director-Director was elected or appointed and the term shall end at end of the 3® annual meeting following the election of that Director. It is understood
and agreed that not all terms will be exactly three years due to the date of the annual meetings. Notwithstanding anything contained herein to the contrary, there will only be
one Director serving at a time for each district.

Section 4.4. Districts. The territory served or to be served by the Cooperative shall be divided into five districts. The boundary lines of such districts, as initially established,
may be changed from time to time by the Board of Directors. The Board of Directors shall conduct a survey or analysis every 6 vears fo determine whether the number of
Members in a district has materially changed. The Cooperative shall provide a map of the district boundaries to a Member upon request (the map will not include Member
names). For the election of directersDirectors, each sember-Member shall be deemed to belong in one district. That district shall be determined from the following criteria:
(a) The members-Member’s principal residence, or, if the Member is not a natural person, the Member’s principal address.
(b) If a smemberMember who is a natural person has no principal residence, or, if a Member who is not a natural person has no principal address in any specific

district in which service is received from the Cooperative, then the saestber-Member shall designate in writing to the Secretary of the Cooperative, at least fifteen
(15) days prior to the time of giving notice of the meeting in question, the one district that saessbe=Member has determined to be that membess-Member's
district. Such designation shall not be changed without prior Board of Directors” approval and the seember-Member shall be eligible to be elected as a director of
the Cooperative only from said district.

33 Modified language regarding Robert's Rules of Order governing all meetings of the cooperative, not just member meetings.
There was previously Robert's Rules of Order language immediately above.
%4 Modified language regarding permanent legal residence requirement to be a board member.
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must—be—seeended—Any Member may be nomlnated for the posmon of Duector fmm the1r dlstnct as set f01th in Sect10n 4. 4 of these Bylaws by subrmttlng a pet1t10n 51gned

by at least 15 Members who have voting rights in the nominee’s district not less than 90 days before the date of the election using the form of petition prescribed by the
Board of Directors. A Member who is not nominated pursuant to this section, may not be elected as a director. A Member may not sign more than one petition except in the
case of a joint membership and in that case, both joint members may sign a petition.>>

Section 4.6. Election of Directors. At the asnual-Annual saeeting-Meeting in each year, the membership shall vote to fill those director positions that have expired or have
been-vacatedare vacant. These directors-Directors shall be elected by ballot from the sembers-Members to serve until their successors have been both elected and qualified
subject to the provisions or unless otherwise terminated or vacated of these By-LawsBylaws. The nominee from each district receiving the largest number of votes shall be
elected as a Director. In the event there is only one candidate for a Director position. the single candidate nominated shall be deemed elected by acclimation as an unopposed
candidate, and no voting shall be required for such uncontested Director position. The notice of the annual Member meeting shall state the name of the candidate elected by
acclamation, and the individual presiding at the annual Member meeting may announce that the uncontested candidate was elected by acclamation, and that no vote was
required.*

At all meetings of the Members at which a quorum is present, eEach membelsh1p pfeseﬂt—shall be ehglble to cast one vote only for each d11ect0r to be elected Votlng shall
be done as pmv1ded in these Bylaws or as allowed by law. Ha from-a-distrie a-direct to-be-electe

i St e it i irector IftheIe is atle the winner shall be determmed by a coin toss The
calhng of heads or taﬂs shall be made by an alphabetlcal order by the t1ed nominees. The Iesult(s) of the election of Director(s) shall be announced prior to the adjournment of
the Annual Meeting.

Section 4.7. Vacancies and Termination. Vacancies occurring on the Board of Directors shall be filled by a majority vote of the remaining éirestors-Directors in a timely
manner. Directors thus elected shall serve until the next anaual-Annual seetingMeeting. The remainder of the term will then be filled by vote of the membership using the
usual method for the election of dizestersDirectors. Vacancies shall be filled to comply with all other qualifications of becoming a beasd-Board smemberMember. The Board
of Directors may declare a vacancy if the Board saesberMember has missed three (3) consecutive regular board meetings or four (4) regular board meetings in any twelve
menthtwelve (12)ymonth period without a valid reason.

Section 4.8. Compensation. Directors shall not receive any salary for their services as such, except that the Board of Directors may, by resolution, authorize a fixed sum for
each day or portion thereof spent on Cooperative business, such as attendance at meetings, conferences and training programs, or performing committee assignments when
authorized by the Board of Directors. If authorized by the Board of Directors, beard-Board sembers-Members may also be reimbursed for expenses actually and necessarily
incurred in carrying out such Cooperative business or granted a reasonable per diem allowance by the Board of Directors in lieu of detailed accounting for some of these
expenses. No beasd-Board saember-Member shall receive compensation for serving the Cooperative in any other capacity.

Section 4.9. Accounts and Reports. The Board of Directors shall cause to be established and maintained a complete accounting system. The Board of Directors shall, after
the close of each fiscal year, cause to be made a full and complete audit of the accounts, books and financial condition of the Cooperative as of the end of the fiscal year. The
financial condition of the Cooperative shall be submitted to the Members at the following Annual Meeting.

Section 4.10. Campaign Finance Disclosure.>”
a)  Campaign Contributions Discourage. To promote the faimess and transparency of the election process and the best interests of the Cooperative, a candidate

for election on the Board of Directors is encouraged to campaign without accepting financial contributions, in-kind contributions, gifts, donations, loans to

support the campaign, promises, or pledges to transfer money, goods, or services, paid personal services, or any other type of financial contribution from

any individual, legal entity, Cooperative member or group of members, group of other persons, business, political party, interest group, association, union,
or any other entity.
b)  Members who are candidates for the Board of Directors must follow the requirements set forth below to be eligible to be elected as a director:
i If a candidate chooses to accept campaign contributions of any kind of $25.00 or more, then the campaign contributions must be freely
disclosed as required in this Bylaw.

1. “Campaign Contribution” means any of the following of $25.00 or more: a financial contribution, an in-kind contribution, a gift, a

donation, a loan to support the campaign, a promise or pledge to transfer money, goods, or services, paid personal services, or any other
type of contribution from an individual, entity, group, business, partnership, political party, interest group, or union.

2. A candidate who does not accept Campaign Contributions may voluntarily disclose that decision to the Cooperative’s members by filing
a statement in the manner and form approved and directed by the Cooperative.

%5 Language modifying the nomination process. The changed language requires a petition process to be a candidate for the Board.
%6 Adding language that if there is only one candidate, that candidate is elected by acclimation so there is no need to have a vote—
this saves the cooperative time and money.

%7 New language regarding campaign finance disclosure. Requires candidates to report any help they get with a campaign from
outside sources (do not have to report self-funded/no volunteer campaigns). Language also includes a mechanism for how
complaints relating to campaign finance are handled.
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ii. A candidate who chooses to accept Campaign Contribution is required to file with the Cooperative, for posting by the Cooperative, on its

website, a weekly Contributions report (which will be provided by the Cooperative), containing:

1. The name and address of the source of each Campaign Contribution;

2. The amount of each Campaign Contribution;
3. The date the candidate accepted each contribution in excess of $25.00; and
4. The contributor’s occupation and emplover (from individual contributors).

iii. A candidate who spends his or her own personal funds on the candidate’s own campaign is not required to file a Contributions Report.

iv. A candidate is required to file his or her Contributions Report on the following schedule:
1. On each Friday before the election for the Board of Directors; and
2. On the 30" day afier the date of election for the Board of Directors that includes any Campaign Confributions not previously disclosed.
v.__Ifacandidate is elected, or appointed after the election to a director position, and the candidate chooses to accept contributions intended to help
retire the candidate’s campaign debt, the candidate is required to file with the Cooperative for posting by the Cooperative on its website a
Contribution Report within 30 days affer accepting each contribution.
Any member who believes that a candidate or director has violated this Bylaw (the “Complainant”) may file a written complaint (the “Complaint™) with

d)

€)

the Cooperative at the Cooperative’s headquarters, together with any documents in support of the Complaint. The form of the Complaint will be provided
to_the Complainant. The Cooperative will send a copy of the Complaint to the candidate or director against whom the Complaint is made (the
“Respondent™). The Board of Directors, in its sole discretion, shall choose 1 arbitrator to decide the Complaint. The arbitrator shall be a qualified neutral
arbitrator, who shall be an attorney licensed to practice law in the State of Minnesota. The arbitration shall be finally and exclusively decided by binding
arbitration in accordance with the American Arbitration Association Commercial Arbitration Rules. The Cooperative’s legal counsel shall meet and inform
the arbitrator of his’her responsibilities under this Bylaw. The Cooperative shall pay any fees and expenses to the arbitrator for the services rendered. The
Cooperative shall indemnify the arbitrator against all claims that may be brought against him/her which arise from the performance of the arbitrator’s duties
under this Bylaw.
L Once the arbitrator is chosen, the Cooperative shall send the Complaint to the arbitrator with a directive to handle the Complaint as
expeditiously as possible in accordance with this Bylaw. The arbitrator shall promptly review the Complaint and set a hearing on the
Complaint as soon as possible. All parties shall be given at least 3 days’ written notice (written includes e-mail, text, or other electronic means)
of the hearing on the Complaint.

ii. __ The Complainant and Respondent shall be entitled to appear at the hearing with legal counsel and present evidence for and against the charges
made in the Complaint. The Complainant shall bear the burden of proof and the burden of proof shall be by a preponderance of the evidence.
Promptly after the hearing, the arbitrator shall determine whether the Complainant has met the burden of proof that a violation of this Bylaw
was committed. If the arbitrator determines that a violation of this Bylaw was committed, the arbitrator shall prescribe the penalty to be
imposed for the violation, considering the nature and severity of the violation. The penalty must be appropriate to the violation committed.

1.  Penalties may include:

a._ Anorder to ceases and desist from the violation

b. A reprimand.
® A censure

d. A disqualification of the Respondent’s candidacy and removal form the Board of Directors.
e. A recommendation that the director resign or be removed form office, or
£ Such other penalty as the arbitrator determines is appropriate.

The arbitrator shall submit his’her award and the factual basis for the determination on the Complaint and the penalty to be imposed, if any, in writing (in
writing includes e-mail) promptly to the Board of Directors, the complainant, and the Respondent. The Board of Directors shall promptly execute the
decision of the arbitrator. The arbitration shall be held in Cook County, Minnesota. Any award rendered by the arbitrator shall be final and binding upon
the Complainant, Respondent, and the Cooperative and judgment upon any award rendered by the arbitrator may be entered int any court having
jurisdiction. The Members, candidates, and the Cooperative waive all rights to a trial by jury in connection with anything contained in this Bylaw.

The arbitrator may consult with the Cooperative’s legal counsel in the discharge of his'her duties. The arbitrator may also use an assigned Cooperative staff

member to coordinate notices and arrangements for a hearing, the hearing location, a hearing _tape/transcript, and such other services as the arbitrator

deems necessary to carry out his’her duties under this Bylaw.

The Cooperative will not be responsible, and no Member shall make any claim against the Cooperative, for the payment of attorneys” fees and costs arising

2)

from the conduct of the election of directors under the provisions of this Bylaw.
By becoming a candidate for the Board of Directors, all candidates hereby acknowledge and agree to the requirements of this Bylaw and understand that a

violation of this Bylaw could subject the candidate/director to the penalties described in this Bylaw.

Section 4.11. Removal of Directors by Members. The Members shall have the power to remove Directors at a Members” meeting by an affirmative vote with a quorum

present. Directors shall only be removed for cause. Charges against a Director must be specific and must be filed with the Secretary of the Cooperative at least twenty (20)

days before the Annual Meeting or special meeting called for this purpose, together with a petition signed by at least ten percent (10%) of the members of the Cooperative in

that Director’s district, requesting removal of the Director. Upon filing of such a petition and charges, the Secretary of the Cooperative shall immediately notify the Director

so charged, in writing, at least ten (10) days prior to the meeting of the Members. Prior to the vote on the removal of the Director sought to be removed, the Director so

charged shall be allowed representation by counsel, shall be allowed to present evidence, shall be allowed to cross-examine witnesses, and shall be allowed to be heard in
person at the meeting. The proceeding shall be presided over by a neutral chairperson and the proceedings must be recorded.
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ARTICLE B/5—Indemnification
INDEMNIFICATION

Section 5.1. Indemnification of Directors. The Cooperative shall indemnify dixestersDirectors, efficessOfficers, agents and employees against liability to the extent that their
acts or omissions constituting the grounds for the alleged liability

a.  Were performed in their official capacity, and

b.  were based upon what a reasonable person would deem to be good faith business judgments and

c.  The party to be indemnified believed their acts or omissions were in the best interests of the Cooperative.
The Cooperative may purchase insurance to cover such indemnification.

ARTICLE ¥6
MEETINGS OF DIRECTORS

Sectlon 6.1. Regular Meetlngs A re-orgamzatlonal meetmg of the Board of Directors shall be held as soon as practically possible after the annual meeting of the Members.
a - 4 g members—A+Regular meetings of the Board of Directors shall also be held monthly at such date, hour.
manner. method, and locatlon ( whether in-person. Vutual teleconfelence or through a different format) tme-and-place-as set by the Board of Directors. Such regular
meetings may be held without notice other than such resolution fixing the time and place thereof. A dizector-Director may be deemed present at a regular meeting by
appearing in person, electronically, telephonically, via video conferencing, or by such other method as the beard-Board of Directors at its sole discretion may approve.

Section 6.2. Special Meetings. Special meetings of the Board of Directors may be called by the President or any three (3) directors. The person or persons authorized to call
special meetings of the Board of Directors may fix the date. hour, manner, method, and location (whether in-person, virtual, teleconference. or through a different

format jtime-andplace for the holding of the special meeting. A dizestor-Director may be deemed present to a regular meeting by appearing in person, electronically,
telephonically, via video conferencing, or by such other method as the beard-Board of Directors at its sole discretion may approve.

Section 6.3. Notice of Special Board Meetings. Notice of time, place and purpose of any special meeting of the Board of Directors shall be given at least two (2) days prior
thereto, by written notice or delivered personally by mail or electronically to each director at his or her last known address. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail so addressed, with postage prepaid thereon. If mailed, the time for giving Notice shall be increased to five (5) days. Inall
cases, the time to give notice shall not count Federal or State holidays, Saturdays or Sundays. The attendance of a dizester-Director at any meeting shall constitute a waiver of
notice of such meeting, except in case a direster-Director shall attend a meeting for the express purpose of objecting to the transaction of any business because the meeting
shall not have been lawfully called or convened.

Section 6.4. Quorum. A majority of the members of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board. Ifless than a
majority of the diresters-Directors are present at said meeting, said meeting shall not be called to order.

Section 6.5. Manner of Acting. The acts of the majority of the direetors-Directors present at a meeting at which a quorum is present shall be the acts of the Board of Directors.

Section 6.6. Board Action by Written Consent. Without a Board of Directors” meeting, the Board of Directors may take an action required or permitted to be taken at a
Board Meeting if the action is: (1) taken by all Directors and (2) evidenced by one or more written or electronic consents: (a) describing the action taken; (b) signed by each
Director (such signature can be electronic), (¢) delivered to the Cooperative: and (d) included with the Cooperative’s Board Meeting minutes. A written consent has the same
effect of, and may described as, an action of the Board of Directors.>®

Section 6.7. Board Meetings are Open to Members. All regular and special meetings of the Board of Directors shall be open to Members subject to the right of the Board to
close any portion of the meeting.

ARTICLE M7—O#ficess
OFFICERS

Section 7.1. Number. The officers of the Cooperative shall be selected from the Board of Directors and include, President, Vice President, Treasurer and Secretary and such
other officers as may be determined by the Board of Directors from time to time. The offices of Secretary and Treasurer may be combined by resolution of the Board of
Directors, with such position to be termed "Secretary-Treasurer".

Section 7.2. Election and Term of Office. The officers shall be elected; annually by and from the Board of Directors at the re-organizational meeting-ottheBeasd. If, for
some reason, the election of officers cannot be held at such meeting, such election shall be held as soon thereatfter as conveniently may be. 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 that officer’s successor shall have been elected and shall
have qualified. A vacancy in any office shall be filled by the Board of Directors for the un-expired portion of the term.

Section 7.3. Removal. Any person appointed to a position by the Board of Directors may be removed by an affirmative vote of all remaining eixectors-Directors whenever in
its judgment the best interests of the Cooperative will be served thereby.

Section 7 4. President. The President shall:
(a) Be the principal executive officer of the Cooperative and shall preside at all meetings of the Board of Directors.
(b) Along with the Secretary or any other proper person as designated by the Board of Directors, sign any deeds, mortgages, notes, bonds, contract or other
instruments authorized by the Board of Directors to be executed, except in cases in which the signing and execution thereof shall be expressly delegated by the

%8 |Language added to allow Board action by written consent. This makes it easier to transact business between meetings if
something comes up that needs to be acted upon.
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Board of Directors or by these By-LawsBylaws to some other officer or agent of the Cooperative or shall be required by law to be otherwise signed or executed;
and
(c) In generalgeneral, perform all duties incident to the office or President and such other duties as may be prescribed by the Board of Directors from time to time.

Section 7.5. Vice-President. In the absence of the President, or in the event of the President's inability or refusal to act, the Vice-President shall perform the duties of the
President and when so acting shall have all the powers of and be subject to all the restrictions upon the President. The Vice-President shall also perform such other duties as
from time to time may be assigned by the Board of Directors.

Section 7.6. Secretary. The Secretary shall be responsible for:
(a) Keeping the minutes of the meetings of the sembers-Members and of the Board of Directors in books provided for that purpose;
(b) Seeing that all notices are duly given in accordance with these By-LawsBylaws or as required by law;
(c) The safe keeping 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 By-LawsBylaws;
(d) Keeping a register of the names and post office addresses of all saesbersMembers.
(e) Keeping on file at all times a complete copy of the Articles of Incorporation and By-EawsBylaws 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 By-LawsBylaws and of all
amendments thereto any sesberMember upon request, and
(f) In generalgeneral, performing all duties incident to the office of secretary and such other duties as from time to time may be assigned by the Board.

Section 7.7. Treasurer. The Treasurer shall be responsible for:
(a) Custody of all funds and securities of the Cooperative;
(b) 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 By—LawsBylaws; and
(c) The general performance of all the duties incident to the office of treasurer and such other duties as from time to time may be assigned by the Board of
Directors.

Section 7.8. CEO. The Board saas-shall appoint a Chwf Executive Officer (CEO) &
to be, a member-Member of the Cooperative. The 8
GCEO- The CEO shall:

(a) have general charge and management of the business of the Cooperative, subject to the control of the Board of Directors;

(b) employ, discharge. determine the duties and terms of employment of all other emplovyees of the Cooperative;

(c) sign all certificates, deeds, mortgages, contracts, and other instruments as authorized by the Board of Directors;

(d) make reports to the Board of the Directors and Members of the Cooperative; and

(e) perform such other duties as may be prescribed by the Board of Directors.

(f) The salarv, duties, and terms of employment of the CEO shall be fixed and determined by the Board of Directors.>

Section 7.9. Bonds or Insurance of Officers. The treasuserTreasurer 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 or insured 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 be bonded or insured in such amount and with such surety as it shall determine.

Section 7.10. Compensation. The compensation of officers shall be fixed by the Board of Directors. No officer of the Board of Directors shall be prohibited from receiving
such compensation by reason of also being a member of the Board of Directors.

Section 7.11. Reports. The officers of the Cooperative shall submit at each annual meeting of the member’s reports covering the business of the Cooperative for the previous
fiscal year. Such reports shall set forth the condition of the Cooperative at the close of such fiscal year.

Section 7.12. Insurance. The Cooperative may purchase and maintain insurance on behalf of an individual who is or was a Director or Officer of the Cooperative. This
insurance is against liability, including judgment, settlement, or otherwise, or reasonable expenses, including reasonable attorneys” fees, asserted against or incurred by the
Cooperative or the individual in his or her individual capacity. or arising from the individual’s status as a Director or Officer of the Cooperative.*°

FINAN CIAL TRANSACTIONS

Section 8.1. Contracts. Except as otherwise provided in these By-LawsBylaws, the Board 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 8.2. 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, agent or agents, employee or employees of the Cooperative and in such manner as shall from time to time be
determined by resolution of the Board.

Section 8.3. Deposits and Investments. All funds except petty cash of the Cooperative shall be deposited from time to time to the credit of the Cooperative in such banks,
financial institutions or other investments as the Board may select.

% Added language regarding the duties of the CEO.
4 Added language allowing CLP to purchase insurance that covers the board/officers.
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ARTICLE £9—
NOT-FOR-PROFIT OPERATION

Section 9.1. Interest or Dividends on Capital Prohibited. No interest or dividends shall be paid upon any of the Membership Certificates issued by this Cooperative. In the
furnishing of electric energy, the Cooperative's operations shall be so conducted that all seembers-Members will, through their usage of electric services, furnish capital for
the Cooperative. In order to assure that the Cooperative will operate on a not-for-profit basis, the Cooperative is obligated to account on a asage-patronage basis to all its
members-Members for all amounts received and receivable from the furnishing of electric in excess of operating costs, expenses, capital reserves, or additional reserves and
expenses properly chargeable against the furnishing of electric services. All such payments for services are made with the understanding that they are furnished by the
members-Members as capital.

The Cooperative is obligated to assign by credits to a capital account for each saersberMember all such amounts in excess of operating costs and expenses and to debit to
such capital account for each sesberMember all operating costs and expenses in excess of such amounts received and receivable from the furnishing of electric energy.
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
memberMember is clearly reflected and credited in appropriate records to the capital account of each saesabesMember. The Cooperative shall, within a reasonable time after
the close of the fiscal year, notify each saesbe=Member of the amount of capital so credited or debited to his/her/its account. All such amounts credited to the capital
account, of any sesberMember, shall have the same status as though they had been paid to the semsberMember in cash in pursuance of a legal obligation to do so and the
member had then furnished the Cooperative corresponding amounts for capital.

In the event of dissolution or liquidation of the Cooperative, after all outstanding indebtedness of the Cooperative shall have been paid, and any membership application fees
returned, outstanding capital credits shall be retired without priority on a pro-rata basis before any payments are made on account of property rights of sesbessMembers. If]
at any time prior to dissolution or liquidation, the Board of Directors shall determine that the financial condition of the Cooperative will not be impaired thereby, the capital
credited to smembers—Members” accounts may be retired in full or in part, in the Board of Director’s sole discretion. The Board of Directors shall determine the method,
basis, priority and order of retirement, if any, for all accounts heretofore and hereafter furnished as capital.

(ktpltal credlted 1o the account of each member—Member shall be a551gnable only on the books of the Cooperatlve pursuant to wntten 1nstructlon ﬁom the a551gnor aﬂd—eﬂly

appheaﬂen,—shal-l—de&ermme—otherwseand upon appro al bV the Board of Duectors and w1th1n the Board of Duectors dlscretlon

Notwithstanding any other provision of these By-LawsBylaws, the Board of Directors, at its discretion, shall have the power, at any time, to retire capital credited to the
account of a sesbe=Member or former saesmberMember who is a natural person and who shall have died. Such retirement shall be upon such terms and conditions as the
Board, acting under policies of general application, shall determine, in its sole discretion; provided, however, that the financial condition of the Cooperative will not thereby
be impaired. No capital shall be paid to non-natural person ssesabess-Members upon dissolution of that member's legal entity except by resolution of the Board of Directors
at their sole discretion.

If a former semberMember has any unpaid balance owing to the Cooperative for more than 90 days, such former semberMember grants the Cooperative the right, in the
Board of Director’s sole discretion, to calculate the discounted present day value of any patronage allocated to said former sember-Member and apply said discounted
present day value towards any amounts owing to the Cooperative. The discounted presentdaypresent-day value will be calculated annually based on the weighted cost of
capital. The remaining value of the patronage shall be forfeited and become the permanent equity of the Cooperative. Any amounts still ewangowing to the Cooperative after
application of any discounted present-daypresent-day value of capital credits shall remain a debt owed to the Cooperative and subject to collection and recoupment.

The smembers-Members of the Cooperative, by dealing with the Cooperative, acknowledge that the terms and provisions of the Articles eflneerporation-and By-
LawsBylaws shall constitute and be a contract between the Cooperative and each saember-Member and both the Cooperative and the sersber-Member are bound by such
contract, as fully as though each sember-Member had individually signed a separate instrument containing such terms and provisions. The provisions of this Article of the
By-LawsBylaws shall be called to the attention of each semberMember of the Cooperative by posting in a conspicuous place in the Cooperative's office. Members
acknowledge that a change in the terms and conditions of the Articles and By—LawsBylaws shall supersedesupersede and replace prior Articles and By-LawsBylaws.

Section 9.2. 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 energy, all amounts received and receivable there-from which are in excess of costs and expenses properly chargeable against the furnishing of
such goods and services shall, insofar as permitted by law, be used as applied at the discretion of the Board as follows:

A. Be retained as permanent equity; or

B.  Beallocated as margins to sesbers-Members of the Cooperative

ARTICLE X10—
DISPOSITION OF PROPERTY

The Asseeiation-Cooperative may, atany meeting of its Board of Directors, sell, mortgage, lease or exchange its facilities, property rights, privileges and franchises upon

such terms and conditions as the Board of Directors may deem expedient and for the best interests of the Cooperative; provided, however, that the sale of all or substantially
all of the Cooperative’s assets must be approved by two-thirds of all Members of the Cooperative at the time the vote is held. For example purposes only, if the Cooperative
has 10,000 members at the time of the vote, at least 6,667 members must vote in favor of the sale of all or substantially all of the Cooperative’s assets. This section shall not

e_tpplv to, or modlfv the requlrements fora merger or consohdatlon, wh10h shall be as established by these Bvlaws the Articles, or Minnesota law. that—rf—sueh—sale—er—&aﬂsfer

Ree-oHac 5 orpeabiontherelore

ued-an g Prov1ded further however that notw1thstand1ng anythlng here1n contamed the Board of Duectors thhout
authonzatlon by the members—Members shall have full power and authority to borrow money from the United States of America or any agency or instrumentality thereof or
from any other lending institution and in connection with such borrowing to authorize the making and issuance of bonds, notes or other evidence of indebtedness and to
secure the payment thereof; to authorize the execution and delivery of a mortgage or mortgages, or a deed or deeds of trust upon, or the pledging or encumbering of any or all
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of the property, assets, rights, privileges, licenses, franchises and permits of the Cooperatives, whether acquired or to be acquired and wherever situated all upon such terms
and conditions as the Board of Directors shall determine.

ARTICLE 3J11—
FISCAL YEAR
YEAR

The fiscal year of this Cooperative shall begin on the first day of January in each year and end on the thirty-first day of December of each year.

ARTICLE XH12—
SEAL

The Cerperatecorporate Seak-seal of this Cooperative shall be in the form of a circle and shall have inscribed thereon the name of this Cooperative and words, "Corporate
Seal, Minnesota".

ARTICLE XJH13—
AMENDMENTS

The Bs=LawsBylaws of this Cooperative may be altered, amended or repealed by a majority of the saenbers-Members voting thereon by any permitted means, at any
regular or special meeting, providing that notice of such meeting shall have contained a copy of the proposed alteration, amendment or repeal.

ARTICLE XJV14—
LIABILITY INSURANCE

The Board of Directors may, from time to time authorize and direct that liability insurance be obtained to insure the Cooperative, its members, directors, officers, employees
or agents, including personal liability of any of said persons, against liability resulting from any and all acts performed or done by or on behalf of the Cooperative, or in the
ordinary course of acting on behalf of the Cooperative, including liability for negligence and nonfeasance and may further authorize and direct that all premiums for such
insurance shall be paid by the Cooperative and any such premiums paid shall not be considered compensation to any person thereby covered. Provided, however, that such
insurance shall not insure against deliberate malfeasance of any person and provided, further, that the existence of any such insurance, or limits there, shall not affect the
liability of any such memberMember, dizecteDirector, etficesOfficer, employee or agent to the Cooperative for any such act or failure to act.

ARTICLE 15
SECURITY INTEREST IN PATRONAGE CAPITAL

As security for the full and prompt payment and performance when due of any and all obligations or indebtedness that may be owed by a Member to the Cooperative, the
Cooperative shall have a continuing security interest in, and recoupment claim against, the patronage capital allocated to a Member. Each Member authorizes the
Cooperative to perfect that security interest by any filing required by law. Regardless of a statute of limitation or other time limitation, after retiring capital credits allocated to
a Member, the Cooperative may recoup, offset, or set off an amount owed to the Cooperative by the Member, including any interest, late fees, and service fees, by reducing
the amount of the retired capital credits paid by the amount owed to the Cooperative.*!

IN TESTIMONY WHEREOF, these Amended and Restated Bylaws were approved and adopted by the Cooperative’s membership on April 12, 2025, and the following
officers” signatures have been affixed in attestation thereof.

President

Secretary

41 Language added to allow CLP to have a security interest in capital credits. This helps protect CLP for unpaid bills by members
who have capital credits.
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