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from the board at the meeting of the board held immediately after the annual meeting of the
members. If the election of officers shall not be held at such meeting, such election shall be held as
soon thereafter as conveniently may be. Each officer shall hold office until the first meeting of the
board following the next succeeding annual meeting of the members or until his successor shall have
been elected and shall have qualified. A vacancy in any office shall be filled by the board for the
unexpired portion of the term.

All questions which shall be presented to the members of the Corporation shall be decided by a
majority of all votes cast whether by person or by mail, except as otherwise provided by law, the
Articles of Incorporation or Bylaws, and the manner and method of all voting shall be provided in the
Bylaws.

SECTION 3. . Any officer or agent
elected or appointed by the board may be removed for cause by the board whenever in its best
judgement the best interests of the Cooperative would be served thereby. In addition, any member of
the Cooperative may bring charges against an officer, and by filing with the Secretary such charges
in writing together with a petition signed by ten percent (10%) of the members or three hundred
(300), whichever is the lesser, may request the removal of such officer. The charges shall relate to
and specify the "for cause" reasons for removal. The officer against whom such charges have been
brought shall be informed in writing of the charges at least ten (10) days prior to the board meeting at
which the charges are to be considered and shall have an opportunity at the meeting to be heard in
person or by counsel and to present evidence in respect of the charges; and the person or persons
bringing the charges against him shall have the same opportunity. In the event the board does remove
such officer, the question of his removal shall be considered and voted at the next meeting of the
members.

SECTION 4. . The President shall:

(a) Be the principal executive officer of the Cooperative and, unless otherwise determined by the
members of the board, shall preside at all meetings of the members and the board;

(b) Sign, with the Secretary, any deeds, mortgages, deeds of trust, notes, bonds, contracts or other
instruments authorized by the board 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; and

(c) In general perform all duties incident to the office of President and such other duties as may be
prescribed by the board from time to time.

SECTION 5. . In the absence of the President, or in the event of his inability or refusal
to act, the Vice President shall perform the duties of the President, and when so acting shall have all
the powers 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 to him by the board.

SECTION 6. . The Secretary shall be responsible for:

(a) Keeping the minutes of the meetings of the members and of the board in books provided for that
purpose;

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

(c) The safekeeping of the corporate books and records and the seal of the Cooperative and affixing
the seal of the Cooperative to all certificates of membership prior to the issue thereof, and 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;

Removal of Officers and Agents by the Board (“For Cause”)
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(d) Keeping a register of the names and post office addresses of all members;

(e) 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

(f) In general performing all duties incident to the office of Secretary and such other duties as from
time to time may be assigned to him by the board.

SECTION 7. . 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 bylaws;

(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 to him by the board.

SECTION 8. . The board may appoint a manager who may be, 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 may from time to time vest in him or her and, in general, is
responsible for those external and internal affairs and activities of the Cooperative incident to and
appropriate with the ordinary and regular course of the Cooperative s business.

SECTION 9. . The Treasurer 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 shall determine. The board at 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 10. . The powers, duties and compensation of officers, agents and
employees shall be fixed by the board subject to the provisions of these bylaws.

SECTION 11. . The officers of the Cooperative shall submit at each annual meeting of the
members 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 1. . The Cooperative shall at all times be
operated on a Cooperative nonprofit basis for the mutual benefit of its patrons. No interest or
dividends shall be paid or payable by the Cooperative on any capital furnished by its patrons.

SECTION 2. . In the furnishing of electric energy the Cooperative s operations
shall be so conducted that all patrons, members and non-members alike, will, through their
patronage furnish capital for the Cooperative. In order to induce patronage and to assure that the
Cooperative will operate on a non-profit basis the Cooperative is obligated to account on a patronage
basis to all its patrons, members and non-members alike, for all amounts received and receivable
from the furnishing of electric energy in excess of operating costs and expenses 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 Cooperative are received with the understanding that they are
furnished by the patrons, members and non-members alike, as capital. The Cooperative is obligated
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to pay by credits to a capital account for each patron all such amounts in excess of operating costs and
expenses. The books and records of the Cooperative shall be set up and kept in such a manner that at
the end of each fiscal year the amount of capital, if any, so furnished by each patron is clearly
reflected and credited in an appropriate record to the capital account of each patron, and the
Cooperative shall within a reasonable time after the close of the fiscal year notify each patron of the
amount of capital so credited to their account.All such amounts credited to the capital account of any
patron shall have the same status as though they had been paid to the patron in cash in pursuance of a
legal obligation to do so and the patron had then furnished the Cooperative corresponding amounts
for capital.

All other amounts received by the Cooperative from the furnishing of electric energy in excess of
costs and expenses shall, insofar as permitted by law, be (a) used to offset any losses incurred during
the current or any prior fiscal year and (b) to the extent not needed for that purpose, allocated to its
patrons on a patronage basis and any amount so allocated shall be included as part of the capital
credited to the accounts of patrons, as herein provided. In computing the credit for a patron, the type
of patronage involved and its contribution to the margin of financial return for the period concerned
shall be considered.

In the event of dissolution or liquidation of the Cooperative, after all outstanding indebtedness of the
Cooperative shall have been paid, outstanding capital credits shall be retired without priority on a
pro rata basis before any payments are made on account of property rights to members. If, at any time
prior to dissolution or liquidation, the board shall determine that the financial condition of the
Cooperative will not be impaired thereby, the capital credited to patron’s accounts may be retired in
full or in part.

The Board of Directors shall determine the method, basis, priority and order of retirement, if any, for
all amounts previously or hereafter furnished as capital and credited presently or hereafter to the
account of a patron, provided that all patrons similarly situated shall be treated equally and in
proportion to their patronage as related to the specific retirement which the board determines to
make. Until declared payable, paid and received by a patron in cash, any credited capital remains the
property of the Cooperative as such.

Capital credit to the account of each patron shall be assigned only on the books of the Cooperative
pursuant to written instruction from the assignor and only to successors in interest or successors in
occupancy in all or a part of such patron's premises served by the Cooperative unless the board,
acting under the policies of general application, shall determine otherwise. In the event that a non-
member patron shall elect to become a member of the Cooperative the capital credited to the account
of such non-member patron may be applied by the Cooperative toward the payment of a membership
fee on behalf of such non-member patron.

Notwithstanding any other provision of these bylaws, the board at its discretion, shall have the
power at any time upon the death of any patron who was a natural person, if the legal representatives
of the estate shall request in writing that the capital credited to any such patron be retired prior to the
time such capital would otherwise be retired under the provisions of these bylaws, to retire capital
credited to any such patron immediately upon such terms and conditions as the board, acting under
policies of general application, and the legal representatives of such patron's estate shall agree upon;
provided, however, that the financial condition of the Cooperative will not be impaired thereby.

SECTION 1. . The provisions in this ARTICLE VIII shall
supersede all other inconsistent provisions of the bylaws and shall govern the interpretation and

ARTICLE VIII
DISPOSITION OF PROPERTY
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application of all matters within the scope of thisARTICLE VIII.

(b) Avoluntary dissolution of the Cooperative;

(c) A merger of the Cooperative with or consolidation into a domestic or foreign business
corporation subject to Oregon Revised Statutes, Chapter 57;

(d) An amendment to the Cooperative's Articles of Incorporation which would convert the
Cooperative into a domestic business corporation subject to Oregon Revised Statutes, Chapter 57;

(e) The amendment or repeal of any of the terms, provisions, or conditions of thisARTICLE VIII.

SECTION 3. .

(a) An affirmative two-thirds vote of the directors is required for the Board of Directors to take or
approve any action within the scope of Section 2 of thisARTICLE VIII.

(b) If the Cooperative or its directors submit to the members for a vote at any annual or special
meeting any resolution or proposal within the scope of this ARTICLE VIII each member shall be
given a prior written notice containing the date and full text of the resolution or proposal and an
objective explanation of the proposed action. No such vote shall occur prior to one hundred eighty
(180) days from the date the notice is delivered.

(c) Ten percent (10%) of the members present in-person shall constitute a quorum at any annual or
special meeting at which the members will vote on any matter within the scope of Section 2 of this
ARTICLE VIII.

(d) An affirmative vote of two-thirds of all members is required to approve an action within the
scope of Section 2 of thisARTICLE VIII.

SECTION 4. . In the event any provision, condition, or part thereof of this ARTICLE
VIII shall be finally determined by a court of competent jurisdiction to be invalid, void, or voidable,
the remaining provisions or conditions shall be and remain in full force and effect.

The corporate seal of the Cooperative shall have inscribed thereon the name of the Cooperative and
the words "Corporate Seal Oregon".

SECTION 1. . Except as otherwise provided in these bylaws, the board may authorize any
office 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.

Requirements

Severability

ARTICLE IX
SEAL

ARTICLE X
FINANCIAL TRANSACTIONS

Contracts

SECTION 2. . The provisions of this ARTICLE VIII shall apply whenever any of the actions
or transactions set forth in sub-paragraphs (a), (b), (c), (d), or (e) is or are proposed or considered by
the Cooperative.

(a) A sale, lease exchange, or other disposition of all, or substantially all, the property and assets of
the Cooperative to or with a domestic or foreign business corporation subject to Oregon Revised
Statutes, Chapter 57;

Scope



SECTION 2. . 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

SECTION 1. . The Cooperative shall not become a member
of or purchase stock in any other organization without an affirmative vote of the members at a duly
held meeting, the notice of which shall specify that action is to be taken upon such proposed
membership or stock purchase, provided, however, that the Cooperative may upon the authorization
of the board, purchase stock in or become a member of any corporation or organization for the
purpose of acquiring electric facilities, or where the Board had determined that participation in such
corporation or organization is or shall be of benefit to the Cooperative.

SECTION 2. .Any member or board member may waive in writing any notice of a
meeting required to be given by these bylaws. The attendance of a member or board member at any
meeting shall constitute a waiver of notice of such meeting by such member or board member,
except in case a member or board member shall attend a meeting for the express purpose of objecting
to the transaction of any business on the ground that the meeting has not been lawfully called or
convened.

SECTION 3. . The board shall have the power to make and adopt
such policies, rules and regulations, not inconsistent with law, the articles of incorporation or these
bylaws, as it may deem advisable for the management of the business and affairs of the Cooperative.

SECTION 4. . The board shall cause to be established and
maintained a complete accounting system which, among other things, and subject to applicable laws
and rules and regulations of any regulatory body, shall conform to such accounting system as shall
conform with generally accepted accounting principles. The board shall also after the close of each
fiscal year cause to be made by a certified public accountant, a full and complete audit of the
accounts, books and financial condition of the Cooperative as of the end of such fiscal year. A report
of such audit shall be submitted to the members at the next following annual meeting.

SECTION 5. . The board shall make diligent effort to see that electric service is
extended to all unserved persons within the Cooperative service area who (a) desire such service and
(b) meet all reasonable requirements established by the Cooperative as a condition of such service.

SECTION 6. . The members of the Cooperative, by dealing with
the Cooperative, acknowledge that the terms and provisions of the Articles of Incorporation and

Checks, Drafts, etc

ARTICLE XI
MISCELLANEOUS

Membership in Other Organizations

Waiver of Notice

Policies, Rules and Regulations

Accounting System and Reports

Area Coverage

Member Cooperative Contract

signed and/or countersigned 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 3. . All funds except petty cash of the Cooperative shall be deposited from time
to time to the credit of the Cooperative in such banks or other prudent investments as the board may
select.

SECTION 4. . The fiscal year of the Cooperative shall begin on the first day of January
of each year and shall end on the 31st day of December of the same year.

Deposits

FiscalYear
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ARTICLE XII
AMENDMENTS

These bylaws may be altered, amended or repealed by the members at any regular or special
meeting, provided the notice of such meeting shall have contained a copy of the proposed alteration,
amendment or repeal.

Whenever any provision of these bylaws references specific statutes, regulations, or other
legislation or rule, and such statute, regulation or rule has been replaced with successor legislation
substantially consistent with the referenced statute, regulation or rule, these bylaws shall be deemed
amended to incorporate the successor authority.

15





541 484 1151

541 484 7316

P

F

LANE ELECTRIC COOPERATIVE

787 BAILEY HILL ROAD

P.O. BOX 21410

EUGENE, OREGON 97402

www.laneelectric.com




