
BY-LAWS of 
KIT CARSON ELECTRIC COOPERATIVE, INC. 

(Hereinafter called the "Cooperative") 
ARTICLEI. 

SECTION 1. Eligibility,.Terms and Requirements of Membership. Except as 
otherwise provided in these By-Laws, any person, association, corporation, 
partnership, limited liability company or body politic ( each hereinafterreferred to as 
"Person" or "Entity")may become and remain a . member of Kit Carson Electric 
Cooperative, Inc., ("Cooperative") only if: (1) the Person orEntity has the capacity or 
ability to enter into legally binding contracts; arid (2) the Person or Entity receives or 
purchases electric energy or other electrical distribution services . ( collei::tively, 
"Cooperative Services") from the Cooperative. The purpose of this section is to assure 
that all Persons and Entities being served by the Cooperative, are members with full 
voting rights and privileges and subject to all the duties and obligations of membership. 

Except as otherwise provided in these By-Laws, a Personniaynot become or remain 
a member of the Cooperative if the Person resides at; engages in a business at, owns, 
controls, or otherwise occupies ("Occupies") a residence, office, building, facility or 
other location ("Location"): · · 

(a) Occupied by a second Person, other than a landlord, tenaritor similarly related 
Person, who: (i) is a Member, otherthan a Joint Member; or (ii) owes the 
Cooperative for a Cooperative Service provided to or for the L9cation, if the 
first Person occupied the Location when the Cooperative provided the 
Cooperative Service; or . 

(b) Previously occupied by an Entity, owned or controlled by the Person, which 
Entity owes the Cooperative for a Cooperative Service provided to or for the 
Location. 

A Person, either individually or through an Entity not considered legally separate 
from the Person, may not hold more than one membership in the Cooperative. Persons 
occupying a Location to or for which the Cooperative provides a Cooperative Service 
may not hold more than one membership in the Cooperative. . . 

When a member only has need for seasonal electric service, the member shall not 
cease being a member upon seasonally ceasing to receive and use such service unless 
such cessation is intended thereafter to be permanent. A le gal representative of an estate 
of a deceased natural person Who was a member, or a Person in bankruptcy proceedings, 
shall be c;ligible for membership during all t1mes that the Cooperative serves the estate 
orPers9n. . 

. SECTION2.JointMembership.. . . . .. 
. (a) . If service is or has been applied for by either.spouseof a married couple, or 

held in the name of either spouse, the two of them shall constitute one joint 
membership, unless both sign a written request that only one. of them. shall 
be a· member. Joint memberships shall be subject to the provisions . of these 
By-laws. All provisions refating to the rights, terms, obligations, and. 
liabilities of membership shall apply equally, severallyandjoinilyto them. · 

(b) The presence at a meeting of either or both shall cdnstltute the presence of 
one member, and aj oint waiverofnotice of themeeting. · •. · 

(c) The vote of either or both shall constitute one joint vote. Ifthe voteis at a 
meeting or a polling place, the first to vote will be counted, bµt if there is a 
dispute as to which may vote, the right to . vote will be suspended until the 
dispute is resolved between the spouses. 
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,,· ... -,. (d) 

(e) 

(f) 

(g) 

(h) 

Notice to, or waiver of notice signed by either or both shall constitute, 
respectively, a joint notice or waiver ofnotice. 
Termination of service shall constitute termination of the membership as a 
joint membership. 
Either, but not both concurrently, shall be eligible to serve as a trustee of 
the Cooperative, but only if the person serving meets the qualifications for 
such office. · . . 

The presence at a meeting of either shall constitute the presence of a 
member for the purposes of establishing the presence of a quorum. 
Upon the death of either of the spous!)s of a joint membership or'their legal • 
separation or divorce, such membership shall continue to be held solelyby 
the survivor or by the separated or divorced one, whichever be the case, 
who continues to occupy or use the premises served by the Cooperative, in 
the same matter and to the same effect as though such membership has 
never been joint; provided, the estate of the deceased spouse or the other 
separated or divorced spouse shall not be released from any debts due the 
Cooperative. 

(i) Upon the death of either spouse without leaving a surviving spouse, the 
membership of such joint member shall terminate when the Cooperative 
is advised in writing of the death of the surviving · spouse, and the 
consumer 'taking service at· the same location qr through the same 
facilities, is required to make application for membership and service, or 
the Cooperative may terminate service. 

SECTION 3. APPLICATION FOR MEMBERSHIP, RENEWAL OF, 
PRJ:Oll lVlE;l\'.lBER.SHIPS. There shaUbe no membership fee, but pers'onsand 
enti,ties-desiring to receive Cooperative Services shall complete_an application for 
service which shall be in writing on such form as is provided by the Cooperative. 
Membership shall commence on the date the person or entity begins to receive 
service( s) from the Cooperative. The legal representative of an estate of a deceased 
natural person or a member in bankruptcy shall continue as a member during the 
time that the estate or entity received Cooperative Services. 

, :; ' SECTION 4. RECOGNITION OF MEMBERS. Upon discovery that the 
Coope~ative is furnishing electric and/or other services to ariyperson or entity other 
than the one who has made written application therefore, -th¢ Cooperatlye shall 
cease furnishing•such service unless such person or entity makes·_application, in
which case the applicant shall be recognized as being a: member from the date sti~h 
person_ or entity first began receiving such service( s ). The Cooperative,to the extent -
practicable, and if necessary, shall correct its membership and_ related record!! 
accordingly. By receiving service and becoming a member of the Cooperative, 
applicants for service agree to be bound by the Cooperative's Articles of 
Incorporation, By-Laws and all rules, regwations, policies, rate classifications and 
rate schedules as the same may exist or may thereafter be adopted, repealed or 
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amended (the obligations embraced :by SlJch agreement being hereinafter called 
"membership obligations"). Any person or entity who before adoption or 
amendment of these By-Laws was amember of the Cooperative because of service 
there from, except for such persons or entities that purchased only propane from the 
Cooperative, shall continue to be a member while receiving services, subject to 
other provisions · of these. By~ Laws, . with fuU voting rights · and privileges and 
subject to all the duties.· and obligations of membership. The Cooperative may 
refuse to furnish, service upon determinationthat the person or entity is not willing 
or is not able to abide bythe membership obligations or for other good cause. 

SECTION 5. PURCHASE OF ELECTRIC ENERGY. Each member 
shall, as soon as electric energy shall be available, purchase from the Cooperative 
allelectric energy used on the member's premiseswithin the Cooperative service 
area and shaUpay therefor monthly, at rates which shall, from time to time, befixed 
by the Board of Trustees; provided, however, that the Board ofTrusteesmay limit 
the amount of electric. energy which the Cooperative shall be required to furnish to 
any one member. It i~ expresslyunderstoodthatall:lounts paid for electricene~gyin 
excess ofth.e cost of service are furnished by members as capital, and each n1emb.er 
shall be credited with the capital so furnished, as provided in thes.e By-Laws'.Each 
member shall pay to the Cooperative such minimlJID a111ount per month regardless 
of the amount of electric e~etgy consumed, as shall be fixed by the Board of 
Trustees, from time to time. Each member shall, also, pay all amounts owed by him 
to the Cooperative, as and when the same shaUbecome due and payable. · . 

SECTION 6. NON-LIABILITY FOR. DEBTS OF THE 
COOPERATIVE. 
The private property of the members of the Cooperative sh~ll be exempLfrom 
e:xecution for the debts of the Cooperative, ~nd .~o men1ber. shaH be individually 
liable or responsible for any debts or liabilities ofthe Cooperative. . . . · 

SECTION 7. PROPERTY INTEREST OF MEMBERS. In the event of 
dis-solution,Mter (a) all debt~andliabilities. oftheCooperntive.have beenpaic1or 
adequat.e provision h~s been made therefore,. and. (b) ·all. Capital Credits furnished 
through patronage shall. have been retired on a worata basis as provided by the 
By~Laws inArtideVll, theremaining propert)'. <llld assets oftheCooperative shall 
be distributedamong the members and former men1bers, to the e:xtent prn~ticable a~ 
de.termined by the Board of Trustees, inproportion tothe aggregate patronage .of 
eachlllelllberof former member during the seven years nextpreceding thedateof 

filingofthe certificate of dissolution. . ·.. . > .• ·· .... · •.. •.·. . .·•. .. . . .. • •·· ... ··. · .. ····.· -

. SECTION 8. EXPULSION OF MEMBERS. The Board ofTrustees of the 
Cooperative rnay;by.the a_ffi~ative V()teo.f'~otless than two-thirds(2/3fofthe 
members thereof, expel any member who shall have violat.ed. or refused to comply 
with anyof the provisions of the articles of incorporation of the Cooperative, or 
these By-Laws, or any rules or regulations adopted, from time to time, bythe Board 
of Trustees, provided, however, that such member shallhavebeen given written 
noticeby the Secretary of the Cooperative that such violation or refusal subjects. 
him to such expulsion, and atleast ten days thereafter sh,.all have elapse~ andsuc~ 
violation or refusal shall have continued for at least ten days after such notice. Any 
member so expeHed may be reinstated as a member by a vote of the members at any 
annual or special meeting of the members. The action of the members with 
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respect to any such reinstatement shall be final. The membership of a member who 
for a period of six ( 6) months after service is· available to him, has not purchased 
electric energy from the Cooperative, or of a member who has ceased to purchase 
electric energy from the Cooperative for a period of six (6) months/may be c.ancelled 
without notice by resolution of the Board. 

SECTION 9. TERMINATION OF MEMBERSHIP. No membership shall 
be terminated during thetime that a member is receiving service from the 
Cooperative: provided, however, that the Cooperative may terminate service 
pursuant to its rules and regulations if the member is delinquent in payment of amount 
due the Cooperative.The .membership of any member who has ceased to receive 
service from the Cooperative shall be terminated withot1t further action by either the 
member or the Cooperative. Upon the termination of membership, the fonner 
member shall be entitled to a refund of the security deposit, if any was paid to the 
Cooperative less any amounts due the Cooperative. Thefonner member shall not be 
released from any debts or other obligations then duethe Cooperative. · .. ·. 

The cessation of thelegal existence of any othertype of membershaU automatically 
tenninate such meml:Jership; provided, upon the dissolution of a partnership1 orupon 
the death, with~rawal.or .• addition of.any individual partner,. such membership shall 
continue to be held by such remaining partner and/ or new partner or partners and who 
co11tinue to own, lease as lessor or lessee, or directly to occupy or use the pre1Tiises 
being furnished services pursuant to such membership, in the same manner and to the 
same .effectas though such membership has never beetl held by different partners. 
Neither a withdrawing partner nor his/her estate shall be released from any debts then 
dt1e the Qooperative by the partnership. 

SE<:;;qON JO. J{EMOYAL OF TRUSTEES AND . . OFFICERS. Any 
member niay bring .one or111ore charges('' charge!') ag~insta trustee and 1m1y request 
t.he.rellloval of such tri1stee byreasonthereofbyrfiling with the Secretqry sµchcharge 
in.writing together withapetition signedby 11ot lesstha11 tpreeperc:ent (3%} of the 
then-total members of the Cooperative,. which petition .calls .for a. special member 
meeting thestated purpose ofwhich shall be to hear.and act upon su5h charge and,if 
one o;- more tru~tees are recaUed,to electtheir successors, tmd which specifies the 
place,.timean.dd~te thereof not mgre than forty-five ( 45)days afterthe.fili11g ofsuch 
petition or requests the matter be . acted upon at the subsequent ~µc1t1Tte~ber. 
meeting if SllCh meeting will lJe held no sooner thanfq;-ty-five (45) da}'S ctfter die 
filing of such petition. Each page of the petition shall inthe forepart thereof, state the 
narp.e,. ~d addressofectch metnber filing such charge,. ayerbatimstatement ()f such 
chargeandthenameofeach trustee against whom.such charge is beingmach:. The 
1;etition shaH be. signed by e.ach .memberin. fu,e same natne ashe is billed by the 
Cooperative . and·. shall state . the •. signatory's. c1cldress. as . the same appears 011 . such 
billings. A notice se1:tingforth tl:ie charge,the narp.epf the trustee against which.the 
charge has bee11 made, the name(s )Df the member(s) filing the charge, andtl:ie date, 
place and purpose of the meeting shall be mailed to each member n(}t lessthaµtwenty 
(20) days before the meeting at which the matter will be acted upon Provided, th.at the 
notice shall set forth. (in ·alphabetical.· order) only rnrenty (20} of the.· names ofthe 
members filing the charge if twenty (20) or more members file the sam.e charge 
against the same trustee. Such trustee Shall be informed, in writing, of the 
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-charge after it has been validly filed at least (20) days prior to the meeting of the 
members at which the charge is to be considered, and shall have the opportunity at the 
meeting to be heard in person, by witnesses, by counsel or any combination of such, 
and to present evidence in respect of the charges; and the person bringing the charge 
shall have the same opportunity, but must be heard first. The question of the removal 
of such trustee shall, separately for each if more than one has been charged, be 
considered and voted upon at such meeting, and any vacancy created by such removal 
shall be filled by vote of the members at such meeting without compliance with the 
foregoing provisions with respect to nominations, except that the question of the 
removal of a trustee shallnot be voted upon at all unless some evidence insupport of 
the charge againsthim shall be presented during the meeting through oral statements, 
documents or otherwise. Anewly elected trustee shall be from the same district as was 
the trustee whose office he succeeds and shall serve the unexpfred portion of the 
removed trustee's term. 1 

ARTICLE II 
MEETING OF MEM~ERS 

SECTION 1. ANNUAL MEETING. The Annual Meeting of the Members 
shall be held on a Saturday in April of each year, except if such meeting, forany 
reason, cannot be held on that day, the date of the meeting shall be set by the Board of 
Trustees. The Annual Meeting shall be a meeting to conduct the business of the Co
operative. District meetings shall be held solely for electing Trustees; no business of 
the Cooperative shall be conducted at District Meetings. Elections shall take place at 
the time determined by Board policy in the respective Districts on the dates for the 
District meetings set forth below: 

DISTRICT ONE (1) meeting shall be held in the Town of Taos, New Mexico 
· on the second Tuesday of May each year when a Trustee is to be elected from that 
District. 

DISTRICT TWO (2) meeting shall be held in the Town of Questa, New 
Mexico on the second Thursday of May of each year when a Trustee is to be elected 
from that District. 

DISTRICT THREE (3) meeting shall be held in the Town of Ojo Caliente, 
New Mexico on the third Monday of May ofeach year when a Trustee is to be elected 
from that District. 

DISTRICT FOUR (4) meeting shall be held in the Town of Penasco, New 
Mexico on the third Wednesday of May of each year when a Trustee is to be elected 
from that District. 

DISTRICT FIVE (5) meeting shall be held in the Village of Angel Fire, New 
Mexico on the third Friday of May of each year when a Trustee is to be elected from 
that District. 

The areas contained in the above-mentioned Districts are more particularly set 
forth inArticle III, Section 3, of these By-Laws. 

The place of meeting shall be designated in the notice of the meetings for the 
purpose of electing Trustees and the annual meeting. If the election of Trustees shall 
not be held on the day designated herein for any meeting, or at any adjournment 
thereof, the Board of Trustees shall cause the election to be held at a special meeting 
of the members-in that particular District as·soon thereafter as conveniently may 
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be done. Failure to: hold the annualmeeting at-the designated time shall not work a 
forfeiture or dissolution of the Cooperative. 

SECTION 2. SPECIAL MEETINGS. Special meetings of the members 
may be called by the Board of Trustees, by any three (3) trustees, by the President, 
or upon a written request signed by at least ten per centum (10%) of all members, 
and it shall thereupon be the duty of the Secretary to cause notice of such meetings 
to be given as hereinafter provided. Specialmeeting of the Members may be held at 
anyplace within the territory served by the Cooperative, as specified in the notice of 
the special meeting. 

SECTION 3. NOTICE OF MEMBERS MEETINGS. Writtenorprinted 
noticestating the place, day andhout of the meeting, and in case of special111eeting, 
the purpose or purposes for which the meeting is caUed,shall be delivered not less 
than ten (10) days, nor more than twentycfive (25) days before th~ dateof the. 
meeting, either personally or by mail, by or at the discretion of the Secretary, or by 
the persons calling the meeting, to eachmember. If mailed, such notice shallbe 
deemed to be delivered when deposited in the United States mail, addressed to the 
member at his address, as it appears upon the records of the Cooperative, with the 
postage thereon prepaid. fa case of a joint membership. notice give11 to either 
husband or wife, spouse or spouses shall be deemed notice to both joint 111e111bers. 
The failure of any member to receive notice ofan anilllal. or. special, meeting of the 
membersshaU not invalidate any action, which may betaken byth.emembers at any 
such meeting. The attendance of any member or members without notice or the 
sigµing by them ofa waiver ofnotice will obviate the necessity of giving the notice 
providedfodnthis section. · · · 

SECTION 4. QUORUM. Two percent (2%) ofthe members ofthe 
Cooperative. shall constitute a· quorum fo.r the .. transaction of business.at all 
meetings. In case o.f a joi11t membership the presence at a meetiJJ.g of husband or 
wife, spouse or spouses or both, shall be regarded as the presence of one 111ember)f 
less than a quorum is presenfatany meeting, the.majority ofthose present in person 
may adjourn the meeting frnm time to timewithoutfurtliernotice. 

SECTION 5.VOTING BY MEMBERS.· Each member shall be entitled to 
one (1 }vote al)d no more upon each mattersllbmitted to a vote at ameeting ofthe 
men1bers'.Atall meetings of the men1bers atwhichaquorum is present an questions 
shall be decided by a vote of a majority of the members voting thereon in person, 
except as otherwise. provided by faw, the articfos of incorporation of the 
Cooperative, or these By-Laws. If a husband and wife, spouse ot spouses hold a 
joint 'membership they shall jointly be entitled to one (1) vote and no more upon 
each matter submitted to a vote at a meeting of the members.At them.eetings to be 
held in the various districts for the purpose of electing Trustees, the members from. 
those districts shall vote only for the candidates from their particular district. There 
shall be no voting by Proxy. · 

A cqrporation, association, body politic or multiple ownership-type business 
structure may vote through any officer, director, or manager of its organization or 
business enterprise (herein die "authorized representative''). Shouldia. qt1estion 
arise as to what individual may vote for any such entity, the right crf' said meinber to 
vote shall be suspended until such time as the Cooperative shall haye received, in 
writing, a designation of the person entitled to vote by the governing board or 
proper authority of the member entity. 
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. -... . SECTION 6. VOTING LIST. The Sectetary oftht::Copperntive sh~llc~µ~~;tp, 
be made, and kept current; a complete list of the members entitled to. vote at any 
meeting of members, arranged· in alphabetical order, which list shall . contain · the 
mailing address of each member to be kept on file at the principal office of the 
Cooperative which shall be subject to inspection pursuant to policies of the· 
Cooperative. Such lists shall also be produced and kept open at the time and place of 
any meeting of members and be subject to the inspection of any membt::r during the 
n:ieeting: Failure to comply with the requirements of this Section shall not affect the 
validity of any action taken at such meeting. The Cooperative may require, before a 
member is authorized to inspect a list of members' names and addresses, that the 
member requesting such inspection furnish an affidavit that such inspection is not 
desired for a purpose which is in the interest of a business or object other than the 
business of the Cooperative; and, that the member has not at any time sold or offered for 
sale any list of members; will not use the list for any purpose contrary to the interests of 
the Cooperative, or has aided or abetted any person in· procuring any such list of 
members for auy such purposes. 

SECTION 7. ORDER OF BUSINESS. The order of business at the annual 
meeting of the members, and so far as possible at all other meetings of the members, 
shall be essentially, as follows: · · ··· 

1. CalloftheRoll. 
2. Readii:tg of the Notice of meeting and proof of the due publication or 

n:iailing thereof, or the waiver or waivers of notice of the meeting, as · the 
casemaybe. · 

3. Reading of unapproved minutes of previous meeting of the members and the 
taking ofnecessary action thereon. · 

4. I>resehtation and consideration of, and acting upon, reports of officers, 
trustees and comn:iittees. 

5. Electionoftrilstees. 
6. Announcement of the Trustee electionresuits. 
7. UnfmishedbU:siness 
8. Newbusiness 
9. Adjournment 

ARTICLE III 
TRUSTEES 

SECTION I (a). GENERAL POWERS. The business and affairs 9£: ,J:4e 
Cooperative shall be managed bya Board of Eleven (11) Trustees, which s.hall exercise 
all of the powers of the Cooperative, except such as are by Law or by the Articles of 
Incorporation of the Cooperative, or by these By-Laws conferred upon or reserved to 
the n:iembers'. . · . . , · 

SECTION I (b). The Board of Directors shall be empowered and authorized to 
subscribe to enchantment n:iagazine on behalf ofand for circulation to the individual 
consumers of the Cooperative at an annual subscriptieinrate which shall not be less than 
$4.00 nor more than $8.00 and such subscription shall be paid for each member by the 
Cooperative from any funds accruing in favor or each men:iber so as to reduce such 
funds in the same manner as wou1d any other expense of the Cooperative. 

SECTION 2. QUALIFICATIONS AND TENURE. Beginning with the year 
1968, the Trustees of the Cooperative shall be divided into two (2) classes. The first class 
shall consist of four ( 4) Trustees, two (2) from Section One and two (2) from Section Two. 
The second class shall consist of seven (7) Trustees, two (2) from Section One, one 
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-1) from Section Three, two (2) from: Section F' out; an.d two (2)from Section Five. All ' 
· Trustees of the second- class, whose term of office expires on the date of the Annual 
Meeting in 1968, shall be elected for a term of four (4) years. Trustees of the first 
class, whose term ofoffice expires at the date of the Annual Meeting in 1969, shall be 
elected for a term of four ( 4) years. Thereafter in each year in which Trustees are to be 
elected, a number of Trustees shall be elected equal to the number whose terms expire 
· on the date of the Annual Meeting of tliat year, and shall be installed to hold office 
until the fourth ( 4) succeeding Annual Meeting or until their successors shall have 
been elected and shall have qualified, subject to the provisions of these By-Laws, 
with respect to the removal of Trustees. A Trustee shall be elected by a plurality vote 
of the members of the Section which he/she represents. No person shall be eligible to 
become orremain a Trustee of the Cooperative who: 

(a) Is not a bona fide resident in the District in whichhe/slie is seeking election or 
is elected; or; · · · 

(b) has been adjudged to be guilty of a felony and has not been pardoned by 
federal or state authorities; or 

(c) Is a Close Relative (as defi~ed below) of an incumbent Trustee or of an 
employee of the Cooperative; or 

( d) Has been employed by the Cooperative in the past three (3) years; or 
(e) Has not been, for at least sixty (60) days before his/her election, or who 

ceases after his/her election to be, a Member in Good Standing of the · 
Cooperative. "Good Sta.tiding" means that a person has not consistently 
been, more than sixty (60) days, delinquent in paying his/her undisputed 
obligations during the twelve (12) months preceding his/her election, 
whether at Kit Carson Electric Cooperative, Inc., or a previ011S utility 
company; and, does not at that time or during his/her incumbency become so 
delinquent or refuse or decline to fulfill any · of his/her Membership 
Obligations; or . . . 

(f) Has not been a member of the Cooperative for the immediately preceding 
twelve (12) months; or 

(g) Is not, a natural person, atleast eighteen (18) years ofage; or 
(h) Is employed by or has a fiduciary relationship in a competing enterprise; or 

(i) Has bee:n. debarred cir suspended under applicable law. 
All close relative" means an individual who 

( a) Is, either by lJlood, law or marriage, defined as self, step, foster, and adoptive 
relations, a spouse, child, grandchild, parent, brother or sister or in-law of a 
Trustee·oremployee, 

(b) An employee shall not lose eligib1lity to continue in the employment of the 
Cooperative if he or she becomes a Close Relative. of a Trustee • or an 
employee· because of a: marriage or adoption to which he or she was not a 
party. A "spouse" as defined includes persons who are not legally married, 
but are living together as if they were married. 

If a Trustee is holding office in violation of any of the foregoing provisions the 
Board shall remove such Trustee from office after a hearing duly called to consider such 
issue, at which hearing the Trustee in question shall be entitled to present his/her side of 
the issue. When a membership is held jointly by a husband and wife, spouse or spou$es 
either one, but not both may be elected a Trustee. Nothing in this Section contained 
shall, or shall be construed to, affect in any manner whatsoever the validity of any 

- 8 -

I 
i 
I 
I 
i 

I 
I 
I 
I 

I 
I 
I 
I 
I 



actiontakenatanymeetingoftheBoardofTrustees .. i: . •. 

. fu order for a newly elected Trustee to be qualified to run for re-election to :the .. 
Board of Trustees, he or she must be certified within the first four ( 4 }years after his or 
her election to the Board, under the credentialed cooperative din:ctor(CCD) program 
of the National Rural Electric ·Cooperative. Association, unlesspecause of 
circumstances beyond the reasonable con.trql o;ftlie Trustee sucli: certificatiori. could not 
be accomplished, in whicheventcertificatiqn inui';t be c:olilpleted within t4~ 11ext four 
· (4) yea,r te11Il cif hjsor h~r re~elf;ction, otl:terwise tb.e Tmstee cannot again .stand for re-
eiect16n to the Boa.rel of'.Tntsfees. . . . . . . . . . . . . . . 

··:sEcriQN3.ELE<:::r10NoFtRusr'EE$J:?ROMDIFFERENTAREAs 
(al rhe · arei:l seryed )Jy the Kit· Caison Electrl.c · Co<;iperative,. fac,, shall• for the 

· pu,rpQse of representation J:>y Trustees on t:b:e Board of Trustees of said Cooperative, be 
divided into areas or sections as follows:· . . . 
· · · 1; District One (1). shall ernbrac6 the area: including the Town of Taos, ~d all. 
comirnmities and members inclrtded within an area lying witpin a fifteen mile t11dius, 
from, the cen.,tf)r of the Plaz.a of Taos on the South and E;1st; to Garrapata Canyon. on,Jhe 
Noi:th West Rim .of; tJ:ie Rio Grande River o:ri. the West, and this Districtsliall be 
represented by Four ( 4) 'frustee$,who ~piµl be rn.~µibf)i:S re~icling wit4iti,s~d])istrjct. ·. 

2. District Two (2) shall embrace the area servecf hy the Coopirative, lyipg ~Orth of 
Garrapata Canyon.,and East by t}e.:R,io Qranck RiY~r;.and,;thls'.l)istrict s~~l be 
r~pr.esentedbyTwo (2) Trustees, who shallhe µiem)Jerntes1ding iii theDistt,ict'. . · ',· 
: . •· .. ;,. I>1strict Three (3) shflll em~t~i;e tlie.area served J:>y tb.~ Coopei:a.tive lying West 

·}~~ie!:t~afitt:~e:t~i:it;iJ:i~::r1t·::f:11·trrepresente:dby.bne,~l) 

.. ·. · .. 4. I>i.strict F9llr ( 4) sllall empr~¢e theate~ o,f the CCJoperati~e lyiµg S9utµ of U.S. 
HiJ! and :gast of the Rio Gra.i;ide River, e,xcept f or~y atfl~ within IJisttjctOne, f!:11-d this 
I)istrictshall be represel;lttid by Two (2) '.I'nistees,who sl:1all)Je )]1$b.ers T!"Sicling\Vithin 
this District. · · · ·. · · 

} > 5: ])~stiict Five, (~). shall eII1l:irl;l¢~ ~~ .ar~a S<lfV<Jd P)' tpe C9gpflrati~e ~ast <;>f Pafo 
·. :f.l,e9baclo Jlill fuc1yQin.gJ1:te. Mort:;nq YaVey,J:iµt ex;¢i\1:~g: thf?,<:ar~8:S,e~l:Jtl:lCe.cl .in 

·. · J;?istrip,ts.Op.e,J\vo, ajid}:7 0% apdthi$ J;)istric;t.sl:t~g b.e repr¢seE,ted by 1)yp..(2) 'l):i1s,te~s, 

wh,o· ;~~tt~1?ttf)JJ:~: r:l!t;.:::~~dto .. c~~audtaiiele9titjriqET$.t~es . 
in eacli Pt1i#ipt,,Trµstt;:e~ s.hall. be e1ectf)d by a· majority gfthe el,igible. ¢e11J,befa wJ:10 

votemapfs@cfile~§o*.: . · .... , ·. .. . ..... · ...... ·,.· . , .· ..•.. ··>> .. •· ..... ·. .•. •. . . ••·. 
·· (I:>) AllN~rilin11tions for ,a pqsition 911. tlie Jioatd 'ljf Jrµstees shall he m.ade ,by 

·. ·t~:;tit~;t~:t:t\~!~i];t®1~:1~Ilt·i1tt;{~tet·t~R~~6\~~;:~~ 
. headquarter.s 41,; ,Ja.0$ at 1el:ls,tmenty-:fiv:e (2,5) • c,l.ay~ 'liefCJr~ tlie. ~f!Jef 9[.th~',Pistrict 

·•rimii~~w:~~~r!~~~~i~~~'. 
. ,·: (q) · 1-:4e 9:00,perittive, sh,~1' prep~t1 .and post l!t jh~. priP,cipa.L offt9e: ,of. the 

·~iw:~;trJ~t¥rwt i~~l·i:i§e)t;;t};,~rtii:1:tiiti[4it~: 
to :r~ptes,e:nt• iJ?.e .. R~~_trt9,t··· 11]..: · .S,ecr~taiy ··~IJ.al~ • mail, Mtli. tl:ie N o~fce C>f,Mfletip~;. or 
sepai:at(lly, b11t af fe~~fs~ven(7) days be rote the dat(l of the Meeting; a statem,t;i).t of the 

,· .. ·.: . ,·.' :- . -,;. -· .. ·: ·:,.,-.. ·. ·:·".· .. ·: . ·. . .. :-:-· .. _ .. , . '·' :-.. ·._,.·:·. J: . .. .,.,,-,.,.:_-··.•."',:,:• . .-:_ 
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number of-Trustees to be elected, showing the nominations niade by Petition, The 
Cooperative shall post the notice on:line and on social media sites.No Trustee shall be 
elected to represent any District other than that in which he or she resides, and. the 
number of Trustees to be elected to represent. a District is set forth in Article· III, 
Section: (3) {a). The Members may, at any meeting at which a Trustee(s) is fo be 
removed, as hereinbefore provided; el,ect a successor( s ), without compliance with the 
foregoingptovisionsregardingriominations. . · · _ · · 

(d) Th~ Board may establish polling' places in each District a(C>ther site~ than the 
place where the District. m~eting is being held'. Polling shall b~ coµp.ucteq py such 
person( s) as the Board may desigrtate. All ballots 6a/ithy members for the ¢1¢ction of 
Trustees at district meetin~s shall be delivered fo the person conducting; th~poUing 
and shall be placed in one (1) 6f two (2)sea1ed containers; and shall be opened !ind 
counted at the close of elections, unless voting machines are use&The Boaid shill 
appoint three (3) Or more offidals at each polling place before the rtieeting ~lld 
designate one (1) individual, t() serve as chairman: of the election officiak Election 
officials, who m11stbe members of the districts from which the Trustees are to be 
elected, shall supervise the election to include counting of the ballots and safe 
guarding all voting material. The chairman: 'will certify the election and tally the ~otes 
cast.. . . .. ·. ' . . . . .: . ·.: : - ' : : ... : . . : ·. 

(e) The Board rilay establish bypolicy ari early \I' oting pfocedure for tlif election 
ofTrustees. ' · · · · - · ··· · -

, .. (i) If a Member presents ideritifica,tion. or prop:f ofQ~operative'M6i:rthersl:iip ,as 
. rea,sonalJlY: required by the Cooperative, an<;! if the Ml:im.,beds not sµspended .on;the 
ReqordDate and remail1S ]lllSllSpeiidedafter the R,ec'oi-d):>ate, the Mein.beflllay,qflst.' 
on.e vote o)la matter for which aMember i.s entitled to .vote, To vote ~n behalfofan 
Entity (as de~n~d i1J,ArticleJ,SectiQt11), an inp.i\ijdual mu~t preseht~tteii ~-vi4et1¢e · . 
s~tisfactoryto the Cooperative that the individual is authorized t6 vote on behalf of ari . -· 

·En~it) A··~~bor~•·;Date ·.•fs .• the-aak. fot···detirmfuing.' the··.tot~•·rne~beiship'o: ;; 
Cooperative andtht1.Men1bers entitled to: (1) sign a Petltionof simiiar dQcuip:eijt~ (2) ·. · 
receive> a riotfoe of a, Me6iber meeting or similar docum~nt; or{3) vote ~t al'vfeuiber 
meeting,.ff a.Membetjs suspen,ded after the '.Recotd·Date; tlien1the1vl~mberfoajµot. 
sign a Petition, receive a n,otlce 6tvote. The B.oardshall fix the Reco~d :Qtite; ]?11ttb.e 
R,ecord I)atemust not beless thanthirty (30) days beforeth.e'diit~: (1) a Men,ib~fsighs 
a Petition Qr ~jµril¥ doclllllent; (2) receives a notice ofa Member J:)leetlng'; 91' stlllilar ·· 

.·;1flltltili!!!i·. 
service assuch unless appi:ovedby tlte members. 'Regarclless'o(w~~tlier'.a'_)aiatyis . 

··:~Eh011b~!o&t~!r:t:;:!t~YY/?~ii?lu!d!t!fi~tf;~fnfif#}tt~.eJ•··· 
aiidits co1Ilµ1itteeifand fotthe perfonnance of other Cooperatlve :b,l,ls111~s,si.hiclµcJ.rng 
without limitation;niedillgs; copferenc~s 'a,nd trainifig progra.riis;'\yb.ensµcJ:iMgliad· ' 
prior approv~l by the :Soard.• In connection with the pef.fcirihan6e of (;<>opefative 
business for which a fixed per diem fee is allowed, the Board, at its discretion, may 
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. , · , provide : f.ar the advancement or reimbursement of Trustees reasonably hi.curred · - : 
expenses :cir a per diem amount in lieu of all or a portion thereof, or a combination of· 
the foregoing. .. · 

SECTION 6~ RULES AND REGULATIONS. The Board of Trustees shall 
have power to make and adopt such rules. and regulations, not inconsistent with ~aw,. 
the arµcles ~f iilcorpotation of the Cooperative, cir these By-Laws, as. it 'may deem, 
advisable for the management, administration aricl regulation of the bilsi.n,eris and 
affairs ofthe(;ooperative; . . · · · · · · · . · · · · 

SECTION 7.4,CJCOUNTING S)'STEM ~ND RE~QRTs:. :The,l3qard5>L 
Trustees sl:tall cause to be established and :ti!,;lintain~d a complete accounting system, 
wpich, am orig other things,, subject to applicable laws· and rules and regul~tions {)f 
. ariy regulatory body, shall confoi"ni: to such accounting system as may frorri'time to 
time 1'e designated by theAd:tni.:ii.istrator of the Rural Electrification Administration · 
ofthe United States ofAmericitAllaccotirits of the Cooperati~e sha.Jlbe exathllied 
by a Corirmittee. bf th~ Board of Tmsteei whicl:1 render ;reports to the 0J36~d 9f . 
Trustees, atleastfom (4) times ~ year, at regular tn:eetiligs of the l3oatdof 1'rµSt~es:' · 
The BoardofT111stees shall, also, wi19jn,tlzjrty (30) daysaftertb.eclose of ~ach fiscal 
year caµseto be made'aful1 andcom,plete iµditq'(tlie accounts, booksaiid flilancia1 
conclitiondflhe Ccioper~tive, as oltlie en<fof~uch fi,sc;il year, Such autlit repotts shall 
be su~mittedt9 the.me:i;n.l?ets at the follClwingf\:riilual Jv.1eeo/1g~ ··. . . • . . · , 

A~itr~1?f~rf!filitt~~cl1~~:l!!J4~f ·::nu!1~:t:ra!~~t; 

(iri~ludiiig costs; !jl:id attorneys•' foes )dudgni.ents, . penalties/fines; or:amo~~s p'~ictin . 

~l*R~ilitrlfifll 
with the New Mexico Rural Electric Cooperative Act. Such determination shali be 
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ma4e .(J) ,t:,y._t13.e :B.oard (}f, l'rustee by a majopty vote ofa. quorum coµsisting .of 
Trustees who were not parties to such action, suitor proceeding, or (2)if such quoru,m . 
is not obtainable, or even if obtainable and a quorum of disinterested Trustees so 
directs, by independent legal counsel, or (3) by the Members at any ann11al or special 
meeting; ·· . .· . · , .. · .·. 

The foregoing· right ofindemnificati0:i1 is not exclusive oran:y other rights to 
which a person seeking indemnificaH9:n D1ay be entitled ru,ider any agr~err;tent~vote 
of.members or trµstees or otherwise, ancJ,stal.1 inure to the benefit of th¢ heirsand 
personal.representatives of the person. In addition, the :Sci,ar~ pay, lll the discretion 
ofthe B,oard of Trustees, authorize the purchase 6f a policy or poliC?ies of insurance · · 

· against any liability of the Cooperativfi to indemnity any person as protjded in this 
Article; con,taining such terms.and conditions a~ the ~qardlllay deelll approprj.a.te. 
The policy and policies may iii.elude provisions for the ditectindemnificai:ion of 
trustees, officers ototherpeisons and fcir expenses of a kind not sp·eci:Ucaily siibject 
to indemnification as provided in this Article; · · 

' A.J.lTICLEl\r ' 
MEETiNG OF TRVSTE1£S 

·.·· SE.C:tI,Ol'( ... 1,; ~.~qTJl,A~_.M¥~~!1'f,Q,~,. :N~l~rF;V~<5t;!9ijJ.l\fG 
·. TRUS-T:E:E. Aregular meeting Qftpe B,oardof;Jnistees sb.al1J?e.~el4 With:~mt 

~u~h ~ction }~s been given t6 aU of ihe Trustees before llie meeting atwhic:h the 
vac:an:cy is d~clared. : 

•ii~i~~ti~ti~i~~itil~·· . 
. (::\:,opeg1tiye ~e:r\71.c:e arl:la ~s f41:lB9ard 9fTr,u~tees lJlay proy}de l.1yTes9hit10:n::•:, : • i ' 
',,·: '. S)l:CTION{,NP,±iit.-~~ti~ci ~f Qleti~elpi~ce ~4plirp9~e~fanY'.~1't;Cial ',, ' 
. meeting qfthe .Board o.(Trustee.s sh~lJ bl:l giyeJ1.atleast five (5),dayspiy'1Qµ,&t]:iete 
to,byWPttennQtipe, cleltveredpersonally9rm~lid~ tq eaciil'lll&tee#Ns l~stk:nown ,, 

.' adch:es~)f n:{ane4, such µoticetiJ1allbe de~rµ.:c;lto ~~. deliyer¢dwlie11 cl~p~sit~cl iµ tge .· 
United States mail, so addre11sed, with postage/hereon prepaic;l; l)e, attepd~~¢ Pf a 
Twstee at any meetingsb,all constitute aWaiver ofNoticec>f wuphm:e¢tip.g,ejcc;ept iµ 
case a Trustee attend a meeting for the e:xpr,ess purpose ofobjecting to tp.e t;ra,llSaction 

. of an:yhusiness; 1:>ecal.lSe tp.e m~eting shall pot have beenlawf!llly cal1edl)rcony~11ed;. 
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provided, however, that said Trustees or any of them may waive in writing the notice·. : · 
provided in this Section. 

SECTION 4. QUORUM. A majority of the Board of trustees shall constitute 
a quorum for the transaction of business at any meeting of the Board of Trustees, 
provided, that if less than a majority of the Trustees is present at said meeting, a 
majority of the Trustees present may adjourn the meeting from time to time; and 
provided further that the Secretary shall notify any absent Trustees of the time and 
place of such adjourned meeting. 

SECTION 5. MANNER OF ACTING. The act of the majority of the 
.Trustees present at a meeting at which a quorum is present shall be the act of the 
Board ofTrustees. 

ARTICLEV 
OFFICERS 

SECTION 1. NUMBER. The officers of the Cooperative shall be a 
President, Vice-President, Secretary and Treasurer. The offices of Secretary and of 
Treasurer may be held by the same person. 

SECTION 2. ELECTION AND TERM OF OFFICE. The officers shall 
be elected, by ballot, annually b)' and from the Board of Trustees, at the first meeting 
of the Board of Trustees held after each 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 of Trustees following the next succeeding Annual Meeting of 
the Members, or until his. successor shall have been duly elected and shall have 
qualified, subject to the provisions of these By-Laws with respect to the removal of 
officers. 

SECTION 3. REMOVAL. Any officer or agent selected or appointed by the 
Board of Trustees may be removed by the Board of Trustees whenever in its 
judgment the best interest of the Cooperative will be served hereby. 

SECTION 4. VACANCIES. Except as otherwise provided in these By
Laws, a vacancy in any office may be filled by the Board of Trustees for the 
unexpired portion of the term. 

SECTION 5. PRESIDENT. The President: 
( a) Shall be the principal executive officer of the Cooperative and shall preside at 

all meetings of the Board o~Trustees; 
(b) Shall sign, with the Secretary certificates of membership, _the issue of which 

. shall have been authorized by Resolution of the Board of Trustees, and may 
sign any deeds, mortgages, deeds of trust, notes, bonds, contracts or other 
instruments authorized by the Board of Trustees to be executed, except in 
cases in which the signing and execution thereof shall be expressly 
delegated by the Board of Trustees or by these By-Laws to some other 
officer or agent of the Cooperative, or shall be, required by law to be 
otherwise signed or executed; and 
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(c)In general shallperform.aJld-qties incidynHo tl:J.e office of President and 
such other duties as may be prescribed by the BoardofTrustees from time to time. 

SECTION 6. VICE-PRESIDENT. In the absence of the President, or in 
the event ofhis 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 and shall perform such other duties as from 
time to time may be assigned to him by the Board ofTrustee~. 

SECTION 7. SECRETARY. The Secretary shall: . 
(a) Keep the minutes of the meetings of the members and the Board ofTrustees 

in one or more books provided for the purpose; 
(b) See that all :notices are duly given in accordance with these By-Laws, or as 

required by law; 
( c) Be custodian of the corporate records and of the seal of the Cooperative, . 

and see that, the seal of the Cooperative is affixed 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 By~Laws; 
( d) Keep a register of the post office address of each member which shall be 

furnished to the Secretary by such member; 
( e) Sign with the President certificates of membership, the issue of which shall 

have been authorized by Resolution of the Board ofTrustees; · 
(f) Have genei;al charge of the books of the Cooperative in which a record of 

the members is kept; 
(g) Keep on file at all times a complete copy of the By-Laws of the Cooperative 

conta:i,ning all amendments thereto, which copy shall always be open to the 
inspec;tion of ~y member, and at the expense of the Cooperative forward a 
copy of the By-Laws and all amendments thereto to each member; and 

(h) In general perform all duties. incident to the office of S1::ctetary and such 
· o:ther duties as from time to time may be assigned to him by the Board of 
Trustees. · 

SECTION 8. TREASURER. 
The Treasurer shall: 
( a) Have charge and ~ustody of and be responsible for all funds and securities 

of the Cooperative; 
(b) Receive and give receipts for moneys due and payable to the Cooperative 

from any source whatsoever, and depqsit all such moneys in the name of 
the Cooperative, in such bank or banks as shall be selected in accordance 
with the provisions of those By-Laws; and · 

( c) In general perform 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 of 
Trustees.· 

SECTION 9. MANAGER. The Board ofTrusteesmay appoint a Manager 
who may be, but who shall not be required to be, a member of the Cooperative. The 
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manager shall perform such duties as the Board ·of Trustees niay, from time·to time,', .. · 1 

require ofhim, and shall have such authority as the Board of Trustees may, from time 
to time, vest in him. 

SECTION 10. BONDS OF OFFICERS. The Board of Trustees shall 
require the Treasurer or any other officer of the Cooperative charged· with 
responsibility for the custody of any of its funds or property, to give bond in such sum 
and with such surety as the Board of Trustees shall determine. The Board of Trustees 
in its discretion may, also require any other officer, agent, or employee of the 
Cooperative to give bond in such amount and with such surety as it shall determine. 

SECTION 11. COMPENSATION. The compensation, if any, ofanofficer, 
agent or employee who is, also a Trustee, or close relative of a Trustee, shall be 
determined by the members, as provided elsewhere in these By-Laws, and the 
powers, duties and compensation of any other officers, agents and employees shall 
be fixed by the Board ofTrustees. 

SECTION 12, 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 and showing the condition of the 
Cooperative at the close of such fiscal year. 

ARTICLE VI 
CONTRACTS, CHECKS AND DEPOSITS 

SECTION 1. CONTRACTS. Except as otherwise provided in these By
Laws, the Board of Trustees may authorize any officer or officers, agent or agents to 
enter into any contract or execute and deliver any instrument in the name and behalf 
of the Cooperative, and such authority may be general or confined to specific 
instances. 

SECTION 2. CHECKS, DRAFTS, ETC. All checks, drafts or other orders 
for the payment of money, and all notes, bonds or other evidence of indebtedness 
issued in the name of the Cooperative shall be signed by such officer or officers of the 
Cooperative and in such manner as shall from time to time be determined by 
Resolution of the Board ofTrustees. 

SECTION 3. DEPOSITS. All funds of the Cooperative shall be deposited, 
from time to time, to the credit of the Cooperative in such bank, or banks, as the Board 
ofTrustees may select. 

ARTICLE VII 
NON-PROFIT OPERATION 

SECTION 1. INTEREST OR DIVIDENDS ON CAPITAL 
PROHIBITED. 
The Cooperative shall at all times be operateil on a Cooperative non-profit basis for 
the mutual benefit of its members. No interest or dividends shall be paid or payable 
by the Cooperative on any capital by its members. 
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SECTION 2. PATRONAGE CAPITAL.· The.Coopera.tive's operations 
shall be so conducted that all members will, through their patronage, . furnish 
Capital for the Cooperative. The Cooperative is obligated to account on a patronage· 
basis to all its members for all amounts received and receivable from the furnishing 
of Cooperative Services in excessof operating costs and expenses p~operly 
chargeable against the furnishing of Cooperative Services as determined by a cost 
of service study or other means by the Board ("Operating Ivlargins"). For each 
Cooperative Service, the Cooperative shall annually allocate to each member 
Operating Margins from the Cooperative Service in proportion to the value or 
quantity of the Cooperative Service used, received or purchased by each member 
during the applicable· fiscal year· ("Capital Credits").All amounts in excess of 
operating. costs and expenses are rec~ived with the und~rstanding that they are 
furnished by the members-as. capital. 'l;'he 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 
capital, if any, so furnished by each member is credited in an appropriaterecord to 
that member's capital account, and the Cooperative shall, within a reasonable time 
after the close of the fiscaLyear, notify eachmember bf the. Capital Credits' 
provided, individual notices of such Capital Credits shall not be required if the 
Cooperative,notifies all members of the aggregate amount of such excess and 
provides a clear explanation of how each member may compute and determine for 
himsel£'herseWitself the spedfic amount of Capital Credits which shall have the 
same status as though they had been paid to the member in .cash in pursuance of a 
legal obligation, to do so andthe member had then .fumishedthe Cooperative 
corresponding amounts for capital. ( All other amounts received by the Cooperative 
frpn1 its oper.a~ions other than in the furnishing of Cooperativeservices in excess of 
costs ~nd expenses may in. the discretion of the ~oa~d of Trustees and in,sofar as 
perm*edby Jaw, be ( a) used to offset any losses incurred during the current or any 
prior fiscal year as may be determined above for each Cooperative service,(b) 
chargedto the reserve accountof each Cooperative Service,ahd (c) to the extent not 
needed for .these purposes, allocated to ,its members on a patronage basis, and any 
amount.so allocated shaUbe included as part of the Capital Credits of members as 
herein provided foteach Cooperative service.) 

If the operating costs and expenses exceed the amount receiyed andreceivable 
from the furnishing of Cooperative Services. ("loss"), the Board of Trustees shall 
have the authority to prescribe a fair and equitablemal1Iler i.n :which.such lo.s.s shall 
be handled, including;butnot limited to, (1) the cancellation otprior year capital 
credit:, of the loss year members, (2) the carrying forward of the loss to offset the 
allocation to be made from the Operating Margins resulting from.th~ furnishing of 
Cooperative Services in future years, and/or (3) the offsetting of the loss against 
revenue received other than from the furnishing of CooperativeServices.The 
cancellation of prior year capital credits will be done in the order of priority against 
capital first received by the Cooperative from those m.embers who were active 
members of the Cooperative in the year of the loss. Losses subject to this paragraph 
will be determined in the same . manner and methodthaLCapital · Credits ·. are 
calculated and alloc.ated to. members under a pre-existing obligation.as prnvided 
above for each Cooperative Service. . . 
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. 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 in distribution of assets. If, at any time before dissolution or liquidation, the 
Board shall determine that the financial condition of the Cooperative will not be 
impaired thereby, the Capital Credits maybe retired in·full or in part. Any such 
retirement of capital furnished before January 1, 1997, shall be made in order of 
priority according to the year in which the capital was furnished and credited, the 
capital first rec.eived by the Cooperative being first retired. As to capital :furnished 
onor after January 1, 1997, the Board shall determine the method, amount, priority, 
timing and order of making such retirements, if any, for all amounts therefore and 
thereafter furt1is.hed as. capital. • As reasonable .. and fair, the .:eoard may allocate 
capital crndits to classes of similarly . situated members under different methods, 
priority, timing and order; provided tl:ie Board aUocates capital creditsto similarly 
situatedmembers under the same method, priodty, timing and order; provided, the 
Board shaU have the power to adopt rules providing. for the separate retirement of 
that portion of capital credited to the accounts of members which corresponds·. to 
capital credited to the account of the Cooperr1tive by an organization furnishing 
electric energy or any other service; product or commodity to the Cooperative 
("Affiliated . Capital Credits"). $uch rules shall (a) establish a method for 
deterrnin.ing .. the portion of such Affiliated Capital Credits to each member for each 
applicalJle . fi.scal year,. (b) provide .. for separate. identification . on the Coqperntive 
's books of such Affiliated CapitalCredits tothe Cooperative's members,( c) 
provide for appropriatenotificatio11s to members withrespectto such Affiliated 
Capital Credits, and (d)precludea general retirement of.such Affiliated Capital 
Cre.dits to members for any fiscal year before the genernlretirementof other Capital 
Credits to members from the same year or of any Capital Credits for any prior fiscal 

year. > .. . . .· . > ·.·· ...... ·. . ....... ·· . • ... ·. . . c • . . . . .. •• . .. ... : · 
Capital. creditedto tl:ie acco11.11tof each.member shall]Je assignable. only on.the 

book:S(Jftl:te Cooper11tiye911ly PUf§Uant to.written instructio11 .•. from the.assignor, 
unless the. Board, acting under poHciesof general application? srall determine 
otherwise; however, members shall .qe freely permitted to assign their Capital 

CreditsJothe Cooperative asa do11ation. . .. . . .. ·.·· .•.·. ··•· .. ···. . . ·.·· .. ·•· ·. . . 
Notwithstanding any otherprovision pf these :ey-Laws, the Board, at its 

discretion, shallhave the pow{)r atany time upon death of anymetnber who '.Vas a 
natural perso11 or µpon the bankruptcy, tennination, ·. liquidatio11 or dissolution.• of 
an entit_y,j{ the legalrepi:esentatiyes of his/her estate or ofJhe entityrequest, in 
writ.ing, trllt tlif C!apital Gredits tcrnny such member beretired before th,e tillle such 
capital ~9u!4 othenyise .be retired under the provisicms rofthese By-Laws, to 
retire {Japital Credits to ~uc.h members upon such terms. an<l ponditions . a.s the 
Board, acting U11derpolicies of general application,and the legal representatives··•· of 
suchrnelllber.shallagree upon; provided,however, that the fimmcial condition of 
the Cooperative will not be impaired thereby; prnvidedfurther however, . that the 
aggregate amounts so retired i11 any one {l) year shall not exceedFive Hundred 
Dollars and 00/100 Dollars ($500.00); and provided further however, that if acting 
un.der policies o(general application, .... ·. the amount mentioned . above .. is not 
sufficient to retire the Capital Credits to any such member( s), such member( s) shaU 
have said sums retired in the next succeeding year before any either retirements · are 
made in such succeeding year; 

The Cooperative, before retiring any Capital Credits to any member's 
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, · , accoimt shall deduct :there .from ·. any amount owit).g by such merµber t9 the 
Cooperative, together with interest thereon at the New _Mexico legal rate op. 
judgments in effect when such amount became overdue, compounded annually; 
and, tl:J.e Cooperative shall have a lien on such Capital Gredits. , 

Regardless of a statute of limitation or other time limitation, after allocating 
Capital , Credits to a member or forrµer member, the Cooperative rµay recoup, 
offset, or set, off an amount o'weq to _the Cooperative by the.member oi:'Jc;>imer 
member, including., any C<Jmpounded interest, by reducing the net present 'yalue 
amount of the Capital Credits allocated to the member or former niember by. the 
amountowedtotl:J.eCooperative. · .,· · , ·· , · . •· ,·· ·. ,, . 

. SECTION 3 .. CIIARITABLE ASSJGNMENT OF PATRONAGE 
CAPI-TAL; The Board of Trustees may cai:ise ,the establishment ofa charitable 
trust, foundation or not~for-j:>rofit corporation.·· ("charity"} for the purpose of 
receiving transfers of patronagecapital fa accordance with fuese · 13y-I,~ws arid 
using' the same for educational scholarships and other charitable '-qses; The 
declaration, charter cit other organizational irlstrwp.ents approved by the Boat.d 
shaI1_setforth specifically;the. duties and purp(.)Ses .of the chatjty .• ',lliftru:~t~es, 
officers and. employees of the Qoope:rative who adtt1iajste!, suc:h futld(shiill be 

. entitl~d to indefnnification from the Cooperative to the sarpe exJen,r as if such 
· servic~ \Yas to theC09)?erfiti!e itself. If a charity is eiitabl~sh~d: i. . . ·· ••·.·.. . · ··· 
.. . . , '{a) Af }'m1etri1:>efitiay a~sign in writ,ing iil~Jorh:i #~c;e~!~l:lle to ilie CoC>pera#ve · . 
all bi: at1y portion of th~t meiribers Capit~l Credits, YfSted ()~ ¢xpected., oi; ari.y¢ther 

.. l~lfiii:1il4JB#i~it~l 
tw() (2)years afterthe date prescribed forthe'distribud6n,sliaUbedeen:ied toh~ye 

···1:>eeri u-revoc:ably assign,ed an<l'donated to suc~_c;llarity,iPfC>md~cl- that the. 
Cooperativ¢_ shal,1 giye )uch. nieilib~t-6r Xormer'tr1eriiber~ \if leasrsixj:y (60)., days 

the Coop~ratiye B.?ai:d CJf 'frusteef :N q 111ei;nber pf th~ l,30¥4 oprusf~~s .shall be 
~µ~Wle to s~e PA the 1:Joitfd ~f pii-eRto;~pf J;l~i 94~):y'. C , ·•· . , · . . · ,. . ,,, . · . ,, 

WAIVEROFNOTICE·, •·· 

igb:t;~::.it.;y;~;f~~~~,°f~i(,;~ 
signedby either husband or wife, spouse or sp<Yiises, s)il:lH be deemed a w1:1.iver of 
notic~qf~uchm~eti~gbybothjo~t111e1J1bers: .. . .. · , . . ... · - . 
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ARTICLE IX 
DISPOSITION OF PROPERTY 

The Cooperative may not sell, convey, lease, exchange, transfer or otherwise 
dispose of all or any substantial portion of its property unless such sale, 
conveyance, lease, exchange, transfer or other disposition is authorized at a duly 
held Meeting of the Members thereof by the affirmative vote ofnot less than two
thirds of all of the Members of the Cooperative, and unless the notice of such 
proposed sale, lease or other disposition shall have been contained in the notice of 
the meeting; provided, however, that notwithstanding anything herein 

· contained, or any other provisions of law, the Board of Trustees of the 
Cooperative, without authorization by the Members thereof, shall have full power 
and authority to authorize the execution and delivery of a mortgage or mortgages 
or a deed or deeds of trust upon, or the pledging, assignment for security purposes 
or encumbering of, any or all of the property, assets, rights, privileges, licenses, 
franchises and permits of the Cooperative, whether acquired or to be acquired and 
wherever situated, as well as the revenues and income there from, all upon such 
terms and conditions as the Board of Trustees shall· determine, to secure any 
indebtedness of the Cooperative. 

ARTICLEX 
FISCAL YEAR 

The fiscal year of the Cooperative shall begin of the first day ofJanuary ofeach 
year and end on the thirty-fast day ofDecember of the same year. 

ARTICLE XI 
MEMBERSHIP IN OTHER ORGANIZATIONS 

The Cooperative may become a member in one (1) or more other Cooperatives 
or corporations, or own stock therein, if and when such membership or owning of 
stock be authorized by a Resoiution' duly adopted by the Board of Trustees at any 
regular or special meeting of such Board ofTmstees. 

ARTICLE XII 
SEAL 

The corporate seal of the Cooperative shall be in the form of a circle and shall 
have inscribed thereon the name of the Cooperative, and the words, "Corporate 
Seal, New Mexico." 

ARTICLE XIII 
AMENDMENTS 

These By-Laws 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. 

June 08, 2019, As Amended 
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