
BY-LAWS of 
KIT CARSON ELECTRIC COOPERATIVE, INC. 

(Hereinafter called the "Cooperative") 
ARTICLEI. 

SECTION 1. Eligibility, Terms and Requirements of Memberships Except as 
otherwise provided in these .By-Laws, any person, association, .corporation, 
partnership, limited liability company or body politic ( each hereinafter referred to as 
"Person'' or. "lfatity")may pecome. • and remain a ·. member of Kit.· Carson Electric 
Cooperative,fac., (''Cooperative") only if: (1) the Person or Entity has the capacity or 
ability to enter into legally binding contracts; arid (2)the Person or Entity receives or 
purchases· electdc energy or other electricat distributioll services (coHectively, 
"Cooperative Services'') from the C6operative. The purpose of this section is to assure 
that all Persons. and Entities being served by theCooperative, are members with full 
votingdghts and privileges and subject to all the duties and obligations of membership. 

Except as otherwise provided in these By-Laws, a Perso11 may not become or remain 
a memberofthe Cooperative if the Person resides at, engages in abµsiness at, owns, 
controls, or otherwise occupies (''Occupies") a residence, office,huilding, facility or 
otherlocation ("Location"): . . .. . .. ·.• . . . .· . . . · 

(a) Occupied by a second Person,. otherthana landlord, tena11tor similarly related 
Person, who: (i) is. a .Member, otherthan aJoint Member; or (ii) owes th.e 
Cooperative for a Cooperative .Service.provided to orfortht11,ocation, if the 
first .Person occupied. the Location when the Cooperative provided the 
Cooperative Service; or . . 

(b) Previously occupied by an Entity, ownedor controHecl by tl:te Person, which 
Entity owes the Cooperative for a Cooperative Service provided to or for the 
Location. 

A Person, e.ither individ1mlly or through a11 Entity notcohsideted legally separat~ 
from the Person, maynot hold lllore than one membership intheCooperative. Persons 
occupying a Locationto orforwhich the Cooperative provides a Cooperative Service 
may not hold tnore than one me111bership in the Cooperative. . .· .. · · 

When a member only has needf or seas.on.al efectric service, the me111bershaUnot 
cease being a member upongeasonally ceasing to receive. and use such service unless 
such cessation is intended thereafter to be pennat1ent.A le galrepresentative of an estate 
of a deceased natural person who was a member, ora Person in bankruptcy prnceedings, 

· shall be eligible for membership during all times that the Cooperative serves the estate 
or Pt.frson. . .. · . · ··• . > 

.· . SECTION 2. lointMembership'. .· 
. (a) Jfs.ervicei.s orfasbeenappliedforby eitherspous.e ofa 111aqied couple, 9r 

hdd in the na1ne of either .spouse, tlie two ofthelll shall constitute 011e joint 
memlJersWp, .. unless both . sign a. written. request that only 011e ·• of them shall 
be a member. foint membershipsshaU be subjectt~ theprovisions of th.ese 
By0 1aws .. All provisions refating to the rights, terrrts, obligatiot1s, and. 
liabilities of membership shall apply equally, severallyand jointly to theni: 

(b) The presence at a meeting of either or both shall coiistitute the presence of 
one member, and a joint waiver ofnotice of themeeting. · 

( c) The vote of either or both shall constitute onejoint vote. If thevote is at a 
meeting or a polling place, the first to vote will be counted, but 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) Notice to, or waiver of notice signed by either or both shall constitute, 
respectively, a joint notice or waiver ofnotice. 

( e) Termination of service shall constitute termination of the membership as a 
joint membership. 

(f) 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. 

(g) The presence at a meeting of either shall constitute the presence of a 
member for the purposes of establishing the presence of a quorum. 

(h) 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 bereleased 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 or through the same 
facilities, is required to make application for membe:tsblp and service, or 
the Cooperative may terminate service. 

SECTION 3. AP.PLICATION FOR MEMBEJlSHIP, RENEWAL OF. 
PRI<>R l\'IF;M:BER.~HIPS. There shall be no menib!;)rship fee, but persons and 
en~ties desiring to receive Cooperative Services shall complete ,.an applic~tion for 
service which shall be in writing on such form as is provided by the Cooperatiye; 
Membership shall commence on th.e date the person or entity lJegins 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. 

':i 'SECTION 4.RECOGNITIONOFMEMBERS. Upondiscoverythatthe 
Cooperative is furnishing electric and/ or other services to anyperson or entity other 
than the one who has rnade written application therefore,. the Cooperative shall 
cease furnishing such service unless such person or entity m.akes·application, in• 
which case the applicant shall be recognized as being a memberfr,,mi the date such 
person or entity fust began receiving such service( s). The Cooperative, to the exterit · 
practicable, and if necessary, shall correct its membership 'and. related records 
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, regulations, 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 s1+ch agreement being hereinafter called 
"membership obligations"). Any person or entity who before adoption or 
amendment of these By-Laws was a member 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 prov.isions of these By-Laws, with full voting rights and privileges and 
subject to all the duties and obligations of membership. The Cooperative may 
refuse to furnish service upon determination that 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, assoon as electric energy shall be available,purchase fr?mthe Cooperative 
aH electric energy used on the member's premiseswithin the Cooperative service 
area andshall pay therefor monthly, at rates which shall, from titne to time, be fixed 
by the Board of Trustee~; provided, however, that the Board of Trustees may limit 
the amount ofelectric.energywhichthe Cooperntiveshall be required to furnish to 
any one member. It is expressly understood that amounts paid forelectric energy in 
excess of the cost of service arefornished by members ascapital, and eac~ 1Uember 
shall be credited with the capital so furnished, as provided in thes.e By~Laws.J3ach 
member shall pay to the Cooperative such minimum amount per monthregardless 
of the amount of electric energy consumed, as shall be fixed bythe Boarcl of 
Trustees, fr?m time to time. Each member shall, also, pay all amounts.owed by him 
to the Cooperative, as and when the same shall become due and payable. 

SECTION 6. NON-LIABILITY FOR DEBTS OF THE 
COOPERATIVE. 
The private property of the members of the Coop?rative shaU be exempt from 
execution "for the debts of theCoo_p~rative, and 110. me1Uber shaU .be individually 
liable. orresp()11siblefor any debts or liabilities of the Cooperative. 

SECTION 7. PROPERTY INTEREST OF MEMBERS. In the event of 
dis-solution, after ( a) all debts and liabilities of the Coo_perative have beenpaid or 
adequat.e provision has been. made therefore, an.d (b) aU Capital Credits forni~hed 
through patronage shall have been retired on a pro r~tabasis as provided by the 
By~Laws inArtide Vll, theremaining property and assets oftheCooperative shall 
b.e distributed among the members andforniermemb.ers, to the extentprnc,ticable as 
determi11~d ~y the Board of Trustees, in p7oportipn tothe aggregate pa~on'.1ge of 
~~ch member of former member during the seve.n years next JJreceding the date of 

filing oHhe certificate of dissolution. . .· . · ... · .· .... •... . . . . . ·.. ·.. · 
. SECTION 8. EXPULSION OF MEMBERS. The Board ofTrustees of the 

Cooperative rnay, by the. affirmative. vot? ofnotless than. two;thirds (2/3). of the 
members thereof, expel any member who shall h~ve violatedor refusecl tocomply 
with any of the provisions of the articlesofincorporation ofthe Cooperative, .or 
these By-Laws, or any rules orregulations adopted, from titne to time, by the Board 
of Trustees, provided, however, that such member shall have been given written 
notice by the Secretary of the Cooperative that such. violation or Tefusalsubjects 
him to such expulsion, and atleast ten days thereafter shall have elapsed and such 
vio.lation or refusal shall have continued for at least ten days after such .notice. Any 
member so expelled may be reinstated as a member by a vote of the members at any 
arinual 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 cancelled 
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 andregulations if the member is delinquent in payment of arnount 
due the Cooperative.The membernhipof any member who has ceased to receive 
service from the Cooperative shall be terminated without further action by either the 
member or the Cooperative, Upon the termination of membership, the former 
member shaHbe entitled to a refund of the security deposit, ff anywas paid to the 
Cooperative less any amounts due the Cooperative. The former member shall not be 
released from any debts or other obligations then due the Cooperative, .. ·.· 
The cessatio11 of thelegal existence of any other type of member shall automatically 
terminate suchmembership; provided, upon the dissofution of a partnership, orupon 
the death, withcirawal or adgition of any individual partner, such membership shall 
continue to be held by such remaining partner and/ or new partner or partners and who 
continue to own, lease as lessor or lessee, or directly to occupy or use the premises 
being furnished services pursuant to such membership, in the same manner and to the 
same effect as.though.such membership has never been held by different partners. 
Neither a withdrawing partner nor his/her estate shall be released from any debts th.en 
due the C:ooperative bythe partnership. 

~E(;TION.J0. J{ElVIOYAL OF TRUSTEES AND, ·oFFICERS. Any 
member may bring one9rwore ~harges("ch<lrge") against a trustee. and mayreque8ct 
the relllOV~lofsuch tp.lsteebyseaso11thereofbyrfiling with th.eSecretary sµch charge 
in. 'Ntirng together with a petitf 011 signedby119t. le~s tha11 drreepercent (3 % } of the 
then-total members of the Cooperative, which petHioncalls for a special m.ember . 
meeting the stated purpose ofwhicb. shall be to hearand act upon such c:harge. and,.if 
o.ne or more trusteefl are recalled, to electtheir successors, and which specHiesthe 
place, tillleandd<1te thyreof notmore tha11 forty-five ( 45) gays after the filing of1,11ch 
petition. or requests the•· matter be. ~cted i upon · at the subsequent ann11<1l ll1ell1ber 
meeting if such !Ileetingwill be held no sooner than forty-five {45} days after tlie 
filing of such petition .. Each page of the petition shall in the forepart thyreof, state the 
nall1e, ancl ~ddress of e<1ch member filing such charge,a verba~m statementof such 
charge andthepame. of each trustee against whom. such chrn:gei~ lJeingmade.The 
pyti~io11 shaU be signeg by each member in the same mllle asheis billed by the 
Goopera~ive and. shall state the signatory'saclclress as. the same appears on sµch 
billings. A notice setting forth the charge, the nallleof the trustee against which the 
charge has beenmady, the riaine(s)ofthe member(s) fihng the charge, and the date, 
place and purpose of the meeting shall be mailedto each.me.mbernot lessthanJwenty 
(20) daysbefore the meeting atwhich the matter will be acted upon Provided, th.at the 
notice shaU set forth (in alphabetical order) only twenty (20) ofthe n~mes ofthe 
members filing the charge if twenty (20) or more members file the .same charge 
against the same trustee. Such trustee shall be informed, in writing, of the 
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-eharge 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 suchi:emoval 
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 up011 at a}l unless some evidence in Support of 
the charge against him 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 unexpi~ed portion of the 
removed trustee's term. 1 

i 
ARTICLE II i 

MEETING OF MEM~ERS ! 

SECTIONi._ANNUALMEETING. TheAnnualMeetingoftheMembers 
shall be held on a Saturday in April of each year, except if such meeting, for any 
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 bi:: held in the Town of Taos, New Mexico 
. bn 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 ofMay of each 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 convenieiitlyinay 
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be done. Failure to: hold the antiuatmeeting 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 ofTrnstees, by any three (3) trnstees, 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. Special meeting 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. Written or printed 
notice stating the place, day and hournf the meeting, and in case of speciahneeting, 
the purpose or purposes for which the meeting is called, shall be deliverednot less 
than ten (10) days, nor more than twenty~five(25) days before the date of 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· shaU be 
deemed to be delivered when depositedit1 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. In case of a joint membership notice giventoeither 
husband orwife, spouse or spouses shall be deemed notice to both joint memb.ers. 
The failure of any member to receive notice ofan annual or special meeting of the 
members. shaU not invalidate any action, which may b.e talcen by the members at any 
such meeting. The attendance of any member or members without notice or the 
signing by them of a waiver of notice will obviate the necessity of giving the notice 
provided forih this section. · 

SECTION 4. QUORUM. Two percent (2%) ofthe members ofthe 
Cooperative .shall constitute ..• a· quornrn for the•·transaction .. of .. business.atall 
me~tings. In case ofajoint membership the presence at a meetin.gof husband.or 
wife, spouse or spouses or both, shall be regarded as the presence ofone member. ff 
less than a guornm is present at any me.eting,themajority ofthose present in person 
may adjollill the meeting from time to time without furthen1otice. . . · 

SECTION 5.VOTING BY MEMBERS. Each.member shall be entitled to 
one (1).voteandno more upon eachmattersubmifted to a vote atameeting·ofthe 
membersiAtallmeetings of the member.sat which a quornm is present aH questions 
shall be decided by a vote of a majority of the members voting thereon i11 person, 
except as otherwise provided by law, the a/iicles of incorporation. of the 
Cooperative; or these By~Laws. If a husband and wife, spouse or spouses hold a 
jointinembership they shaH jointly be entitled to one (1 )vote and no more upon 
each matter submitted to a vote at a meeting of the members. At the meetings to be 
held in the various districts for the purpose of electing Trnstees, tlie 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 
strncture may vote through any officer, director, or manager of its organizatiqn or 
business .. enterprise (herein the "authorized representative''}. Shqu!4 a.question 
arise as to what individual may vote for any such entity, the right of saidmeinber to 
vote shall be sus pe1J.1ed until such time as the Cooperative §hall liavereceived, in 
writing, a designation of the person entitled to vote by the gcwerning board or . 
proper authority of the member entity. · · · 
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.... . SECTION 6. VOTING LIST. The Secretary ofthe Copperative sh,;tllqµs,~;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 member during the 
meeting; Failure to comply with tlie 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 inspec:tion 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 ajiy 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. Reading of the Notice of meeting and proof of the due publication or 

mailing thereof, or the waiver or waivers of notice of the meeting, as the 
casemaybe. · 

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

4. Presentation and consideration of, and acting upon, reports of officers, 
trustees and cominittees, 

5. Election of trustees. 
6. Announcement of the Trustee electionresuits. 
7. Unfinished business 
8. Newbusiness 
9. Adjournment 

ARTICLE III 
TRUSTEES 

SECTION I (a). GENERAL POWERS. The business . and affairs o±: ,fu.e 
Cooperative shall be managed by aBoard ofEleven (11) Trustees, which shallexercise 
all of the powers of the Cooperative, except such as are by Law or by tlie Articles of 
Incorporation of the Cooperative, or by these By-Laws conferred upon or reserved to 
theinembers. _ _ _ -- __ : --

SECTION I (b). The Board of Directors shall be empowered and authorized to 
subscribe· to enchantment magazine on behalf of and for circulation to· the individual 
consumers of the Cooperative at an annual subscription rate which shall not be less than 
$4.00 nor more than $8.00 and such subscription shall be paid for each meinber by the 
Cooperative from any funds accruing in favor or each member so as to reduce such 
funds in the same manner as would 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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l) from Section Three, two (2) from Section Fout; and two-(2}from Section Five. All , 
· Trustees of the sec:ond 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 that year, and shall be installed to hold office 
until the fourth ( 4) succeeding Annual Meeting or Ul1til 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 or remain a Trustee ofthe Cooperative who: 

( a) Is not a bona fide resident in the District in which he/she 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 defmed 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 Standing" means that a person has not consistently 
been, inore 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 previous 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 been debarred or suspended under applicable law. 

A" close relative" means an individual who 
( a) Is, either by blood, 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 or employee, 

(b) An employee shall not lose eligibility 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 provisfons the 
Board shall remove such Trustee from office after a hearing dwy 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 spouses 
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 
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actiontak:enatanymeetingoftheBoard.ofTrustees .. : · . . -, 
. In 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 __ -Cooptlrative __ Association; unless bec:ause of 
circumstances beyond the reasonable control of tlie Trustee suc:li certification could not 
_ be accomplished, u1 which event certification mu$t be completed within the 11ext four 
(4) year term, rifhis or het re-election, otherwise the Trustee cannot again stand.for re-
eiectiontothe Boirrd ofT1;11stees'.- • . . . • .• _ __ . -__ ·- _____ _ 

SECTION 3, ELECTJO_N OF'.I'RUSTEES FROMDIFFE:Rl;l:NT AREAS 
(a) Jhe ai:ea served by th(;} Kit C;:irson Electric <:!ooperative, Ilic., shall• for the 

pUJ.P9Se of representation by Trustees 011 the Board of Trustees of said Co9petat:ive, be 
divided into areas or sections _asfoUows: - _-· .. __ -· .- . ·- .. _ .•. · 

_ LDistrict One (1) shall embrace the area; including the Town of Taos; an.cl ail 
c:ommunities and members included within an area lying within a fl.flee:µ Il'.lile radius, 
from the cenJer of the Plaza of Taos on the South and E1;1.st, to ,Garrapati!, Canyon on the 
North West llit11 of tj:ie :Rio, Grande River on the< W~st; and this District shall .be 
represented by Four ( 4) Trustees,Who s;hall be members_r~siding :within s::i.ic.l})istrict ._ · 

2. Di~trict Two (2) shall embrace the area served 'bytheCooperative, lying north of 
Gariapi:),ta Canyon, _ and, :East_ by .the .Eio Q-ra.nd.e fuxer; ·._ and .. ~s :pistrid • s;hall _ be _ 
r_epres_ent~d by Two (2) Trustees, who Sha.Ube wembers residing iri thernstrict. - _ ,· 

} . PtstnctThree (3) s911ll embriic:\:' !lie area setved b.Y tb,1:: Coopera,tive lyirlg West 
qfthe Wesj :Iyn:t Clfthe_Rio G~ande lliver,'and th.is afei:i, ~liaH pe rtlpn:sent¢d i:iyOµe (1) 
Trustee; wlio shall ~e a lll\;);tnherr~siding in thePistri,gt.. \ • (; ....... ·_. -_. _-._.... . ..• ·•_·. . • ,· 

•··-•-· 4.JJi_strict Foµr ( 4)sliall elllbrifce th,e area of the Cooperati-ielyµig South ofU,S. 
!fill and East of the Rio Gt-ru;ide_Rivet; except for'any area \vithfu :District One, and this 
District §hall be represeJ;J.ted by Two (2) Tru§tees, who shal.11:ie in.emb.ers resiclingWithin 
this Di~trict. · · 

--_ .. -_, -· t Pi strict F'ive (5) shall ewbrncetl:te area served by the Coqptlrative tlast of Palo 
. ·. F'iecl:taclojriu incivc#ng,)htl More~() :Vafley,:bpt.excWqing thf:,'ru:~as .. eri:tbr~cecl _in_ 

r;>isttictspµe, 1:\vo, ajid_F' Olf, aµd t]ii§]:)isti:i~isl:i~ll beryPr¢s~gtecl by '..1:\-vg.(2) 1);11§t~es, 
w;ho' shan beam.e:mbi::rresidiµg witl@this District -•. ·_•-• ....•.. • . . . . • ... ·_•· ._· •·-. -.-. . . . . _· .'.· ·. 
·--.-.--_. -.- · g: Non~eric~ qµol;l.ltno,f!l"len:tber~ i§reqajr~<l,tQ co~ductan electtci~fTw*es . 
in each D1§1ii9t, T1;L1ste:es .§hal1 be elected by ~ maj()i;ity 9fthc;i e]jgible trieiµbers wl;lo 

voteinapis~cte,1::.ctj<l1?,r > ..... ---- . --_ .. -__ .• _·_' --- . i ' . --- . ·-·•·-.•---•· .· •. ., _· < 
Cl?) f\.11 ~ ominatioll.S for a _pC>sitiori ()Il th,~ l3C>arcl.cif Jwstees shall be m,acle .by 

·. ~tten P~?tiop ~~~~1~Y .!µfy_ (5:9) gr lii~rf Ml::lllP.~q tesic@g µi 1:he bistt:ipty;t which 
th() election is to .• b¢; ~~lcl, Jhe. Petitjop.;sli,i.iU .• P\:l ,dtllive:red to . the. C:!obp~p1tive 

-h,e~<lqliaj-tets· fu, J'ao~ :~tje~~~ :+we11ty\fiye '.(i.s)clay~ ~ef()r~ th_e 4ii.te pf,tlii.Di§4ict 
· lllyeJ;m.g in_ ord,er for tlie .'c]9ope:ratiye to ;vetjfy 1:he yi:),Jiciity -of 11},e. ~ignii.tr#s _ 911 1:he 

PetiHqri ipldto c91)fumthatthenqtiiiiieern.eits th.~ qualific;at:io~ set forth in¾#cle m, 
se~ti~fiioft11.e.~1~i~\N't <,_ < · · -_ •·--· · _ ·_ . ·· .. · _-... --- ·--· · · _.-__ -· ·- •---•-__ -. ·· : ·_••- .. C . _-·- ·-_·- ._--- .- -·• ,-·-• • .. __ . -• 

"(c;) The .. ¢.o()p~i;~tive · sli,alJ pi;ep~e .•, ~4 · post ~t.1:he pi:ip.c;ip~l ofq9e.)):L tp.e 
Cooperative, a,11d a{t,lie,.GQQp~r~y.vePi~i:ti9t Qf:tice,_~t_l~~stJ:u;t~e:,11(15) day$g~{oreJhe 

~ti~!st~fi~~i~;t~r\tt~~!:ft!fJ{1i~fi;°4'1r~if.iteti}~~lWit~~ 
separatt1lY, bµt~f!e~st.~~ven(7) qays be~o:re the,d,ate 9f~~-Meetiµg, ~-sta,teiri;<:#:of~e 



number of Trustees to be elected, showing the nominations made by Petition. The 
Cooperative shall post the notice online and on social media sites.No Trustee shaU 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 to be 
removed, as hereinbefore provided, elect a successor(s ), without compliance with the 
foregoing provisions regarding nominations. · 

( d) The Board mayestablishpolling p1aces in eachrnstrict at other sites than the 
place where the District meeting is being held. Polling shall be con.ducted l:,y such 
person( s) as the Board may designate. All ballots cast by membersfor the election of 
Trustees at district meetings shall be delivered to the person conducting thepolling 
and shall be placed in one (1) of two (2) sealed containers; and shall be. operied and 
counted at the close of elections, unless voting machines are used. The Board shall 
appoint three (3) or more officials at each polling place before the meeting and 
designate one (1) individual, to serve as chairman of the election officials. Election 
officials, who must be members ofthe 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 votes 
cast. 

( e) The Board may establish by policy an early voting procedure for the election 
ofTrustees. 
. ( f) If .a Member presents identification or proof of (;ooperaiive Membership as 
rea,sonablyfequired by the Coop.erative, and iftheMember is not suspended on the 
Record Date and remains unsuspended after the Record Date, the Member may cast 
one voteon a maUer for which a Member is entitled to vote. To voteon beh~lf of an 
Entity ( as defined in Article I, Section 1 ), an individual must present written evidence . 
satisfactory to the Cooperative that the individual is authorized to vote on behalf ofan 
Entity, ·· 

·. (g) ·• A Record Date ·is. the date for·. determining the to!al membership of the 
Cooperative and the Members entitled to: (1) signaPetitioffor similar document; (2) 
receive a notice of a Member meeting or similar document; or (3) vote ~ta J\Jember 
meeting.If a Member ,is suspended after the Record Date,thentlie Member may not 
sign a Petition, receive anotice or vote. The Board shaU fix the Rec6rd I:>ate,. but the 
RecordDate·mustnot be less than thirty (30) days before thedate: (1) a Melllber signs 
aPetition or sirpilar document; (2) receives a notice of a Member meeting; orsimilar 
docmnent; qr(3) votes at ~Iyiemberfaeeting. 

. SECTION 4. VACANCIES .. ~~bjectto the provisions oftheseBy-LEiws,\vith 
respect to the removal. of Trustees, vacanciesoccurringin~he Board ofTt'lrntees shall 
be filled by the affirmative vote of majority of the remaining Trustees and the Trustee, 

· thus elected,shall servefortheunexpired portionofthetenn. > .... • ·.··.· ... ·.· .. ·.···. . .·· . •· ... ·.· . 
SECTION 5. COMPENSATION. A Trustee shall not.receive asa,lary for his 

service as such unless approyed by the members. Regardless of\vhether El • salaryis 
approved, the Board of Trustees maybyresolutionauthorize a.fixed per dlelllfee for 
each day or portion thereof spent by a Trustee in. attend.ance at tneetings of the Board 
andits committees mid for the performance of other Cooperative b,usines.s,im)uding 
without limitation, meetings, conferences and training prograins,wllen s:uch has had 
prior approval by the . Board, In connection with the performance · of Cooperative 
business for which a fixed per diem fee is allowed, the Board, at its discretion, may 



, provide. for the advancement or reimbursement of Trustees reasonably incurred · · . 
expenses 'Or 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 powetto m.ake and adopt such rules and regulations, not inconsistent with ,aw, 
the agicfos of U].COtporation of the Coopefatiye, ortheseBy~Laws, .as.itmiiydeem· 
advisable for the management, administration and regulation· of the• busin,e~s ~d 
affairs of the Cooperative. . , ... . . .. · ·. . .· . , .·., · ·· ... ·. •· 

•. SECTION 7;AC<JOUNTI~G SYSTEM~ND REPORTS;TheBo~dpL 
Trustees shall caus.e to be established ancl m,a,intained a complete accounting systei:ri.; 
which, among other things,, subject to applicable laws and rules· and regaj1;1tions of 
ariyfegulatory body, shall conform to Such accounting system as niay from :tinieto 
time be designated by the A:dministrator of the Rural Electri:ficationAdniinisttati.bn ' 
of the Uriited States ofAmerica. Allaccmmts of the Cooperative shallbe exatni#ed 
by a. Committee. of th~ Board of Trust.ees which'render reports to the 0Boatd of . 
Trustees, at least four ( 4) tim¢s a year'. a,t regular meetings of the Board ()fTrustee~i 
The Bciar4 of Trustees shall, also, withip. thii;t:Y (30) days after the close of eac:~ fiscal 
year ca11ktobe made a fullapd co111plete a,udjtof)J:ie account~, 1}091<~ and fmandal 
concif tion of the Cooperative/as ofthe end'qf s11ch.fis~~ year. Such audit r¢ports shall .· 
be submitt~d to the members at thefQll9wii1gAnllual Meeting. . . •.·· . . ·.· .··•··· .. · 

A.dm~~~!:2!f~~:!~'t~~4~~~~~~r~ti~4i&t.:f~~~~l~~~a!~~~i 
Am~rica not less than: nin~ty (90) :da,yspriot to the' elate 11pozj. .'which ~Y'.Pl'.()POSed 

cOopet~tjve:.. corporation, ··• partnership; :joint yeilturff,· :'employee\ ben.e.fit> 'plan, 
i1ni11corporated assodation,'trust~or other e11terprise;again:~t reasonable expenses··. 
(including costs iµid attorneys'· fees ),judgments,· penalties; fines; or·amcn1nfs p'aid;in 
settforneni a.ctufilly and reasonably inpm:ted by the person in c6nriectio11 jvith the 

[.~~r:it~~13ltiEie:~e~t~¥r 
the trustee, officer/ employee or agent is ptoperbiider the crrcum:stiufoes,fu: a6dordance 
with the New Mexi6o Rural Electric Cooperative Act. Such determination shaUbe 
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ma4e,(,1) .l)y._the:.13oa,rd_ qf,.'.I'rustee by a majority vote of a.quorum consisting.of 
Trustees who werf; not parties to such action, suitor proceeding, or (2) if such quon,un 
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 annual or special 
meeting: 

· •. The foregoing right of indetnnificati011 is riot exclusive of an:y other rights to 
which a person seeking indt::inni,fication. niay be entitled tq1der any agreemept,vote 
of m~mberi;; or trµstees cir otherwise, •. and stall inure fo the benefit of th~ h~irs. and 
personalrepi-esentatives · of the persotLin additio11, the Board ma)', in the discr~tion 
ofthe Board of Trustees, authorize the purchase of a policy or polides of insurance 
agairi.st anyJiapility of the Cooperative to indeninity any person as provided in i;his 
Aiticle1 containing such terms _and conditiop.s: a~ theBoardmay deelll approptjate. 
The policy and policies may include provisions >for the direct indetnni:ficati_o_ 11 of 
trustees, officers o:i:'otherpersons and for expenses of a kind hot sp·ecifically subject 
to indemnification as provided in thisArticl(): _. · 

· ARt1c:tErv··· 
MEE TIN(;'_ OF-TRVSTEES ; . 

. .·. sEcT10N ~-- REqpLAR _ MEE'I:iNGs, NPN,Fu~);f,tio~1NG 
. TR US-TEE. . A regularm~eting Qf the B,o_ar{o(Trust,e~s sll~l-~e)ieig. witllout .· 

li€f:i~11illt!l1! 
. be hetd withoutri.otide other th~ such Res6lution fixing the iline and pfac~l:hereof ... · · 

. ,. ·; ., ; ·,. ,, ... ~- - .:;• .... - .,,,-,: .. - . · . .-·.,,, - . ,_, '. ·.'.·-. ::, '. :: ·.' ';••. . .>·,-·.; ",". ; .,, ' .· ·'• - :•;:: .. · . .-.... -'~ ,;.~, :-·:.,.· ,·-.';.•:, ... ." ·.; ... ' .. p • ' • ,s( ·- ,., •• 

. . ·· i(a 'I'i:qste~ j~ apSetlt . frorp_ three• (3) .•c()nsecµfiye .f.~'gfilai J3,oarf llie~tiµgS1 .. 

.... withoµt leave;. __ gr~ted by .tlie_-.Bpatd bef,Qre, :guring· or artirat_liast 'p~.e pf such· 
;abSl;lllC.~Si JheBpar9 shaifdeclai:e th~ offic(lyacarit provide9 th~{'\yrirterirtotic~ C?f 
such _action has heen given to ail of the Trustees before the 01eeting ~tv.rhic:h the 

rneeting qf the Board p(T~tees sh~l b.e giye11 atJeastfiye ( 5) days:privioµs tb,ere 
.. to, byw;i:itte11no*~' 4eljveredpersqn.a].ly_o:r ni~ed,to each T111ste~ atbii;; lastkho)'VP- .. 

address. If nmil,e4, suc:1,111ofice sp.a.11 be deern~4 to~;, ~iliveredw4~1,1 depC>sitedu{the' 
.. United States mail, so. addressed, wjth ppstage the:repn prepaid, Tb,e ~*1:1danpe pf a · 
Tnistee at any m.eetingghall constitu.te aWaiver ofNotici; of su,ch llle¢ting, ~?CPePt in. 
case a Trustee attend a tneetirig for the express puipqse ofobjecting tq.tl;le ttajl#acjion 

. of any business pecause t:he meeting shallI1ot have been la:wfullYPal.leclor.conye~ed; 
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·provided, however, that said Trustees or any of them may waive in writing the notfoe•. • -
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 by and from the Board of Trustees, at the first meeting 
of the Board of Trustees held after each annuarmeeting 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 oragent 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 Tr_ustees for the 
unexpired portion of the term. 

SECTION 5. PRE8-IDENT. The President: 
( a) Shall be the principal executive officerof the Cooperative and shall preside at 

all meetings ofthe Board ofTrustees; 
(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 shall perform.all duties incid~nt to the office of Pre~ident and .. 
such other duties as may be prescribed by the Board ofTrustees from t4ne 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 ofTrustees. 

SECTION7. SECRETARY. TheSecretaryshall: 
(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-l,aws; 

( 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 general 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 
containing all amendments thereto, which copy shall always be open to the 
inspection of any 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 Secretary and such 
· other 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 custody 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 ofTreasurer and such 
other duties as from time to time may be assigned to him by the Board of 
Trustees. 

SECTION 9. MANAGER. The Board ofTrustees may appoint a Manager 
who may be, but who shall hot be required to be, a member of the Cooperative. The 
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manager shall perform such duties as the Board·ofTrusteesniay, from time to time/, .. 
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 ofany ofits 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, ofan officer, 
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 officeror 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 operated 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 Cooperntive's Qp.e:rations 
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 exc:ess of operating_ costs and expenseg properly 
chargeable' against the furnishing of Cooperative Services a:s cieteimined by.a cost 
of servic;e study or other means by the Board (''Operafuig Margins''}. For each 
Cooperative Se:rvic·e; the Cooperative shall annually allocate tel each tnembe:r 
Operating lylargins,froni the Cooperative Service in proportionto the value or 
quantity of the Cooperative Service used, received or purchased by each member 
during the applicable fisc~ yea,r (';Capital Credjts"). All ,alllOlllltS iri excess of 
operating costs and: expenses arerec~ived witli the und~rstanding that tjiey arl;l 
furajshed by the me:rnbe,rs-as capital .. T,he bo9ks . arid. rec9rd~; of 11\e,C:ooperative 
shall be set up and kept,° in such a manner that at the end ofeach fisctil year the 
capital, if any, so furnished 1;,y eac:h member iS credited iri an !LPIJropriiite record to 

. that :member's capital account, .and the Cooperative shall, within a, re&~ona9le tjme 
. after the dose of the fiscal year,. notify each member qfjhe, Capit~I Credits' 
. provided, itlclividual. notices'. of such .• Capital 'Credits shall. not be!eqwed i:f the 
Coopetative;notifies ·all nieinbe:rs ·of the aggregate amoun(of such' excess and. 
providesa dear explanation of how eachmembet may compute and det~rniine :for 
himselflherself/itsel{the specific amount of Capital Ctedits which shall have the 
samestatus a,s though they had been paid _to the :member in cash in pursuance of a 
legal obligation, todo so and the me,mber had thep. furnis:lu~d the Cooperative 
corresponding aniounts for c:apital.. (All other amounts received by the Cooperative 
frpm its operations other than in the, ~~hingpf Go operative se:rvic~s iri eJCcess of 

.. costs ~d'eipeilses may in the ,discreH6n of the ~6ard ()fTiustees and ~sbfar as 

. -~ii_~::~~YJ:~~:t~!;sb:~e~er::~r1~~~~::~t~~;::et~0~~lr~ 
chargedt() tltere~erve acc6J.11:1t of eacl;i Cooperative Servic¢,and (c )to t1:t~·e]{tept11ot 
neecl,ed for these purpq~es, allocated to its niembers on a patronage basis, and any 

· amoutf so ,~Uocated shall be inc~uded as part oftl:te Capitiil Qt~(iits.qf µien1bers as 
J,wrein proyidedf or eacl;i (;oopei"ative service) ' . . .. · , . << . i t ··.· : > . · ... 

If the Operating costs and expenses exce~d the <l!I,lOlllltieceiy~d an4JeC:(?ivable. 
•. from the :furJJ.isbing of Cooperativ:e. Services ("lossn), !lie ijoiirci of Trµstees sp.a,11 
have the authority to prescribe a fair and equital>leniaJ;Uier i,rt._wmi:;h'sllcli.l9ss, sh.all 
b,e 1,ia,niµec1, ll,:clµ®1gl>µt notlitnitedJo,(l)the c,~cel;la,tiqp.:C>{NiOfYear capital 

. credits of the l<ms year meµi.bers, (2) fu,e. carrying fonv¥4 o(the loss tq offset the 
allocation t~ be made frotn the Operating Margins reshlting fyorii tµe ~~hltlg o,f 
Cooperative Services in future years, and/or(3) the offsetting o'f'the1oss again.st 
revenue received·. other_ than frofu the furnishing · of Cooperative Services,.· The 
cancellation of prior ·year capital credits will be d6he futhe order of pri,ority against 
. capital. first received· by. the Cooperative from those .:inernbers whc) were a9tiv¢ 
members of the Cooperative in the year oftlie loss. Losses subjec:ft9't1µs p~fi:graph 
wiffbe de~ermiJ:Jed jn tli~ same tnam,ier aµd method tiwtGapil~ C;regits 'are 
calculated arid alloc.ated to members under a pre:eJeisting obligaijoli ~s provided 
above for each Cooperative Service'. ·. ·' . . . . . . . . . ' ' . . . . , . 
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. 1n the event <;>f 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 liquidatioli,the 
Board shall determine that the financial condition of the Cooperative will not be 
impaired thereby, the Capital Credits may be retired in· full or in part Ally such 
retirement. of capital furnislied before January 1, 1997,. shall l:,e made fu. order of 
priority accordin~ to the year in which the capital was furnished and credited, the 
capitiil first received by the Co9perative being first retired._A~ to capitalfu:ri:t.ished 
onor after January 1, 1997, the Board shall determine the method,. amount, priority, 
timing and order of making sµch re1:irements, if any, for aU ru:ri6unts therefo.re and 
thereafter fumished, as, capital •• ·. As rea~onable ,,'· .. and fair,, tl:ie;:eoard:m.ay allocate 
capitalcredits to classes of sin:tilarly i;ituated . members under diffete11trnethods, 
ptiority,tiinlllg and or<ier; provided l:he Board:aUqca,tes capital credits to sirnilariy 
situated me:tll.hers under the same rn~thod, priority, tii.ning and order; 1:u::ovi<ieci, the· 
Boa.tel sha11 haye the pqwer to agOpt rules prqviding /01: the separate retirern~pt of 
thatp9rtioll ofcapitalcreclited to tile a,ccotjnts , of members whkp, coifesp_onds t9 
capitatcreditedto the a.ccount· ()f tiie Goop~rative · .. by an _orgru:riiatioii.furnishltig 
electric; energy or any other service/produc(or c0rinnodity\ to thi;, Coop~ra.tive 
("Affiliatt:Jd. Capital credits"); $u,cli 1"1.tles shall (a)establish. a inethod for 
detei1;11jru11g: tlie.porti()11 of suchAffiliat~d qtpit11l Credits to each~ewt?er fqteach 
applic@le ..•. fi:spaj, year,(b) proyjde fors.~J?a:r1tte ide'nttfi.catj911, on tp,e 9oqperaJiye 
is bo9ks qfsuch .A;ffµiated CapitaJCredijs to the .e::ooperatiye's ln(Itii:tJers,( c) 
l?r()vi~e. f9r i:tpptC>pdate notifi~a~{)llS tq,_111eIP;bers witµ r~i;pectto .. such Af!ili~ted 
Capit11l G:t;ecl~t~, and,(d) pr(Jcl:µde.agen(Jnll r¢tirement ofsuchi\J:fiH1J,tecl. Ci;iphal 
Ct;e4{fa to 111,e~9~rsJor any fiscal ye~;ll,(Jf Ory the g(Jl1e~al retirerriep}of ()thyr q~pifal 
Cre,Qit~ fo 111ei;nbets from, the, ~~e year or of ~Y Qapital Credits for iµiy priqr fiscal 
year?;·,. ,}.ti ........ \ .. · ·. , .. i· . .• · .. · .. ·• • , · , , •· , .. · : •• - .· •·· ..•••.. , .. - .i- ••.·· .. ·. ..·· .· . · .. 
. ·· ... • · :C~pital qtedite,dto th¢ a.¢co'!,µit9feachJ;I1e,fllbet. shalU:>eassig11able.onJy oti the 

'~•1111,~!!~!!!!: 
discretion, shhll.b,.i;i,ve, the pqwer i;itariy time upon <ie_i;ith ofi:w,yµieinbet who :vl'..as a 

i!ilillifl1i,ifl1 
Bo¥4; a1tiJ:i@µtiderpoHfies pfgeriera! application, and the le~al reptesent1l,tiyes ·of 
sucli'nieriiber ¥1allagree'upon; provided, however, that the financial condition of 
thfCopperative \¥ill not b,e impaired thereby; prnvid~d further ho)Vey(Jr, .• thatthe 
aggregate amolints so retired µi ajiy ,i:>n~ (1) year shall hof exceed Five Hundrecl 
D9Uars and 00/ 100 Dollars ($500. 00); and providea further however; that if acting· 
unde(policies o(gen¢ral.applidatiqi:t., . the_.amount rnentio11ed < above_.is ·-ilot­
siifficient to tetite the Qapital Credits to ruiy suchrheirlber(s ), stich nieinber(s) sllall 
have ijaid surµs retired futlie neJCtsucceeciip.g year \:,efore ruij, <;ithyrretµ-eriierits are 
madefu such succeedirigyear; ·· · · · · · · · ·· · • ·. · · '. - • · 

The Cooperative, before retirfug . any Capital Credits -td any meniberis 
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· • account shall deduct -there from any amount owing by such member to·• the 
Cooperative, together with interest thereon at the New _Mexico legal rate Oil 
judgments in effect when such amount became overdue, compounded annually; 
and, the Cooperative shall have a lien on such Capital Credits. 

Regardless of a statute of limitation of other time limitation, after allocating 
Capital Credits to a member or former member, the Cooperative may recoup, 
offset, or set, off an amo_unt owed to the Cooperative_ by the_memberor former 
member, including . any compounded interest, by reducing the net present value 
amount of the Capital Credits allocated to the member or former member by.the 
amount owed to the Cooperative. . . 

SECTION 3. CHARITABLE ASSIGNMENT OF PATRONAGE 
CAPI-TAL. The Board ofTrustees may cause the establishment ofa charitable 
trust, foundation or not-for~profit corporation ("charity") for the purpose of 
receiving transfers of patronage capital in accordahce With these By-Laws and 
using-the same ·for educational.- scholarships and ·other charitable uses. --The 
dedarntion, charter . or other organizational. instruments approved by the. Board 
shallset forth specifically the duties and purposes of the charity. The trustees, 
officers and employees of the Cooperative who admi_nister such funds shall be 
entitled to indemnification fromthe Cooperative to the same extent as if such 
servicewas to the C;oop erntive itself. If a charity isestablished: · .. 

(a) Anymember may assign in writing ina formacceptable to theCooperative 
all or anyportionofthat members Capital Credits, vested or expected, or any other 
monjesto such a charity, effective as of the date o{assignt11e,nt, 

(b) Any distribution ofCapital Credits or other men1betmonies or_ deposits 
which has become vested afterl995 to a member or former member v11hohas not 
daimedit, orcorresponded in writing with the. Cooperativecon~erningit, within 
two (2) years after the date prescribed for thedistribution shall be deemed to have 
been ilTevocably assigned and. donated_ to such charity, provided that the 
Cooperative shaU give such member orformer tneJJ:J.ber~ at

0
leastsixtjr

0 

(60) days 
notice, either by mailing to the las_t addres_s shown in the Cooperative's records orby 
publication at least mice e~ch \Veek _for two (2) successive week_s in a newspaper or 
general circulation in the county in this statt:in \Vliich islocatedsuch fast k:noWh 
address, that such assignment and gifts shall be effective if that person does not 
claim thesame b_efore the expiration of the two-year period; -·•·- __ ·_ 

( c) Any assigntllent ~nd donationunder tlieseBy-:I,,aws sliailhefrrstoffset, by 
way of deducti_on, against anyunpaid atnounts ov11eqtotlie Co.qperative. . . 

. ( d}The Board ofpire,ctorsof tlie Charity sl:).all ]Je cplllposed9f tneinbers from 
the Cooperative's_Sections, asdefi_nedin theCooperative'sBy-Laws,appointed by 

· the Cooperative BoardofTrustees; No memberofthe Board ofTrustees sh_all be 
eligible to serve on the Board of Directors of the C;harity. 

ARTICLE VIII 
WAIVER OF NOTICE 

Any member or trustee may waive, in writing, any notice of meeting requireq 
to be. given by these By-Laws. In case of joint membership, a waiver of notice 
signed by either husband or wife, spouse or spouses, shall be deemeda waiver of 
notice of such meeting by both joint members. 
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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 of not 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 froi:n, all upon such 
terms and conditions as the Board of Trustees shall determine, to secure any 
indebtedness ofthe Cooperative. 

ARTICLEX 
FISCAL YEAR 

The fiscal year of the Cooperative shall begin of the first day ofJanuary of each 
year and end on the thirty-first 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 Resolution' duly adopted by the Board of Trustees at any 
regular or special meeting of such Board ofTrustees. 

ARTICLE XII 
SEAL 

The corporate seal of the Cooperative shall be in the form ofa 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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