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PRECorp employees on the 2019 Apprentice Lineman Scholarship Banquet Committee gather after another successful event.

Funds raised for scholarships

The 5th Annual PRECorp Appren-
tice Lineman Scholarship Banquet
was held Saturday, April 27, in
Gillette.

The event is held to raise funds
and awareness for the program
which encourages locally-grown,
high-school age youth to explore
opportunities in the field of
electrical line work.

Funds raised through the banquet
ticket sales, live auctions, silent
auction, and raffles are made
available to assist aspiring linemen
to pay for some of their post-
secondary schooling, certifications,
and tools of the trade.

The program began to give local
youth career opportunities and
create a group of line workers
to replace those who are retiring
across the region.

There are numerous games of
chance and skill where attendees
can enter to win a variety of
firearms.

This year’s banquet featured the
raffle of a 2019 Polaris 900 Side-
by-Side, which helped raise the
total net funds generated to more
than $25,000. Betty Finn of Upton
purchased the winning ticket.
Nine other runner-up prizes were
given from this drawing.

“Thanks to many donations from
attendees, and special sponsors
listed below, the event continues
to grow and be successful,” said
banquet committeeman Mike
Bingham. “We sincerely appreciate
those who give of their resources
and time to help give our local
youth career opportunities they

wouldn’t normally have.”

Pat at K&K Auto Repair of Gillette,
one of the major sponsors of the
event, stated: “All in all, my co-
workers and I, and our significant
others, really had an excellent and
enjoyable evening. All in thanks to

...continued on Page 3.
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I am really ex-
cited about this
month’s article
as it represents
the fourth ar-
ticle this year de-
scribing  PRECorp’s
Strategy. I started in
February with a discussion

on our Moonshot and followed up
discussion on three of our six stra-
tegic initiatives for the year which
include our Culture, RAMPP, and
Power Pitch initiatives.

g |
ey

MIKE EASLEY,
CEO

This month I want to talk about our Ten-Year Rate De-
sign initiative. You may recall from my February article
on the PRECorp Moonshot that we envision a future
where the first 1000 kWh of energy usage will be at or
near zero cost by 2050. It is important to understand the
cost we are hoping to drive to zero, will be the energy
component of the bill.

Currently, we have all the
various costs of provid-
ing your monthly electric
service distributed across
different cost compo-
nents, much like the say-
ing, “It’s all in the sauce”.
We actually recover many
different costs in the ba-
sic and kWh charges.
We have meter reading
and billing costs, dis-
tribution costs (which
include costs of the
poles and wires and
the efforts needed to
operation and maintain
them), wholesale en-
ergy, and demand costs
to name a few. We take
all these costs and sepa-
rate them into a monthly
basic charge and a cents-

2019 Initiatives:

1. RAMPP - Focus on
what is important

2. Power Pitch -
Employee driven
improvements to
technology or systems

3. Ten-Year Rate Design -
Controlling each part of a
member’s hill

4, Ten-Year Digital
Strategy - Improve
efficiency for members
and the cooperative

5. Strategic Awareness
- Build knowledge of the
strategy with employees
and members

6. culture Management
- Develop employee
leadership and innovation

APRIL

Go to www.precorp.coop/
strategy-map to see past
initiative columns.

CEO Straight Talk

per-kWh charge in order to recover the
costs needed to provide you with safe

V att hour of - and reliable electric service.
age is at or
0 by 2050.

In this type of rate structure, there is
not much visibility into the true aspects
of what the costs are and how we recover
them. If we realized our Moonshot today,
we would not be able to show you on the bill
where those savings are really coming from in a clear
and transparent manner. Transparency, through provid-
ing you greater detail of these costs, is one aspect of the
Ten-Year Rate Design strategy. Having this level of detail
will allow you, and you cooperative, the ability to better
control the costs that are driving these rates. We will do
this in very small steps over time so that you are not over-
whelmed with information and continue to produe a bill
that is easy to read and understand.

Another aspect of the Ten-Year Rate Design strategy is that
we will become even more focused on the various costs
that go into the rate. That awareness will help us find more
efficiencies and opportunities to control and reduce costs.
Last month the Board formed a special committee to work
with staff on the Ten-Year Rate Design strategy to make
certain our focus remains on our member-consumers as
we move forward.

As you all know, rates and reliability are where the rubber
meets the road. It is really difficult to hold rates when
overall sales are in decline. During times of declining
sales, it is tempting to relax standards to save costs and
unfortunately reliability can erode. PRECorp has been
able to keep focused on our standards, and has been
improving reliability at the same time that our sales
are declining. This is quite unusual. This is one of
the benefits of our strategic focus and vision.

We are anticipating a rate increase in mid 2020. The
study work we are currently doing and our efforts
on the Ten-Year Rate Design strategy will ensure that
our rates are the best we can possibly do while keep-
ing the PRECorp system operating efficiently, safely,
and with quality of service in mind. I will be keeping
you apprised as the numbers develop and our strategy
isimplemented. Please keep an eye out for next month'’s
article on our remaining Strategic Initiatives for 2019.

I hope you enjoy your
summer!

/e
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(Top left) Eric Cleveland, left, receives a line school scholarship from Buffalo
Foreman Mike Bingham. (Top right) Terri Mitchell, left, won the runner-up prize
for the side-by-side, presented by PRECorp System Operations Coordinator

Alyssa Himle. (Bottom) Betty Finn, left, won the keys to the side-by-side,
presented by PRECorp Fleet Manager Bruce Olson.

Banquet...

the effort you and the committee
putinto this program. Thank you
again and we all look forward to
doing it again next year.”

Sponsors helped with various
levels of giving, ranging from
sponsoring corporate tables, to

... from page 1

donating silent auction items or
raffle prizes.

For more information about
being a sponsor, contact PRE-
Corp committee members Alyssa
at 307-257-9693 or Bruce at 307-

680-4747.

2019 Sponsors:

Altec
Anixter

Coleman Electric

Collins Communications
Deere Haven
Gillette Stock Car Association

Interstate Power Systems

Jack’s Trucking

K&K Automotive
Manning Wrecker Services
Midas-Sheridan
Rolling Metal Sinclair
Sundance Equipment
Sunshine Paint and Body
Versalift
Tom'’s Tire and Repair

WREN FOR ALL
YOU NEED FOR THE
ANNUAL MEETING!

Events calendar

The PRECorp Board of Direc-

tors meets the third Tuesday of the

month at 9:30 a.m. rotating between

the offices in Sundance, Gillette, and

Sheridan. Meetings might be moved

to avoid conflicts with state or na-

tional cooperative events. The tenta-

tive dates for 2019 are as follows:

June 17-18 - Sheridan

July 16 - Sundance

August 20 - Gillette
September 16-17 - Sheridan
October 15 - Sundance
November 19 - Gillette
December 16-17- Sheridan

Other events to remember:

Saturday, August 24: 74th
PRECorp Annual Meeting, Buffalo
High School.

Friday, September 6: Annual
PRECorp Foundation Golf
Scramble fundraiser, Golf Club
at Devils Tower, Hulett. Contact

communications@precorp.coop
for team and sponsor information.
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Proposed PRECorp bylaw amendments

In accordance with a new State of Wyoming law that takes
effect on July 1, 2019, the PRECorp Board of Directors
propose amending the Cooperative bylaws at its regular
meeting on Tuesday, July 16, in Sundance. The bylaws are
published on pages 4-12 of this edition of the PRECorp
News.

Following is a general summary of the significant changes
proposed, referenced in the main body of the bylaws on
pages 4-12.

Anyone with questions on the bylaw approval process,
or who would like to appear in person at the meeting,
should contact PRECorp Administration at adminhelp@
precorp.coop, or call 1-800-442-3630.

Summary of proposed amendments

from Legal Counsel

Throughout: The Board of Directors propose deleting
the word Cooperative throughout the by-laws and

in its place including the word Corporation to reflect
the fact PRECorp is in fact a business corporation,
notwithstanding the fact it is also a Cooperative.

Article I (proposed Sec. 7): The Board of Directors
propose creating a class of membership (Class C) to
allow PRECorp to become a wholesale power provider
and if the Board does establish more than one class of
membership the class of membership shall be defined
and the qualifications for becoming a Class C member
shall also be identified.

Article IV: The Board of Directors propose the Board
would be managed by a Board of ten (10) and there
could be one (1) director for each Class C member up to
a maximum of four (4) Class C directors.

Article IV, Sec. 3: The Board of Directors propose to
make it clear a nominee for a director position must
reside within the service territory of the county from
which he or she is elected. However, if there is a
member who takes service outside of the counties of
Campbell, Crook, Johnson, Sheridan or Weston that
member shall be deemed a member of and within the
area served by the county closest to the nearest meter
serving the member’s residence.

Article IV: The Board of Directors proposes amending
Section 3.2 eliminating the opportunity for director
candidates to be nominated from the floor during the
annual meeting.

Article V, Sec. 2: The Board of Directors propose Notice
of Director meetings may be sent either personally, by
mail or electronically.

Article VII, Sec. 2: The Board of Directors propose

to allow, upon the death of any member who has
transferred assets to a trust for estate planning purposes,
to receive capital credits upon terms and conditions as
the Board of Directors may provide.

Article VII, Sec. 2: The Board of Directors propose
the Corporation shall have a lien against all capital
furnished by a member.

Article XII: The Board of Directors propose to enact
the provisions of Wyoming Statute §17-20-729(b)

(c) (LexisNexis 2019) authorizing the amendment of
by-laws by a two-thirds (2/3) vote of all directors at a
regular or special meeting of the Board at which notice
of any proposed by-law amendment or repeal and the
date of the board meeting at which an amendment

or repeal will be considered shall be delivered to the
members at least thirty (30) days prior to the meeting.

Article |
REQUIREMENTS OF MEMBERSHIP
SECTION 1. Requirements for Membership

Any natural person, firm, association, corporation, business trust, partnership,
federal agency, state or political subdivision thereof, or any body politic (each
referred to in these bylaws as person, applicant, him or his) er-subdivisien
thereof may become a member in Powder River Energy Corporation
(hereinafter called the Corporation Geoperative) by:

(@) signing an Application for Membership and Electric Service Agreement on
a form provided by the Corporation filing a written application for membership
therein;

(b) agreeing to purchase from the Corporation Geeperative-electric energy as
hereinafter specified in Article I, Section 5; and

(c) agreeing to comply with and be bound by the certificate of incorporation,
the bylaws, rules and regulations, rate schedules and rate classifications as
may be adopted or amended by the board of directors and the terms and
condltlons of the Appllcatlon for Membershlp and Electrlc Serwce Agreement

SECTION 2. Membershlp Limitations

No member may hold more than one membership in the Corporation and
no membership in the Corporation shall be transferrable, except as provided

in these bylaws Membersiwm%hﬂ%eeper&tnmek%%&ewd%eeﬂwﬂ

...continued on next page.
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Oto asetHofany ooperativ

SECTION 3. Joint Membership

A hushand and wife may apply for joint membership and, subject to their
compliance with the requirements set forth in Section 1 of this Article, may
be accepted for sueh membership. Joint membership shall be subject to, in
addition to all other requirements imposed herein, the following conditions: The

(@) The presence at a meeting of any one (1) person of the joint membership
either-or-beth-shall be regarded as the presence of one (1) member and shall
have the effect of revoking a proxy executed by any one (1) person of the joint
membership and shall constitute eitherorbeth-and-of constittiting-a joint waiver
of notice of the meeting;

(b) The vote of any one (1) person of the joint membership either separately er
both-joirth-shall constitute one (1) joint vote;

(c) A proxy executed by any one (1) person of the joint membership either-or
both- shall constitute one (1) joint proxy;

(d) A waiver of notice signed by any one (1) person of the joint membership
either-er-both shall constitute a joint waiver;

(e) Notice to any one (1) person of the joint membership efeither-shall constitute
notice to all persons of the joint membership efbeth;

(f) Expulsion of any one (1) person of the joint membership either shall terminate
the joint membership;

(9) Withdrawal of any one (1) person of the joint membership shall terminate
the joint membership;

(h) Any one (1) person of the joint membership Either—bttrnot-beth may
be elected or appointed as an officer or director provided the candidate for
appointment or election meets all qualifications for the position.-that-beth-meet

the-qualificationsfor-such-office:

SECTION 4. Representation by Corporations and Partnerships

41—a)-A member eorpoeration, firm, association, corporation, business trust,
partnership, federal agency, state or political subdivision thereof, or any body
politic er-stibelivision-thereof may designate a voting representative to represent
the member them at all meetings of the-members: a Steh designation shall be
in writing and signed by a duly authorized representative efficer of the member.
The Corporation reserves the right, in the Corporation’s sole discretion, to reject
any designation made pursuant to the terms and conditions of this Article. No
designated voting representative shall act and vote as representative for more
than one member firm, association, corporation, business trust, partnership,
federal agency, state or political subdivision thereof, or any body politic. When

gestghatet pre atty a1t o G

SECTION 5. Purchase of Electric Energy

Each member shall, as soon as electric energy shall be available, purchase from
the Corporation Coeperative all electric energy used on the premises specified
in his Application for Membership and electric service agreement, exeept-as
reqtired-otherwise-by-Federat-or-State-taw; and shall pay therefore at rates
which shall frera-time-to-time be fixed by the board of directors. It is expressly
understood all that amounts paid for electric energy in excess of the cost of
service are furnished by members as capital and each member shall be credited
with the capital so furnished as provided by these bylaws. Each member shall

...continued on next page.

HOLIDAY OFFICE CLOSURE:

Powder River Energy Corporation offices
will be closed Thursday, July 4, to observe
the Independence Day holiday.
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PRECorp bylaws

pay to the Corporation Coeperative a stich minimum amount regardless of the
amount of electric energy consumed as shall be fixed by the board of directors
from-time-to-time. Each member shall also pay all amounts owed by him to the
corporation eoeperative as and when the same shall become due and payable.

Whenever the Corporation has evidence or determines that special or abnormal
risks or conditions may be involved in providing service to a specific load or
customer, the Corporation may require special terms, contract conditions,
bonds, cash advances or deposits of such a nature as it may consider reasonably
necessary for its’ protection against financial loss in connection with the special
conditions or risks involved.

SECTION 6. Termination of Membership

fa) Any member may withdraw from membership upon compliance with all
stich-uniferm terms and conditions as the board of directors may prescribe.
The board of directors ef-the-Cooperative may, by the affirmative vote of not
less than two-thirds of all directors, expel any member who fails to comply
with any-ef-the—provisiens—of the certificate of incorporation and bylaws, all
or rules, and regulations, rate schedules and rate classifications adopted by
the board of directors, but only if the-sueh member shall have been given
written notice by the Corporation Ceeperative that his steh failure makes
him liable to be expelled exptisien and his stieh failure shall have continued
for at least ten days after sueh notice was given. Notice shall be deemed
to have been given when deposited in the United States mail prepaid to the
address provided by the member in the signed Application for Membership and
Electric Service Agreement. Any expelled member may be reinstated by vote
of the board of directors or by vote of the members at any annual or special
meeting. The membership of a member who has ceased to purchase energy
from the corporation may be cancelled. A membership shall terminate upon
the withdrawal, death, cessation of existence or expulsion of the member.
Termination of membership in any manner shall not release a member or his
estate from any debts due to the Corporation. Anry-expelled-membermay-be

SECTION 7. Definition and Classifications

The Corporation may have one or more classes of members including, but not
limited to, a Class C membership to allow Powder River Energy Corporation
to become a wholesale power provider. If the board establishes more than
one class of membership, it shall, by resolution, determine the definitions,
types, qualifications and rights of each class and make the information readily
available to the membership.

... from page 5

ARTICLE Il

RIGHTS AND LIABILITIES OF MEMBERS
SECTION 1. Property Interest of Members
Upon dissolution after:

(a) All debts and liabilities of the Corporation eoeperative shall have been paid;
and

(b) All capital furnished through patronage shall have been retired as provided in
these bylaws, the remaining property and assets of the Corporation ceoperative
shall be distributed among the members and former members in the proportion
which the aggregate patronage of each bears to the total patronage of all
members during the next ten (10) years preceding the date of the filing of the
certificate of dissolution.

SECTION 2. Non-liability for Debts of the Corporation Geeperative

The private property of the members shall be exempt from execution or other
liability for the debts of the Corporation eeoperative and no member shall be
liable or responsible for any debts or liabilities of the Corporation eeoperative.

SECTION 3. Indemnification

In the event the facilities of the Corporation are interfered with, impaired in their
operation or damaged by a member, or by any other person when the member’s
reasonable care and surveillance should have prevented the interference,
impairment or damage, the member shall indemnify the Corporation and its
employees, agents and independent contractors against death, injury, loss or
damage resulting therefrom, including, but not limited to the Corporation’s cost
of repairing, replacing or relocating any facilities and the Corporation’s loss,
if any, of revenues resulting from the failure or defective functioning of the
Corporation’s metering equipment.

ARTICLE Hll
MEETINGS OF MEMBERS
SECTION 1. Annual Meeting

Beginning-with-the-year—1+997—The annual meeting of the members shall be
held at such place in one of the counties of Campbell, Crook, Johnson, Sheridan
or Weston, State of Wyoming, at a location as may be designated in the notice
of the meeting, and on the date established by the board of directors and
designated in the notice of the meeting, but the date designated shall ret be
in the month of earlier-than September of each +5-or-ater-than-September20
inrany year. The board of directors will atse post notice of the date designated
for the annual meeting efthe-mermbers in the principal office of the Corporation
cooperative not less than 60 days prior to the designated meeting date. The
purpose of the meeting shall be the election of directors, passing upon reports
for the previous fiscat year and transacting stich other business as may properly
come before the meeting. It shall be the responsibility of the board of directors
to make adequate plans and preparations for the annual meeting. if-the-day

onaay

hetd-on-the-next-sticceeding-businesseay: Failure to hold the annual meeting
at the designated time shall not work a forfeiture or dissolution of Cooperative.

SECTION 2. Special Meeting

Special meetings of the members may be called by any five three directors,
...continued on next page.
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by the president, or by ten percent (10%) eenttm or more of all the members,
and it shall thereupon be the duty of the Secretary/Treasurer to cause notice
of the sueh meeting to be given as hereinafter provided. Special meetings of
the members may be held at any place within the counties of Campbell, Crook,
Sheridan, Johnson or Weston, State of Wyoming, or at another location as
specified in the notice of special meeting.

SECTION 3. Notice of Member’s Meeting

Written or printed notice stating the place, day and hour of the meeting, and, in
case of special meetings netice-is-to-be-transaeted, the purpose or purposes for
which the meeting is called, shall be delivered not less than ten (10) days nor
more than thirty-five (35) twenty-five{25) days before the date of the meeting,
either personally or by mail, by or at the direction of the Secretary/Treasurer
or upon a default in duty of the Secretary/Treasurer by the persons calling the
meeting, to each member. If mailed, the sueh notice shall be deemed to be
delivered when deposited in the United States mail, addressed to the member at
his/her/its address as it appears on the records of the Corporation eooperative
with postage thereon prepaid. The failure of any member to receive notice of an
annual or special meeting of the members shall not invalidate any action, which
may be taken by the members at any member’s meeting.

SECTION 4. Quorum

asset&an&drssoiuﬁen&Ten percent @ 0%) of all members of the Corporatlon
Cooperative-tititity present in person or by proxy or one hundred (100) members
present in person, whichever is fewer, shall constitute a quorum for the
transaction of business at all meetings of the members. Member votes on
mergers, consolidations, sale or disposition of assets and dissolutions shall be
governed by these bylaws and Wyoming law.

SECTION 5. Voting

Each member shall be entitled to one (1) vote upon ane-ne-more each matter
submltted to a vote at a meetlng of the members ﬂ)fﬁ\ﬁd&d—hﬁW&V&FthﬂHﬁ

numbeee#dﬁeeters%ebeeteete& The electlon of dlrectors shaII be by baIIot
and each member may cast one (1) vote for the directors to be elected from
each of the five (5) counties. There shall be no cumulative voting. At all meetings
of the members at which a quorum is present all questions shall be decided
by a vote of a majority of the members voting thereon in person except as
otherwise provided by law, the certificate of incorporation the-coerporation-of-the
Cooperative or these bylaws. If husband and wife hold a joint membership they
shall jointly be entitled to one (1) vote and not more upon each matter submitted
to vote at a meeting of the members.

SECTION 6. Proxies

At all meetings of members, a member may vote by proxy executed in writing by
the member. Any proxy so executed shall be accompanied with instruction from
the member as to how that proxy shall be voted. A proxy with instructions shall
be filed with the Secretary/Treasurer at such time as designated by the board of
directors. The proxy shall be voted by the secretary-treasurer at the meeting in
compliance with the instructions given by the members. Proxies must designate
the particular meeting at which they are to be voted and no proxy shall be
voted at any meeting other than the one so designated or any adjournment of
steh-meeting. No proxy shall be valid after sixty (60) days from the date of its
execution. The presence of a member at a meeting shall entitle the member to
revoke a proxy executed by a member him/her and the stieh member shall be
entitled to vote at the meeting in the same manner and with the same effect as
if the member he/she had not executed a proxy.

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:
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1. Report as to the number of members who are present in person in order
to determine the existence of a quorum and whieh the number of members
represented by proxy.

2. Reading of the notice of the meeting and proof of the due publication or
mailing thereof, or the waiver or waivers of notice of the meeting, as the case
may be.

3. Approval Reading of unapproved minutes of previous meetings of the
members.-anec-aking-of-necessary-action-thereon:

4. Presentation and consideration of all necessary reports of the Corporation.
officers

5. Election of directors.

6. Unfinished business.

7. New business.

8. Adjournment.

ARTICLE IV
DIRECTORS

SECTION 1. General Powers

The business and affairs of the Corporation eeoperative shall be managed by a
board of ten (1 0) erghteenﬂﬁfdffeetersﬁ‘o%apeﬁo&oﬁappfoxmatehﬁhfeeﬁ

meeﬂﬁqm4999d|rectors and one (1) dlrectorfor each Class C member up to a
maximum of four (4) Class C directors which beard shall exercise all the powers
of the Corporation Ceoperative except as are by law, the articles of incorporation
or these bylaws, conferred upon or reserved to the members.

SECTION 2. Election and Tenure of Office

With the exception of Class C directors, all directors shall be elected by secret
ballot at each annual meeting by and from the members of the Corporation.
The Class C directors shall be appointed by the Class C member’s board of

dlrectors and shaII have three (3) year terms Begmﬁmgﬂmth%heheteetreﬁﬂaf

yeaH999—teﬁ Ten (10) dlrectors shaII be elected W|th staggered terms of

as determined by the board of directors.
Campbell Crook, Johnson, Sheridan and Weston Counties shall have an equal
number of dlrectors on the board at all tlmes AHheannuaFmeeﬂnng%%

beeleetedteatwe@ﬂeaﬁerm#hereaﬁehé\ﬂ All dlrectors shaII be eIected for
three (3) year terms, except those who may be elected to fill unexpired terms.
If an election of directors shall not be held on the day designated herein for
the annual meeting or at any adjournment thereof, the board of directors shall
cause the election to be held at a special meeting of the members or at the next
regular annual meeting. If the election is delayed until the next regular annual
meeting, the term of each qualified director shall be extended one (1) year for
each year the election is delayed. With the exception of Class C directors all
other directors shall be elected by a plurality vote of the members present by

proxy orin person at the Annual Meetmg Memberstakmqseﬁﬂeeeutsrdeeﬁhe

...continued on next page.
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SECTION 3. Qualifications
Section 3.1

A nominee for a Powder River Energy Corporation director position must meet
the following qualifications:

(1) Must reside within the service territory of the county from which he/she is
elected. However, members taking service outside the counties of Campbell,
Crook, Johnson, Sheridan or Weston shall be deemed to be a member of and
within the area served by the county closest to the nearest meter serving the
members’ residence. Must-be-a-member-receiving-electric-energy-from-the
Corporation;

(2) Must be a member receiving electric energy from the Corporation. ;Must

Lo ; ) : : ) ) :
and

(3) May not be in any way employed by or have a substantial financial interest
in a competing enterprise or a business selling electric energy or supplies to
the Corporation.

Upon establishment of the fact that a director is holding office in violation of
any of the foregoing provisions, the board of directors shall remove the director
from office.

Nothing contained in this section shall affect in any manner whatsoever the
validity of any action taken at any meeting of the board of directors.

Section 3.2

A director from a Class C member must be a member of the board of directors
of the Class C member.

SECTION 4. Nominations

It shall be the duty of the board of directors to appoint, not less than one hundred
twenty (120)rinety(96) days before the date of the meeting of the members at
which directors are to be elected a committee on nominations consisting of ter
members;-two-from-each-county. two-members-from-each-county-holding-an
efeetion—two (2) members from each county holding an election. No member
of the board of directors may serve on the committee. The committee, keeping
in mind the principle of geographical representation, shall prepare and post
at the principal office of the Corporation eoeperative at least ninety (90)sixty
(60) days before the meeting a list of nominations for directors, which may
include a greater number of candidates than are to be elected. Any twenty-five
or more members residing within the service territory in the county from which
a candidate for director is to be elected may make nominations by petition at
the principal office of the Corporation eeeperative-not less than fifty (50)ferty
40)-business days prior to the meeting and the Secretary/Treasurer shall cause
all stieh nominations to be promptly posted at the same place where the list
of nominations made by the committee is posted. The Secretary/Treasurer
shall also cause to have mailed with the notice of meeting or separately but
at least seven days before the date of the meeting, a statement of the number
of directors to be elected and the name and addresses of the candidates,
specifying separately, the nominations made by the committee on nominations
and also the nomlnatlons made by petltlon |f any ?h&ehamﬂaﬁshaﬂﬂﬁvﬁe

SECTION 5. Removal of Directors by Members

Any member may bring charges against a director and, by filing with the
Secretary/Treasurer the stich charges in writing together with a petition signed
by at least five (5%) ter percent eentum of the members, er-366,-whicheveris
the-tesser, may request the removal of a stieh director by reason thereof. Stich

... from page 7

Director(s) shall be informed in writing of the charges at least ten (10) days prior
to the meeting of the members at which the charges are to be considered and
shall have the opportunity at the meeting to be heard in person or by counsel
and to present evidence in respect of the charges; and the person or persons
bringing the charges against him shall have the same opportunity. The question
of the removal of a steh director shall be considered and voted upon at the

meetlng of the members ane-any-vacanecy-created-by-suech—removal-may-be

SECTION 6. Vacancies

A vacancy occurring in the board of directors shall be filled by the affirmative
vote of a majority of the remaining directors for the unexpired portion of the
term. A Class C director vacancy shall be filled by appointment from the Class
C board of directors.

SECTION 7. Compensation

Directors shall not receive any salary for their services as directors, except
that by resolution of the board of directors, a fixed sum may be allowed for
each day, or portlon thereof spent on Corporatlon Gooperatwe busmess sueh

atithorized-by-the-beard-of directo Ifauthorlzedby
the board of dlrectors board members may also be relmbursed for expenses
actually and necessarily |ncurred in carrylng out Corporatlon sueheeepefetrve
busmess er-granted h

SECTION 8. Removal of Director by Directors
A director may be removed by action of the remaining Board of Directors if the
director to be removed has missed three (3) consecutive board meetings or
failed to attend seventy-five percent (75%) of all board meetings during any one
(1) calendar year. In the event of a vacancy occurring pursuant to this provision
the vacancy shall be filled pursuant to Article IV, Section 6 of these bylaws.

ARTICLE V

MEETING OF DIRECTORS

SECTION 1. Regular Meetings
The A regular meeting of the board of directors shaII be held without-notiee;

Prregutaemeehngtetthe%afdotdﬁeetorsshaﬂﬂs&beheldmonthly ata sueh
time and place within the Counties of Campbell, Crook, Johnson, Sheridan or

Weston, Wyerrirg, or at another location outside Campbell, Crook, Johnson,
Shendan or Weston County as the board of dlrectors may prowde by resolutlon

SECTION 2. Notice of Directors Meetings

Written notice of the time and place ane-ptirpese of any speeiat meeting of the
board of directors shall be delivered to each director either personally er by
ma|I or electronrcally bye&aHhedweeﬂe&loe%eeretaryeowpeﬁadefautt

’ I
malledsueh notice shaII be deemed to be dellvered when deposited in the

United States mail addressed to the director at his address as it appears on the
...continued on next page.
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records of the Corporation €eoperative, with postage thereon prepaid, at least
five (5) days before the date set for the meeting. If delivered personally or
electronically, the meeting may be held forthwith thereafter at any time.
SECTION 3. Special Meetings

Special meetings of the board of directors may be called by the President or by
any three directors and it shall thereupon be the duty of the Secretary/Treasurer
to cause notice of the steh meeting to be given as hereinafter provided. The
President or the directors calling the meeting shall fix the method, time and

place feetheheldmg of the meetlng %GGM%WHW%W

SECTION 4. Quorum

A majority of the board of directors shall constitute a quorum, provided, that if
less than stieh a majority of the directors is present at any meeting, a majority
of the directors present may adjourn the meeting. from-time-to-time;-and
provided-further,that- The Secretary/Treasurer shall cause notice to be given
to any absent directors of the time and place of an sueh adjourned meeting,
as agreed upon by a majority of the board of directors present as provided in
Section 2 3 of this Article. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the board of directors,
except as otherwise provided in these bylaws.

ARTICLE VI
OFFICERS
SECTION 1. Number

The officers of the Corporation Geoperative shall be a President, Vice President
and a Secretary/Treasurer, and other officers as may be determined by the
board of directors from—ferm time to time. The-offices—of-Secretary—and
Treastrermay-be-hetd-by-the-same-person:

SECTION 2. Election and Term of Office

Fhe-Officers shall be elected by ballot or affirmative vote, annually by and
from the board of directors at the next meeting of the board of directors which
may be held immediately after the annual meeting of the members. Officers
shall hold office until adjournment of the next annual meeting or until his/ner
successor(s) shaII have been elected and shall have qualn‘led hetd+mmedfatety

gtatifiee: A vacancy in any office shall be filled by the board of directors for
the unexpired portion of the term. appeinted-by-the-board-of-directors-for-the
tnexpired-portion-of-the-terr:

SECTION 3. Removal of Officers and Agents by Directors

Any officer or agent elected or appointed by the board of directors may be
removed by the board of directors whenever in its judgment the best interest
of the Corporation Geeperative will be served thereby. In addition, any member
of the Corporation Coeperative may bring charges against an officer or agent
and by filing with the Secretary/Treasurer charges in writing together with
a petition signed by five ter-percent (5%) eentum of the members, 6r-360
whichever-istesser-may requesting the removal of the stich officer or agent.
The officer or agent against whom steh charges have been brought shall
have an opportunity at the meeting to be heard in person or by counsel and
to present evidence. -ifn-respect-of-the-charges;-and—The person or persons
brlngmg the charges agamsthfm shaII have the same opportunlty Iﬁtheeveﬁt
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SECTION 4. President
The President shall:

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

(b) Sign with the Secretary/Treasurer, eertificates-of-membership,-and-may
sigr-any deeds, mortgages, deeds of trust, notes, bonds, contracts or other
instruments authorized by the board of directors to be executed, except in
case in which the signing and execution thereof shall be expressly delegated
by the board of directors or by these bylaws to some other officer or agent of
the Corporation Ceeperative or shall be required by law to be otherwise signed
or executed; and

(c) in general perform all duties incident to the office of president and other
duties as may be determined preseribed-by the board of directors from-time
to-time:

SECTION 5. Vice President

In the absence of the president, or in the event of his/her 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 restrictions upon the
president. The vice president shall also perform other duties as from-time-to
time-may be assigned to him/her by the board of directors.

SECTION 6. Secretary/Treasurer
The Secretary/Treasurer shall be responsible for:

(@) Keeping the minutes of the meeting of the members and of the board of
directors in books provided for that purpose;

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

(c) The safekeeping of the corporate book and records and the seal of the
Corporatlon Geeperatrve and athxmg the seal of the Corporatlon eeepefatrve

documents the executlon of which on behalf of the Corporatlon eeepefatrve
under its seal is duly authorized in accordance with the provisions of these
bylaws;

(d) Keeping a register of the names and post office addresses of all members;
(e) Keeping on file at all times a complete copy of the articles of incorporation
and bylaws of the Corporation €eeperative containing all amendments thereof,
which copy shall always be open to the inspection of any member, and at the
expense of the Corporation Cooperative to any member upon request; and

] Custody of all funds and securltles of the Corporation; tﬁgeﬁefa’rpeﬁermmg

(9) Receipt of and the issuance of receipts for all monies due and payable to
the Corporation and for the deposit of all monies in the name of the Corporation
in a bank or banks as shall be selected in accordance with the provisions of
these bylaws; and

(h) In general performing all duties incident to the office of the Secretary/
Treasurer and other duties as may be assigned to him/her by the board of
directors.

SECTION 7. Chief Executive Officer Manager

The board of directors may appoint a chief executive officer manager who
may be, but who shall not be required to be a member of the Corporation
Cooperative: The chief executive officer manager-shall perform those steh
duties and shall exercise stieh authority as the board of directors may from
time-to-time-vest in him/her.

...continued on next page.
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SECTION 8. Bonds of Officers
The Secretary/Treasurer and any other officer or agent of the Corporation
Cooperative charged with responsibility for the custody of any of its funds

or property shall be bonded in-steh-sum-ane-with-sueh-surety as the board
of directors shall determine. The board of directors in-its-diseretion may also

require any other officer, agent or employee of the Corporation Ceeperative to
be bonded in-steh-amotint-ane-with-stieh-stirety, as it shall determine.
SECTION 9. Compensation

The powers, duties, expenses and compensation of directors, officers, agents
and employees shaII be flxed by the board of dlrectors subjeeHeﬂaerFeVﬁeﬁs

eFeHreetef&

SECTION 10. Reports

The officers-ofthe Corporation Geeperative shall submit at each annual meeting
of-the-members reports covering the business of the Corporation Cooperative
for the previous fiscal-year. Sueh-reports-shalt-setforth-the-condition-of-the
Cooperative-at the-close-of stich-fiscat-year:

ARTICLE ViI
DISPOSITION OF REVENUES AND RECEIPTS
SECTION 1. Interest or Dividends on Capital Prohibited

The Corporation €eoperative shall at all times be operated on a eoeperative
non-profit basis for the mutual benefit of its members. No interest or dividends
shall be paid or payable by the Corporation Coeperative on any capital
furnished by its members.

SECTION 2. Patronage Capital in Connection with Furnishing Electric Energy

In-furnishing—of-electric—energy-The Corporation’s Geoperative’s operations
shall be se conducted so that all members through their patronage furnish

capital for the Corporation Ceoperative. In order to induce patronage and to
ensure that the Corporation Geeperative will operate on a non-profit basis, the
Corporation €eoperative is obligated to account on a patronage basis to all its
members for all amounts received and receivable from the furnishing of electric
energy in excess of operating costs and expenses properly chargeable against
the furnishing of electric energy, provided however all Class C patronage shall
be assigned based upon power supply patronage. All stefk amounts in excess
of operating costs and expenses at the moment of receipt by the Corporation
Cooperative are received with the understanding that they are furnished by
the members as capital. Purchasers of the Corporation’s services, other than
purchasing electric energy, shall not be eligible for membership or patronage
credits and are neither members nor patrons by virtue of their purchase of
these services.

The Corporation Cesperative is obligated to pay by credits to a capital account
for each member all amounts in excess of operating costs and expenses.
The books and records of the Corporation Geoperative shall be set up and
kept in a manner that at the end of each fiscal year the amount of capital,
if any, so furnished by each member is clearly reflected and credited in an

... from page 9

appropriate record to the capital account of each member, and the Corporation
Cooperative-shall, within a reasonable time after the close of the fiscal year,
notify each member of the amount of capital so credited to his/her account. All
amounts credited to the capital account of any member 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 and the member had then furnished the Corporation
Cooperative corresponding amounts for capital.

All other amounts received by the Corporation Ceeperative from its operation
in excess of costs and expenses shall, in so far as permitted by law be (a) used
to offset any losses incurred during the current or any prior fiscal year and,
(b) to the extent not needed for the purpose, allocated to its members on a
patronage basis and any amount so allocated shall be included as part of the
capital credited to the account of its members, as herein provided.

In the event of dissolution or liquidation of the Corporation Coeperative, after
all outstanding indebtedness of the Corporation Geoperative shall have been
paid, outstanding capital credits shall be retired without priority rights of the
members. If, at any time prior to dissolution or liquidation, the board of directors
shall determine that the financial condition of the Corporation Ceoperative will
not be impaired thereby, the capital credited to members’ accounts may be
retired in full or in part. The board of directors shall determine the method,
basis, priority and order of retirement, if any, for all amounts heretofore and
hereafter furnished as capital. However, at the discretion of the board of
directors, any member’s capital account, which is less than $20.00, may be
retired in full without reference to capital first received or first retired.

Notwithstanding any other provision of the bylaws, er-other-provision-of-the
membership-eertifieate if any member or former member fails to claim any
cash retirement of capital credits or other payment from the Corporation
Cooperative within one (1) year two-years after payment of the same has been
made available by notice or check mailed at the last address furnished to the
Corporation Geeperative, such failure shall be and constitutes an irrevocable
assignment and gift by the member of the capital credit or other payment to
the Corporation Ceeperative. Failure to claim any payment within the meaning
of the section shall include the failure by the stteh-member or former member
to cash any check mailed by the Corporation Geeperative to the last address
furnished to the Corporation Ceeperative. The assignment and gift provided
for under this section shall become effective only upon the expiration of one
(1) two2) years from the date when the payment has been made available
to the member or former member without claim therefore and only after the
further expiration of sixty (60) days following the giving of a notice by mail and
publication that unless the payment is claimed within the sixty (60) day period,
the steh gift to the Corporation Coeperative shall become effective. The notice
by mail herein provided for shall be one mailed by the Corporation Geeperative
to the stieh member or former member to the last known address and notice
by publication shall be two (2) consecutive insertions in a newspaper circulated
in the service area of the Corporation Ceeperative. The sixty (60) day period
following the giving-ofstich notice shall be deemed to terminate sixty (60) days
after the mailing of the stich notice or sixty (60) days following the last date of
publication thereof, whichever is later.

Capital credited to the account of each member shall be assignable only on
the books of the Corporation Goeperative pursuant to written instructions from
the assignor and only to successors in interest or successors in occupancy in
all or part of the member’s premises served by the Corporation €ooperative
unless the board, acting under policies of general application, shall determine
otherwise.

Notwithstanding any other provision of these bylaws, the board of directors at
its discretion, shall have the power at any time upon the death of any member

...continued on next page.
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who was a natural person, or a member who was a natural person who has
transferred capital credits to a trust or trustee for estate planning purposes,
if the legal representatives of his estate or trust shall request in writing that
the capital credited to any member be retired prior to the time the capital
would otherwise be retired under the provision of these bylaws, to retire capital
credited to any such member immediately upon such terms and conditions as
the board of directors, acting under policies of general application, and the legal
representative of the members’ estate shall agree upon; provided, however,
that the financial condition of the Corporation will not be thereby impaired. The
Corporation, shall have a lien against capital furnished by a member and, before
retiring any capital credited to any member’s account, shall deduct from any
amount owing by the member to the Corporation, together with interest thereon
at a reasonable rate as from time to time established by the board of directors
and in effect when the amount became overdue.

The members of the Corporation, by dealing with the Corporation, acknowledge
that the terms and provisions of the articles of incorporation and bylaws shall
constitute and be a contract between the Corporation and each member, and
both the Corporation and the members are bound by this contract as fully as
though each member had individually signed a separate instrument containing
these terms and provisions.

from-whom-Sueh-amotnts-are-obtainet:
ARTICLE Vil
DISPOSITION AND PLEDGING OF PROPERTY
SECTION 1. Disposition and Pledging of Property.

() The Corporation A-cooperative-titility shall not sell, lease or otherwise dispose
of all or any substantial portion of its property, when the action is not in the
regular course of activities, except as provided in this section.

(b) Before a meeting is held to vote on approval of disposition of all or a
substantial portion of the Corporation’s Coeeperative-utility property, the board
of directors shall:

(i) Have the proposed disposition analyzed with respect to the effect on rates
or utility services and the equity position of members. The analysis shall be
performed by at least two (2) independent analysts with experience in utility rate
setting and valuation of utility property;

(i) Cause three (3) independent, non-affiliated appraisers, who are expert in
these stieh matters, to render their individual opinions as to the value of the
Corporation Geeperative with respect to any proposed sale, lease, lease-sale,
exchange, transfer or other disposition and as to any other terms and conditions
which should be considered;

(iii) Notify all the Corporation’s Ceeperative’s utility members, at least ninety
(90) days in advance, of a meeting to vote on disposition of cooperative utility
property, enclosing a summary of the proposal for disposition of the property
with the notice, and make available to any member the full proposal for
inspection and copying at the principal office of the Corporation Ceeperative
tititity; and

(iv) Mail to all members of the Corporation Ceeperative a summary of any
alternate purchase proposal submitted within thirty (30) days of the meeting
date, and make available to any member the full proposal for inspection and
copying at the principal office of the Corporation wtitity.

(c) A two-thirds (2/3) affirmative vote of all the members of the Corporation
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Cooperative-titity is required for any sale or disposition under this article.

(d) The Corporation’s Geoperative’s ability and authority to sell, lease, or
otherwise dispose of all or a substantial portion of its property when the action
is not in the regular course of activities shall be subject to the contractual
obligations of the Corporation Geoperative-ttitity with power suppliers and other
third parties.

Section 2. Board Authorization.

The board of directors of the Corporation, without authorization by the
members, shall have full power and authority to authorize the execution and
delivery of mortgages, deeds of trust or other instruments which may pledge
or encumber any or all of the Corporation’s property, assets, rights, privileges,
licenses, franchises and permits, whether acquired or to be acquired as well as
the revenues and income of the Corporation upon terms and conditions as the
board of directors may determine.
ARTICLE IX
SEAL
The Corporate Seal of the Corporation Geoperative shall be in the form of a circle
and shall have inscribed thereon the name of the Corporation Coeperative and
the words “Corporate Seal, (Wyoming)”.
ARTICLE X
FINANCIAL TRANSACTIONS
SECTION 1. Contracts
Except as otherwise provided in these bylaws, the board of directors may
authorize any officer or officers, agent or agents to enter into any contract
or execute and deliver any instrument in the name and on behalf of the
Corporation €oeperative, 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 evidences of indebtedness issued in the name of er the Corporation
Cooperative shall be signed by an steh officer or officers, agent or agents,
employee or employees of the Corporation Geeperative and in a steh manner
as shall frer-time-to-time be determined by resolution of the board of directors.
SECTION 3. Deposits
All funds, except petty cash, of-the-cooperative shall be deposited from-time
to-time-to the credit of the Corporation Geoperative in stch-bark-or banks,
instruments, financial institutions, and other organizations as the board of
directors may select.
SECTION 4. Change in Rates
Prior to a change in the rates to be charged by the Corporation for electric
service, the Corporation shall be required to comply with all notice requirements
as set forth in the Corporation’s mortgage(s) and as required by any regulatory
authorities which may have jurisdiction over the Corporation’s electric rates.

ARTICLE XI

MISCELLANEQOUS
SECTION 1. Waiver of Notice

Any member or director may waive in writing any notice of a meeting required
to be given by these bylaws. The attendance of a member or director at a
steh-meeting shall constitute a waiver of notice of the stieh-meeting by the

stieh-member or director except in the case where a member or director shall
...continued on next page.
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attend a meeting for the express purpose of objecting to the transaction of
any business on the grounds that the meeting has not been lawfully called
or convened.

SECTION 2. Policy Rules and Regulations

The board of directors shall have power to make and adopt stich-policies,
rules, and regulations, consistent with law, the certificate of incorporation, or
these bylaws, as it may deem advisable for the management of the business
and affairs of the Corporation.

SECTION 3. Accounting System and Reports

The board of directors shall cause to be established and maintained a
complete accounting system which,—amoeng—other—things,—and subject to
applicable laws. and-—rttes—and—regtiations—of-amy—regtiatory—boedy—shat

States-of-Ameriea. Annually the board of directors shall alse-after-the-close
of-each-fiscat-year-cause to be made by a certified public accountant a full
and complete audit of the accounts, books and financial condition of the
Corporation Cooperative-as-ofthe-end-ofstuch-fiseatyear. Areport of the sueh

audit shall be submitted to the members at the next fellewing annual meeting.
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SECTION 4. Area Coverage

The board shall make diligent effort to see that electric and any other service(s)
offered by the Corporation or its subsidiaries are s extended to all unservetd
persons within-the-Cooperative-serviee-area who

(a) desire stich service, and;

(b) meet all reasonable requirements established by the Corporation
Cooperative as a condition of sueh service.

ARTICLE XII
AMENDMENTS

These bylaws may be amended or repealed:
(a) By a majority vote of the members voting either in person or by proxy, at
an official meeting of the membership, when initiated by petition signed by at
least five percent (5%) of the members.
(b) By the board of directors, with a vote of at least two-thirds (2/3) of all
directors, at a regular or special meeting of the board. Notice of the proposed
bylaw amendment or repeal and the date of the board meeting at which an
amendment or repeal will be considered shall be delivered to the members at
least thirty (30) days prior to the meeting.
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Save the Date!
Free blood draws at the

Annual Meeting

Wyoming Health Fairs will conduct FREE wellness blood draws
at Buffalo High School from 7 a.m. to 11 a.m. on Saturday,
August 24, prior to the PRECorp Annual Meeting. PRECorp

will pay the cost of the basic blood draw for members and

their spouses. Attendees may pay for additional tests if they so
choose.

Those wishing to have their blood drawn for a standard blood
panel test must fast for 12 hours. Coffee and light snacks will be
provided to blood draw participants prior to lunch being served
at 11 a.m. Member registration and voting will also be available
starting at 7 a.m.

No advance registration is necessary, but - so we can estimate
attendance - please call PRECorp Member Service at 1-800-442-

- : 3630 if you would like to take advantage of a free blood test.
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POWDER,

ANVEENERGY
CORPORATION

A Touchstone Energy” Cooperative @C

Regular business: 1-800-442-3630 ® Report an outage: 1-888-391-6220
WWW.precorp.coop
Powder River Energy Corporation is an equal opportunity provider and employer.



