Bylaws of HomeWorks Tri-County Electric Cooperative, Inc.
ARTICLE I - COOPERATIVE MEMBERSHIP
Section 1. Membership Eligibility.

1. Any individual or entity (hereinafter “person’) with the capacity to enter legally binding
contracts and who consumes, receives, purchases, or otherwise uses electrical power or energy
generated, transmitted, distributed, sold, supplied, furnished, or otherwise provided by Tri-County
Electric Cooperative, Inc., (hereinafter “Cooperative”); or as determined by the Cooperative, any other
good or service provided by the Cooperative, the income from which may be exempt from Federal
Income taxation, is eligible to become and remain a member.

2. An entity includes, but is not limited to, corporations and foreign corporations; business
corporations and foreign business corporations; profit and non-profit unincorporated associations;
business trusts, estates, partnerships, limited liability companies, trusts and two or more persons having
a joint or common economic interest; United States of America and foreign governments, or any
agencies or divisions thereof; state, county, township, or any other political subdivision or body politic,
or any agencies or divisions thereof (collectively “entity”).

3. No person, either individually or through an entity not considered to be legally separate from its
members, owners, or participants, may hold more than one (1) cooperative membership.

4. Unless these bylaws provide otherwise, a person is not eligible to become a member if the
person resides at, engages in a business at, owns, controls, or otherwise occupies, a residence, office,
building, premise, structure, facility, or other location occupied by another person who: is a member;
or owes the cooperative any amount.

Section 2. Membership Procedure. Unless these bylaws provide otherwise, or the Board determines
otherwise, any eligible person seeking to become a Member (“Applicant”) must complete the
following procedures (“Membership Procedures”):

Before using, receiving, or purchasing any Cooperative service, complete a written membership
application provided by the Cooperative in which the Applicant agrees in writing to:

1. Comply with all applicable law and legally binding agreements regarding the Cooperative; its
operation; its assets; its Members and patrons; and provision, use, receipt, and purchase of Cooperative
services, and any Member equipment connected to Cooperative equipment; including but not limited
to, all applicable legislative, executive, administrative, and judicial statutes, case law, regulations,
ordinances, rulings, or orders; local, state, and federal statutes, case law, regulations, ordinances,
rulings, or orders; contractual provisions legally enforceable by, or against, the Cooperative; and
legally binding contracts between the Cooperative, and the Applicant or Member (Collectively,
“Law”); and

2. Further comply with the Cooperative’s Articles of Incorporation (“Articles); these bylaws; the
Cooperative’s service rules and regulations; National Electrical Code; National Electrical Safety Code;
the Cooperative’s rate or price schedules; and any policy, resolution, action, rule or other amendment
adopted by the Cooperative’s board of Directors (“Board”) or membership, as any of these materials
currently exist, or as later amended, (collectively “Governing Documents™); and,

3. Be a Member; and at prices, rates, or amounts determined by the Board, and in a manner
specified by the Cooperative, pay the Cooperative for all Cooperative services used or purchased by a
Member, or at or for, any location occupied or used by the Member; and reasonable dues, assessments,
fees, deposits, contributions, or other amounts required by the Governing Documents, by the Board, or
by law; and
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4. Complete any additional or supplemental document or contract required by the Board for the
Cooperative Service which the Applicant is seeking to use, receive, or purchase.

Unless otherwise provided in the Articles or these bylaws, or otherwise required by law, the
cooperative will not release, disclose, or disseminate any personally identifiable or confidential
information regarding any member.

Section 3. Automatic Membership. Unless the Board determines otherwise at any time, or as
provided in these bylaws, an Applicant is automatically a member of the Cooperative, effective the
date the Applicant initially uses or requests to use the first Cooperative service, upon initially using or
requesting to use the first cooperative service; and completing the Membership procedure.

The Cooperative may issue membership certificates to each Member in a manner, method, and
form determined by the Board.

If the Board determines that any Applicant is unable to complete the Membership procedure as
provided in these bylaws, or for other good cause determined by the Board, the Board may refuse the
Applicant membership in the Cooperative. If the Board refuses membership to any Applicant, then the
Cooperative shall return to the Applicant any amounts paid to the Cooperative by the Applicant as part
of the Membership Procedure other than amounts paid for using, receiving, or purchasing any
Cooperative service; and outstanding amounts previously owed to the Cooperative, and any associated
interest or late payment charges.

Unless required by law or the Articles, unless otherwise provided in these bylaws, and unless
allowed in writing by the Board, no Cooperative membership, no right or privilege associated with
Cooperative membership, may be sold, purchased, assigned, or otherwise transferred.

Section 4. Membership Agreement. Every Member shall follow, abide by, and be legally bound to,
the Governing Documents. As provided in these bylaws, the Cooperative may terminate any member
or Cooperative service for the Member’s failure to follow, abide by, or be legally bound to, the
Governing Documents.

By becoming a Member, each Member acknowledges that:
1. Every member is a total and integral part of the Cooperative;

2. The Cooperative’s successful operation depends upon every Member complying with the
Governing Documents; and

3. All Members are united in an interdependent relationship.
Section 5. Joint Membership. Joint Memberships are available as defined below:

1. Any two parties, including a husband and wife, may apply for a joint membership, or if one of
them is already a member, may convert such membership into a joint membership by submitting a
written request, and subject to compliance with the requirements set forth in these bylaws, be accepted
for such membership. The term “Member” as used in these bylaws shall be deemed to include the two
parties holding a joint membership, and any provision relating to the rights and liabilities of
membership shall apply equally to holders of a joint membership.

2. Without limiting the generality of the foregoing, the effect of the hereinafter specified actions
by or in respect of the holders of a joint membership shall be as follows:

A. The presence at a meeting of either or both shall be regarded as the presence of a member;

B. The presence at a meeting of either or both shall constitute a waiver of notice of the
meeting by both;
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C. The presence at a meeting of either or both shall effect a revocation of any proxy executed
by either or both;

D. The vote of either separately or both jointly shall constitute one joint vote, provided that if
both are present but in disagreement on such vote, each shall cast only one-half (!2) vote;

E. A waiver of notice signed by either or both shall constitute notice to both;
F. Notice to either shall constitute notice to both;

G. Termination of either shall terminate the joint membership;

H. Withdrawal of either shall terminate the joint membership;

I.  Neither shall be permitted to have additional service connections except through their joint
membership;

J. Either, but not both concurrently, shall be eligible to serve as a Director of the Cooperative,
but only if both meet the qualifications required therefore;

K. Upon the death of either party of a joint membership, such membership shall continue to be
held solely by the survivor, in the same manner and to the same effect as though such membership had
never been joint, provided that the estate of the deceased party shall not be released from any debts due
the Cooperative;

L. Upon the legal separation, termination, or divorce of the holders of a joint membership,
such membership shall continue to be held solely by the one who continues directly to occupy or use
the premises covered by such membership in the sane manner and to the same effect as though such
membership had never been joint, provided, that the other shall not be released from any debts due the
Cooperative.

Section 6. Provision of Cooperative Services. Each member shall comply with any reasonable
procedure required by the Cooperative regarding the provision of any Cooperative service to any
member or person.

1. The Cooperative shall provide Cooperative services to Members in a reasonable manner. The
Cooperative, however, neither insures, guarantees, nor warrants that it will provide adequate,
continuous, or non-fluctuating electric power, energy, or other Cooperative services. The Cooperative
is not liable for any damages, costs, or expenses, including attorney fees for legal expenses, caused by
the Cooperative providing any inadequate, non-continuous, or fluctuating electric power or energy or
other Cooperative service, unless the damages, costs, or expenses are caused by the Cooperative’s
willful misconduct. All Cooperative responsibility and liability for providing a Cooperative service
terminates upon delivery of the Cooperative service to a member or other person acting for a member.

2. No member shall tamper with, alter, interfere with, damage or impair any Cooperative
equipment. No member shall take, or omit, any act involving any member equipment connected to any
Cooperative equipment that adversely impacts the Cooperative’s ability to safely, reliably, and
efficiently operate provide any Cooperative service. Unless otherwise determined or indicated by the
Board, the Cooperative owns all Cooperative equipment. Each member shall protect all the
Cooperative equipment and all member equipment connected to the Cooperative equipment, and shall
install and maintain any protective device and implement and follow any protective procedure required
by the Cooperative.

After providing the Member reasonable notice and an opportunity to comment orally or in writing,
the Cooperative may suspend or terminate provision of any Cooperative services to any member, upon:
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A. Determining that a Member has tampered or interfered with, damaged, or impaired any
product, equipment, structure, or facility furnished or used by the Cooperative to provide, monitor,
measure, or maintain any Cooperative service (“Cooperative Equipment”);

B. Discovering the unsafe condition of any Cooperative Equipment; or
C. Discovering any imminent hazard or danger posed by any Cooperative Equipment;

then as provided by Law, the Cooperative may suspend the Member, and may suspend or terminate
provision of any Cooperative Services to the Member, without providing the member notice or an
opportunity to comment.

Section 7. Purchase of Cooperative Services. As required or allowed by Law, and unless otherwise
specified in writing by the Board, each Member shall use, receive, or purchase Cooperative Services
from the Cooperative. Each Member shall comply with, and abide by, any policy, program, rule,
procedure, or other determination promulgated by the Board regarding the provision of Cooperative
Services to the Member.

1. At prices, rates, or amounts determined by the Board, and in a manner specified by the
Cooperative, each Member shall pay the Cooperative for all Cooperative services used, received, or
purchased by the Member; or at or for any location owned, controlled, or directly occupied by the
Member; and reasonable dues, assessments, fees, deposits, contributions, or other amounts required by
law, the Governing Documents, or the Board.

2. As determined by the Board, Members shall pay interest, if allowed by law, and late payment
fees for all amounts owed, but not timely paid, to the Cooperative. Notwithstanding the cooperative’s
accounting procedures, the cooperative may apply all amounts paid by any Member to all of the
Member’s accounts on a pro rata basis, or as otherwise determined by the Board.

3. Asrequired by law, and as determined by the Board, if a Member substantially reduces or
ceases the Member’s use, receipt, or purchase of Cooperative Services, either singly or in combination;
then the Cooperative may charge the Member, and the Member shall pay the Cooperative, the
reasonable costs and expenses incurred by the Cooperative in relying upon the Member’s pre-reduction
or pre-ceasing use, receipt, or purchase of Cooperative’s Services.

Any amounts allocated from net savings and credited to the capital of a non-member patron shall
be added to the general fund of the Cooperative, and thereafter the non-Member patron shall have no
further rights therein, if the non-Member does not comply with all provision of these Bylaws
concerning admission to membership within 90 days of the date of the receipt of first service of the
Cooperative.

Section 8. Maintaining Member Location. Each Member shall maintain every dwelling or structure
owned, controlled, or directly occupied by the Member, and at which the Cooperative provides any
Cooperative services, as required by the Governing Documents.

Section 9. Member Grant of Property Rights. As determined or required by the Cooperative, each
Member shall provide the Cooperative temporary or permanent safe and reliable access to, and use of,
any portion of; and upon request from and without charge to and under reasonable terms and
conditions determined by the Cooperative, grant and convey and execute any document reasonably
requested by the Cooperative to grant and convey to the Cooperative any written or oral easement,
right-of-way, license, or other property interest in any real or personal property in which the Member
possesses any legal right and which is reasonably necessary to:

1. Purchase, install, construct, inspect, monitor, operate, repair, maintain, remove, upgrade,
replace, or relocate any Cooperative service or Equipment, or member equipment attached to
Cooperative service;
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2. Provide, monitor, measure, or maintain any Cooperative service;

3. Satisfy, authorize, permit, or facilitate any obligation incurred, or right granted by the
Cooperative regarding the use of Cooperative equipment; or

4. Safely, reliably and efficiently operate the Cooperative; or provide any Cooperative service.

No member shall tamper or interfere with, damage, or impair any Cooperative Equipment. Unless
otherwise determined by the Board, the Cooperative owns all Cooperative Equipment. Each Member
shall protect all Cooperative Equipment, and shall install, implement, and maintain any protective
device or procedure reasonably required by the Cooperative.

Each Member shall comply with any procedure required by the Cooperative regarding the
provision of any Cooperative Services to any Member or Person.

Any person who refuses to grant the Cooperative an easement or easements upon request, thereby
causing the Cooperative to circumvent the member’s property, may be admitted to membership or
retain membership in the Cooperative only upon payment of the actual cost of any line changes made
necessary by such refusal.

Section 10. Indemnification. As requested by the Board, each Member shall indemnify the
Cooperative for, and hold the Cooperative harmless from, any expenses, costs, liabilities, or damages,
including reasonable attorney fees and legal expenses, incurred by the Cooperative, or by any
Cooperative Director, Officer, employee, agent, representative or contractor because of any property
damage, personal injury, or death resulting from the Member’s negligence or failure to comply with
the Governing Documents.

Section 11. Territorial Districts. The Members of the Cooperative, and those who hereafter become
Members, shall be grouped into seven (7) reasonably determined territorial districts. The establishment
of territorial districts shall be in the Board’s sole discretion. Members shall be advised of their district
annually.

Section 12. Member Suspension. The Cooperative may suspend Members as provided in this Bylaw
and allowed by law.

1. The Cooperative may suspend a Member if the Member fails to timely pay any amounts due
the Cooperative; fails to timely comply with the Governing Documents; dies, legally dissolves, or
legally ceases to exist, or voluntarily requests suspension; or as otherwise provided in these bylaws, or
for other good cause determined by the Board (collectively, “Suspension Reason”).

2. Upon a Member’s death, dissolution, legal cessation, or voluntary request for suspension, or,
unless otherwise provided in these Bylaws, if the Cooperative, following the occurrence of any other
Suspension Reason:

A. Provides the Member at least fifteen (15) days prior written notice of the Member’s
possible suspension and the underlying Suspension Reason; and

B. Notifies the Member that the Member has, and allows the Member, at least five (5) days
after the effective date of the notice to comment upon the Suspension Reason, either orally or in
writing; then, unless otherwise determined by the Board in good faith, the Member is suspended.

Any written suspension notice provided by mail must be mailed first-class or certified mail to the
Member’s most current address shown on the Membership List. Unless otherwise determined by the
Board, a partnership-Member continuing to use, receive, or purchase a Cooperative Service is not
automatically suspended upon the death of any partner, or following any other alteration in the
partnership. A partner leaving a partnership-Member remains liable to the cooperative for any amounts
owed to the Cooperative by the partnership-Member at the time of the partner’s departure.
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3. Upon a Member’s suspension, and other than the Cooperative’s obligation to retire and refund
capital credits and affiliated capital credits; and obligations regarding the Cooperative’s dissolution,

A. the Cooperative’s duties, obligations, and liabilities imposed by these bylaws for the
Member cease; and

B. the Cooperative may cease providing any Cooperative service to the Member.

4. Other than the right to receive retired and refunded capital credits and affiliated capital credits,
and other than rights upon the Cooperative’s dissolution, a suspended Member forfeits and relinquishes
all rights provided in the Governing Documents. In particular, a suspended Member forfeits and
relinquishes any voting rights provided by these bylaws. A suspended Member, however, remains
subject to all obligations imposed by the Governing Documents.

5. Unless otherwise determined by the Board in good faith, a Member’s suspension is
automatically lifted upon the Member rectifying, to the Cooperative’s reasonable satisfaction, the
underlying Suspension Reason within ten (10) days of the suspension. The Board may lift any Member
suspension for good cause as determined by the Board.

Section 13. Member Termination. Upon approval by the Board, and as allowed by law, a suspended
Member is terminated. Termination of a Member does not release the Member from any debts,
liabilities, or obligations owed the Cooperative. Upon a Member’s termination from the Cooperative,
and after deducting any amounts owed the Cooperative, the Cooperative shall return to the Member
any amounts authorized by the Board and generally returned to terminated members, if any.

Section 14. Petitions. Petitions by the Membership authorized under these Bylaws shall be on forms
prepared and available from the Secretary of the Cooperative at the principal office of the Cooperative.

With regard to such petitions, the following are required:
1. The purpose of the petition shall be clearly stated;

2. All Members signing such petitions shall include thereon their mailing address and account
number;

3. Each Member’s signature appearing thereon shall be dated as of the date of signing;

4. The person circulating such petition shall be an active Member of the Cooperative and shall
indicate under oath or affirmation at the end of each petition sheet his or her residence address, account
number and that he or she circulated the petition and that such persons signed the petition in his or her
presence.

Section 15. Educational Programs. The Cooperative may allow and support educational programs for
its Members, employees, patrons, prospective Members, and the community, and further provide for
cooperative relations with other Cooperatives and organizations.

Section 16. Membership List. Unless otherwise determined by the Board, Board policy, otherwise
provided in these bylaws, or as otherwise provided by law, no member may inspect, copy, or receive a
copy of the membership list or any similar list of members. Without the Board’s written consent, the
names and addresses included in the membership list may not be:

1. Used to solicit money or property;
2. Used for any commercial purpose;

3. Sold to, or purchased by, any person.
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Section 17. Member Liability. A member is generally not liable to third parties for the Cooperative’s
acts, debts, liabilities, or obligations. A member, however, may become liable to the Cooperative as
provided in these bylaws; or as otherwise agreed to by the Cooperative and member.

ARTICLE II - MEETINGS OF THE MEMBERSHIP
Section 1. Annual Meetings. The following applies to all Meetings of the Membership:

1. The regular Annual District Meeting of the members shall be held within the territorial
boundaries of the respective district not less than thirty (30) nor more than one hundred twenty (120)
days before the Annual Meeting of the Cooperative, at the places and on the dates and at the times to
be determined by the Board of Directors.

2. The first Annual Meeting of the district shall be called to order by the Director or other member
specified as Chairperson in the notice of the meeting, who shall also conduct the meeting until the
members present shall appoint another member as Chairperson, Vice-Chairperson and Secretary. The
Chairperson and Secretary shall be responsible for the preparation, and shall certify to the correctness
and completeness of the minutes of such district meetings, and shall forward such certified minutes to
the Secretary of the Cooperative within four (4) weeks after the meeting, The above elected officers
shall serve until the next Annual District Meeting or until their successors shall have been elected.

3. The purpose of each District Meeting shall be to hear and act upon matters submitted by the
Board to the districts, to formulate and vote on resolutions to be submitted to the Board, and to elect
Delegates and Alternates.

4. The Delegates elected at a District Meeting shall immediately thereafter elect from among their
number a District Chairperson, Vice-Chairperson and Secretary who shall act as officers of the district
until the next regular District Meeting or until their successors have been elected.

5. The District Secretary or designee at the District Secretary’s option shall be responsible for the
preparation and certification of the minutes of such District Meeting and shall forward such certified
minutes to the Secretary of the Cooperative within four (4) weeks after the meeting.

Section 2. Special Meetings. Special District Meetings may be called by a majority of Directors of the
Cooperative or upon written request signed by at least ten per cent (10%) of the members of the
District; all signatures must be signed and dated within forty-five (45) days following the first
signature. If a special District Meeting has been called, it shall be the duty of the Secretary of the
Cooperative to cause notice of such meeting to be given as outlined in Section 3 of this Article. Said
special District Meeting shall be held at a time and place within the District as designated by the
Board. The written request shall specify the purpose of the special meeting, and comply with Article I,
Section 14 above regarding Petitions.

Section 3. Notice. Written or printed notice stating the place, day and hour of the meeting and, in the
case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered
not less than ten (10) days nor more than sixty (60) days before the date of the meeting either
personally or by mail, by or at the direction of the Secretary of the Cooperative, to each member of the
district. If mailed, such notice shall be deemed to be delivered when deposited in the United States
Mail, addressed to the member at the member’s address as it appears on the records of the Cooperative,
with postage thereon fully prepaid. Publication in a newsletter mailed to each member’s address as it
appears on the records of the Cooperative is sufficient delivery for purposes of these bylaws. The
failure of any member to receive any such notice shall not invalidate any action which may be taken by
the members of the district at any such meeting.

Section 4. Quorum. One per cent (1.00%) of the members of a District present or thirty (30) members
present in person, whichever is greater, shall constitute a quorum for the transaction of business at all
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District Meetings. If less than a quorum is present at any District Meeting, a majority of those present
may adjourn the meeting for a time not more than sixty (60) days upon further written notice as
provided in Section 3 of this Article above.

Section 5. Voting. Each member shall be entitled to one (1) vote and no more upon each matter
submitted to vote at a meeting. All questions shall be decided by a majority of the members voting
thereon, except as provided in these bylaws. At a Special Member Meeting, Members in attendance
may vote only on the matter described in the Notice of Special Meeting.

Section 6. Proxies. At all District Meetings, a member of the district may vote by proxy, executed in
writing by the member, in the event of illness or physical incapacity of the member, certified by a
physician. Such proxy shall be filed with the district Secretary before or at the time of the District
Meeting together with the certificate of illness or physical incapacity by the physician. The person
voting the proxy must be a member and that member shall vote as proxy for no more than three (3)
members at any District Meeting and no proxy shall be valid after sixty (60) days from the date of its
execution. The presence of the member at a District Meeting shall revoke any proxy theretofore
executed by that member and such member shall be entitled to vote at such District Meeting in the
same manner and with the same effect as if the member had not executed a proxy. A member proxy
shall expire at the conclusion of the District Meeting for which the proxy is granted, or any
adjournment thereof. Other than for causes stated above, there shall be no proxy voting at District
Meetings.

Section 7. Credentials & Elections Committee. The Board may provide for the attendance of legal
counsel at any District Meeting and Delegate Meeting. Said legal counsel may constitute the
Credentials & Elections Committee for any uncontested matter. For all contested elections, the board
shall appoint a committee consisting of three (3) Cooperative members in good standing, who are not
Board members, employees of the Cooperative, or close relatives of a Board member or employee. It
shall be the responsibility of the Committee to establish or approve the qualifications and nominations
for all candidates for election, including conflict of interest matters. It shall also be the responsibility of
the Committee to decide all questions with respect to elections and voting which may arise at any
District Meeting or Delegate Meeting. The Committee’s decision on all matters shall be final.

Section 8. Order of Business. The District Chairperson, or in the Chairperson’s absence, the District
Vice-Chairperson shall preside at all meetings of the district. The President of the Cooperative shall
preside at all special District Meetings. The order of business at the Annual District Meeting and, so
far as possible, at all other District Meetings, shall be essentially as follows:

A. Report on the number of members present in person in order to determine the existence of a
quorum;

B. Reading of the notice of the meeting with proof of the due publication or mailing thereof, or
waiver or waivers of notice of meeting, as the case may be;

C. Reading of unapproved minutes of previous meetings and the taking of necessary action
thereon;

D. Presentation and consideration of reports of officers, delegates, directors, and committees;
Election of Delegates and Alternates;
Unfinished business;

New business; and,

=0 mm

Adjournment.
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The Chairperson or President may remove, or provide for the removal of, any person from any
member meeting for unruly, disruptive, or similar behavior, and may exercise any power reasonably
necessary for efficiently and effectively conducting any Member Meeting. Before or at any Member
Meeting, the Board may limit attendance at the Member Meeting to members only.

ARTICLE III - DELEGATES

Section 1. Number. Each district shall elect one Delegate for each one hundred (100) members of the
district. The number of members in each district shall be determined annually by the Secretary of the
Cooperative prior to the Annual District Meeting. There shall be no Delegate elected for any
membership lot less than one hundred (100). Each Delegate duly nominated, qualified and elected shall
be empowered to cast one vote at any annual or special Delegate Meeting of the Cooperative during
their tenure.

Section 2. Qualifications. Each Delegate must be a member in good standing and bona fide resident of
the district which he/she is to represent, and be at least eighteen (18) years of age, and may not be in
any way employed by or primarily financially interested in a competing enterprise or a business selling
or distributing electric energy or goods or services to the Cooperative, or of a business primarily
engaged in the selling of electrical appliances, fixtures, or supplies to the members of the Cooperative.

Section 3. Nominations. All nominations for Delegates shall be made off the floor at the regular
District meetings.

Section 4. Election. The candidates who receive the greatest number of votes shall be elected as
Delegates. Drawing by lot shall resolve, where necessary, any tie votes.

Section 5. Tenure. The Delegates elected at the regular District Meeting to succeed those Delegates
whose term of office has expired shall serve a term of one (1) year or until their successors shall have
been elected and shall have qualified.

The fact that the Board shall reconstitute the territorial districts under Article I, Section 11 of these
bylaws such that an existing Delegate shall no longer reside within that territorial district shall not
affect the remaining term of that Delegate nor cause a vacancy to occur.

Section 6. Duties & Responsibilities. Delegates’ duties and responsibilities shall include:

A. Report results of all votes on resolutions at District Meetings to the Board through their District
Director;

B. Make recommendations to and raise concerns voiced by members to the Board through their
District Director;

C. Review the Board’s annual report at the Annual Meeting of the Cooperative; and,
D. Report to the members of their districts the results of the Annual Meeting of the Cooperative

Section 7. Removal of Delegates. Any member of a district may, for cause, bring charges against a
Delegate for that district by filing them in writing with the Cooperative Secretary, together with a
petition signed by not less than ten per cent (10%) of the members of the district, requesting the
removal of the Delegate in question. Petitions requesting the removal of a Delegate shall be available
and in such form as provided in Article I, Section 14. The petition shall state succinctly the reasons
being alleged for the Delegate’s recall. The circulator shall be a resident and member of the same
district in which he/she circulated the petition. Signatures lacking the complete information as
specified in Article I, Section 14, shall be disqualified and signatures of joint members shall count as
one. All petitions shall be signed no more than forty-five (45) days prior to presentation to the
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Secretary. The removal shall be voted upon at the next regular or special meeting of the district and
any vacancy created by such removal may be filled by the members at such meeting; provided,
however, that the new Delegate must reside in the same district as the Delegate in respect of whom the
vacancy occurs. The Delegate against whom such charges have been brought shall be informed in
writing of the charges at least then (10) days previous to the meeting and shall have an opportunity at
the meeting to be heard in person or by counsel and to present evidence and the person or persons
bringing the charges against such Delegate shall have the same opportunity.

Section 8. Alternate Delegates. Alternate Delegates shall be chosen at the District Meeting to attend
the Annual Meeting in the event the Delegate is unable to attend. The number of Alternate Delegates
will be based on the size of the District. The Alternate Delegate must meet the qualifications in Section
2 of this Article and, when acting as a Delegate, will have the same duties as listed in Section 6 of this
Article.

Section 9. Compensation. Delegates shall not receive any salary or expenses for their services as
Delegates.

ARTICLE IV - MEETINGS OF DELEGATES

Section 1. Annual Meetings. The Annual Meeting of the Cooperative shall be attended by the
Delegates, Directors and Officers of the Cooperative and be held on the third Saturday of the month of
August of each year, at such place and time within the territorial limits of the Cooperative as the Board
shall determine; provided, however, the Board may fix a different date for such Annual Meeting not
more than thirty (30) days prior or subsequent to the day otherwise established for such meeting in this
Section.

Section 2. Special Meetings. Special meetings may be called by a majority of the Directors of the
Cooperative or upon & written request of Delegates representing a majority of the members of each of
any three (3) districts. The Petition for Special Meeting shall be in the form provided by Article I,
Section 14, as set forth above. Each of the District Delegates’ signatures must be dated and signed
within forty-five (45) days of the first signature. It shall thereupon be the duty of the Secretary of the
Cooperative to cause notice of such meeting to be given as provided in Section 3 of this Article.

Section 3. Notice. Written or printed notice, stating the place, day and hour of the meeting, and in the
case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered
not less than ten (10) days nor more than sixty (60) days before the day of the meeting, either
personally or by mail, by or at the direction of the Secretary of the Cooperative, to each Delegate of the
Cooperative. If mailed, such notices shall be deemed to be delivered when deposited in the United
States Mail, addressed to the Delegate at the Delegate’s address as it appears on the records of the
Cooperative, with postage thereon fully prepaid. The failure of any Delegate to receive notice shall not
invalidate any action which may be taken by the Delegates at any such meeting.

Section 4. Quorum. A majority of all Delegates of the Cooperative present in person shall constitute a
quorum for the transaction of business at any annual or special meeting of the Cooperative.

Section 5. Voting. At all meetings of the Cooperative, all questions shall be decided by a majority of
the Delegates voting thereon, except as to those matters requiring a higher vote as indicated by the
Michigan Business Corporation Act or similar applicable statute, or as otherwise provided in these
bylaws.

Section 6. Proxies. There shall be no proxy voting at annual or special meetings of the Cooperative.

Section 7. Order of Business. The President of the Cooperative, or in the President’s absence the
Vice-President of the Cooperative, shall preside at all Delegate Meetings of the Cooperative. The order
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of business at the Annual Meeting of the Cooperative and, so far as possible, at special meetings of the
Cooperative, shall be essentially as follows:

A. Report on the number of Delegates present in person in order to determine the existence of a
quorum;

B. Installation of Directors;

C. Reading of the notice of the meeting with proof of the due publication or mailing thereof, or the
waiver or waivers of notice of the meeting, as the case may be;

D. Reading of unapproved minutes of previous meetings and the taking of necessary action
thereon;

E. Presentation and consideration of, and acting upon reports of Officers, Directors, and
Committees;

F. Unfinished business;
G. New business; and
H. Adjournment.

Members in attendance may consider, vote, or act upon only the matter described in the Notice of
the Special Member Meeting. The provisions as set forth in Article II, Section 8 above with regards to
conduct and attendance at District Meetings shall also apply to all Delegate Meetings.

ARTICLE V - RECORD DATE & NUMBER

Section 1. Record Date. The Board may fix a date (Record Date) for determining the total Members
and the Members entitled to receive notice of, and vote at, a Member meeting. No Board-determined
record date may be more than 60 days prior to the date of the Member meeting.

Unless otherwise fixed by the Board, the record date for determining the total Membership and the
Members entitled to receive notice of a Member meeting is the business day preceding the day the
Cooperative notifies Members of the Member meeting; and the record date for determining the
Members entitled to vote at a Member meeting is the date of the Member meeting.

After fixing the record date determining the Members entitled to receive notice of a Member
meeting, and through the Member meeting, the Cooperative shall prepare, update and maintain an
alphabetical list (Meeting List) indicating Members entitled to receive notice of, and to vote at, the
Member meeting; with the Member’s name and address, and number of votes entitled to be cast at the
Member meeting by each Member listed.

Section 2. Record Number. On the Record Date, the Board shall cause a count (Record Number) to
be made, by district, of the total number of Members entitled to attend a Member meeting and vote
therein. This Record Number shall be used, if needed, to determine official quorums and voting
percentages.

Section 3. Member Meeting Lists. Unless otherwise determined by the Board, or otherwise provided
in these bylaws, no Member may inspect, copy, or receive a copy of the Member meeting list.

Section 4. Notice. A Member may waive notice of a meeting, or waive notice of a matter to be
considered, or voted or acted upon, at a Member meeting, by signing and delivering to the Cooperative
a written waiver of notice, either prior to the Member meeting or within 30 days following the Member
meeting.
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Unless a Member objects to holding, or transacting business at, a member meeting, a Member’s
attendance in person or by Member proxy at a Member meeting waives the Member’s objection to lack
of notice, or defective notice, of the Member meeting.

Section 5. Voting. At any Member meeting, the individual presiding over the Member vote may
require Members to vote by voice. If the individual presiding over the Member vote determines, in
good faith, that a voice vote is not sufficient to accurately determine the vote results, then the Members
shall vote by written ballot, or by any other reasonable manner determined by the individual presiding
over the meeting. The individual presiding over the meeting shall resolve any tie Member vote.

Members may not vote cumulatively. Agreements signed by Members providing the manner in which
a Member will vote are not valid.

ARTICLE VI - DIRECTORS

Section 1. Number. The Board shall consist of seven (7) Directors. Each district shall elect one (1)
Director to the Board of the Cooperative.

Section 2. Qualifications. To become or remain a Director, a person must comply or meet the
following general qualifications. Each Director: must be an individual member in good standing of the
Cooperative and a bona fide resident of the district in which he/she is to represent; shall be at least
twenty-one (21) years of age; during the ten (10) years immediately prior to becoming a Director, shall
not have been convicted or pled guilty to a felony or a misdemeanor crime involving theft or
dishonesty; must be a United States Citizen; shall not commit or omit a suspension reason, as listed in
Article I, Section 12; must meet all reasonable conflict of interest Director qualifications in Article VI,
Section 3; and must comply with any other reasonable qualifications determined by the Cooperative
Board or its membership.

Section 3. Conflict of Interest Director Qualifications. To become or remain a Director, an
individual must annually sign a Conflict of Interest Certification or complete a Conflict of Interest
Disclosure Form approved by the Board. While a Director, and during the three (3) years immediately
prior to becoming a Director, an individual must comply with or meet the following Conflict of
Interest qualifications by not being, nor having been:

A. A close relative of any existing Director, other than an existing Director who will cease being a
Director within one year;

B. An existing or a close relative of any existing non-Director Cooperative officer, employee,
agent, or representative;

C. Employed by, materially affiliated with, or sharing a material financial interest with the
Cooperative, its subsidiaries, or any other Director; or,

D. Engaged in any business, nor employed by, materially affiliated with, or having a material
financial interest in any individual or entity regularly, directly and substantially competing with the
Cooperative or any entity that the Cooperative controls or in which the Cooperative owns a majority
interest (Cooperative subsidiary), or regularly selling goods or services to the Cooperative, a
Cooperative Subsidiary, or at least 10% of its members, or possessing any other conflict of interest
with the Cooperative or a Cooperative Subsidiary.

Section 4. Director Disqualification. Only individuals complying with or meeting the general
Director Qualifications (Section 2) and Conflict of Interest Director Qualifications (Section 3) may
become or remain a Director. After being elected, if any Director fails to comply with or meet any
Director qualification, then and unless otherwise determined by the Board for good cause, the Board
shall disqualify the Director and the individual is no longer a Director:
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A. If the Board notifies the Director in writing with the basis for and provides the Director with an
opportunity to comment regarding the Board’s proposed disqualification; and,

B. If within ten (10) days after the Board notifies the Director of the proposed disqualification, the
Director neither complies with nor meets the Director qualification.

If at least a majority of the Directors authorized by these bylaws comply with and meet the
Director qualifications and approve the Board action, then failure of any Director to comply with or
meet the Director qualifications does not affect the Board action.

Section 5. Nominations. A Director Nominating Committee (Committee) shall be responsible for
nominating director candidates in the district in which a director’s term expires. The Committee shall
consist of the Chairperson, Vice-Chairperson and Secretary of the district, or their designee, who also
must be a member from that district. No officer or member of the board of Director or their spouse, or
close relatives, shall be a member of such Committee. The Committee shall submit to the Secretary of
the Cooperative by March 15 of each year of the election, a list of at least one (1) nomination for each
Director. The Credentials and Election Committee, as outlined in Article 2, Section 7 of these bylaws,
will review the nominee’s credentials and post, by March 25, a list of nominees at the principal office
of the Cooperative. In addition, any twenty-five (25) or more members of that district may make other
nominations by petition as provided in Article 1, Section 14 of these bylaws. Petition signatures shall
not be obtained before January 1 of the year of the election. The petition must be submitted to the
Secretary, at the principal office of the Cooperative, no later than April 5 of the year of the election.
The Credentials and Election Committee shall review the petitions, if any, and the credentials of the
nominees and, by April 10, post any further nominees at the principal office of the Cooperative.

Section 6. Election. The Secretary shall mail by June 1 to all members of the district in which
Directors are to be elected, a statement of the nominations made by the Nominating Committee, the
nominations petition, if any, and absentee ballot request forms. Members attending the district meeting
will receive a ballot upon registration and shall vote by ballot immediately following the district
meeting. Any member who is absent from the district meeting may vote by mail with an absentee
ballot, but not by proxy. Any member desiring to vote in this manner must request from the Secretary
an absentee mail ballot on the ballot request form to be provided with the statement of nominees. Such
request must be received by the Secretary no later than June 1 of the year of the election. Mail ballots
shall be signed by the member voting the same, and in the case of a joint membership, by either of the
joint members, and shall be received by the Secretary no later than June 15 of the year of the election.
All members are entitled to one vote, either in person at the District Meeting, by proxy at the District
Meeting as outlined in Article 2, Section 6 of these bylaws, or by absentee mail ballots. The
Credentials and Election Committee or designee shall announce the election results at the next Annual
Meeting.

Section 7. Tenure. The Directors elected to succeed those Directors whose term of office has expired
shall serve a term of three (3) years or until their successors have been elected and shall have qualified.
No more than three (3) Directors’ terms shall expire in any one year. The fact that the Board shall
reconstitute the territorial districts under Article 1, Section 11 of these bylaws, such that an existing
Director shall no longer reside within that territorial district, shall not affect the remaining term of that
Director nor cause a vacancy to occur.

Section 8. General Powers. The business and affairs of the Cooperative shall be managed by the
Board which shall exercise all of the powers of the Cooperative, except such as are by law, by the
Articles of Incorporation, or by these bylaws, conferred upon or reserved to the members. The Board
shall have the power to make and adopt such rules, regulations, and policies not inconsistent with law,
the Articles of Incorporation, or thee bylaws, as it may deem advisable for the management,
administration and regulation of the membership, business, and affairs of the Cooperative.
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Unless modified or prohibited by law, or as otherwise provided by the Articles of Incorporation of
the Cooperative, a Director shall discharge the Director’s duties, including duties as a Board
Committee Member, in good faith, with the care an ordinarily prudent person in a like position would
exercise under similar circumstances, and in a manner the Director reasonably believes to be in the
Cooperative’s best interests. Unless the Director possesses knowledge concerning a matter making
reliance unwarranted, then in discharging a Director’s duties, including duties as a Board Committee
Member, a Director may rely upon information, opinions, reports, or statements, including financial
statements and other financial data prepared by or presented by one or more Cooperative officers and
employees whom the Director reasonably believes to be reliable and competent in the matters prepared
or presented, legal counsel, public accountants, or other individuals regarding matters the Director
reasonably believes are within the individual’s professional or expert competence, and as otherwise
provided by law.

Section 9. Removal. Any Member may, for cause, bring charges against the Director of the Member’s
district by filing them with the Cooperative Secretary, or designee appointed by the Cooperative
President, together with a petition signed by not less than ten percent (10%) or one hundred (100) of
the members of that district, whichever is greater, requesting the removal of the Director in question.
Petitions requesting the removal of a Director shall be available and in such form as provided in
Article 1, Section 14. The petition shall state succinctly the reasons being alleged for the Director’s
recall. The circulator shall be a resident and member of the same district in which he/she circulated the
petition. Signatures lacking the complete information as specified in Article 1, Section 14 will be
disqualified and signatures of joint members shall count as one. All petitions shall be signed no more
than forty-five (45) days prior to presentation to the Secretary or designee.

The Secretary or designee shall then proceed to call a special meeting of the Members of that
district with notice requirements to the Members the same as notice requirements to the members in
Article 2, Section 3. Such Director shall be informed in writing of the charges at least ten (10) days
prior the meeting of the Members at which the charges are to be considered and shall have an
opportunity at the meeting to be heard in person or by counsel and to present evidence and the person
or persons bringing charges against such Director shall have the same opportunity. The question of the
removal of such Director shall be considered and voted upon at the meeting of the Members of that
district, and any vacancy created by such removal may be filled by majority vote of the Members of
that district at such meeting without compliance with the foregoing provisions with respect to
nominations, except the nominee must otherwise meet all general Director and Conflict of Interest
Director Qualifications. For removal, the question must be voted upon by those Members in person,
not in proxy, with the affirmative vote representing no less than ten per cent (10%) of the actual
Record Number of members in the district, but not less than one hundred (100) votes, whichever is
greater.

No more than one meeting of the district Members shall be held and/or vote recorded for the
removal of the Director during the term for which he/she is elected. Any special meeting called, in
response to charges as set forth in the petition filed with the Secretary or designee, shall adhere only to
those charges.

Section 10. Vacancies. Except as detailed in Article 6, Section 9, vacancies occurring in the Board of
Directors shall be filled by a majority vote of the remaining Directors except, however, that the
Director so chosen shall be from the same district as was the person whose unexpired term he/she fills.
Directors thus elected shall serve until their successors shall have been elected and shall have qualified
at the next Annual Meeting, in accordance with the process in Article 6, Section 6. Successor’s terms
shall be the remaining unexpired term created by the vacancy, if any.
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Section 11. Compensation. Directors as such shall not receive any salary for their services, but by
resolution of the Board a fixed sum and expenses of attendance, if any, may be allowed for the
attendance at all official business of the Cooperative whether local, state or national, such as meetings,
conferences, seminars, hearings, training programs or performing committee assignments authorized
by the Board. By resolution the Board may provide for any other reasonable benefits for the Directors,
including insurance, and compensation for consulting services to the Cooperative upon retirement,
without granting any contractual or vested rights in and to receipt or continued receipt of the same.
Except in emergencies, no Director or close relative of a Director shall receive compensation for
serving the Cooperative in any other capacity unless compensation shall be specifically authorized by
the unanimous vote of the Directors not involved therein.

Section 12. Close Relative Defined. As used in these bylaws, “close relative” means a person who, by
blood or in law, including step and adoptive kin, is either a spouse, child, grandchild, parent,
grandparent, brother, sister, uncle, aunt, nephew, or niece of the principal.

Section 13. Accounting System & Reports. The Board shall cause to be established and maintained a
complete accounting system of the Cooperative’s financial operations and condition, and shall, after
the close of each fiscal year, cause to be made a full, complete and independent audit of the
Cooperative’s accounts, books and records, reflecting financial operations during the past fiscal year.
A full and accurate summary of such audit reports shall be submitted to the Delegates at or prior to the
annual meeting of the Cooperative.

ARTICLE VII - MEETINGS OF DIRECTORS

Section 1. Regular Meetings. A regular meeting of the Board shall be held, without notice,
immediately after the adjournment of the Annual Meeting of the Cooperative, or as soon thereafter as
may be convenient, at such site as designated by the Board in advance of the Annual Meeting of the
Cooperative. A regular meeting of the Board shall also be held monthly at such date, time and place as
the Board may provide by Resolution. Such regular monthly meeting may be held without notice other
than such resolution fixing the date, time and place thereof, except when business to be transacted
thereat shall require a special notice.

Section 2. Special Meetings. Special meetings of the Board may be called by the President or any
three (3) Directors. The person or persons authorized to call special meetings of the Board may fix the
time and place for holding of any special meeting of the Board called by them.

Section 3. Notice. Written or printed notice of the date, time, place, and purpose of any special
meeting of the Board shall be given at least two (2) days previous thereto, delivered personally or by
mail to each Director at the Director’s last known address as it appears on the records of the
Cooperative. If mailed such notice shall be deemed to be delivered when deposited in the United States
mail so addressed, with postage thereon fully prepaid. The attendance of a Director at any meeting
shall constitute waiver of notice of such meeting unless such attendance shall be for the express
purpose of objecting to the transaction of any business on the ground that the meeting shall not have
been lawfully called or convened.

Section 4. Quorum. The presence in person of a majority of the Board shall constitute a quorum for
the transaction of business at any meeting of the Board, provided, that if less than a quorum be present
at a meeting, a majority of the Directors present may adjourn the meeting from time to time without
further notice.

Section 5. Voting. All questions shall be decided by a majority vote of the Directors voting thereon
except as otherwise provided in these bylaws.

Section 6. Proxies. Proxy voting shall not be allowed at meetings of Directors.
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Section 7. Board Action by Written Consent. Without a Board meeting, the Board may take any
action required or permitted by law, by written consent. Such action must be evidenced by one or more
written consents describing the action taken, signed and dated by each Director, and included with the
Cooperative’s Board meeting minutes. Unless specified otherwise, the written consent is effective
when the last Director signs the Director written consent, and has the effect of, and may be described
as, a Board meeting vote.

Section 8. Committees. The Board may create committees of the Board and/or Members, and appoint
Members and Directors to serve on such committees. Committees may act as specified by the Board,
but may not exceed Board authority.

Section 9. Contracts Between Cooperative and Related Persons. Any contract or other transaction
between the Cooperative and one (1) or more of its Directors, or between the Cooperative and any firm
of which one (1) or more of its Directors are members or employees, or in which one or more of its
Directors are interested, shall be valid for all purposes, notwithstanding the presence of such Director
or Directors at the meeting of the Board of the Cooperative which acts upon or in reference to such
contract or transaction, and notwithstanding the Director’s or Directors’ participation in such action, if
the fact of such interest shall be disclosed or known to the Board and the Board shall, nevertheless,
authorize, approve and ratify such contract or transaction by unanimous vote of all remaining Directors
of the Cooperative, such interested Director or Directors to be counted in determining whether a
quorum is present, but not be counted as voting upon the matter. A conflict of interest transaction that
is fair when entered into is neither voidable nor the basis for imposing liability on a Director interested
in the conflict of interest transaction.

Section 10. Manner of Acting. 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.

ARTICLE VIII - OFFICERS

Section 1. Number & Title. The officers of the Cooperative shall be President, Vice-President,
Secretary, Treasurer, and such other officers as may be determined by the Board from time to time.
The offices of Secretary and Treasurer may be held by the same person.

Section 2. Election. The officers shall be elected by ballot by and from the Board at the first meeting
of the Board held after each Annual Meeting of the Cooperative.

Section 3. Tenure. Each officer shall hold office until the first meeting of the Board following the next
succeeding Annual Meeting of the Cooperative or until the officer’s successor shall have been elected
and shall have qualified, subject to the provisions of these bylaws with respect to the removal of
Directors and officers.

Section 4. Removal. Any officer or agent elected or appointed by the Board may be removed by the
Board whenever in its judgment the best interest of the Cooperative will be served thereby.

Section 5. Vacancies. A vacancy in any office may be filled by the Board for the unexpired portion of
the term of the office vacated.

Section 6. President. The President shall:

A. Be the principal executive officer of the Cooperative and shall preside at all meetings of the
Board.

B. Sign, with the Secretary, certificates of membership and may sign any deeds, mortgages, deeds
of trust, notes, bonds, contracts or other instruments authorized by the Board to be executed, except in
cases in which the signing and execution thereof shall be expressly delegated by the Board or by these
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bylaws to some other officer or agent of the Cooperative or shall be required by law to be otherwise
signed or executed.

C. In general perform all duties incident to the office of President and such other duties as may be
prescribed by the Board from time to time.

Section 7. Vice-President. In the absence of the President, or in the event of the President’s inability
or refusal to act, the Vice-President shall perform the duties of the President, and when so acting shall
have all the powers of and be subject to all the restrictions upon the President and shall perform such

other duties as from time to time may be assigned to the Vice-President by the Board.

Section 8. Secretary. The Secretary, or the Secretary’s designee, shall:
A. Keep the minutes of meetings of the Board in one or more books provided for that purpose;
B. See that all notices are duly given in accordance with these bylaws or as required by law;

C. Be custodian of the seal of the Cooperative and see that the seal of the Cooperative is affixed to
all documents, the execution of which on behalf of the Cooperative under its seal is duly authorized in
accordance with the provisions of these bylaws;

D. Keep a register of the name and address of each member of the Cooperative, which address
shall be furnished to the Cooperative by such member;

E. Sign with the President certificates of membership, the issue of which shall have been
authorized by resolution of the Board;

F. Have general charge of the books and accounts of the Cooperative;

G. Keep on file at all times a current complete copy of the bylaws of the Cooperative, which copy
shall always be open to the inspection of any member, and at the expense of the Cooperative, forward a
copy of the bylaws to any member upon request; 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 the Secretary by the Board.

Section 9. Treasurer. The Treasurer, or the Treasurer’s designee, shall:

A. Have general charge and custody of and be responsible for all funds and securities of the
Cooperative;

B. Have general charge of the receipt of all monies due and payable to the Cooperative from any
source whatsoever, and deposit or invest all such monies in the name of the Cooperative, except for
authorized petty cash funds, in such financial institutions or secure investments as have been approved
by the Board; and

C. In general, perform all the duties incident to the office of Treasurer and such other duties as
from time to time may be assigned to the Treasurer by the Board.

Section 10. General Manager. The General Manager shall perform such duties as the Board may
from time to time require of that office and shall have such authority as the Board may from time to
time vest in that office.

Section 11. Bonds. The Board shall require the Treasurer or any other office of the Cooperative
charged with the responsibility of the custody of any of its funds or property to give bond in such sum
and with such surety as the Board shall determine. The Board 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. The costs of all such bonds shall be borne by the Cooperative.
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Section 12. Compensation. The compensation, if any, of any officer of the Cooperative, or any close
relative of any officer, shall be determined by the unanimous vote of the Directors not involved
therein.

Section 13. Reports. The officers of the Cooperative shall submit at each Annual Meeting of the
Cooperative 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 IX - WAIVER OF NOTICE

Any member, Delegate, officer or Director may waive, in writing, any notice of meetings required to
be given by these bylaws.

ARTICLE X - ROBERT’S RULES OF ORDER

All District Meetings, meetings of the Cooperative, and meetings of the Board will be subject to the
latest edition of Robert’s Rules of Order.

ARTICLE XI - CONTRACTS, CHECKS & DEPOSITS

Section 1. Contracts. Except as otherwise provided in these bylaws, the Board may authorize any
officer or agent to enter any contract or execute and deliver any instrument in the name and on behalf
of the Cooperative, and such authority may be general or confined to specific instances.

Section 2. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, and all
notes, bonds or other evidences of indebtedness issued in the name of the Cooperative shall be signed
or countersigned by such officer or agent of the Cooperative and in such manner as shall from time to
time be determined by resolution of the Board.

Section 3. Deposits and Investments. All funds of the Cooperative shall be deposited or invested,
except for authorized petty cash funds, from time to time to the credit of the Cooperative in such
financial institutions or secure investments as approved by the Board.

ARTICLE XII - MEMBERSHIP CERTIFICATE

Section 1. Certificate of Membership. Membership in the Cooperative shall be evidenced by a
certificate of membership which shall be in such form and shall contain such provisions as shall be
determined by the Board not contrary to or inconsistent with the Articles of Incorporation or bylaws of
this Cooperative or state or federal law. The President’s and Secretary’s signature shall appear on such
certificates and the corporate seal shall be affixed thereto.

Section 2. Issue of Membership Certificates. No membership certificate shall be issued without full
compliance with Article I, Section 1 of these bylaws.

Section 3. Lost Certificate. In case of a lost, destroyed, or mutilated certificate, a new certificate may
be issued therefore upon such terms and such indemnity to the Cooperative as the Board may
prescribe.

ARTICLE XIII - INDEMNIFICATION

Section 1. Indemnification. The Cooperative shall indemnify Directors, officers, agents and
employees against liability to the extent that their acts or omissions constituting the grounds for the
alleged liability were performed in their official capacity and, if actionable, were based upon good
faith business judgments and the belief that the acts or omissions were in the best interests of the
Cooperative, or its subsidiaries, or as otherwise provided by law. Prior to the final disposition of any
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action for liability the cooperative may pay for, or reimburse, the reasonable indemnification expenses
incurred by an individual who is subject to indemnification by the Cooperative, including attorney fees
and costs, provided the indemnified individual executes personally a unsecured general obligation to
repay the Cooperative, should the indemnification standard of conduct not be met as determined by the
Board or a Court of competent jurisdiction. The Cooperative may purchase insurance to cover such
indemnification.

ARTICLE XIV - NONPROFIT OPERATION

Section 1. Interest or Dividends on Capital Prohibited. The Cooperative shall at all times be
operated on a Cooperative nonprofit basis for the mutual benefit of its patrons. No interest or dividends
shall be paid or payable by the Cooperative on any capital furnished by its patrons.

Section 2. Patronage Capital in Connection With Furnishing Electric Power. In the furnishing of
electric power and energy, the Cooperative’s operations shall be so conducted that all patrons will
through their patronage furnish capital for the Cooperative.

A. In order to induce patronage and to assure that the Cooperative will operate on a nonprofit
basis, the Cooperative is obligated to account on a patronage basis to all its patrons for all amounts
received and receivable from the furnishing of electric power and energy in excess of operating costs
and expenses properly chargeable against the furnishing of electric power and energy. All such
amounts in excess of operating costs and expenses and reasonable reserves for depreciation, doubtful
accounts, operating reserves, and capital investments at the moment of receipt by the Cooperative are
received with the understanding that they are furnished by the patrons as capital. The Cooperative is
obligated to allocate by credits to a capital account for each patron all such amounts in excess of
operating costs and expenses. The books and records of the Cooperative shall be set up and kept in
such a manner that at the end of each fiscal year the amount of capital, if any, so furnished by each
patron is clearly reflected and credited in an appropriate record to the capital account of each patron,
and the Cooperative shall within a reasonable time after the close of the fiscal year notify each patron
of the amount of capital so credited to the patron’s account: provided, however, that individual notices
of such amounts furnished to each patron shall not be required if the Cooperative notifies all patrons of
the aggregate amount of such excess and provides a clear explanation of how each patron may
compute and determine the specific amount of capital so credited to that patron. All such amounts
credited to the capital account of any patron shall have the same status as though they had been paid to
the patron in cash in pursuance of a legal obligation to do so and the patron had then furnished the
Cooperative corresponding amounts of capital.

B. All other amounts received by the Cooperative from its operations in excess of costs and
expenses shall, insofar as permitted by law, be:

1. Used to offset any losses incurred during the current or any prior fiscal year and

2. To the extent not needed for that purpose, allocated to its patrons on a patronage basis and
any amount so allocated shall be included as part of the capital credited to the accounts of patrons, as
herein provided.

C. In the event of dissolution or liquidation of the Cooperative, after all outstanding indebtedness
of the Cooperative shall have been paid, outstanding capital credits shall be retired without priority on
a pro rata basis before any payments are made on account of property rights of members. If, at any
time prior to dissolution or liquidation, the Board shall determine that the financial condition of the
Cooperative will not be impaired thereby, the capital then credited to patrons’ accounts may be retired
in full or in part if the retirement does not result in the retirement of all voting rights. The Board shall
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determine the method, basis, and priority of retirement, if any, for all amounts thereafter furnished as
capital.

D. Capital contributed by patrons prior to January 1, 1979, shall become permanent non-
refundable capital of the Cooperative.

E. Capital credited to the account of each patron shall be assignable only on the books of the
Cooperative pursuant to written instruction from the assignor and only to successors in interest or
successors in occupancy in all or a part of such patron’s premises served by the Cooperative unless the
Board, acting under policies of general application, shall determine otherwise.

F.  Notwithstanding any other provisions of these bylaws, the Board, at its discretion, shall have
the power at any time upon the death of any patron, who was a natural person, if the legal
representatives of his or her estate shall request in writing that the capital credited to any such patron
be retired prior to the time such capital would otherwise be retired under the provision of these bylaws,
to retire capital credited to such patron immediately upon such terms and conditions as the Board,
acting under the policies of general application, and the legal representatives of such patron’s estate
shall agree upon, provided, however, that the financial condition of the Cooperative will not be
impaired thereby; provided, further, however, that the aggregate amounts so retired in any one year
shall not exceed 20% of the margins of that year; and provided, further, however, that if acting under
policies of general application, the amount (or percentage) mentioned above is not sufficient to retire
the capital credited to them, the retirement shall be made in the next succeeding year before any other
retirements are made in such succeeding year.

G. The patrons of the Cooperative, by dealing with the Cooperative, acknowledge that the terms
and provisions of the Articles of Incorporation and bylaws shall constitute and be contract between the
Cooperative and each patron, and both the Cooperative and the patrons are bound by such contract, as
fully as though each patron had individually signed a separate instrument containing such terms and
provisions. The provisions of this Article of the bylaws shall be called to the attention of each patron of
the Cooperative by posting in a conspicuous place in the Cooperative’s office.

ARTICLE XV - UNCLAIMED FUNDS

Any capital credits, patronage refunds, utility deposits, membership fees, account balance or book
equity which remain unclaimed for a period of five (5) years following reasonable notice and
attempted payment by the Cooperative to a member, patron, former member, or former patron entitled
thereto shall be added to the general funds of the Cooperative and the member, patron, former member
or former patron shall have no claim to said funds.

ARTICLE XVI - DISPOSITION OF PROPERTY

The Cooperative may not sell, mortgage, lease or otherwise dispose of or encumber all or any
substantial portion of its property amounting to ten percent (10%) of all the value of the Cooperative in
any one year unless such sales, mortgage, lease or other disposition or encumbrance is authorized at a
meeting of the members thereof by the affirmative vote of not less than a majority of all members of
the Cooperative, and unless the notice of such proposed sale, mortgage, lease or other disposition or
encumbrance shall have been contained in the notice of the meeting; provided, however, that
notwithstanding anything herein contained, the Board 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 or encumbering of, any or all
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 therefrom all
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upon such terms and conditions as the Board shall determine, to secure any indebtedness of the
Cooperative to the United States of America or any instrumentality or agency thereof, or to a national
financing institution, organized on a Cooperative plan for the purpose of financing its members’
programs, projects and undertaking, in which the Cooperative holds a membership or any other
financial institution under arrangements not objected to by the Michigan Public Service Commission
or the RUS Administrator.

A. Any plan of merger or consolidation of the Cooperative must be preceded by the Board of the
Cooperative approving such plan by a unanimous vote. Such plan must be provided in writing to all
members of the cooperative detailing all of the provisions of the plan, and as otherwise may be
required by Law. A minimum of twenty percent (20%) of the membership either present and voting in
person, or by mail ballot, must participate for the balloting to be considered valid, and a two-thirds
(2/3) majority of those voting in favor of the merger or consolidation is required to approve the plan at
a general or special member meeting. For the purpose of such a vote, delegate voting will not be
allowed, and proxy voting will not be allowed. Mail ballot voting shall be conducted in a reasonable
manner as set forth by the Board of Directors or otherwise as permitted by law.

ARTICLE XVII - FISCAL YEAR

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

ARTICLE XVIII - SEAL

The corporate seal of the Cooperative shall have inscribed thereon the name of the Cooperative and
the words “Corporate Seal, Michigan”.

ARTICLE XIX - AMENDMENTS

These bylaws may be altered, amended, or repealed by a vote of two-thirds (2/3) of the Delegates of
the Cooperative provided that identical notices of such proposed alteration, amendment or repeal shall
have been given with the notice of the Annual or Special Meeting, or by the affirmative vote of two-
thirds (2/3) of the members of the Board at any regular or special meeting provided that notice of such
proposed alteration, amendment or repeal shall have been given with the notice of such meeting;
provided, further, that the Board shall not make or alter any bylaws fixing their qualifications,
classifications or term of office; and provided, also that the Board shall not for at least a period of two
(2) years alter, amend or repeal any bylaws altered, amended or repealed by the Delegates of the
Cooperative at any regular or special Annual Meetings.

ARTICLE XX - NON-DISCRIMINATION POLICY

Tri-County Electric Cooperative has filed with the Federal Government a Compliance Assurance in
which it assures the Rural Utilities Service that it will comply fully with all requirements of Title VI of
the Civil Rights Act of 1964 and the Rules and Regulations of the Department of Agriculture issued
there under, to the end that no person in the United States shall, on the grounds of race, color, or
national origin, be excluded from participation in, be denied the benefits of, or be otherwise subjected
to discrimination in the conduct of its program and operation of its facilities. Under this Assurance, this
organization is committed not to discriminate against any person on the grounds of race, color or
national origin in its policies and practices relating to applications for service or any other policies and
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practices relating to treatment of beneficiaries and participants including rates, conditions and
extension of service, use of any of its facilities, attendance at and participation in any meetings of
beneficiaries and participants or the exercise of any rights of such beneficiaries and participants in the
conduct of the operations of this organization.

Any person who believes himself/herself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations issued
there under may by himself/herself or a representative, file with the Secretary of Agriculture, the Rural
Utilities Service, or this organization, or all, a written complaint. Identity of complaints will be kept
confidential except to the extent necessary to carry out the purposes of the Rules and Regulations.

ARTICLE XXI - MISCELLANEOUS

Section 1. Electronic Documents. If a member owns, controls, or has reasonable access to hardware
and software specified by the Cooperative, then, regardless of any contrary bylaw the member agrees
to use and accept, send, and receive electronic signatures, contracts, records, notices, communications
and other documents (collectively referred to as “electronic documents”) regarding any transaction
with, for, or involving the Cooperative and conduct any action or transaction with, for, or involving the
Cooperative by electronic means, and give this consent electronically or confirm this consent
electronically as to all requirements imposed by law, the Articles or bylaws, and the governing
documents of the Cooperative as determined by the Board, now or hereafter. Any electronic documents
sent electronically to a Member or former Member at the Member’s or former Member’s last known
electronic address is considered sent and received on the date sent. Any electronic documents sent
electronically from a Member or former Member are considered sent and received on the date received
by the Cooperative.

Section 2. Governing Law. These bylaws are governed by and interpreted under the laws of the State
of Michigan.

Section 3. Titles And Headings. All titles and headings of the bylaw Articles, Sections and
Subsections are for convenience and reference only and do not affect that interpretation of any bylaw,
Article, Section, or Subsection.

Section 4. Partial Invalidity. When reasonably possible, every bylaw, Article, Section, Subsection,
paragraph, sentence, clause or provision must be interpreted in a manner by which the bylaw provision
is valid. The invalidation of any bylaw provision by any entity possessing property jurisdiction and
authority which does not alter the fundamental rights, duties and relationships between the Cooperative
and Members, does not invalidate the remaining bylaw provisions.

Section 5. Cumulative Remedies. The rights and remedies provided in these bylaws are cumulative.
The Cooperative or any Member asserting any right or remedy provided in these bylaws does not
preclude the Cooperative or Member from asserting other rights or remedies provided in these bylaws.

Section 6. Successors and Assigns. To the extent allowed by law, the duties, obligations, and
liabilities imposed by these bylaws upon the Cooperative and its Members are binding upon its
successors, and assigns of the Cooperative or Member.

Section 7. Waiver. The failure of the Cooperative to assert any right or remedy provided in these
bylaws does not waive the right or remedy provided in these bylaws.
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