MINUTES OF FIRST MEETING OF DIRECTORS
OF

WELLS RURAL ELECTRIC COMPANY

Pursuant to the foregoing written consent executed by members of the
Board of Director s of WELLS RURAL ELECTRIC COMPANY on the 2nd day of Recember,
1958, the first meeting of the Board of Directors was held at the Wagonwheel Ho tel
in the City of Wells, County of Bilko, State of Nevada, on the 2nd day of December,
1958, at 9 o'clock P,M. of said day.

Present were directors ROBERT R, WRIGHT, CHARLES C. READ, ROGER
SMITH, JAMES L. BALLAR D, CHARLES BALLEW, VERNON DALTON, BLAINE SHARP,
HERBERT M, UHLIG. Absent was JAMES B, WINES.

By consent of all g esent, and pursuant to proper practice, ROBERT R.
WRIGHT, occupied the chair of President and CHARLES BALLEW acted as Secretary.

The Secretary presented to the meeting the written waiver of notice

and consent to holding of the meeting. On motion duly made and seconded, it was

ordered that this waiver and consent be filed with the minutes of this meeting.

The Secretary presented to the meeting the minutes of the first meeting
of Incorporators. The minutes were read and approved.

The Secretary presented to the meeting a book of By-Laws for the
regulation of the affairs of this corporation, captioned "BY-LAWS OF W ELLS RURAL
ELEC TRIC COMPANY" which hav e been drafted and submitted by the firm of VAU GHAN
AND HULL, Attor neys at Law, Elko, Nevada, which By-Laws were read and sub-

mitted to the meeting for the approval of directors. Thereupon on motion Eiuly made ,

4 § 5 /
seconded, and carried, it was unanimou sly

RESOLVED: That the book of By-Laws captioned "BY LAWS OF WELLS

RURAL ELECTRIC COMPANY" consisting of Pages 1 through 11 as drafted by said firm

of VAUGHAN AND HULL, and as submitted as and read to this meeting be, and the
same hereby are assented to, approved and adopted as and for the By- Laws of this
corporation, and that the Secretary be, and he is hereby instructed to certify the
By-Laws and cause the same to be inserted in the minute book of this corporation, and
to certify to a copy of said By-Laws which shall be kept at the printipal office of this
corporation.
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On motion duly made, seconded and carried, &as\ nanimously

— S—

_RESQLVED: That the corporation seal of this corporation, and
, ~ ~ impression of which is herewith affixed, be that and the same
- % — 7~ asthe seal as it is impressed and it is described in Section 1 of
Py Arjicle IX, SEAL, on Page 10 of the By-Laws of this Corporation.
'7 - -~ -The meeting then proceeded to the el ection of officers to serve
until the next annual meeting of stockholders or until their succes sors are elected
and qualified. The following nominations were made and seconded.
For President ROBERT R, WRIGHT;
For Vice President JAMES L, BALLARD;
For Secretary CHARLES BALLEW;
For Treasurer CHARLES BALLEW,
There being no further nominati ons the foregoing persons wer e un-
animous ly elected to the office of said office opposite th eir re spective names.
Said officers present at the meeting assumed their resp ective

stations and entered upon performance of their re spective dutes.

On motion duly made and seconded it was unanimou sly

RESQLVED: That the Secretary hereby is authoriz ed and directed to
obtain and maintain such corporate books, journals and ledgers as are neces sary and
proper for the transaction of the business of the corporation.

On motion duly made, seconded and carried, itwas unanimously

RESOLVED: That the offices of VAUGHAN AND HULL, Attorneys
at Law, 518 Idaho Street, Elko, Nevada, be, and the same hereby is designated
as the registered office of this corporation.

On motion duly made, seconded and carried, it was unanimously

RESOLVED: That ROBERT O, VAUGHAN, of the firm of VAUGHAN
AND HULL, Attorneys, 518 Idaho Street, Elko, Nevada, be, and he is hereby
designated as resident agent of this corporation.

On motion duly mad e and seconded, it was unanimously

RESOLVED: That the FIRST NATIONAL BANK OF N EVADA, WELLS
BRAN CH, WELLS, NEVIADA, be and it is hereby designated as the depository of this
corporation and that funds so depo sited may be withdrawn upon a check, draft,
note or order of the corporation. That all checks, drafts, notes or orders drawn
against said account shall be executed or signed on behalf of this corporation by
its president j ointly with its treasurer, whose signatures shall be duly certified
to said bank, and that no checks, drafts, notes or orders drawn against said
bank shall be valid unless so signed.

BE IT FURTHER RESOLVED: That said bank is hereby authorized and
directed to honor and pay any checks, drafts, notes or orders so drawn, whether
such check s, drafts, notes or orders be payable to the order of such person signing
and/or counter signing said checks, drafts, notes or orders, or any of said persons
in his individual capacity or not, and whether such check s, drafts, notes or orders
ar e deposited to the individual credit of the person so signing, and/or counter
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signing said checks , drafts, notes or orders, or to the individual credit of any

of the other officers or not. This resolution shall continue tn force and said bank
may con sider the facts concerning the holders of said offices , respectively, and
their signatures to be and continue as set £ orth in the Certificate of the Secretary,
accompanying a copy of this resolution when delivered to said bank or in any
similar subsequent certificate, until written notice to the contrary is duly served
on sald bank. -

X lengthly discussion was had with re gard to the business and
operation for which the corporation was. or ganized, that being the acquis.it ion,
establis hment and commencement of the bpe,ratio-n of a power line to serve the
Wells, Clover Valley, Ruby Valley, Starr Valley, Deeth, Secret Pass and such
other areas as may be feasible, all located generally in the area of Wells, Elko
County, Nevada. The directors. and other interested persons discussed the matter
with Mr . Kbp and Mr. Dangerfield, representatives of the Rural El ectrification

Administration.

On motion duly made and seconded, it was unanimously

RESOLVED; That th.e corporation assume and enter into the agreeme nt
with Associated Engineers, Incorporated of Billings, Montana, on the following basis:

A. The engineers are to provide an analysis and appraisal of the
Wells Power Co., an analysis of the proposed new facilities to serve therural
area, and a preliminary study of possible wholesale power sources; and

_ B. The corporation is to pay the engineers a sum equal to th e out
of pocket expens.es incurr ed plus 50% thereof plus reasonable transportation costs
for employees; the total not to exceed the sum of $3,000.00 and to be nothing
payable unless the corporation or its succes sor in interest acquires a power
di stribution system. ' '

On motion duly made and seconded, it was unanimously

RESOLVED: That the report on proposed acquisition and expansions
W ELLS RURAL ELECTRIC COMPANY , Wells, Nevada, prepated and submitted by the
Associated Engineers, Inc., be and the same hereby is accepted.

On motion duly made and seconded, it was unanimously

RESOLVED: That the officers of the corporation be and they hereby
ar.e authorized to proceed to do all things necessary for the acquisitions, ~
establis hment and com mencements. of the corporate business, including but not
limited to the following:
A. Negotiations with R.E.A. i
B. Co—operat.on and work with the engineering firm. l'
C. Negotiate with Utah Light and Power and Idabo Power Corporation. '
D. Investigate feasibility of service to Elko-Carlin area. : .
E. Prepare tenative agreement to be entered into between this
corporation and the power users.
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F. Work out the retail rate schedules including guarantees to be
e users.
mede by th e USSIS ;gl(iepzrl’e; cifzisnt::cfsl sary, convenient or adviseable for carry
out the intent and purposes of the foregoing resolutions and for carrying mf.tthtrans -
acting, promoting, condu cting, initiating, continuing or concluding all o ; e a
business natures, objects and purpose s purposed to be transacted, promoted or carri
on by the corporation as set out in th e Atticles incorporation.

There being no further business to come befor e the meeting, upon
motion duly made and seconded, the meeting was adjourned.

I, the undersigned, the duly el ected and acting Secretary of the
corporation do hereby certify that the within and for egoing are the Minutes of the
Board of Director s meeting held on the 2nd day of Dece mber, 1958,
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The following is an excerpt from the minutes of the Board of
Directors meeting held on June 26th, 1959:

The attorney for the corporation advised that he had been
examining the records of the corporation and had noted that there had
been an omission from the minutes of action taken at the first meeting
of the Directors of the corporation on the 2nd day of December, 1958,
in that the minutes did not show the election to membership of the
nine original directors. It being agreed that such action had been
taken, and that the omission from the minutes of said action was in the

nature ‘of an mechanical error, on motion duly made seconded and carried
It was unanlmously

_____ RESOLVED: That the minutes of the first meeting of the
Directors of WELLS RURAL ELECTRIC COMPANY of the 2nd day of
December, 1958, be amended, That the amendment reflect that the
following persons, being the first board of directors of the
corpozation, be elected to membership in the corporation: ROBERT
R. WRIGHT, CHARLES C. READ, ROGER SMITH, JAMES L. BALLARD, CHARLES

J. BALLEW, VERNON DALTON, BLAINE SHARP, HERBERT M. UHLIG and JAMES
B. WINES.

'
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WRITTEN CONSENT TO TIME AND PLACE OF
FIRST MEETING OF DIRECTORS
Or

WELLS RURAL ELECTRIC COMPANY

THE UNDERSIGNED, being all of the Directors of the W ELLS
RURAL ELECTRIC COMPANY, do hereby unanimously give their consent to holding
of the first meeting of the Directors of the W ELLS RURAL ELECTRIC C OMPANY ,
to be held at the Wagonwheé& Hotel, in the City of Wells, County of Elko,
State of Nevada, on the 2nd day of Dece mber, 1958, at i.’ 00__ o'clock P.M.
of said day, and do hereby further waive any and all notice of any name or

natur e of s aid date and place of meeting.

DATE D this Zﬁ-_day of December, 1958.
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MINUTES OF FIRST MEETING OF INCORPORATORS
OF

WELLS RURAL ELECTRIC COMPANY

Pursuant to the foregoing consent and waiver, th e i ncorporators of
th e WELLS RURAL ELECTRIC COMPANY, held their first meeting at QMMH'EEL

HOTE‘/L- , in the City of Wells, County of Elko, State of Nevada, on the

2nd day of December, 1958, at /- 30 o'clock PM.
The following incorporators were present in person:
Robert R . Wright
Jame s L. Balard
Charles Ballew

being all the incorporators of the said corporation:

On motion duly made, seconded and carried, ROBERT R. WRIGHT was

——

chosen as chairman and CHARLES BALLEW was chosen as Secretary of the meeting.

The chairman then announced that the Articles of Incorporation
had been filed with the Secretary of State on the 13th day of November, 1958,
and that a copy thereof certified by the Secretary of State had been filed in the
of fic e of the County Clerk of the County of Elko, State of Nevada, on the 2nd day
of Tlecember, 1958.

The chairman stated that the next business before the meeting wa s
th e election of a board of nine directors.

On motion duly made, seconded and carried, the ballot was

di spens ed with, and the persons who were named as Directors in the Articles .—

of JIn corporation were elected Directors of the corporation until their successors

were duly elected, they being

Robert R . Wright
Charles C. Read
Roger Smith
James L. Ballard
James B. Wines
‘Charles Ballew
Vernon Dalton
.Blaine Sharp
Herbet M. Uhlig

VAUGHAN & HULL There being no further business before the meeting, an adjournment
ATTORNEYS AT LAW
ELKO., NEVADA /
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was taken sine die.

VAUGHAN & HULL
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WRITTEN CONSENT TO TIME AND PLACE OF
ORGANIZATIONAL MEETING
or
INCORPORATORS OF

WELLS RURAL ELECTRIC COMPANY

THE UNDERSIGNED, being the persons named in the Articles of
Incorporation, as the original incorporators of the WELLS RURAL ELECTRIC COMPANY,
do hereby give their written consent to a meeting of said incorporators, for the
purpose of organization; said meeting to be held at the Wagonwheel Hotel in
the City of Wells, County of Elko, State of Nevada, on the 2nd day of December,
1958, at the hour of 7:30 P,M. of said day, and do further hereby waive any and

all notices of any name or nature of said date and place of meeting.

DATED this :2 ‘f‘ﬁ day of December, 1958.

ROBERT R. WRIGHT
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BY-LAWS
OF

WELLS RURAL ELECTRIC COMPANY

ARTICLE I. OFFICES
Section 1. PRINCIPAL.OFFICE. Trte principal of fice of the
corporation in the State of Nevada shall be located in the County of Elko,
The corporation may have such other oflfice.s , eith ‘er within or without the said
State of Neva da, as the Board of Directors may designéte, or as the business of
th e corporation may require from time to time.
Section 2. REGISTERED OFFICE. The registered office of the
¢ orporation re quired by the Secretary of jtate to be maintained in the State of
Neva dé may be, but need not be, identical with the principal of fice in the State
of Nevada, and the address of the registered offioé may be changed from time to

time by the Board of Directors.

_ARTICLE II. MEMBERS

Section 1. | ANNUAL MBETIN G. The annual meeting of -th e members
s hall be held on th.e second Sa;curdas; of Qctober, in each year, beginning with th e
~year 1959, at the hour Qf lo'clock P.M., for the purpose of electing dir ectors
and for the trans action of such other business as may come before the meeting.
If the day fixed for the annual meeting shall be a legal holiday in the State of
Nevada, such meeting shall be held on the next succeeding business day . If
th e election of dire ctors shall not be held on the day designated herein for an
S annual meeting of the members, or at any adjournme nt thereof, the Bdard of
| ‘__;Director s shall cause the electi o‘n to be held at a special me eti ng of the members
as soon therieafter as may be conveniently possible. Failure to heldthe annual
meefing at the designated time shall not work a forfeiture or di ssolution of the

corporation.

Secton 2. SPECIAL MEETINGS. Special meetings of the members,

ATTORNEYS AT LAW
ELKO, NEVADA

VAUGHAN & HYldr 3 ny purpose or purposes, unless otherwise prescribed by statnte, may be called
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by.the president or by the BQardrof ‘Director s, and shall be called by the president.
| at the reques't of Ya't least bne—fénth of the members entitled to vote at the
meeting.

Section 3. PLACE OF MEETIN G. The Board 6f Directors may
designate any place, either within or '\‘Niﬁlout the State of Nevada , as the place
of meeting for any annual me e}ti‘ ng or for any sp.ééial meeting called by the
.Bo‘ard of Directors. TUnless the me mb ers ar e oth‘e»rw‘ise notified, the annual
meeting shall be held at the M_Hi_q}l_s_qho_gl_mm__, Elko Cou nfy, Nev ada;
>and: if s aid meeting should be called'fof aﬁy other place, notice of said meeting
will be given as hereinaftér set out.” A walver of notice signed by all fne mb ers
‘entitledvto vote ‘at a meeting mafy designate any placé, either within or without
th'e State of Nevada , as the place for _th e holding of such meeting.

Section 4. NOTICE OF MEETING. If the annual meeting of
members shali be held at the time and piaoe’as her.einbefore set out, no notice
shali be required to be given. In the event of special‘ me etings of members, ér in
event th e aimual me,et_i.'ng of members is to be held' in a place other than herein-

: béfor e designated, written or: pr i.nt.éd notioe‘ stating the place, day and hcﬂr
_ of  m_eetiné and inc.a's‘.e of a si)eoial meeting, the pufpo s“:e or purposes for which
th ,é meeting is call‘ed',_ s.hali _Ee deliv.eréd,unot less than‘ ten nor more than sixty.days
: befor e the date of the me.eti_ng,.- either personélly of’ by mail, by or at the
direction of the Preéiden“c, of the Secretary, or the offic_:er or persons calling the
meé.ting, to each member in .good‘standing as of fche date notice is given. If
such notice is mailed, such notice shall be deemel to be deliv..ered when deposited
in the United States mail, addressed tcthe member at his address ak it appears
in the records of the corporation, With postage thereon pepaid.

Section 5. MEMBERS ENTITLED TO VOTE‘. All members of the
corporation in _‘good standing at the date of the meeting shall be entitled to
one vote upon each 'matter’ subm itteci to a vote at a meéting of mem bers . A
merﬁber shall be in good »standing 1f s aid member has met and complied with

B all of the rules, terms andacoriditions for mem.bers_hip as prescribed by the Board

VAUGHAN & HULL
ATTORNEYS AT LAW
ELKO, NEVADA
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of Directors. M embers Who hax}e ‘a corporéte, partnership, as sogiation or other
multi ple. ownership type business structure may vote through any officer, director,
partner, or the maﬁ ager of their busineés, or operations within Elko County, Nevada.
Should a questibn arise és to what individual may vote for the corporation,

partnership or asséodi‘ation, then the right of s aid member to vote shall be suspend ed

until such time as this corporation shall have réceiv,ed, in writing, a designation

of the person entitled to vote by the @verni‘ng board or proper authority of the

said corporation, partnership or association.

Section 6. VOTING LIST. The Secretary or Assistant Secretary of

’ the cdrporation shall make, and.keep current, a complete list of the members entitled

té vote at any meeting of membérs, or any adjournment thereof, arranged in

al phabetical order, which li st shall contain the ma ilihg address of each mem ber,
and ‘shall be kept on fiie ét the principal office of the corporatio-n and shall be
subject to inspection ‘by any me mb‘er at ‘.any time during usual business hours.
Suéh lié ts shall also.be prodﬂcéd antd kept open att‘he time and place of any
meeting of members and shall be subject to the inépec tiQ n of any member during
th e said meeting. ‘Fail ure tQ comply with the requir erh ents of this é.ection shall
not aff,eot‘ the validity of any action taken at such meeting.

. : /0%
. Section 7. QUORUM. -———- —2534,_____% of th e members of the

corporation entitled to vote, represented in person or by proxy, shall constitute

" a guorum at a meeting of members. If less than ;__25 %= ~2% of the members

VAUGHAN & -HU

are represented at a meeting, a majority of the members so represented may
adjourn the meeting from time to time Withéut further natice At such adjourned
meeting ét which a quorumshall be present or represented, any bus iness_may be
"cra‘n‘s acted wh ich might have been transéc’ted at the meeting as originally noticed.
The members present at a duly organized me eting may continue to transact
business until adjournment, notwithstanding the withdrawal of enough members
to leave less than a q'uorum}

Secti onv 8. PROXIES - At all meetings of members, a member

may vote by proxy executed in writing by the member or by his duly authoriz ed

LL
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attorney in fa ct. Such proxy shall be filed with the Secretary of the Corporationr '
before ar at the time of the meeting. ,Nd proxy shall be valid after six months.
from the date of its execution, Linl.ess otherwise provided in the proxy.

Section 9. CUMULATIVE VOTING. Notwithstanding the provisions
of Section 5 of this Article, at an eléction for directors, every memb er entitled
to. vqte at such election shall have the right to ;\70.te, in person or by proxy,
as many votes as there are directors to be elected, and for whose election hé
has a right to vote, or to accumulate his votes by giving one candidate as many
votes as the number of such directors to be el ected, or by distributing such
votes on the same principal among ahy number of candidates.

Section 10. INFORMAL ACTION BY MEMBERS. Any action
required to be taken at a me eting of the members, or any other action which may
belta ken at a meeting of the rhémb.ers, may be taken without a meéting if a
consent in .writing, setting forth the z‘iotio.n so taken, shall be s‘igné‘d by all of

th e members enti tléd to vote with respect to the subject matter thereof.

‘AR.T ICLE III. BOARD QF DIRECTORS

Section 1. GENERALl POWERS. The business and affairs of the
corporation shall be managed by its Board of Directors.
Secti oﬁ 2. | ‘l\TUM BER., ‘TENURE, AND QUALIFICATIONS. The
numb ér of directors- of the corporati.o»n shall be nbne. Each director, shall
hold office fora term of‘ th; ae yeé;rs, except the first board of dir ectors el ected -
to one, two and th‘ree’ year terms , and ﬁntil his succe ssor shall have been ele cted
and qualified. Directors must be m‘emb érs of the corporation, or, where a.
partnership, corporation, or assoc“iatioh is a member, then, aﬁd offi cer,
director , partner or manager of the local entefpr ise of said business or ganikzation
may be elected to th e Board of Directors of this dorporatio n. |
Section 3. REGULAR MEETIN GS. A regular meeting of the Board
of Director s shall be held v}ithoﬁt other notice than this By-Law, immediately

after , and at the same place as, te mnnual meeting of members. The Board of

VAUGHAN & HULL
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Director s may pr ovide, by resolution, the time and place, either within or
. without the State of Nevada, for the holding of additional regular ﬁleetings
withoqt other notice than suchriesolution.

Section 4. SPECIAL MEETINGS. Special meetings of the Béard
of Directors may be called by or at the request of the president or any four

‘directors. The person or persons authorized to call special meetingé 'Of, the Board
of Director s may pick any place, either within or witnout the State of Néva da,
as th e place f or holding avr_ly special meeting of the Board of Directors calléd

by them.

Section 5. NOTICE. Notice of any special meeting shall be
given at least ten days previous to gaid mé eting by written notice delivered
personally to wach director at his business address. If mailed, such notice
shall be deemed to be delivered when deposited in the United States 7mail,

s“o addressed, with ‘postage thereon prepaid. Any director may waive notice of
any meeting. The attendance of a director at a me eti ng shall constitute a
waiver of notice of such meeting, except where a director attends a mee ting

for the express purpose of-objecting to the tra nséction of any busines s because
the meeting is not lawfully called or convened. Neither the business to be
trans acted at, nor the purpose of, any. regular or special meeting of the‘ Boérd

of Directors need be specified in the notice or waiver of notice of such meeting.

Section 6. QUORUM. A majority of the number of directors
fixed by Section 2 of this Article III shall constitute a quorum for the transaction
of business at ény meeting of the Board of Direcstors, but if less than such
majority is present at a mee ting, a rﬁajority of the Directors present may adjourn
the meeting from time to time without further notice.

Section 7. MANNER OF ACTING. The act of the majority of
th e dire ctors present at a méetiﬁg at which a quorum is present shall be the
act of the Board of Directors, except as stated otherwise ~in these By—-Laws.

Section 8. VACANCIES. Any vacanocy occurring in the Board of

Director s may be filled by the affirmative vote of a majority of the remaining

VAUGHAN & HULL
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el ected dir ectors, though less than a quorﬁm of the Board of Directors. A
director_ el ected to fill a vacanoy shall be elected for the unexpired t érm of his
predecessor in ofine.. Any dir échrs.hip to be filled by reason of an inoreas.q

in the number of directors shall bé filled by electrions at an énnual meeting or
at a special meeting of members called for that purpose.

Séct.i:on 9. COMPENSATION. ' By resolution & the B’.oéz:d of

Director s, the director s may be paid.for th eir expenxes, if ény_, | for attendan cei
at each me et ng of the Board of Diré.gtors. Except for expenses as he;einbefore

: sfc ated, no dir eétbr Ash‘avll redéi&ze'\ah:y salary or other compensation for hi S
services as a dir ector, howeVex_', ‘this provision ,shall not preclude any director
ffom serving vthei_ oorpora.t‘i on in ény other capacity and feceiving compensation',

| th erefor . |

Section 10. PRESUMPTION OF ASSENT. A director of the

corporation who is pr-ééent aj: a m.éeting.d.f thfe.B;o,a rd of Directors at which actidﬁ
on ény corporate ma tter is taken shall b-e' pr es.umed to hav.é assented to the actions

ta k,en ‘unl-ess his dissent .s.hall. be entered iI‘l the M‘inutés of the meetin g‘ or unless
he sh.all' file his written _dié,sent'to such action With the person acting as the
Secretary of the meéfiﬁ g before the adjournment thereof or shall forward such
di ssent vby regist.er.ed mail to th e. Secretary of the Corporation imrﬁediatel y after
thé adjournme nt of the‘ meeting. Such right to di ssent shall not apply to a

director who voted in favor of such action.

ARTICLE IV. OFFICERS

Secti onil . NUMBER‘ The offic eré. of the corporation shall be a
Pr esident, a Vice-President, a Secretary, and a Tr_easufer, wach of whbm shall be
el ected by the Board c;f Director s. Such other officers and assistant éfficers as
mvay be dee med necess ary may be electe‘d o.r appointed by the Board of Directors.
Any two or more off ices may be held by the same person, except the offi cesof

el Q..uw,wé (e v.¢ &T'ﬂwi

President ;\and Secretary.

VAUGHAN & HULL
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Section 2. ELEG‘TIO,N' AND TERM OF OFFICE. The off icers‘ of
th e corporation to be ‘e‘l:ected by the Board of Dire ctors shall be elected
annually by the Board of Dire ctors raf the first meeting of the Board of Director s
held aft-er}eaoh annual meeting of th.é members. | If the election of officers shall.
not b e held at such me efi ng, such election shall be keld as séon thereafter as
may be conveniently done. Each officer shall hold offioe until h‘-is succe ssor
shall have been duly elected énci shall have qualif ied or until his death or unﬁl
he shall have resigned or sh'al.l ha.vé been rein ov.ed in the manner hereinafter
provided.

Section 3. R.EMOVAi; Any officer or agent elected or a ppéinted
by th e Board of Directors may be rém»‘ov.ed by the Board of Directors whenever in
its judgment the best ;interest o f the corporation would be served thereby, but
éudh réfnov‘al shall be Withou‘t»préj;udide to the c.oﬁ.tr act rights, if any, of the persons
éo removed.

o Seoti o‘n.4. VACANCIES. Any vacancy in any office bec ause of

de,ath, T es'.ign.at;iton:‘,‘ _remév ai; di s‘qualific ation, or otherwise, may be »filled for
th e unéxpiréd portion of theb- term by the Board of Dire dtors . |

Section 5. PRESIDENT. The president shall be the pri ncipal
executive officer of the corporation and, s.'ubj.éct to the contfol of the Boé rd of
Direqtor s, shall, in general, have active .‘exe'cutive management and control all of
the business operat ions, and affair s of the corporation. He shall, when present
preside at all meetings of thé shareholders and éf th e Board of Directors. He
may sign, with the Secretary or any other proper officer of the corporation
th ereunto autho'ri zed by the Board of Dir_eétor-s., Certificates of Memeb ership,
any Dee ds} Mortgages , Bonds, Contracts, Notes, or o ther inStrufnents which the
BQard of Directérs have ‘a,uthorized to be executed, except in cases Where the
signing and execution thereof shall be expressly d‘elegated by the Board of |
Directors or by these By-? Laws ‘to some other‘ officer or agent of the corporation,
or shall be required by law toj .b‘e otherwise signed or executed; and in general
shall perform all dutie s incident tQ the office of pljesiddnt and such other duties

VAUGHAN & HULL. -

ATTORNEYS AT LA S from time to time may be prescribed or assigned to him by the Board of Directors.
LKO, E' .
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Section 6. Vi' CE~PRES IDENT. In the absence of the presiden;c |
or in the event of his death, or inability or refusal to act; the Vice-President
shall perform the dutié s of the President, and when so acting, shall have &all th é
powers of and be sul.)j‘ect to all th4e restric tions upon the President. Any Vice-~
Pr esident may si‘gn. with the Sécret_ary or an Assistant Secretary, Certificates
of Membershp, and shall perform such other duties as from time to time may be
assigned to him by the President or by the éo ard of Directors.

Section 7. SECRETARY. The Secretary shall: (a) Keep.or caused

to be kept the Minutes of the menbers meetings and of th e Board of Dire o’cofs.

meetings in one or more books provided for that purpose; (b) See that all notices
are duly given in accordance with the provisions of these By-Laws and as required
by law; (c) Be oﬁstodian of the corporation records and of the seal of the
corporation and see ’ch_at the .s.gal o f the corporation is affixed to all documents,
th e execution of which on be‘t:.al.f of the c.orporafion under its seal is duly
authoriz ed; (d) Keep aregister of the post office addresses of each member which
shall be furni shed to the Secretary by such member; (e) ‘Sign with the President
or a Vice-President, Certificate of 1\/[ embership, the is suanc e of which shall have
been authorized by resolution of the Board of ,Dir.e ctors; (f) MI”{”a,ue”fj‘éneral'_,
charge of the list of members of the corporation; (g §f“"‘I"n‘general»P.e,rfol'rm all
dutie s incident to the office of Secretary and suqh other duties as from time to
‘ﬁime may be assigned to him by the President or by the Board of birectors.;

Section 8. T REASU'RER..\. The Treasurer shall be the fin anciz%
officer of the corpora(tion, and if requir.e'd by the Board of Directoré - ‘th'e;ua;;easurer
shall give a Bond for the faithful disqharge of his duties in sucﬁ sum and with

such surety or sureties as th e Board of Directors shall determine. He shall:

- (@) Have charge and custody of and be responsible for all funds and sepurities

VAUGHAN & HULL
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of the corporation; (b) Recdve and.giVe,re celpts from money Adue and payable

to th‘ef’Cor:porafion frol'nx.‘any cou foe Whétsoe ver, and deposit all such moneéf in

th e name of the qorporation in such bank s, trust companies, or other depositories
as shall be seledted in accordance with provisions of thes e By—-Laws; and

-8~




(¢) In gen.éral p.erf_o-rm all the dﬁtivés indident to the office of Tréasﬁrer and such
other duties as from time to time ‘invay be assigned to him by the Pr esident or
by fh e B’Oar_d_jof Dire/ot'ors.. . |

Section 9. ASSISTANT SEC RETAR IES AND ASSISTANT TREASURERS.

The Board of Directois shall have their power to appdirt such Assistant Secretaries

- or Assistant Treasurers, a both, as said board deems necessary. The Assistant

Sectetaries and Assistant Treasurers, in general, shall have the power s and shall

. perform such duties as such shall be assigned to them by the Secretary or the

Tr easurer, res.p«ectivély, or by the President or the Board of Dire ctors.

ARTICLE V. CONTRACTS, LOANS , CHECKS,
AND DEPOSITS | |

Section 1. CONTRACTS, The Board of Dire ctors may authorize

any officer or officers, agent or agents, to enter into any contracts or execute and

- deliver any instrument in the name of and on behalf of the corporation, and such

authority may be general or confined to specific instances.

VAUGHAN & HULL
ATTORNEYS AT LAW
ELKO, NEVADA

Section 2. LOANS. No loans shall be contracted on behalf of the
corporation and no evidences | of indebtedne ss shall be issued in its name unless
authoriz ed by resolution of "_che Board of Directors. Such authority may be
g,enerél or confined ﬁo specific instances.

Section 3. CHCKS, DRAFTS, ETC. All checks, drafts, or other
orders f or‘ the payment of money, notes, or other evidences of indebtedn ess
is sued in the name of the corporat ioﬁ shall be signed by such officer or off-icers,
ég,eﬁt or ,agents , of the corporation and in such manner as }s.uch shall from time
to time be determined by resolution of th.e Board 'of, Directors.

Section 4. .DEP’OSITS; All sums of the corporation note ot herwise
employeci shall be deposited :fro,'m. time to time. to the credit o f the corporation
in such anks , trust companies, or other d epositories as the Board of Directors

may select.

_ARTICLE VI. ELIGIBILITY AND REQUIREMENTS
- FOR_MEMBERSHIP. - ‘

Section 1. REQUIREMENT S FOR M EMBERSHIP. Requirements for

-~ 9=




membership, including the re quirementx for the continuation of memb ership

<8
>
Q

-
o,

: shali be within the exclusive control of the Board of Ditectors. Memb ership
shall- be contingent ;upon the membericompl yving ‘With all of the rules, terms
and conditions of me_mber'ship as prescribed by the Board of Directors, which may
in clude but shall not be limitedn to tﬁe following: f(a) Payment of initial
membership dues. (b) %aym ént of annual dues} and ‘(c) contraeting with the
corporatlon to purchase its service or pr oducts. |
Section 2. TRANSFER ®F MEMBERSHIP. Memb ership in the
corporation méy be transferred onlﬁi ﬁpon the consent of a majority of the elected

directors, and under such terms and conditions as shall be prescribed by the

‘Board of Directors.

| ARTICLE VIL. . FISCAL YEAR
- Section 1. f‘I SCATL YEAR. The Board of Dir ectors shall have the
power to determine and place the financial affairs 'of the corporation on a fiscal

yvear basis.

.ARTIGLE VIII. DIVIDENDS
Section 1. DIVI'DE.NDS The‘co'rporaﬁon is organized for non-
profit purposes, and the Board of Dlrectors shall have no authorl‘cy to declare or

pay dividends or oth.er profits to the members. of the corporation.

ARTICLE IX. SEAL

;f Section 1. SEAL. The seal of the corporation shall be circ.plar in

~fo rm and}sultable for 1mpr essing the sam e upon paper Bbout the upper periphery

‘of the éfeal shall appear the words W ELLS RURAL ELECTRIC COMPANY , and about
he lower perlphery th ereof the word NE VADA In the center of the seal s.hall

appear the words INCORPORATED NGV EMBER 13, 1958.

ART ICLE X. WAIVER OF NOTICE
' Seqtion 1, WAIVER OF NOTICE. Whenever any notice is re quired

to be given to any member or di rector of the corporation under the provisions

VAUGHAN & HULL
ATTORNEYS AT LAW
ELKO, NEVADA

of these By-Laws or under the provisio.ns‘ of the Articles of the Cor poration or
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under th e Law s of the State ofNevada, a waiver thereof in writing, signed by
the person or persons entitled to such notice, whether before or after the time

stated therein, shall be deemsl equivalent to the giving of such notice.

ARTICLE XI. AMEN DMENTS

Section 1. AMENDMENTS, These By-Laws may be altered,amended,
or repealed and new By-Laws may be adopted by the Board of Directors at any 1
regular or special meeting of the Board of Directors, upon the vote of the majority
of th e elected director s of the corporation.

KNOW ALL MEN BY THESE PRESENT S:

That we, the undersigned , being all of the Board of Directors of
th e WELLS RURAL ELECTRIC COMPANY, hereby consent to the foregoing By-Laws and

adopt the same as the By-Laws of the said corporation.

/( e £ L »Jf? _ :

PRESIDE NT M yﬂf‘ BOARD _ _—
y/////x 7 - &/_/ ‘{(5 /ig /% 7 O/\J/l -;:/"/‘\ X .
CE PRE/S DENT | L/M'EMBEé OF BOARD _ ° i

A’V@ /* jﬁ/’/;// l_&ugn 2 /’%z'ﬁ 7

SECR TARY - ~TREASUR: | ME)\/I OF BRARD 7

MBER OF BOARD ' M EMBER OF BOARD

Wk d T Hl

“M EMBER OF BOARD /7/

KNOW ALL MEN BY THESE PRESENT S:
That the undersigned Secretary of the corporation known as WELLS
RURAL ELECTRIC COMPANY, does hereby certify that th e above and foregoing

By-Laws were duly adopted by the Board of Directors of the said comporation as the

By-Laws of said corporation on the Z )/ day of éz’Qﬁeﬂz: Lp./19 58, and the

same do now constitute ahe By-Laws of said corporation.

DATE D this A0,/ day of 2o e Ko’ . 1958.

oL s

SECR EYARY

VAUGHAN & HULL
ATTORNEYS AT LAW
ELKO, NEVADA
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OFFICE OF

JOHN KOONTZ
SECRETARY OF STATE

DEPARTMENT OF STATE

I, JOHN KOONTZ, the duly elected, qualified and acting Secretary
of State of the State of Nevada, do hereby certify that the annexed
is a true, full and correct transcript of the original Articles of Incorpo-

ration of

as the same appears on file and of record in this office.

In Writness WHEREOF, I have hereunto set my hand
and affixed the Great Seal of State, at my office
in Carson City, Nevada, this THIRTEENTH day
of NOVEMBER A.D. 19 ¢

Secretury of State

Beputy
- 52
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| ARTICLES oF mccmmﬂmxbﬁz

o;‘

. WELIS num Ema"rcazc GOM?ANY

KNOW ALL MEN BY THESE 'PRESENTS:'i |

That wa, the undersigned have this day valuntarﬂy associatsd
ourselves together for the purpose of forming a corporation unda' z«md pursuant to -
,the laws of the htate of Nmaada, relatmg t«v n@n—stock, non-profit cocperaﬂve .

cmrpotation, more speciﬁcauy N, R.ias, 81 410 to Blv 540, 1nclus1ve, and ali

- ﬂamendments memm, AND WE mcz HEREBY cmmm

ARTIGLE I

’I’hat the name of said corporauon is and shali be

'WELLa RURAL BLEuTRIu GOMFANY
ARTXGLE II

The said corporation is one which dces nat contemplate pmcuniary

, gain or profit to the members thereof and 15 organi.zed for non-proﬁt pmposes,

and no dividands or pecuniary proﬁts ahall he daclared or patd m the members

thereoi .

- ARTIGLE III

‘I‘he said cnrporation shaii have no authority to 1ssue capital stock

and shau be composad of membern rather than sharehmders. ,

ARTIGLE v
: . 'rhat said corgoratmn 1s organized to carry on the general business
of thé purch&se, manufwture, transmission, d;strihutmn, and sale of electric
current to the membem of the corporation and to the public in genaral for heating, '
’ughting, add all other pcwer purpos&é and fmr the carrymg on- oi all business

tmcident or relatad thereto, and to acquire, build construct, own, and maintain

’ and operate all neoesaary and convenient land, buimmgs, structuras, machinery,
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: oorporation is to be locatad at 518 Idaho Street m the Clty of E‘Lko, County of

. of the prmcipal cffice of ths transaeucm cxf busmess and of the persons who serve

as resident agent shall he subjac:t te:: change by appropriate action by the aoard '

bcard of Nine (9) Diractors, dimctor shail hc:ld o!ﬁce for & term af thrae yaars,

" @xcept the fimt board. The first Board of Dimctora shan consist of three one- |

d&wctom to be alectad aach year. B

-capacity of i}irectcrsr for thé ﬁfséi: year, and for the terms indicated, and until their

‘be known as Diractcm, are as follows, to-wit- '

poles, wires and other things and devices, ‘and to acquire, lemse, hold, or
oceupy lands, and the use of such lands, or ea‘s;emeata' therein.
ARTICLEV

'Ihat the print:ipal ofﬂce for the transaction of the business of the |-

Elko, State of Navada, and the resi&em agent far aaid corporation shali be

ROBERI’ O. VAUGHAN whose ofﬂca addras& 18 as hereinbefore mated The Ioaatijl

of Directors,
: ARI‘I{JLE VI

That ths corpomte pawers of the carporation shall be vested in a

year term ditac'tara, three two~year term directors and three-three year ’term
dirsctors. Diraatars shan be elected by popular vote of the members of the

carparaﬂen at the annual mee’cing cf said members, with three three«-year term :

CARTICLE VII

That the name’g' and residences of the persons who are to act in the

SUCCEREOrs shall have baan elected and shall have accepted ofﬂce, and who shau

NAME -Anmsss‘ ' _TERM OF OFFICE
Robert R, Wright ' Clover Valley, Nevada = 3 years
Charles C. Read = Wells, Nevada 3 years
Roger Smith S -~ - Arthur, Nevada 3 years
James L, Ballard = Clover Valley, Nevada 2 years
James B, Vines . Arthur, Nevada =~ . 2 yeats

. Charles Ballew R Wells, Nevada : 2 years

~Vernon Dalton - Qlover Valley, Nevada 1 year .

- Blaine Sharp : Arthur, Nevada o 1 year

- Herbert M. Uhlig . Metropolis, Nevada . lyear

T
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’ of Directors, _with the right tcx dalegate tcs afﬁcers and agents the parfc;rmance of

| incident to the absolute ownership of proper:y or funds by a ptivata perscn,

Electriﬁcatiarx Admmmtratmn and the ZReconstrucﬂon Finanee Goxparatian’/

T
4
e
»‘\t
3
“

ARI‘IGL:. VIII )

'!;‘hat the powers of the earporanon shall be exexcisad by the Board

duties ami the exerci:se bi powers, and said powers ﬁhall consist af the fonawing
to-wit- e | | '
Xa) To receiva, acquim, hald manage, administer, and expend .
pmpetty an funds for the general and spaciﬁc p‘urpeses of the corporatian.
) ’I’a take pmparty by will, gift or otherwisa for the general
and specific purposes of the corpomtmn, provided that if the donor shan specify
the use of tha pmperty it shall be used for that purpasa cnly.

((:) To hold, m its awn name and right, reai and persmnal pmperty
and with all thta powers of contml managemsnt, &nvestmem change, and disposal

subject only to the terms Qf any pamcular trusts. |

(d) Tc; borrow meney, eithar upon or without sacurity, ining such
pmmiasory notes or athar eviﬂences of. indabtedness and such pladges, mortgages
or other inatruments of hypothecetien as it may be aclvised Without in uny way
nmiting the powars herein grmzted the said corporatian shall httve the specific

mmwer and authority to 'bormw fmm thea"t}nitefi Btates of America, the Rural

{e) To appoint and pay cﬂicars and agenta to c:onduct. anc! adminiater :

k.he affairs of the corporation.‘ :
. To adapt by—laws preacribing the duties of the ofﬁcem and

dgents ef the ccrporanon. the detail af the organization, the time and manner of

.,onduct ané management of its affairs. >
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| Bave and except that upon thta wind u}) of the affairs of the corporatian, after the
26"

Ag) To conduci and carry on its businass or any branah theraof in

any state of tha bnited otatez, an c:enfoxmzty with the laws Qf the said stata, ana

gsr:::qp»sr‘cy°

€h) To do all and averything nacessary, suitable, or pmper for
‘or the iurtherance of any oi the pawars hereinbefore set forth, either alons or m

or agents, and tc do every ather aat or acts thing or thinga, incidental or .

appurtenant W or grawmg out of or c:ermecteﬁ with the aforesaid ebjects, purposesg,

or pczwers, or any of them.
| ARTICLEIX |

B That the vating power and the pmparty rights and intemata of each
m&mbar shall be equal save aud except as to tha division and distribuﬁcn of the
mcney m pmperty‘ of the corporation upon dissalution and the ‘windinq up of the |
carporation under the general rules as hereinafte: set aut, but the corporation
shall havsz power to admit new msmbera who shall be entitisd to vote and share
in the pmperty of the aorpcratic.n with ths oid members in accardame with auch
ganeral mlesa | | |

Dissoiuum af tha said cerporation shall be in accordaxzce with

N R b 61‘520 ami the afatutea tha'em referred to, and a;xy amendments thereto,

aasets have been raalized upon and the corpcrate debts have been paid, the
residue of the propeny or money af the corporativ:m shall not be divided among the
members, but shall be transferred or paid mver to the three persons who aré
members and named to act :tn quuidation, as trustees. The saild tmstees shall

use gaid property and manay and any income therefrom,. for all or any one of the

following purpcses ta~witv :

the accomplislmenta of any of tha purpoaes the attainmem of any of thez objects,

_ comection with otb.e&‘ corparauons fzms, or mdivzduals, and aither as principals_

L

m have and maintain m any mate, a bu.sineas oifica, plent, mstailatmn, or oth# :

F
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1 buamas& amaspﬂses, mnci.ans or mwwaas of this mpwatiar:.

' geaetal puhlic

' mt may be imesmd hy the !mstaem wxm tha mcome thm'efmm -3 J:m used m

,an& who are to act in m cmpwity of firet Dimmrs of tha Wﬁtion have here- |

{n} To ﬂmmumny am any mn~samfit sorporation, mymt&w,v

o aaswmmn, which a@n«nmm wrgamzamm aha.u CEITY On o omata t!m

(n) 'ra fiz;ancialiy aﬁd mn«maﬂt mamame msmutlms cr
| mmﬁana. ' o , _
| {G) T; ﬂnam:mzy mm wmhy smﬁents in ehiaining highat
’ eduqaﬁén; e |

Dy ‘m ﬂnmciaiiy aid "*mjmta fm the bamﬁt or m of t!ze

T:ha aaiﬁ imawes ahali.- w&thm thﬁir disareuou, m grincipal
or mmm& of ﬁm frust ;g::azmrty fmf ﬁze m;mm herein mﬁn&ianad. 'ﬁm said

txuatmx may hold the mmﬂy or money m mﬂt for the mpases hwsm mnﬁmsd,
or sai«i ixustaw may ﬂistrsbute au m’ any mon thereof 10 amy mqmmauans to

. be naad by saxd aa-ganmmwm i‘m‘ thc. purposes hamm mntmned ;Hmcts of the

’ﬂxe pumos@s hwem mentmmde . |
mm’m }t

'i’hat the said wrmaum is to hwa pmpmax :
m’ad,;f&ii? yaars. L | |
| . mmomm |
- That tha by-—law& oz ﬂua cc;rmmt&en shall be aéamms pwsnant to
N.R .?a. 31 47& and may ‘L‘hﬁtaﬁfmr be ait é:md o addmcmui by»lavm may be ad@pteei
iby tha manter and me:ana ;mvxéaei m Aald b?»lawa.. '

ZN WITNESS W’EKRY}QF, thﬂe undmtigm@d, ali af Whﬁm m of Iegal

qnw aet ﬂm&: h&nda thm 7:3; ﬁag ac:f Howmbw 1958,

D Robert R. Wright
: ;,mmt‘z: R. WRIGHT

5 Iames L. Ballard |
...~ JAMES L, BALLARD

O
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- b'I‘ATE OF NEVADA )

IAMEb 1. BALIARD & GﬁARLEb BALLEN known 1o me to be the persong described |

therein mehtioned;

_Charles Ballew
CHARLES BALLEW

) 88,
GOUN'I‘Y OF ELKO )

On this 7th v of November, 1958, personally appeared before

me, a Nmaxy Pzzblirz in and for said County and State, ROBERT R, WRIGHT,

in and who executed the foregoing msimment who ﬁCkanl&dg&d o me that

they executed the same freely and vcluntarﬂy and for the uses and purposes

IN WITNESS WHERECF, I have hereunto set my hand and atfixed

iny official seal the day and year first above written.

(SEAL) ‘ S Robert O;.'Vaughan_
- NOTRRY PUBLIC




