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INTERLOCAL COOPERATION AGREEMENT
NORTHWEST OPEN ACCESS NETWORK

The parties named below

or “parties”) hereby enter into this interlocal C
_ pursuant 1o Revised Code of Washington (

l. -~ PARTIES. Thep
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No
Public Utility District No.
Public Utility District No
Energy Northwest

s a-“public agency” as defined by R
y promise and agree to the terms an

utual

<

PURPOSES, The purpose

ration in accardan

corporation; the: members: of
39.34.020, and such corporation

a.

to have the folldiving p

To assist in' the efficien: 1na
utility purposes,

or “party,” and coliectively, the “Members"
ooperation Agreement (this “Agreement”)
“RCW™) 39.34.030.

(¢ach, a “Member”

arties are as foliows:

-1'of Bénton County
:1'of Chelan County

- L'of Clallam County
.1 of Déuglas County

. 1 of Ferry County

-1 'of Franklin County

- 2of Grant County

- I'of Kittitas County

- 1 of Lewis County -
-3 of Mason County

- 1 of Okanogan County
- 2 of Pacific County
-1 of Skamania County
- | of Whatcom County

CW 39.34.020, and they enter into this

d conditions described Herein.

of this Agreement is to create a Washington nonpfoﬁi'
urposes:

nagement of load, conservation, and acquisition of

by participating in the development and efficient use-

18 as provided by law;
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b. To assist the Members, including those in rural areas, in adapting high speed
information technology systems to their needs; . -

c. Allow the sharing of resources to provide cost-effective high technology
communications facilities and other services for use by the Members to this Agreement on an at--
cost basis to those who make their networks available to all previders and users (i.e; who
provide open access),and by others as provided by law, denying such access only due to a
provider’s or user’s dctivity in connection with the use of the network that s prohibited by law or
for failure to pay any compensation due for such access,

d. Through use of such network, improve the Members® ability to maximize the
productivity of their assets and continue to provide efficient and economical service (o customers
including but not limited to making excess network capacity available to other parties where

network capacity has been acquired in light of the Members® present and reasonably anticipated
~ future needs;

e To do any and ail lawful activities that may be necessary, useful or desirable for

the furtherance, accomplishent, fostering or attainment of the foregoing purposes, either

- directly or indirectly and either alone or in conjunction or cooperation with others, whether such

others be natural persons or organizations of any kind or nature, such as corporations, municipal

corporations, firms, partnerships, limited liability companies, all purpose entities (as and if such

form of enterprise is available under applicable law), associations, trusts, institutions,
foundations, or governmental bureaus, departments or agencies: and

f To eagage in any lawful activity for which a nonprofit mutual corporation may be
, organized under the Nonprofit Miscellaneous and Mutual Corporation Act and as otherwise
' permitted by law.

3. ORGANIZATION.

a The efforts conteinplated by the parties to carry out ‘the purposes of this

Agreement shall be undertaken by the formation of a Washington nonprofit mutual corporation
(the “corporation”) pursuant to the provisicns of Chapter 24 05 RCW and as contemplated by
RCW 39.34 030(3)b). The Articles of Incorporation and Bylaws of such nonprofit mutual
corporation (referred to herein respectively as the “Asticles of Incorporation” and the “Bylaws,”
and together as the “Charter Documents™) shall be in the form of that attached hereto and

- incorporated herein by this reference, subject to change to reflect different composition of the
initial Board of Directors, as provided in paragraph b below, and subject to amendment as
provided therein and/or by applicable law. Capitalized terms used herein not otherwise defined
herein shall have the meanings given them in the Charter Documents.

b. Article V of the Articles of Incomoration specifies the seven members of the

~ initial Board of Directors, each of whom is an employee of an entity which is listed as a party to
this Agreement. If any such entity does not execute this Agreemeiit by January 31, 2000, that
entity’s employee shall not be a member of the initial Board of Directors, and his or her
replacement shall be selected by a majority vote of the Management- Committee established by

- the Washington Public Utility Districts’ Association for the Joint Internet “Project.  Such




replacements for persons specified as members of the initial Board of Directors must be
employees of an entity that signed this Agreement by January 31, 2000 other than any entity
which already has an employee on the initial Board of Directors. -

. Article 111 of the Articles of Incofporation may not be amended to effect a
material change to the purposes for which the corporation is to be formed without a prior
identical amendment to Section 2 of this Agreement.

4. FINANCING; BUDGET. I is anticipated that the activities of the corporation

will be financed by operating revenues and from the proceeds of loans borrowed from
commercial lenders or other sources which may require guarantees from the Members. The
Members agree to provide such guarantees (and new Members shall agree to provide such
guarantees, or indemnities, with regard thereto) in the form or forms approved by the Board of
Directors as provided in and subject to the provisions of the Charter Documents. Funds provided
by other persons for the formation and organization expenses, initial operating expeises and
equipment, facilities and similar requirements of the corporation shall be repaid from the
proceeds of such loans. The officers of the corporation. shall prepare periodic budgets, which
budgets sha!l be presented tc and subject to ratification by the Board of Directors.

5. NEW MEMBERS. New Members may be added in accordance with the Charter
Documents, provided that each such new Member shall execute a counterpart of this Agreement.

dwgmtedas a party which has not signed this Agreement by January 31,
2000 may thereafter apply to become a Member of the corporaticn as provided in the Charter
Documents. _, R

b. . This Agieement shail
corporation dissolves and i
provided that any Member may withdraw from this Agreement
the provisions of the Charter Documents with regard to withdraw,

7 TERMINATION: DISPOSITION OF PROPERTY.  This Agreement may not be
terminated except as provided in Section 6 above. This Agreement shall terminate with respect
to any Member upon termination of that Member’s membership in the corporation in accordance
" with and subject to the applicable provisions of the Charter Documents.  Distributions of
property of the corporation to Members prior to dissolution and winding up of the corporation -
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shall be made in accordance with the applicable ‘provisions of the Charter Documents and

applicable law. Upon dissclution and winding up of the corporation, and termination of this

Agreement with respect to all the parties; any property of the corporation remaining after
satisfaction of the requirements of applicable law, shall be distributed to the Members in
accordance with the provisions of the Charter Documents. Notwithstanding any other provision

- of this Agreement, no part of the earnings of this corporation may accrue to the benefit of any
private person or corporation, but only to the Members.

8. . MODIFICATION. This Agreement may only be modified oramended by written
amendment and modification approved by each of the parties.

9. ISPUTE LUTION; ATTORNEYS' FEES AND COSTS.  The parties
shall execute their rights and discharge their duties as set forth in this Agreement in good faith

with the objective of acting to achieve the efficient and cost-effective operation of the network.

The parties shall attempt to resolve any disputes arising from the terms of this Agreement Inthe
event of a dispute, the parties’ designees shall consult and exercise reasonable efforts to arrive at

an amicable resolution of the dispute. Failing that, in any suit, action or other proceeding at law

or in equity to interpret, enforce, or implement any of the terms, covenants, or conditions of this

Agreemient, the party prevailing in such suit, action or proceeding shall be paid all of its

reasonable attomneys’ fees and costs, including on any appeal, by the losing party or parties. If
there is no prevailing party, the parties (o the dispute shall each bear their own attorneys’ fees

and costs.

10.  PRIQR AGREEMENTS. This dociment embodies the entire Agreement among
the Members. There are no promises, terms, conditions or obligations other than those contairied
herein. - This Agreement shall supersede all previous communications, representations or
agreements, either verbal or written, among the Members relating to the subject matter of this

Agreement.

1. SEVERABILITY. If a provision of this Agreement is held to be invalid or
unenforcesble in any respect, such invalidity or unenforceability shall not affect any other
provision hereof and this Agreement shall be construed as if such invalid or unenforceable
provision had never been contained in this Agreement.

12 COUNTERPARTS. For the convenieiice of the Members this Agreement may be
executed in counterparts, and each shall be considered an original when the signature of each
party has been obtained.

13. GOVERNING LAW. This Agreement shall be governed and interpreted under
the laws of the State of Washington.

14° JURISDICTION; VENUE. The parties consent {o the personal jurisdiction of the
courts of the State of Washington with respect to any lawsuit to interpret or enforce this
Agreement. The venue of any such lawsuit shall be King County, Washington unless otherwise
agreed by the parties. :
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not be deemed a waiver with re:

spect to any subsequent default or matter.

17.  SIGNATURES. Each party to this Agreement reﬁresents that it has the authority
to execute this Agreement and that it has b

een duly authorized to enter into this Agreement and
that the person executing this Agreement on its behalf is authorized to do so.

(The iemainder of this page has been intentionally lefi blark)
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. IN WITNESS WHER.EOI' the Members hereto have executed this Agreement on the date
" noted adjacent to the signatures hereto.

PUBLIC UTILITY DISTRICT NO. 1 OF BENTON
COUNTY

BYQM LJ S vl s — Date: January 2 , 2000
Manager

s

PUBLIC UTILITY DISTRICT NO. i OF CHEI,AN
COUNTY

By_

Mansger/Chief Executive Officer

PUBLIC UTILITY DISTRICT NO. 1OF CLALLAM
" COUNTY )

- Date: January |, 2000
By~

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF DOUGLAS
COUNTY

By ,
“. Manager

PUBLIC UTILITY DISTRICT NO. 1 OF FERRY
COUNTY

By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF FRANKLIN
COUNTY )

' Date: January 520
By,

Maﬁager‘

PUBLIC UTILITY DISTRICT NO. 2 OF GRANT
COUNTY

By

Manager
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IN WITNESS WHEREOF the Members hereto have executed this Agreement on the date
noted adjacent to the signatures hereto,

PUBLIC UTILITY DISTRICT NO. | OF BENTON
COUNTY

Date: January ___, 2000
By

Manager

PUBLIC UTILITY DISTRICT NO, | OF CHELAN
COUNTY

Date: January |, 2000
By //C%L-&——__‘

Manager/Chief Executive Officer

PUBLIC UTILITY DISTRICT NO. 1 OF CLALLAM
COUNTY »

By

Date: January __, 2000

Manager

PUBLIC UTILITY DISTRICT NO. | OF DOUGLAS
COUNTY : '

Date: January ___, 2000
By

Manager

PUBLIC UTILITY DISTRICT NO. | OF FERRY
COUNTY x

By

Manager : : )
PUBLfC UTILITY DISTRICT NO. 1 OF FRANKLIN :
-, COUNTY : , T

B Date: January e 2000
Y.

Manager

PUBLIC UTILITY DISTRICT NG. 2 OF GRANT
‘COUNTY 7 :

“ Date: January 2000
By ' ’

Manager
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IN WITNESS WHEREOF the Members hereto have executed this Agreemeht on the date

noted adjacent to the signatures hereto.

PUBLIC UTILITY DISTRICT NO. 1 OF BENTON
COUNTY ‘

By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF CHELAN
COUNTY

By

Mansger/Chief Executive Officer

PUBLIC UTILITY DISTRICT NO. 1 OF CLALLAM
COUNTY

PUBLIC UTILITY DISTRICT NO. 1 OF DOUGLAS
COUNTY

By

Manager

PUBLIC UTILITY DISTRICT NO. | OF FERRY
COUNTY

By

Manager

PUBLIC UTILITY DISTRICT NO. | OF FRANKLIN
COUNTY

By,

Manager
PUBLIC UTILITY DISTRICT NO. 2 OF GRANT
COUNTY
By

‘Manager

Date: January __ , 2000

Date: January | 2000

Date: January {9, 2000

Date: January __, 2000

Date: January 2000

Date: Januafy __,2000
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IN WITNESS WHEREOQF the Members hereto haye executed this Agreement on the date
noted adjacent to the signatures hereto.

PUBLIC UTILITY DISTRICT NO. 1 OF BENTON

COUNTY
Date: January __,2000
By -—
Manager
PUBLIC UTILITY DISTRICT NO. 1 OF CHELAN
COUNTY ‘-
) Date: January . ,2000

By ‘

Marager/Chief Executive Officer
PUBLIC UTILITY DISTRICT NO. | OF CLALLAM
UNTY

Cco
Date: January —_,2000
By —
Manager
+PUBLIC UTILITY DISTRICT NO. | OF DOUGLAS
COUNTY
: C . Date: January {{ | 2000
By
Manager
" PUBLIC UTILITY DISTRICT NO. 1 OF FERRY
COUNTY
_ Date: January __,2000
By\
Manager - A : .
PUBLIC UTILITY DISTRICT NO. 1 OF FRANKLIN
COUNTY : ' . ’
. Date: January 52000
- Manager . :
PUBLIC UTILITY DISTRICT NO. 2 OF GRANT
COUNTY
. ' Date: January __, 2000
By -
Manager )
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i EN WITNESS WHEREOF the Members hereto have executed this Agreement on the date
noted adjacent to the signatures hereto.

: PUBLIC UTILITY DISTRICT NO. 1 OF BENTON

COUNTY
Date: January. , 2000

By

Manager

PUBLIC UTILITY DISTRICT NO. | OF CHELAN

COUNTY
Date: January __, 2000

By

Manager/Chicf Executive Officer

PUBLIC UTILITY DISTRICT NO. 1 OF CLALLAM
COUNTY
Date: January __ , 2000
. By

Managér

PUBLIC UTILITY DISTRICT NO. | OF DOUGLAS
COUNTY ’

Date: January __ , 2000
By

Manager

PUBLIC UTILITY DISTRICT NO. | OF FERRY
COUNTY . -
T : T Date:January . , 2000

—— —

PLfBLIE;UTILIT\’ DISTRICT NO. 1 OF FRANKLIN
Co ' '

By

Date: January _Z_Z, 2000

Manager *

~PUBLIC UTILITY DISTRICT NO. 2 OF GRANT
C,OUNW z z
B ) Date: January  , 2000
By .

Manager




IN WITNESS WHEREOF the
7noted adjacent to the signatures hereto.

PUBLIC UTILITY DISTRICT NO. I OF BENTON
COUNTY

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF CHELAN
COUNTY

Manager/Chief Executive Officer

PUBLIC UTILITY DISTRICT NO. i OF CLALLAM
COUNTY

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF DOUGLAS
COUNTY

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF FERRY
COUNTY .

Manzger

PUBLIC UTILITY DISTRICT NO. 1 OF FRANKLIN
COUNTY

Manager
PUBLIC UTILITY DISTRICT NO. 2 GF GRANT

7 . BOOR /9%

Date: January
By

Date: January Y
By i

Date: January |
By,

: Date: January |
By :

' : Date: J’anuarj(k_,
By :

PAGK ‘/33

Members hereto have executed lhlS Agreement on the date

2000

2000

2000

Date: January _ 52000
By '

2000

2000

Date: January ﬂ, 2000




PUBLIC UTILITY DISTRICT NO. 1 OF KITTITAS
COUNTY

PUBLIC UTILIT? DISTRICT NO. 1 OF LEWIS
COUNTY

By,

Manager

PUBLIC UTILITY DISTRICT NO. 3 OF MASON
COUNTY

By,

Manager

PUBLIC UTILITY DISTRICT NO. | OF OKANOGAN
COUNTY

By

Msnager

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC
COUNTY

By,

Manager

PUBLIC UTILITY DISTRICT NO. | OF SKAMANIA
COUNTY

By

Manager

PUBLIC UTILITY DISTRICT NO. | OF WHATCOM
-COUNTY

By_

Manager
ENERGY NORTHWEST
By '

Chief Executive Officer -

Date: January.3/ , 2000

Date: January ', 2000

Date: Januafyi__b,, 2000

Date: January __ |, 2000

Date: January | 2000

BCOR /44 é:—ic;f_- 439




PUBLIC UTILITY DISTRICT NO. | OF KITTITAS

COUNTY
Date: January __, 2000

By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF LEWIS .
COUNTY

By A /}ﬂ%//ﬂ ' A7 Date: January 24 , 2000

Manager

PUBLIC UTILITY DISTRICT NO. 3 OF MASON
COUNTY

By,

PUBLIC UTILITY DISTRICT NO. 1 OF OKANOGAN

COUNTY : -

By Date: January ', 2000
Manager

L

Date: Januvary _ , 2000

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC

COUNTY :
Date: January __, 2000 i

By.

Manager

PUBLIC UTILITY DISTRICT NO. | OF SKAMANIA

COUNTY '
Date: Janvary  , 2000

By.

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF WHATCOM
COUNTY

‘ Date: January __, 2000
By.

Manager
ENERGY NORTHWEST

By. Date: January __, 2000
Chief Executive Officer

ot



BOOK (96 v

PUBLIC UTILITY DISTRICT NO. 1 OF KITTITAS
COUNTY : .

Date: January __, 2000
By

h{gnager

PUBLIC UTILITY DISTRICT NO. | OF LEWIS
COUNTY
Date: January __, 2000

By

Mamiger
'pUBLIC UTILITY DISTRICT NO. 3 OF MASON
COUNTY

9 Date: Januarys? { 5 2000
By é‘,_ﬁ"_.;" e, ‘BLLLM

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF OKANOGAN
COUNTY

By Date: January _, 2000
Manager

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC
COUNTY

~ Date: January ___, 2000
By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF SKAMANIA
COUNTY : '

Date: January 2000
By

Manager

PUBLIC UTILITY BDISTRICT NO. 1 OF WHATCOM
COUNTY -

Date: fanuary __,2000
By

Manager
ENERGY NORTHWEST

By e . Date: January _ , 2000
~ Chief Executive Officer : '




PUBLIC UTILITY DISTRICT NO. 1 OF KITTITAS
COUNTY .

By,

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF LEWIS
COUNTY

By

Manager

* PUBLICUTILITY DISTRICT NO. 3 OF MASON
COUNTY

By.

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF OKANOGAN

By. 7%\ m

Manager
PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC

COUNTY .

By LS
Manager

PUBLIC UTILITY DISTRICT NO. 1 OF SKAMANIA
COUNTY ~ i

By.
- Manager

PUBLIC UTILITY DISTRICT NO. 1 OF WHATCOM
COUNTY

By

) Manager

ENERGY NORTHWEST
i. B y )

" Chief Executive Officer

I3

Date: January ___, 2000

Date: January ., 2000

Date: January ___, 2000

Date: January /£, 2000

Date: January ____, 2000

Date: January ___, 2000

Date: January ___, 2000

Date: January

, 2000 -
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PUBLIC UTILITY DISTRICT NO. 1 OF KITTITAS
COUNTY -

Date: January _ |, 2000
By

Manager

- PUBLIC UTILITY DISTRICT NO. 1 OF LEWIS
COUNTY

Date: January ___, 2000
By.

Manager

PUBLIC UTILITY DISTRICT NO. 3 OF MASON -
COUNTY

Date: January ___, 2000
By

Manager

“PUBLIC UTILITY DISTRICT NO. | OF OKANOGAN
COUNTY
" By ' Date: January __, 2000
Manager

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC
COUNTY
Date: January 2¢ ; 2000

PUBLIC UTILITY DISTRICT NO. 1 OF SKAMANIA
COUNTY '

7 Date: January _, 2000
By -

Manager

PUBLIC UTILITY DISTRICT NO, 1 OF WHATCOM
~ COUNTY .

By 7 : - -
Manager

Date: January 2000

ENERGY NORTHWEST
By

) - - Date: January ___ 2000
Chief Executive Officer .




'PUBLIC UTILITY DISTRICT NO. | OF KITTITAS
COUNTY

By

Manqger

PUBLIC UTILITY DISTRICT NO. |1 OF LEWIS
COUNTY

Date: January
By,

Manager
PUBLIC UTILITY DISTRICT NO. 3 OF MASON
COUNTY

Date: January
By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF OKANOGAN
COUNTY

By

Manager

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC
COUNTY

By,

_ Manager

PUBLIC UTILITY DISTRICT NO l OF SKAMANIA

b NS

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF WHATCOM
COUNTY

Daie: January
By - i [ '
Manager

ENERGY NORTHWEST
By.

Chief Executive Officer

Date: Janvary

Date: January _

. . Date: January _,

Date: January -,

2000

2000

., 2000

_,2000

2000

Date: Janiiary \&5, 2000

_,2000

2000
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PUBLIC UTILITY DISTRICT NO. | OF KITTITAS
COUNTY

Date: January __, 2000

By

Manager

PUBLIC UTILITY DISTRICT NO. | OF LEWIS
COUNTY

Date: January | 2000

By

Manager

PUBLIC UTILITY DISTRICT NO. 3 OF MASON
COUNTY

Date: January __, 2000

By

Manager

PUBLIC UTILITY DISTRICT NO. | OF OKANOGAN
COUNTY

By Date: January 2000
Manager _

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC
COUNTY

Date: January ___, 2000

By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF SKAMANIA
-COUNTY

Date: Januﬁ _ ;2000

Bv

-

Manager

PUBLIC UTILITY DISTRICT NO. | OF WHATCOM

COUNTY .
: = Date: January A2, 2000
By_ L em (ki
Manager o o

ENERGY NORTHWEST

Byv

Date: January __, 2000

Chief Executive Officer

R T S s S SO AT e A .
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-PUBL[C UTILITY DISTRICT NO. 1 OF KITTITAS
COUNTY

By.

Date: Janvary ___, 2000

Manager

PUBLIC UTILITY DISTRICT NO. | OF LEWIS
COUNTY

By.

Date: January ., 2000

Manager

PUBLIC UTILITY DISTRICT NO. 3 OF MASON
COUNTY ’

By

Date: January __, 2000

Manager

PUBLIC UTILITY DISTRICT NO. | OF OKANOGAN
COUNTY

By, Date: January __, 2000
Manager

PUBLIC UTILITY DISTRICT NO. 2 OF PACIFIC
COUNTY

By,

Manager

PUBLIC UTILITY DISTRICT NO. | OF SKAMANIA
COUNTY

By

Manager

PUBLIC UTILITY DISTRICT NO. 1 OF WHATCOM
COUNTY

By.

Date: Janua.ry. __,2000

- Manager
ENERGY NOR'

By ‘. WM/ ' 7- : Date: January=2 7, 2600

Chiw!xecuﬁve Officer
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ARTICLES OF INCORPORATION
OF
NORTHWEST OPEN ACCESS NETWORK

1, the undersigned, acting as the ihcorporator of a corporation under the provisions
of the Nonprofit Miscellaneous and Mutual Corporation Act (RCW Chapter 24.06), hereby
sign and verify the following Articles of Incorporatien for such corporation.

ARTICLE |
NAME

The name of the corporation is Northwest Open ‘Access Network.

ARTICLE 11
EXISTENCE

The corporation shall have perpetual existence.

ARTICLE 111
PURPOSES

All Members of the corporation are public agencies (within the meaning of the
Washington State Interlocal Cooperation Act, RCW Chapter 39.34) that desire to form a
rporation, in accordance with their authority under applicable law, for

the following purposes:

) A. To assist in the efficient Mmanagement of toad, conservation, and acquisition
of electrical enefgy, and other utility purposes, by participating in the development and
efficient use of a communicatio i

i 1 A erwise owned, acquired or
used by the Corporation for use by the Members and others as provided by faw;

B. To assist the Members, including those in rural areas, in adapting high
speed information technology Systems to their needs;
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- .D. - Through use of such network, improve the Members’ ability to maximize
the productivity of their assets and continue to provide efficient and economical service to
customers, including but riot limited to making excess network capacity available to other
parties where network capacity has been acquired in light of the Members’ present and
reasonably anticipated future needs;

E. To do any and all lawful activities that may be necessary, useful or
desirable for the furtherance, accomplishment, fostering or attainment of the foregoing
purposes, either directly or indirectly and either alone or in conjunction or cooperation with
others, whether such others be natural persons or organizations of any kind or nature, such
as corporations, municipal corporations, firms, partnerships, limited liability companics, all
purpose entities (as and if such form of enterprise is available under applicable law),

associations, trusts, institutions, foundations, or governmental bureaus, departments or
agencies; and

F. To engage in any lawfisl activity for which a nonprofit mutual corporation
may be organized under the Nonprofit Miscellaneous and Mutual Corporation Act and as
otherwise permitted by law. :

ARTICLE IV
MEMBERS

A This corporation shall not have capital stock. This corporation shall have
one class of Members. No entity shall be eligible for membership in the corporation
unless, in addition to satisfying the other provisions of this paragraph, such entity is a
“public agency,” as such term is defined in the Washington State Interlocal Cooperation
Act, RCW 39.34, as amended from time to time, and the provisions of succeeding law.
Only a public agency of one of the following typés, which has its principal place of
business located within the Bonneville Power Administration service area as it exists on
the day these Articles of Incorporation are filed in the office of the Secretary of State of the
State of Washington, may be a Member: (1) a Public Utility District established under
RCW 54, (2) a Joint Operating Agency established under RCW 43.52 or another public
agency joint membership organization' comprised partly or entirely of other Members of
the corporation; (3) a city or town that owns and operates an electric generation,
transmission or distiibution system or facilities; {4) a People’s Utility Bisfrict established
under Oregon state law; and (5) any other type of entity or agency the principal activity of
which is the ownership and operation of an electric genération, transmission or distribution
system or facilities and which is a State or any political subdivision thereof. No entity shall
become a Member unless approved for membership by a majority vote of a duly

constituted quorum of the Board of Direciors. Notwithstanding the foregoing, any entity

formed under the laws of any state other than Washington may be considered for
membership only if the laws of that state permit it to participate jointly in the activities of
the corporation. ‘o -

-2-
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- B.. Any Member may withdraw from the corporataon at any time, subject to
;any applicable notice or other requirements prowded in the corporation’s Bylaws. Any-
Member may be expelled: from membership in the corporation for good cause, upon 2
majority vote of a duly constituted quorum of the Board of Directors, after notice and, if
any cure may reasonably be effected by that Member, a reasonable opportunity to cure.
The Bylaws may also contain provision for the automatic expulsion of a Member (without
vote of the Board of Directors, notice or opportunity to cure) upon the occurrence of

particular events delineated in the Bylaws. -

C Members shall vote in accordance with their - percentage interests.
Percentage interests shall be determined in accordance with the applicable provisions of
the corporation’s Bylaws, and in the absence of any such provisions, then each Member
shall be entitled to one vote on each matter which comes before the Members.

D. Members of the corporanon shall not have preemptive nghts to acquire
additional membership interests issued by the corporation. - %

ARTICLE V
DIRECTORS

A The initial Board of Directors of the corporation shall consist of seven (7)
Directors. The number of Directors constituting the Board of Directors of this corporation
may be increased or decreased (but fot below any statutonly required minimum number of
dlrectors) from time to time in the manner specified in the corporation’s Bylaws. The
manner in which such Directors are to be elected shall be as set forth in the corporation’s
Bylaws.

B. The names and addresses of the initial Directors are as follows:
Names: ] ‘ Addresses:

" William C. Dobbins 1151 Valley Mall Parkway
[ East Wenatchee, WA 98502

Don Godard ' ‘ 30 “C” Street SW
Ephrata, WA 98823

George Harmon ' 1400 East Vantage Highway
i Ellensburg, WA 98926

Richard E. Johnson 7 300 George Washington Way
Mail Drop 1035
Richland, WA 99352




PavickR McGary ' © 307 Cota Street
: ' Shelton, WA 98584

Douglas L. Miller 405 Duryea Street
T : Raymond, WA 98577

Jémes W. Sanders 2721 West Tenth Avenue
: Kennewick, WA 99336

. A Director bf the corvoration shal! not be personaily liable (o the
corporation or its Members for monetary damages for conduct a3 a Director,
of law by the Director; or (2) any transaction from which the Director will personally
receive a benefit in money, property, or services to which the Diréttor fs not legally

permitted by the Nonprofit i , 85 S0 amended.
Any repeal or modification of the foregoing paragraph by the Mémbers of the corporation
. shall not adversely affect any right or protection of a Director of the corporation with
respect to any acts or omissions of such Director occurring prior to such repeal or
modification.

i ' '
D.  The corporation shall indemnify its Directors to the full extent permitted by
RCW 24.06.043 and 24.06.030(15), and other applicable law, as now or hereafter in force.
Such indemnity, however, shall not apply

Such Bylaws, resolutions, coniracts, or Ffurther
be himited to implementing the manner in which
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ARTICLE V1
DISTRIBUTIONS

A. - The corporation shall distribute any surplus to tﬁe Members from time to
time, the amount and timing of the distribution of surplus funds to be as set forth in the
corporation’s Bylaws.

B. On dissolution or final liquidation of the corporation, assets remaining after
payment of all creditors of the corporation shall be distributed to the Members, first'in
payment of their membership accounts (accounts maintained in accordance with the
Bylaws) or in proportion to their respéctive membership accouiits if there are non sufficient
assets to fully pay all such accounts, and any remaining assets shall be distributed in
proportion to their respective arithmetic mean percentage interests over the prior ten years
(or such shorter period as the corporation has existed). The provisions governing the
specific distribution of assets to and among the Members of the corporation upon
dissolution or final fiquidation of the corporation shall be as set forth in the corporation’s
Bylaws.

C. The return to which a Member of the corporation that exercises its right to
dissent pursuant to RCW 24.06.245 is entitled shall be limited to the lesser of (i) the
Member’s membership account, maintained and adjusted as provided in the Bylaws or (ii)
the fair value of the membership held by such Member. Such amount shall be payable to
such Member when and in the mannes provided in the corporation’s Bylaws.

'D.  Notwithstanding any other provision of these Articles of Incorporation or
any provision of the Bylaws, no part of the eamnings of this corporation may accrué to the
benefit of any private person or corporatien, but only to the Members.

ARTICLE vVII
BYLAWS

A Subject to the provisions of paragraphs B and C below, the Boird of
Directors is authorized to adopt, alter, amend, or repeal the Bylaws of the corporation by
resolution approved by a majority of the Directors; provided, however that the Members

A modify, or repeal the Bylaws of the corporation.
The Bylaws shall make provision for assessments of Members, the maintenance of
membership accounts and other provisions to give effect to the provisions of these Articles
of Incorporation.

B . Any requirement of a two-thirds vote of Members or Directors (whether of
all Members or Directors or merely of a quorum thereof), and any provisions of the
Bylaws relating to: :

(1) thequalifications, election or term of office of the Directors;

-5.
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~-(2)-  the amount, allocation and time of distributions of any surplus funds;
()] mexﬁbemhip assessments; or
(4)  the distribution of assets on dissolution or final liquidation;

may be altered, amended, modified or repealed only upon a two-thirds vote 6f all Members
or of ail the Directors, not merely a quorum thereof. '

C. Any provision of the Bylaws relating to Members® guarantees of or similar
commitments with regard to any contractual obligations of the corporation, indemnity
among Members, and/or automatic expulsion of a Member may be altered, amended,
modified or repealed only upon a unanimous vote of all the Members, and thiz paragraph C

may only be aitered, amended, modified or repealed only upon a unanimous vote of all the
Members. . :

ARTICLE vIi
REGISTERED OFFICE; REGISTERED AGENT

o The street address of the initial registered office of the corporation in the State of

ashington is Suite 2100, One Union Square, 600 University, Seattle, Washington 98101,

and the name of the initial registered agent of the corporation at such address is Donald S.
Cobhen.

ARTICLE IX
INCORPORATOR

The name and address of the incorporator is as follows:

Greg L. Marney

2327 Grand Avenue
East Wenatchee, WA 98502

Dated this | day of February, 2000.

Greg L. Mamey




CONSENT TO SERVE AS REGISTERED AGENT.

Donald S. Cohen hereby consents to serve as Registered Agent in the State of
Washington for Northwest Open Access Network. 1 understand that as agent for the
corporation it will be my responsibility to receive service of process in the name of ihe
corporation; to forward all mail to the corporation; and to notify the Office of the Secretary
of State immediately in the event of my resignation, or of any changes in the registered
office of the corporation for which J am agent.

February _ , 2000

" Donald S. Cohen

2100 One Union Square
600 University
Seattle, Washington 98101
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'BYLAWS
; OF
NORTHWEST OPEN ACCESS NETWORK

(2 Washington nonprofit mutual corporation)

-ARTICLE1
Definitions

For purposes of these Bylawﬁ, the following termis shall be defined as follows:

“Act” means the Washington State Nonprofit Miscellaneous and Mutual Corporations
Act, RCW Chapter 24.06, as amended from timie to time, and the provisions of succeeding law.

“Affiliste” of 2 Perscn means afiy Person that, directly or indirectly, through one of more
intermediaries, controls, is controlled by, or is.under common conirol with such Person. The
‘term “control,” as used in the immediately preceding sentence, shall mean with respect to a
corporation or limited liability company the right to exercise, directly or indirectly, more than 50
percent of the voting rights attributable to the corporation or limited liabitity company, and, with
respect to any individual, partnership, trust, or other entity or association, the possession, directly
or indirectly, of voting control of such entity, or the power to direct or " cause the diréction of the
management or policies of such entity. T

o ion” mean the Articles of Incorporation of the Corporation, as
amended from time to time.

“ f Directors” or “Board” means the Board of Directors of t};ié Corporation, as
described in Article IV and elsewhere in these Bylaws: =

“Corporation” means Northwest Open Access Network, a Washington nonprofit mutual
corporation. B )

“Customer” means any customer of the Carporaﬁon who is not alsc a Meraber.
“Director” means a member of the Board of Directors.

“Interlocal -Cooperalioq Act” means the Washingior: State Interlocal Cooperation Act,
“RCW 3934, as amended frqm time to time, and the provisions of succeeding faw.




“"JOA"” means-a Joint Operating Agency established under RCW 43.52 (eg, Energy
Northwest) or another public agency joint membership organization.

“Maj £§1” means Members collectively hblding more than 50 percent of the total
Percentage Interests of the Members.

“Majority Vote” means {i}in the case of Members, a vote of Members holding a Majority -
Interest of the Members, considering only the Percentage Inferests of Members in attendance at a
meeting at which a vote is conducted, and (ii) in the case of Rirectors, more than one-half of the
Directors in attendance at a meeting at which a vote is conducted.

“Member” means any entity that has become a member of the Corporation under and in
- accordance with the provisions of Article II and that has not withdrawn or been expelled from
membership in the Corporation, or ceased to be a Member for any other reason.

_ “Mmhﬁﬂip_AMN" means with respect to any Member the account that the
Corporation establishes and maintains for such Member pursuant to Section 2 of Article 111

]
" - i

v Mﬁmhmhp_m‘m means the {otal 'ﬁmount of cash or immediatelf available
funds paid, or the fair market value of Property contributed, to the Corporation by any Member,
in sccordance with the pravisions of Section | of Alticle I11.

“Mﬂmhmhip_cg'_ﬁﬁm.‘." means a certificate evidencing membership/in the Corporation.

" means a Member's entire interest in the Corporation, including the
rporation’s Inanagement, and the right to receive
business and affairs of the Corporation, as provided in these Bylaws.

]

means any net income or net loss of the Corporation, as
accordance with the- Provisions of Section 2 of Article

" means any communications network Iicensed or leased from or éhared with
the Bormeville. Power Administration and/or any other source, or otherwise owned, acquired or
used by the Corporation for use by the Members and others as previded by law.

“n »

Member’s name on the attach
provided in these Bylaws.
Members ma
ment to Percentage Interesis occurs, the Secretary shall

ich reflects the Percentage Interests after such adjustment
and attach the new Schedyle A to these Bylaws.




-Massachusetts  business trust, mutual

entity.

Members. The rights and privileges of th
Bylaws or in the Articles of Incorporation.

these Bylaws.
. -3-

_“‘Pg[sgn” Vrheans an_ individual, partnership,
partnership, " limited iability company, business

corporation, joint stock company, all purpose entit
; unincorporated organization, government entity or

preferences, qualifications, limitations, restrictions,
Membership Interest represented by the certificate ar

LA AT il e
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limited partnership, limited lia
corporation, nonprofit corporation,

bility

corporation, cooperative cofporation, municipal

ARTICLE 1T
Members

Section 1. Rights and Qbligations of Members.

Y, trust, estate, association, joint venture,
political subdivision thereof or any other

“RCW” means the Revised Code of the State of Washington.

The Corporation shall have one class of

e Members shall be only those provided in these

P
At the time t

and special or relative rights of the
e subject to the terms and conditions of

Section 2. WMLMMMMMW
Members. No Person shall be entitled 1o be considered

for membership in the Corporation
unless such Person qualifies therefor in_accordance with

Incorporation. No private Person may hold an interest int
or otherwise. Prospectivé Members may be elected to memb
constituted ‘quorum of the Board of Directors. The admiss

the provisions of the Articles of

he Corporation, whether as a Member

ership by a Majority Vote of a duly

ion of a new Member shall not be
ent is filed in the county where the

; , or if a copy of such Agreement has been
previously filed in that county, then until the filing of an a

evidencing the admission of the new Member.
admit a new Member, it shall also determine t
Percentage Interests of all other Members shall be adjusted
each shall be such portion of the other Percentage Interests
Interest of the new Member) a3 its prior Percent

propriate document in such county
hat the Board of Directors votes to

he new Member's Percentage Interest, and the

;30 that the Percentage Interest of
(e, 100% minus the Percentage

age Interest bears to 100%,

¥ in conformity with

Certificates shall be numbered seriaily as they are
s seal or a facsimile thereof, if any, and shall be




SRS EEEER TS JERIE: SR e ey

Section 5. Special Meetin s of Members. Except as otherwise provided by law, special
meetings of Members shall be held whenever called by the presiding officer of the Board of
Directors of by a mgjority of the Board of Directors,

Séction 6. Pl f Members’ ings. Meetings of Members shall be held 4 such place
within or without the State of Washington as determined by the Board of Directors, pursuant {o

proper notice, and if none is so designated, then at the offices of the Washington Public Utility
Districts” Association.

NMQ[M:MMM Written notice of each Members’ meeting stating
the date, time, and place and, in case of a special meeting, the purpose(s) for which such meeting

-~~~ mail, private carrier, or by personal delivery,
wireless equipment that transmits a facsimile
earliest of the following: (a) when received:

telegraph or teletype, or Oy telephone, wire or
of the notice. Written notice is effective at the
(b) five days after its deposit in the U. S. mail if
_mailed with first-class postage prepaid; (c) o

n the date shown on the return receipt, if sent by
registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of

. i
4

i (a) in writing,
Tporation for inclusion in its

corporate records; or (b) attendance at the meeting, unless the Me
meeting objects to holding the

Section 9. Quormum of Members; P@'cipétion by Telephone or Other Communications
Device. B :

articipants to hear each oth
. constitife presence in person at a
attendance” at such meeting. The sa

er during the meeting Participation by such means shali
meeting and such person shall be considered to be “in
me notice requiréments applicable to in-person meeting

s of -

-4.
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the Mcmbers shall apply to meetings that Qre conducted by, or include, telephone or conference
call attendance. -

(b) Once a Member is represented at a meeting, other than to objéct to holding the
meeting or transacting business, it is deeined to be present for quorum purposes for the
remainder of the meetin j ing unless a new record date i or

must be set for the adjourned meeting. eeting, any business may be
transacted that might have been transacted at the meeting as originally notified. e

s
If 2 quorum exists, action On a matter is approved if a Majority Vote favors the
action, unless the question is one upon which by express provision of law or of the Articles of

Incorporation or these Bylaws a different vote is required.

Section 10. Yoting. Except as otherwise provided in the Articles of Incorporation or these
Bylaws, each Member shall have a vote equal to its Percentage Interest.

Section [ 1. Record Date. For the purpose of determining Members who
“of or to vote at an oti

Section 12. Adjournment. A majority of the Members present at a meeting who are éntitled
to vote, even if less than a quorum, may adjourn the meeting from time to time. At such
4 QUOIum is present any business may be transacted at the meeting
eeting is adjourned to a different date, time, or place, notice must be

al ‘meeting.

Membership Interest in the Member.
manner o as not to jeopardize thé Co
proprietary information.

- Record of Members, The Secretary shall maintain at all times a current list of the
name and address of each Member, along with the name, address, phone number, fax number,

-5.




email address and other identifiers for means of communication of the designated representative
of each such Member. In the absence of another désignice by a
appointed genera) manager who is then in office shali
respecting the internal affairs of the i
general manager (or other designee,
times, full authority to camry out his or her duties as such represent
for which he or she acts. Use of “eneral manager” means the chief administrative officer of a
igr ther as general manager, chief executive officer, manager,
agi i ' vise. Any Member may at any time, effective upon notice to the
other Members and the Secretary of the Corporation, change the individual who is authorized to
represent such entity, vote jts interest in all matters which come before the Members, and to
whom notices shall be vided, however, that unless and until such time.as a Meémber -
any change in the individual

ivities. Any one or more of the Members and its or thei
- may engage or invest in any activity, includi i i i i
indirect competition with the Corporation.  Nei
have any right to participate in or to
proceeds derived therefrom. No Member shal] gated to0 present any
opportunity to the Corporation, even if the Opportunity is of a character that, if presented to the
Cotporstion, could be taken by the Corporation. Each Member shall have the right to hold any
investment opportunity for its Gwn account or 10 recommend such Opportunity (o Persons other
than the Corporation. The Mémbers acknowledge that they and their Affiliates OWIl Or manage
other businesses, including businesses that may compete with the Corporation and fo; the
Members' time. Each Member hereby waives any and all claims o any right. title or interest in
or to any such investment opportunities or activities, Nothing in this Section 15'shall be deemed
imij i . i confidentiality or
liates may have to the

IR o At NIRRT i, T
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services or to provide access to the Network or other goods or services thay the Corporation

. provides in the ordinary course of business, on such terms and conditions as have been generally
approved by the Board of Directors.

Section 17. Remuneration to Members. Except as otherwise agreed by the Members, no
Member is entitled to remuneration for acting in the.Corperation business.

connection with use of the Network or for failure to pay any compensation due
A Member may be automatically expelled pursuant to the provisions of Sectio
Upon expulsion of & Member, the Petcentage Interssts shall be adjusted, the
Percentage Interest being apportioned among all the other Members in such
prior Percentage Interests bear to 100% i

expulsion of a Member, that Meniber’s

which setoff shall not be an exclusive
shall have no rights or entitlement to any assets of the Corporation.

Section 19.  Withdrawal of a Mémt_!er, A Meimber

time effective

entitlement to any assets of the Corporation.

-7
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Section20. No Relegse. Except to the extent otherwise expressly agreed, no expulsion or
withdrawal of a Member shall result in the release of the former Member from any liability
incurred by it to the Corporati y Member, or any other Person, which liability was incurred
prior to or in connection with the expulsion or withdrawal.

130 elett in writing to the Chief Executive Officer '

admission, shall be deemed to have elected nof to have such items attributed to the JOA). A
Member may change such election by so informing the Chief Executive Officer in writing before
the December 1 preceding the year for which it is to be first effective. As to any Member which
elects, with the JOA’s prior written consent, to have its items attributed o a JOA, it shall be the
JOA'’s responsibility to pay such Membership Assessments, vofe such Percentage Interests, etc.
and the Corporation need not take any action to assure that such votes and payments are made or
collected by the JCA in accordance with jts understandings with its members, but instead may
rely with acquitance on the actions of the JOA'S representatives.

ARTICLE 1
Membership Assessmeats; Allocations of Surplus Funds; Distributions

the notice is mailed.

Section 2. Membership _Accounts.  The - Corporation  shall establish an individual
membership account (each such account, a “Membership Account”) for each Member, and
maintain the Membership Accounts in accordance with the provisions of these Bylaws ¥ a
Member transfers all or part of its Membership Interest in accordance with these Bylaws, such
Member's Membership Account attributable to the transferred ‘Membership Interest shall carry
over to the new owner of such Membershj a all be entitled to receive any
. intetest on any Membership Account. Membership Accounts shall not be credited for
Membership Assessments paid in accordance with Section 1 above.

Section 3. Allocstions of Net Surplus and Net Deficit.

(@)  Alocations of Net Surplus and Net Deficit. For each fiscal year of the
Corporation, any Net Surplus or Net Deficit shall be allocated immediately among the Members
-8-
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in accordance with their respective Percentage Interests for such fiscal year as follows: Each
Member’s share of a Net Surplus or a Net Deficit shall be the sum of the amounts determined
with respect to the Member by assigning an equal portion of the Net Surplus or Net Deficit to
each day of the Corporation’s fiscal year, and then dividing that portion pro rata among the
Percentage Interests on that day. Adjustments to Percentage Interests occurring by reason of the
expulsion or withdrawal of a Member or the admission of a new Member shall be treated as
occurring at the end of the day on which such expulsion, withdrawal or admission is 2ffective.

® justments to Membership Accounts. Any Net Surplus and Net Deficit shall be
credited or charged to the Membership Accounts of the Members as allocated in accordance with
paragraph (a) above. The Membérship Account of ezch Member shall from time to time be
increased by such Member's share of the Net Surplus for each fiscal year, whether or not
distributed. The Membership Account of each Member shall from tinie to time be decreased by
the sum of (i) all distributions to or for the account of such Member; and (ji) such Member's
share of the Net Deficit for each fiscal year. If a distribution will be made in accordance with
cither Section 6 or Section 7 below, then Net Surplus or Net Deficit shall be calculated (and
Membership Accounts adjusted) as if the fiscal ‘year consisted of two short years, the first of
which ends on the date of the transaction or other event creating dissenters’ rights (but
immediately before such occurrence), or liquidation of the Corporation, as applicable.

Section4.  Determination of Net Surplus: Non-Liquidating Distributions by th ion.
Subject to applicable law, the Bdard of Directors shall determine whether the Corporation has
Net Surplus as of the end of each fiscal year, aiter examining the Corporation’s annual report and
accounting reports. In calculating the amount of any Net Surplus, the Directors shall take into
account all debts, liabilities, and obligations of the Corporation then due, as well as the
establishment and replenishment of appropriate working capital and other reserves. Each
Member shall have the right to withdraw its share of any Net Surplus, or leave such Net Surplus
with the Corporation for continued use by thé Corporation in accordance with its purposes. Each
Member shall retain the right 1o withdraw at any future time any such Net Surplus that it decides
to leave with the Corporation, subject to reduction for its share of any subsequent Net Deficit,
The obligation to pay any such Net Surplus to the Members will be accounted for as a lizbility of
the Corporation and an asset of each such Member. If one or more Members (“Surplus-
Withdrawing Members”) decide to withdraw all or part of their skare of Net Surplus for any
_ year(s), the Board of Directors may approve distributions to each Member ‘equal to the
- proportion of iis share of the Net Surpluses of the years for which Surplus-Withdrawing
Memb-ers have withdrawn all or part of their shares. The Board of Directors may otherviise
_authorize distributions to be allocated to and distributéd among thé Members in proportion to
~ their respective Membership Assessmeats until each Member has received an amount equal to
the total of its Membership Assessments, and Ithen in proportion to their Membership Accounts
unti! such accounts have been paid in full, and then in proportion to their respective mean
average Percentage Interests over the prior ten years (or such shorter period as the Corporation
has then existed).

Y
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Section s, Ho Accrusl of Eamings"go Non-Members. Ndiwithstanding any other provision
of these Bylaws, no part of the earnings of the Corporation may accrue to the benefit of any
private person or corporation but only to the Members. ‘

Section6. Dimibgtigh; inr Liquidation of the Corporation.  On dissolution or “final

liquidation of the Corporation, assets remaining after payment of all creditors of the Corporation
shall be distributed to the Members, first in payment of their Membership Accounts (after the
adjustment provided in Section 3 above) or in proportion to their respective. Membership
Accounts (as so adjusted) if there are not sufficient assets to fully pay all such accounts, and any
remaining assets shall be distributed in proportion to their respective average Percentage
Interests (calculated as an arithmetic mean) over the prior ten years or such shorter period as the
Corporation has then existed. Distributions in-kind must be approved by a Majority Vote of the
Members. :

Section 7. Distributions to Dissenters. The amount distributable to a dissenter pursuant to
paragraph C of Article VI of the Articles of Incorporation shall be (a) determined after the
adjustment to Membership Accounts provided in Section 3 sbove, and (b) paid in cash promptly
after completion of the transaction or other action the authorization of which the dissenter voted

against. s

ARTICLE 1V
Board of Directors

Section 1. Powers of Directors. All corporate powers shall be exercised by or under the
authority of, and the busiriess and affairs of the Corporation shall be managed under the direction
of, the Board of Directors, except as otherwise provided by the Articles of Incorporation.

Section 2. Number and Terms of Directors There shall be seven (7) Directors. The initial

Directors are fiamed in the Aticles of Incorporation. The terms of the initial Directors expire at
the first Members' meeting at which Directors are elected. Of the Directors elected at the first
Members' meeting at which Directors are elected, the three nominees receiving the largest votes
shall serve three year terms, the two nominees receiving the two next largest votes shall serve
two year terms, and the others shall setve ohe year terms. Thereafier, all Directors shall serve for

three year terms or until their successors are elected and qualified.

i

Section 3. Nomination and Eléction of Directors. At least two months prior to each annual
Members’ meeting, the President shall appoint a nominating- committee consisting of three
persons, each of whom is an employee of a Member or a Customer. The nominating committee
shall provide for the annual meeting a slate of nominees equal in number to the number of
positions on the Board which are open for election at that meeting, which slate shall satisfy the

all be submitted to the Secretary in sufficient

more of the nominees, as are equal in the aggregate to its Percentage Interest multiplied by the
number of positions on the Board that are open for election. For example, if a Member's

-10-
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Percentage Intérest is 9.2% and there
may cast in the aggregate 18.4 votes

manner provided by these Bylaws, and the Directors whose terms were to expire at such annual
meeting shall continue untii their respective successors are elected and qualified. Except as
otherwise provided in Section 4, the candidates receiving the largest number of votes shall be
elected to the Board.

Section 5. Regular Meetings of the Directors. Regular meeiings of the Board of Directors
shall be held at such '

places, and at such times as the Board by vote may determine, and, if so °
determined, no notice thereof need be given. : :

Section 6. Special Meetings of the Directors  Special meetings of the Board of Directbrjs
may be held at any time or Place whenever calied by the President or by a majority of the Board

R e e
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of Directors, notice thereof being given to each Director by the officer calling or by the officer
directed to call the meetitg. - :

Section 7. Notice. No notice is required for regular meetings of the Board of Directors.
Written notice of special meeiings of the Board of Directors, stating the date, time, place and
general business expected to be transacted at the meeting thereof, shall be given at least
twenty-four hours in advance of the meeting. Such notice may be delivered personally, by faxor
any other means of written communication available to a Director.

Section8.  ~Waiver of Notice. A Director may waive notice of a special meeting of the Board
either before or at the meeting, and such waiver shall be deemed to be the equivalent of giving
notice. The waiver must be in writing, signed by the Director entitled to the riatice and delivered
to the Corporation for inclusion in its corporate records; provided, however, that attendance of a
Director at a8 meeting shall constitute waiver of notice of that meeting unless said Director
attends for the expisss purpose of objecting to the transaction of business because the meeting
has not been lawfully calied or convened. i

Section 9. Mmﬂmm A majority of the members of
the Board of Directors shall constitute a quorum for the transaction of business. When a quorum
is present at any meeting, a majority of the members present thereat shall decide any question
brought before such meeting, except as otherwise providéd by the Articles of Incorporation or by
these Bylaws. Regular and special meetings may be conducted by telephone or conference cail
that enables a!l meeting participants to hear each other during the meeting. Participation by such
means shall constitute presence in persoi at a meeting and such person shall be considered to be
“in attendance” at such mieting. The same notice requirements applicable to in-persoﬁimeetings
of the Members shall apply to meetings that are conducied by, or include, telephione or
conference call attendance. .

Section 10.  Adjournment A majorily of the Directors present, even if less than a quorum,
may adjourn a meeting and continue it to a later time. Notice of the adjourned meeting and of
the business to be ransacted thereat must be given as required for a special mesting, shall not be
necessary. At any adjourned meeting at which a quorum is present, any business may be
transacted which could have been transacted at the meeting as originally called.

Section 11.  Resignation, Removal and Other Vicancies. Any Director of this, Corporation
may resign at any fime by giving written notice to the Board of Directors, the President, or
Secretary of this Corporation. - Any such resignation is effeciive when the nofice is delivered,
uless the notice specifiesa later effective date. Without in any way limiting the other
~ provisions of this Article 1V, the Members, at a special meeting called expressly for such
purpose, may remove a Director from office for cause or if the Director is no longer employed by
~ a Member or a Customer. If a Director resigns or is removed; or if a vacancy on the Board
" occurs by any other means (such as due to the death of a Director or an increase in the number of
Directors), the vacancy shall be filled by election by the Board of Directors at a meeting called
for such purpose, to be conducted as provided in Sections 3 and 4, except that the President of
the Board shall present the slate of nominees as soon as reasonably practicable.
) : : -12- :
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~ Section 12. @Emggug_g No Director may be paid by the Corporatidn any compensation of
any kind incurred in fulfilling the duties of a Director.

| Section 13.  Presumption of Assent.

(2 A Diréctor of this'Corporation who is presemt at a meeting of the Board of
Directors at which action on any corporate matter is taken shall be presumed to have assented 1o
the action taken uniess:

(1)  The Director objects at the beginning of the meeting, or prompily upon the
Director’s arrival, to holding it or transacting business at the meeting;

(2)  The Director's dissent or abstention from the action taken is entered in lhe
minutes of the meeting; or

(3 " The Director shall file written dissent or abstention with the presiding
officer of the eeting before its adjournment or to the Corporation within a reasonable time after
adjournment of the meeting.

(b) The right of dissent or abstenuon is not available to a Director who votes in favor
of the action taken.

Section 14.  Standard of Care.

(a) A Director shall perfbrm the duties of a Director, including duties as a member of
any committee of the Board of Directors on which the Director may serve, m good faith, with
such care as an ordinarily prudent person in a like position would exercise under similar
circumstances, and in a manner that such Director feasonably believes to be in the best interests
of the Corporation.

® In perfonning the duties of Director, a Director shall be entitled to rely on
information, opinions, reports or statements, including financial statements and other financial
data, in each case prepared or presented by:

(1)  Any advisory committee established by the Board of Directors;

(2).  Gne or more officers or employees of the Corporation whom the Director
belicves te be reliable and competent in the maiters presented;

{3)  Legal counsel, independent accountants or.cther persons as to matters that
the Director believes to be within such person’s professional ur expert competence; or

(4} A committee of the Board of Directors upon which the Director does not
“serve but that the Director believes to merit confidence, as to matters within such committee’s
designated authority, so long as, in any such case, the Director acts in good faith, makes any

13-
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reasonable inquiry when the need therefor is indicated by the circumstances and acts without
- knowledge that would cause such reliance to be unwarranted.

Section 15.  Loans and Self-Dealing Trapgctigns.

(a) ° Loans: The Corporation shall not make any loan of money or property to or
guarantée the obligation of any Director; provided, however, that the Corporation may advance
money to a Director for expenses reasonably anticipated to be incurred in periormance of the
duties of such Director so long as such individual would be entitled to reimbursement for such
expenses absent such advance.

().  Self-Dealing Transactions. The Board of Directors shall notapprove a transaction

to which the Corporation is a party and in which one or more of the Directors has a material
financial interest., unless the transaction meets the r¢quirements of Section 15(c) below.

) Exempt Transactions. The following transactions are exempted from the
provisions of Section 15(b) above:

(1) - A transaction that is part of a public or charitable program approved by the
Board of Directors and that results in a benefit t0 one or more Directors or their families only
because they are members of a substantial class of unrelated persons intended to be benefited by
the program.

(2 :A transaction. with respect (o which the Director having a material

financial interest has no actual knowledge of the financial interest prior to the consummation of
the transaction. :

{B) A transaction. that the Board of Directors, having knowledge of the
material facts conceming the transaction and the Director’s interest therein, and at a regularly
scheduled meeting of the Board of Di ori jori

advantageous arrangement with reasonable effoit under the circumstances.

Section 16.  Inspection Rights.. Every Ditector shall have the absolute right at any reasonable
lime to-inspect and copy all books, records, and documents, and to inspect the physical
properties, of the Corporation. No Director shall use or disseminate any information (other than
any information regarding a violation of laws) obtained as a resuli of any such inspection, or
~ otherwise in his or her capacity as a Director, for his or her own personal gain or to the detriment
of the Corporation.
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ARTICLE V
Officers

‘Section 1. Positions. The officess of this Corporation shall consist of a President of the
Board, a Vice President of the Board, a Secretary of the Board, a Chief Executive Officer, and a
Treasurer, as appointéd by the Board. Such other officers and assistant officers as may be
necessary may be appointed by the Board of Directors or by a duly appointed officer to whom
such authority has been delegated by Board resolution. Neither the Chief Executive Officer nor
the Treasurer need be a Director of this Corporation. Any two or more offices may be held by
the same persor; except that neither the President nor the Chief Executive Officer may be
Treasurer and the same person may not hold the offices of President and Secretary. Officers of -
the Corporation may be employees or elected or appointed officials of the Members, provided
that the President of the Board, the Vice President of the Board and the Secretary of the Board
shall each be elected from among the members of the Board of Directors. Any reference in these
Bylaws to the “President,” or any “Vice President,” or the “Secretary” shall mean, respectively,
the President of the Board, any Vice President of the Board or the Secretary of the Board.

Section2.  Appointment and Term of Office. The officers of this Corporation shall be

elected by, and serve at the pleasure of| the Board of Directors, but not for terms in excess of
three years. Each officer shall hold office until a successor shall hive been elected and qualified
or until said officer's earlier death, resignation, or removal.

Section3.  Powers and Duties. If the Board appoints persons to fill the following officer
positions, such officer shall have the powers and duties set forth below: S

@ President. The President shall preside at meetings of the Board of Diréctors.

(b)  Vice President. During the absence of disability of the President, the Vice.
.. President (or in the event that there be mioré than one Vice President, the Vice Presidents in the
order designated by the Board of Directors) shall exercise all functions of the President, except
as limited by resolution of the Board of Directors. Each Vice President shall have such powers
+and discharge such duties as may be assigned from time to time to such Vice President by the
President or by the Board of Directors.

, (©) Secretary. The Secretary shall authenticate records of the Corporation and have
such powers and discharge such duties as may be assigned from time (o timé (o such Secretary
by the President or by the Board of Directors.

(d)._ Chief Executive Officer.

(1) “The Chief Executive Officer (CEO) Shall be the chief administrative
officer of this Corporation and, subject to the direction and controt of the Board of Directors,
shall have general supervision of the business of this Corporation.

-15-

T S T Sty i e i




(2) ‘The CEO or such other person(s) as are specifically authorized by vote of
- the Board of Directors, shall sign all bonds, deeds, mortgages, and any other agreements and
other documents, and any one¢ or more such 'signature(s) shall be sufficient to bind this
Corporation. The CEO shall perform (or delegate and supervise the performance of) such other
duties as the Board of Directors shall designate, including but not limited to: "

® Prepare minutes of the Directors' and Members' meetings and keep
them in one or niore books provided for that purpose; e

. (ii)  See that all notices are duly given in accord;nce with the
provisions of these Bylaws or as required by law;

(iii)  Be custodian of the corporate records and of the seal of the
Corporation (if any), and affix the seal of the Corporation to all documents as may be required;

_ : (iv)  Keep a register of the post office address of each Member which
shall be furnished to the Secretary by such Member;

(v)  Sign with the President, or a Vice President, Membership_
Certificates, the issuance of which shall have been authorized by resclution of the Board of
Directors;

(vi)  Have general charge of the Membership Certificate transfer books
of the Corporation; and

_ _(vii) In general, perform all the duties commonly incident to the office
of a corporate secretary and such other duties as from time to time may be assigned to him or her
by the President or by the Board of Directors. /,;, o -

(¢)  Treasuwrer The Treasurer shall have the care and custody of the ni‘t."%;zgy, funds,
and securities of the Carporation, shall account for the same, and shall have and exercise all the

powers and duties commonly incident to this office.

Section 4. Compensation_and Contract Rights. The compénsation of the Chief Executive
Officer shall be fixed from time to time by the Board of Directors. The appoiniment of an
+ officer shall be at will and shall not of itself create contract rights.

Section 5.+ Resignation or Rémoval.

(2)  Any officer of this Corporation may resign at any time by giving viritten notice to
the Board of Directors. Any such resignation is effective when the notice is delivered, unless the
notice specifies a later date, and shall be without prejudice to the contract rights, if any, of such
officer or the Corporation. :

e
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()  The Board of Directors, by majority vote of the entire Board, may remove any
officer or agent appointed by it, with or without cause. The removal shal! be without prejudice
to the contract rights, if any, of the person so removed. '

Section6.  Vacancies. If any office becomes vacant by any reason, the Board may appoint a
successor or successors who shall hold office for the unexpired term.

Section7.  Staffing. The Chief Executive Officer may, within such budgetary authority and
subject to such other restrictions and requirements as the Board of Directors may establish from
time to time, hire or contract with such staff as is necessary to fulfill the purposes of the
Corporation. ..
ARTICLE VI
Books and Records; Funds and Accounts; Pricing

Section 1. Books of Accounts, Minutes and Record of Members. The Corporation:

(2)  Shall keep as permanent records minutes of all, meetings of its Members and
Board of Directors, 4 record of all actions taken by the Members or Board of Directors without a
meeting, and a record of all actions taken by a committee of the Board of Directors exercising
the authority of the Board of Directors on behalf of the Corporation; T

(b)  Shall maintain appropriate accounting records;

(c)  Shall, without fimiting the provisions of Section 15 of Article I, maintain’ a
record of the Members, in a form that permits preparation of a list of the names and addresses of
all Members, in alphabetical order; and

(d)  Shail keep & copy of the following records at its principal office:

(1)  The Articles or Restated Articles of Incorporation and all amendments to
them currently in effect; , .

. (2)  The Bylaws or Restated Bylaws and all amendments to them currently in
effect; . -

- (3) The !ﬂnules of all Members' and Directors’ meetings, and records of all
actions taken by Members and Directors without a meeting, for the past three years;

, {4)  Its financial statements for the past three years, inchiding balance shects
showing in reasonable detail the financial condition of the Corporation as of the ‘close of each
fiscal year, and an income statement showing the results of its operations during each fiscal year
prepared on the basis of generally accepted accounting principles or, if not, prepared on a basis
explained therein;
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(5) Al written communications toc Members generally within the past three
years; - -
] ()} A list of the names and business addresses of its current Directors and
officers; and .
(7)  Its most recent annual repert delivered -to the Secretary of State of
Washington,
Section 2. cpies of ]

ions. Any person dealing with the
€ proceedings, resolutions, or votes
President or Secretary,

Corporation mmay rely upon é

copy of any of the records of th of the Board of Directors or

Members, when certified by the

Section 3. F nts. The Cerporat

auditing of public funds.

Sectiond.  Pricing. The Corporation will ¢

harge all Membe!r\s on the same “at cost”
Otliér customers may be charged on any basis

hat the directors or officers determine.

ARTICLE Vi1
cers, Directors, Employees and Agents

Section I Definitions. As used in this Article.

{(a) “Agent” means an individual who is or
individual who, while an agent of the Corporation, is or
as a Director, officer, partuer, trustee, employee, or
corporation, partnership, joint venture, trust, employee b
includes, unless the context requires otherwise, the estat

basis.

Indemnification of Offi

Wwas an agent of the Corporation or an
W as serving at the Corporation's request
agent of another foteign or domestic
enefit plan, or uther enterprise. “Agent”
€ or personal representative of an agent.

() “Corporation” means this Corporation, and

entity which, in a merger or other transaction, ceased {0 exi
(c) “Qm"f means an individual who is or was a Director of the Corporation or an
while a Director of the 'COrporation, is or was serving Corporaiion's request as a
director, officer, pariner, trustee, employee, or agent of another foreign or domestic corporation,
joi €, trust, employee benefit plan, or other enterprise. “Director” inicludes,
unless the context requires otherwise, the estate Or personal representative of a Director.

(d) “Employee” means an individual who is.c').r was an elilployee of the Corporation
or an individual, while an employee of Orati ; i
‘request as a director, officer, partner, t

any domestic or foreign predecessor
st. ’
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corporation, partnership, joint venture, trust, employee berieﬁt plan; or other enterprise.
“Employee” inciudes, unless the context requires otherwise, the estate or personal representative
of an employee.

(&)  “Expenses” include counsel fees.

() “Indemnitee” means an individual made a party to a proceeding because the
individual is or was & Director, Officer, Employee, or Agent of the Corporation, and who
possesses indemnification rights pursuant to the Articles, these Bylaws, or other corporate action.

“Indemnitee” shall also include the heirs, executors, and other successors in interest of such
individuals.

(8)  “Liability” means the obligation to pay a judgment, settlement, penalty, fine,
including an excise tax assessed with respect to an employee benefit plan, or-reasonable
expenses incurred with respect to & proceeding. :

(h)  “Officer” means an individual who is or was an officer of the Corporation or an
individual who, while an officer of the Corporation, is or was serving at the Corporation's request
es-a director, officer, partner, trustee, employee, or agent of another foreign or domestic
corporation, pastnership, joint venture, trust, employee benefit plan, or other ‘anterprise.
“Officer” includes, unless the context requires otherwise, the estate or personal representative of
an officer.

(i)  “Party” includes an iindividual who was, is, or is threatened to be named a
defendant or respondent in a proceeding.

()  “Proceeding” means any thréateued, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, and whethér formal or

~ Section 2. Indemnmification Rigm:r?of Directors, Officers, Employees and Agents. The
Corporation shall incémnify its Directors, Officers, Employees and Agents to the full extent
permitted by applicgfrle law as then in effect against liability arisiag out of a proceeding to which

- such individvai was made a party because the individual is or was a Director, Officer; Employee
or Agent of the Corporation. The Corporation shall advance expenses incurred by such persons
who are p#fties 1o a proceeding in advance of final disposition of the proceeding, as provided
berein._..7" )

Section 3 Procedpre for Seekingflndemniﬁcation or Advancement of Expenses. 7

- (@}  Notification and Defense of Claim. Indemnitee shall promptly notify the
Corporation in writing of any proceeding for which indemnification could be sought under this
Article. In addition, Indemnitee shall give the Corporation such information and cooperation as
it may reasonably require and as shall be within Indemnitee's power. - '

-19-
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_ With respect to any such proceeding as to which Indemnitee has notified the Corporation:
0]

i The Corporation will be entitled to participate therein at its own expense;
and o - ‘

- (2)  Except as otherwise provided below, to the extent that it may wish, the
Corporation, jointly with any other indemnifying party similarly notified, will be entitled to
- assume the defense thereof, with counsel satisfactory to Indemnitee.

Indemnitee’s consent to
such counse] may not be uareasonably withheld. :

The employment of counsel by Indemnitee has been authorized by
the Corporation; - o

(i))  Indemnitee shal| have reaso
e Corporation and Indemnit

(iii)  The Corporation shall not in fact have cmployed counsel to assume
the defense of such proceeding,

nably concluded that there may be a -
ee in the conduct of such defense; or

the fees and expenses of Indemnitee's counsel

1

shall be at the expense of the Corporation.

The Corporation shall not bé entitled to assusie the defense of any proceedfﬁg; -brought by
“or on behalf of the Corporation or as to which Indemnitee shali reasonably have made the
conclusion that 3 conflict of interest may exist between
the conduct of the defense. . .

the Corporation and the Indemnites in

(®)  Informstion to be Submitted and Method of D ermination and- Authorization ;
Indemnification For-the purpose of pursuing rights to indemnification under this Article, the
Indemnitee - shal| submit 10 the Blard  a swom Statement requesting  indemnification and
reasonable evidence of all amo | h i

unts for which such indemnification is fequested (together, the
Sworn statement and the evidence con ’

not entitled to indemnification under this
convincing evidence (sufficient 10 rebut the
tion); and (3) the  Indemnitee shalil’rféceive notice in writing of such
-20-
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determination, which notice shall disclose with particularity the evidence upon which

 deiermination is based.

the foregoing determination may be made by either: )
tee chosen by written consent of 2
lely of two or more Directors 0ot
3B.08.550, as amended, as

At the éléctipn of the President,
the written consent of a majority of the Members; (2) a commit
majority of the Directors of the Corporation, and consisting so

at the time parties to the proceeding; of (3) as provided by RCW 2

referred toin RCW 24.06.043.
led to indemnification, and any failure

Any determination that the Indemnitee is not entit
Statement, shall be subject to judicial

to make the payments requested in the Indemnification

review by any court of competent jurisdiction.
An Indemnitee seeking

(<) ial P R i dvance for Expenses.

payment of expinses in advance of a final disposition_of the proceeding must furnish the
Corporation, as part of the Indemnification Statement:

e Indémnilee's good faith belief that the ::

(1) A written affirmation of th
Indemnitee has met the standard of conduct required fo be eligible for indemnification; and

(2) A written undert
Indemnitee, to Tepay the advance if it is u

the required standard of conduct.
tion is authorized, the Indemnitee's request for

If the Corporation détermines that indemnifica
advance of expenses shall be granted.

(d) ~ Seulement. The Corporation is not liable to indemnify Indemnitee for any
amounts paid,'in settlement of any proceeding without Corporation's writien consent. The
Corporation shall not settlé any proceeding in any manner which would impose any penalty or

[ndemnitee without Indemnitee’s written consent. Neither the Corporation nor

limitation on
Indemnitee may unreasonably withhold its consent to 2 proposed settlement.

Section4. . Contract and Related Rights

unlimited general obligation of the

aking, constituting an
d that the Indemnitee did not meet

ltimately determine

{a) -Contracl Rights. The right of an 'Iri}i_émnitee to indemnification and advancemert
of expenses is a contract fight upon which the Indémnitee shall be presumed to have relied in
detefmining 10 serve of to continue to serve in his of her capacity with the Corporation. Such
right shall continue as long as the Indemnitee shall be subject to any possiblé proceeding. Any
amendment 10 Of 1€ dversely affect any right or protection of an

ing prior to such

peal of this Article shall not a
Indemnitee with respect 10 any acts or omissions of such Indemnitee occurn

amendmént or repeal.
® Op tional Insurance, Contracts. and Funding. The Corporation may:

_21-
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(1) - Maintain insurance, at its expense, to protect itself and
against any liability, whether or not the Corporation would have power to
individual against the same liability under RCW 23B.08.510 or .320, or a succe
referred to in RCW 24.06.043;

any ‘Indemnitee
indemnify the
SSOr statute, as

(2)  Enter into contracts with any Indemniteé in furtherance of this Article and
consistent with applicable law; and :

(3)  Create a trust fund, grant a secufiiy interest, or use other means (including

without limitation a letter of credit) to ensure the payment of such amounts as may be necessary

to effect indemnification as provided in this Article.

()  Sevembility. If any provision or application of this Article shall be invalid or
unenforceable, theé remainder of this Article and its remaining applications shall not be affected
thereby, and shall continue _in full force and effect.

(9) = Riglt of Indemnitee to Bring Suit. 'If (1) a claim under this Article for
indemnification is not paid in full by the Corporation within 60 days after 3’ written claim has
been reccived by the Corporatioi; or (2) a claim under this Article for advancement of expenses
is not paid in full by the Corporation within 20 days after a written claim has been received by
the Corporation; then the Indemnitee may; but need 0ot at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim. To the extent successful in whole or
in part, the Indemnitee shall be entitled to also be paid the expense (to be proportionately
prorated if the Indemnitee is only partially successful) of prosecuting such claim.

Neither: - (1) the failure of the Corporation (including its Board of Directors, its Members,
or independent legal counsel) (o have made a determination prior to the commencement of such
proceeding that indémnification or reimbursement or advancement of expenses to the Indemnitee
is proper in the circumstances; nor (2) an actual determination by the Corporation (including its
Board of Directors, its Members, or independent legal counsel) that the Indemnitee is not entitled
to indemnification or to the reimbursement or advancement of expenses, sha!l be a defense to the

proceeding or create a presumption that the Indémnitee is not so entitled,
Wy i .-

Section 5. Exgceptions. Any other provision herein to the contrary notwithstanding, the
Corporation shall not be obligated pursuant {0 the terms of these Bylaws to indemnify or advance
expenses to Indemnitee with respect to any proceeding: ' R
(@) Claims Initiated by Indemnitee. Initiated or brought voluntarily by Indermnitee

- and not by way of defense, except with respect 10 proceedings brought to establish or enforce a
right to indemnification under these Bylaws or any other statute or law or as otherwise required
under the statute; but such indemnification or advancement of expenses may be provided by the
Corporation in specific cases if the Board of Directors finds it to be appropiiate, -

(b) = Lack of Good Faith; Scope of Employment or Duties. In which the 6ourt>ﬁr'1ds
that the Indemritee was either not acting in good faith or not acting within the scope of his or her

-22-
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employment or duties with the Corporation, or in a proceeding instituted by Indemnitee to

- enforce or interpret this Agreement, if a court of competent jurisdiction determines that each of

the material assertions made by Indemnitee in such proceeding was not made in good faith or
was frivolous. :

(¢)  Insured Claims. For which any of the expenses or liabilities for indemnification is
being sought have been paid directly to Indemnitee by an insurance carrier under a policy of
~officers’ and directors' liability insurance maintained by the Corporation.

(d)  Piohibited by Law or Articles of Incorgoration. If the Corporation is prohibited
by applicable law as then in effect, or by its Articles of Incorporation, from paying such
indemnification or advancement of expenses. '

ARTICLE VIII
Transfers of Membership Interests

Section 1. ictions on f M ship Interests. A transfer of a Membership
[nterest may be mede and a substitute Member may be admitted only in accordance with the
provisions of Section 2 of this Article.

Section 2. Transfer and Assigpment of Membership Interests.

(@ TIr ] I Permitted Without Consent. Subject to the
provisions of Section 2(b) of this Article, no Member shall be entitled to transfer, assign; convey,
sell, encumber, grant a lien or security interest in, mortgage, pledge, hypothecate or in any vay
alienate (collectively, “transfer”) all or any part of its Membership Interest except with the prior
approval by a Superinajority Vote of the Members, which consent may be given or withheld,
conditioned or delayed by such Members in their sole and absolute discretion. After the
consummation’ of any transfer of all 51 any part of a Membership Interest, the Membership- -
Interest so transferred shall continue 16 be subject to the terms and provisions of these Bylaws

and any further transfers shall be Vequired to comply with all the terms and provisions of these
Bylaws. ‘

(b) Additional Transfer Requirements. In addition to the requirements of Section 2(a)
of this Article, a Membership Interest may be transferred only if (i) the substitute Mémber meets
the membership qualifications and admission requirements of Section 2 of Article II 'and (ii) the
transferee pays any reasonaple expenses incurred by the Corporation and the other Members in
connection with the transferee’s admission as a new Member. The admission of a substitute
Member shall not result in the release of the Member that transferred the Membership Interest to
such transferee from any liability that such Member may have iccarred to the Corporation, any
other Member, or any third party prior to such transfer. Any transféree of a Membership Interest
shall take such Membership Interest. subject to the restrictions on transfer imposed by the

Articles of Incorporation and these Bylaws. : :
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ARTICLE IX
Guszrantees; Indemnity

Section 1. Guarantee; Indemnity. The Biard shail give each Member at feast 60

proposal which contemplates a written guarantee
or similar commitment (referred to herein individually as a “Guarantee” and more than one as

“Guarantees”) by each Member of its share (as provided in Section 2 below) of any contractual
obligations of the Corporation. The noticé shall inelude a summary of the material terms of the
contractual obligation and of the Guarantee to be executed and delivered by Members. ' Within
such 60 day period, each Member may, by such means as applies to it; authorize the execution
and delivery of such Guaranty. Ifrequested by a two-thirds vote of all the Directors (not merely

thereof), it will executé and deliver such a Guarantee or, at the Board’s election, its written
indemnification of existing Members which have provided Guarantees, either such type of
documentation to be in such form as the Board of Disectors approves in like manner and is also
referred to herein singly as a “Guarantee” and collectively as “Guarantees™. Notwithstanding the
foregoing, the provisions of this Section 1 shall not apply (although the provisions of the
remmainder of this Article IX shall apply) to (i) the initial Ten Million Dollar line of credit
financing obtained by the Corporation, each Member being bound to execute and deliver the
Repayment Agreement in connection therewith as a condition o becoming a Member, and (ii)
any extension or renewal of the Corporation’s initial Ten Million Dollar line of credit financing
or any refinance or other replacement thereof, so long as the principal amount thereof does not

Section2. Shages. Unless a Member éxpressly agrees in writing to a greater share of
a contractual obligation of the Corporation specified in Section 1 above, each Member’s share of
such an obligation shall be the Member's Peicentage Interest on the effective daté of the contract
creating the Corporation’s obligation. A Member's share of such an ‘obligation may
subsequently be adjusted as the resulf of the addition of new Members if the party contracting
with the Corporation consents as provided in the agreement between it and the Corporation. If
the Board of Directors so requests, baséd on the two-thirds vote required in Section 1 abovs; the
Guarantee shall provide that a Member’s share of such an oObligation may be increased by as
much as, but no more than, twenty-five percent (25%) if one or more of the other Members fail
10 pay all or part of their shares of that obligation. For cxample, the share of a Member whose
Percentage Interest is 10% could be increased to.a maxifnum of 12.5% under such a provision.

-24.
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ber’s Membership
not able to obtain full

. _ ' i automatic expulsion
of a Mémber without a vote of the Board of Directors, with all aitendaant consequerices pursuant
to Section 18 of Article II (including without limitation Percentage Interest adjustments), and all
or part of such Mémber’s Mémbership Account may be paid

[Certificate of Secretary of the Corporation]
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Member

Percentage
Interest

Benton

15.15

Chelan

10.91

Claltam ,

7.73

4.49

7.95

1.23

6.89

15.15

Kittitas 0.84
Lewis B 8.21
Mason #3 8.48

5.87

4.65

1.57

0.88

Totals

100.00




