The byl aw provisions to be anended are as foll ows:

SECTI ON 3. 9. O der O Business. The order of business at the
annual neeting of the nmenbers, shall be conducted under policies
establi shed by the Board and under an agenda essentially as

foll ows, except as otherw se determ ned by the menbers at such
meet i ng:

(1) Welconme and report on the nunber of nenbers
present in person in order to determ ne the
exi stence of a quorum

(2) Reading of unapproved m nutes of previous neetings
of the menbers and the taking of necessary action
t hereon unl ess m nutes presented for approval
shal | have been furnished by a tinmely nmailing or
have been distributed at the neeting to all active
menbers present. In such case, the President may
entertain a notion fromthe floor to dispense with
t he readi ng of such m nutes.

(3) Presentation and consideration of reports of
officers, directors, and conmttees.

(4) Report on the election of Directors

(5) Unfinished business.

(6) New busi ness.

(7) Adjournnent.

Not wi t hst andi ng the foregoing, the Board or the nenbers

t hensel ves may, fromtine to tinme, establish a different order of
busi ness for the purpose of assuring the earlier consideration of
an action upon any item of business the transaction of which is
necessary or desirable in advance of any other item of business;
provi ded, that no business other than adjournnent of the neeting
to another time and place may be transacted until and unless the
exi stence of a quorumis first established.

SECTI ON 4. 6. Candi date Process. A nmenber who desires to run
for election to the position of a director shall file in witing
at the Cooperative office on forns provided by the Cooperative
not | ess than 45 55 days and not nore than 55 65 days fromthe
date of the annual neeting at which the election for a director
wi |l occur for the geographic area (voting District) in which

t hat i ndividual resides.

SECTION 4.7 Primary Elections. |If nore than two individuals
file to run for election froma voting district then the Manager
of the Cooperative shall, not less than thirty five (36 35) nor
nore than ferty fifty (46 50) days before the date of the annual
nmeeting, schedule a neeting in that voting district or if there
are not suitable accommpdations in the voting district to hold




the primary election then at a place designated by the directors.
The purpose of that neeting will be for the nmenbers of that
voting district to elect two (2) individuals to run for the
directorship fromthat voting district —and to conduct such ot her
busi ness as nmay be pertinent to that voting district.

Section 8.4 Retirenent of Capital Credits. [If, at any tine
prior to dissolution or liquidation, the Board shall determ ne
that the financial condition of the Cooperative will not be

i mpaired thereby, the capital then credited to nenbers' accounts
may be retired in full or in part. Al such allocations and
retirements of capital shall be made by such nethod or basis,
including as a credit to the nmenber’s accounts for past or future
service, in such order and with such priority as the Board of
Directors, inits discretion, determnes to be in the best
interest of the Co-op and its nenbers.

A New Section 8.11 woul d be added that woul d provide as
fol |l ows:

SECTI ON 8.11. Business Dissolution - Capital Credits.

Not wi t hst andi ng any ot her provisions of these Byl aws, the Board,
at its discretion, shall have the power at any tine upon the

di ssolution of a business entity that is a nenber, if the |egal
representative of the dissolving entity shall request in witing
that the capital credited to any such nenber be retired prior to
the time such capital would otherwi se be retired in a general
retirement under the provisions of these bylaws, to retire
capital credited to such nenber imedi ately upon such terns and
conditions as the Board, acting under policies of general
application, and the legal representatives of such dissol ved
entity shall agree upon; provided, however, that the financial
condition of the Cooperative will not be inpaired. The Board
each year may set a total dollar anobunt that nay be used to
retire capital credit owed to any dissolving entity.




