Lincoln County

BOARD RESOLUTION

WHEREAS, South Panaca Power Group (hereinafter referred to as the
"Corporation”), a nan-profit cooperative association existing under the laws of the
State of Nevada, is authorized and empowered to construct, matntain, and operate
an electric utility in Meadow Valley, Nevada; and

WHEREAS, the Lincoln County Power District No. 1 (hereinafter
referred to as the "District™), a General [mprovement District existing under
Chapter 318 of the Mevada Revised Statutes, has supplied electric power 10 the
Corporation since its crealion; and

WHEREAS, the Corporation desires to terminate its responsibility to
provide electric utility service within the arcas identified in the aforementioned
service area and has requested the District to assume those responsibilities; and

WHEREAS, the District has agreed 1o zecept utifity responsibility from
the Corporation subject to the terms and conditions of the Electric Uriliry Transfer
Agreement as evidenced by the Distriet’s proposal dased Seprember 7, 1994; and

WILEREAS, the Cerperation, mcluding its officers and members, have
reviewed: the proposal of the District and believe the transfer of electric utility
responsibility to the District-is-in-the best interest of the Corporation and its
members,

NOW, THEREFORE, BE IT RESOLVEI? by the duly elected officers
of the South Panaca Power Group that the Corparation’s utility responsibilities,
assels, debts and easements be transferred, conveved and assigned to the Lincoln
County Power District No. | pursuant 1o the erms and conditions of the Elecrrc
tieitity Transfer Agreement; and

{continued next page)
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BE IT FURTHER RESOLVED that fohn Wadsworth and Stan Gaffin of
the Corporation are hereby authorized to take all actions necessary on behalf of
the Association, including but not limited to the execution of the Efectric Utiliry
Transfer Agreement, bill of sale, deed, certificates, assignment of rights-of-way
and other decuments that may be necessary to complete the wansfer of the
Corporalion's ulility responsibilities, assets, debis and rights-of-way to the
District.

Passed and Adopted this Third of April .
1996; a1 which meeting a quorum of duly authorized officers of the South Panaca
Power Group were present.
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