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Trans Co lorad  
Compue 

October 30, 2003 

Federal Energy Regulatory Commission 
Docket Branch, Room IA 
888 First Street, N.E. 
Washington, D.C. 20426 

Attention: Ms. Magalie R. Saias, Secretary 
a: 

Re: TransColorado Gas Transmission Company;, 
Application for a Certificate of Public Convenience and Nece~ity 

! i .-er~ 

6 

Ladies and Gentlemen: 

V 

Enclosed herewith for filing with the Federal Energy Regulatory Commission 
("Commission') is TransColorado Gas Transmission Company's ("TransColorado'9 
application pursuant to Section 7(c) of the Natural Gas Act requesting a certificate of 
public convenience and necessity to construct, modify and operate compression, minor 
piping and ancillary facilities necessary to transport an additional 125,000 Dth per day. 
The application is comprised of four volumes: 

Volume I (Public Information) 

Volume I, which contains public information, is separately broken out between 
Volume I-A which contains the application and certain exhibits and Volume I-B which 
contains the Environmental Report (Exhibit F-l). 

~ ' ~ o l u m e  I-A is comprised of the following: 
• This letter of transmittal 
• Application text 
• Federal Register Notice 
• Exhibits A through P (excluding Exhibits F, F-I, G/G-I, G-II, and I) 

Mailing Address: / 
RO. Box 281304 
Lakewood. CO 80228-8304 

Volume I-B is comprised of the following: 

._~@1~ Exhibit F-I 
Resource Reports 1 ~/~ugh 13 

Pho~. (303) 763-3676 
Fax: (300) 763-3102 370 Vat Gordon Street 

Lakewood, CO 8O228 
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Volume II (Non-lnternet Public) 

Volume II is comprised of  the following: 
• Exhibit F 
• Exhibit F-I (alignment sheets and USGS 7.5-minutes topographic maps) 

Volume III (Contains Critical Energy Infrastructure Information - D O Not Release) 

Volume HI is comprised of  the following: 
• Exhibit F-I (diagrams and drawings) 
• Exhibit G/G-I 
• Exhibit G-II 

Volume IV (Contains Privileged Information - Do Not Release) 

Volume IV is comprised of  the following: 
• Exhibit F-I (cultural resource reports) 
• Exhibit I 

TransColorado respectfully requests that the information submitted in Volume II 
not be placed on the intemat and that the information submitted in Volumes UI and IV be 
accorded privileged and confidential treatment pursuant to 18 C.F.R. ¶ 388.112. 
Accordingly, TransColorado has marked Volume Ill with "Contains CEIl - Do Not 
Release," and Volume IV has been marked "Contains Privileged Information - Do Not 
Release." The person to be contacted regarding this request for privileged treatment is: 

Bentley W. Breland 
Vice President, Certificates and Rates 
TransColorado Gas Transmission Company 
370 Van Gordon Street 
Lakewood, Colorado 80228-8304 
Telephone: (303) 763-3581 
Facsimile: (303) 763-3116 

TransColorado is filing with the Commission herewith the original and 7 copies 
of  Volumes I-A, bB and II; the original and two copies of  Volume III; and the original 
only of  Volume IV. In addition to the paper copies of  the application, TransColorado is 
submitting, pursuant to Section 385.2011 of the  Commission's Regulations, lg C.F.R. § 
385.2011 (2003), an electronic version of  the application. Therefore, enclosed herewith 
are one computer diskette for Volume I-A, one compact disc for Vnlume l-B, one 
compact disc for the Exhibit F-I information contained in Volume II, one compact disk 
marked "Contains CEil - Do Not Release" for the Exhibit F-I information contained in 
Volume Ill, and one compact disc marked "Contains Privileged Information - Do Not 
Release" for the Exhibit F-I information contained in Volume IV. As certified in the 
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verification statement to this filing, the paper copies of the application contain the same 
information as the electronic version. 

Two additional complete sets of the application are being hand delivered to Mr. 
Richard 1L Hoffmann, Director, Gas-Environment and Engineering. In addition, 
TransColorado is preparing a draft Environmental Assessment and will submit two copies 
of this document directly to Mr. Hoffmann under separate cover. 

Very truly yours, 

TransColorado Gas Transmission Company 

Vice President 
Certificates and Rates 

cc: Mr. David C. Sweatingen 
Office of Energy Projects 
Room 61-42 
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UNITED STATES OF AMERICA 
BEFORE THE 

FEDERAL ENERGY REGULATORY COMMISSION 

uHIL INAL 

TransColorado Gas Transmission ) 
Company ) 

Docket No. CP04-ff~-O00 

Application of TransColorado Gas Transmission Company 
For a Certificate of Public Convenience and Necessl W 

Pursuant to Section 7(c) of the Natural Gas Act C'NGA"), 15 U.S.C. § 717f(c) 

(2000), and Part 157 of the Federal Energy Regulatory Commission's ("Commission") 

Rules and Regulations, 18 C.F.R. §§ 157.1, et ~ (2003), TransColorado Gas 

Transmission Company C'Applicant" or "TransColorado") hereby ftles this application 

with the Commission requesting a certificate of public convenience and necessity to 

construct, modify and operate compression facilities, minor piping and ancillary 

facilities. The proposed facilities will provide TransColorado the ability to t~ansport an 

additional 125,000 Dth/d. t 

The proposed construction of these facilities satisfies the requirements of the 

Commission's Construction Policy Statement ~ and is required by the public convenience 

and necessity. The new compression facilities will add much needed capacity to 

i This filing is comprised of four volumes: Volume I, which contains public information, 
has been separated into Volume I-A which includes the application and Volume I-B 
which includes the Environmental Report (Exhibit F-I); Volume If, which contains non- 
intemet public information; Volume II1, which contains Critical Energy Infrastructure 
Information ("CEIF') and is not to be released to the general public; and Volume IV, 
which contains privileged information. Concurrently herewith, TransColorado is filing a 
letter requesting, pursuant to Section 388.112 of the Commission's Rules and 
Regulations, 18 C.F.R. § 388.112 (2003), confidential treatment of Volumes Ill and IV. 
2 Certification of New Interstate Natural Gas Pipeline Facilities, 88 FERC ¶ 61,227 
(1999); Order Clarifying Statement of Policy, 90 FERC ¶ 61,128; Order Further 
Clarifying Statement of Policy, 92 FERC ¶ 61,094 (2000) (collectively, "Policy 
Statement"). 
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transport natural gas supplies from the Rocky Mountain producing region. Indeed, the 

Commission has recognized the need for additional take-away capacity and enhanced 

market access for prolific Rocky Mountain gas supplies. 3 TransColomdo's proposal will 

benefit existing as well as new shippers since the proposed facilities not only add 

capacity, but also provide additional reliability and flexibility on the TransColorado 

system. Further, the new facilities will not adversely affect existing pipelines in the 

market and their customers. Finally, TransColorado has developed plans for the new 

facilities in a manner that will minimize any adverse impacts on affected landowners, 

communities and the environment. 

TransColorado respectfully requests that the Commission address this application 

on an expedited basis. As explained herein, TransColorado has entered into a precedent 

agreement with a producer who is engaged in a significant gas drilling program in the 

Piceance producing basin on the western slope of the Rocky Mountains. Currently, 

however, there is insufficient transportation capacity to move these natural gas supplies 

to market. In order to provide the needed take-away capacity as expeditiously as 

possible, TransColorado proposes to add compression facilities to its existing 

transmission system. Specifically, to alleviate impending pipeline c o ~ t s  due to new 

production in the region, and to meet the late 2004 summer peak load, TrausColorado 

proposes to commence service by August 1, 2004. In order to meet that in-service date, 

TransColorado respectfully requests issuance of a certificate of public convenience and 

necessity by April 1, 2004. 

In further support of this application, TransColorado states as follows: 

3 Office of Market Oversight and Investigation, "2003 Natural Gas Market Assessment" 
p. 22. 

2 
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I6 

EXECUTIVE SUMMARY 

TransColorado is proposing to create expansion capacity on its system through 

the addition of compression that will have minimal environmental impact and will allow 

developing Rocky Mountain natural gas supplies to be delivered to market. To that end, 

TransColorado proposes, in this application, to construct three new compressor stations, 

make upgrades to two existing compressor stations, and construct certain Section 2.55(a) 4 

ancillary facilities, all within the State of Colorado. The proposed facilities will provide 

the capability to transport approximately 125,000 Dth/d of additional firm capacity on 

TransColorado's existing pipeline system. 

TransColorado's pipeline system extends from the Greasewood Receipt Point in 

Rio Blanco, County, Colorado, southward to the Blanco Hub in San Juan County, New 

Mexico. Starting at the north end of TrunsColorado's pipeline and moving south, 

TransColorado is proposing in this application to: (1) install one 4,735 horsepower 

compressor unit at the proposed new Whitewater Compressor Station; (2) re-wheel the 

existing compressor unit at the Olathe Compressor Station; 5 (3) install one 4,735 

horsepower compressor unit at the proposed new Redvale Compressor Station and 

approximately 692 feet of 10-inch pipeline to reconnect the existing Rocky Mountain 

Natural Gas Company ("RMNGC") receipt point to the discharge side of the proposed 

Redvale Compressor Station; (4) add one 3,550 horsepower compressor unit at the 

existing Dolores Compressor Station; (5) install two 3,550 horsepower compressor units 

4 18 C.F.R. § 2.55(a) (2003). 
5 "Re-wheel" refers to re-configuring the centrifugal compressor impellers to make the 
unit operate more efficiently. 
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at the proposed new Mancos Compressor Station; 6 and (6) construct certain ancillary 

facilities under the authority of Section 2.55(a) of the Commission's regulations. These 

facilities will be installed entirely within, or immediately adjacent to, TransColorado's 

existing pipeline fight-of-way in the State of Colorado. 7 

The proposed project responds to the need for additional capacity to transport 

growing production from the Piceunce and Paradox Producing Basins in the Rocky 

Mountains. TransColorado's pipeline system already plays a key Iransportation role in 

the region, with existing interconnects with several major interstate pipelines, intrastate 

pipelines, gatherers and producers. Transcolomdo's system includes interconnects with 

Colorado Interstate Gas Company ("CIG"), Questar Pipeline Company ("Questa~'), 

Williams Production RMT Company ("Willams") and Canyon Gas Resources, Inc. 

("Canyon") at the Greasewood Receipt Point; interconnects with RMNGC and Williams 

at the Raccoon Hollow Receipt Point; an interconnect with RMNGC at Redvale; and with 

El Paso Natural Gas Company ("El Paso"), Transwestem Pipeline Company 

("Transwestem") and Questar Southern Trails Pipeline Company ("Southern Trails'3 at 

the Blanco Hub. 

TransColorado's interconnects with these pipelines and its location in Colorado 

places it in a position to play a central role in the transportation of new natural gas 

supplies currently being developed in the Rocky Mountains. Approval of this application 

will enable TransColorado to enhance its existing transportation services in the region 

and facilitate the delivery of new Rocky Mountain supplies to the market. 

6 These stated figures for the compressor units reflect the nameplate horsepower ratings 
at standard (ISO) conditions. 
7 Permanent access roads are also required to access the new compressor sites. 

4 



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

V 

TransColorado's proposal meets the requirements of the Commission's Policy 

Statement. As more fully discussed below, TransColorado held an open season for new 

capacity on its system. When no conforming bids were received, TransCoiorado entered 

into negotiations with interested parties that resulted in a precedent agreement with a 

shipper for 125,000 Dth/d nf capacity. The precedent agreement represents subacription 

of 100% of the new firm transportation capacity proposed by TransColorado. During the 

open season, TransColorado requested turn-back capacity from existing shippers. No 

existing shippers responded to the turo-back solicitation. Market need, therefore, is 

clearly established. 

TransColorado's proposal does not require any subsidies from existing shippers. 

As demonstrated in Exhibits N and Z-l, the revenues associated with the expansion 

exceed the costs of the added facilities. TransColorado's proposal, therefore, meets the 

threshold test of the Policy Statement. Existing shiptm's will not suffer degradation in 

service. In fact, all of TransColorado's existing shippers will benefit through increased 

operational reliability and flexibifity. Further, as shown by Exhibits N and Z-l, when the 

costs and billing determinants of the expansion facilities are rolled-in, the maximum 

stated rates for Part 284 transportation services are projected to decrease. TransColorado, 

therefore, consistent with Commission precedent and its Policy Statement, requests a 

determination that rolled-in rate treatment is appropriate for the costs of these facilities. 

TransColorado's project also meets the remaining criteria for certification of new 

facilities set forth in the Policy Statement. As set forth in the body of this application, the 

benefits of TransColorado's project outweigh any adverse impacts on relevant affected 

interests. Among other things, the described expansion facilities will be constructed on, 

or immediately adjacent to, TransColorado's existing right-of-way, and will have a 

minimal impact on nearby landowners, existing pipelines or the environment. The 
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project also will benefit all shippers on the pipeline through enhanced operational 

reliability and flexibility, and will provide producers in the Rocky Mountain region with 

much-needed transportation capacity for new gas production. 

The proposed facilities have been designed, and will be constructed, in a manner 

that will minimize environmental impacts. TransColorado has worked closely with the 

Commission Staff, the U.S. Forest Service ("FS") and the Bureau of Land Management 

("BLM"), among others, to address environmental issues and is preparing a draft 

Environmental Assessment that will be submitted to Commission Staff under separate 

cover. The Environmental Report, submitted as Exhibit F-I to this application, 

demonstrates that TnmsColorado has addressed, and taken measures to minimize, any 

adverse environmental impacts from the project. 

Starting from the early planning stages of the project, TransColorado has been 

working with affected landowners and local citizen groups to solicit their input. 

TransColorado, therefore, has consulted with the major stakeholders regarding this 

project and will continue do so through the certification, construction and post- 

construction phases of the project. 

Accordingly, TransColorado submits that the proposed facilities set forth in the 

instant application are required by the public convenience and necessity and should be 

approved within the timetable proposed. 

6 



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

II. 

COMMUNICATIONS 

The names, titles, mailing addresses, telephone and facsimile numbers of those 

persons to whom correspondence and communications concerning this application should 

be directed are as follows: 

Bentley W. Breland 
Vice President, Certificates and Rates 
TransColorado Gas Transmission Company 
370 Van Gordon Street 
Lakewood, CO 80228-8304 
Telephone: (303) 763-3581 
Facsimile: (303) 763-3116 

B. J. Becker 
Assistant General Counsel 
TrsnsColorado Gas Transmission Company 
370 Van Gordon Street 
Lakewood, CO 80228-8304 
Telephone: (303) 763-3496 
Facsimile: (303) 763-3115 

J. Curtis Moffatt 
Pamela J. Anderson 
Shippen Howe 
Van Ness Feldman, P.C. 
1050 Thomas Jefferson Street, NW 
7 m Floor 
Washington, D.C. 20007-3877 
Telephone: (202) 298-1800 
Facsimile: (202) 338-2416 

IH. 

IDENTITY OF APPLICANT 

The exact legal name of Applicant is TransColorado Gas Transmission Company. 

Applicant's principal place of business is at 370 Van Gordon Street, Lakewood, 

Colorado. TransColorado is a general partnership consisting of two equal equity partners 

organized and existing under the laws of the State of Colorado. The partners are K N 

TransColorado, Inc. and Kinder Morgan TransColorado, Inc. Both partners are owned 

and controlled by Kinder Morgan, Inc. TransColorado is duly authorized to do business 

in the States of Colorado and New Mexico. 
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TransColorado is a "natural-gas company" as defined by Section 2(6) of the NGA 

and is subject to the jurisdiction of the Commission. TransColorado's existing operations 

consist of providing interstate natural gas transportation services within the States of 

Colorado and New Mexico. 

On June 3, 1994, the Commission issued an optional certificate authorizing 

TransColorado to constn.,ct and operate a major new pipeline system in western Colorado 

and northern New Mexico. s On September 30, 1996, the Commission amended the 

certificate to authorize TransColorado to construct the pipeline in two phases, the Phase I 

facilities and Phase II facilities. 9 As set forth in those applications, and the orders 

certificating TransColorado's facilities, the purpose and nature of TransColorado's 

facilities has been to provide an outlet for, and generally provide lransportation service 

to, producers in the region. 

TransColorado's system interconnects with several interstate and inln~-tate 

pipelines, gatherers and producers in Colorado and New Mexico and delivers supplies of 

natural gas produced from the Piceance, Paradox and San Juan Production Basins. The 

pipeline system extends from the Greasewood Receipt Point located in Rio Blanco 

County, Colorado, southward to a point of interconnection with various pipelines at the 

Blanco Hub located in San Juan County, New Mexico. 

s 67 FERC ¶ 61,301 (1994). At that time, TransColorado Gas Transmission Company 
was a 50-50 general partnership of Questar Pipeline Company and KN TransColorado, 
Inc. (an affiliate of KN Energy, Inc. now merged with Kinder Morgan, Inc.). Effective 
October 1, 2002, Kinder Morgan, Inc. acquired Questar's interest and became the owner 
of 100 percent of the TransColorado pipeline system. 
9 76 FERC ¶ 61,366 (1996). The Phase I facilities, which were placed in service on 
December 15, 1996, consist of the southern-most 22.5 miles of the pipeline and a 2.5- 
mile connecting line. The Phase II facilities, which were placed in service on March 31, 
1999, consist of 275.2 miles of pipeline, including the 5.3 mile extension to the 
Greasewood Receipt Point, and the Dolores and Olath¢ Compressor Stations. 
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TransColorado transports gas through its jurisdictional interstate pipeline on an 

open access, non-discriminatory basis to the various delivery points along its system 

pursuant to jurisdictional transportation rate schedules and general terms and conditions 

authorized in FLrst Revised Volume No. 1 of its FERC Gas Tariff. 

IV. 

FACILITIES 

TransColorado requests NGA Section 7(c) authorization to construct, modify and 

operate the following facilities: 

A. W h i t e w a t e r  C o m p r e s s o r  S t a t i o n  - Install one new 4,735 horsepower 
compressor unit (site rated at 4,233 horsepower) at the proposed new compressor 
station site to be located on federal land administered by the BLM in Section 8, 
Township 2 South, Range 2 East, Mesa County, Colorado. 

B. O l a t h e  C o m p r e s s o r  S ta t ion  - Re-wheel the existing 3,873 horsepower site-rated 
compressor unit located in Section 2, Township 49 North, Range l l West, 
Montrose County, Colorado. The re-wheeling of this compressor unit will 
increase efficiency of the unit within its existing design parameters and will not 
result in a change in horsepower rating. 

C. Redvale Compressor Station - Install one new 4,735 horsepower compressor 
unit (site rated at 3,961 horsepower) at the proposed new compressor station site 
and reconnect the existing RMNGC receipt point (Naturita Creek Meter Station 
No. 39626) by constructing approximately 692 feet of 10-inch pipeline to the 
discharge side of the proposed Redvale Compressor Station, all to be located on 
privately owned land in Section 7, Township 45 North, Range 14 West, Montrose 
County, Colorado. 

D. Dolores Compressor Station A d d i t i o n  - Install one new 3,550 horsepower 
compressor unit (site rated at 2,900 horsepower) within the existing boundaries of 
the Dolores Compressor Station located in Section 9, Township 39 North, Range 
14 West, Dolores County, Colorado. 

E. M a n e o s  Compressor Station - Install two new 3,550 horsepower compressor 
units (each site rated at 2,897 horsepower) at the proposed new compressor 
station site to be located on federal land administered jointly by the BLM and FS 
in Section 29, Township 36 North, Range 12 West, Montezuma County, 
Colorado. 
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In addition to the facilities described above for which certificate authorization is 

requested, TransColorado will construct, modify and operate, under the authority of 

Section 2.55(a) of the Commission's Regulations, the following ancillary facilities: 

A. Power Generators - For electric power generation, install two generators at each 
of the three proposed compressor station sites, Whitewater, Redvale and Mancos. 
A ready source of power is not available at the new compressor station sites. The 
installation of these generators eliminates the need to build power lines from the 
existing transmission grid to the compressor station sites and therefore avoids the 
environmental impacts that would result from the construction of such power 
lines. In addition, the generators will be installed inside the fenced compressor 
site and will have minimal impact on landowners. 

B. Filter Separator - Install additional natural gas filtering facilities at the existing 
Olathe Compressor Station located in Section 2, Township 49 North, Range 11 
West, Monlrose County, Colorado. These facilities will enhance the removal of 
liquids and impurities and thereby increase the quality of the gas sUeam. 

C. Station Supervisory Control Systems - Install station supervisory control 
systems at the Whitewater, Redvale and Mancos Compressor Stations and 
upgrade the computer-based ~ i s o r y  control systems at the existing Dolores 
and Olathe Compressor Stations. The computer equipment is necessary for 
communication with, and remote control of, the compressor stations and gas 
control. 

D. Motor Contrel Center - Install motor control center buildings with a small 
office for personnel at the Whitewater, Redvale and Mancos Compressor Stations. 

The total estimated construction cost for the Section 7(c) facilities is $28,576,666, 

including overhead and contingency. An additional $3,922,206 is anticipated to be spent 

on the Section 2.55(a) installations that are also part of this proposed expansion. The 

details of these cost estimates are submitted as a part of Exhibit K. 

10 
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%I. 

MARKET 

TransColorado conducted an open season for its mainline expansion from January 

21, 2003 through April 30, 2003J ° The open season offered parties the ability to request 

up to 600,000 Dth/d of  new expansion capacity. Although TransColorado did not receive 

any conforming bids in its open season, through subsequent negotiations it was able to 

reach an agreement with one shipper for the addition of  125,000 Dth/d of  capacity. The 

open season and subsequent negotiations, therefore, resulted in the execution of  a 

precedent agreement between TransColorado and the shipper for 100% of  the proposed 

expansion capacity. 

Exhibit I contains a copy of  the executed precedent agreement, which includes as 

an appendix thereto the standard form of  service agreement which will be signed by the 

shipper prior to the commencement of  service on the new facilities. Conditioned on the 

satisfaction of  certain conditions precedent, including receipt o f  the necessary regulatory 

approvals, the precedent agreement provides for TransColorado and the shipper to enter 

into a Firm Transportation Service Agreement with a primary term of  10 years from the 

commencement of  full transportation service. H 

V 

10 The open season, which initially was proposed to run from January 21, 2003 through 
March 14, 2003, was extended, by notice issued and posted on March 7, 2003, through 
April 30, 2003. Bidders were offered a recourse rate applicable to the expansion. 

Concurrently herewith, TransColorado is filing a letter requesting, pursuant to Section 
388.112 of  the Commission's Rules of  Practice and Procedure, confidential treatment of 
the precedent agreement attached as Exhibit I. 

II 
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Vl, 

COST OF SERVICE, REVENUES AND RATES 

For this expansion project, TransColorado has entered into a 10-year agreement 

for 125,000 Dth/d with a producer in the Picesnce Basin. 12 TransColorado's Exhibit Z-1 

shows that the three-year average revenues associated with the expansion project are 

projected to be $15,512,509, while the three-year average total costs associated with the 

expansion project are projected to be $10,282,991. Thus, the expansion project results in 

a three-year average total net revenue benefit of approximately $5,229,518, based on 

billing determinants of 125,000 Dth/d. This total net revenue benefit includes the impact 

of the imputed cost of additional fuel which does not cause the projected costs of the 

expansion to exceed the revenues to be derived therefrom.13 

TransColorado proposes that its currently effective Part 284 transportation rates 

shall apply as the applicable, generaily available stated tariff rates for service to be 

provided as a result of the expansion and that fuel use and lost-and-unaccounted-fur gas 

incurred under the expanded system be tracked in accordance with its existing tariff 

provisions. Fuel percentages are expected to remain within the ranges experienced and 

tracked by TransColorado. The use of cunently effective Part 284 transportation rates 

and the tracking of fuel under current tariff provisions are appropriate where the new 

compression facilities will be integrated into TransColorado's existing system operations 

J2 In accordance with the Alternative Rate Policy Statement, 74 FERC ¶ 61,076 (1996), 
and the Commission's recent Modification 0f Negotiated Rate Policy, 104 FERC ¶ 
61,134 (2003), TransColorado will file with the Commission the necessary tariff sbeets or 
contract reflecting the negotiated rate, volume, rate schedule, applicable receipt and 
delivery points and other documentation as may be required by the applicable 
Commission precedent not less than thirty days, nor more than 60 days, prior to the 
33roposed effective date thereof. 

See Northern Border Pipeline Co., 80 FERC ¶ 61,152 (1997) (where the Commission 
interpreted the Policy Statement to include the cost of fuel in the rolled-in rate analysis). 

12 
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and will provide increased reliability and flexibility to all shippers on TransColorado's 

pipeline facilities. 

TrunsColorado requests a determination that rolled-in rate treatment is appropriate 

for the costs of the facilities proposed to be constructed in this application. As shown by 

Exhibits N and Z-l, the overall rates of existing shippers are anticipated to decrease when 

the costs of the expansion are rolled-in. TransColorado's project will provide substantial 

system-wide benefits to all shippers as a result of increased operational reliability and 

flexibility. Under these circumstances, TransColorado submits that rolled-in rate 

treatment for the expansion costs is consistent with Commission precedent and the Policy 

Statement where, as here, the proposed construction will benefit current shippers and not 

cause them to subsidize the proposed expansion facilities. ,4 

VII. 

PUBLIC CONVENIENCE AND NECESSITY AND 
COMPLIANCE %VITH POLICY STATEMENT 

TransColoredo submits that this proposal serves the public convenience and 

necessity by responding to expressed market demand for 125,000 Dth/d of firm 

transportation capacity. TransColorado's project provides both needed take-away 

capacity for increasing Rocky Mountain gas production and enhanced access to gas 

consumers to this prolific gas-producing region. 

On September 15, 1999, the Commission issued a Policy Statement to provide 

guidance regarding the evaluation of applications to certificate new construction. The 

Policy Statement established criteria for determining whether there is a need for a 

proposed project and whether the proposed project will serve the public interest. In 

t4 Williston Basin Interstate Pipeline Co., 103 FERC ¶ 61,269 (2003). 

13 
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deciding whether to authorize the construction of major new pipeline facilities, the 

Commission, under the Policy Statement, will balance the public benefits against the 

potential adverse consequences. Pursuant to this balancing process, the Commission has 

stated that its goal is to give appropriate consideration to the enhancement of competitive 

tnmsportation alternatives, the possibility of overbuilding, subsidization by existing 

customers, the applicant's responsibility for unsubscribed capacity, the avoidance of 

unnecessary disruptions of the environment, and the unneeded exercise of eminent 

domain in evaluating new pipeline constniction.lS 

Pursuant to the Policy Statement, the threshold requirement for existing pipelines 

proposing new projects is that the pipeline must be prepared to financially support the 

project without relying on subsidization from its existing customers. Once the no- 

subsidization requirement has been demonstrated, the next inquiry under the 

Commission's Policy Statement is to determine whether the applicant has made efforts to 

eliminate or minimize any adverse effect the project might have on (1) the applicant's 

existing customers, (2) existing pipelines in the market and their captive customers, or (3) 

landowners and communities affected by the route of the new pipeline. If residual 

adverse effects on these interest groups are identified after efforts have been made to 

minimize them, the Commission will evaluate the project by balancing the evidence of 

public benefits to be achieved against the residual adverse effects. The Commission has 

stated that this is essentially an economic test) 6 Only when the benefits outweigh the 

adverse effects on economic interests will the Commission proceed to complete the 

environmental analysis where other interests are considered. 

Js See Dominion Transmission, Inc., 104 FERC ¶ 61,267 (2003). 
16 ~ee id. at PI7. 
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1. No Subsidization by Existing Shippers 

Under the Policy Statement, the threshold requirement for certification of major 

new facilities is a finding that the applicant will financially support the project without 

relying on subsidization from its existing customers) 7 TransColomdo's project does not 

need, and will not rely upon, subsidization from existing customers. All of the capacity 

attributable to the proposed expansion is fully subscribed. Moreover, as shown in 

TransColorado's Exhibit Z-l, the projected revenues exceed the projected costs 

associated with the project. Furthermore, as discussed more fully below, the benefits to 

existing shippers of the proposed expansion outweigh any potential adverse impacts. 

2. Effect of the Expansion Proieet on Other Constituent Groups 

i. Existing Shippers 

TransColorado's proposed project will not adversely affect existing shippers nor 

will existing shippers economically subsidize the expansion project. In addition, the 

quality of service to existing shippers will be improved. Among other things, as a result 

of TransColorado's expansion project, existing shippers will gain additional 

transportation flexibility, including increased reliability and beneficial system 

redundancy on TransColorado's facilities. 

ii. Private Landowners 

Approval of TransColomdo's proposed facilities should have minimal impact on 

affected landowners since the proposed facilities will be constructed on, or adjacent to, 

existing right-of-way. TransColomdo, therefore, has minimized the number of new 

easements that will be required for its project and has sought to utilize, to the maximum 

extent possible, previously disturbed land. For instance, the upgrades to the compressor 

17 Williston Basin Interstate Pipeline Co., 103 FERC ¶ 61,269 at P21 (2003). 
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stations at Olathe and Dolores will be performed entirely within existing property 

boundaries. 

3. Other Pipelines in the Market 

TransColorado is a "supply pipeline" located in the Rocky Mountain producing 

region that primarily serves the producer community and gas marketers. As such, it is 

strategically positioned to transport the new natural gas reserves that are being developed 

in the region. At its northern terminus, the Greasewood Receipt Point, TransColorado 

interconnects with several pipeline systems, including Canyon, Questar, Williams and 

CIG. At its southern terminus, the Blanco Hub, TransColorado interconnects with 

several interstate pipelines, including E! Paso and Transwestern, which transport gas to, 

among other areas, the California market The proposed new facilities will result in more 

capacity options on TransColorado and additional pipeline stability. This, in turn, will 

enhance the ability of interconnecting pipelines and their customers to Ixansport natural 

gas to and from various regions of the country. Accordingly, existing pipelines in the 

market and their customers will not suffer adverse consequences from TransCoiorado's 

project. 

4. Benefits. 

TransColorado's project directly addresses the shortfall in take-away capacity in 

the Rocky Mountain region. Approximately 17% of total aggregate domestic gas 

reserves are located in the States of Wyoming and Colorado. ms As the Commission has 

noted, however, "[p]ipeline capacity from the Rockies has not kept pace with productive 

la See, e.g., transcript of FERC meeting, Jtme 4, 2003, p. 13 (Ace Federal Reporters). 
(Comment of Raymond James, Office of Energy Projects), also reported in Foster 
Natural Gas Report, June 5, 2003, p. 5. 
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capacity. ''19 Consistent with this analysis, a report by the Energy Information 

Administration ("EIA") stated that: 

[i]n the Rocky Mountain Area wellhead capacity is 
growing at a faster rate than the [pipeline] infrastructure. 
Therefore, the effective [production] capacity growth is 
assumed to be one-third of the wellhead capacity growth 
rate resulting in a surplus or unutilized [production] 
capacity of 1.4 Bcf/d rather than 2.7 Bcf/d in 2003. 20 

Further, the Commission has noted that Rocky Mountain production could increase to 11 

Bcf/d by the year 2010. Since the projected take-away capacity currently is just 8.5 

Bcf/d, there is a potential take-away capacity shortfall of 2.5 Bef/d. 2| 

The evidence is consistent with this analysis. Approximately 30 production rigs 

currently operating in the western Colorado producing region are unable to run at full 

capability due to inadequate pipeline take-away capacity. The facilities proposed by 

TrausColorado will increase through-haul capacity by approximately 40%, allowing it to 

address the shortfall in take-away transportation capacity in the region. Specifically, this 

increase in capacity will provide an immediate benefit to the subscriber of 

TransColorado's expansion. This shipper is increasing its production of natural gas 

reserves in the Piceance Basin and seeks transportation capacity to bring this gas to 

market. Additionally, producers in the Paradox Basin along the central and southern 

19 Office of Market Oversight and Investigation, "2003 Natural Gas Market Assessment" 
p. 22. See, also, Energy Information Administration, "Expansion and Change on the U.S. 
Natural Gas Pipeline Network - 2002" p. 8 (May 2003) (discussion of lack of adequate 
takeaway capacity in the Rocky Mountain Area). 
20 EIA, "Natural Gas Productive Capacity for the Lower-48 States 1985-2003" p. 36 
(2003). 
21 See Foster Natural Gas Report, June 5, 2003, p. 5 (describing projected capacity 
shortfall in the Rocky Mountains discussed at the June 4, 2003, Commission meeting). 
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portion of TransColorado's pipeline will have the opportunity to utilize the additional 

transportation capabilities to bring new supplies of gas from that producing region to 

market via TransColorado's pipeline system. 

The ability of producers to bring additional gas supplies to markets in the United 

States inures to the benefit of consumers. In particular, consumers in the California 

market may benefit, since, as noted previously, TransColorado interconnects with two 

major interstate gas pipelines that serve the California market, El Paso and Transwestem. 

The increased transportation capacity created by TransColorado, therefore, will allow 

new supplies of gas to flow to California and other U.S. markets and will provide 

increased price competition and supply stability in the face of growing demand for 

natural gas. 

Besides benefiting the natural gas market as a whole, the proposed expansion of 

TransColorado's facilities will benefit existing shippers on the pipeline. Specifically, the 

proposed construction will increase system reliability. Currently, when either the Olathe 

or Dolores Compressor Stations is out of service, throughput may be significantly 

reduced. Specifically, when Olathe's single compressor unit has been out of service for 

maintenance, TransColorado, in some instances, has reduced its capacity to 100,000 

Dth/d. Likewise, when one of the two units at the Dolores Compressor Station has been 

removed from service for maintenance, TransColorado, in some instances, has reduced its 

capacity to transport to 190,000 Dth/d. These reductions have historically occurred 

approximately I0 to 12 times a year. With the addition of the proposed new facilities, the 

impact of maintenance and unscheduled outages on TransColorado's available capacity 

will be mitigated due to the availability of additional compressor units. Hence, the new 

facilities will create a beneficial redundancy on TransColorado's pipeline that will allow 
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the pipeline to run more reliably. Shippers, therefore, can rely on a more consistent flow 

capability on TransColorado throughout the year. 

Finally, with the new facilities in place, existing and new shippers will gain 

greater flexibility and can better utilize operationally available capacity on 

TransColorado. First, to the extent any of the 125,000 Dth/d of capacity is not being used 

by the new shipper, it can be utilized by existing shippers for overrun volumes, or for 

interruptible transportation. Second, TransColorado's capability to flow higher gas 

volumes during winter months will be enhanced because it can achieve greater 

compressor efficiencies at the cooler ambient temperatures. 

In conclusion, the foregoing benefits demonstrate that the proposed expansion 

project will not cause significant detriments to other existing pipelines in the region and 

their customers, nor to TransColorado's existing shippers. In fact, the opposite is true. 

Existing and expansion shippers will benefit from the proposed coust~uction, as will 

shippers on interconnecting pipelines. 

Accordingly, the public benefits that would be achieved by this project more than 

outweigh any potential adverse impact that would result from the construction. Clear 

market support for this project has been demonstrated by shipper commitment for 100% 

of the additional capacity to be made available by the expansion facilities. The 

construction project, therefore, is fully consistent with the Commission's Policy 

Statement on pipeline construction. Thus, consistent with Commission policy and 

precedent, the Commission should find that the construction and operation of the 

expansion facilities, as proposed herein, are required by the public convenience and 

necessity. 
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VIII. 

ENVIRONMENTAL COMPLIANCE 

The proposed expansion facilities are designed and will be constructed in a 

manner that will minimize environmental impacts. An Environmental Report submitted 

herewith as Exhibit F-I provides an analysis of the existing environmental conditions and 

the impact of the proposed facilities on the environment. The expansion facilities will be 

located on TransColomdo's existing pipeline fight-of-way or immediately adjacent to the 

existing pipeline right-of-way. In its initial planning of the expansion project, 

TransColorado reviewed numerous sites for location of the new compressor facilities. 

The sites that were selected by TransColorado were those that would minimize aesthetic 

and environmental impacts. The alternative sites that TransColorado considered and 

rejected as being less preferable are discussed in the Environmental Report contained in 

Exhibit F-I. 

The Environmental Report submitted herewith tiers off the Final Environmental 

Impact Statement ("FEIS") initially issued for the TransColorado interstate pipeline 

system. That original FEIS was performed with the BLM as the lead federal agency, the 

FS, the United States Fish and Wildlife Service ("FWS'), the United States Army Corps 

of Engineers, the National Park Service, and the Commission as cooperating agencies. 

Following publication of a Draft Environmental Impact Statement on August 23, 1991, 

and a series of public hearings to address issues and potential route variations, the BLM 

on July 17, 1992, published a Notice of Availability of the TransCulorado Ga_q 

Transmission Project, Final Envirgnme0tal Impact Statement in the Federal Regi~-r. n 

The FEIS identified an agency-preferred route, which TransColorado adopted as its 

n 57 Fed. Reg. 31,732. 
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proposed route. Subsequently, on June 3, 1994, the Commission issued an optional 

certificate authorizing the construction and operation of the TransColorado interstate 

pipeline system. 2a With respect to the FEIS, the Commission's order stated that it agreed 

with the findings in the FEIS and concluded that the pipeline project could be constructed 

and operated in an environmentally acceptable manner. The Environmental Report 

submitted herewith supports, among other things, the additional land and authorizations 

required for the new compressor station sites for this proposed expansion project. 

TransColorado has been, and continues to be, engaged in extensive consultations 

and coordination with the affected Federal, state and local government agencies 

concerning the proposed construction activities associated with this proposed project. In 

addition to coordination with Commission Staff, TransColomdo has met on several 

occasions with the BLM and FS offices that administer the federal lands on which some 

of the proposed expansion facilities will be constructed and operated to explain the 

project and discuss any federal concerns. On September 16, 2003, TransColorado filed 

with BLM a Form 299 application to amend its existing federal right-of-way grant. In 

addition, TransColorado has met with local and county officials in four counties to 

explain the proposed project, discuss local and county requirements and provide an 

opportunity for any early concerns to be raised and resolved. TransColorado has also 

been in contact with FWS, the Colorado Division of Wildlife and the Colorado State 

Historic Preservation Officer to obtain their concurrences. 

Construction of the expansion facilities will have a minimal effect on existing 

landowners and communities. TransColorado is committed to working with landowners 

in an effort to meet their concems to the extent feasible. In that vein, TransColorado 

already has made several modifications to its project to accommodate landowner 

67 FERC ¶ 61,301 (1994). 
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concerns. For instance, at the Mancos site, TransColorado has relocated the site of its 

proposed new compressor station from the east to the west side of the pipeline in order to 

preserve a drainage way that carries snowmelt and runoff across U.S. Forest Service land 

into two ponds that are owned by a landowner. The facility site also was stxategically 

placed to preserve a 30-foot buffer strip of gamble oak trees to provide additional visual 

screening. Additionally, TrensColorado has agreed to make modifications to all its new 

compressor stations to further minimize air, noise end sight disturbance, including 

committing to minimize night time light at the facilities and to install heavy grade 

mufflers, low speed cooler fans with noise-suppressing fan tip design, and extra thick 

noise insulation in the walls. Finally, in response to landowner concerns about the speed 

of vehicles at the Mancos site, TransColorado has discussed with FS whether speed limit 

signs could be placed on the road, and, notwithstanding the outcome of those discussions, 

has agreed to impose a 15 mph speed limit for its employees and contractors. 

As set forth in the Environmental Report that accompanies this application, 

TransColorado has complied, and will continue to comply, with the Commission's 

landowner requirements at 18 C.F.R. § 157.6(d) (2003). A list of affected lendowncrs is 

included with the Environmental Report. TrensColorado has already contacted all 

affected landowners either by mall, phone end/or direct contact concerning the expansion 

project. TransColorado has gone beyond the regulatory requirements by contacting all 

landowners located within one mile of the proposed expansion facilities, z4 

24 The Commission's regulations require that notice shall be sent to all owners of 
property interests, as noted in the most recent county/city tax records as receiving the tax 
notice, whose property contains a residence within one-half mile of proposed 
compressors or their enclosures. 18 C.F.R. § 157.6 (d)(2)(iii) (2003). 
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In addition, to help explain the project, answer questions and identify potential 

issues related to this expansion project, TrausColorado held open house meetings to 

V 
discuss the project in an open forum on the dates and at the locations reflected below: 

Date Location 

October 3, 2003 
October 7, 2003 
October 9, 2003 

Whitewater, CO 
Redvale, CO 
Cortez, CO 

Notices of the open houses were mailed and/or hand delivered to all landowners within 

one mile of the proposed facilities. Most questions and discussion from landowners 

concerned noise, visibility, traffic, air pollution and property values. No other major 

issues have been raised to TransColorado by affected landowners concerning the project. 

In addition, interested parties have access to information about the project at: 

http://www.kindermorgan.com/business/gas_pipelines/trauscolomdo/. 

Within three business days following the Commission's issuance of a notice of the 

application, TransColorado will mail the required formal notification letter in 

conformance with 18 C.F.1L § 157.6(d)(3) (2003) to each landowner within one mile 

radius of each compressor site and to all towns, communities, and local, state and federal 

governments and agencies involved in the project. 25 Further, within three business days 

after the Commission assigns a docket number for the application, a copy of the 

application will be made available for inspection in centrally located public libraries in 

each of the counties where construction will occur. Within 14 days at~r the assignment 

of a docket number, a notice that the application has been filed will be published twice in 

newspapers of general circulation in the affected counties. 

2S Within 30 days after the application filing date, TransColorado will file an updated list 
of affected landowners, including information concerning any notices that were returned 
as undeliverable. 
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IXo 

WAIVER 

Pursuant to Rules 801 and 802 of  the Commission's Rules of  Practice and 

Procedure, 18 C.F.R. §§ 385.801 and 385.802 (2003), TransColorado requests thai the 

Commission's shortened procedures be applied to this application. Accordingly, 

TransColorado requests that the intermediate decision procedure be omitted and waives 

oral hearing and opportunity for firing exceptions to the decision of  the Commission. As 

set forth under these procedures, the decision of  the Commission will be final, subject to 

reconsideration by the Commission upon request for rehearing as provided by statute. 

X. 

EXHIBITS 

In accordance with Section 157.14 of  the Commission's Regulations, the 

following exhibits are attached or omitted for the reason indicated. 

Exhibit A - Articles of  Incorporatig]a arid Bylaws 

Attached hereto as part o f  this Volume I=A. 

Exhil;)it B - State Authorization 

Attached hereto as part of  this Volume I-A. 

Exhibit C - Company Officials 

ARached hereto as part of  this Volume I=A. 

Exhibit D - Subsidiaries and Affiliation 

Attached hereto as part of  this Volume I-A. 

Exhibit E - Other Pending Applications and Filings 

There are no applications or filings made by TransColorado with and now 

pending before this Commission that directly and significantly affects this application. 

This exhibit is therefore omitted. 
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Exhibit F -  Location of  Facilities 

Attached as part o f  Volume II. 

Exhibit F-I - Environmental Report 

Attached as Volume I-B and parts of  Volumes II, IiI and IV. 

Exhibit G/G-I - Flow Diagrams 

Attached as part of  Volume IlL 

Exhibit Q-H - Flow Diagram Data 

Attached as part o f  Volume III. 

Exhibit H - Total Gas Supply Data 

Attached hereto as part o f  this Volume I-A. 

Exhibit I - Market Data 

Attached as part o f  Volume IV. 

Exhibit K - ¢?~t o f  Facilities 

Attached hereto as part of  this Volume I-A. 

Exhibit L - Financing 

Omitted. The cost of  the proposed expansion facilities will be financed through 

short-term loans and funds on hand. 

Exhibit M - Construction, Operation and M~nagement 

Omitted. TransColorado intends to engage independent conlzactors, on the basis 

of  competitive bids, to construct the proposed facilities. Otherwise, there are no service, 

management, or other contracts existing or contemplated in connection with the operation 

of  such facilities. 

Exhibit N - Revenues-Expenses-lncome 

Attached hereto as part of  this Volume I-A. 
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Exhibit O - Depreciation and Depletion 

Attached hereto as part of this Volume I-A. 

Exhibit P - Tariff 

Omitted. Not less than 30 days and not more than 60 days prior to the 

commencement of service of the facilities proposed herein, TransColorado will file with 

the Commission in accordance with the Alternative Rate Policy Statement (74 FERC ¶ 

61,076 (1996)), a tariff sheet reflecting the negotiated rate, volume, rate schedule, and 

applicable receipt and delivery points. In addition, TransColorado will file a statement 

affkm'dng that the Firm Transportation Service Agreement related to the proposed 

expansion capacity does not deviate in any material aspect form the form of service 

agreement in TransColorado's FERC Gas Tariff. 

Exhibit 7_.-1 - Additional Exhibit 

Attached hereto as part of this Volume I-A. 

XI. 

FEDERAL REGISTER NOTICE 

Appended hereto is a notice, prepared in conformity with Sections 2.1 and 

157.6(bX7) of the Commission's Regulations, 18 C.F.R. §§ 2.1 and 157.6(bX7 ) (2003), 

suitable for publication in the Federal Register. 

XII. 

AUTHORIZATION REQUESTED 

WHEREFORE, TransColorado Gas Transmission Company, the Applicant 

herein, respectfully requests the Commission to issue a certificate of public convenience 

and necessity authorizing the construction, modification and operation of additional 
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compression, minor piping and ancillary facilities to effectuate the firm transportation of 

an additional 125,000 Dth/d day, all as more fully set forth herein. 

Respectfully submitted, 

TRANSCOLORADO GAS TRANSMISSION 
COMPANY 

By / ~ . , ~  ~ U / . ~ d ~  
B e n t l e y .  Breland 
Vice President, Certificates and Rates 

B. J. Becker 
Assistant General Counsel 
TransColoredo Gas Tmasmission Company 
370 Van Gordon S1zeet 
Lakewood, CO 80228-8304 
(303) 763-3496 

J. Curtis Moffatt 
Pamela J. Anderson 
Shippen Howe 
Van Ness Feldman, P.C. 
1050 Thomas Jefferson Street, NW 
Washington, D.C. 20007-3877 
(202) 298-1800 

Dated: October 30, 2003 

27 



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

VERIFICATION 

STATE OF COLORADO ) 
) s s  

COUNTY OF JEFFERSON ) 

Bentley W. Breland, being duly sworn upon his oath says: that he is Vice 
President of Certificates and Rates for TmnsColorado Gas Transmission Company; that 
he has read the foregoing application and has personal knowledge of the matters herein 
set forth; that the facts herein stated are true to the best of his knowledge, information, 
and belief; and that the paper copy of the foregoing filing contains the same information 
on the electronic version. 

Benflcl~W. Breland 

SUBSCRIBED AND SWORN to before me this 30th day of October, 2003. 

Notary Public 
370 Van Gordon Street 
Lakewood, CO 80228 

(SEAL) 

My commission expires: 
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UNITED STATES OF AMERICA 
FEDERAL ENERGY REGULATORY COMMISSION 

TransColorado Gas Transmission Company) Docket No. 

NOTICE OF APPLICATION 

(November __, 2003) 

Take notice that on October 31, 2003, TransColorado Gas Transmission Comparly 
CTransColorado"), whose mailing address is P.O. Box 281304, Lakewood, Colorado 
80228-8304, filed an application at Docket No. pursuant to Section 7(c) of 
the Natural Gas Act ("NGA"), and Part 157 of the Commission's Regulations, requesting 
a certificate of public convenience and necessity authorizing the construction, 
modification and operation of compression, minor piping and ancillary facilities 
necessary to transport an additional 125,000 Dth per day. The application is on file with 
the Commission and open to public inspection. This filing is available for review at the 
Commission or may be viewed on the Commission's web site at htro://www.ferc.gov 
using the "eLibrary" link under the tab "Documents & Filing." Enter the docket number 
excluding the last three digits in the docket number field to access the document. For 
assistance, please contact FERC Online Support at FER¢.OnlineSupport(~'erc.gov or toll 
free at (866) 208-3676, or for TIT,  contact (202) 502-8659. 

TransColorado requests authorization to construct, modify and operate the 
following facilities: (1) one 4,735 horsepower compressor unit at the proposed new 
Whitewater Compressor Station located in Mesa County, Colorado; (2) re-wheel the 
existing compressor unit at the Olathe Compressor Station located in Montrnse County, 
Colorado; (3) one 4,735 horsepower compressor unit at the proposed new Redvale 
Compressor Station and approximately 692 feet of 10-inch pipeline to reconnect the 
existing Rocky Mountain Natural Gas Company Receipt Point to the discharge side of 
the proposed Redvale Compressor Station all located in Montrose County, Colorado; (4) 
add one 3,550 horsepower compressor unit at the existing Dolores Compressor Station 
located in Dolores County, Colorado; (5) add two 3,550 compressor units at the proposed 
new Mancos Compressor Station located in Montezuma County, Colorado; and (6) 
construct certain ancillary facilities under the authority of Section 2.55(a) of the 
Commission's regulations. These facilities will be installed entirely within, or 
immediately adjacent to, TransColorado's existing pipeline fights-of-way in the State of 
Colorado. The total estimated cost for the proposed Section 7(c) certificated facilities is 
$28,576,666. An additional $3,922,206 will be spent on Section 2.55(a) installations that 
are also part of this proposed expansion. 

Any questions regarding this application should be directed to Skip George, 
Manager of Certificates, TransCoinrado Gas Transmission Company, P.O. Box 281304, 
Lakewood, Colorado 80228-8304, phone (303) 914-4969. 
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There are two ways to become involved in the Commission's review of this 
project. First, any person wishing to obtain legal status by becoming a party to the 
proceedings for this project should file with the Federal Energy Regulatory Commission, 
888 First Street, NE, Washington, D.C. 20426, a motion to intervene in accordance with 
the requirements of the Commission's Rules of Practice and Procedure (18 CFR 385.214 
or 385.211) and the Regulations under the NGA (18 CFR 157.10). A person obtaining 
party status will be placed on the service list maintained by the Secretary of the 
Commission and will receive copies of all documents filed by the applicant and by all 
other parties. A party must submit 14 copies of filings made with the Commission and 
must mail a copy to the applicant and to every other party in the proceeding. Only parties 
to the proceeding can ask for court review of Commission orders in the proceeding. 

However, a person does not have to intervene in order to have comments 
considered. The second way to participate is by filing with the Secretary of the 
Commission, as soon as possible, an original and two copies of comments in support of 
or in opposition to this project. The Commission will consider these comments in 
determining the appropriate action to be taken, but the filing of a comment alone will not 
serve to make the filer a party to the proceeding. The Commission's rules require that 
persons filing comments in opposition to the project provide copies of their protests only 
to the party or parties directly involved in the protesL 

Protests and interventions may be filed electronically via the Intemet in lieu of 
paper; see, 18 CFR 385.2001(aXlXiii) and the instructions on the Commission's web site 
under the "e-Filing" link. The Commission strongly encourages electronic filings. 

If the Commission decides to set the application for a formal hearing before an 
Administrative Law Judge, the Commission will issue another notice describing that 
process. At the end of the Commission's review process, a final Commission order 
approving or denying a certificate will be issued. 

Comment Date: November __, 2003 

Magalie 1L Salas 
Secretary 
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TransColorado Gas Transmission Company 

Exhibit A 
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Articles of Incorporation and Bylaws 

for 

Kinder Morgan TransColorado, Inc. 
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, l ~ 4 . i , a RTICLES OF INCORPORATION 

>*, . . . . . . . .  
• ~.. .... / - • QUESTAR TRANSCOLORADO, INC. 
• 

. / 4  

We, the  u n d e r s i g n e d ,  n a t u r a l  p e r s o n s  of the  age  of t w e n t y - o n e  

y e a r s  or  more,  a c t i ng  as  i n c o r p o r a t o r s  of a co rpora t ion  u n d e r  t he  Utah 

B u s i n e s s  Corpora t ion  Ac t ,  adop t  the  following Ar t i c l e s  of I n c o r p o r a t i o n  

for  s u c h  co rpo ra t i on :  

• ~ d ~ AR-TICLE I . .  ,,~ .~:  

NAME "-; ~" "-'" 
b b • 

The name of t h i s  co rpora t ion  is  Q u e s t a r  T r a n s C o l o r a d o ,  I~c .  / e...._ 
p -  • .  

ARTICLE II "-'' ~. 

DURATION .'.~- - "  

The p e r i o d  of i t s  du ra t i on  is  p e r p e t u a l .  

ARTICLE HI 

PURPOSES 

The p u r p o s e s  for  which the  corpora t ion  is  o r g a n i z e d  a r e  as  

follow s :  
? 

(a) To p r o d u c e ,  p u r c h a s e ,  a c q u i r e ,  g a t h e r ,  s t o r e ,  c o m p r e s s ,  

t r a n s p o r t ,  d e l i v e r ,  and  se l l  n a t u r a l  ga s  in  i t s  own name or  t h r o u g h  

J 

. -  

P ~  

C.- 

p a r t n e r s h i p s  and  Joint v e n t u r e s  wi th  o t h e r  p a r t i e s l  

(b)  To c o n d u c t ,  c a r r y  on or  e n g a g e  in  a n y  b u s i n e s s e s  o r  

e n t e r p r i s e s  i nc iden t a l  to or  u s e f u l  in  connec t ion  wi th  the  p u r p o s e s  above  

s p e d f l e d |  

(c) To e n g a g e  in  and  to do any  ]awful ac t  c o n c e r n i n g  any  

.) lawful  b u s i n e s s e s  for  which  co rpora t ions  may be o r g a n i z e d  u n d e r  the  

I ~ ' "  t 
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V 

Utah Bus iness  Corporation Act, including bu t  not  limited to the  en t e r ing  

into of any ]awful a r r angement  for sha r ing  p ro f i t s ,  union of i n t e r e s t s ,  

reciprocal  association or  cooperat ive association with any  corpora t ion ,  

associat ion,  p a r t n e r s h i p ,  individual  or  o the r  legal en t i ty  for the c a r r y i n g  

on of any b u s i n e s s  and to en te r  into a n y  genera] or  limited p a r t n e r s h i p  

for  the ca r ry ing  on of any  b u s i n e s s .  

ARTICLE IV 

STOCK 

The aggregate  number  of s h a r e s ,  which the corpora t ion  shall  

be au thor ized  to issue is I,O00,O00 s h a r e s  of the pa r  value of $1.00 p e r  

s h a r e .  All s tock of this  corporat ion shall be of the same c lass ,  common, 

and shall  have the same r i g h t s  and p r e f e r e n c e s .  Fully paid s tock of  

this  corporat ion shall not  be  liable to any call and is n o n - a s a s s s a b ] e .  

ARTICLE V 

PREEMPTIVE RIGHTS 

A shareholder  shall  have no preempt ive  r i g h t s  to acquire  any  

secur i t i es  of this  corporat ion.  

ARTICLE VI 
? 

INITIAL CAPITALIZATION 

This  corporat ion will no t  commence b u s i n e s s  unti l  considera t ion 

of at least $1,000 has  been received for the  i s suance  of of  a value 

s h a r e s .  

ARTICLE VII 

INITIAL OFFICE AND AGENT 

The address  of th is  co rpora t ion ' s  initial r e g i s t e r e d  office and 

the name of i ts  initial r eg i s t e r ed  agen t  at such  a d d r e s s  is :  
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Connie C. Holbrook 
180 Eas t  F i r s t  South S t r e e t  
P. O. Box  11150 
Salt  Lake  C i ty ,  Utah 84147 

ARTICLE VIII 

DIRECTORS 

The number  of  d i r e c t o r s  c o n s t i t u t i n g  t he  in i t i a l  Board  of 

D i r e c t o r s  of t h i s  co rpo ra t i on  is  t h r e e  (3 ) .  The names and a d d r e s s e s  of  

p e r s o n s  who are  to s e r v e  as d i r e c t o r s  u n t i l  t he  f i r s t  a n n u a l  mee t ing  of 

s t o c k h o l d e r  or  un t i l  t h e i r  s u c c e s s o r s  a r e  e l ec ted  and  q u a l i f y ,  a r e :  

V 

Name A d d r e s s  

R. D. Cash 

Connie C. Holbrook 

A. J .  Marushack  

180 Eas t  F i r s t  South  S t r e e t  
P. O. Box  11150 
Sal t  Lake  C i t y ,  Utah 84147 

180 Eas t  F i r s t  South  S t r e e t  
P. O. Box  11150 
Sal t  Lake  Ci ty .  Utah 84147 

79 South Sta te  S t r e e t  
P .O .  Box 11450 
Sal t  Lake  C i ty ,  Utah 84147 

i 

ARTICLE IX 

INCORPORATORS 

The name and a d d r e s s  of each  i n c o r p o r a t o r  i s :  

Name A d d r e s s  

R. D. Cash  180 Eas t  F i r s t  South  S t r e e t  
P. O.  Box 11150 
Sal t  Lake  C i ty ,  Utah  84147 

Connie C. Holbrook 180 Eas t  F i r s t  South  S t r e e t  
P.  O. Box 11150 
Sal t  Lake  C i t y ,  Utah 84147 

A. J .  Marushack  79 South  Sta te  S t r e e t  
P .O .  Box 11450 
Salt  Lake  C i ty .  Utah 84147 
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ARTICLE X 

CUMULATIVE VOTING OF SHARES 

There shall be no cumulative voting in the election of directors 

of the corporation. 

ARTICLE XI 

PURCHASE OF SHARES BY CORPORATION 

The corporation may purchase its own shares  to the extent  of 

unreserved and unres t r ic ted capital surplus avallab]e therefore in addi- 

tion to any r ight  to purchase its own shares provided by law. 

Dated this 13th day of June,  1990. 

R. D. Cash, Incorporator 

~ r p o r a t o r  

rporator 
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State of Utah ) 

: 8 8 .  

County of Salt Lake ) 

I,  Jeanne H. Young, a Notary Public, he reby  cer t i fy  tha t  on 
the 13th day of June ,  1990, personally appeared before me R. D. Cash ,  
Connie C. Holbrook, and A. J.  Marushack who being by me f i rs t  duly 
sworn,  several ly declared that  they are the pe r sons  who s igned the 
foregoing document as incorporators ,  and tha t  the s ta tements  there in  
contained are t r ue .  

Dated this  13th day of June ,  1990. 

V 

My Commission Expires:  6-1-94 i la l  ~ ~*A lm~m sOOio~ I 
IUL Mdkdlk l_'li k o , . , u c ~ . . m ~  I r a ,  I 

I%L  _ I 
I ~ I r t A l ' z o r  t r r A u  I 

I do he reby  acknowledge my appointment as r eg i s t e red  agent  
for Questar  TransCo]orado,  Inc.  

Registered Agent 

Sworn and subscr ibed  before me this  13th day of June ,  1990. 

My Commission Expires:  6-1-94 

] #  - " 
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B YLAWS 

of 

QUESTAR TRANSCOLORADO, INC. 

A Utah Company 

OFFICES 

SECTION 1. The pr inc ipal  office shall  be in the City of Salt 

Lake, County of Salt Lake, State of Utah.  

The Company may also have offices at such  o ther  places as the 

Board of Directors  may from time to time appoint  or  the b u s i n e s s  of the 

Company may r equ i r e .  

SEAL 

SECTION 2. The corpora te  seal shall  have inscr ibed  the reon  

the name of the Company, and the words  ' C o r p o r a t e  Seal," and "Utah ."  

Said seal may be used  by  caus ing  .it ,  or  a facsimile thereof ,  to be im- 

p r e s s e d  or  affixed or  r e p r o d u c e d ,  or  o therwise .  ." 

~ssr"  

SHAREHOLDERS v MEETINGS 

SECTION 3. All meet ings of the sha reho lde r s  shall  be held at 

the office of the Company in Salt Lake City,  Utah ,  or  at s u c h  o t h e r  

place as may be specified by  resolu t ion  of the Board of Di rec tors .  

SECTION 4. The Annual Meeting of Shareholders  shall  be held 

on the th i rd  Tuesday  in May of each yea r ,  and if  such  day is a legal 

holiday, then on the  p reced ing  secu la r  b u s i n e s s  day,  at 3 .30  p . m . ,  
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when t h e y  sha l l  e lect  b y  major i ty  vote  a Board  of D i r e c t o r s ,  and  t r a n s -  

act  s u c h  o t h e r  b u s i n e s s  as  may  p r o p e r l y  be  b r o u g h t  be fo re  t h e  mee t i ng .  

SECTION 5. Special  mee t ings  of t h e  s h a r e h o l d e r s  may  be  

called b y  t h e  P r e s i d e n t ,  t h e  Board  of D i r e c t o r s ,  o r  h o l d e r s  of  no t  l e s s  

t h a n  o n e - t e n t h  of  all t h e  s h a r e s  en t i t l ed  to vo te  at t he  meet inB.  

SECTION 6. Holders  of  a major i ty  of  t h e  s h a r e s  i s s u e d  a n d  

o u t s t a n d i n g  en t i t l ed  to v o t e ,  p r e s e n t  in p e r s o n  or  r e p r e s e n t e d  b y  p r o x y ,  

sha l l  be  r e q u i s i t e  a n d  sha l l  c o n s t i t u t e  a q u o r u m  at  all mee t i ngs  of  t h e  

s h a r e h o l d e r s  for  t h e  t r a n s a c t i o n  of  b u s i n e s s ,  e x c e p t  as  o the rw i se  p r o v i d -  

ed  b y  law,  b y  t he  Ar t i c les  of  Inco rpora t ion ,  o r  b y  t h e s e  By laws .  I f ,  

h o w e v e r ,  s u c h  major i ty  sha l l  no t  be  p r e s e n t  o r  r e p r e s e n t e d  at  a n y  

mee t ing  of t h e  s h a r e h o l d e r s ,  t he  s h a r e h o l d e r s  en t i t l ed  to vo te  p r e s e n t  in 

p e r s o n  o r  b y  p r o x y ,  sha l l  h a v e  power  to ad jou rn  t he  m e e t i n g ,  f rom time 

to t ime,  w i thou t  no t ice  o t h e r  t han  a n n o u n c e m e n t  a t  t he  m e e t i n g ,  un t i l  

s u c h  r e q u i s i t e  amo un t  of  v o t i ng  s tock  shal l  be  p r e s e n t .  At s u c h  a d -  

j o u r n e d  mee t ing  a t  wh ich  t he  r e q u i s i t e  amoun t  of  vo t i ng  s tock  sha l l  be  

r e p r e s e n t e d ,  a n y  b u s i n e s s  may  be  t r a n s a c t e d  t h a t  m igh t  h a v e  b e e n  

t r a n s a c t e d  at  t h e  mee t ing  as  or ig ina l ly  no t i f i ed .  

S E C T I O N ? .  T h e  S e c r e t a r y  sha l l ,  b u t  Ir] case  of h i s  f a i lu re  

a n y  o t h e r  of f icer  of  t h e  Company  may,  g ive  wr i t t en  or  p r i n t e d  no t i ce  to 

t he  s h a r e h o l d e r s  s t a t i n g  t h e  p lace ,  day  and  h o u r  of  each  s h a r e h o l d e r s '  

mee t ing  a n d ,  in  case  of  a specia l  mee t i ng ,  t h e  p u r p o s e  or  p u r p o s e s  for 

which  t he  mee t ing  is  ca l led .  Such  not ice  sha l l  be  g iven  no t  l e s s  t h a n  

t en  (I0) n o r  more  t h a n  f i f ty  (50) days  be fo re  t he  da te  o f  t he  m e e t i n g .  

SECTION 8. Notice may be  g iven  e i t h e r  p e r s o n a l l y  o r  b y  mall ,  

and  if  g iven  b y  marl, s u c h  not ice  shal l  be  deemed to be  de l i ve r ed  when  

-2 -  
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deposi ted in the United States mail addressed  to the sha reho lde r  at h is  

a d d r e s s  as it a p p e a r s  on the stock t r a n s f e r  books of the Company with 

pos tage  p repa id  t h e r e o n .  

SECTION 9. At each meeting of the s h a r e h o l d e r s ,  e v e r y  

shareho lder  having  the  r i gh t  to vote shall be enti t led to vote in p e r s o n  

or  by  p r o x y  appointed  b y  an ins t rument  in wr i t ing ,  s u b s c r i b e d  by  such  

sha reho lde r  and bea r ing  a date not more than  for ty  (40) days  p r i o r  to 

said meeting.  Each shareho lder  shall have one vote for  each s h a r e  of 

s tock r e g i s t e r e d  in such  sha reho lde r ' s  name on the books  of the Compa- 

n y ,  except  as is o therwise  provided b y  Section 16-10-28 of the Utah 

Bus iness  Company Act.  The vote for Directors  and ,  upon  the  demand of  

any sha reho lde r ,  the  vote ~pon any ques t ion  before  any  meeting of 

sha reho lde r s  shall  be by  ballot.  

SECTION I0. A complete list  of sha reho lde r s  enti t led to vote 

at each meeting of  s h a r e h o l d e r s ,  a r r anged  in alphabetical  o r d e r ,  with the  

a d d r e s s  of each,  and the number  of s h a r e s  held b y  each,  shal l  be 

p r e p a r e d  by  the Sec re t a ry  and kept  on file in the  r e g i s t e r e d  office of 

the  Company for  at least  ten days  before  each meeting subject  to in -  

spect ion by  any sha reho lde r  at any time dur ing  usua l  b u s i n e s s  h o u r s .  

Such l ist  shall  also be p roduced  and kept  open at the  time and place of 

the meeting and shall  be subject  to the  inspect ion of any  sha reho lde r  

dur ing  the whole of the  meeting.  

SECTION I i .  Bus iness  t r ansac ted  at all special  meet ings of 

the sha reho lde r s  shall  be confined to the objects  s t a ted  in the call and 

notice.  

- 3 -  
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SECTION 12. The officer p res id ing  at any  meetin E of s h a r e -  

holders  shall  have  the  au thor i ty  to make all p rocedura l  determinat ions  

with r e s p e c t  to ma t te r s  be fore  such  meetings provided  tha t  such  d e t e r -  

minations shall  not  be  i ncons i s t en t  with applicable laws.  

V 

V 

DIRECTORS 

SECTION 13. The p r o p e r t y  and b u s i n e s s  of th is  Company 

shall  be managed b y  i ts  Board of Di rec tors .  The Board of Di rec tors  

shall  include at leas t  t h r ee  d i r ec to r s .  The exact  number  shall  be fixed 

b y  these  Bylaws,  and ,  unt i l  changed ,  the Board of Direc tors  shal l  

include th ree  d i r ec to r s .  A majori ty of the Board of Direc tors  shall  have  

the au thor i ty  to conduct  the  b u s i n e s s  of the  Company in conformity with 

the Articles of Incorpora t ion  and applicable law. Each d i rec tor  shal l  

hold office unt i l  the  n e x t  annual  meeting of s tockholders  and unt i l  h is  

succes so r  shall  be elected.  One or  more d i rec tors  may be removed with 

or  without  cause b y  a vote of a majority of the sha reho lde r s  at a meeting 

of sha reho lde r s  called for  tha t  p u r p o s e .  

SECTION 14. The Company shall  keep i ts  genera l  books at  i ts  

office in Salt Lake Ci ty ,  Utah ,  and  at such  o ther  p ] Ices  as the Board of  

Direc tors  may deterodne from time to time. 

SECTION 15. In addition to the  powers  and au thor i ty  b y  

these  Bylaws e x p r e s s l y  con fe r r ed  upon  them, the Board may exerc i se  all 

such  powers  of the  Company and  do all such  lawful acts  and t h i n g s  as 

are not  b y  s t a tu te  of the State of Utah,  or  b y  the  Articles of I n c o r p o -  

ra t ion  or  b y  these  Bylaws d i rec ted  or  r e q u i r e d  to be exerc i sed  or  done 

b y  the  s h a r e h o l d e r s .  

~4- 
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COMMITTEE 

SECTION 16. The Board of Direc tors ,  by  resolut ion or  r e s -  

olut ions p a s s e d  by  a majority of the whole Board,  may des ignate  one or  

more Committees, each Committee to consis t  of two or  more of the 

Direc tors  of the  Company and shall have and may exercise  the  powers  

confe r red  upon  them by the  Board of Direc tors .  All Committees when so 

appoin ted  shall  have such  name or  names as may be determined from time 

to time b y  reso lu t ions  adopted by  the Board of Direc tors .  

SECTION 17. The Committees shall keep r egu la r  minutes  for  

the i r  p roceed ings  and r e p o r t  the same to the Board of Direc tors  when 

r e q u i r e d .  

COMPENSATION OF DIRECTORS 

SECTION 18. Direc tors ,  as s u c h ,  shall  not  receive any  sa la ry  

for  the i r  s e rv i ce s ,  bu t  the  Board of Di rec tors ,  by  reso lu t ion ,  may fix 

the  fees to be allowed and paid to Di rec tors ,  as s u c h ,  for  the i r  s e rv i ce s  

and provlde  for  the payment  of the e x p e n s e s  of the  Direc tors  i n c u r r e d  

by  them in per forming  the i r  dut ies .  Nothing here in  contained,  h o w e v e r ,  

shall  be cons idered  to prec lude  any Director  from &erring the Company 

in any  o the r  capacity and receiving compensation the re fo re .  

SECTION 19. Fees to members of special or  s t and ing  commit- 

tees and e x p e n s e s  i n c u r r e d  by  them in the per formance  of the i r  du t i e s ,  

as  s u c h ,  shall  also be fixed and allowed by  resolut ion  of the  Board of  

Di rec tors .  

- 5 -  
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MEETINGS OF THE BOARD 

SECTION 20. The Board of Directors  may meet at Salt Lake 

City,  Utah,  or  at such  o the r  place as may be determined by  a majori ty 

of the members of the Board.  

SECTION 21. Regular  meet ings of the Board may be  held 

without  notice • t  such  time and place as shall  from time to time be 

determined by  the Board .  

SECTION 22. Special meetinBs of the Board may be  called b y  

the Pres iden t  on at least  two days '  notice to each Director ,  e i ther  p e r -  

sonal]y or  by  mail, telegram or  te lephone;  special meetings shall  be 

called b y  the Pres iden t  or  Sec re t a ry  in like manner  and on llke notice on 

the wr i t t en  r e q u e s t  of two Di rec to rs .  

SECTION 23. At all meetings of the  Board a majority of the  

Direc tors  shall be n e c e s s a r y  and suff ic ient  to cons t i tu te  a quorum for  

the  t r ansac t ion  of b u s i n e s s .  The act of a majority of  the  Direc tors  

p r e s e n t  at any  meeting at which there  is • quorum shall  be the act of  

the Board of Di rec to rs .  Di rec tors  may par t ic ipate  in • Board meeting 

and can be counted in • quorum by  means of conference te lephone or  

similar communications equipment  b y  which all Directors  par t ic ipa t ing  in 

the meeting can hear  each o the r .  

SECTION 24. Any action r equ i r ed  to be taken at a meeting of 

the Board of Direc tors  may be taken without  • meeting if a consen t  in 

wr i t ing ,  se t t ing  for th  the action so taken ,  shall be s igned  by  all of  the 

Direc tors .  

SECTION 25. The off icers  of the  Company shall  be chosen  by  

the Board of Direc tors  at i ts  f i r s t  meeting af te r  each annual  meeting and 

-6-  
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shall  include" • Chairman of the Board,  a Pres ident  and Chief Executive 

Officer ,  a Vice P res iden t ,  a Secre ta ry  and a T r e a s u r e r .  The Board may 

also choose a Vice Chairman of the Board ,  and additional Vice P res i -  

den t s ,  Ass i s t an t  Secre ta r ies  and Ass i s tan t  T r e a s u r e r s .  None of these  

off icers  except  the Chairman of the Board,  the Vice Chairman of the  

Board,  and the  Pres iden t  need be members of the Board.  

SECTION 26. The Board may appoint  such o the r  off icers  and 

agen t s  as it  may deem n e c e s s a r y .  Such off icers  and agen t s  shall  hold 

the i r  office for  such  te rms and shall  exerc ise  such  powers  and pe r fo rm 

such  dut ies  as  shall  be determined from time to time by  the Board .  

SECTION 27. The salaries of all off icers  of the Company shall  

be fixed b y  the  Board of Direc tors .  

SECTION 28. The officers of the Company shall hold office 

unti l  the i r  s u c c e s s o r s  are chosen and qualified in the i r  s t ead .  Any 

officer elected or  appointed  by  the Board of Directors  may be removed at 

any time by  the aff irmative vote of • majority of the whole Board of 

Di rec tors .  I f  the  office of any off icer  or  off icers  becomes vacant  for  

any  r e a s o n ,  the vacancy  shall be filled b y  the affirmative vote of • 

majority of the  whole Board of Direc tors .  

CHAIRMAN OF THE BOARD 

SECTION 29. The Chairman of the  Board shall  p re s ide  • t  the  

meetings of the  sha reho lde r s  and Direc tors .  
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VICE CHAIRMAN OF THE BOARD 

SECTION 30. The Vice Chairman of the Board shall  p res ide  at 

all meetings of the s h a r e h o l d e r s  and Directors  in the  absence  of the 

Chairman. 

PRESIDENT 

SECTION 31. The Pres iden t  shall be the Chief Executive 

Officer of the Company|  shall  p r e s ide  s t  all meetings of the s h a r e h o l d e r s  

and Directors  in the  absence  of  the Chairman of the Board and the  Vice 

Chairman of the Board (if t he re  be one)~ shall have genera l  and active 

management of the  b u s i n e s s  of  the  Company~ and shall  see tha t  all 

o r d e r s  and resolu t ions  of the Board are carr ied into effect .  He shall  

have the general  powers  and dut ies  of supe rv i s ion  and management 

usual ly  ves ted  in the  office of Pres iden t  and Chief Executive Officer of  a 

corpora t ion .  He shall pe r fo rm such  o ther  funct ions  and  dut ies  as shall  

be p r e s c r i b e d  b y  the Board of Di rec tors .  

VICE PRESIDENT 

SECTION 32. Each Vice Pres ident  shall:  pe r fo rm the dut ies  

p r e s c r i b e d  b y  the Pres iden t  or  the  Board of Di rec tors .  I f  the  Pres iden t  

shall  become unable  for  any  r eason  to perform his  du t ies ,  then  the Vice 

Pres iden t ,  or  i f  t he r e  is more than  one Vice Pres iden t ,  the  one des igna t -  

ed as Senior Vice Pres iden t  shall  succeed to the dut ies  of the Pres iden t  

unt i l  the Pres ident  shall  again become able to per form his  dut ies .  

- 8 -  
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SECRETARY AND ASSISTANT SECRETARIES 

SECTION 33. (a) The Secre ta ry  shall a t tend the  meet ings of 

the  Board and the meet ings  of the shareho lders  and r eco rd  al] votes  and 

the minutes  of all p roceed ings  in a book to be kep t  for tha t  p u r p o s e  and 

shall  pe r fo rm like dut ies  for  the Committees appointed by  the Board 

when r e q u i r e d ;  give or  cause  to be given notice of  the meet ings of the 

sha reho lde r s  and of  the  Board of Directors ;  and pe r fo rm such  o the r  

dut ies  as may be p r e s c r i b e d  b y  the Board of Direc tors  or  P re s iden t ,  

u n d e r  whose supe rv i s ion  the  Secre ta ry  shall keep in safe cus tody  the 

seal of the  Company and  affix the  same to any ins t rument  r e q u i r i n g  i t .  

(b)  The Ass i s t an t  Sec re ta ry ,  senior  in time of se rv ice ,  in the 

absence  or  disabil i ty of the Sec re ta ry ,  shall per form the dut ies  and 

exerc i se  the powers  of the  Sec re t a ry  and shall per form such  o the r  dut ies  

as  shall  be p r e s c r i b e d  by  the  Pres ident  or the Board of Directors:" 

pe r fo rm 

Board .  

TREASURER AND ASSISTANT TREASURERS 

SECTION 34. 

such  dut ies  as  

SECTION 35. 

The T r e a s u r e r  and Ass i s tan t  T r e a s u r e r s  shall  

shall  be  p re sc r ibed  by  the Pres iden t  or  the  

VACANCIES 

I f  the  office of any  Director  or  Direc tors  b e -  

comes vacant  by  r eason  of the death ,  r es igna t ion ,  disqual i f icat ion,  

removal from office, or  o the rwise ,  the remaining Di rec to rs ,  not  less  than  

a quorum,  shall choose a p e r s o n  or  p e r s o n s  to fill the  vacancy  or  v a -  

cancies who shall hold office unti l  the successo r  or  s u c c e s s o r s  shall  have  

been  duly  appointed or  elected.  

- 9 -  
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CERTIFICATES OF STOCK 

SECTION 36. The cer t i f icates  of s tock o£ the Company shall 

be numbered  and shall  be en te red  in the books of the  Company as they  

are i s sued .  

SECTION 37. 

January in each yea r .  

FISCAL YEAR 

The fiscal yea r  shall begin the  f i r s t  day of  

W 

AMENDMENTS 

SECTION 38. These  Bylaws may be al tered or  amended by  the  

affirmative vote of • majority of the  s tock i ssued  and ou t s t and ing  and 

enti t led to vote at any special  o r  r egu la r  meeting of the s h a r e h o l d e r s  if  

notice of the p roposed  al terat ion or  amendment be contained in the  notice 

of the  meeting or  b y  the  affirmative vote of • majority of the  Board of  

Dh 'ec to rs .  

V "  

INDEMNIFICATION AND LIABILITY INSURANCE 

SECTION 39. (•)  The Company shall have power  to indemni-  

fy any pe r son  who was or  is a p a r t y  or  is t h r ea t ened  to be  made • 

p a r t y  to any t h r ea t ened ,  pend ing  or  completed action, su i t  or  p r o c e e d -  

inS,  whe the r  civil, criminal,  adminis t ra t ive  or  inves t iga t ive  (o the r  than  

an action by  or  in the r i gh t  of the Company) by  r e • s o n  of the  fact  tha t  

he is or  was • d i rec to r ,  off icer ,  employee or  agent  of the  Company,  or  

is or  was se rv ing  at the  r e q u e s t  of the  Company as a d i rec tor ,  of f icer ,  

employee or  agent  of ano ther  corpora t ion ,  p a r t n e r s h i p ,  Joint v e n t u r e ,  
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V 

t r u s t  or  o ther  e n t e r p r i s e ,  agains t  expenses  ( inc |uding a t t o r n e y ' s  f ees ) .  

judgment ,  f ines and amounts  paid in set t lement  actually and reasonab ly  

i n c u r r e d  by  him in c o n n e c t i o n  with such  action,  sui t  or  proceedin  8 if  he 

acted in good fai th and in a manner  he reasonab ly  bel/eved to be in o r  

not  opposed  to the bes t  i n t e r e s t s  of the Company, and ,  with r e s p e c t  to 

any criminal action o r  p roceed ing ,  had no reasonable  cause to believe his  

conduct  was unlawful .  The termination of any  action,  sui t  or  p roceeding  

by  Judgment ,  o r d e r ,  se t t lement ,  convict ion,  or  upon a plea of nolo 

con tendere  o r  i t s  equiva len t ,  shail  not ,  of i tself ,  create a p re sumpt ion  

tha t  the  p e r s o n  did no t  act in good faith and in a manner  that  he r e a -  

sonably  believed to be in or  not  opposed to the bes t  i n t e r e s t s  of the  

Company,  and with r e s p e c t  to any criminal action or  p roceed ing ,  had 

reasonable  cause to believe tha t  his conduct was unlawful .  

(b)  The Company shall  have power  to indemnify any p e r s o n  

who was or  is a p a r t y  or  is th rea tened  to be made a p a r t y  to any 

t lm'e•tened,  pend ing  or  completed action or  sui t  by  or  in the r igh t  of the 

Company to p r o c u r e  a Judgment in i ts  favor  by  reason  of the  fact  tha t  

he is or  was • d i rec tor ,  off icer ,  employee or  agen t  of the Company,  or  

is  or  was se rv ing  at the  r e q u e s t  of the Company a s  a d / rec tor ,  off icer ,  

employee or  agen t  of ano ther  corpora t ion ,  p a r t n e r s h i p ,  Joint v e n t u r e ,  

t r u s t  or  o the r  e n t e r p r i s e  aga ins t  expenses  (including a t t o r n e y ' s  fees)  

actuai]y and r ea sonab ly  i n c u r r e d  by  him in connection with the defense  

o r  set t lement  of such  action or  sui t  if he acted in good faith and in a 

manner  he r easonab ly  believed to be in or  not  opposed  to the  b e s t  

i n t e r e s t s  of the Company and except  tha t  no indemnification shall  be 

made in r e s p e c t  of any  claim, i s sue  or  mat ter  as to which such  p e r s o n  
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sha l l  h a v e  b e e n  a d j u d g e d  to be  I/able for  neg l i gence  o r  m i s c o n d u c t  in t he  

p e r f o r m a n c e  o f  h i s  d u t y  to t he  Company u n l e s s  and  on ly  to t he  e x t e n t  

t h a t  t h e  c o u r t  in which  s u c h  act ion o r  su i t  was b r o u g h t  sha l l  de t e rmine  

upon  appl ica t ion  t h a t ,  de sp i t e  t he  ad judica t ion  of  l iabi l i ty  b u t  in  view of  

all c i r c u m s t a n c e s  of  t he  case ,  s u c h  p e r s o n  is  t a l r l y  and  r e a s o n a b l y  

en t i t l ed  to i n demn i ty  for  s u c h  e x p e n s e s  t h a t  s u c h  c o u r t  sha l l  deem 

p r o p e r .  

(c) To t h e  e x t e n t  t ha t  a d i r ec to r ,  o f f i ce r ,  employee o r  a g e n t  

of  t he  Company  h a s  b een  s u c c e s s f u l  on the  mer i t s  o r  o the rw i se  in d e -  

f en se  of  a n y  ac t ion ,  s u i t  or  p roceed ing  r e f e r r e d  to in p a r a g r a p h  (a) o r  

(b)  of  t h i s  Sect ion 39, o r  in de f ense  of  a n y  claim, i s s u e  o r  m a t t e r  

t h e r e i n ,  he  sha l l  be  indemnif ied  a g a i n s t  e x p e n s e s  ( inc lud ing  • t t o r n e y t s  

fees )  ac tua l ly  a n d  r e a s o n a b l y  i n c u r r e d  by  him in connec t ion  t h e r e w i t h .  

(d)  A n y  indemnif ica t ion  u n d e r  p a r a g r a p h  (a) or  (b) of  th i s  

Section 39 ( u n l e s s  o r d e r e d  b y  a cou r t )  sha l l  be  made  b y  t h e  Company  

on ly  as  a u t h o r i z e d  in t h e  specif ic  case  upon  a de te rmina t ion  t h a t  i n d e m -  

ni f ica t ion of  t h e  d i r e c t o r ,  o f f i ce r ,  employee o r  • g e n t  is  p r o p e r  in t h e  

c i r c u m s t a n c e s  b e c a u s e  he  h a s  met t h e  appl icable  • t a n d • r d  of  c o n d u c t  s e t  

fo r th  in p a r a g r a p h  (•)  o r  (b)  of  t h i s  Sect ion 39. '~ Such  de t e rmina t ion  

sha l l  be  made b y  t he  Board  of Di rec to r s  b y  • major i ty  vo te  of  a q u o r u m  

of  t he  d i r e c t o r s  o r  b y  t he  s h a r e h o l d e r s .  

(e) E x p e n s e s  i n c u r r e d  in d e f e n d i n g  a civil  o r  cr iminal  ac t ion ,  

su i t  or  p r o c e e d i n g  may  be  pa id  by  t he  Company in a d v a n c e  of  t he  f inal  

d i spos i t ion  of  s u c h  ac t ion ,  su i t  or  p r o c e e d i n g  as  a u t h o r i z e d  in t h e  m a n -  

n e r  p r o v i d e d  in p a r a g r a p h  (d) of  th i s  Sect ion 39 upon  r e c e i p t  of  a n y  

u n d e r t a k i n g  b y  o r  on b eha l f  of  the  d i r ec to r ,  o f f i ce r ,  employee o r  • g e n t  

- 12 -  



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

V 
to r epay  such  amount un le s s  it shall  ultimately be determined that  he is 

to be indemnified b y  the  Company as author ized in th is  Sec-  enti t led 

tion 39. 

(f) The indemnification provided  by  th is  Section 39 sl~all not  

be deemed exclusive  of any o t h e r  r i gh t s  to which those  indemnified may 

be enti t led u n d e r  any agreement ,  vote of sha reho lde r s  or  d i s in te res t ed  

d i rec tors  or  o the rwise ,  bo th  as to action in his  official cap•ci ty  and as 

to action in ano the r  cap•c i ty  while holding such  office and shall cont inue  

as to a p e r s o n  who has  ceased to be • d i rec tor ,  off icer ,  employee o r  

agent  and shall  i nu re  to the  benef i t  of the he i r s ,  execu to r s  and  adminis-  

t r a t o r s  of such  a p e r s o n .  

(g) The Company shall  have power  to p u r c h a s e  and maintain 

in su rance  on beha l f  of any p e r s o n  who is or  was a d i rec tor ,  off icer ,  

employee or  agen t  of the Company,  or  is or  was se rv ing  at the  r e q u e s t  

of the Company as • d i rec tor ,  off icer ,  employee or  agen t  of ano the r  

corpora t ion ,  p a r t n e r s h i p .  Joint v e n t u r e ,  t r u s t  o r  o the r  e n t e r p r i s e  aga ins t  

any  liability a s s e r t e d  aga ins t  him a n d  i n c u r r e d  b y  him in any  s u c h  

capaci ty or  a r i s ing  out  of his  s t a t u s  as s u c h ,  whe the r  or  not  the  Compa- 

ny  would have the  power  to h~demnify him aga ins t  such  liability u n d e r  

the  p rov i s ions  of th is  Section 39. 
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AMENDMENT NO. 1 

TO 
BYLAWS 

OF 
QUESTAR TRANSCOLORADO, INC. 

(the "Corporation") 

This amendment to the bylaws (the "Bylaws") of the Corporation was duly adopted by a 
written consent of the sole shareholder on December 3, 2002. 

I. 

The first three sentences of Section 13 of the Bylaws of the Corporation is deleted and 
replaced in its entirety to read as follows: 

The number of directors that shall constitute the whole Board of Directors 
shall be determined from time to time by the Board of Directors (provided that no 
decrease in the number of directors which would have the effect of shortening the 
term of an incumbent director may be made by the Board of Directors). If the 
Board of Directors makes no such determination, the number of directors shall be 
two, unless there are more than two shareholders entitled to vote for the election 
of directors, in which case, the number of directors shall be three. As long as the 
Company has fewer than three shareholders entitled to vote for the election of  
directors, the Board of Directors may consist of a number of individuals equal to 
or greater than the number of those shareholders; otherwise, the Board of 
Directors must consist of a minimum ofthree individuals. 

l'+.o.,mmX I ~ITH 2. i 
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Articles of Incorporation and Bylaws 

for 
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STATE OFf COLORADO 
-.,~7b J 

DEPARTMENT OF 
STATE 

CERTIFICATE 

I, DONETTA DAVIDSON, SECRETARY OF STATE OF THE STATE OF 

COLORADO HEREBY CERTIFY THAT ACCORDING TO THE RECORDS OF 

THIS OFFICE, THE ATTACHED IS A FULL, TRUE AND COMPLETE 
COPY OF THE ARTICLES OF INCORPORATION AND ALL AMENIAMENTS 
THERETO OF 

K N TRANSCOLORADO, INC. 
(COLORADO CORPORATION) 

AS FILED IN THIS OFFICE ANDADMITTED TO RECORD. 

Dated: August 13, 2001 

SECRETARY OF STATE 
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JU~TZCLES OF XNCORPORATZON 

OF 

The undsrslgned natural person, who is nora than eighteen 

yaarx of age, hereby establAahea a corporation pursuant to the 

Colorado  C o r p o r a t i o n  Code and a d o p t s  t h e  f o l l o w A r ~  A r t i c l e s  o f  

I n c o r p o r a t i o n =  

FXRST. The n m  o f  t h i s  c o r p o r a t i o n  i s  Rocky Mounta in  

Gas T r a n s m i s s i o n  c o m p a n y . . ~ /  

SZCOilD. The address  o f  t h i s  o c ~ r a t i o n ' s  r e g i s t e r e d  

o f f i c e  i n  ~ 8t~ate o f  Co lo rado  i s  12055 West Second Avenue,  

Lakewood, Co lo rado  80228. The name o f  i t s  r e g i s t e r e d  agen t  a t  

X N Energy ,  I n c .  + . ~ , . ~  much a~drems i s  

THXRD. The p u r p o s e  o f  t h i s  coL1poratlon is to anqage in 

any l a w f u l  a c t  o r  a c t i v i t y  £o r  which c o r p o r a t i o n s  stay be 

o r g a n i z e d  u n d e r  t h e  Colorado  C o r p o r a t i o n  Code, a s  amended. 

FOURTH. The t o t a l  number o f  shares  o£ s t o c k  t h a t  t h i s  

c o r p o r a t i o n  s h a l l  have  a u t h o r i t y  t o  i s s u e  i s  lO,O00 s h a r e s  o f  

Conaon S t o c k  o f  t h e  p a r  v a l u e  o f  $ I . 0 0  p e r  s h a r e .  

The n u a b e r  o f  a u t h o r i z e d  s h a r e s  o f  t h i s  c o r p o r a t i o n  may 

Me i n c r e a s e d  o r  d e c r e a s e d  (bu t  n o t  be low t h e  number o f  s h a r e s  

t h e r e o f  t h e n  o u t s t a n d i n g )  by t h e  o £ f i r l a t l v e  v o t e  o f  t h e  

h o l d e r s  o f  a t  l e a s t  50 t  o f  t h e  t o t a l  v o t i n g  power  o f  a l l  

s h a r e s  o f  s t o c k  o f  t h e  c o r p o r a t i o n  e n t i t l e d  t o  Vote  i n  t h e  

a l a c ~ i o n  £ o r  d i r e c t o r s  g e n e r a l l y ,  c o n s i d e r e d  f o r  p u r p o s e s  o f  

t h i s  A r t i c l e  FOURTH am one c l a s s .  

1 

COMPUTER UPDATE GOMPLETh 
JAT 

/ )  
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FZI~IM. ;my and al l  r ight ,  t i t l e ,  interest and claim in 

or to any dividends by ~hls corporation, whether in cash, 

stock or otherwise, which are unclsiled by the stockholder 

ent i t led thereto for a period of four years af ter  the close of 

business on the p a i n t  date, shall be and be deemed to be 

extinguished and abandoned, and such unclaimed dividends in 

t h e  p o s s e s s i o n  o f  t h i s  c o r p o r a t i o n ,  i t s  t r a n s f e r  a g e n t  o r  

o t h e r  a g e n t s  o r  d e p o s i t a r i e s ,  s h a l l  s t  s u c h  t i m e  become t h e  

a b s o l u t e  p r o p o r t y  o f  t h i s  c o r p o r a t i o n ,  f r e e  and  c l e a r  o f  any 

and  a l l  c l a i m s  o f  any p a r s o n s  w h a t s o e v e r .  

8ZXTH. A. I n  f u r t h e r a n c e  and  n o t  i n  l i m i t a t i o n  o f  t h e  

powers c o n f e r r e d  by s t a t u t e ,  t h e  Board o f  D i r e c t o r s  o f  thl$ 

c o r p o r a t i o n  Is e x p r e s s l y  a u t h o r i z e d  t o  :sake, a l t e r  o r  r e p e a l  

t h e  b y l e V l  o f  t h i l  c o r p o r a t i o n .  8 t o c k h o l d S r l  may a l t a r ,  amend 

o r  r e p e a l  t h e  b y l a w s  by an s f f i n s a t i v s  v o t e  o f  t w o - t h i r d s  o f  

t h e  t o t a l  v o t i n g  power  o f  a l l  l h a r s s  o f  l t O c k  o f  t h e  c o r -  

p o r a t i o n  e n t i t l e d  t o  v o t e  i n  t h e  e l e c t i o n  o f  d i r e c t o r s  

g s n e r s l l F ,  C o n l l d s r e d  f o r  t h e  p u r p o s s l  o f  t h i s  A r t i c l e  SIXTH 

as One C l U l .  

B. (1) Any parson who was o r  I s  s p a r t y  o r  i s  

t h r e a t e n e d  t o  be  made a p a r t y  t o  any  t h r e a t e n e d ,  p e n d i n g  o r  

completed a c t i o n ,  s u i t  o r  p roceed ing ,  whether  c i v i l ,  c r i m i n a l ,  

a d m i n i s t r a t i v e  o r  i n v e s t i g a t i v e  ( o t h e r  t h a n  an  a c t i o n  by o r  i n  

t h e  r i g h t  o f  t h e  c o r p o r a t i o n )  by r e a s o n  o f  t h e  f a c t  t h a t  h s  I s  

o r  was s d i r e c t o r ,  o f f i c e r ,  e m p l o y e e  o r  a g e n t  o f  t h e  c o r p o r a -  

t i o n ,  o r  I s  o r  was e a r v i n q  s t  t h e  r e q u e s t  o f  t h e  c o r p o r a t i o n  

V 
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a s  a d i r e c t o r ,  o f f i c e r ,  employee  o r  a g e n t  o f  a n o t h e r  

c o r p o r a t i o n ,  p a r t n e r s h i p ,  J o i n t  v e n t u r e ,  t r u s t  o r  o t h e r  

ent•rprlso, shell be Indemniflmd by the corporation against 

axp4|n88m (Includlnq attornaym' fees}, Judg|mntm, f i n e s  end 

n~unt~ paid in eettl~nt actually and re~onably incurred by 

hlna in connection with such action, cult or proceeding if he 

acted in good faith end in a manner ha reasonably believed to 

be  i n  o r  n o t  opposed  t o  t h e  b e a t  l n t • r e s t s  o f  t h e  

c o r p o r a t i o n ,  a n d ,  w i t h  r e s p e c t  t o  any  c r i m i n a l  a c t i o n  o r  

p r c N : e e d i n g ,  h a d  no r e a s o n a b l e  corms  t o  b e l i e v e  h i e  c o n d u c t  was 

u n l a v f u l .  The  t a Z l m i n a t i o n  o f  any  a c t i o n ,  s u i t  o r  p r o c e e d i n g  

by J u d g m e n t ,  o r d e r ,  o e t t l e e e n t ,  c o n v i c t i o n ,  o r  upon a p l e a  o f  

n o l o  c o n t e n d . r e  o r  i t s  e q u i v a l e n t ,  s h a l l  n o t ,  o f  i t s e l f ,  

c r e a t e  • p r e m t m p t i o n  t h a t  t h e  p e r s o n  d i d  n o t  a c t  i n  good  f a i t h  

and  i n  a l a n n e r  v h i c h  he  r e a s o n a b l y  b e l i e v e d  t o  be  i n  o r  n o t  

opposed t o  the  beet i n t e r • o r e  o f  the  c o r p o r a t i o n ,  and, v i t h  

r a l p e c t  t o  any c r i • i n a l  a c t i o n  o r  p r o c e e d i n g ,  had  reasonable 

c a u a e  t o  b e l i e v e  t h a t  h i s  c o n d u c t  was u n l a w f u l .  

(2)  The  c o r p o r a t i o n  m h a l l  l n d e l m i f  y an  F permon who 

was o r  i s  a p a r t y  o r  i s  t h r e a t e n e d  t o  be  Bade  a p a r t y  t o  any  

t h r e a t o n e d ,  pending o r  c o u p l e t e d  a c t i o n  o r  a u i t  by o r  i n  t h e  

r i g h t  o f  t h e  c o r p o r a t i o n  t o  p r o c u r e  a J u d g l e n t  i n  i t s  f a v o r  by 

r e a s o n  o f  t h e  f a c t  t h a t  ha i s  o r  was a d i r e c t o r ,  o f f i c e r ,  

e m p l o y e e  o r  a g e n t  o f  t h e  c o r p o r a t i o n ,  o r  i s  o r  was s e r v i n g  a t  

t h e  r e q u e s t  o f  t h e  c o r p o r a t i o n  a s  a d i r e c t o r ,  o f f i c e r ,  

e m p l o y e e  o r  a g e n t  o f  a n o t h e r  c o r p o r a t i o n ,  p a r t n e r s h i p ,  J o i n t  
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v e n t u r e ,  t r u s t  o r  o t h e r  e n t e r p r i s e  a g a i n s t  e x p e n s e s  ( i n c l u d i n g  

a t t o r n e y s *  f e e s )  a c t u a l l y  and r e a s o n a b l y  i n c u r r e d  by h i e  i n  

connec t ion  w i t h  the  defense o r  e a t t l e B e n t  o f  such a c t i o n  o r  

s u i t  i f  he  a c t e d  i n  good f a i t h  and i n  a l a n n s r  he r e a s o n a b l y  

be l i eved  t o  be i n  good f a i t h  and i n  a B a n n e r  he reasonably  

b e l i e v e d  t o  be  i n  o r  n o t  opposed t o  t h e  b e l t  I n t e r e s t s  o f  t h e  

c o r p o r a t i o n .  NO i n d e m n i f i c a t i o n  s h a l l  be  eade  i n  r e s p e c t  o f  

any clalw, Issue or Batter as to which such person shall have 

been adjudged to be liable to the corporation, however, unless 

and o n l y  t o  t he  e x t e n t  t h a t  the  c o u r t  i n  which such a c t i o n  or  

s u i t  was brought  a b a l l  determine upon a p p l i c a t i o n  t h a t ,  

desp i t e  t he  a d j u d i c a t i o n  o f  l i a b i l i t y  b u t  i n  v iew o f  a l l  the  

clrcu~stancea of the case, such person Is fairly and 

r e a s o n a b l y  e n t i t l e d  t o  i n d e m n i t y  f o r  such  exper.mes which  t h e  

c o u r t  s h a l l  deem p r o p e r .  

(3) To t h e  e x t e n t  t h a t  • d i r e c t o r ,  o f f i c e r ,  

e ~ p l o F e e  o r  a g e n t  o f  t h e  c o r p o r a t i o n  h a s  bean  s u c c e s s f u l  on 

t h e  m e r i t s  o r  o t h e r w i s e  i n  d e f e n s e  o f  any a c t i o n ,  s u i t  o r  

p r o c e e d i n g  r e f e r r e d  t o  i n  s u b s e c t i o n s  B(1) and (2) o f  t h i s  

A r t i c l e  SIXTH, o r  i n  d e f e n s e  o f  any c l a i m ,  i s s u e  o r  B a t t e r  

t h e r e i n ,  ha m h a l l  be i n d e m n i f i e d  a g a i n m t  e x p e n s e s  ( i n c l u d i n g  

a t t o r n e y s *  f e e s )  a c t u a l l y  and r e a s o n a b l y  i n c u r r e d  by him i n  

c o n n e c t i o n  t h e r e w i t h .  

(4) Any l n d a e c i f l c a t i o n  u n d e r  s u b s e c t i o n s  B(1) and 

(2) o f  this A r t i c l e  BIXT~ s h e l l  be e a d e  by t h e  c o r p o r a t i o n  

o n l y  a s  a u t h o r i z e d  in t h e  s p e c i f i c  c a s e  upon a d s t e r e i n a t i o n  

4 
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t h a t  i n d e a n i f i c a t i o n  o f  t h e  d i r e c t o r ,  o f f i c e r ,  employee  o r  

agent  i s  p r o p e r  I n  the  c i rcumstances because he has met the  

a p p l i c a b l e  s tandard  o f  conduct  se t  f o r t h  i n  subsec t i ons  B(1) 

and (2) o f  t h i s  A r t i c l e  sIXTH. Except  as o t h e r v l s e  e x p r e s s l y  

r e q u i r e d  i n  such  s u b s e c t i o n s  (B) (1) and (2 ) ,  such  

determinat ion  abel1 be made ( l )  by t h e  Board o f  D i r e c t o r s  by 

a l a J o r i t y  v o t e  o f  a quorum c o n B l e t i n g  o f  d i r e c t o r s  who were 

n o t  p a r t i e s  t o  such a c t i o n ,  s u i t  o r  p roceed ing ,  o r  ( l i )  I f  

such a quorum i s  no t  o b t a i n a b l e ,  o r ,  even i f  o b t a i n a b l e ,  a 

quorum o f  d i s i n t e r e s t e d  d i r e c t o r s  a s  d i r e c t s ,  by I n d e p e n d e n t  

l e q a l  c o u n s e l  I n  a w r i t t e n  o p i n i o n ,  o r  ( i i t )  by t h e  

a t o c k h o l d e r m .  

(5) F.~qpermae l n c u r r l d  by any p e r s o n  who may h a v e  a 

r i g h t  o f  i n d e m n i f i c a t i o n  h e r e u n d e r  i n  d e f e n d i n g  anF c i v i l  o r  

c r i m i n a l  a c t i o n ,  s u i t  o r  p roceed inq  s h a l l  be Paid  by the  

c o r p o r a t i o n  i n  advance o f  the  f i n a l  d e p o s i t i o n  o f  such a c t i o n ,  

s u i t  o r  p roceed ing  upon r e c e i p t  o f  an u n d e r t a k i n g  by o r  on 

b e h a l f  o f  much Pa r son  t o  r e p a y  such  a ~ o u n t  i f  i t  i s  u l t i m a t e l y  

determined t h a t  he i s  no t  e n t i t l e d  t o  be i n d e m n i f i e d  

h e r e u n d e r .  

(6) The r i q h t  t o  i n d e m n i f i c a t i o n  end a d v a n o e ~ e n t  o f  

exper, aea p r o v i d e d  by t h i s  A r t i c l e  S~]~PH s ~ a l l  no t  be deemed 

e x c l u s i v e  o f  any o t h e r  r i q h t s  t o  which  t h o s e  s e e k i n ~  

i n d m m i f i c ~ t i o n  amy be e n t i t l e d  under  any b F l a v ,  aqreeaent ,  

v o t e  o f  a t n o ~ h o l d e r s  o r  d i s i n t e r e s t e d  d i r e c t o r s  o r  o t h e r w i s e ,  

b o t h  a s  t o  a c t i o n  i n  h i e  o f f i c i a l  c a p a c i t y  and a s  t o  a c t i o n  i n  

ano the r  c a p a c i t y  wh i l e  h o l d i n g  auoh o f f i c e ,  and s h a l l  con t i nue  

as t o  a Parson who has ceased t o  be a d i r e c t o r ,  o f f i c e r ,  

employee o r  agent  end s h e l l  i n u r e  t o  the  b e n e f i t  o f  t he  h e i r s ,  

e x e c u t o r s  and admin ie t re to rm o f  such a person.  

(7) The c o r p o r a t i o n  s h e l l  have p o v s r  t o  purchase 

and ma in ta i n  insurance on b e h a l f  o f  any Parson who i s  o r  was 
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ano the r  c a p a c i t y  wh i le  ho ld i ng  aurJl o f f i c e ,  and s h a l l  con t inue  

a s  t o  a p e r s o n  who h a s  c e a s e d  t o  be  • d i r e c t o r ,  o f f i c e r ,  

e m p l o F e e  o r  a g e n t  and s h a l l  i n u r e  t o  t h e  b e n e f i t  o f  t h e  h e i r s ,  

e x e c u t o r s  and  a d m i n i s t r a t o r s  o f  s u c h  a p e r s o n .  

(7)  The c o r p o r a t i o n  s h a l l  h a v e  power  t o  p u r c h a s e  

and  w i n t a l n  i n s u r a n c e  on b e h a l f  o£  an  F p e r s o n  who 15 o r  was 

a d i r e c t o r ,  o f f i c e r ,  e m p l o y e e  o r  a g e n t  o f  t h e  c o r p o r a t i o n ,  o r  

i s  o r  was serv ing  a t  the  reques t  o f  the  c o r p o r a t i o n  as s 

d i r e c t o r ,  o f f i c e r ,  employee or  agent o f  another  corporation, 

p a r t n e r s h i p ,  ~ o i n t  v e n t u r e ,  t r u s t  o r  o t h e r  a n t e r p r i m e  a g a i n s t  

any  l i a b i l £ t y  amaer l : ed  a q s i n a t  h im and  l n o u r r e d  by h im i n  any 

s u c h  c a p a c i t F ,  o r  a r l m £ n g  o u t  o f  h i s  m t a t u a  a s  s u c h ,  w h e t h e r  

o r  n o t  t h e  c o r p o r a t i o n  wou ld  h a v e  t h e  power  t o  i n d e m n i f y  him 

a g a i n s t  e a c h  l i a b i l i t y  u n d e r  t h e  p r o v l n i o n m  of thla A r t i c l e  

SIXTH end  r e q a r d l e m a  o f  w h e t h e r  he  wou ld  h a v e  b e e n  e n t i t l e d  t o  

i n d e m n i f i c a t i o n  by t h e  c o r p o r a t i o n .  

(8) F o r  the  purposes Of A r t i c l e  SIXTH, re fe rences  

t o  " the  c o r p o r a t i o n  m s h a l l  i n c l ude ,  i n  a d d i t i o n  t o  the 

r e s u l t i r ~  c o r p o r a t i o n ,  an F c o n s t i t u e n t  corpora~ ion ( i n c l u d t n ~  

any c o n s t i t u e n t  o f  n c o n s t i t u e n t )  absorbed i n  a c o c a o l t d a t i o n  

o r  merger which,  i f  i t s  separate  ex i s tence  had con t inued ,  

w o u l d  h a v e  had  power  end  a u t h o r i t y  t o  i n d e m n i f y  i t s  d i r e c t o r s ,  

o t f i c e l l ,  e m p l o y e e s  o r  a g e n t s ,  so  t h a t  any  p e r s o n  who i e  o r  

was a d i r e c t o r ,  o f f i c e r ,  e m p l o y e e  o r  agent o f  s u c h  c o n s t i t u e n t  

c o r p o r a t i o n ,  o r  I s  o r  was m a r r i n g  a t  t h e  r e q u e s t  o f  s u c h  

c o n m t i t u e n t  c o r p o r a t i o n  a s  • d £ r e c t o r ,  o f f i c e r ,  e a p l o y e a  o r  

6 
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agent of another corporation, shall s t a n d  in the same position 

under the provisions of this Article SIXTH wlt~ respect to the 

resultlng or surviving corporation as he would have with 

respect to euch constituent corporation if its separate 

existence had contlnued. 

(9) For purposes o f  A r t i c l e  SIXTH, re fe rence  t o  

" o t h e r  e n t e r p r i s e s "  s h a l l  i nc lude  eaployee b e n e f i t  p lans ;  

re fe rences  t o  " f i n e s "  s h a l l  i nc lude  any exc ise  taxes  assessed 

on a person w i t h  respec t  t o  an ezployee b e n e f i t  p l an ;  and 

re fe rences  t o  "ae rv tn~  a t  the  request  o f  the c o r p o r a t i o n "  

s h a l l  i nc l ude  any service as • d i r e c t o r ,  o f f i c e r ,  eaployee or  

agent o f  t he  c o r p o r a t i o n  which ~sposea d u t i e s  on, o r  i nvo l ves  

se rv i ces  by, such director,  o f f i c e r ,  employee, o r  agent w i t h  

respec t  t o  an  eaployee b e n e f i t  p lan ,  i t s  part icipants, o r  

b e n e f i c i a r i e s ;  end  a P a r s o n  who a c t e d  i n  good f a i t h  and  i n  a 

manner he reamonablF be l i eved  t o  be in  t he  i n t e r e s t  o f  the 

P a r t i c i p a n t s  and b e n e f i c i a r i e s  o f  an employee benefit plan 

s h a l l  be  d e e d e d  t o  h a v e  a c t e d  I n  a l a n n e r  " n o t  o p p o s e d  t o  t h e  

best  i n t e r e s t s  o f  t he  c o r p o r a t i o n "  am r e f e r r e d  t o  i n  t h i s  

A r t i c l e  SIXTH. 

(10) N o t w l t ~ s t a n d l n g  the  f o r a q o l n g  p r o v i s i o n s  o f  

A r t i c l e  SIXTH, t h e  c o r p o r a t i o n  s h a l l  t n d e l n i f y  any  p e r s o n  who 

i s  o r  yes • d i r e c t o r ,  o f f i c e r ,  t ~ p l o y u  o r  agent  o f  the  

corporation, or  I s  o r  was marr ing a t  the  reques t  o f  the 

c o r p o r a t i o n  as a d i r e c t o r ,  of f icer ,  eHployee or  agent o f  

another corporation, partnership, J o i n t  venture, t r u s t  or 

O 
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o t h e r  • n t e ~ ) r i • a  t o  t h e  f u l l m • t  e x t e n t  p e Z l l t t e d  by t h •  

C o l o r a d o  C o r p o r a t i o n  Code o r  any o t h e r  a p p l i c a b l e  law,  as  may 

from t i l ue  t o  t i m e  be i n  e f f e c t ,  

( l l )  A l l  r i g h t s  t o  i n d e m m i f t c • t l o n  and a d v a n c • s e n t  

o f  expenses p r o v i d e d  by t h i s  s e c t i o n  B o f  A r t i c l e  SIXTH s h a l l  

be daHmed t o  be a c o n t r a c t  between the  c o r p o r a t i o n  and e a c h  

p e r s o n  e n t i t l e d  t o  l n d e a n i f i c a t i o n  and advancement  o f  e x p • n • e s  

h e r e u n d e r .  Any r e p e a l  o r  m o d i f i c a t i o n  o f  t h i s  A r t i c l e  SIXTH 

o r  o f  r e l e v a n t  p r o v i s i o n s  o f  t h e  C o l o r • d o  C o r p o r a t i o n  Code o r  

any o t h e r  a p p l i c a b l e  law s h a l l  n o t  d i m i n i s h  any r i g h t •  t o  

l n d e l n i f l o a t i o n  o r  • d r • n o • m e r i t  o f  exlpenses  w i t h  r e s p e c t  t o  •ny  

s t a t e  o f  f a c t s  t h e n  o r  t h e r a t o f o r  e x i s t i n g  o r  any a c t i o n ,  s u i t  

o r  p r o c e e d i n g  t h a r a t o f o r  o r  t h e r e a f t e r  b r o u g h t  o r  t h r e a t e n e d  

b • • e d  i n  v h o l a  o r  i n  p a r t  upon any such  mtate o f  f a c t • .  

C. I f  a c l a im  under s e c t i o n  B o f  t h i s  A r t i c l e  SIXTH 

i •  n o t  p a i d  i n  f u l l  by t h e  c o r p o r a t i o n  w i t h i n  t h i r t y  d • y •  

a f t e r  a w r i t t e n  c l • l a  h a •  been  r e c e i v e d  by t h e  c o r p o r a t l o n f  

t h e  c l a i m a n t  amy • t  • n y  t i m e  t h e r e a f t e r  b r i n g  s u i t  • q a i n s t  t h e  

c o r p o r a t i o n  t o  r e c o v e r  t h e  u n p a i d  amount  o f  t h e  c l a i m  •r id,  i f  

s u c c e s s f u l  i n  whole  o r  i n  p • r t ,  t h e  c l a / a a n t  s h a l l  be  e n t i t l e d  

t o  be p a i d  a l s o  t h e  ex p en se  o f  p r o s e c u t i n g  such  c l a i m .  ~[t 

s h a l l  ha • defense t o  any such a c t i o n  ( o t h e r  than an a c t i o n  

b r o u g h t  t o  en fo r ce  • c l a l n  f o r  e x p e r t s  / n c u r r n d  i n  de fend ing  

any p r o c e e d ~  i n  advance o f  i t s  f i n a l  d i s p o s i t i o n  where the  

required underta)Ling has been tendered t o  the  c o r p o r a t i o n )  

that the claimant ha• not net the standardm of corduct which 

8 
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make i t  p e m l m s i b l s  u n d e r  t h e  Colorado  C o r p o r a t i o n  code  f o r  

t h e  c o r p o r a t i o n  t o  i n d e m n i f y  t h e  c l a i m a n t  f o r  t h e  amount 

c l a i m e d ,  b u t  t h e  b u r d e n  o f  p r o v i n g  such d e f e n s e  s h a l l  be on 

t h e  c o r p o r a t i o n .  N e i t h e r  t h e  f a i l u r e  o f  t h e  c o r p o r a t i o n  

( i n c l u d i n g  i t m  Board o f  D i r s o t o r m ,  i n d e p e n d e n t  l e g a l  c o u n s e l ,  

o r  l t l  s t o c k h o l d e r s )  t o  have  Bade a ds t~rwL~nat ion p r i o r  t o  t h e  

commencement o f  much a c t i o n  t h a t  t n d e n n i f l c i c a t i o n  o f  t h e  

c l a i a m n t  I s  p r o p e r  i n  the  c l r cuas tances  because hs has Rat  the  

a p p l i ~ a b l e  mtandsrd o f  conduct  se t  tox~:h i n  the  Colorado 

C o r p o r a t i o n  Code, no r  an ac tua l  de texw ina l : l on  by the  

c o r p o r a t i o n  ( i n c l u d i n g  i t s  Board o f  D i r sc~o rs ,  independent  

l e g a l  counmel ,  o r  i t s  s t o c k h o l d e r s )  t h a t  t h e  a l a l a a n t  ha s  n o t  

met  such  a p p l i c a b l e  s t a n d a r d  o f  conduct ,  s h a l l  be  a d e f e n s e  

t o  the  s o t l o n  o r  c r e a t e  a presumpt ion t h a t  t he  o l s i a a n t  has 

n o t  Ba t  t h e  a p p l i c a b l e  s t a n d a r d  o f  c o n d u c t .  

D. A d i r e c t o r  o f  t h e  c o r p o r a t i o n  s h a l l  n o t  b s  

p e r s o n a l l y  l i a b l e  t o  t h e  c o r p o r a t i o n  o r  i t s  s t n c k h o l d s r s  f o r  

m o n e t a r y  damages f o r  b r e a c h  o f  f i d u c i a r y  d u t y  a s  a d i r e c t o r ,  

e x c e p t  f o r  l i a b i l i t y  ( i )  f o r  any b r e a c h  o f  t h e  d i r e c t ~ ) r ' s  d u t y  

o f  l o y a l t y  t o  t h e  c o r p o r a t i o n  o f  i t s  a t o c k h o l d e r m ,  ( i i )  f o r  

a c t s  o r  o m i s s i o n s  n o t  i n  good f a i t h  o r  wh ich  i n v o l v e  

i n t e n t i o n a l  m i s c o n d u c t  o r  a knowing v i o l a t i o n  o f  l aw,  ( l l i )  

f o r  aotm e p e c i f l s d  i n  S e c t i o n  7 -5-114  o f  t h e  C o l o r a d o  

C o r p o r a t i o n  code ,  o r  ( i v )  f o r  any t r a n s a o t l o n  f rom which  t h e  

d i r e c t o r  d e r i v e d  an i m p r o p e r  p e r l o n a l  b e n e f i t .  
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SEVENTH: A. The number o f  d i r e c t o r s  w h i c h  s h a l l  

c o n s t i t u t e  t h e  w h o l e  Board  o f  D i r e c t o r s  o f  t h i s  c o r p o r a t i o n  

s h a l l  n o t  be l e l a  than t h r e e  no r  more than e leven  w i t h  the  

a c t u a l  number, i f  t o  he g r e a t e r  than  t h r e e ,  t o  be f i x e d  by 

r e s o l u t i o n  o f  a m a j o r i t y  o f  t he  d i r e c t o r a .  I n i t i a l l y ,  t he  

number o f  d i r e c t o r s  which s h e l l  c o n s t i t u t e  the  whole Board o f  

D i r e c t o r s  o f  t h i s  c o r p o r a t i o n  a h a l l  be t h r e e .  The names end 

a d d r e e a n s  o f  t h e  i n i t i a l  d i r e c t o r m  e r a  a s  f o l l o w s :  

~ aDnRess 

L a r r y  D. H a l l  12055 West Second Place 
Lakewood, Co lorado 80228 

A r n o l d  R. Hadigan 12055 Wemt Second Place 
L a k e ~ ) d ,  Co lorado 80228 

R o b e r t  C. NcHugh 12055  Wast  S e c o n d  P l a c e  
Lakewood,  C o l o r a d o  8 0 2 2 8  

E f f e c t i v e  a s  o f  the  a n n u a l  m e e t i n g  of s t o c k h o l d e r s  

o c c u r r i n g  I n  1 9 9 1 ,  t h e  Board  o f  D i r e c t o r l  a h a l l  be  d i v i d e d  

I n t o  ~ e e  c l u s a a ,  the  f i r s t  o f  which a h a l l  c o n s i s t  o f  one 

d i r e c t o r  and each remain ing c l a s s  cord |eat ing  o f  one 

d i r e c t o r .  The  i n i t i a l  t e r m  o f  o f f i d e  o f  t h e  f i r s t  c l a s s  

( " C l a a a  Z M) a h a l l  e x p i r e  a t  t h e  a n n u a l  m t i n q  o f  s t o c k -  

h o l d e r s  o c c u r r i n g  i n  1992 ,  t h e  i n i t i a l  t e r m  o f  o f f i c e  o f  t h e  

second c l a s s  ( "C lass  I I " )  s h a l l  e x p i r e  a t  t he  annual  meet ing 

o f  a t c o k b o l d a r m  o c c u r r i n g  i n  1 9 9 3 ,  and  t h e  i n i t i a l  t e r m  o f  

o f f i c e  o f  t h e  t h i r d  clams ( "C lass  I I l " )  s h a l l  e x p i r e  a t  t he  

annual  l e e t i n q  o f  a tockho lde rs  o c c u r r i r ~  i n  1994. A t  each 

annual  a e e t i n g  o f  e tockho ldez~ f o l l o w i n g  such i n i t i a l  

c l a s s i f i c a t i o n  and e l e c t i o n ,  d i r s c t o r a  e l e c t e d  t o  succeed 
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t hose  d i r e c t o r s  vhoee terms e x p i r e  s h a l l  be e l e c t e d  f o r  a 

te rm o f  o f f l c e  t o  e x p i r e  s t  the  t h i r d  eucceedtnq annual 

~ e a t i n g  o f  s t o c k h o l d e r s  a f t e r  t h e i r  e l e c t i o n .  The  t o r e q o t r ~  

n o t w i t h s t a n d i n g ,  each d i r e c t o r  s h a l l  se rve  u n t i l  h ie  

successor  s h a l l  have been d u l y  e l e c t e d  end q u a l l t t e d e  un less  

ha s h a l l  cease t o  serve  by reason o f  dea th ,  r e a t q n e t t o n ,  

r e a o v a l  o r  o t h e r  cause. I f  the  number o f  d i r e c t o r s  i s  

changed , any inc rease  o r  decrease s h e l l  be a p p o r t i o n e d  among 

t h e  c l a s s e s  i o  a s  t o  m a i n t a i n  t h e  nuRber  o f  d i r e c t o r s  I n  

e a c h  c l a s s  a s  n e a r l y  e q u a l  a s  p o s s i b l a t  b u t  i n  no  c a s e  s h a l l  

a d e o r e a m e  i n  t h e  number  o f  d i r e c t o r t  I h o r t e n  t h e  t e r m  o f  

any  i n c u ~ n t  d i r e c t o r .  

B. The bus iness and a f f a i r 1  o f  t h e  c o r p o r a t i o n  

I h a l l  be lanaged by o r  under the  d i r e c t i o n  o f  t h e  Board o f  

D i r e c t o r s ,  and the  Board o f  D i r e c t o r /  s h a l l  de te rm ine  the  

r i g h t s ,  p o v e r g ,  d u t i e s ,  r u l e s  and  p r o c e d u r e s  t h a t  s h a l l  

a f f e c t  t h e  power  o f  t h e  Board  o f  D i r e c t o r s  t o  manage  and 

d i r e c t  t h e  b u s i n e s s  and  a f f a i r s  o f  t h e  c o r p o r a t i o n .  

C. ~ny d i r e c t o r  may be  t a p e r e d  f rom o f f i c e  o n l y  

f o r  " C a u s e  w (am h e r e i n a f t e r  d e f i n e d ) ,  and  o n l y  by  t h e  

a f f i r m a t i v e  v o t e  o f  t h e  h o l d e r s  o f  a t  l e a s t  50  p e r c e n t  o f  

t h e  t o t a l  v o t i n q  p o v e r  o f  a l l  a h a r ~  o f  s t o c k  o f  t h e  

o c r p o r t i o n  e n t i t l e d  t o  v o t e  i n  t h e  e l e c t i o n  o f  d i r e c t o r s  

g e n e r a l l y ,  c o n s i d e r e d  f o r  p u r p o s e s  o f  t h i s  A r t i c l e  SEVZIfI~ 

a e  one  c l a s s .  F o r  p u r p o s e s  o f  t h i s  P a r a g r a p h  C o f  t h i s  

A r t i c l e  SEVENTH, " C a u s e "  s h e l l  r e q u i r e  e i t h e r  (1)  a f e l o n y  
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c o n v i c t £ o n t  o r  (2)  an  a d ~ u d ~ c a t i o n  by a c o u r t  o f  c o m p e t e n t  

J u r i s d i c t i o n  f o l l o w i n g  a t r i a l  on t h e  ~ e r l t m  o f  g r o s s  

n e g l i g e n c e  o r  m i s c o n d u c t  i n  t h e  p e r f o r m a n c e  o f  t h e  

d i r e c t o r e s  d u t y  t o  t h e  c o r p o r a t i o n .  

D. Newly c r e a t e d  d i r e c t o r s h i p s  r e s u l t i n g  f rom any  

i n c r e a s e  i n  t h e  a u t h o r i z e d  number o f  d i r e c t o r s  o r  any  

v a c a n c i e s  I n  t h e  Board  o f  D l r e c t o r m  r m s u l t i n q  f rom d e a t h ,  

r e s i g n a t i o n ,  removal  o r  o t h e r  cause amy be f i l l e d  o n l y  by a 

s m J o r i t  y v o t e  o f  the  d i r e c t o r s  then  i n  o f f i c e s  though leas  

t h a n  • quorum,  o r  by s s o l e  r e ~ a i n i n q  d i r e c t o r .  I n  t h e  

e v e n t  t h a t  a l l  o f  t h e  d i r e c t o r s h i p s  h a v e  b e e n  v a c a t e d  by 

r e a s o n  o f  d e a t h s ,  r e s i g n a t i o n s ,  r m m v a l s  o r  o t h e r  c a u s e s ,  

t h e n  w i t h i n  t e n  d a y s  o f  t h e  d a t e  on w h i c h  t h e  l e s t  d i r e c t o r  

c e a s e d  t o  s e r v e  a s  a d i r e c t o r ,  t h e  t h e n  h i g h e s t  r a n k i n g  

o f f i c e r  o f  t h e  c o r p o r a t i o n  s h a l l  d i r e c t  t h a t  w r i t t e n  n o t i c e  

b e  sen t  t o  t h e  s t o c k h o l d e r s  l n f o r s i n q  them o f  t h e  p l a c e ,  

d a t e  and  h o u r  o f  s s p e c i a l  s t o c k h o l d e r s '  | m e t i n g  w h i c h  s h a l l  

be  h e l d  f o r  t h e  p u r p o s e  o f  f l l l £ n g  t h e  v a c a t e d  d i r e c -  

t o r s h i p s .  Such  s t o c k h o l d e r s '  s e a t i n g  s h a l l  be  h e l d  n o t  l e s s  

t han  t e n  days a f t e r  the  B a i l i n g  o f  t h e  n o t i c e s  d e s c r i b e d  I n  

t h e  p r e c e d i n g  s e n t e n c e ,  b u t  n o t  more  t h a n  s i x t y  d a y s  a f t e r  

t h e  d a t e  o f  s u c h  n o t i c e .  I n  t h e  e v e n t  t h e  t h a n  h i g h e s t  

r a n k i n g  o f f i c e r  f a i l s  t o  p r o v i d e  n o t i c e  o r  no s u c h  o f f i c e r  

i s  a v a i l a b l e ,  any s t o c k h o l d e r  amy r s q u e s t  t h e  a p p r o p r i a t e  

c o u r t  o f  t he  8 t a t s  o f  Colorado t o  schedule  a spec ie1 

s t o c k h o l d e r s  ' sea t  lnq f o r  t he  purpose o f  e l e c t i n g  
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d i r e c t o r s .  Any d i r e c t o r  chosen p u r s u a n t  t o  the  p r o v i s i o n s  

o f  t h i s  p a r a g r a p h  s h a l l  h o l d  o f f i c e  f o r  a t e rm  e x p i r i n g  a t  

the  annual n e s t i n g  o f  s t o c k h o l d e r s  a t  which the  term o f  

c i t i e s  o f  t he  c l ass  t o  which he ham been e l e c t e d  e x p i r e s  and 

u n t i l  h i s  successor  i s  d u l y  e l e c t e d  and q u a l i f i e d .  

E. I n  a d d i t i o n  t o  t h e  v o t l n g  r e q u l r m n t s  imposed 

by l aw o r  by  any o t h e r  p r o v l a l o n  o f  t h e  A r t i c l e s  o f  

I n c o r p o r a t i o n ,  t h i s  A r t i c l e  SEVl~I~ a s y  n o t  be amended, 

a l t e r e d  o r  r t p e a l e d  i n  any r e s p e c t  t n o r  Day any p r o v i s i o n  

I n c o n s £ a t a n t  w i t h  t h i s  A r t i c l e  $EVI~fl/  be  a d o p t e d f  u n l e s s  

such a c t i o n  l a  approved by the  e f f l n w t l v a  v o t e  o f  t he  

h o l d e r s  o f  a t  l e a s t  90 p e r c e n t  o£ the  t o t a l  Voting pover  o f  

a l l  share8 o f  s tock  o f  the  c o r p o r a t i o n  e n t i t l e d  t o  v o t e  i n  

the  e l e c t i o n  o f  d i r e c t o r s  g e n e r a l l y ,  cons ide red  f o r  purposes 

o f  t h i s  A r t i c l e  SEVENTH as one c l a s s .  

EIGHTH. £. Noatna t ions  f o r  t h e  e l e c t i o n  o f  d i r e c t o r s  

may be l a d e  by t h e  Board o t  D i r e c t o r s  o r  by a c o m m i t t e e  

a p p o i n t e d  by t h e  Board o f  D i r e c t o r s  o r  b y  any s t o c k h o l d e r  o f  

r e c o r d  o f  t h e  c o r p o r a t i o n  e n t i t l e d  t o  v o t e  i n  the  e l e c t i o n  

o f  d i r e r : o r s  g e n e r a l l y ,  p r o v i d e d  t h a t  such s t o c k h o l d e r  has 

g i v e n  a c t u a l  w r i t t e n  n o t i c e  o f  such g too ]cho lde r ' s  I n t e n t  t o  

make such nomina t ion  o r  n o e i n a t l o n s  t o  t h e  S e c r e t a r y  o f  the  

c o r p o r a t i o n  no t  l a t e r  than (1) w i t h  r espeo t  t o  an e l e c t i o n  

t o  be he ld  a t  an annual n e s t i n g  ot  a t o o k h o l d e r s ,  90 days i n  

advance o f  such meet ing (o r ,  i f  l a t e r ,  90 days p r i o r  t o  the  

a n n i v e r s a r y  da te  o f  t he  i m u d i a t e l y  p rened ing  annual meet ing 
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o f  a t o c k h o l d e r s  i f  such : e a t  1~/  i n v o l v e d  the  p u b l i c  

mol ic t1~at ion  o f  p r o x i e s  f o r  the  e l e c t i o n  o f  d i r e c t o r s ) ,  and 

(2) v l t . h  rempect t o  an e l e c t i o n  t o  be he ld  a t  a s p e c i a l  

m e e t i n g  o f  s t o c k h o l d e r s  f o r  t h e  e l e c t i o n  a t  d i r e c t o r s ,  t h e  

c l o l a  o f  b u g i n e a e  on t h e  s e v e n t h  da  F f o l l o w i n g  ( a )  t h e  d a t e  

on w h i c h  n o t i c e  o f  such  m e e t i n g  i l l  f i r s t  g i v e n  t o  

s t o c k h o l d e r s  o r  (b) the  date on which p u b l i c  d i s c l o s u r e  o f  

such meet ing l a  n a d a ,  whichever  i s  e a r l i e r .  Each such 

n o t i a e + a u b m i t t e d  by a s t o c k h o l d e r  o f  r e c o r d  i n t e n d i n g  t o  

~ake a ncmina t ion  s h a l l  i nc lude :  (1) t h e  name and address 

o£ t h e  a t o c k h o l d e r  o f  record  who i n t e n d s  t o  ~ake the  

nomina t i on  and o f  the person o r  peraorm t o  be nominated;  (2) 

• r e p r e s e n t a t i o n  t h a t  t h e  s t o c k h o l d e r  i n t e n d s  t o  a p p e a r  I n  

p e r s o n  o r  bF p r o x y  a t  t h e  m e e t i n g  t o  n o m i n a t e  t h e  p e r s o n  o r  

perennm s p e c i f i e d  i n  the  n o t i c e ;  (3) 8 d e s c r i p t i o n  o f  a l l  

a r r a n g e • a n t i  o r  u n d a r l t a n d i n q a  b e t w e e n  t h e  l t o c k h o l d e r  and  

e a c h  n o m i n e e  o r  b e t w e e n  t h e  l t o c k h o l d s r  o r  t h e  nominee  and  

any  o t h e r  p a r i a n  o r  p e r s o n s  (naming s u c h  p e r • o n  o r  

p e r s o n s ) ,  l ~ r s u a n t  t o  w h i c h  t h e  n o m i n a t i o n  o r  n o n i n s t i o n s  

a r e  t o  be  e n d a  by t h e  s t o c k h o l d e r  o r  r e l a t i n g  t o  t h e  

c o r p o r a t i o n  o r  i t s  s e c u r i t i e s  o r  t o  s u c h  n o m i n e e ' s  s e r v i c e  

a s  a d i r e c t o r  i f  e l e c t e d ;  (4) such o t h e r  i n f o r m a t i o n  

r e g a r d i n g  e a c h  nominee  p r o p o s e d  by s u c h  s t o c k h o l d e r  a s  would  

b e  r e q u i r e d  t o  be  i n c l u d e d  i n  • p r o x y  s t a t e m e n t  f l i e d  

pursuan t  t o  the  p roxy  r u l e s  o£ t h e  ~cu r i t l ee  and Zxchange 

Commiss ion  h i d  t he  nominee b e e n  noaLnated,  o r  i n t e n d e d  t o  be 
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n o m i n a t e d ,  by  t h e  Boar~ o f  D i r e c t o r s ;  (5)  a r e p r e s e n t a t i o n  

t h a t  e a c h  p e r s o n  t o  be  n o m i n a t e d  h a s  b e e n  a b e n e f i c i a l  o r  

r e c o r d  o v n e r  o f  s h a r e s  o f  s t o c k  o f  t h e  c o r p o r a t i o n  f o r  a 

p e r i o d  o f  n o t  l a s s  t h a n  90 d a y s  p r i o r  t o  t h e  d a t e  o f  s u c h  

n o t i c e ;  and  (6)  t h e  w r i t t e n  c o n s e n t  o f  e a c h  nominee  t o  s e r v e  

a s  a d i r e c t o r  o£ t h e  c o r p o r a t i o n  i t  so  e l e c t e d .  The 

S e c r e t a r y  o f  t h e  c o r p o r a t i o n  s h a l l  d e l i v e r  any  s u c h  n o t i c e s  

o f  n o m i n a t l o n B  s u b s i t t e d  by a t o Q k h o l d s r e  t o  t h e  p e r s o n  who 

s h a l l  se rve  as chairman o f  t h e  s t o c k h o l d e r s *  moot ing a t  

which such nominat ions  are t o  be nonJ idered  f o r  e lec . : ton .  

The chai rman o f  the  mest inq s h a l l  r e v i e w  such n o t i c e s  o f  

n c a i n a t i o n  and s h a l l  accept  f o r  nomina t ion  o n l y  those 

c a n d i d a t e s  f o r  whol  p r o p e r  n o t i c e  h a s  b e e n  s u b m i t t e d  i n  

accordance w i t h  t he  p r o v i s i o n o  o f  these Ax~ciclss o f  

I n c o r p o r a t i o n  end b y l a w s  o f  t h i s  c o r p o r a t i o n .  The  

n o a i n o t i o n  o f  any  p a r s o n  n o t  amde i n  c o m p l i a n c e  v i t h  s u c h  

p r o v i a l o n m  s h a l l  be  o f  no a f f e c t .  

B. I n  a d d i t i o n  t o  t h e  v o t i n g  r e q u i r e m e n t s  imposed  

by  l a w  o r  by any  o t h e r  p r o v i s i o n  

I n c o r p o r a t i o n ,  t h i s  A r t i c l e  EZG~I~ 

a l t e r e d  o r  r e p e a l e d  I n  any reJ~ :oc l : ,  

o£ t h e s e  k r t i c l e s  o f  

may n o t  be  amended,  

n o r  may any p r o v i s i o n  

i n c o n s i s t e n t  w i t h  t h i s  A r t i c l e  EIGHTH be adopted,  un less  

such a c t i o n  i s  approved by t h e  e t t i z w a t i v s  v o t e  o t  t he  

h o l d e r s  o f  a t  l e a s t  90 pe rcen t  o f  t h e  t o t a l  v o t i n q  power o t  

a l l  shares  o t  s tock  o f  the  c o r p o r a t i o n  e n t i t l e d  t o  v o t e  i n  
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t he  e l e c t i o n  o f  d i r e c t o r s  ? e n e r a l l y ,  c c ~ l d e r e d  f o r  puz~o i *J  

o£ t h i n  A r t i c l e  ZZGHTH as  one c l a s s .  

XZk~I~. A. Any s t o c k h o l d e r  a c t l o n  r e q u i r e d  o r  

p e r m l t t s d  by t h e  C o l o r a d o  C o r p o r a t i o n  Code t o  be  t a k e n  by 

t h e  s t o c k h o l d e r s  o f  t h e  c o r p o r a t i o n  a t  any a n n u a l  o r  s p e c i a l  

m e e t i n g  o f  s u c h  s t o c k h o l d e r s  n u s t  be  a f f e c t e d  a t  a d u l y  

c a l l e d  a n n u a l  o r  s p e c i a l  m e e t i n g  o f  s t o c k h o l d e r s  o f  t h e  

c o r p o r a t i o n  and s a y  n o t  be a f f e c t e d  by  any consent  i n  

w r i t i n g  by such  s t o c k h o l d e r s  u n l e s s  s u c h  c o n s e n t  s h a l l  be 

unan imous .  

B. The C h a i r n a n  o f  t h e  Board ,  i f  any,  o r  i n  h i e  

~Dser~o,  t h e  P r e s i d e n t ,  o r ,  i n  t h e  abeenoe o f  bo th  the  

C h a i s e  o f  t h e  Board end the  P r e s i d e n t ,  lUSh o f t i c e r  o r  

d i r e c t o r  o f  t h e  c o r p o r a t i o n  a s  t h e  Board o f  D i r e c t o r s  s h a l l  

p r e s c r i b e  f rom t i m e  t o  t i m e  by r e s o l u t i o n ,  s h a l l  c a l l  

|ma t i nee  0£ t h e  s tockho lde rs  t o  o r d e r  and s h a l l  a c t  a s  

c h a t r n s n  o f  such  m e e t i n g s .  I n  t h e  e v e n t  t h e  Cha i rman  o f  t h e  

Bo@rd, t h e  ~J~ ta id t r l t  and any p e r s o n  p r ~ r t b e d  f rom t i m e  t o  

t i m e  by r e s o l u t i o n ,  a r e  n o t  p r e s e n t ,  t h e  m e e t i n g  B h a l l  be  

a d j o u r n e d  u n t i l  such  t i n s  a s  t h e r e  s h a l l  be  p r e s e n t  t h e  

C h a i r u a n  o f  t h e  Board ,  t h e  P r e s i d e n t  o r  a p e r s o n  p r e s c r i b e d  

by r e s o l u t i o n .  The Chairman o f  t h l  N e s t i n g  s h a l l  have  

p l e n a r y  pOWer t o  s e t  t he  agenda, dsteLnalne t h e  p rocedure  and 

r u l e s  o f  o r d e r ,  and make d e f i n i t i v e  z311ings a t  m e e t i n g s  o f  

t h e  s t o c k h o l d e r s .  The S e c r e t a r y  o r  an A s s i s t a n t  S e c r e t a r y  

o f  t h e  c o r p o r a t i o n  s h a l l  a c t  a s  s e c r e t a r y  a t  a l l  m e e t i n g s  o f  
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t h e  s t o c k h o l d e r s ,  b u t  i n  t h e i r  a b ~ n c e  t h e  c h a i r m a n  o f  the  

m e e t i n g  may a p p o i n t  any p e r s o n  p r e s e n t  a t  t h e  ~ e e t t n g  t o  a c t  

a s  macrltalL- F o f  t h e  m e e t i n g .  

C. At  an a n n u a l  m w e t l ~  o f  t h e  s t o c k h o l d e r s ,  o n l y  

such  b u m i n u a  s h a l l  be  c o n d u c t ~  a s  s h a l l  have  been  p r o p e r l y  

b r o u q h t  b e f o r e  t h e  m e e t i n g .  To be  p r o p e r l y  b r o u g h t  b e f o r e  

an annual  meeting business must be ( l )  Iqpecl f ied in  the 

n o t i c e  o f  mmetLnq (o r  any imppleamnt t h e r e t o )  qLven by o r  

a t  t h e  d i r e c t i o n  o f  t h e  Board o f  Dirlexto~m, (2) b r o u g h t  

b e f o r e  t h e  e e e t i n g  bY o r  a t  t h e  d i r ~ l o n  o f  t h e  Board o f  

D ~ r a ~ : o ~ ,  o r  (3) otherwLse p r o p e r l y  brought  b e f o r e  the  

~ e t i n g  by a s t o c k h o l d e r .  F o r  buoLn~ms t o  be  p r o p e r l y  

b r o u g h t  b e f o r e  an a n n u a l  ~ e t i n g  by 8 s t o c k h o l d e r ,  t h e  

s t o c k h o l d e r  must  have  g i v e 1  t ~ l y  n o t i c e  t h e r e o f  i n  w r i t i n g  

t o  t h e  S e c r e t a r y  o f  t h e  c o r p o r a t i o n .  To be t i ) m l y ,  a 

m t o c k h o l d e r , e  n o t i c e  wuet  be  d e l i v e r e d  t o  o r  m a i l e d  end 

r e c e i v e d  a t  t h e  p r i n c i p a l  e x ~ u t i v e  o f f i c e s  o f  t h e  

c o r p o r a t i o n  n o t  lame t h a n  90 d a y s  p r i o r  t o  such  a e e t i n q  (o r ,  

i f  l a t e r ,  n o t  l e s s  t h a n  90 d a y s  p r i o r  t o  t h e  a n n i v e r s a r y  

d a t e  o f  t h e  i n e d i a t e l y  p r e c e d l ~  a n n u a l  ~ e t i n g  o f  

s t o c k h o l d e r s  i f  much s e a t i n g  i n v o l v e d  t h e  p u b l i c  

s o l i c i t a t i o n  o f  p r o x i e s  f o r  t h e  e l e c t i o n  o f  d i r e c t o r e ) .  A 

s t o c k h o l d e r ' s  n o t i c e  t o  t h e  S e c r e t o r y  s h a l l  met f o r t h  aa t o  

each m a t t e r  t he  s tockho lde r  p r o p o s e  t o  b r ing  be fo re  the 

annual meet ing (a) a b rLe f  d e s c r i p t i o n  o f  the  business 

d e s i r e d  t o  be b r o u g h t  before  the  annual  aeetLnq and t h e  

17 
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reasons for conducting such business at the annual meeting, 

(b) t h e  name and a d d r e s s ,  a s  t h e y  a p p e a r  on t h e  

c o r p o r a t $ o n ' s  b o o k s ,  o f  t h e  s t o c k h o l d e r  p r o p o s l r ~ ]  s u c h  

bus iness,  (c) the c lass  and ntmber o f  shares of the  

corporation which are b e n e f i c i a l l y  owned by t he  s t ockho lde r ,  

and  (d) any m a t e r i a l  I n t e r e s t  o f  t h e  s t o c k h o l d e r  i n  s u c h  

bus iness .  Mo tv i t hs tand tnq  any th inq  in  the  bylaws t o  the 

c o n t r a r y ,  no business s h a l l  be conducted a t  an annual 

maettnq except  i n  accordance w i t h  the  procedures se t  f o r t h  

£n this Article NINTH. The chalrBan of an annual meeting 

s h a l l ,  1£ the  f a c t s  war ran t ,  determine and  dec la re  t o  the 

meet ing t h a t  business was no t  p r o p e r l y  b rought  be fo re  the 

a e a t i n q  and  i n  a c c o r d a n c e  with t h e  p r o v i s i o n s  o f  t h i s  

A r t i c l e  NINTH, and I f  he  s h o u l d  so  d e t e L l t n e ,  h e  s h a l l  so  

d e c l a r e  t o  t h e  maa t l r~ ]  and  any  s u c h  b u s i n e s s  n o t  p r o p e r l y  

brouqht before the nsitlnq shall no t  be transacted. 

D. S p e c i a l  m a e t l n g e  o f  t h e  s t o c k h o l d e r s  o f  t h e  

c o r p o r a t i o n  may be c a l l e d  by the  Chairman o f  t he  Board, I f  

any,  o r  the  Pres iden t  o f  the c o r p o r a t i o n ,  i n  h i s  d i s c r e t i o n ,  

and s h a l l  be c e l l e d  by the Pres iden t  o r  Sec re ta r y  a t  the 

d i r e c t i o n  i n  w r i t I ~  o f  n o t  l e s s  t h a n  t h r e e  d i r e c t o r s  o f  t h e  

c o r p o r a t i o n  than ho ld ing  o f f i c e .  Such v r l t t Q n  d i r e c t i o n  

s h a l l  s t a t e  the  purpose o r  p u r p o s e s  o f  t he  proposed 

meet ing.  No bus iness nay be conducted a t  a apeclal aee t tnq  

o f  ths  s tockho lde rs  un less  se t  f o r t h  i n  t he  n o t i c e  o f  such 

maet inq (or  any supplement t h e r e t o )  g iven  by o r  a t  the 
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d i r e c t i o n  o f  an a p p r o p r i a t e  o f f i c e r  o f  t h e  c o r p o r a t i o n  a s  

i d e n t i f i e d  h e r e i n .  

e. In addition t o  the  voting rmquirementa imposed 

by lay or by any other provlslon of theae ar t ic lea of 

I n c o r p o r a t i o n ,  t h i s  A r t i c l e  ~ may n o t  be amended, 

a l t e r e d  o r  r e p e a l e d  i n  any r u p e e ,  n o r  ~ a y  any  p r o v i s i o n  

l noona tmtan t  w i t h  t h i s  A r t i c l e  NINTH be adopted,  un less  such 

a c t i o n  i s  approved by the  a f f i r m a t i v e  v o l ~  o£ the  h o l d e r s  o f  

a t  l e a s t  90  p e r c e n t  o f  t h e  t o t a l  v o t i n g  p o w e r  o f  a l l  s h a r e s  

o f  mtock  o f  t h e  c o r p o r a t i o n  e n t i t l e d  t o  v o t e  i n  t h e  e l e c t i o n  

o f  d i r e c t o r s  g e n e r a l l y ,  c o r m i d e r e d  f o r  p u r p o s e s  o f  t h i s  

A r t i c l e  NINTH as one c l ass .  

TENTH. Whenever a compromise o r  arrangement i s  

proposed between t h i s  c o r p o r a t i o n  and itm c r e d i t o r s  o r  any 

clams o f  then  a n d / o r  between t h i s  c o r p o r a t i o n  and i t s  

s t o c k h o l d e r s  o r  any c l a s s  o f  them, any c o u r t  o f  e q u i t a b l e  

~ u r i m d i c t i o n  w i t h i n  the  S t a t e  o f  Co lorado may, on the  

a p p l i c a t i o n  i n  a aumnary way o f  t h i s  c o r p o r a t i o n  o r  o f  any 

c r e d i t o r  o r  s t o c k h o l d e r  t h e r e o f  o r  on t h e  a p p l i c a t i o n  o f  any 

r e c e i v e r  o r  r e c e i v e r s  appo in ted  f o r  t h i s  o o r p o r e t i o n  under 

the  p r o v i s i o n 8  o f  Colorado law o r  on t h e  a p p l i c a t i o n  o f  

t r u s t e e s  i n  d i s s o l u t i o n  o r  o f  any  r e c e i v e r  o r  r e c e i v e r s  

a p p o i n t e d  f o r  t h i s  c o r p o r a t i o n  u n d e r  t h e  p r o v i s i o n s  o f  

C o l o r a d o  l a w  o r d e r  • m e e t i n g  o f  t h e  c r e d i t o r s  o r  o l a a a  o f  

c r e d i t o r s  a n d / o r  o f  the  s t o c k h o l d e r s  o r  c lass  o f  

s t o c k h o l d e r s  o f  t h i s  c o r p o r a t i o n ,  a e  t h e  c a s e  may b e ,  t o  be 

1 9  
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stnm~oned i n  such m a n n e r  as the  sa id  c o u r t  d i r e c t s .  I f  a 

~ a J o r i t y  i n  number r e p r e s e n t i n g  t h r e e - f o u r t h s  i n  v a l u e  o f  

t h e  c r e d i t o r s  o r  c l ass  o f  c r e d i t o r 1  p a n d / o r  o f  t he  

s t o c k h o l d e r s  o r  c lass  o f  s t o c k h o l d e r s  o f  t h i s  c o r p o r a t i o n ,  

as t h e  case l a y  b t ,  agree t o  any co~?z-ollse o r  a r rangeaen t  

and t o  any r e o r g a n i z a t i o n  o f  t h i s  c o r p o r a t i o n  as a 

consequence o f  much compromise o r  a r r e m q m n t ,  t h e  maid 

o o l p r m a i a e  o r  a r r a n g e m e n t  and t h e  maid  r e o r g a n i z a t i o n  s h a l l ,  

i f  s a n c t i o n Q d  bY t h e  c o u r t  t o  which  t h e  s a i d  a p p l i c a t i o n  ha s  

bean  made,  be  b i n d i n g  on a l l  t h e  c r e d i t o r s  o r  c l a s s  o f  

c r e d i t o r s ,  a n d / o r  on a l l  t h e  a t o c k h o l d a r u  o r  c l a s s  o f  

s t o c k h o l d e r s ,  o f  t h i s  c o r p o r a t i o n s  a s  t h e  came l a y  be ,  and 

a l s o  on t h i s  c o r p o r a t i o n .  

ZLZVENTH. A. I n  a d d i t i o n  t o  t h e  v o t e  o r  c o n s e n t  o f  

t h e  h o l d e r s  o f  s t o c k  o f  t h i s  c o r p o r a t i o n  o t h e r w i s e  r e q u i r e d  

by l aw t b F a g r e e ~ n t  o r  h y t h e s e  A r t i c l e s  o f  I n c o r p o r a t i o n ,  

and e x c e p t  a s  s a t  f o r t h  i n  P a r a g r a p h  B o f  t h i s  A r t i c l e  

EL]~ENTH, an F B tminaas  T r a n s a c t i o n  ( a s  h e r e i n a f t e r  d e f i n e d )  

s h a l l  r e q u i r e  t h e  a f f t r a s t i v e  v o t e  o f  t h e  h o l d e r s  o f  t h a t  

nuabQr o f  o u t s t a n d i n g  s h a r e s  o f  a l l  c l a s s e s  o f  s t o c k  o f  t h i s  

c o r p o r a t i o n  e n t i t l e d  t o  v o t e  i n  e l e c t i o n s  o f  d i r e c t o r s  

( cons ide red  f o r  t he  purposes o f  t h i s  A r t i c l e  ZUgVENTH as one 

c l ass )  w h i c h  equals  the  suR o f  (a) t h e  n u a b e r  o f  o u t s t a n d i n g  

s h a r e s  o f  such  v o t i n g  s t o c k  b e n e f i c i a l l y  owned (as  

h e r e i n a f t e r  de f i ned )  by any I n t e r e s t e d  Re la ted  P a r t y  [as 

h e r e i n a f t e r  de f i ned )  p l us  (h) n i n e t y  p e r c e n t  o f  the  

2 0  



Jnofficial FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

V 

q ~  

r e s i n i n g  number o f  o u t s t a n d i n g  s h a r e s  o f  such  v o t l n q  s t o c k  

t h a t  a r e  n o t  b e n e f i c i a l l y  owned by any I n t e r e s t e d  R e l a t e d  

P a r t y .  

B. The p r o v i s i o n s  o f  t h i s  A r t i c l e  ELEVENTH s h a l l  

not be applicable to any Businssm Tranlaotlon i f  ei ther: 

(1) such B u s i n e s s  T r a n s a c t i o n  s h a l l  h a v e  been 

a p p r o v e d  by s r e s o l u t i o n  a d o p t e d  by n o t  l e s s  t h a n  t h r e e -  

f o u r t h s  o f  t h o s e  members o f  t h e  Board o f  D i r e c t o r s  o f  t h i s  

c o r p o r a t i o n  h o l d i n q  o f f i c e  s t  t h e  t ~  such  r e s o l u t i o n  i s  

a d o p t e d  who a r e  n o t  R e l a t e d  P a r t y  D i r e o t o r 8  ( a s  h e r e i n a f t e r  

def ined)  ; o r  

(2) a l l  o f  t he  f o l l o w i n g  c o n d i t i o n s  have been 

met: (a) the  sgyreqate u m ~ n t  o f  the  cash and the  f a i r  

market  va lue (as determined by t he  lnves tJmnt  bankinq f i rm  

r e f e r r e d  t o  i n  c lause (d) below) o f  c o n s i d e r a t i o n  o t h e r  than 

cash t o  be rece ived per  share i n  t he  Business T r a n s a c t i o n  bY 

h o l d e r s  o f  C o h e n  S t o c k  o f  t h i s  c o r p o r a t i o n  i s  n o t  l e s s  t h a n  

t h e  h i g h e r  o f  ( l )  t h e  h i g h e s t  p e r  s h a r e  p r i c e  ( i n c l u d i n g  any 

b r o k a r a q s  c o m m i s s i o n s ,  t r a n s f e r  t a x e s ,  m o l i c i t i n q  d e a l e r ' s  

f o e s ,  d e a l e r - l a n a q e n s n t  c o a p e n s a t i o n  and s i u t l a r  e x p e n s e s )  

p a i d  o r  p a y a b l e  by any I n t e r e s t e d  R e l a t e d  P a r t y  t o  a c q u i r e  

b e n e f i c i a l  ownership s t  any shares o f  Commn Stock w i t h i n  

t h e  t h r e e - y e a r  p e r i o d  i m d i s t e l y  p r i o r  t o  t h e  r e c o r d  d a t e  

f o r  t h e  d e t e r m i n a t i o n  o f  s t o c k h o l d e r s  o f  th is  c o r p o r a t i o n  

e n t i t l e d  t o  vo te  on o r  consent  t o  such Business T ransac t i on ,  

o r  ( i l )  t h e  p e r  s h a r e  book v a l u e  o f  t h e  C o . o n  s t o c k  
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(computed in  accordance w i t h  g e n e r a l l y  accepted account ing  

p r i n c i p l e s )  a t  the  end o f  the  l imos1 qua r t e r  s t  t h i s  

c o r p o r a t i o n  immediate ly  precedinq t he  record  date f o r  the 

d e t e r m i n a t i o n  o f  s tockho lde rs  o f  t h i s  c o r p o r a t i o n  e n t i t l e d  

t o  v o t e  on or  consent t o  such B~atneaa Tra rmac t ion ;  (b) the 

c o n s i d e r a t i o n  t o  be rece ived by ho ldmr l  o f  Caiman Stock 

o t h e r  than  any Xntsreated Related Pa r t y  s h a l l  be e i t h e r  i n  

cash o r  i n  the  form used by any I n t e r e s t e d  Related Pa r t y  to  

acqu i re  the  l a r q e s t  number o f  shares o f  Cam|on Stock 

p rmv io tm ly  acqui red by any Xnteres ted Related Pa r t y ;  (c) a t  

t h e  r e c o r d  d a t a  f o r  t h e  d a t e ~ i n a t i o n  o f  s t o c k h o l d e r s  o f  

t h i s  c o r p o r a t i o n  e n t i t l e d  t o  v o t e  on t h e  p r o p o s e d  B u s l n t a s  

T r a n s a c t i o n ,  t h e r e  s h a l l  be  one  o r  P o r e  d i r e c t ~ r s  o f  t h i s  

c o r p o r a t i o n  who a r e  n o t  R e l a t e d  P a r t y  D i r e c t o r s :  and  (d) a 

p r o x y  s ta tement  d a s c r t J ~ i n g  the  p r o p o s e d  Business T r a n s a c t i o n  

and complying w i t h  the  requ i rements  o f  the  S e c u r i t i e s  

E x c h a n g e  A c t  o f  1934 and  t h e  r u l e s  end  r e g u l a t i o n s  

t he reunder  (or  any subsequent p r o v i s i o n s  r ep l ac i ng  much Act0 

rukes or  r e g u l a t i o n s )  s h a l l  be mai led t o  the  ho lde rs  o f  

o u t s t a n d i n g  s h a r e s  o f  s t o c k  o f  t h i s  c o r p o r a t i o n  e n t i t l e d  t o  

v o t e  i n  e l e c t i o n s  o f  d i r a c ~ o r s  a s  o f  t h e  r e c o r d  d a t e  f o r  t h e  

d e t e r m i n a t i o n  o f  s t o c k h o l d e r s  o f  t h i s  c o r p o r a t i o n  e n t i t l e d  

t o  v o t e  on o r  c o n s e n t  t o  s u c h  p ropom~l  Bus inems  T r a n s a c t i o n ,  

a t  l e a s t  30 d a y s  p r i o r  t o  t h e  c c n l u ~ a t i o n  o f  much B u s i n e s s  

T r a n s a c t i o n  ( w h e t h e r  o r  n o t  much p r o x y  s t a t e m e n t  l a  r e q u i r e d  

t o  be  m a i l e d  p u r s u a n t  t o  much A c t  o r  a u b l e q u a n t  p r o v i s i o n s )  0 

2~ 
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and such proxy s ta tement  s h a l l  c o n t a i n  i n  a prominent  p lace 

( l )  any recmmendat ions as t o  the  a d v i s a b i l i t y  (or  i n a d v i s a -  

b i l i t y )  o f  t h e  p r o p o s e d  B u s i n e s s  T r a n s a c t i o n  t h a t  t h e  

members o f  t h e  Board o f  D i r e c t o r s  o f  t h i s  c o r p o r a t i o n  vho  

a r e  n o t  R e l a t e d  P a r t y  D i r e c t o r s  s a y  choose  t o  s t a t e ,  and 

( l i )  t h e  o p i n i o n  o f  an i n v e s t m e n t  b a n k t n q  f i r e  as  t o  b o t h  

( I )  t h e  f a i r  m a r k e t  v a l u e  o f  any c o n s i d e r a t i o n  o t h e r  t h a n  

c a s h  t o  be  r e c e i v e d  p e r  s h a r e  o f  Cmmon S t o c k  ( a s  r e q u i r e d  

by c lause  (a) above), and ( I I )  the  f a i r n e s s  o f  t he  t i t l e s  o f  

t h e  p r o p o s e d  B u s i n e s s  T r a n s a c t i o n  f rom t h e  p o i n t  o f  v i e w  o f  

t he  ho lde rs  o f  Common Stock o t h e r  than I n t e r e s t e d  ~ e l s t e d  

l ~ : l o s .  Such l n v e s t s s n t  banking f i rm  s h e l l  be engaged 

s o l e l y  on b e h a l f  o f  t h e  h o l d e r s  o f  Cmmon s t o c k  o t h e r  t h a n  

I n t e r e s t e d  R e l a t e d  P a r t i e s ,  s h a l l  be  s a l e c t e d  by s ~ a J o r i t y  

o f  t h e  d i r e c t o r s  o f  t h i s  c o r p o r a t i o n  who a r e  n o t  t h e m s e l v e s  

Related Par ty  D i r e c t o r s ,  s h a l l  be pa id  a reasonable fee f o r  

i t s  ~rv iosa by this c o r p o r a t i o n  upon r e c e i p t  o f  such  

o p i n i o n  and s h a l l  be a l a J o r  i n v e s t m e n t  b a n k i n g  f i r e  o f  

n a t i o n a l  r e p u t a t i o n  t h a t  h a s  n o t  p r e v i o u s l y  been  a s s o c i a t e d  

w i t h  any I n t e r e s t e d  R e l a t e d  P a r t y .  For  p u r p o s e s  o f  c l a u s e  

(s) above, the  t a r e  " c o n s i d e r a t i o n  o t h e r  t h i n  cash t o  be 

rece ived  m s h a l l  

r e t a i n e d  by i t s  

T r a n s a c t i o n  i n  

c o r p o r a t i o n .  

i nc lude  Careen Stock o f  t h i s  coz~o ra t i on  

s tockho lde rs  i n  t he  event  o f  a Business 

vh i ch  t h i s  c o r p o r a t i o n  i s  t he  s u r v i v i n g  

23 



]nofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

V 

V 

C. Except s !  o t h s r ¥ i e e  prov ided in  t h i s  A r t i c l e  

EL~V][NTH, any d i r e c t  or  i n d i r e c t  purchase or  o the r  

a c q u i s i t i o n  by the c o r p o r a t i o n  o f  any shares o f  s tock  o f  the 

c o r p o r a t i o n  owned by any Rela ted Pa r t y  (as h e r e i n a f t e r  

d e f i n e d )  who h a s  b e n e f i c i a l l y  owned such  s h a r e s  o f  s t o c k  f o r  

l e s s  t h a n  t h r e e  y e a r s  p r e c e d i n q  t h e  d a t e  o f  such  p r o p o s e d  

p u r c h a s e  o r  o t h e r  a c q u i s i t i o n  s h a l l  r ~ l r e  t h e  a f f i r m a t i v e  

v o t e  o r  c o n s e n t  o f  t h e  h o l d e r s  o£ t h a t  nmaber  o f  o u t s t a n d i n g  

s h a r e s  o f  e l l  c l a s s e s  o f  s t o c k  o f  t h i n  c o r p o r a t i o n  e n t i t l e d  

t o  v o t e  i n  e l e c t i o n s  o f  d i r e c t o r s  ( c o r m i d e r e d  f o r  t h e  

purposes o f  t h i s  Article ELEVENTH ms one c lass)  which equals 

the  mum o f  (a) the  nuaber o u l ~ t a n d i r ~  shares p r o p o s e d  t o  be 

p u r c h a s e d  from s u c h  R e l a t e d  P a r t y  ( a s  h e r e i n a f t e r  d e f i n e d )  

p lus  (b) n i n e t y  percent  o f  the  r e l a l n i n g  n,mher o f  

ou t s t and ing  shares o f  such v o t i n g  s tock .  

D. The p r o v i s i o n s  o f  P a r a g r a p h  C o f  t h i s  A r t i c l e  

ELZVBNTH s h a l l  n o t  a p p l y  t o  ( l )  any o f f e r  t o  p u r c h a s e  made 

by t h e  c o r p o r a t i o n  which i s  luadm on t h e  s a l e  tmZlmS end 

c o n d i t i o n s  t o  t h e  h o l d e r s  o f  e l l  s h a r e s  o f  s t o c k  o f  t h e  

c o r p o r a t i o n .  ( i i )  any p u r c h a s e  by t h e  c o r p o r a t i o n  o f  s h a r e s  

owned by a R e l a t e d  P a r t y  o c c u r r i n g  a f t e r  t h e  end o f  t h r e e  

y e a r s  f o l l o w i n g  t h e  d a t e  o f  t h e  l a s t  a c q u i s i t i o n  by such  

R e l a t e d  P a r t y  o f  s t o c k  o f  t h e  c o r p o r a t i o n .  ( i i l )  any 

t r a n s a c t i o n  which  s a y  he d e e a e d  t o  ~ • p u r c h a s e  by t h e  

c o r p o r a t i o n  o f  shares o f  i t s  s t o c k  which i s  made i n  

accordance w i t h  the  terms o f  any s tock  op t i on  o r  o the r  

2 4  
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employee b e n e f i t  p l an  now or  h e r e a f t e r  ma in ta ined  by the  

c o r p o r a t i o n ,  o r  ( i v )  any purchase by the  c o r p o r a t i o n  o f  

s h a r e s  o f  i t s  S t o c k  a t  p r e v a i l i n g  m a r k e t  prices p u r s u a n t  t o  

a s t o c k  r e p u r c h a s e  p rogram.  

E. Excep t  a s  o t h e r w i s e  p r o v i d e d  i n  t h i s  A r t i c l e  

ELEVENTH, e R e l a t e d  P a r t y  s a y  n o t ,  p u r s u a n t  t o  a t e n d e r  

offer, one or more market purchases, or otherwise, acquire 

directly or indirectly, beneficial ownership of greater than 

twenty percent of the outstanding Coamon Stock of thla 

corporation without the prior approval of a majority of the 

Board of Directors who are not Related Party Directors 

un less ,  p r i o r  t o  such a c q u i s i t i o n ,  t he  Re la ted  P a r t y  (a) 

makes a c a s h  t e n d e r  o f f e r  f o r  e l l  o f  t h e  o u t s t a n d i n g  Common 

S t o c k  o f  t h i s  c o r p o r a t i o n  n o t  a l r e a d y  b e n e f i c i a l l y  owned by 

t h e  R e l a t e d  P a r t y  a t  a p r i c e  whloh  I s  a t  l e a s t  e q u a l  t o  t h e  

h i g h e r  o f  ( i )  t h e  h i g h e s t  p e r  s h a r e  p r i c e  ( i n c l u d i n g  any 

brokerage comILiselona, transfer taxes, a o l i c i t i n q  dealer's 

f ees ,  d e a l e r  uanageeant c a r n a t i o n  and 8 1 n l l a r  expenses) 

pa id  o r  payab le  by the  Related Pa r t y  t o  a c q u i r e  b e n e f i c i a l  

ownarwhip o f  any shares o f  Common StoQk o f  ch l s  c o r p o r a t i o n  

d u r i n g  t h e  t w e l v e  month p e r i o d  i m m d i a t a l y  p r e c e d i n g  t h e  

c o m m n c e n e n t  o f  such  t e n d e r  o f f e r  o r  ( i i )  t h e  h i g h e s t  

r e p o r t e d  m a r k e t  p r i c e  o f  t h i s  c o r p o r a t i o n ' s  Comnon S t o c k  

d u r i n g  such  t w e l v e  month p e r i o d ,  and (h) p u r c h a s e s  a l l  

s h a r e s  o f  t h i s  c o r p o r a t i o n ' s  comu)n S t o c k  p r o p e r l y  t e n d e r e d  

p u r s u a n t  t o  such  o f f e r .  

2 5  
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F. For the  purposes o f  t h i s  A r t i c l e  ELEVENTH: 

(1) the  t e rB  "Business T r a n s a c t i o n .  s h a l l  mean: 

(a) any marqer o r  c o n o o l i d a t i o n  o f  the 

c o r p o r a t i o n  o r  any  o f  i t s  s u b s i d i a r i e s  w i t h  o r  i n t o  any 

P ~ l a t e d  P a r t y  o r  any  A f f i l i a t e  o r  A s s o c i a t e  o f  a R e l a t e d  

P a r t y ,  o r  

(b) any sa le ,  l ease ,  exchanqa, mortgage, 

pledqe, t r a n s f e r ,  o r  o the r  d i s p o s i t i o n  o f  anF assets  o f  t h i s  

c o r p o r a t i o n  o r  any  o f  i t s  s u b m i d l a r t e e  t o  o r  w i t h  any  

R e l a t e d  P a r t  F o r  any  A f f i l i a t e  o r  A B s o c i a t e  o f  a R e l a t e d  

Par t y  i f  such exaata  have • book va lue  I n  excess o f  10 

percent  o f  the  book va lue (determined i n  accordance w i t h  

g e n e r a l l y  accepted account ing p r i n c i p l e s )  o f  the  t o t a l  

c o n s o l i d a t e d  a s s e t s  o f  t h e  c o r p o r a t i o n  and  a l l  s u b s i d i a r i e s  

w h i c h  a r e  c o n s o l i d a t e d  f o r  p u b l i c  f i n a n c i a l  r e p o r t i n q  

purposes a t  the  end o f  i t s  most r e c a n t  f i s c a l  per iod  e n d i n q  

p r i o r  t o  t h e  t i m e  t h e  d e t e z ~ a i n a t t o n  i s  made f o r  wh ich  

f i n a n c i a l  I n f o r m a t i o n  i s  a v a i l a b l e ,  o r  

(c )  any  i s s u a n c e  e s a l e ,  e x c h a n g e ,  t r a n s f e r  

o r  o t h e r  d i s p o s i t i o n  by t h i s  c o r p o r a t i o n  o r  any  o f  i t s  

s u b s i d i a r i e s  o f  any  s e C U r i t i e s  o f  t h i s  c o r p o r a t i o n  o r  any  o f  

i t s  s u b m i d i e r l e e  t o  o r  w i t h  any  R e l a t e d  P a r t y  o r  any  

A f f i l i a t e  o r  A m a o c i a t e  o f  a R e l a t e d  P a r t y ,  o r  

(d)  any  r e c e p t t a l i z a t i o n  o f  t h i s  c o r p o r a t i o n  

o r  any  s u b s i d i a r y ,  o r  m e r g e r  o r  c o n s o l i d a t i o n  o f  t h i s  

c o r p o r a t i o n  w i t h  any s u b s i d i a r y ,  w h i c h  has the e f f e c t ,  

2 6  
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d i r e c t l y  o r  i n d i r e c t l y ,  o f  i n c r e a s i n g  t h e  p r o p o r t i o n a t e  

i n t e r e s t  o f  any Related Par ty  or  any A f f i l i a t e  o r  Assoc ia te  

o f  a R e l a t e d  P a r t y  i n  t h e  o u t s t a n d i n g  s t o c k  o f  any c l a s s  o f  

t h l a  c o r p o r a t i o n  or  any s u b s i d i a r y ;  

(a) the  term mpermon" s h a l l  m a n  any c o r p o r a t i o n ,  

partnership, association, t rust ,  business ent i ty ,  estate or 

i n d i v i d u a l  ; 

(3) the  t e n s  " A f f i l i a t e "  and "Assoc ia te "  s h a l l  

have t he  esaning g iven them i n  Rule 12b-2 o f  the  General  

R u l e s  and l t ~ u l a t i o n a  unde r  t h e  S e c u r i t i e s  Zxchenge Act  o f  

1934, am i n  a f f e c t  on Nay 1, 1990; 

(4) a Person s h a l l  be deemed t o  ha the  b e n e f i c i a l  

owner  o f  any mharas  o f  s t o c k  o f  t h i s  c o r p o r a t i o n  

(e) which such Person b e n e f i c i a l l y  owns as 

determined pursuant  t o  R u l e  13d-3 o f  the  General Rules end 

Regu la t i ons  under the  S e c u r i t i e s  Exchange Ac t  o f  1934, as In  

e f f e c t  on Nay 1, 1990,  o r  

(b) which such P e r s o n  ham t h e  r i g h t  t o  

acqu i re  pursuant  t o  any agreement, o r  upon e x e r c i s e  o f  

c o n v e r s i o n  r i g h t s ,  w a r r a n t s  o r  o p t i o n s ,  o r  o t h s r v i e s ,  

r e g a r d l e s s  o f  w h e t h e r  such  right t o  acquire I s  p r e s e n t l y  

e x e r c i s a b l e ,  o r  

(c) which are b e n e f i c i a l l y  owned, d i r e c t l y  

o r  I n d i r e c t l y  ( i n c l u d i n g  shares delmed owned through 

a p p l i c a t i o n  o t  c lause (b) above), ( t )  by any A f f i l i a t e  o r  
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A s s o c i a t e  o f  m u c h  P e r m o n ,  o r  ( 1 1 )  b y  a n y  P a r s o n  a c t i n g  i n  

concer t  with it, or 

(d) which are b e n e f i c i a l l y  owned, d i r e c t l y  

o r  i n d i r e c t l y  ( i n c l u d i n g  sherea deemed owned through 

appllcatlon of clause (b) above), by any Parson with which 

it or any Affiliate or Associate of it, or any Parson acting 

in concert with it or with any Affiliate or Associate of it, 

h a s  any aqreeDent, arrangement o r  u n d a r i t a n d i n g  w i t h  respect  

t o  a c ~ u i r i n q ,  h o l d i n g ,  v o t i n g  o r  d i r p o a i n g  o f  s tock  o f  t h i s  

c o r p o r a t i o n  • 

( 5 )  t h e  t e r m  " R e l a t e d  P a r t y  m s h a l l  m n  a n d  

include any Person who is t h e  beneficial owner, directi¥ or 

i n d i r e c t l y ,  o f  l o t  o r  more o f  t he  ou t s tand ing  shares o f  

s t o c k  o f  t h i s  c o r p o r a t i o n  e n t i t l e d  t o  vo te  i n  e l e c t i o n s  o f  

d i r e c t o r s  (conaidered f o r  t he  purposea o f  t h i e  A r t i c l e  

ELEVENTH a s  o n e  c l a s s ) ;  

( 6 )  t h e  t e r n  - R e l a t e d  P a r t y  D i r e c t o r "  s h a l l  n a a n  

a n d  i nc lude  e a c h  d i r e c t o r  o f  t h i s  c o r p o r a t i o n  who i s  h i m s e l f  

o r  h e r s e l f  a R e l a t e d  P a r t y  o r  a n  A f f i l i a t e  o r  A s s o c i a t e  o f  a 

R e l a t e d  P a r t F  o r  a n  o f f i c e r ,  d i r e c t o r  o r  e m p l o y e e  o f  a 

R e l a t e d  P a r t y  o r  o f  a n  A f f i l i a t e  o r  J u s a o c i a t a  o f  a R e l a t e d  

P a r t y l  a n d  

( 7 )  t h e  t a m  " I n t e r e s t e d  R e l a t e d  P a r t y  w s h a l l  

l e a n  a R e l a t e d  P a r t y  t h a t  i s  a p a r t y  t o  • B u s i n e s s  

T r a n s a c t i o n  o r  i s  a n  A f f i l i a t e  o r  P J ~ o c £ a t e  o f  a p a r t y  t o  a 

Bualnaaa Transaction or wlll experience an increase in Its 
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p r o p o r t i o n a t e  I n t e r m • t  i n  t h e  o u t a t • n d l n g  s t o c k  o f  any c lams  

o f  t h i s  c o r p o r a t i o n  a •  a r e s u l t  o f  • B u n l n e a •  T r a n s a c t i o n .  

For  t h e  p u r p o s e •  o f  d • t a r m t n i n g  v h e t h s r  a P e r • o n  i s  a 

R o l e t t d  P a r t y  u n d e r  t h i s  A r t i c l e  E L L i P t i C ,  t h •  o u t s t a n d i n g  

s h a r e •  o f  any  c l a n •  o f  s t o c k  o f  t h i s  c o r p o r a t i o n  s h a l l  

i n c l u d e  s h a r e s  d e a R d  owned t h r o u g h  a p p l i c a t i o n  o f  C l a u s e •  

( • ) ,  (b) w (C) •rid (d) o f  s u b p a r • g r a l ~  (4) above ,  b u t  s h e l l  

n o t  i n c l u d e  any o t h e r  s h a r e  v h l a h  nay be i s • u a b l e  p u r s u a n t  

t o  • n y  • 9 r e ~ k e n t ,  o r  upon • x e r c i 8 o  o f  conve rs ion  r i g h t s ,  

v a r r a n t 8  o r  o p t i o n s ,  o r  o t h e r v l s • .  

G. On the  bemis o t  t n t o r l a t 2 c n  knovn t o  t h i s  

c o r p o r a t i o n ,  t h •  Board o f  D i r e c t o r s  o f  t h i s  c o r p o r a t i o n ,  

a c t i n g  by ~ o l u t i o u s  ad o p t ed  by • ~ a J o r i t y  o f  t h o s e  u m b e r m  

o f  t h e  Board o f  D i r e c t i o n s  who ere  n o t  t h e m l v e 8  Re la ted  

P a r t y  D i r oc to rm ,  s h a l l  make •11 d e t e x l J ~ a t t o n s  t o  be nade 

under  t h i s  & r t i c l •  ELEV~qTH, i n c l u d i n Q  whether  (1) a Person 

b e n e f i c i a l l y  ~ 5t  o r  n e r o . o f  t h e  ou t~ tand ing  Shares o f  

s tock  o f  t h i s  c o r p o r a t i o n  e n t i t l e d  t o  v o t e  i n  e lec t i onm o f  

d i r e c t o r s ,  o r  (2) • P e r • o n  has the  r i q h t  t o  a c q u i r e  • h a t • •  

o f  s t o c k  o f  t h i s  c o r p o r a t i o n ,  o r  (3) a P e r s o n  i s  an 

A f f i l i a t e  o r  ~ • o c i a t e  o f  a n o t h e r ,  o r  (4) a P e r s o n  h a s  any 

a g r m ~ n t ,  a r r a n g e m e n t  o r  unde rs tand ing  v i t h  r e s p e c t  t o  

a c q u l r l n g ,  h o l d l n g ,  v o t i n g  o r  d i s p o s i n g  o f  8rock  o f  t h i s  

c o r p o r a t i o n ,  o r  (5) • Pe r son  I s  a c t i n g  i n  c o n c e r t  w i t h  any 

o t h e r  P e r s o n ,  o r  (6) an amount e q u a l s  o r  exceeds  t h e  h i q h e s t  

p e r  s h a r e  p r i c e  p a i d  o r  p a y a b l e  by an I n t e r e s t e d  R e l a t e d  
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P a r t y  f o r  Common S t o c k ,  o r  (7)  an  amount  e q u a l s  o r  e x c e e d s  

t h e  p e r  s h a r e  book v a l u e  o f  Co•son  S t o c k ,  o r  ( s )  a f o r :  o f  

c o n s i d e r a t i o n  o t h e r  t h a n  c a s h  I s  t h e  m e  f o r :  a s  u s e d  by an 

I n t e r e s t e d  R e l a t e d  P a r t y  t o  a c q u i r e  t h e  l a r g e s t  number o f  

s h a r e s  o f  Coamon S t o c k  p r e v i o u s l y  a c q u i r e d  by an  I n t e r e s t e d  

R e l a t e d  P a r t y ,  o r  (9) an  i n v e s t m e n t  b a n k i n g  f i r m  I s  a f i r :  

o f  n a t i o n a l  r e p u t a t i o n ,  o r  (10)  s f e e  t o  b e  p a i d  an  

i nves tment  banking f i n  i s  reasonab le ,  o r  (11) an inves tment  

b a n k i n g  f i r m  h a s  b e e n  p r e v i o u s l y  a s s o c i a t e d  v i t h  an  

Interested Related Party; and all such determinations shall 

be c o n c l u s i v e .  

H. In addition t o  any other requirements for 

amendments t o  these A r t i c l e s  0£ I n c o r p o r a t i o n ,  no amendment 

t o  t h e s e  A r t i c l e s  o f  I n c o r p o r a t i o n  s h a l l  m n d ,  a l t e r ,  

change o r  repea l  any o f  t h e  p r o v i s i o n s  o f  t h i s  A r t i c l e  

ELEVENTH un less  s u c h  amendment s h a l l  r e c e i v e  the  a f f i r m a t i v e  

v o t e  o r  consent  o f  t h e  h o l d e r s  o f  t h a t  number o f  o u t s t a n d i n g  

s h a r e s  o f  a l l  c l a s s e s  o f  s t o c k  o f  t h i s  c o r p o r a t i o n  e n t i t l e d  

t o  v o t e  i n  e l e c t i o n s  o f  d i r e c t o r s  ( c o n s i d e r e d  f o r  t h e  

purposes o f  t h i s  A r t i c l e  ELEVENTH aS one c lass )  which equals  

t h e  sum o f  (a )  t h e  number  o f  o u t s t a n d i n g  s h a r e s  o f  s u c h  

v o t i n g  stock b e n e f i c i a l l y  owned bF a l l  R e l a t e d  P a r t i e s  p l u s  

(b) n i n e t y  p e r c e n t  o f  t h e  r e m a i n i n g  number  o f  o u t s t a n d i n g  

s h a r e s  o f  s u c h  v o t t n q  s t o c k  t h a t  a r e  n o t  b e n e f i c i a l l y  owned 

by any  R e l a t e d  P a r t y ;  p r o v i d e d  t h a t  t h i s  P a r a g r a p h  H o f  

A r t i c l e  ELEVENTH s h a l l  n o t  a p p l y  t o  any  amendment t o  t h e s e  

3 0  
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A r t l o l e 8  o f  I n c o r p o r a t i o n  app roved  by a r e s o l u t i o n  a d o p t e d  

by n o t  l a s s  t h a n  t h r e e - f o u r t h s  o f  t h o s e  members o f  t h e  Board 

o f  D i r e c t o r s  o f  t h i s  c o r p o r a t i o n  h o l d i n g  o f f i c e  a t  t h e  t i m e  

such  r e s o l u t i o n  i s  a d o p t e d  who a r e  n o t  t h e m s e l v e s  R e l a t e d  

P a r t y  D l r ec l~o r s .  

TWELFIM. Th i s  c o r p o r a t i o n  raoervms the  r i g h t  t o  a n d  

these  A r t i c l e s  o f  I n c o r p o r a t i o n ,  and t h e r e b y  t o  change o r  

repea l  any p r o v i s i o n s  h e r e i n  con ta ined  from t i n s  t o  t i n s ,  

and a l l  r i g h t s  c o n f e r r e d  upon s t o c k h o l d e r s  by t h e s e  A r t i c l e s  

o f  I n c o r p o r a t i o n  a r e  g r a n t e d  s u b j e c t  t o  t h i s  r e s e r v a t i o n .  

The name and = ~ i l i n g  a d d r e s s  o f  t h e  

~enla K. Hslm, 

THIRTEENTH. 

i n c o r p o r a t o r  o f  t h i s  c o r p o r a t i o n  a r e  

P. O. Box 15265, Lakewood, C o l o r a d o  80215.  

FOURTEENTH. The c o r p o r a t i o n  s h a l l  have  a p e r p e t u a l  

exiatanc~t .  

/ ~ Zuqenla ~. Hal= 

STATE OF COLORADO 
CO{TNT~ OF JEFFERSON 

) 
) 

I ,  J u d y  Ann l ) a n i a l s ,  a n o t a r y  p u b l i c ,  h e r e b y  c e r t i f y  

t h a t  on t h o  6 t h  day o f  A p r i l ,  1990,  l ~ r s o n a l l y  a p p e a r e d  

b e f o r e  me Z u q e n l a  g .  Helm, who b e i n g  by me f i r s t  d u l y  sworn,  

d e c l a r e d  t h a t  she  i s  t h e  p o r s o n  who s i g n e d  t h e  f o r o q o l n q  
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d o . m e r i t  a s  

c o n t a i n e d  a r e  t r u e .  

i n c o r p o r a t o r  and t h a t  t h e  s t a t e m e n t s  t h e r e i n  

13955 Wagt Second P l a c e  
I~L~evood, Colorado 80226 

My ~ i ~ l i o n  I ~ p i r e ~ :  Sep tember  15,  1990 

V 
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C . . p ~ k . .  um~ 
1560 Broedwm~. S ~ t  tOO 

lumen ~ D~cm 
m o ~ .  $30.00 

l r t m m m h ~  

-0" 
2~ A R T I C L E S  O F  A M E N D M E N T  

to Ihe 
A R T I C L E S  O F  I N C O R P O R A T I O N  

hslmmt ~ k IXOVib~ d the Ca~mllo ~ Code. the mdmt lS~  ¢oqxml~m d o l l  I k  raw, loWell A ~;r.l~ 
d 0Unmdmam ~ ~" 0mkim d ~ ~ 9 ~ /  

P l ] u r l r : T h e m M ~ - c ~ m n ~ e e l e ( m l )  Rocky ) k ~ . t s | n  Gas T renm4$$10 .  (;omPOny 

June 2 5 ,  The I d i ~ l q  - - - - ~ - - - -  m ~ -  ~ d b x ~ m x ~ e e  m udmod oa 

_ _  sub  m ~mn udmod t~ ,~- Im~d o( dlm~o~ ,d~m no B I.n~ bNe immd. 

- -  S u c t m  m soaped 1~ a m d ~ e  ~ 9the mm~r  d ~  e n d  b me m m 
oun~b~ k~ uq~o~L 

"FIRST. The name o f  th4s  c o r p o r e t l o n  Is  K N TransColorado.  I nc .  ' 

"SECOND. The address o f  t h l s  co rPo re t4on ' s  r ~ J t s t e r e d  o f f t c e  t n  the  
S ta te  o f  Coloradd | s  120S5 West Second P]ace,  L a k e ~ o d ,  Coloredo 80228. The J 
h a m  o f  I t s  r e g i s t e r e d  agent  a t  such address 4s K H Energy,  I n c . "  

'l lm m m ~ .  W t ~  ~ k ~  ;- *~1~ mmmlmmm, k m'~l~ u 7  mu:xlmp, J~ssi~cmim. ~ ~ d 
kmml e~m* i m ~ d d  h k~ h m d ~ l  Im ,19mini. Is m rQqo~ N i x i e .  

V 

® 

F O U ~  "rim menm¢ ~ wt~cglo moc~ muemdn~ e f f ~  m ctmqle ~ ,~..- imnaumc d mooed caq~ud, and d-- m~uamO Oi ' 
m0od .p~uO m dmupd I~ ovdo ammndmm~ m m fOn~o,m: None. 

~ nsm| ss~on Company 
( N ~  I )  

NOTES: 1. b ~ n ~ k  au,m~Gefmlmml~ ede~qak ~dd~dAmendamm.(IrUo~leo e l ~ q ) e M w u n e ~ m ~  ~ 
au, e ~  Ixn~ 0~n~ aLm~dms~ Io ~4HI) 

2. $lmmmme a~ o~kJ d oatem d ~ q  ~,  l~e ewpm'oob~ 

~. * , . - , .  , * , , . ,  , . ,  ~ ,  ~ . ,d ,  , , ~ , ~ .  , r ,  d ~ , ~ .  00MPU1TR UPDME ~ r ~  
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I¢|r ,t l t lL*C tl~t." t tn ;?  

ss~ J~m, D4 t~. 7 i89  
5 ~  ~ Dup~ae 
I:a~8 r ~  $ 3 0 . 0 0  

"Fl~ dwuaul mum be N 

4 ,  

V 

• MAI~  "J'O:-- 
Colorado St, c'relmry of' ~ute 

Curporatiom OITIce 
1560 Broadway. Suile 200 
Denver. Colorado 80202 

(303) 894 -225 !  

A R T I C L E S  O F  A M E N D M E N T  
to the 

A R T I C L E S  O F  I N C O R P O R A T I O N  

Punuam to the provisions ol'the Colo,11o CocpovaLk~. Code, the undendsned corporatlo~ tdopt$ the follo,,vlnl Articles 
ol" ~ to its Antckm of incocix~tioe: 

F~T:'r~a,medmecor~Uonb(noCel) Roqky Mo~ntain Gas Transmission Company 

June Z5. " 90SECOND:. The f o l l o ~  mm,admeal to the Aniclem d l , c e ¢ ~  wm~ mdopced on 
1 9 ~ .  u prescribed by the Colorado C o ~  Cede, in the miumer mmtc~l with an X below:. 

Such mneedmem w-,t tdo~ed by the board of directors where no shares btve been lu r id .  

X Such m~'eclmem mls Klep~d by 8 vole ~ the sh~reh~derf~ The number o~Jluu~ vo id  fm ~e ~ e m  ~ 
fer tppmv~l. 

"FIRST. The name of this corporation is K N TransColorado, Inc. 

"SECOND. The address of this corporation's registered of f ice in the 
State of Colorado is 12055 West Second Place, Lakewood, Colorado 80228. The 
name of i t s  registered agent at such address Is K N Energy, Inc." 
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O 

STATE 

CERTIFICATE 

I, VICTORIA BUCKLEY, SECRETARY OF STATE OF THE STATE OF 

COLORADO HEREBY CERTIFY THAT ACCORDING TO THE RECORDS OF 

THIS OFFICE, 

K N TRANSCOLORADO, INC. 
(COLORADO CORPORATION) 

FILED A CERTIFICATE OF AUTHORITY ON OCTOBER 8, 1998 
TO DO BUSINESS IN THE STATE OF COLORADO UNDER THE NAME OF 

TRANSCOLORADO GAS TRANSMISSION COMPANY 

AND IS DULY ORGANIZED AND IN GOOD STANDING AND IS AUTHORIZED 
AND COMPETENT TO TRANSACT ITS BUSINESS OR CONDUCT ITS 
AFFAIRS WITHIN THE STATE OF COLORADO. 

Dated: October 08, 1998 
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STATE 
DEPARTMENT OF 

STATE 

CERTIFICATE 

V 

Z,  IIA~4r.ZZ J~IYZR, Beoz~taz 7 o f  Bta~e of  ~]~e S~a~e of  

CoZo=sdo J~e=eby oe=~ fF  t ] ~ "  t~e p~e=equls~¢es fo= ~ae 

L s s u a n o e  of'  t a L s  oe r / ; . t f . t oa / ; e  ] u w e  bee- ,  £ u Z f L l l e d  :tn o o , , p 2 i -  

a , , oe  w i t h  l a y  and  a=.e f o u n d  /;o o o ~ o : ~ s  /;o l a w .  

AoooMLng.I¥, t h e  u.~ez.s.tg~, /~ v l~ tue o f  ¢~e au¢~,o~i/;y 

reseed Ln me ~ law, he~e~ :lsimes A OZRTZFIOATE OF 

AMEMDME)IT TO K II TRAJIf~OLORADO, IHC., FORMZRLY FJIM AS 
ROCKY MOU]ITAZH GAS TRANMfIHBI01 OOKPAFf. 

Da~ed: ~JIE 88,  1990 

.... ~ :: ~I ~ /. //~] • 

• SECRETARY OF S ' rATE~ 
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BYLAWS 

OF 

ROCKY MOUNTAIN GAS TRANSMISSION COMPANY 

ARTICLE 1 

OFFICES: REGISTERED AGENT 

Section 1.1 RealsteredOffice and Aaen~. The corporation 

shall maintain in the State of Colorado a registered office 

and a registered agent whose business office is identical with 

such registered office. 

Section 1.2 Princical 

The corporation shall have 

Business Offlce~ Other Offlc~-. 

its principal business office at 

such locatlon within or without the State of Colorado as the 

board of directors may from time to time determine. The 

corporation may have other offices within or without the State 

of Colorado. 

ARTICLE 2 

S e c t i o n  2 . 1  ~ £ ~ 0 1 g .  The a n n u a l  m e e t i n g  o f  t h e  

s t o c k h o l d e r s  o f  t h e  c o r p o r a t i o n  ( t h e  " s t o c k h o l d e r s  N) s h a l l  be  

held each year at such time and date as the board of directors 

of the corporation (the "board of directors") may designate 

prior to the giving of notice of such meeting, for the purpose 

of electlng directors and for the transaction such other 

business as may properly come before the meeting. 
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Section 2.2 ~ L ~ ~ q i o  Special meetings of the 

stockholders of the corporation may be called by the chairman 

of the board, if any, or the president of the corporation, in 

his or her discretion, and shall be called by the president or 

secretary at the request in writing of not less than two- 

thirds ofthe directors of the corporationthen holdlng office 

or at the request in writing of the holders of shares of stock 

of the corporation entltled to cast at least two-thlrds of the 

total votes which all of the outstanding shares of stock of 

the corporation would be entitled to cast at such meeting. 

Such written request shall state the purpose or purposes of 

the proposed meeting. 

Section 2.3 Place of Meetlnas. The board of directors 

may designate any place, either within or without the State of 

Colorado, as the place of meeting for any annual cr speclal 

meeting of the stockholderm, but if no such designation is 

made prior to the giving of notice of such meetlng, the place 

of meeting shall be the princlpal 

corporation. 

Section 2.4 Notice of Meetlnq5. 

business office of t h e  

(a) E x c e p t  as otherwlse 

prescribed by statute or by the articles of incorporation of 

the corporation, written or printed notice statingthe place, 

date and hour of the meeting of the stockholders and, in the 

case of a special meeting, the purpose or purposes for which 

the meeting is called, shall be given to each stockholder of 

record entitled to vote at the meeting, not less than 10 nor 

2 
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more than 60 days before the date of the meeting or, in the 

case of a meeting called for the purpose of acting upon a 

merger or consolidation, not less than 20 nor more than 60 

days before the meeting. Such notice shall be given by or at 

the direction of the secretary of the corporation. If mailed, 

such notice shall be deemed to be given when deposited in the 

United States mall addressed to the stockholder at his or her 

address as it appears on the records of the corporation, with 

postage thereon prepaid. If dellvered (rather than mailed) to 

such address, such notice shall be deemed to be given when so 

delivered. 

(b) When a meetlng is adjourned to another time or place, 

notice thereof neednot be given to the stockholders if the 

time and place thereof are announced at the meeting at which 

the adjournment is taken, unless the adjournment is for more 

than 30 days or unless a new record date is fixed for the 

adjourned meeting. 

Section 2.5 Waiver of Notice. A waiver of notice in 

writing signed by a stockholder entitled to such notice, 

whether before or after the time stated therein, shall be 

deemed equivalent to the giving of such notice. Attendance of 

a stockholder in person or by proxy at a meeting of the 

stockholders shall constitute a waiver of notice of such 

meeting except when the stockholder or his or her proxy 

attends the meeting for the express purpose of objecting, at 

the beginning of the meeting, to the transaction of any 

3 
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business because the meeting is not lawfully called or 

convened. 

Section 2.6 ~ .  In order that the corporation 

may determine the stockholders entitled to notice of or to 

vote at any meeting of the stockholders or any adjournment 

thereof, or entitled to express consent to corporate action in 

writing without a meeting, or entitled to receive payment of 

any dividend or other distribution or allotment of any rights, 

or entitled to exercise any rights in respect of any change, 

conversion or exchange of stock or for the purpose of any 

other lawful action, the hoard of directors may fix, in 

advance, a record date, which shall not be more than 60 nor 

less than 10 days before the date of such meeting (or 20 days 

if a merger or consolidatlon is to be acted upon at such 

meeting), nor more than 60 days prior to any other action. 

Only those who shall be stockholders of record on the record 

date so fixed as aforesaid shall be entitled to such notice 

of, and to vote at, such meeting and any adjournmsntthereof, 

or to express such consent, or to receive payment of such 

dividend or other distribution or allotment of rights, or to 

exercise such rights, or to be treated as stockholders for 

purposes of any other lawful action, as the case may be, 

notwithstanding the transfer of any stock on the books of the 

corporation after the applicable record date. 

Section 2.7 Lists of Stockholdera. The officer who has 

charge of the stock ledger of the corporation shall prepare 

V 4 
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and make, at least 10 days before each meeting of the stock- 

holders, a complete list of the stockholders entitled to vote 

thereat, arranged in alphabetical order and showing the 

address of and the number of shares registered in the name of 

each stockholder. Such list shall be open to the examination 

of any stockholder for any purpose gerlane to the meeting, 

during ordinary business hours, for a period of at least 10 

days prior to the meeting, either st a place within the 

municipality where the meeting is to be held, which place 

shall be specified in the notice of the meeting, or, if not so 

specified, at the place where said meeting is to be held, and 

the llst shall be produced and kept at the time and place of 

the meeting during the whole time thereof, for inspection by 

any stockholder who may be present. 

Section 2.8 Ouorum and Vote Reouired for Actiqn. The 

holders of shares of stock of the corporation entitled to cast 

a majority of the total votes which all of the outstanding 

shares of stock of the corporation would be entitled to cast 

at the meeting, when present in person or by proxy, shall 

constitute a quorum at any meeting of the stockholders; 

provided that if a quorum is not present, then holders who are 

present in person or by proxy, by a majority of the votes 

cast, may adjourn the meeting from time to time. If a quorum 

is present at any meeting of the stockholders, a majority of 

the votes entltledtobecast by those stockholders present in 

person or by proxy shall be the act of the stockholders, 

5 



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

V 

unless a different number of votes is required by statute or 

the certificate of incorporation of the corporation. At any 

adjourned meeting at which a quorum is present, any business 

may be transacted which might have been transacted at the 

orlglnal meeting. Withdrawal of stockholders from any 

meeting shall not cause failure of a duly constituted quorum 

at that meeting. 

Section 2.9 Proxles, Each stockholder entitled to vote 

at a meeting of the stockholders or to express consent to 

corporate action in writing without a meeting may authorize 

another person or persons to act for him or her by proxy, but 

no proxy shall be valid after eleven months from its date 

unless otherwise provided in the proxy. Such proxy shall be 

in writing and shall be filed with the secretary of the 

corporation before or at the time of the meeting or the giving 

of such written consent, as the case may be. Every proxy 

shall be revocable at the pleasure oft he stockholder execut- 

ing it, except that a duly executed proxy shall be irrevocable 

if it states that it is irrevocable and if, and only as long 

as, it is coupled with an interest sufficient in law to 

support an irrevocable power. 

Section 2.10 ~ i g ~ .  Each stockholder shall be 

entitled to such vote (in person or by proxy) for each share 

of stock having voting power held of record b y such stockhold- 

er as shall be provided in the articles of incorporation of 

the corporation or, absent provlslontherein fixing or denying 

V 6 
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voting rights, shall ba entltled to one vote per share on each 

matter to be voted upon. 

Section 2.11 X~I~J~LBJ~. 

tore shall be by written ballot. 

All elections of dlrsc- 

Any other question or 

e l e c t i o n  a t  a m e e t i n g  o f  t h e  s t o c k h o l d e r s  may be  d e c i d e d  by  

written ballot or voice vote as ordered by the presiding 

officer unless otherwise provided in the articles of incor- 

poration of the corporation or required by statute. 

Section 2.12 ~ .  At any meeting of the stock- 

holders, the presiding officer may, or upon the request of any 

stockholder shall, appoint one or more persons as inspectors 

for such meeting. Such inspectors shall ascertain and report 

the number of shares represented at the meeting, based upon 

their determination of the valldity and effect of proxles~ 

count all votes and report the results; and do such other acts 

as are proper to conduct the voting with impartiality and 

fairness to all the stockholders. Each report of an inspector 

shall be in writing and signed by such inspector or a majority 

of them if there is more than one inspector acting at such 

meeting. If there is more than one inspector, the report of 

a majority of them shall be the report of the inspectors. The 

report of the inspector or inspectors on the number of shares 

represented at the meeting and the results of the voting shall 

be Drlma facie evidence thereof. 

Section 2.13 Oroanizatlon- Procedural Matters. At any 

meeting of the stockholders, the chairman of the board of the 

7 
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corporation, if any, or in his absence, the president of the 

corporation shall act as chairman of the meeting. In the 

absence of the chairman of the board and the president, the 

board of directors shall appoint a person to act as chairman 

of the meeting, but if no such appointment is made, then a 

person chosen by a majority of the votes entltled to be cast 

by the stockholders present in person or by proxy at the 

meeting shall act as chairman of the meeting. The secretary 

of the corporation or, in such secretary.s absence, an 

assistant secretary of the corporation, shall bethe secretary 

of any meeting of the stockholders, but if neither the 

secretary nor an assistant secretary of the corporation is 

present, the chairman of the meeting shall appoint a secretary 

of the meeting. The chairman of the meeting shall have the 

right to decide, without appeal, all procedural matters before 

the meeting. 

Section 2.14 ~ .  If the matter to be acted 

upon previously has been approved by the board of directors 

and directed by such boardtobesubmltted to the stockholders 

for their action thereon by written consent, then any such 

corporate action upon which a vote of the stockholders is 

required or permitted may be taken without a meeting, without 

prior notice and without a vote, if a consent in writing, 

setting forth the action so taken, shall be signed by the 

holders of outstanding shares of stock of the corporation 

entitled to cast not less than the minimum number of votes 

8 
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that would be necessary to authorize or take such action at a 

meeting at which all shares of stock of the corporation 

entitled to vote thereon were present and voted. Prompt 

notice of the taking of the corporate action without a meeting 

by less than unanimouswrltten consent shall be given to those 

stockholders who have not so consented in writing. 

ARTICLE 3 

DIRECTORS 

Section 3.1 Powers. The business and affairs of the 

corporation shall be managed under the direction of its board 

of directors, which may exercise such powers and do all such 

lawful acts and things as are not by statute or by the 

articles 

bylaws directed 

stockholders. 

Section 3.2 

of incorporation of the corporation or by these 

or required to be exercised or don~ by the 

Number. Election. and Term of Office. The 

number of directors which shall constitute the whole board of 

directors shall be three. There shall be one director in 

Class I, one director in Class II, and one director in Class 

III. Except as provided in Section 3.3, one director shall be 

elected at each annual meeting of the stockholders as provided 

in this Section 3.2. The term of office of the Class I 

director shall expire at the annual election of directors by 

the stockholders in 1992, the term of office of the Class II 

director shall expire at the annual election of directors by 

the stockholders in 1993, and the term of office of the Class 
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III director shall expire at the annual election of directors 

by the stockholders in 1994, or thereafter in each case untll 

their respective successors are duly elected and qualified. 

At each annual election of directors by the stockholders, the 

successor to the class of director whose term then expires 

shall be identified as belng of the same class as the director 

he or she succeed and shall be elected for a term expiring at 

the election of directors at the third succeeding annual 

meeting of the stockholders, or thereafter when his or her 

order respective successor(s) in each case is thereafter duly 

elected and qualified. 

Section 3.3 ~ o  Vacancies occurring In the board 

of directors and newly created directorships resulting from 

any increase in the authorized number of directors of the 

corporation may be filled by a majority of the directors of 

the corporation then in office, although less than a quorum, 

or by a sole remaining director, and any director so chosen 

shall hold office until the next election of directors of the 

class for which he shall have been chosen and until his 

successor is duly elected and qualified. 

Section 3.4 ~ .  Regular meetings of the 

board of dlrectorsmay be held without notice at such time and 

at such place as shall from time to tlme be determined by the 

board of directors. 

Section 3.5 ~ q ~ ~ l ~ l .  Special meetings of the 

board of directors maybe called by the chairman of the board, 

I0 
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if any, or by the president of the corporation or by any two 

directors. The person or persons calling a special meeting of 

the board of directors shall fix the time, date, and place at 

which the meeting shall be held, and such time, date, and 

place shall be specified in the notice of such meeting. 

Section 3.6 Notice to Directors. Notice of special 

meetings of the board of directors, unless waived, shall be 

given to a director In person, by mail, by telegram or cable, 

by telegram or wireless, or by any other means of transmis- 

sion. Notice by mail and, except in emergency situations as 

described below, notice by any other means shall be given at 

least 48 hours before the meeting. For purposes of deallng 

with an emergsncysltuation, as concluelvely determined by the 

directors or officer oalllng the meeting, notice may be given 

in person or by means of transmission other than mail not less 

than two hours prior to the meeting. If the secretary of the 

corporation shall fail or refuse to give such notice, then the 

notice may be given by the directors or officer calling the 

meeting. 

If notice to a 

shall be deemed to 

director is given by mail, such notice 

have been given when deposited in the 

United States mail, postage prepaid, addressed to the director 

at his or her address as it appears on the records of the 

corporation. If notice to a director is given by telegram, 

cable, or other means that provide written notice, such notice 

shall be deemed to have been given when dellvered to any 
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authorized transmission company, with charges prepaid, 

addressed to the director at his or her address as it appears 

on the records of the corporation. If notice to a director is 

given by telephone, wireless, or other means of voice trans- 

mission, such notice shall be deemed to have been given when 

such notice has been transmitted by telephone, wlreless, or 

such other means to such number or call designation as may 

appear on the records of the corporation for such director. 

Section 3.7 Waiver of NoticA. A written waiver of 

notice, signed by a director entitled to notice of a meeting 

of the board of directors or of a committee of such board of 

which the director is a member, whether before or after the 

time stated therein, shall be deemed equivalent to the giving 

of such notice to that director. Attendance of a director at 

a meeting of the board of directors or of a committee of such 

board of which the director is a member shall constitute a 

waiver of notice of such meeting except when the director 

attends the meeting for the express purpose of objecting, at 

the beginning of the meeting, to the transaction of any 

business because the meeting is not lawfully called or 

convened. 

Section 3.8 Ouorum and Manner of AcriD--. Except as 

otherwise provided by statute or bythe articles of incorpora- 

tion or by these bylaws, at least the majority of the total 

number of directors of the corporation holding office at the 

time shall constitute a quorum at any meeting of the board of 
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directors and the act of a majority of the directors of the 

corporation present at any meeting of the board of directors 

at which a quorum is present shall be the act of the board of 

directors. In the absence of a quorum, a majority of the 

directors of the corporation present may adjourn the meeting 

from time to time until a quorum may he had. Notice of any 

adjourned meeting need not be given. 

Section 3.9 Attendance bv Conference Telephone. Members 

of the board of directors or any committee of such board may 

participate in a meeting of such board or committee by means 

of conference telephone or elmilar communications equipment 

which allows all persons participating in the meeting to hear 

each other, end such participation in a meeting shall con- 

stitute presence in person at such a meeting. 

Section 3.10 Informal Action. Unless otherwise 

restricted by statute, the articles of incorporation of the 

corporation or these bylaws, any action required or permitted 

to be taken at any meeting of the board of directors or of any 

commlttee thereof may be taken without a meeting if a wrltten 

consent thereto is signed by all the directors or by all the 

members of such committee, as the case may be, and such 

written consent is filed with the minutes of proceedings of 

the board of directors or of such committee. 

Section 3.11 ~ .  The directors may be paid for 

their services and reimbursed for their expenses, if any, of 

attendance at each meeting of the board of directors and at 
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each meeting of any committee of such board of which they are 

members, as the board of directors shall from time to time 

determine. The board of directors, irrespective of any 

personal interest of any of Its members, shall have authority 

to fix compensation of all directors for services to the 

corporation as directors or officers thereof, or otherwise. 

Section 3.12 Reslanatlon~ Removal. Any director may 

resign at any time. Any director of the corporation or the 

entire board of directors may be removed, but only for cause, 

by the holders of shares of stock of the corporation entitled 

to cast a majority of the total votes which all of the 

outstanding shares of stock of the corporation would be 

entltled to cast at an election of directors. 

Section 3.13 ~ .  At any meeting of the board 

of directors, the chalr~an of the board of the corporation, if 

any, or in his absence the president of the corporation shall 

act as chairman oE the meeting. In the absence of the 

chairman of the board and the president, the directors present 

at the meeting shall appoint a person to act as chairman of 

the meeting. The secretary of the corporation or, in his or 

her absence, an assistant secretary of the corporation, shall 

be the secretary of any meeting of the board of directors, but 

if neither the secretary nor an assistant secretary of the 

corporation is present, the chairman of the meeting shall 

appoint a secretary of the meeting. The chairman of the 
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meeting shall have the right to decide, without appeal, all 

procedural matters before the meeting. 

Section 3.14 Personal Liability. A director of the 

corporation shall not be personally liable to the corporation 

or its stockholders for monetary damages for breach of 

flduciaryduty as a director, except for llabillty (i) for any 

breach of the director's duty of loyalty tot he corporation or 

its stockholders, (il) for acts or omissions not in good faith 

or which involve intentlonal misconduct or a knowlng violation 

of law, (iil) for acts specified in Section 7-5-114 of the 

Colorado Corporation Code, or (iv) for any transaction from 

which the director derived an improper personal benefit. 

Section 4.1 ~ .  The board of directors may, by 

resolutlon passed by a majority of the whole board, designate 

one or more committees, each committee to consist of two or 

more of the directors of the corporation, which to the extent 

provided in the resolutlon, shall have and may exercise the 

powers of the board of directors with respect to the manage- 

ment of the business and affairs of the corporation and may 

authorize the seal of the corporation to be afflxed to all 

papers which may require its but no such committee shall have 

the power or authority of the board in reference to amending 

the articles of incorporation oft he corporation, adopting an 

agreement of merger or consolldatlon, recommending to the 

15 
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stockholders the sale, lease, or exchange of all or substan- 

tially all of the corporation's property and assets, recom- 

mending to the stockholders a dlssolutlon of the corporation 

or a revocation of a dlssolution or amendlng the bylaws of the 

corporation; and unless the resolutlon expressly so provides, 

no such committee shall have thepower or authority to declare 

e dividend or to authorize the issuance of stock of the 

corporation. Such committee or committees shall have such 

name or names as may be determined from time to time by 

resolution adopted by the board of directors, and the board of 

directors may designate one or more directors as alternate 

members of any committee, who may replace any absent or 

disqualified member at any meeting of the committee. Addl- 

tlonally, in the absence or disquallficatlon of any member of 

any such committee, the member or members thereof present at 

any meeting and not dlsqualified from voting, whether or not 

a quorum, may unanimously appoint another member oft he board 

of directors to act at the meeting in the place of any such 

absent or disqualified member. 

Section 4.2 Committee Records. Each committee of the 

board of directors shall keep regular minutes of its meetings 

and report the same to the board of directors. 

Section 4.3 Ouorum and Procedure. Except as otherwise 

provldedbythe resolution of the board of directors designat- 

ing such committee or in any amendment tosuch resolution or 

by these bylaws, a majority of the members of a committee of 
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the board of directors shall be necessary to constitute a 

quorum of that committee, and in every case, and the act of a 

maJorlty of the members of the committee present at any 

meeting at which a quorum is present shall be the act of such 

committee. It shall fix its own rules of procedure and shall 

meet as provided by such rules or by resolution of the board 

of directors, and it shall also meet at the call of the 

chairman or of any two members of the committee. Should a 

committee fall to fix its own rules therefor, the provisions 

of these bylaws, pertaining to the calling of meetings and 

conduct of business by the board of directors, shall apply as 

nearly as may be appropriate. 

ARTICLE 5 

Section 5.1 Deslonatlon. Number. Electlon. The board of 

directors, at its initlal meeting and thereafter it its first 

regular meeting after each annual meeting oft he stockholders, 

shall choose the officers of the corporation. Such officers 

shall be a president, one or more vice presidents (one or more 

of whom may be designated e%ecutlve vice presidents or senior 

vice presidents), a secretary, a treasurer, and such assistant 

secretaries and assistant treasurers as the board of directors 

may choose, and may also include a chairman oft he board. The 

board of directors may appoint such other officers and agents 

as it shall deem necessary, who shall hold their offices for 

such terms and shall exercise such powers and perform such 

17 
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duties as shall be determined from time to time by the board 

of directors. Any two or more offices may be held by the same 

person. Except as provided in Article 6, electlon or appoint- 

ment as an officer shall not of itself create contract rights. 

Section 5.2 ~ .  The compensation of all 

officers and agents of the corporation chosen by the board of 

directors shall be fixed by such board, and no officer shall 

be prevented from receiving such compensation by reason of the 

fact that he or she is also a director of the corporation. 

Section 5.3 Term of Office. Removal. Vacanclem. Unless 

otherwise determined by the board of directors at the time the 

officer is appointed, each officer of the corporation chosen 

by the board of directors shall hold office until the next 

annual appointment of officers by the board of directors and 

untll hie or her successor is duly appointed and qualified, or 

until hie or her earller death, resignation, or removal in the 

manner hereinafter provided. Any officer or agent chosen by 

the board of directors may be removed at any time by the board 

of directors whenever in its Judgment the best interests of 

the corporation would be served thereby, but such removal 

8hall be without prejudice to the contract rights, if any, of 

the person so removed. Any vacancy occurring in any office of 

the corporation at any time or any new offices may be filled 

by the board of directors for the unexpired portion of the 

term. 

18 
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Section 5.4 Chairman of the Board. The chairman of the 

board of the corporation, if there is one, shall preside at 

all meetings of the stockholders and of the board of directors 

and shall perform such other duties and have such powers as 

may be assigned by the board of directors, includlng designa- 

tion as chief executive officer if the president is not so 

designated. 

section 5.5 ~ .  The president shall be the chief 

executive officer of the corporation unleesthe chairman Is so 

designated, in which event the president shall be chief 

operating officer of the corporation. The chief executive 

officer, whether the chairman or the president, shall be an ex 

officio member of all standing committees and shall have 

general and active management and control ofthe business and 

affairs of the corporation subject to the control of the board 

of directors. In general, the chief executive officer shall 

discharge all duties incident to the prlnclpal executive 

office of the corporation and such other duties as may be 

prescribed by the board of directors from time to time. 

without llmlting the generality of the foregoing, the chief 

executive officer shall see that the resolutlonsand directors 

of the board of directors are carried into effect except in 

those instances in which that responsibility is specifically 

assigned to some other person by the board of directors. In 

the absence of the chairman of the board or if there be no 

chairman of the board, the president shall preslde at all 
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meetings of the stockholders and directors and shall have the 

plenary power to set the agenda, to determine the procedure 

and rules of order and to make definitive rulings at stock- 

holders' meetings. Except in those instances in which the 

authority to execute is expressly delegated to another officer 

or agent of the corporation, or a different mode of execution 

is expressly prescribed by the board of directors, the 

president may execute for the corporation certificates for its 

shares of stock (the issue of which shall have been authorized 

by the board of directors) and any contracts, deeds, 

mortgages, bonds, or other instruments which the board of 

directors has authorized, and may (without previous authoriza- 

tion by the board of directors) execute such contracts and 

other instruments asthe conduct of the corporation's business 

in its ordinary course requires, end may accompllsh such 

execution in each case either under or without the seal of the 

corporation and either individually or with the secretary, any 

secretary of any other offlcerthereunto authorized assistant 

by the board of directors, according to the requirements of 

the form of the instrument. The president may vote all 

securities whichthe corporation is entitled to vote except as 

and to the extent such authority shall be vested in a differ- 

ent officer or 

directors. 

Section 5.6 

in the event there 

a g e n t  o f  t h e  c o r p o r a t i o n  by  t h e  b o a r d  o f  

V i c e  P r e s i d e n t t s ) .  The v i c e  p r e s i d e n t  ( a n d ,  

i s  more  t h a n  one  v i c e  p r e s i d e n t ,  e a c h  o f  
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the vice presidents) shall render such assistance to the 

president in the discharge of hie or her duties as the 

president may direct and shall perform such other duties as 

from time to time may be assigned by the president or by the 

board Of directors. In the absence of the president or in the 

event of hie or her inability or refusal to act, the vice 

president (or in the event there may be more than one vice 

president, the vice presidents inthe order designated bythe 

board of directors, or by the president if the board of 

directors has not made such a designation, or in the absence 

of any designation, then in the order of seniority of tenure 

as vice president) shall perform the duties of the president 

and, when so acting, shall have all the powers of and be 

subject to all the restrictions upon the president. Except in 

those instances in whichthe authority to execute is expressly 

delegated to another officer or agent of the corporation or a 

different mode of execution is expressly prescribed by the 

board of directors, the vice president (or each of them if 

there are more than one) may execute for the corporation 

certificates for its shares of stock (the issue of which shall 

have been authorized by the board of directors)and any 

contracts, deeds, mortgages, bonds, or other instruments which 

the board of directors has authorized, and may (without 

previous authorization by t he board of directors) execute such 

contracts and other instruments as the conduct ofthe corpora- 

tion's business in its ordinary course requires, and may 
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accomplish such execution in each case either under or without 

the seal of the corporation and either Indlvldually or with 

the secretary, any assistant secretary, or any other officer 

thereunto authorized by the board of directors, according the 

requirements of the form of the instrument. 

Section 5.7 ~ .  The treasurer shell perform all 

the duties incident to the office of treasurer and such other 

duties as from time to time may be aeslgned by the board of 

directors or the chief executive officer. Without limiting 

the generality of the foregoing, the treasurer shall have 

charge and custody of all funds and securities oft he corpora- 

tion and be responsible therefor and for the receipt and 

diebureementthereof. If required by the board of directors, 

the treasurer shall give a bond for the faithful discharge of 

his or her duties in such sum and with such surety or euretiee 

as the board of directors may determine. 

Section 5.8 ~ .  The secretary shall perform all 

duties incident to the office of secretary and such other 

duties as from time to time may be assigned by the board of 

directors or the chief executive officer. Without llmltlng 

the generality of the foregoing, the secretary shall (a) 

record the minutes of the meetings oft he stockholdere and the 

board of directors and committees of the board of directors in 

one or more books provlded for that purpose and shall include 

in such books the actions by written consent oft he stockhold- 

ers, the board of directors, and committees of the board of 
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d i r e c t o r s ;  (b) s e e  t h a t  a l l  n o t i c e s  a r e  d u l y  g i v e n  i n  a c c o r -  

d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h e s e  b y l a w s  o r  a s  r e q u i r e d  by 

statute; (c) be the custodian of the corporate records and the 

seal of the corporation; (d) keep a register of the post 

office address of each stockholder which shall be furnished to 

the secretary by such stockholder; (e) eignwith the chairman 

of the board, the president, or a vice president, or any other 

officer thereunto authorized by the board of directors, 

certificates for shares o f  stock ofthe corporation (the issue 

of which shall have been authorized bytheboardof directors) 

and any contracts, deeds, mortgages, bonds, or other instru- 

ments which the board of directors has authorized, and may 

(without previous authorization by the board of directors) 

sign with such other officers as aforesaid such contracts and 

other instruments as the conduct ofthe corporation's business 

in its ordinary course requires, in each case according to the 

requireRents of the form of the instrument, except when a 

different mode of execution is expressly prescribed by the 

board of directors; and (f) have general charge of the stock 

transfer books of the corporation. 

Section 5.9 Assistant Treasurers and Assistant 

~ .  The assistant treasurers and assistant 

secretaries shall perform such duties as shall be assigned to 

them by the treasurer, in the case of assistant treasurers, or 

the secretary, in the case of assistant secretaries, or by the 

board of directors, the chairman of the board, if any, or 
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president in either case. Each assistant secretary may sign 

with the chairman of the board, the president, or a vice 

president, or any other officer thereunto authorized by the 

board of directors, or any other officerthereunto authorized 

bythe board of directors, certificates for shares of stock of 

the corporation (the issue of which ehall have been authorized 

by the board of directors) and any contracts, deeds, mortgag- 

es, bonds, or other instruments which the board of directors 

has authorized, and may (without previous authorization by the 

board of directors) sign wlth such other officers as aforesaid 

such contracte and other instruments as 

corporation's business in its ordinary 

each case according to the requirements 

the conduct of the 

course requires, in 

of the form of the 

is instrument, except when a different mode of execution 

expressly prescrlbedbythe board of directors. The assistant 

treasurers shall, if required by the board of directors, give 

bonds for the faithful discharge of their duties in such sums 

and with such sureties as the board of directors shall 

determine. 

ARTICLE 6 

INDEMNIFICATI~ 

Section 6.1 Indemnification of Officers and Directors. 

(a) The corporation shall indemnify anyperson who was or 

is a party or is threatened to be made a party to any threat- 

ened,  pending or  completed  a c t i o n ,  s u i t ,  o r  p r o c e e d i n g ,  

whether civil, criminal, administrative, or investigative 

24 



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

V 

( o t h e r  t h a n  an  a c t i o n  b y  o r  i n  t h e  r i g h t  o f  t h e  c o r p o r a t i o n )  

b y  r e a s o n  o f  t h e  f a c t  t h a t  h e  o r  s h e  i s  o r  w a s  a d i r e c t o r  o r  

o f f i c e r  o f  t h e  c o r p o r a t i o n ,  o r  i s  o r  w a s  s e r v i n g  a t  t h e  

r e q u e s t  o f  t h e  c o r p o r a t i o n  a s  a d i r e c t o r  o r  o f f i c e r  o f  a n o t h e r  

c o r p o r a t i o n ,  p a r t n e r s h i p ,  J o i n t  v e n t u r e ,  t r u s t ,  o r  o t h e r  

enterprise, against expenses (including attorney's fees), 

Judgments, fines, and amountepald in settlement actually and 

reasonably incurred by him or her in connection with such 

action, suit, or proceeding if he or she acted in good faith 

and in a manner he or she reasonably believed to be in or not 

opposed to the best interests of the corporation and, with 

respect to any criminal action or proceeding, had no 

reasonable cause to believe his or her conduct was unlawful. 

The termination of any action, suit, or proceeding by judg- 

ment, order, settlement, conviction, or upon a plea of nolo 

or its equivalent, shall not, of itself, create a 

presumption that the person did not act in good faith and In 

a manner which he or she reasonably believed to be In or not 

opposed to the best interests of the corporation and, with 

respect to any criminal action or proceeding, had reasonable 

cause to believe that his or her conduct was unlawful. 

(h) The corporation shall indemnify any person who was or 

Is a party or is threatened to be made a party to any threat- 

ened, pending, or completed action or suit by or in the right 

of the corporation to procure a Judgment in its favor by 

reason of the fact that he or she is or was a director or 
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o f f i c e r  o f  t h e  c o r p o r a t i o n ,  o r  i s  o r  wa s s e r v i n g  a t  t h e  

r e q u e s t  o f  t h e  c o r p o r a t i o n  a s  a d i r e c t o r  o r  o f f i c e r  o f  a n o t h e r  

corporation, partnership, Joint venture, trust, or other 

enterprise, against expenses (Including attorneyes fees) 

actually and reasonably incurred by him or her in connection 

with the defense or settlement of such action or suit if he or 

she acted in good faith and in a manner he reasonably believed 

to be in or not opposed to the best interests of the corpora- 

tion and except that no indemnification shall be made in 

respect of any claim, issue, or matter as to which such person 

shall have been adjudged to be liable to the corporation 

unless and only to the extent that the court in which such 

action or suit was brought shall determine upon application 

that, despite the adjudication of liability but in view of all 

the circumstances of the case, such person is fairly and 

reasonably entltled to indemnity for such expenses which the 

court shall deem proper. 

(c} To the extent that any person referred to in 

paragraphs (a) and (b) of Section 6.1 has been successful on 

the merits or otherwise in defense of any action, suit, or 

proceeding referred to therein or in defense of any claim, 

issue, or matter therein, such person shall be indemnified 

against expenses (including attorney's fees) actually and 

reasonably incurred by him or her in connection therewith. 

(d) Any indemnification under paragraphs (a) and (b) of 

SectiOn 6.I (unless ordered by a court) shall be made by the 
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c o r p o r a t i o n  o n l y  a s  a u t h o r i z e d  i n  t h e  s p e c i f i c  c a s e  u p o n  a 

d e t e r m i n a t i o n  t h a t  i n d e m n i f i c a t i o n  o f  t h e  d i r e c t o r  o r  o f f i c e r  

i s  p r o p e r  i n  t h e  c i r c u m s t a n c e s  b e c a u s e  h e  o r  s h e  h a s  m e t  t h e  

a p p l i c a b l e  s t a n d a r d  o f  c o n d u c t  s e t  f o r t h  i n  p a r a g r a p h s  ( a )  a n d  

(b)  o f  S e c t i o n  6 . 1 .  S u c h  d e t e r m i n a t i o n  s h e l l  b e  m a d e  ( i )  b y  

t h e  b o a r d  o f  d i r e c t o r s  who w e r e  n o t  p a r t i e s  t o  s u c h  a c t i o n ,  

s u i t  o r  p r o c e e d i n g ,  o r  ( t i )  b y  i n d e p e n d e n t  l e g a l  c o u n s e l  i n  a 

written Opinion, If such quorum is not obtainable, or even if 

obtalnable, a quorumof dlslnteresteddirsctors so directs, or 

(lil) by the stockholders. 

(e) Expenses incurred hy any person who may have a rlght 

of indemnification hereunder in defending a clvil or crimlnal 

action, suit, or proceeding shall be paid by the corporation 

in advance of the flnal disposition of such action, suit, or 

proceeding as authorized by the board of directors upon 

receipt of an undertaking by or on behalf of such person to 

repay Such amount unless it shall ultimately he determined 

that he or she is not entitled to be indemnified by the 

corporation as provided in this Article 6. 

(f) The right to indemnification provided by thlsArtlcle 

6 Shall not be deemed exclusive of any other rights to which 

those seeking indemnification may be entitled under any 

statute, bylaw, agreement, vote of stockholders, or disinter- 

ested directors or otherwise, both as to action in his or her 

official capacity and as to action in another capacity while 

holding such office, and shall continue as to a person who has 
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ceased to be a director or officer and shall inure to the 

benefit of the heirs, executors, and administrators of such a 

person. 

(g) 

maintain 

The corporation shall have power to purchase and 

insurance on behalf of any person who is or was a 

director, officer, employee, or agent of the corporation, or 

is or was serving at the request of the corporation as a 

director, officer, employee, or agent of another corporation, 

partnership, Joint venture, trust or other enterprise, against 

any liability asserted against him or her and incurred by him 

or her in any such capacity, or arising our of his or her 

status as such, whether or not the corporation would have the 

power to indemnify him or her against such liabilltyunder the 

provisions of this Article 6. 

(h) For purposes of this Article 6, references to "the 

corporation" shall Include, in addition to the resulting 

corporation, any constituent corporation (including any 

constituent of a constituent) absorbed in a consolldation or 

merger with the corporation which, if Its separate existence 

had continued, would have had power and authority to indemnify 

its directors and officers, so that any person who is or was 

a director of officer of such constituent corporation, or is 

or was serving at the request of such constituent corporation 

as a director or officer of another corporation, partnership, 

Joint venture, trust, or other enterprise, shall stand in the 

same position under the provisions of this Article 6 with 
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respect to the corporation as he or she would have with 

respect to such constituent corporation if its separate 

existence had continued. 

(i) For purposes of this Article 6, references to "other 

enterprises" shall include employee beneflt plans; references 

to "fines" shall include any excise taxes assessed on a person 

with respect to an employee benefit plan; and references to 

"serving atthe request of the corporation" shall include any 

service as a director or officer of the corporation which 

imposes duties on, or involves services by, such director or 

officer with respect to any employee benefit plan~ its 

participants, or beneficiarlee; and a person who acted in good 

faith and in a manner he or she reasonably believed to be in 

the interest of the participants and beneficiaries of an 

employee benefit plan shall be deemed to have acted in a 

manner "not opposed to the best interests of the corporation" 

as referred to in this Artlcle 6. 

Section 6.2 Indemnlficatlon of EmDlovees and Aaents. "The 

board of directors may, by resolution, extendthe indemnifica- 

tion provislons of thls Artlcle 6 to any person who was or is 

a party or Is threatened to be made a party to any threatened, 

pending or completed action, suit, or proceeding by reason of 

the fact that he or she is or was an employee or agen t of the 

corporation, or is or was serving at the request of the 

corporation, or is or was serving at the request of the 
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corporation as an employee or agent of another corporation, 

partnership, Joint venture, trust, or other enterprise. 

Section 6.3 Contract with the Corporation. The pro- 

visions of this Article 6 shall be deemed to be a contract 

between the corporation and each person who serves as such 

officer or director (or, if extended to employees and agents 

pursuant to Section 6.2, who serves as such employee or agent) 

in any such capacity at any time while this Article 6 and the 

relevant provisions of the Colorado Corporation Code or other 

appllcable laws, if any, are in effect, and any repeal or 

modification of any such law, any other applicable law, or of 

this Article 6 shall not diminish any rights to indemnifica- 

tion or advancement of expenses with respect to any state of 

facts then or theretofore existing or any action, suit, or 

proceeding theretofore or thereafter brought or threatened 

based in whole or in part upon any such state of facts. 

Section 6.4 Other Riohts of Indemnification. The indem- 

nification provided or permitted by this Article 6 shall not 

be deemed exclusive of any other rights to which those 

indemnified may be entitled by law or otherwise, and shall 

continue as to a person who has ceased to be a director, 

officer, employee, or agent and shall inure to the benefit of 

the heirs, executors, and administrators of such person. 

Section 6.5 Indemnification Payments. If a claim under 

Article 6 is not paid in full by the corporation within 30 

days after a written clalm has been received by the corpora- 
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tion, the claimant may at any time thereafter bring suit 

against the corporation to recover the unpaid amount of the 

claim and, if successful in whole or in part, the claimant 

shall be entitled to be paid also the expense of prosecuting 

such claim. It shall be a defense to any such action (other 

than an action brought to enforce a clalm for expenses 

incurred in defending any proceeding in advance of its final 

disposition where the required undertaking has been tendered 

to the corporation)that the claimant has not met the stan- 

dards of conduct which make it permissible under the Colorado 

Corporation code for the corporation to indemnify the clalmant 

for the amount claimed, but the burden of proving such defense 

shall be on the corporation. Neither the failure of the 

corporation (includlng its board of directors, independent 

legal counsel, or its stockholders) to have made a determina- 

tion prior to the commencement of such action that indem- 

nification of the claimant is proper in the circumstances 

because he has met the applicable standard of conduct set 

forth in the Colorado Corporation Code, nor an actual deter- 

mination by the corporation (includlng its board of directors, 

independent legal counsel, or its stockholders) that the 

claimant has not met such applicable standard of conduct, 

shall be a defense to the action or create a presumption that 

the claimant has not met the applicable standard of conduct. 
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ARTICLE 7 

QE~TIFICATES OF STOCK AND THEIR TRANSFER 

Section 7.1 FQ~ and Execution of Certificates. Every 

holder of stock in the corporation shall be entltled to have 

a certificate signed by, or in the name of, the corporation by 

the chairman of the board, the president or a vice president, 

and by the secretary or assistant secretary of the corpora- 

tion, certifying the number of shares owned. Such certifi- 

cates shall be in such form as may be determined by the hoard 

of directors. During any period when more than one class of 

stock of the corporation is authorized, there will be set 

forth on the face or back of the certificates which the 

corporation shall issue to represent each class or series of 

stock a statement that the corporation will furnish, without 

charge to each stockholder who so requests, the designations, 

preferences and relatlve, participating, optlonal, or other 

speci'al rights cf each class of stock or series thereof and 

the qualifications, llmltatlons, or restrictions of such 

preferences and/or rights. In case any officer, transfer 

agent, or registrar of the corporation who has signed, or 

whose facslmile signature was placed upon, such certificate 

had not ceased to be such officer, transfer agent, or 

registrar of the corporation. 

Section 7.2 Replacement Certificates. The corporation 

may issue a new certificate of stock in place of any certifi- 

cate theretofore issued by it alleged to have been lost, 
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stolen, 

fact by 

stolen, 

or destroyed, upon the making of an affidavit of the 

the person claiming the certificate to be lost, 

or destroyed. When authorizing such issue of a new 

certificate, the president or any vice president of the 

corporation, in his or her discretion and as a condition 

precedent to the issuance thereof, may require the owner of 

such lost, stolen, or destroyed certificate, or his or her 

legal representative, to advertise the same in such manner as 

such officer of the corporation shall require and may require 

such owner to give the corporationa bond in such sum as such 

officer of the corporation may direct as indemnity against any 

clalmthat maybe made against the corporation with respect to 

the certificate alleged to have been lost, stolen, or de- 

s t r o y e d .  

Transfers of Stock. 

the transfer agent 

for shares' of stock 

accompanied by proper 

Upon surrender to the 

of the corporation of a 

o f  t he  c o r p o r a t i o n "  duly  

evidence of succession, 

Section 7.3 

corporation or 

certificate 

endorsed or 

assignment, or other authority to.transfer, it shall be the 

duty of the corporation to issue a new certificate to the 

person entitled thereto, cancel the old certificate, and 

record .~he transaction upon its books, provided the corpora- 

tion or a transfer agent of the corporation shall not have 

received a notification of adverse interest and that any 

conditions of Colorado law have been met. 
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Section 7.4 Reaistered Stockholders. The corporation 

shall be entitled to treat the holder of record (according to 

the books of the corporation) of any share or shares of its 

stock as the holder in fact thereof and shall not be bound to 

recognize any equitable or other claim to or interest in such 

share or shares on the part of any other party whether or not 

the corporation shall have express or other notice thereof, 

except as otherwise expressly provided by the laws of the 

State of Colorado. 

ARTICLE 8 

CONTRACTS. LOANS. CHECKS. AND DEPOSITS 

Section 8.1 ~ .  The board of directors may 

authorize any officer or officers and agent or agents to enter 

into any contract or execute and deliver any instrument in the 

name of and on behalf of the corporation, and such authority 

may be general or confined to specific instances; provided, 

however, that this Section 8.1 shall not be a limitation on 

the powers of office granted under Article 5 of these bylaws. 

Section 8.2 Loans. No loans shall be contracted on 

behalf of the corporation, and no evidences of indebtedness 

shall be issued in its name, unless authorized by a resolution 

of the board of directors or a committee of such board. Such 

authority may be general or confined to specific instances. 

Section 8.3 Chocks. Drafts. and Other Instruments. All 

checks, drafts, or other orders for the payment of money and 

all notes or other evidences of indebtedness issued in the 
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name of the corporation shall be signed by such officer or 

officers or such agent or agents of the corporation and in 

such manner as may be provided for in these bylaws or as from 

time to time may be determined by the resolution of the board 

of directors or by an officer or officers of the corporation 

designated by the board of directors to make such determina- 

tion. 

Section 8.4 ~ .  All funds of the corporation not 

otherwise employed shall be deposlted from time to time to the 

credit of the corporation in such banks, trust companies, or 

other depositories as the board of directors, or an officer or 

officers designated by the board of directors, may select. 

V 

ARTICLE 9 

MISCELLANEOUS PROV~SION~ 

S e c t i o n  9 .1  ~ .  S u b j e c t  t o  any  p r o v i s i o n s  o f  any 

applicable statute or of the articles of incorporation of the 

corporation or of these bylaws, dividends may be declared upon 

the capital stock of the corporation by the boaz~ of directors 

at any regular or special meeting thereof, and such dividends 

may be paid in cash, property, or shares of stock of the 

corporation. 

Section 9.2 ReserveB. Before payment of any dividends, 

there may be set aside out of any funds of the corporation 

available for dividends such sum or sums as the board of 

directors from time to time, in its discretion, determines to 

be proper as a reserve or reserves to meet contingencies, or 
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for equalizing dividends, or for repairing or maintaining any 

property of the corporation, or for such other purpose as the 

board of directors shall determine to be conducive to the 

interests of the corporation, and the board of directors may 

modify or abolish any such reserve in the manner in which it 

was created. 

Section 9.3 Votlna Stock of Other CorDoratiQDa. In the 

absence of specific action by the board of directors, the 

president of the corporation shall have authority to represent 

the corporation and to vote, on behalf of the corporation, 

the securities of other corporations, both domestic and 

foreign, held by the corporation. 

Section 9.4 ~ .  The fiscal year of the corpora- 

tion shall begin on the first day of January in each year and 

end on the last day of the next following December. 

Section 9.5 Seal. The corporate seal shall have in- 

scribed thereon the name of the corporation and the words 

"corporate Seal." The seal may be used by causing it or a 

facslmile thereof to be impressed or affixed or reproduced or 

otherwise applied. 

Section 9.6 ~ L ~ X .  If any provision of these 

bylaws, or the appllcatlon thereof to any person or clr- 

cumstances, is held invalid, the remainder ofthese bylaws and 

the appllcatlon of such provision to other persons or cir- 

cumstances shall not be affected thereby. 

~-/ 36 



Jnofflclal FERC-Generated PDF of 20031103-0171 Received by FERC OSEC 10/31/2003 in Docket#: CP04-12-000 

Section 9.7 ~ .  These bylaws may be amended or 

repealed, or new bylaws may be adopted, by the board of 

directors of the corporation. These bylaws may also be 

amended or repealed, or new bylaws may be adopted, by action 

taken by the stockholders of the corporation. 

APPROVED AND ADOPTED this 9th day of April, 1990. 

~ob~rt C. McHugh f/ 
Secretary of the Meeting ~/ 
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State Authorization 
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(THU) 8 28 2003 15:42/$T. 15:42/~0.5100~]0,3521 P 

OFFICE OF TI~ 
PUBLIC ~ T I O N  COMMISSION 

CERT~tZC&TE OF C0t4PARISON 

*OF 

K N TRAHSCOLORADO, INC. 

•1965482 

The Public Regulation 
e~tached is a true and c~lete copy of  the 
ck~-ument(s) on file in this office. 

"This Cez~Iflcaclon iB in accordance 
53-18-4 NMSA 1978. 

Co~nission certified t~t the 
t*~*6**** page 

with Section 

Dated, AU~0ST 27, 3003 

s~pml ~ ~. Clm~mm,.--~ ¢b¢ ml ~ a~I 
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STATE O F  l ~ W  M]BXICO 

0 5 ~ 2  Of 

THE STATE CORPORA ON COMMISSION 
CERTIFICATE OF AUTHORITY 

OF 

K N TRANSCOLORADO, INC. 

1965482 

A COLORA~ CORPORATION 

The S t a t e  C o r p o r a t i o n  ~ i s s i o ~ r *  c e r t i f i e s  t h a t  d u p l i c a t e  
Originals of the Application for Cez~iflcate of A u t h o r i t y  
attached hereto, duly s i g n e d  and verified, pursuant t O  the 
provisions of the 

BUSINESS CORPORATION ACT 
( S 3 - l l - 1  t o  5 3 - 1 7 - 2 0  NMSA 2978)  

bays been received by i~ and are £ound to conform to law. 

Accordingly, by virtue of the authority vest~ £n It h~, 
law, the State Corporation Commission ias~les this Certificate 
of Authority and attaches hereto a dupliQa~e original of nhe 
ARpllcatlon for Certificate of Authority. 

~ 9 9  2 4 3 7  
1)aceds OC'I"C~ 9 ,  1998  

u u , r ~  .mmm¢. b i ~  
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rmvm uk.k, bCa,k,m. ,t~k,. (THU) 8 28 2003 1,.43/~T. 15:42/NO. 5100009521 P 
I ~ . d & | " '  J I t  N' , . ; *  rim %IA | ( . • 

, o , , , .  I e r ~  o u r  OCT - 91~6 
APPLICATION FOR CERTIFICATE OF AUTHORIrY 

Tho undca~igned coq~ation appll¢~ for a ~mt f l~ t e  of  Authority to tranUgt b~lne u ,n rvew MexW.o 
trader the Business Corporation Act, ~ for dug purposo submits thc following statement to the State 
Co~on,t/o~ Commissio.: 

I. ~ COf]pOIl~ flMI1~ i$ X N T=ansColorado. Inc. , . . . .  

mpli,ncem..xis~ence) 

2. ff the c o ~ o f ~  . a m  does not con=in th~ word "~.porm~,"  "company," " ~ "  or "IMbed," or 
~m abbxevlalion of one of these ~ lhen Its omlpor~te nam~ with the word or ~ o n  which It eMct* Io 
add Ibmmto for use in New Mexico is 

3. q % e d a m o f i ~ o n l s  apr~x s, x ~ 0  
im asides of inco~omdc~ i s _ ~ r ~ u a x  

, and d~e Ix~od of I= d=m/o. ,  - -  m,~d  In 

4. T ~  m ~ t  ,dd:es,. city and zip code of ils regtst=ed (dl~ce in its smu: or ~ n ~  ~ ~ b 
xs(;o mre_-~.._y, ~ .nver ,  c,ozo~a~ $o, ao,~ . ,_ 

m d  th~ ~ldtt:ss, ctty0 state and zip codo of the principal ofrgc, if different from its a d d . ~  in ~ tQt~ of 
counuToflncoq~refionis: 3~o v~n Gordon, Lakwood ,  Co lorado eos2e 

5. TIw ,am* of im proposed ~ agent and dw regls:m'ed office, m'ect ,ddnnm (P.O. Box b 
. m m x q D b l e  mnleu 8eo~ 'mpid~ Im:,,tlo. b g iw.) ,  city and zip code locamd in New M~lco  m-~ 

• C,,.:~_~._-~4~- Sex-v'Ice ("'T'~ "Y' 

1 2 1  ] ~ l , r .  P a l e c e  A v e . . , - , , .  b ~ t ' e  F e .  New M e x i c o  8 7 5 0 1  

6. The ~ or p ~ o s e s  (at Immt o~e specLfic pmrlmse mu~ be ~ated) whlch It PrOpOm~ m Purme In lhe 
Immmsm~n of bminess in New Mcxlo0 are: (ATTACH SCH]EDIA, I~ 11= ~ B D )  

~ I ~ I I  " ~ ; t l E L X  G sm ~ ~.CS ~ ~ OE ur=~Ugn l ~ i . r - ~ * ' ~ m ' ~ w "  J 

othm- imx~£**. 

7. The mm,~ and rmpective ,ddnma of the oflMm and dirccmm, who have c°men~l m ~ ' *  ere 
(ATrACH ~ U: NEEDED) 

See ArZached 

8, The n g g m g ~  nmml~r of shazm which it had aud~rlty to imme~ itendo~ by rJasgs, m / ~  ff 
sw/. within s clmm is: (ATTACH SCHIHN, rL~ IF NBI~D~D) 

I0,000 Shares Common Stock SJ.00 Par Value 

~ . 4  ~ 0 9  2 4 3 8  
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• 9. The a~p'egate numberof its issued shares, itemized by cl~s~ms and by series, if any, within a 
e lm  is: (ATTACH SCHEDULE, IF NEEDED) 

V 
10,000 common s t o c k ,  par  v a l u e  o f  $1.00 

tO. An estimate eximmcd in do//ars of / ~ "  
(a) the 8ross amount of business which will be mmuctcd by it durin 8 its curt'ant fiscal year at or 

from places of businese located in New Mexico is: 
4:1,150.000 

(b) the gross amount of busincze which will be eransactcd by It during such year, whemw.' 
tnmssct~ is: 

~l,150f000 

(c) the vaine of all property to be owned by it snd located in l~ew Mexico during such YCSr, ~: 

(d) the vahm of all property to bc owned by it durins such year, whes~'ver located, is: 
$617501000 

11. Tlds application is accompan/ed by the following documents: 8) an m/ginal ~ t e  of 
Good Standing and CompUancc, or the equivalent thereof, issucd by the appropdate official who 
is tbe custodian of the records in-so-far as they penafn to its incorporation, of  t h c m  or counls~ 
under tbc laws of which thc filing oorpormton is incmlmrsted; b) and an affidavit exe~muxl by tbo 
dmignmed ~-,gistm'cd agent in which the individual 811eat acknowledges his acceptanoe of the 
sppointmznt by the filing c o 1 1 ~ o n ,  or an a f l~v i t  ex~m~d by the praddcnt or vice-lm~ident 
of a cmpars~on (otbar thsn the mlnS ~ )  whlch is tbc d m i i ~ e d  res lmn~ 8~ant In 
which the officer scknowicdges the corporation's scceptsnce of the ~ z z ~ z e n t  by the filing 
corpomdon as its rcsistcred agent, if the aleut is a corporation. The Cesdflcatc of Good 
Standing and Complian~ for the filing CmlXxation, is can'eat within thirty days or has no~ 
expired upon submission to the Commiedo~ 

Date:. 0ctobQr 7. 10o~8 

V 

(PIL5 Dtn~./CATB ORIOINALS) 

7 9 9  2 4 3 ~  
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O j 

v K N TnmsColorado 
Dire~on and Officm 

D~ectoF8.* 

Larry D. Hall 
H. Rickey Wells 
Clyde E, McKeuzte 

~m4 

Offices: 

EL Rickey Wells 
Jmnes McEIligott 
Anna Cochrme 
Mike Crimmm 
Richard FitzGerald 
David ~q~ttnstle 
Clyde B. McKenzte 
David Pies 
Julian Huzyk 
Rou Robesm 
Martha e. Wyn~h 
Emery Bho 
Maureen Bulkley 
Linda L FinMy 
Neil M~o~y 
• Midmel S. ~cha~s 

hus id~  a ~ O p m ~  Oe~.er 
ge~lo~ Vice President 
Vice P~e~dent 
Vice Pr~idem 
Vice President 
Vice ]h~ide~ 
Vice Prv~demt 
Vice Pmddmt 
Vice Presidem 
Vice Presideat & Treasurer 
Vice President & Secretmy 
Asshedmt $eeretmy 
A,-dmnt Secs~uy 
Ast t  SecreUuy 
Amh~nt Secmtzy 
Assimm Secretazy 

Addzms: 
370 Vm Gordon 
Lakewood, CO 80228 

'TUY 2440 
~f 

, mmml 
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v 

DEPAETMENT OF 
STAIY 

CERTIFICATE 

2,  . ~ ' ~  B~CKId~, SECRETARY OF STATE C~ TR~ STATE OF 

COLORADO REREBY CIERT/FY THAT 

ACCORDI~E TO M ~ OV ~I$ OF?ICE 

X N TRANSCOLORADO, INC. 
(OOLORADO C~RPORATI~) 

F I L E  # 1.9902027777 ~ pZZ, ED I N  T'J.~,.q OFFICE ON A l ~ r i l  0.9, 19.90 
Ah~ HAS COKPT.,Z, ED WITH Tlf l t  APPI,ZCABZ~ PROVZSZO~g OF THE 

8 " J ' A ~ Z ~  A ~  A ~ 7 . ~  AND C O N P ~  TO 2 " P ~ A ~  B U S Z ~ 8 8  
OR TO COIf~UCT ZT8 APP'AZ'R,S WJ:27LZN THIS STAI7~. 

Da~ed: 8ept:maber 28, 1998 

JTgg 2 4 4 3  

.n I II 
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DUPL4CATE OIUO~AL~ 

V 

AFT'IDAVIT OF ACCEPTANCZ OF A P P O I N ' r M ~  
BY DESIGNATED INITIAL R E G W T K W  AGENT 

To dm Sm~ ~ t ~ n  Commhu~ 
Smm dNm~ Muko 

STATS OF COL0P=~I~ .) 
) 

COUNTY OP ~P-~cV~ .. ) 

- ~,,D~ "~":... . . . .  

i 
k ' I 

O m t b i s ~ d s y ~ ~ .  1998 . b ~ m a a l ~ u ~ l ~  hsud f o r ' ~ S m m m s d ~ a ~ m d d ,  
pmem~ sppemd Kurd, P l e ~ e r  , w~  ts m me ~ n R  w ~e J -  prom =4m. ~sS  d ~  swm~ 
seimmded~ W me ~ tn d m  be~d~ sccqX bJs q ~ m l  w ~ hidd eqjismud ~ j m  d 

K N .TransColorsdo_  I n c .  
• • Poaz~ 

c o ~ m i m  wht~ ~ m ~  ~ .  c . ~ a m  ~ A m ~  ~ u s m a  ~m~m ~ b S ~  ~ ~ w  Mes~ ~mm~ m "- 
poviz~m o(tlm Bmbs~ ~slsmdm Act o~ the Sine eflq~w Mako, 

,  q ,t=coawq ,., 

sY (n) 
A s s t ~ ~  

S~m~tml m l  mmm w Isfom nz  on h dsT, ram& m / ~  
I razamm m I ~ h  

mmr 

N O ~ ( I ) H ~  

NMSC~CD 
POmdRA-2 
0UVZ~m 

7 0 9  2 4 4 1  

~ a w  tm exceed I~ mn l ~ e ~ z  w V k ~ ' m d d e l  ~ h e  C a ~ n t l o z  

u I l U  
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V 

Directors 

DIRECTORS AND OFFICERS 
OF 

KINDER MORGAN TRANSCOLORADO, INC. 
AND 

KN TRANSCOLORADO, INC. 

Name 

Richard D. Kinder* 
Michael C. Morgan* 

As of May 8, 2003 

Officers 

lqame 

Richard D. Kinder* 
Rock Meyer** 
C. Park Shaper* 

James McElligntt*** 
T. J. Carroll** 

Mike Crisman** 
Julian Huzyk** 
Michael C. Morgan* 
Joseph Listengart* 
Debra Witges* 
Bentley Breland** 
Richard Bullock* 
Jack Ellis* 

Skip Simmons* 
Ron Brown* 

Dwayne Button* 
Jordan Hunter* 
Ron McClain* 

Dave Carland** 
Denise Martinez* 
James Falk** 
Emery Biro, III* 

office  

Chairman 
President 
Vice President, Chief Financial 
Officer and Treasurer 
Senior Vice President 
Vice President (General Counsel - Natural 
Gas Resources) 
Vice President 
Vice President 
Vice President 
Vice President and Secretary 
Vice President 
Vice President 
Vice President and Chief Tax Officer 
Vice President, Controller- Financial 
Reporting and Accounting 
Vice President - Strategic Planning 
Vice President - Storage Management & 
System Design 
Vice President - Operations & Engineering 
Vice President - Project Management 
Vice President - Technical & Engineering 
Services 
Assistant Treasurer 
Assistant Treasurer 
Assistant Treasurer 
Assistant Secretary 
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Maureen Bulldey** 
Dick Sears** 

Assistant Secretary 
Assistant Secretary 

Address for Directors and Officers: 

One Allen Center 
500 Dallas Street, Suite 1000 
Houston, TX 77002 

370 Van Gordon Street 
Lakewood, CO 80228-8304 

747 East 22 ~ Street 
Lombard, IL 60148-5072 

V 

2 
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Entity Name 

Kinder Morgan, Inc. 
KN Cogeneratlon, Inc. 
KMC Thermo, LLC 
KN Thermo, LLC 
KMC Thermo Holdings LLC 
Thermo Salt Company LLC 
Glenwood Springs Salt Company, L.P. 

CogenemUon LLC 
Thermo Cogeneration Partnership, L.P. 

Cogenerat~on Holdings LLC 
Them'to Greeley, LLC 
Valley Operating, Inc. 
KN Telecommunications, Inc. 
KN Gas Supply Services, Inc. 
KN Thermo Acquisition, Inc. 
Kinder Morgan Ft. Lupton Operator LLC 
Thermo Gas Marketing, Inc. 
Thermo Project Management, Inc. 
KN Natural Gas, Inc. 
Red Rock Energy, LLC 
Interenergy Corporation 
Wildhome Energy, LLC 
Kinder Morgan Power Company 
FR Holdings, LLC 
Front Range Energy Associates, LLC 
Lake Power LLC 
Wn.ghtsville Power Facility LLC 
Kinder Morgan Michigan, LLC 
Kinder Morgan Michigan Pipeline LLC 
Kinder Morgan Kansas, LLC 
Kinder Morgan lllinois, LLC 
Kinder Morgan Missouri, LLC 
Kinder Morgan Power Partners, LLC 
Kinder Morgan Georgia, LLC 
Kinder Morgan Virginia LLC 
BetaGen Power LLC 
KM Turbine Facility #6 LLC 
KM Turbine Facility #7 LLC 
Kinder Morgan Operator LLC 
Kinder Morgan Michigan Operator LLC 
Kinder Morgan Michigan Servicer LLC 
Kinder Morgan Michigan Contractor LLC 
Kinder Morgan Michigan Developer LLC 
Triton Power Company LLC 
Triton Power Michigan LLC 
Kinder Morgan Arkansas LLC 
Kinder Morgan Oklahoma LLC 

Subsidiaries and Affiliation 
(August 2003) 

Owner 

Kinder Morgan, Inc. 
KN Cogeneratton, Inc. 
KMC Them'to, LLC 
KMC Thermo, LLC 
KN Thermo, LLC 
Thermo Salt Company LLC 

KN Thermo, LLC 
Cogeneration LLC 

KN Thermo, LLC 
KN Thermo, LLC 
KN Cogeneration, Inc 
Kinder Morgan, Inc. 
Kinder Morgan, Inc. 
Kinder Morgan, Inc. 
KN Thermo Acquisition, Inc. 
KN Thermo Acquisi~on, Inc. 
KN Thermo Acquisition, Inc. 
Kinder Morgan, Inc. 
KN Natural Gas, Inc. 
Kinder Morgan, Inc. 
Interenergy Corporation 
Kinder Morgan, Inc. 
Kinder Morgan Power Company 
FR Holdings, LLC 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Michigan, LLC 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Mo,"gan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Operator LLC 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Kinder Morgan Power Company 
Triton Power Company LLC 
Kinder Morgan Power Company 
Kinder Morgan Power Company 

Pe~on~=e 

100 
99 
100 
100 
100 

1 GP 
8g LP 
100 

1 GP 
4g LP 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
55 
100 
100 
5O 
100 
49 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
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Subsidiaries and Affiliation 
(August 2003) 

Er l t~  Name Owner Pemen~ae 

Kinder Morgan Alabama LLC 
KN TransColorado, Inc. 
TmnsColomdo Gas Transmission Company 

Kinder Morgan TransColorado LLC 
Kinder Morgan TransColorado, Inc. 
KN Wattenberg Transmission 

Limited Uability Company 
Slurco Corporation 
Rocky Mountain Natumt Gas Co. 
Kinder Morgan Foundation 
Western Slope Energy Services, LLC 
KN Gas Gathering, Inc. 
MkCon Corp. 
MIdCon Gas Services Corp. 
MCN Gulf Processing Corp. 
Natural Gas Pipeline Company of America 
NGPL Canyon Compression Co. 
Canyon Creek Compression Company 
Horizon Pipeline Company, LLC 
KN Management Corp. 
MidCon Mexico Pipeline Corp. 
KN Energy International, Inc. 
AdmMtstraclon y Operaclon de 

InfraastnJctura, S.A. de C.V. 

GNN Servidos, S. de R.L. de C.V. 

KM Intsmatk)nel Services, Inc. 
Gas Natura~ del Noroaste, S.A. de C.V. 

Kinder Morgan Power Company 
Kinder Morgan, Inc. 
KN TransColorado, Inc. 
Kinder Morgan TransColorado, Inc. 
Kinder Morgan, Inc. 
Kinder Morgan TransColorado LLC 

Kinder Morgan, Inc. 
Kinder Morgan, Inc. 
Kinder Mo~'gan, Inc. 
Kinder Morgan, Inc. 
Kinder Morgan, Inc. 
Kinder Morgan, Inc. 
Kinder Morgan, Inc. 
MidCon Corp. 
MidCon Corp. 
MtdCon Corp. 
Natural Gas Pipeline Company of America 
NGPL Canyon Compmasion Co. 
Natural Gas Pipeline Company of America 
MidCon Corp. 
MidCon Corp. 
Kinder Morgan, Inc. 

Kinder Morgan, Inc. 
KN Energy International, Inc. 
KN Energy International, Inc. 
Kinder Morgan, Inc. 
KN Energy International, Inc. 
KN Energy International, Inc. 
Kinder Morgan, Inc. 

Kinder I ~ n  Energy Partners, L.P. 
Kind~ Morgan G.P., Inc. 
Kinder Morgan Energy Partners, LP. 

Kinder Morgan, Inc. 
Kinder Morgan G.P., Inc. 

Kkxler Morgan Operating L.P. "A" 1/ 
Tejas Gas, LLC 
Hydrocarbon Development, LLC 
SteHman Transpertation, LLC 
Tejas Gas Systems, LLC 
Tejas-Guff, LLC 
Valley Gas Transmission, LLC 
Gulf Energy Gas, LLC 
Guff Energy Gathering & Processing, LLC 
East Texas Industrial Gas, LLC 
Gulf Energy Marketing, LLC 

Kinder Morgan Energy Partners, L.P. 
Kinder Morgan Operating L.P. "A" 
Tejas Gas, LLC 
Hydrocarbon Development, LLC 
Hydrocarbon Development, LLC 
Hydrocarbon DevelopmenL LLC 
Hydrocarbon DevelopmenL LLC 
Hydrocarbon DeveloprnenL LLC 
Hydrocerbon Development, LLC 
TeJas Gas, LLC 
Tejas Gas, LLC 

100 
100 
50 
50 
100 
100 

100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
70 
50 
100 
100 
100 

4.3 
95.7 
99.9 
0.1 
100 
29 
71 

100 

Common Units 
1 GP 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 

2 
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Subeidiaries and Affiliation 
(August 2003) 

Entity Nalme Owner 

Tejas-Paz ,IV 
Kinder Morgan Gas Pipelines GP, Inc. 
KM Gas Pipelines LP, LLC 
Kinder Morgan Ship Channel Pipelines, LP 

Kinder Morgan Border Pipeline, LP 

Kinder Morgan Pipeline Se~ioes of Mexico 
S. de R.L. de C.V. 

Kinder Morgan South Texas Pipeline, LP 

Tejas Natural Gas, LLC 
Kinder Morgan Tejas Pipeline GP, Inc. 
Tejas Energy Partner, LLC 
Kinder Morgan Tejas Pipeline, LP 

Vaitrans System JV 
Dorsey Unit, LLC 
Kinder Morgan Texas Pipeline GP, Inc. 
Kinder Morgan North Texas Pipeline, L.P. 

Kinder Morgan West Texas Pipeline, L.P. 

Kinder Morgan NGL, LP. 

Kinder Morgan Texas Pipa4ine, LP. 

Kinder Morgan Texas Gas Services LLC 
MidTex Gas Storage Company, LLP 

Kinder Morgan Gas Natural de Mexico 
S. de R.L. de C.V. 
Coyote Gas Treating Limited Liability Co. 
Kinder Morgan Canada Company 
Cochin Pipeline Co. 

Gulf Energy Marketing, LLC 
Tejas Gas, LLC 
Tejas Gas, LLC 
Kinder Morgan Gas Pipelines GP, Inc. 
KM Gas Pipelines LP, LLC 
Kinder Morgan Gas Pipelines GP, Inc. 
KM Gas Pipelines LP, LLC 

Tejas Gas, LLC 
Kinder Morgan Border Pipeline, LP 
Kinder Morgan Gas Pipelines GP, Inc. 
KM Gas Pipelines LP, LLC 
Tajas Gas, LLC 
Tejas Natural Gas, LLC 
Tejas Natural Gas, LLC 
Kinder Morgan Tejas Pipeline GP, Inc. 
Tejas Energy Partner, LLC 
Kinder Morgan Tejas Pipeline, L.P. 
Kinder Morgan Opan~ng L.P. "A" 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Texas Pipeline GP, Inc. 
KM Gas Pipelines LP, LLC 
Kinder Morgan Texas Pipeline GP, Inc. 
KM Gas Pipelines LP, LLC 
Kinder Morgan Texas Pipeline GP, Inc. 
KM Gas Pipelines LP, LLC 
Kinder Morgan Texas Pipeline GP, Inc. 
KM Gas Pipelines LP, LLC 
Kinder Morgan Texas Pipeline, L.P. 
Kinder Morgan Texas Pipeline, LP. 
Kinder Morgan NGL, LP. 

Kinder Morgan Operating L.P. "A" 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Canada Company 

Kinder Morgan Operating UP. "A" 

Thunder Creek Gas Services, LL.C. 
Silver Canyon Pipeline LLC 
KMTP LLC 
Plantation Pipe Line Company 

Plantation Services, LLC 

Kinder Morgan Interstate Gas Transmission 
LLC 

Kinder Morgan Operating LP. "A" 
Kinder Morgan Operating LP. "A" 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Opera0ng L.P. "A" 
Kinder Morgan Operating L.P. "D" 
Plantation Pipe Line Company 
Kinder Morgan Operating L.P. "D" 

Kinder Morgan Operating L.P. "A" 

100 
100 
100 

1 GP 
99 LP 
1 GP 
99 LP 

0.4 
99.6 
1 GP 
99 LP 
100 
100 
100 
1 GP 
99 LP 

5O 
100 
100 

1 GP 
99 LP 
1 GP 
99 LP 
1 GP 
99 LP 
1 GP 
99 LP 
100 
49 
19 

99.996 
5O 
100 
45 

Canadian Interest 
45 

U.S. Interest 
25 
100 
100 
24 
27 
27 
51 

100 
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Subsidiaries and Affiliation 
(August 2003) 

Eptlty Nqme _Owner Perosntaae 

Kinder Morgan Trailblazer, LLC 
CGT Trailblazer, LLC 
John McCron/, LLC 
ClG Trailblazer Gas Company, L.L.C. 
Trailblazer Pipeline Company 

Kinder Morgan Transrnix Company, LLC 
Red Cedar Gathedng Company 
Heartland Pipeline Company 
Sonoran Pipeline LLC 
Kinder Morgan Operating L.P. "B" 11 
Kinder Morgan Operating L.P. "C" 11 
Kinder Morgan Bulk Terminals, Inc. 
Milwaukee Bulk Terminals, Inc. 
Dakota Bulk Terminal, Inc. 
Western Plant Services, Inc. 
Globalplex Partners, Joint Venture 
Portland Bulk Terminals, LLC 
Post Arthur Bulk Terminal 
River Consulting, Inc. 
River Engineered Systems, Inc. 
KMBT LLC 
HBM Environmental, Inc. 
Pinney Dock & Transport LLC 
Delta Terminal Services LLC 
Queen City Terminals, Inc. 
Paddy Ryan Crane, LLC 
Frank L. Crane, LLC 
Agnes B. Crane, LLC 
Emory B. Crane, LLC 
KM Crane, LLC 
Intamational Madne Terminals 
Kinder Morgan Liquids Terminals SL 
Gabriel LLC 
ICPT, LLC 
M JR Operating LLC 
Kinder Morgan Port Manatee Terminal LLC 
Kinder Morgan Port Terminals USA LLC 
Kinder Morgan Port Sutton Terminal LLC 
Elizabeth River Terminals LLC 
Nassau Terminals LLC 
Fernandina Marine Consb'tmt~n 
Management LLC 

Kinder Morgan Operating L.P. "D" 11 
SFPP, LP. 

Kinder Morgan Energy Partners & 
Cardlock, LLC 

Kinder Morgan Operating LP. "A" 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Operating LP. "A" 
Kinder Morgan Operating L.P. *A" 
Kinder Morgan Trailblazer LLC 
CGT Trailblazer, LLC 
John McCron/, LLC 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Operating LP. "A" 
Kinder Morgan Operating L.P. "A" 
Kinder Morgan Energy Partners, L.P. 
Kinder Morgan Energy Partners, L.P. 
Kinder Morgan Energy Partners, L.P. 
Kinder Morgan Operating LP. "C" 
Kinder Morgan Bulk Terminals Inc. 
Kinder Morgan Bulk Terminals Inc. 
Kinder Morgan Bulk Terminals Inc. 
Kinder Morgan Bulk Terminals Inc. 
Kinder Morgan Bulk Terminals Inc. 
Kinder Morgan Bulk Terminals Inc. 
Kinder Morgan Bulk Terminals Inc. 
River Consulting, Inc. 
Kinder Morgan Bulk Terminals, Inc. 
KMBT LLC 
KMBT LLC 
KMBT LLC 
Delta Terminal Services LLC 
Kinder Morgan Bulk Terminals, Inc. 
Kinder Morgan Bulk Terminals, Inc. 
Kinder Morgan Bulk Terminals, Inc. 
Kinder Morgan Bulk Terminals, Inc. 
Kinder Morgan Bulk Terminals, Inc. 
Kinder Morgan Operating L.P. "C" 

Kinder Morgan Operating I_P. "C" 
Kinder Morgan Operating L.P. "C" 
Kinder Morgan Operating LP. "C" 
Kinder Morgan Operating L.P. "C" 
Kinder Morgan Operating L.P. "C" 
Kinder Morgan Operating I_P. "C ~ 
Kinder Morgan Port Terminals USA LLC 
Kinder Morgan Port Terminals, USA LLC 

Nassau Terminals LLC 
Kinder Morgan Energy Partners, L.P. 
Kinder Morgan Operating L.P. "D" 
Santa Fe Pacific Pipelines, Inc. 

SFPP, LP. 

100 
100 
100 
100 
33.3 
33.3 
33.3 
100 
49 
5O 
50 
100 
100 
100 
100 
100 
100 
50 
10 
20 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
66.6 

100 
100 
100 
100 
100 
100 
100 
100 

100 
100 

99.5 GP 
0.5 

50 
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Subsidiaries and Affiliation 
(August 2003) 

Ent~ Name Owner P e ~ a n ~ e  

V ~ Processing Facility 

Kinder Morgan Liquids Terminals LLC 
Kinder Morgan Tank Storage Terminals LLC 
Central Florida Pipeline LLC 
Kinder Morgan 2-Mile LLC 
Sotdhwe~ Rodda Pipeline LLC 
Rahway River Land LLC 
Kinder Morgan Southeast Terminals LLC 
Kinder Morgan Materials Services, LLC 
Kinder Morgan Pipeline LLC 
Kinder Morgan Las Vegas LLC 
Calnev Pipe Une LLC 
Kinder Morgan CO2 Company, LP. 11 
Cortez Pipe(ine Company 
Cortez Capital Corporation 
Kinder Morgan SACROC GP LLC 
KM SACROC LP LLC 
Kinder Morgan SACROC LP 

SFPP, L.P. 
Kinder Morgan Operating L.P. "D" 
Kinder Morgan Operating L.P. "D" 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 
Kinder Morgan 

Liquids Terminals LLC 
Liquids Terminals LLC 
Liquids Terminals LLC 
Liquids Terrn~nals LLC 
Liquids Terminals LLC 
Liquids Terminals LLC 
Liquids Terminals LLC 
Operating L.P. "D" 
Pipeline LLC 
Pipeline LLC 
Energy Partners, L.P. 

Kinder Morgan CO2 Company, L.P. 
Cortez Pipeline Company 
Kinder Morgan CO2 Company, L.P. 
Kinder Morgan CO2 Company, LP. 
Kinder Morgan SACROC GP LLC 
KM SACROC LP LLC 

50 
50 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
50 
100 
100 
100 
1 GP 
99 LP 

1/ Kinder Morgan G.P., Inc. owns a 1.0101% general partner interest in these entitles and Kinder Morgan 
Energy Partners, LP. owns a 98.9899% limited partner interest in these entities. 

V 
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Total Gas Supply Data 

Exhibit H 

The TransColorado Gas Transmission Company ("TransColorado') compression 
expansion will be supplied primarily by the developing natural gas supply resource in the 
Piceance basin of Western Colorado. Piceance basin supplies are currently constrained by a lack 
of pipeline capacity to markets. That market outlet constraint is increasing as significant 
development drilling programs are currently underway in the Piceance basin. Development 
drilling programs underway in the Paradox and Uinta basins also contribute directly to the need 
for the TransColorado expansion. 

Per the first quarter 2003, Lippman Consulting, Inc. ("LCF') Rocky Mountain Region 
Production Report, natural gas production in the I a quarter of 2003 averaged 7,535 MMcf/d. 
Although this is about 300 MMcf/d less than the previous quarter, this is the fiP,.h straight quarter 
where the average daily production rate was over 7 Bcf/d. It also is the second highest quarterly 
volume to date. In general average daily production in the Rocky Mountain Region has 
increased each year since 1989; however, the size of the increases has become larger during the 
last three years. For the 10-year period between 1989 and 1999 the increases in annual average 
production were 300 MMcf/d or less; since 1999 these increases have been significantly larger, 
averaging over 500 MMcf/d. The total production growth from 1999 to 2002 has been almost 
1.9 Bcf/d or an average increase of almost 9% per year. TransColorado's compression 
expansion will provide a critically important transport outlet from the Rocky Mountain region to 
the Southwest market place. 

LCI reports that current production in the Piceance basin is estimated at 443 MMcf/d an 
increase of 24 MMcf/d from 2002. LCI reported a 5% increase in "wells first delivered" in the 
Piceanee basin from 297 wells in 2001 to 313 wells in 2002. The Potential Gas Agency ("PGA") 
of the Colorado School of Mines in their 2002 Potential Supply of Natural Gas report estimates 
Uinta/Piceance basin probable resources as of December 31, 2002, at a minimum of 4,050 Bcf 
to a maximum of 30,426 Bcf, most likely at 14,568 Bcf, for drill tests to depths of 15,000 ft. 

Uinta and Piceance Basins Supply Potential 

PGA reports that the Uinta and Piceance basins are significant because no more than one- 
third of the potentially productive area has been adequately tested through the Cretaceous 
section. Further the PGA reports that: 

Although activity has begun to target this interval, Cretaceous objectives remain 
virtually undrilled in the Uinta basin, and large areas of potential Tertiary and 
Cretaceous reservoirs await testing in the Pieeance basin. Inasmuch as tight (low- 
permeability) sandstones characterize these two basins, closely spaced infill 
drilling eventually will be necessary to develop fully the resources. The 
boundaries of known fields likely will coalesce with extension drilling. 

Overall, for year-end 2002 the total estimate for shallow resources for the basins 
was revised slightly downward fTom 31,020 Bcf to 30,657 Bcf, as a result of an 
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increase in Probable resources offset by declines in Possible and Speculative 
resources. The total deep estimate was unchanged at 1,000 Bcf. 

Drilling activity remained robust in the Piceance basin during the past two years. 
Infill drilling programs (at 20 acres) in the Williams Fork Formation 0Vlesaverde 
Group) have been among the most active targets. During 2000 and 2001, 229 and 
245 total wells, respectively, were completed. Of these, 84 percent were 
completed in the Williams Fork. Production from that formation continues to 
increase and now accounts for 70 percent of the basin's gas output. Total gas 
production is approaching 340 MMcfd and continues to increase at an a n n ~  rate 
of about l0 percent. 

More recently Williams Production RMT Company has obtained approval to infill on 10 
acre spacing in two Piceance basin producing fields in Garfield County. Williams Production 
RMT Company and EnCana Oil & Gas are the predominant producers in the Piceance Basin 
representing over 80% of the over 400 MMcfd of natural gas production developed to date. 
Exxon/Mobil has recently initiated a combined exploration and development program in the 
Love Ranch and Piceance Creek fields. Tom Brown has actively developed the White River 
Dome field, Rio Blanco County, Colorado with current production at approximately 30 MMcfd. 

Paradox Basin Supply Potential 

From the PGA, "The Paradox Basin province occupies most of southeastern Utah and 
part of southwestern Colorado and contains three major oil and gas producing regions; Paradox 
basin proper, the Uncompahgre Uplift and the San Rafael Swell." Tom Brown, Inc. and Cabot 
Oil & Gas Company are both actively drilling the Colorado portion of this basin. Collectively 
they currently produce approximately 50 million cubic feet of natural gas a day from this basin. 
From the PGA, "The gas play in the Paradox basin is extensive and involves the entire eastern 
one-third of the basin from the book Cliffs in Utah to the Hogback Monocline in New Mexico. 
Objectives in this play lie both above and below 15,000 ft drilling depths." LCI reports current 
levels ofproductiun from the Paradox basin as 51 MMcf/d, an increase of 18 MMcf/d from 2002 
and annual "wells first delivered" have increased to 11 from 1 in 1998. 

Therefore given the current levels of production coupled with the potential reserves and 
the producer development drilling programs underway there is an abundant natural gas supply to 
support the TransColorado compression expansion. 

2 
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Cost of Facilities 

Im¢ 



Das~pUon 

ROW - Land 
ROW- Damages 
Survey 
Materials 
ConVa~ Labor 
Engineering and Inspec~on 
Company Labor 
Line Pack 
Sales Tax 
Freight 

Overheads 
Legal 
AFUDC 

Total 7c 

2.S5(=~ Facflitles Cost 

Grand Total 

( 

TransColorado Gas Transmission Company 
Docket No. 
Exhibit K 
Page 1 of 2 

ESTIMATED COST OF CERTIFICATED FACILITIES 
(Summmy of Project E s t - - )  

TransColorado 125,000 DId/D Expansion Filing 
Dolores, Mesa, Montezuma and Mont~ose CounUes, Colorado 

T ~ I  Co= 

$ t55,000 
$ 62,50o 
$ 8,800 
$ 13,637.987 
$ 6,679,702 
$ 1,650.475 
$ 888.020 
$ 181,510 
$ 694,031 
$ 350,006 
$ 1,540,741 
$ 2,000,000 
$ 445,000 
$ 282.894 

$ 28,576,666 

$ 3 ,9~ ,2~  

$ 32.498,872 
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TmnsCo~orado Gas Transmission Company 
Docket No. 
Exhibit K 
Page 2 of 2 

ESTIMATED COST OF CERTIFICATED FACILITIES 
(Summary of Project Estimates) 

Transcoforado 125.000 Dk't/D Expanlion Filing 
Dolores. Mesa, Montezuma and Montrose Counties. Colorado 

A C 

Desc=il~On: Whitewate¢ Otathe Redvale Dolores Mantes 

County: Mesa MonVoes Montrese Do~res Montezuma 
State: Colorado Colorado Cok)rado Colorado ~ d o  
Units: 1 1 1 2 
Site Rated HP: 4233 HP 3961 HP 2900 HP 5794 HP 

ROW-Land $ 51,686 $ - $ 51.667 $ - $ 51,667 $ 155,000 
ROW-Damages $ 20.833 $ - $ 20,833 $ - $ 20,834 $ 82.500 
Survey $ 2,200 $ - $ 2,200 $ 2,200 $ 2,200 $ 8.800 
Matehals $ 3.229,045 $ - $ 3,229.046 $ 2.300.617 $ 4,879,279 $ 13.637,987 
~ L a b o r  $ 1.489.856 $ 396,000 $ 1,555.604 $ 981.430 $ 2,258,812 $ 6.679.702 
Engtneering andlnspectJo~ $ 467.925 $ $ 361.825 $ 464,300 $ 356,625 $ 1,650,475 
Company Labor $ 231.505 $ $ 231,505 $ 193,505 $ 231.505 $ 88~,020 
UnePack $ 39,895 $ $ 58,030 $ 5,000 $ 78,585 $ 181.510 
SalesTax $ 195,758 $ $ 155,807 $ 63,505 $ 278,961 $ 694,031 
Freight $ 82.672 $ $ 82,672 $ 59.200 $ 125.462 $ 350.006 
Contigencies $ 358,618 $ 65.759 $ 417,149 $ 214,728 $ 484,487 $ 1.540,741 
Overheads $ 2,000,000 
Legal $ 88,333 $ 65,000 $ 128,333 $ 75,000 $ 88,334 $ 445,000 
AFUDC $ 69,981 $ 5,819 $ 70,470 $ 41,384 $ 95,240 $ 282,894 

TotaJ7c $ 6,328,287 $ 532,578 $ 6.364.941 $ 4.400.869 $ 8.949.991 $ 28.576.666 

Total 2.55(a) Facgities Cost $ 1,022,975 $ 830,920 $ 1,037,227 $ $ 1,031.084 $ 3,922,206 

GrandTotal $7,351.262 $ 1,363,498 $ 7,402,168 $4,400,869 $ 9,981,075 $32,498.872 

2of2 
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TmnsColomdo Gas Transmission Company 
Revenues - Expenses - Income 

Docket No. CPO4- 
EXHIBIT N 
Page I of 6 

Exhibit N demonstrates the incremental revenues as well as the cost of service 

applicable to the proposed facilities. TransColorado is proposing rolled -in rate 

treatment as is supported in this Exhibit N as well as in Exhibit Z- I .  
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TransColomdo Gas Tmnsmlulon Company 
Rate Base and Retum 
First Three Years of Operation 

Una 
No.__, ~ Y e ~ 1  

(a) (b) 
R=e Sa : 

1 Gross Plant 11 $ 32,498.872 
2 Accumulated Depreciation 2/ 1,296,705 
3 Net Plant [Ln 1 - Ln 2] $ 31,202,167 

4 Accumulated Deferred Income Tax 3/ $ 5~992,275 

5 Total Rata Base [Ln 3 - I.n 4] $ 25,209,892 

Caoitalizat~on and Rate of Return 41 
6 Return on Equity 13.25% 
7 Return on Debt 7.25% 

l lSee  Exhibit K, Page 1 of 2. 
2/See Exhibit N, Page 4 of 6. 
3/See Exhibit N, Page 5 of 6. 
4/Per Commission-approved Settlement in Docket No. RP99-106. 

Docket No. CP04- 
EXHIBIT N 
Page 2 of 6 

Year2 Year3 
(c) (d) 

$ 32,498,872 $ 32,498,872 
2,593,410 3,890,115 

$ 29,905,462 $ 28,608,757 

$ 6,086)155 $ 6)121,360 

$ 23,819,307 $ 22,487,397 

We~h~no Welohted Return 
30.00% 3.98% 
70.00% 5.08% 
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TrarmColorado Gas Transmission Company 
Cost of Service 
First Three Y a m  of Operation 

L i n e  

No, Y . r l  
(a) (b) 

cos  of servia: 
1 Operating Expense $ 1,207,452 
2 Ad Valorem Taxes 11 649,977 
3 Payroll Taxes 2/ 28,829 
4 Return on Equity 1,002,093 
5 Return on Debt 1,279,402 
6 State income Taxes 3/ 74,645 
7 Federal Income Taxes 3/ 539,589 
8 Depreciation Expense 41 1,296,705 
9 Total Cost of Service $ 6,078,892 

Year2 
(c) 

$ 996,476 
649,977 

29,694 
946,817 

1,208,830 
70,717 

509,825 
1,296,705 

$ 5,709,640 

11AO Valorem Taxes are base on an overall tax rate of 2% 
multiplied by Gross Plant. 

2/Payroll Taxes are based on payroll tax rate of 7.8% multiplied 
by the amount of labor expense. 

3/Income Tax amounts are based on the State Income Tax rate of 4.63% and 
the Federal Income Tax rate of 35%, for an overall blended rote of 38.01%. 

4/See Exhibit N, Page 4 of 6. 

Docket No. CP04- 
EXHIBIT N 
Page 3 of 6 

Year3 3 Yr Averse 
(d) (e) 

1,026,370 $ 1,076,766 
649,977 649,977 

30,584 29,702 
893,874 947,595 

1,141,235 1,209,822 
66,762 70,775 

481,317 510,243 
1,296,705 1,296,705 

$ 5,586,825 $ 5,791,586 
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TransColomdo Gas Transmission Company 
Book Depreciation Expense and ADDA 
Flint Three Yearn of Operation 

Line 
No 

(a) 

Book DeorecIation and ADDA: 
1 Beginning Plant 
2 Additions 
3 Ending Plant 

4 
5 

Book Depreciation @ 3.99% per year 11 
Accumulated Book Depreciation (ADDA) 

6 Net Plant [Ln 3 - Ln 5] 

Docket No. CPO4- 
EXHIBIT N 
Page 4 of 6 

Year1 Year2 Year3 
(b) (c) (d) 

32,498,872 32,498,872 32,498,872 

32,498,872 32,498,872 32,498,872 

1,296,705 1,296,705 1,296,705 
1,296,705 2,593,410 3,890,115 

31,202,167 29,905,462 28,608,757 

1/Per Commission-approved Settlement in Docket No. RP99-106. 
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TransColorado C-,al Transmission Company 
Tax Depreciation end Deferred Income Taxes 
First Three Years of Operaffon 

Une 
No, Oescno  

(a) 

Tax Deoreciation and Deferred Income Taxes: 

7 Beginning Plant 
8 Additions 
9 Ending Plant 

10 Tax Depreciation 1/ 
11 Accumulated Tax Depreciation 

12 Net Tax Plant 

13 Total Book Depreciation 2/ 

14 Total Tax Depreciation [Line 10 1/] 

15 Deferred Income Tax [(Ln 14 - Ln13) "38.01%] 

16 Accumulated Deferred Income Tax 

Docket No. C P O 4 - -  
EXHIBIT N 
Page 5 of 6 

Year3 
(b) (c) (d) 

32,498,872 32,498,872 32,498,872 

32,498,872 32,498,872 32,498,872 

17,061,908 1,543,696 1,389,327 
17,061,908 18,605,604 19,994,931 

15,436,964 13,893,268 12,503,941 

1,296,705 1,296,705 1,296,705 

17,061,908 1,543,696 1,389,327 

5,992,275 93,880 35,205 

5,992,275 6,086,155 6,121,360 

11 Reflects application of MACRS 15 Yr (Half-year) convention with Bonus Depredation. 
2/See Exhibit N, Page 4 of 6, Une 4. 
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TranaColorado Gas Transmission Company 
Incremental Revenues vs. Cost of Service 
Flint Three Years of Operation 

Line 
No. 

(a) 

I Incremental Revenues 1/ 

2 Incremental Cost of Service 

3 Difference 

Docket No. CP04- 
EXHIBIT N 
Page 6 of 6 

Year2 Year :~ 3 Yr Averi~q~ 
(b) (c) (d) (e) 

14,043,375 $ 14,043,375 $ 14,043,375 $ 14,043,375 

61078)892 5,709,040 5,586)825 $ 5,7911586 

$ 7)964t483 $ 8)3341335 $ 8~456~550 $ 8r251)789 

11 Reflects the currently effective 100% Load Factor Firm Transportation maximum rate of $.3078 per Dth multiplied by the 
annual expansion volume of 45,625,000 Dth, which represents 125,000 Dth/day at a 100% load factor usage 
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Exhibit 0 

Depreciation and Depletion 
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~ ¢ '  Exhibit O 

TransColorado is using a 3.99% book depreciation rate for the proposed 
transmission facilities. This reflects the book depreciation rate approved by the 
Commission in TransColorado's last general rate case settlement in Docket No. RP99- 
106. See Exhibit N, Page 4 of 6, Line 4. 
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Additional Exhibit 



( ( ( 
TrensColorado Gas Transmission Company 
Net Revenue Benefit Test 
Flint Three Years of Operation 

Docket No. C P ~ . . _ _  
EXHIBIT Z-1 
Page I of 1 

Line 
No. ~ Y ~ r 2  Year3 3YrAw 

(a) (b) (c) (d) (e) 

1 Annual Non-Gas Revenues 11 $ 14,043,375 $14,043,375 $ 14,043,375 14,043,375 
2 AnnuatFuelCollectlen 2/ $ 1,469,134 $ 1,489)134 $ 1)469,134 $ 1,469,134 
3 Total Annuai Revenue (Line l plus Line 2) $ 15)512)509 $15=512,509 $ 15=512)509 $15,512,509 

Annuat Cost of Service 3/ $ 6,078,892 $ 5,709,040 $ 5,586,825 $ 5,791,588 
AnnualFuelCo~ts4/ $ 4~491)405 $ 4)491,405 $ 4=491,405 $ 4,491,405 
Total Annual C o ~  (Une 4 plus Line 5) $ 10)570~298 $10)200¢446 $ 10~078~231 $10~282~991 

7 Net Revenue Benefits (Line 3 minus Line 6) $ 4=942)211 $ 5~312)063 $ 5)434,278 $ 5~229)518 

l/See Exhibit N, Page 6 of 6, Line 1. 
2/This reflects the projected fuel revenue cotiection based on the :¢e-existing fuel use assuming 

a $402 per Dth price of gas. 
31 See Exhibit N, Page 3 of 6, Line 9. 
41 This reflects the projected fuel cost based on estimated expansion fuel use assuming 

a $4.02 per Dth price of gas. 
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