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Item 1.02 Termination of a Material Definitive Agreement.

On April 10, 2020, Tri-State Generation and Transmission Association, Inc. (“Tri-State”) and Delta-Montrose Electric
Association (“DMEA”) entered into a Membership Withdrawal Agreement (“Withdrawal Agreement”) and a Contract
for Purchase and Sale of Facilities (“Purchase Agreement”). The Withdrawal Agreement and Purchase Agreement are
entered into pursuant to a Settlement Agreement, dated July 19, 2019, between Tri-State and DMEA. The Withdrawal
Agreement provides for the following to occur effective as of the withdrawal date: (a) the withdrawal of DMEA from
membership in Tri-State, (b) the termination of certain existing contracts between Tri-State and DMEA, (c) the
assignment by Tri-State of the Wholesale Electric Service Contract, dated November 1, 2001, between Tri-State and
DMEA, to DMEA’s new third-party power supplier pursuant to an Assignment and Assumption Agreement, (d) the
entering into certain new contracts between Tri-State and DMEA for the continued operations of the transmission and
telecommunications system between Tri-State and DMEA, (e) the conveyance of certain assets and facilities by Tri-
State to DMEA pursuant to the Purchase Agreement, and (f) the retirement by Tri-State and forfeiture by DMEA of the
current balance of DMEA’s patronage capital allocation. The Purchase Agreement provides the specific details on the
assets and facilities to be conveyed by Tri-State to DMEA on the withdrawal date and the granting of certain easements
to each Party, along with the conditions and deliverables associated with such conveyance.

Under the Withdrawal Agreement, DMEA is required to pay, or cause DMEA’s new third party power supplier to pay,
$88.5 million to Tri-State prior to the withdrawal date. The $88.5 million includes the $26 million for the conveyance
of certain assets and facilities by Tri-State to DMEA pursuant to the Purchase Agreement. The $88.5 million was the
product of a negotiated settlement and unique to DMEA and constitutes a compromise and resolution of various
disagreements between the Parties. As of the date of this Current Report on Form 8-K, the balance of DMEA’s
patronage capital that will be retired by Tri-State and forfeited by DMEA upon the withdrawal date is approximately
$48 million.

The withdrawal date is subject to satisfaction or waiver of certain conditions, the payment of the $88.5 million, and the
receipt of certain approvals, including by the Federal Energy Regulatory Commission. The Withdrawal Agreement
provides for and Tri-State anticipates, subject to receipt of certain approvals, for the withdrawal date to occur at the end
of day on June 30, 2020. If a Colorado Public Utilities Commission approval related to the conveyance of certain assets
and facilities to DMEA is delayed, Tri-State and DMEA may agree to proceed with all of the other items referenced
above to occur on the withdrawal date other than conveyance of such assets and facilities, which conveyance and
payment for the assets and facilities will then occur in accordance with the Purchase Agreement promptly after receipt
of such approval.

This Current Report on Form 8-K contains forward-looking statements concerning the timing of the closing of the
Withdrawal Agreement, which will depend on a number of factors. There can be no assurance that the closing will be
completed on the terms outlined herein or at all.
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