August 17, 2011

BYLAWS
Bandera Electric Cooperative, Inc.

ARTICLE |
Members

Section 1. Qualifications and Obligations. Any person, firm, corporation or body politic may become and remain a member of the Cooperative by:
(a) signing a Membership Agreement and paying the membership fee hereinafter specified;

(b) agreeing to consume, receive, purchase or otherwise use electric energy or a Cooperative Service generated, transmitted, distributed, sold,
supplied, furnished or otherwise provided by the Cooperative. A “Cooperative Service” is: (1) electric energy provided by the Cooperative;
and (2) as determined by the Cooperative’s Board of Directors (“Board™), a good or service provided by the Cooperative; and

(c) agreeing to become a member of the Cooperative and comply with and be bound by the Articles of Incorporation of the Cooperative and these
Bylaws and any amendments thereto and such rules and regulations as may from time to time be adopted by the Board of Directors,

provided, however, that no person, firm, corporation or body politic shall become a member unless and until he or it has been accepted for
membership by the Board of Directors or the members. At each meeting of the members held subsequent to the expiration of a period of six (6)
months from the date of incorporation of the Cooperative, all applications received more than ninety (90) days prior to such meeting and which have
not been accepted by the Board of Directors shall be submitted by the Board of Directors to such meeting of the members and, subject to compliance
by the applicant with the conditions set forth in subdivisions (a), (b) and (c) of this section, such application for membership may be accepted by a
vote of the members at such meeting. The Secretary shall give any such applicant at least ten (10) days prior notice of the date of the members’
meeting to which his application will be submitted and such applicant may be present and heard at the meeting. No person, firm, corporation or body
politic may own more than one (1) membership in the Cooperative.

Section 2. Membership Fee. The Membership Fee shall be $25.00 and the membership shall be in the name of the party being billed.

Section 3. Purchase of Electric Energy and/or Cooperative Service. Each member shall, as soon as electric energy shall become available,
purchase from the Cooperative, electric energy or Cooperative Service used on the premises specified in his application for membership, and shall
pay therefore monthly at rates which shall from time to time be fixed by the Board of Directors; provided, however, that the Board of Directors may
limit the amount of electric energy which the Cooperative shall be required to furnish to any one member. Production or use of electric energy on
such premises, regardless of the source thereof, by means of facilities which shall be interconnected with cooperative facilities, shall be subject to
appropriate regulations as shall be fixed from time to time by the Cooperative. It is expressly understood that amounts paid for electric energy in
excess of the cost of service are furnished by members as capital and each member shall pay to the Cooperative such minimum amount per month
regardless of the amount of electric energy consumed, as shall be fixed by the Board of Directors from time to time. Each member shall also pay all
amounts owed by him to the Cooperative as and when the same shall become due and payable.

Section 4. Non-liability for Debts of the Cooperative. The private property of the members of the Cooperative shall be exempt from execution for
the debts of the Cooperative and in general, no member shall be individually liable to third parties for any debts or liabilities of the Cooperative
solely because of membership in the Cooperative.

Section 5. Indemnification.

(a) As requested by the Cooperative, a member shall indemnify the Cooperative for, and hold the Cooperative harmless from, any expenses, costs,
liabilities, or damages, including reasonable attorney fees and legal expenses incurred by the Cooperative, or by any Cooperative director, officer,
employee, agent, representative, or contractor, related to any property damage, personal injury, or death directly or indirectly caused by the member’s
negligence, gross negligence or willful misconduct, by the unsafe or defective conditions of a location occupied by the Member, or by the Member’s
failure to comply with the Governing Documents. The “Governing Documents” are the written membership application signed by an applicant or
Member and the following documents and actions, all as currently existing or as later adopted or amended: (1) all laws regarding or affecting the
Cooperative’s property, property rights, and assets (“Assets’), the Cooperative’s operation, the Cooperative’s Members and patrons, the provision
and use of Cooperative Services, Cooperative equipment, and Member equipment connected to Cooperative equipment; (2) the Articles; (3) these
Bylaws; (4) the Cooperative’s service rules and regulations; (5) the Cooperative’s rate or price schedules; and (6) all rules, regulations, requirements,
guidelines, procedures, policies, programs, determinations, resolutions, or actions taken, adopted, promulgated, or approved by the Board.

(b) The Cooperative shall indemnify, defend and hold harmless directors, officers, employees or agents of the Cooperative (“Cooperative
Officials”) from and against all costs, expenses and liabilities, including counsel fees, reasonably incurred by, or imposed upon him or her, in
connection with any proceeding to which he or she may be made a party, or in which he or she may become involved, or any settlement thereof, by
reason of being or having been a Cooperative Official, whether or not he or she is a Cooperative Official at the time such expenses are incurred, to
the maximum extent allowed by applicable law. The foregoing right of indemnification shall be in addition to and not exclusive of all other rights to
which such Cooperative Official may be entitled, The Cooperative shall have the right to purchase and maintain insurance on behalf of any person
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who is or was a Cooperative Official, or who is or was serving at the request of the Cooperative 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 out of his or her status as such, whether or not the Cooperative would have the power to indemnify him or her against such
liability under the provision of this Article.

Section 6. Joint Membership. Persons who qualify to be Members may hold a joint membership in the Cooperative (“Joint Membership™). A Joint
Membership may consist only of two individuals occupying the same location to or for which the Cooperative provides or will provide a Cooperative
Service, each of whom qualifies to be a Member. If each individual occupying the same location each qualifies to be a member, and unless or until
either individual notifies the Cooperative otherwise in writing, then the two individuals hold a Joint Membership.

(a) Creating a Joint Membership. Except as otherwise provided in these Bylaws, to become or remain joint members of the Cooperative, qualified
Persons must jointly complete the Membership Procedures within a reasonable time of initially using, or requesting or agreeing to use, the first
Cooperative Service used or to be used by the persons. Qualified persons become joint members of the Cooperative (“Joint Members”) and consent
to being Joint Members in the same manner as Members become Members and consent to being Members. As provided by the Board, a Member
may convert the Member’s individual membership to a Joint Membership with a qualified person. While a Joint Member, a qualified person may
become or remain a separate, non-Joint Member by using a Cooperative Service at a location different from the Joint Membership location.

(b) Rights and Obligations of Joint Members. Except as otherwise provided in these Bylaws, a Joint Member has and enjoys the rights, benefits,
and privileges, and is subject to the obligations, requirements, and liabilities, of being a Member. Joint Members are jointly and severally liable for
complying with the Governing Documents. As used in these Bylaws, and except as otherwise provided in these Bylaws, a membership includes a
Joint Membership and a Member includes a Joint Member. For a Joint Membership:

(1) notice of a meeting provided to one Joint Member constitutes notice to all Joint Members;

(2) waiver of notice of a meeting signed by one Joint Member constitutes waiver of notice for all Joint Members;
(3) the presence of one or more Joint Members at a meeting constitutes the presence of one Member at the meeting;
(4) the presence of one Joint Member at a meeting waives notice of the meeting for all Joint Members;

(5) the presence of one Joint Member at a meeting may revoke a Member proxy appointment previously executed by the Joint Member or
invalidate a mail ballot previously mailed by the Joint Member;

(6) if only one Joint Member votes on a matter; signs a petition, consent, waiver, or other document; or otherwise acts, then the vote, signature,
or action binds the Joint Membership and constitutes one vote, signature, or action;

(7) if more than one Joint Member votes on a matter; signs a petition, consent, waiver, or other document; or otherwise acts, then the first vote,
signature, or action received by the Cooperative binds the Joint Membership and constitutes one vote, signature, or action;

(8) except upon the cessation of marriage, the suspension or termination of a Joint Member constitutes the suspension or termination of all
Joint Members; and

(9) a Joint Member qualified to be a member of the Board (“Director”) may be a Director, regardless of whether another Joint Member is
qualified to be a Director, but if more than one Joint Member is qualified to be a Director, then only one Joint Member may be a Director.

(c) Terminating a Joint Membership. Joint Members shall notify the Cooperative in writing of a cessation of marriage. Upon determining or
discovering the cessation of marriage:

(1) if one Joint Member remains qualified to be a Member and continues to use a Cooperative Service at the same Location, then the Joint
Membership converts to a membership comprised of this Person;

(2) if more than one Joint Member remains qualified to be a Joint Member and continues to use a Cooperative Service at the same Location,
then the Joint Membership converts to a membership comprised of these Persons;

(3) if all Joint Members remain qualified to be Joint Members and continue to Use a Cooperative Service at the same Location, then the Joint
Membership converts to a membership of Persons determined by Cooperative; and

(4) if no Joint Member remains qualified to be a Member and continues to Use a Cooperative Service at the same Location, then the Joint
Membership terminates.

Section 7. Expulsion of Members. The Board of Directors of the Cooperative may, by the affirmative vote of not less than two-thirds (2/3) of the
members thereof, expel any member who shall have violated or refused to comply with any of the provisions of the Articles of Incorporation of the
Cooperative or these Bylaws or any rules or regulations adopted from time to time by the Board of Directors. Any member so expelled may be
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reinstated as a member by a vote of the members at any annual or special meeting of the members. The action of the members with respect to any
such reinstatement shall be final.

Section 8. Withdrawal of Membership. Any member may withdraw from membership upon payment in full of all debts and liabilities of such
member to the Cooperative and upon compliance with such terms and conditions as the Board of Directors may prescribe. Upon the withdrawal of a
member who is indebted to the Cooperative, the Membership Fee, or so much thereof as may be necessary, shall be applied to the full or partial
satisfaction of the indebtedness of such member.

Section 9. Transfer, Conversion and Termination of Membership.

(&) Membership in the Cooperative and a certificate representing the same shall not be transferable, except as hereinafter otherwise provided, and
upon the death, cessation of existence, expulsion or withdrawal of a member the membership of such member shall thereupon terminate and
the certificate of membership of such member shall be surrendered forthwith to the Cooperative. Termination of membership in any manner
shall not release the member from the debts or liabilities of such member to the Cooperative.

(b) Pursuant to the provisions of Article I, Section 6, a Member may convert the Member’s individual membership to a Joint Membership with a
qualified person. Such transfer shall be made and recorded on the books of the Cooperative and such joint membership noted on the original
certificate representing the membership so converted to Joint Membership.

(c) When a membership is held jointly by a husband and wife, upon the death of either, such membership shall be deemed to be held solely by
the survivor with the same effect as though such membership had been originally issued solely to him or her, as the case may be, and the joint
membership certificate may be surrendered by the survivor and upon the recording of such death on the books of the Cooperative the
certificate may be reissued to and in the name of such survivor; provided, however, that the estate of the deceased shall not be released from
any membership debts or liabilities to the Cooperative.

ARTICLE II
Meetings of Members

Section 1. Annual Meeting. Except as otherwise provided in these Bylaws, the Annual Meeting of the members shall be held on the second Saturday
in May of each year, at a location within any county in which the Cooperative provides retail electric service as may be designated by the Board of
Directors and specified in the notice of the meeting for the purpose of electing directors, passing upon reports covering the previous fiscal year and
transacting such other business as may come before the meeting. The Board of Directors may for any reason deemed by it to be sufficient, advisable
or proper, at any regular or special meeting of the Board of Directors, change the date for the Annual Meeting of members, providing that such date
is changed at least thirty (30) days prior to the date so fixed for such Annual Meeting of members. If the election of directors shall not be held on the
day designated for any Annual Meeting, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a Special Meeting
of the members as soon thereafter as conveniently may be. Failure to hold the Annual Meeting at the designated time shall not work a forfeiture or
dissolution of the Cooperative.

Section 2. Special Meetings. Special Meetings of the members may be called only by the president, a majority of the Board of Directors, or upon a
written request signed by at least ten per centum (10%) of all the members and it shall thereupon be the duty of the Secretary to cause notice of such
meeting to be given as hereinafter provided. Special Meetings of the members may be held at a location within any county in which the Cooperative
provides retail electric service as specified in the notice of the Special Meeting.

Section 3. Notice of Members’ Meetings. Written or printed notice stating the place, day and hour of the meeting, and in case of a Special Meeting,
the purpose or purposes for which the meeting is called, shall be delivered not less than ten (10) days nor more than thirty (30) days before the date of
the meeting, either personally or by mail, by or at the direction of the Secretary, or by the persons calling the meeting, to each member. If mailed,
such notice shall be deemed to be delivered when deposited in the United States mail, addressed to the member at his address as it appears on the
records of the Cooperative, with postage thereon prepaid. The failure of any member to receive notice of an annual or special meeting of the
members shall not invalidate any action which may be taken by the members at any such meeting.

Section 4. Electronic Documents and Actions. If a Member or Director owns, controls, or has reasonable access to the applicable or necessary
hardware and software, then, regardless of a contrary Bylaw, as determined by the Board, and as allowed by Law:

(a) the Member or Director consents and agrees to: (1) use, accept, send, receive, and transmit an Electronic signature, contract, record,
notice, vote, communication, comment, and other document regarding an action, transaction, business, meeting, or activity with, for, or involving the
Cooperative (“Electronic Document”); (2) Electronically conduct an action, transaction, business, meeting, or activity with, for, or involving the
Cooperative; and (3) Electronically give or confirm this consent and agreement;

(b) an Electronic Document sent or transmitted to, or received or transmitted from, the Member or Director satisfies a requirement imposed
by the Governing Documents that the underlying signature, contract, record, notice, vote, communication, comment, or other document be in writing;
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(c) Electronically sending or transmitting an Electronic Document to, or receiving or transmitting an Electronic Document from, the
Member or Director satisfies a requirement imposed by the Governing Documents that the underlying signature, contract, record, notice, vote,
communication, comment, or other document be sent or received personally or by mail; and

(d) the Member or Director Electronically taking an action provided in these Bylaws satisfies a requirement imposed by the Governing
Documents regarding the form or manner of taking the action.

Except as otherwise provided in these Bylaws, an Electronic Document Electronically sent or transmitted to a Member or Director or former Member
at the Member or Director or former Member’s last known Electronic address is considered sent, received, transmitted, and effective on the date sent
by the Cooperative. An Electronic Document Electronically received or transmitted from a Member or Director or former Member is considered
sent, received, transmitted, and effective on the date received by the Cooperative.

As used in these Bylaws, subject to the context requiring otherwise, and as determined by the Board:

(1) “Electronic” and “Electronically” mean relating to technology having electrical, digital, magnetic, wireless, optical, electromagnetic, or
similar capabilities;

(2) To sign an Electronic Document means, with present intent to authenticate or adopt the Electronic Document, to attach to, or logically
associate with, the Electronic Document an Electronic sound, symbol, or process; and

(3) Electronic transmission includes transmission through: (A) Electronic mail; (B) the Cooperative’s website; or (C) a website or
information processing system that the Cooperative has designated or uses to send, receive, or transmit Electronic Documents or
Electronic information, or to Electronically conduct an action, transaction, business, meeting, or activity.

Section 5. Record Date. A “Record Date” is the date for determining the total membership and the Members entitled to: (1) sign a Member petition,
request, demand, consent, appointment, or similar document; (2) receive a ballot, notice of a Member Meeting, or similar document; or (3) vote or
otherwise act. If a Member is suspended after the Record Date, then the Member may not sign a document, receive a document, or vote or otherwise
act. The Board may fix the Record Date, but the Record Date must not be more than 60 days before the: (1) date the first Member signs a Member
petition, request, demand, consent, appointment, or similar document; (2) date a ballot, notice, or similar document is due or required; or (3) date of a
Member Meeting. Except as otherwise provided by the Board, the Record Date: (1) for signing a Member petition, request, demand, consent,
appointment, or similar document is the date the Cooperative receives the signed document; (2) for receiving a ballot, notice, or similar document is
the date 30 days before the document is due or required; and (3) for voting or otherwise acting at a Member Meeting is the date of the Member
Meeting. The Record Date for determining the Total Membership and the Members entitled to notice of, or to vote at, a Member Meeting is
effective for a Member Meeting adjourned to a date not more than 120 days after the original Member Meeting date.

Section 6. Quorum. As long as the total number of members does not exceed one thousand (1000) at least fifteen per centum (15%) of the total
number present in person or represented by proxy shall constitute a quorum for the transaction of business at all meetings of the members provided at
least five per centum (5%) of the total number of members are present in person. In case the total number of members shall exceed one thousand
(1000) then at least one hundred fifty (150) of the members present in person, represented by proxy, or represented by mail-in ballot shall constitute a
quorum for the transaction of business at all meetings of the members. If less than a quorum is present at any meeting, a majority of those present in
person or represented by proxy may adjourn the meeting from time to time without further notice. Members voting by mail or Electronically are
counted as present for purposes of determining whether a quorum is present.

Section 7. Voting. Each member shall be entitled to one (1) vote and no more upon each matter submitted to a vote at an Annual Meeting of the
members. At all meetings of the members at which a quorum is present all questions shall be decided by a vote of a majority of the members voting
thereon in person or by proxy, except as otherwise provided by law, the Articles of Incorporation of the Cooperative, or by these Bylaws. If a
husband and wife hold a joint membership, they shall jointly be entitled to one (1) vote and no more upon each matter submitted to a vote at a
meeting of the members.

Section 8. Proxies. At all meetings of members, a member may vote by proxy executed in writing by the member. Such proxy shall be filed with the
Secretary before or at the time of the meeting. No proxy shall be voted at any meeting of the members unless it shall designate the particular meeting
at which it is to be voted, and no proxy shall be voted at any meeting other than the one so designated or any adjournment of such meeting. No
member shall vote as proxy for more than three (3) members at any meeting of the members except where such person is exercising a proxy in
connection with the borrowing of funds from the United States of America or a sale, mortgage, lease or other disposition or encumbrance of property
to United States of America or any agency or instrumentality thereof or in connection with an amendment to the Articles of Incorporation of the
Cooperative. A person may not use an incentive or other enticement to encourage a member to authorize another person to cast the member’s proxy
vote in a director election. No proxy shall be valid after sixty (60) days from the date of its execution. The presence of a member at a meeting of the
members shall revoke a proxy theretofore executed by him and such member shall be entitled to vote at such meeting in the same manner and with
the same effect as if he had not executed a proxy. In case of a joint membership, a proxy may be executed by either husband or wife. The presence of
either husband or wife at a meeting of the members shall revoke a proxy theretofore executed by either of them and such joint member or members
shall be entitled to vote at such meeting in the same manner and with the same effect as if a proxy had not been executed.
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Section 9. Voting by Mail or Electronically. The Board of Directors may authorize voting by mail or Electronically on any matter submitted to a
vote by the members. When such procedure is authorized by the Board of Directors, such votes shall be upon ballot forms to be furnished to the
member at the time notice of any members meeting is given to the members.

Section 10. Order of Business. The Order of Business at the Annual Meeting of the members, and so far as possible at all other meetings of the
members, shall be essentially as follows:

1. Call of the roll.
2. Reading of the notice of the meeting and proof of the due publication or mailing thereof, or the waiver or waivers of notice
of the meeting, as the case may be.

3. Reading of unapproved minutes of previous meetings of the members and the taking of necessary action thereon.
4. Presentation and consideration of, and acting upon reports of officers, directors and committees.
5.  Election of directors.
6.  Unfinished business.
7. New business.
8. Adjournment.

ARTICLE Il

Directors

Section 1. General Powers. All corporate powers shall be exercised by or under the authority of, and the affairs of the Cooperative managed under
the direction of, its Board of Directors.

Section 2. Tenure of Office.
Directors shall be elected on staggered three (3) year terms as follows.

(a) Board members representing Districts 7, 8 and 9 have been elected to serve until the Annual Meeting to be held in the year 2013, or until
their successors shall have been elected or appointed.

(b) Board members representing Districts 1, 2 and 3 have been elected to serve until the Annual Meeting to be held in the year 2011, or until
their successors shall have been elected or appointed.

(c) Board members representing Districts 4, 5 and 6 have been elected to serve until the Annual Meeting to be held in the year 2012, or until
their successors shall have been elected or appointed.

At the annual meeting of members held each year, the successors to the directors of the class whose terms of office shall expire at the meeting shall
be elected to hold office for a term which shall expire at the third annual meeting of members after the annual meeting at which such directors shall

have been elected, or until their successors have been duly elected, so that the term of one class of directors shall expire in each year, subject to the
provisions of these Bylaws with respect to the removal of directors.

Section 3. Director Qualifications.
To become and remain a Director, a Person must comply with the following general qualifications:

(a) be an individual who is a member in good standing and occupies and uses electric energy provided by the Cooperative at the individual’s
principal residence as defined under federal tax law within the District from which the Director is nominated or elected. A Member in “good
standing” means a member who has paid all bills to the Cooperative for which Cooperative Service he/she is legally responsible or liable for the most
recent 24 consecutive billing periods without having been issued more than three termination notices or issued a disconnect order.;

(b) have the capacity to enter legally binding contracts;

(c) have not been previously removed or disqualified as a Director;

(d) while a Director, and during the five years immediately before becoming a Director, not be convicted of, or plead guilty to, a felony;

(e) before becoming a Director, graduate from high school or earn an equivalent degree or certification;

(f) except as otherwise provided by the Board for good cause, attend at least three-fourths of all Board Meetings during each twelve month
period;
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(9) while a Director and during the three years immediately before becoming a Director, is not engaged in business with, employed by or
materially affiliated with, and does not have a material financial interest with another director, a competing enterprise, or a business selling electric
energy, supplies or services to the Cooperative;

(h) within one year of becoming a director, unless excused by the Board of Directors for good cause, receives a Credentialed Cooperative
Director (CCD) designation, a Director’s Certificate, or similar certification through NRECA;

(i) is not the incumbent or a candidate for an elective public office in connection with which a salary is paid;

(i) when a membership is jointly held by husband and wife, either one, but not both, may be elected a director, provided, however, that neither
one shall be eligible to become or remain a director of the Cooperative unless both shall meet the qualifications hereinabove set forth;

(k) is not the spouse, parent or child (including step and adopted) of an incumbent director or Cooperative employee;

() an individual who was, at one time, or is currently, employed by the Cooperative is not eligible to serve as a director until at least sixty (60)
months after leaving the employment of the Cooperative. Once becoming a director, an individual will not be eligible to be employed by the
Cooperative until at least sixty (60) months after leaving the position of director; and

(m) comply with any other reasonable qualifications determined by the Board.

To become or remain a director, an individual must sign a conflict of interest disclosure form approved by the Board, and while a director and during
the one (1) year immediately prior to becoming a director, comply with the conflict of interest qualification set forth in said form.

If at least a majority of directors authorized by these Bylaws comply with and meet the Director Qualifications and approve a board action, then the
failure of any director to comply with or meet the director qualifications does not affect the board action.

Sectional 4. Director Disqualification. Only individuals complying with or meeting the Director Qualifications may become or remain a director.

After being elected, designated or appointed, if any director fails to comply with or meet any Director Qualification, then, unless otherwise
determined by the Board for good cause, the Board shall disqualify the director and the individual is no longer a director, if:

(&) The Board notifies the director in writing of the basis for, and provides the director an opportunity to comment regarding, the Board’s
proposed disqualification; and

(b) Within thirty (30) days after the Board notifies the director of the proposed disqualification, the director neither complies with nor meets
the Director Qualifications.

Section 5. Nomination and Election of Directors.

(a) Voting Districts -- The territory served or to be served by the Cooperative shall be divided into nine (9) districts, each of which shall be
represented by one (1) director (“Districts”). The nine (9) Districts shall be those outlined and approved at the meeting of the Board of
Directors held August 17, 2011. Not less than 200 days before any meeting of the members at which directors are going to be elected, the
Board of Directors shall review the composition of the several districts, and, if it should be found that inequities in representation have
developed that can be corrected by a redelineation of the districts, the Board of Directors shall reconstitute the districts. Factors including,
but not limited to, the number of persons in each district, community boundaries, commonality of interests, area demographics and
population density shall be considered by the Board of Directors in its delineation, if any, of the districts. Failure of the Board to review or
redelineate, or failure to do so within such two hundred (200) day period shall not, however, invalidate any election. As necessary, the
Board shall revise the Districts to ensure that the Districts provide equitable representation on the Board from throughout the Cooperative
service area. Within 30 days following a Director District revision, and at least 180 days before the next Annual Member Meeting, the
Cooperative must notify, in writing or Electronically, Members affected by the District revision. District revisions are effective on the date
the Cooperative releases written or Electronic notice of the District revision. A District revision may not: (1) increase an existing Director’s
Term; or (2) unless the affected Director consents in writing, shorten an existing Director’s Term.

(b) Nomination by Petition — Except as provided in Section 5(c), nominations for official director candidates shall be made by written petition.
A petition is valid only if:

1. it designates, on each page of the petition, the full name of the nominee;

2. it designates, on each page of the petition, the voting district for which the nomination is made;

3. it contains original dated signatures of at least five percent (5%) or 100, whichever is less, current Cooperative members of
that voting district. If a husband and wife hold a joint membership, they jointly shall be entitled to only one signature;

4. at least the number of signatures required for Section 5(b)(3) above are dated no later than sixty (60) days after the earliest
signature on the petition;

5. it contains next to each member’s signature, the member’s printed name, daytime telephone number and mailing address of
where the member receives the Cooperative’s electric bill; and
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6. The petition is submitted to the corporate office of the Cooperative no less than 100 days (or, if the 100" day is a weekend
or holiday, then the next business day following the 100" day) prior to the announced Annual Meeting date.

Not later than thirty (30) days after the petition is submitted, the Cooperative’s Board of Directors (excluding any Director who is also a
candidate for re-election) shall determine whether or not the petition is valid, based on verification of the information required pursuant to
this paragraph (b) and pass a resolution stating its finding. If the Cooperative’s Board of Directors fails to act within the time allowed, the
petition shall be treated as if it had been found valid.

(c) Nomination of Incumbent Director — If agreed to by the incumbent, incumbent directors of the districts in which their terms are due to
expire at the upcoming Annual Meeting shall be placed into nomination along with any members nominated by petition.

(d) Election of Directors—Not less than ten (10) days, nor more than thirty (30) days before an annual or special meeting of the members at
which directors are to be elected, the secretary of the Cooperative shall mail to each member a list of the candidates nominated by petition or
as an incumbent, the names to be arranged by districts, together with ballots for mail voting and appropriate instructions for mail and/or
Electronic voting, should either mail or Electronic voting be approved by the Board of Directors.

If there is more than one candidate for a District, the order of the names of the candidates for that District shall be determined by drawing,
which will be conducted by the Cooperative. Each candidate affected by such drawing will be provided at least 72 hours notice of such
drawing and is entitled to be present or have a representative present for the drawing.

This list and ballots may be included with the notice of the meeting. At the meeting the secretary of the Cooperative shall place in nomination
the names of the official candidate(s) for each District. Election of directors shall be by printed ballot; provided, however, that if all
candidates are unopposed, then by a majority vote of the members present or voting by proxy, the election may be made by acclamation. The
ballot shall list the candidates nominated by petition and as an incumbent, the names to be arranged by districts and in the order determined
by the drawing described above. Each member of the Cooperative, whether voting by mail-in ballot, Electronic ballot, voting in person at the
meeting or voting by proxy (subject to the limitations of Article I, Section 6) shall be entitled to vote for one (1) candidate from each
District.

The candidate for any particular voting District receiving the highest number of votes shall be declared the director of that particular voting
District. In the event the election results in a tie, an automatic recount shall be conducted. If the recount does not resolve the tie, the tied
candidates shall draw from a container containing a series of numbers equaling the number of candidates up for election. The candidate who
draws the highest number shall be declared the director of that particular voting district.

Section 6. Vacancies. Subject to the provisions of these Bylaws with respect to the removal of directors, vacancies occurring on the Board of
Directors, including a vacancy resulting from increasing the number of Directors, may be filled by:

(&) nomination and election by the members consistent with these Bylaws;

(b) nomination by an affirmative vote of two thirds (2/3) vote of the remaining directors and election by the members at a meeting called
for such purpose;

(c) an affirmative vote of two thirds (2/3) of the remaining directors; or

(d) such other procedures as may be approved by a majority vote of the remaining directors.

Directors selected to fill a vacancy shall serve until the next regular election of directors.

Section 7. Compensation. A Director is not an employee of the Cooperative. As allowed by law and as determined or approved by the Board,
however, the Cooperative may reasonably reimburse, compensate, or provide insurance or other benefits to Directors. The Board shall determine or
approve the manner, method, and amount of any Director reimbursement, compensation, or benefits.

In consideration for serving as a Director, as determined by the Board, and without granting a Director or former Director any contract or other
rights, the Cooperative may promise to reasonably compensate, or provide insurance or other benefits to a Director after the Director ceases serving
as a Director. After a Director ceases serving as a Director, the Board shall determine or approve, and may change or eliminate for any reason, the
manner, method, and amount of any compensation or benefits provided to the former Director.

Section 8. Rules and Regulations. The Board of Directors shall have power to make and adopt such rules and regulations, not inconsistent with law,
the Articles of Incorporation of the Cooperative, or these Bylaws, as it may deem advisable for the management, administration and regulation of the
business and affairs of the Cooperative.

Section 9. Accounting System and Reports. The Board of Directors shall cause to establish and maintain the accounting records of the Cooperative
in accordance with the Uniform System of Accounts as prescribed by the Federal Energy Regulatory Commission for Class A and B utilities in
conformity with accounting principles generally accepted in the United States of America. The Board of Directors shall, after the close of each fiscal
year, cause to be made a full and complete audit of the accounts, books and financial condition of the Cooperative as of the end of such fiscal year. A
report on such audit shall be made to the members at the following annual meeting.
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Section 10. Removal of Directors.

(a) Removal by the members. The members may remove a director for cause only upon the affirmative vote of two thirds (2/3) of the votes of
the members present in person, by proxy or by mail, at a duly constituted meeting of the members; provided however, not more than three
(3) directors may be removed by the members in any 12 month period.

(1) "Cause" for removal by the members shall mean that the director is alleged to have violated applicable policies of the Cooperative,
or committed an act or omission adversely affecting the business and affairs of the Cooperative and amounting to gross
negligence, fraud or criminal conduct, a substantial breach of the director's fiduciary duties, or legal incapacity.

(2) No director shall be removed by the members except upon certification that the following procedures have been followed:

(A) A written petition must be presented to the Board, which shall:

(i) Identify the Director for whom removal is requested on each page of the petition;
(ii) describe in detail on each page each of the charges and the basis for the Director’s removal; and
(iii) contain the printed names, printed address and original and dated signatures of a minimum of 10% of the

members of the Cooperative obtained within 60 days of the date of the petition date.

(B) If a majority of the Board determines that the petition complies with paragraph (A), and only if the Secretary certifies
the authenticity of the petition, a meeting of the members shall be noticed in accordance with these Bylaws and shall
be held within sixty (60) days after receipt by the Cooperative of the written petition. Notice of the member meeting
shall state that (1) a purpose of the member meeting is to consider removing a Director; (2) evidence may be
presented, and a member vote taken, regarding removing the Director; and (3) Members may elect a successor
Director.

(C) At such meeting, a member quorum must be present in person, by proxy or by mail or Electronic ballot, and facts
must be presented in support of the charges. The director shall be entitled to be represented by counsel and shall have
the opportunity to refute such charges before a vote of the members is taken.

(D) If 2/3 of the members present in person, by proxy or by mail or Electronic ballot vote to remove the Director, then
the Director is removed effective the time and date of the Member vote. At the member meeting, the members may
elect a new Director to succeed the removed director, provided that the successor Director comply with the Director
Qualifications and serves the unexpired term of the removed Director.

(b) Removal by the Board. The Board may remove a director for Cause only as provided in this section.

(1) "Cause" for removal by the Board shall mean that the director (1) has failed to comply with or meet any of the Director
Qualifications set forth in the bylaws at the beginning of the Director’s current term, provided that the determination that the
Director has failed to satisfy a qualification is made by the vote of a majority of the Directors who meet all of the required
qualifications, (2) has violated applicable policies of the Cooperative, (3) is legally incapacitated, or (4) has been convicted of a

felony.

(2) No director shall be removed by the Board except upon completion of the procedures required under Article 111, Section 4 of these
Bylaws for Director Disqualification.

(c) Vacancies created by the removal and/or disqualification of directors shall be filled as otherwise provided in these Bylaws.

(d) Nothing contained herein, however, shall affect in any manner whatsoever the validity of any action taken at any meeting of the Board of
Directors.

ARTICLE IV
Meetings of Directors

Section 1. Regular Meetings. A regular meeting of the Board of Directors shall be held immediately after the adjournment of the annual meeting of
the members, or at such other place and time specified in the notice to Members provided pursuant to Section 5 of this Article IV... A regular meeting
of the Board of Directors shall also be held monthly at such time and place in any county within the Cooperative’s service area, as the Board of
Directors may provide by resolution and pursuant to the notice provisions of Section 5 of this Article IV.

Section 2. Special Meetings.
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(a) Special meetings of the Board of Directors may be called by the President or any three (3) directors. The person or persons authorized to
call special meetings of the Board of Directors may fix the time and place, which shall be at a location within any county in which the Cooperative
provides retail electric service as may be designated by the Board of Directors, for the holding of any special meeting of the Board of Directors called
by them. Except as otherwise provided in these Bylaws, Notice to Directors of the time, place and purpose of any special meeting of the Board of
Directors shall be given at least five (5) days previous thereto, by written notice, delivered personally or mailed, to each director at his last known
address. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail so addressed, with postage thereon prepaid.
The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except in case a director shall attend a meeting for the
express purpose of objecting to the transaction of any business because the meeting shall not have been lawfully called or convened. Notice of a
Special Meeting of the Board of Directors shall be provided to Members pursuant to Section 5 of this Article IV.

(b) Notwithstanding any provision of these Bylaws to the contrary, in the event of an emergency or urgent matter, notice may be given in the
manner prescribed by Section 5 of this Article 1V at any time before a regular or special board meeting is convened. Such meeting may be held via
teleconference in the event that it is infeasible to convene in person. An action taken by the board at a meeting for which notice is given under this
Section 2(a) must be ratified by the Board of Directors at the next meeting for which notice is given under Section 5 of this Article IV.

Section 3. Quorum. A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board of
Directors, provided, that if less than a majority of the directors are present at said meeting, a majority of the directors present may adjourn the
meeting from time to time without further notice.

Section 4. Manner of Acting. Except as otherwise expressly provided in these bylaws with regard to certain actions by the Board of Directors, the
act of a majority of the Directors present and voting at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 5. Notice of Board Meetings. Except as otherwise expressly provided in these Bylaws, the Board of Directors shall give members notice of
the date, hour, place and planned agenda of a regular or special board meeting. Notice of a board meeting shall be given at least three (3) days before
the scheduled time of the meeting by: (a) posting a notice on a bulletin board in a place convenient to members at the Cooperative’s main office and
at each district office; (2) posting a notice on the Cooperative’s website; and (3) providing a copy of the notice to a member on request by the
member.

ARTICLE V
Officers

Section 1. Board Officers. The officers of the Cooperative shall be President, Vice President, Secretary, Treasurer, and such other officers as may be
determined by the Board of Directors from time to time. The offices of Secretary and of Treasurer may be held by the same person, provided that,
except as otherwise provided by law, a Director holding the offices of Secretary and of Treasurer may not execute, acknowledge or verify a
document in more than one capacity.

Section 2. Election and Term of Office. The officers shall be elected annually (i) by secret written ballot without prior nomination, (ii) by the
affirmative vote of a majority of the Board of Directors in office, (iii) at the first regular meeting of the Board of Directors held after each annual
meeting of the members. If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as reasonably
possible and convenient. The Board Officers shall be elected from the current Directors. Each officer shall hold office until the first meeting of the
Board of Directors following the next succeeding annual meeting of the members or until his successor shall have been duly elected and shall have
qualified, subject to the provisions of these Bylaws with respect to the removal of officers.

Section 3. Removal. Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its
judgment the best interests of the Cooperative will be served thereby.

Section 4. Vacancies. Except as otherwise provided in these Bylaws, a vacancy in any office may be filled by the Board of Directors for the
unexpired portion of the term.

Section 5. President. The President shall:

(@) be the principal executive officer of the cooperative and, unless otherwise determined by the members of the Board of Directors, shall
preside at all meetings of the members and the Board of Directors;

(b) sign with the Secretary, certificates of membership, the issue of which shall have been authorized by the Board of Directors or the
members, and may sign any deeds, mortgages, deeds of trust, notes, bonds, contracts or other instruments authorized by the Board of
Directors to be executed, except in cases in which the signing and execution thereof shall be expressly delegated by the Board of Directors or
by these Bylaws, to some other office or agent of the Cooperative, or shall be required by law to be otherwise signed or executed; and

(c) in general perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from
time to time.
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Section 6. Vice-President. In the absence of the President or in the event of his inability or refusal to act, the Vice-President shall perform the duties
of the President, and when so acting, shall have all powers of and be subject to all the restrictions upon the President and shall perform such other
duties as from time to time may be assigned to him/her by the Board of Directors.

Section 7. Secretary. The Secretary shall be responsible for:
(@) keeping the minutes of the meetings of the members and of the Board of Directors in books provided for that purpose;
(b) seeing that all notices are duly given in accordance with these Bylaws or as required by law;
(c) the safekeeping of the corporate books and records and the seal of the Cooperative and affixing the seal of the Cooperative to all
certificates of membership prior to the issue thereof, and to all documents, the execution of which on behalf of the Cooperative under its seal
is duly authorized in accordance with the provisions of these Bylaws;

(d) keeping a register of the names and post office addresses of all members;

(e) signing, with the President, certificates of membership, the issue of which shall have been authorized by the Board of Directors or the
members;

() keeping on file at all times a complete copy of the Articles of Incorporation and Bylaws of the Cooperative containing all amendments
thereto (which copy shall always be open to the inspection of any member) and at the expense of the Cooperative, furnishing a copy of the
Bylaws and of all amendments thereto to any member upon request; and

(9) in general performing all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him/her
by the Board of Directors.

Section 8. Treasurer. The Treasurer shall be responsible for:
() custody of all funds and securities of the Cooperative;

(b) the receipt of and the issuance of receipts for all monies due and payable to the Cooperative and for the deposit of all such monies in the
name of the Cooperative in such bank or banks as shall be selected in accordance with the provisions of these Bylaws; and

(c) the general performance of all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to
him/her by the Board of Directors.

Section 9. CEO/General Manager. The Board of Directors may appoint a manager who may be, but who shall not be required to be, a member of
the Cooperative. The manager shall perform such duties as the Board of Directors may from time to time require of him and shall have such authority
as the Board of Directors may from time to time vest in him.

Section 10. Bonds of Officers. The Board of Directors shall require the treasurer or any other officer of the Cooperative charged with responsibility
for the custody of any of its funds or property, to give bond in such sum and with such surety as the Board of Directors shall determine. The Board of
Directors in its discretion may also require any other officer, agent or employee of the Cooperative to give bond in such amount and with such surety
as it shall determine.

Section 11. Compensation. The compensation of any pay grade of the Cooperative shall be approved by the Board of Directors.

Section 12. Reports. The officers of the Cooperative shall submit at each annual meeting of the members, reports Covering the business of the
Cooperative for the previous fiscal year and showing the condition of the Cooperative at the close of such fiscal year.

ARTICLE VI
Contracts, Checks and Deposits

Section 1. Contracts. Except as otherwise provided in these Bylaws, the Board of Directors may authorize any officer or officers, agent or agents, to
enter into any contract or execute and deliver any instrument in the name and on behalf of the Cooperative, and such authority may be general or
confined to specific instances.

Section 2. Checks, Drafts, etc. All checks, drafts or other orders for the payment of money, all notes, bonds or other evidence of indebtedness issued
in the name of the Cooperative shall be signed by such officer or officers, agent or agents, employee or employees of the Cooperative and in such
manner as shall from time to time be determined by resolution of the Board of Directors.

Section 3. Deposits. All funds of the Cooperative shall be deposited from time to time to the credit of the Cooperative in such bank or banks as the
Board of Directors may select.
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ARTICLE VII
Membership Certificates

Section 1. Certificates of Membership. Membership in the Cooperative shall be evidenced by a Certificate of Membership which shall be in such
form and shall contain such provisions as shall be determined by the Board of Directors not contrary to, or inconsistent with, the Articles of
Incorporation of the Cooperative or these Bylaws. Such certificate shall be signed by the President and by the Secretary of the Cooperative and the
corporate seal shall be affixed thereto.

Section 2. Issue of Membership Certificates. No membership certificates shall be issued for less than the membership fee fixed in these Bylaws,
nor until such membership fee has been fully paid for in cash, and such payment has been deposited with the Treasurer.

Section 3. Lost Certificates. In case of a lost, destroyed or mutilated certificate, a new certificate may be issued therefore upon such terms and such
indemnity to the Cooperative as the Board of Directors may prescribe.

ARTICLE VI
Non-Profit Operation

Section 1. Interest or Dividends on Capital Prohibited. The Cooperative shall at all times be operated on a cooperative non-profit basis for the
mutual benefit of its Patrons. No interest or dividends shall be paid or payable by the Cooperative on any capital furnished by its Patrons.

Section 2. Allocating Capital Credits. The Cooperative shall allocate Capital Credits as provided in this Bylaw. The Cooperative must allocate
Capital Credits in a Patron’s name as shown in the Cooperative’s records, regardless of the Patron’s marital status.

(a) Patron. The term “Patron” means, during a fiscal year: (1) a Member; and (2) any other Person Using a Cooperative Service to whom the
Cooperative is obligated to allocate Capital Credits, which obligation existed before the Cooperative received payment for the Cooperative Service.

(b) Allocating Earnings. For each Cooperative Service provided during a fiscal year, the Cooperative shall equitably allocate to each Patron,
in proportion to the quantity or value of the Cooperative Service used by the Patron during the fiscal year, the Cooperative’s patronage earnings from
providing the Cooperative Service during the fiscal year. Patronage earnings mean the amount by which the Cooperative’s patronage sourced
revenues from providing a Cooperative Service exceed the Cooperative’s patronage sourced expenses of providing the Cooperative Service, all as
determined under federal cooperative tax law.

For each fiscal year, the Cooperative may, as determined by the Board, use, retain, or equitably allocate the Cooperative’s nonpatronage earnings].
Nonpatronage earnings mean the amount by which the Cooperative’s nonpatronage sourced revenues during a fiscal year exceed the Cooperative’s
nonpatronage sourced expenses during the fiscal year, less any amount needed to offset a patronage loss.

(c) Capital Credits. For each amount allocated to a Patron, the Patron shall contribute a corresponding amount to the Cooperative as capital.
The Cooperative must credit all capital contributions from a Patron to a capital account for the Patron. The Cooperative shall maintain books and
records reflecting the capital contributed by each Patron. At the time of receipt by the Cooperative, each capital contribution is treated as though the
Cooperative paid the amount allocated to the Patron in cash pursuant to a pre-existing legal obligation and the Patron contributed the corresponding
amount to the Cooperative as capital. The term “Capital Credits” means the amounts allocated to a Patron and contributed by the Patron to the
Cooperative as capital.

Consistent with this Bylaw, the allocation of Capital Credits is in the discretion of the Board and the Board must determine the manner, method, and
timing of allocating Capital Credits. The Cooperative may use or invest unretired Capital Credits as determined by the Board.

(d) Different and Separate Allocations. As reasonable and fair, the Cooperative may allocate Capital Credits to classes of similarly situated
Patrons under different manners, methods, and timing, provided the Cooperative allocates Capital Credits to similarly situated Patrons under the same
manner, method, and timing. If the Cooperative is a member, patron, or owner of an entity from which the Cooperative uses a good or service in
providing a Cooperative Service and from which the Cooperative is allocated a capital credit or similar amount, then, as determined by the Board and
consistent with this Bylaw, the Cooperative may separately identify and allocate to the Cooperative’s Patrons this capital credit or similar amount
allocated by the entity.

(e) Joint Memberships. Upon receiving written notice and sufficient proof of the termination, conversion, or alteration of a Joint
Membership: (1) through the death of a Joint Member, the Cooperative shall assign and transfer to each surviving Joint Member an equal portion of
Capital Credits allocated, or to be allocated, to the Joint Membership; or (2) other than through the death of a Joint Member, and except as otherwise
provided by a court or administrative body of competent jurisdiction, and except as otherwise provided by the Joint Members, the Cooperative shall
assign and transfer to each Joint Member an equal portion of Capital Credits allocated, or to be allocated, to the Joint Membership.

ARTICLE IX
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Waiver of Notice

Any member or director may waive, in writing, any notice of meetings required to be given by these Bylaws.

ARTICLE X
Disposition of Property

The Cooperative may not sell, mortgage, lease or otherwise dispose of or encumber any of its property other than:

(a) Property which in the judgment of the Board of Directors neither is nor will be necessary or useful in operating and maintaining the
Cooperative’s systems and facilities provided, however, that all sales of such property shall not in any one year exceed in value ten per
centum (10%) of the value of all of the property of the Cooperative;

(b) Cooperative Services of all kinds, including electric energy; and
(c) Personal property acquired for resale;

unless such sale, mortgage, lease, or other disposition or encumbrance is authorized at a meeting of the members by the affirmative vote of at least
fifty-one per centum (51%) of all the members of the Cooperative voting in person, and the notice of such proposed sale, mortgage, lease, or other
disposition or encumbrance shall have been contained in the notice of the meeting; provided, however, that notwithstanding anything herein
contained, the Board of Directors, without authorization by the members, shall have full power and authority to borrow money, and in connection
with such borrowing, to authorize the making and issuance of bonds, notes, or other evidence of indebtedness, and, to secure the payment thereof, to
authorize the execution and delivery of a mortgage, or mortgages, or a deed or deeds of trust upon, or the pledging or encumbrancing of any or all of
the property, assets, rights, privileges, licenses, franchises and permits of the Cooperative, whether acquired, or to be acquired, and wherever situated,
all upon such terms and conditions as the Board of Directors shall determine, provided however, that so long as the Cooperative is indebted to the
United States of America, or any agency thereof, no encumbrance of the Cooperative’s property shall be created without the consent of the United
States of America or the applicable agency thereof. The Policy on Offers to Acquire All or Substantially All of the Cooperative’s Assets shall not be
amended or repealed except by the affirmative vote of two thirds (2/3) of all directors.

ARTICLE XI
Fiscal Year

The fiscal year of the Cooperative shall begin on the first day of January of each year and end on the thirty-first day of December of the same year.

ARTICLE Xl

Memberships In Other Organizations

The Cooperative may become a member of, or purchase stock in any other organization upon the authorization of a majority of the Board of
Directors present.

ARTICLE Xl
Seal

The Corporate Seal of the Cooperative shall be in the form of a circle and shall have inscribed thereon the name of the Cooperative and the words
“Corporate Seal, Texas.”
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ARTICLE XIV
Amendments

These Bylaws may be altered, amended or repealed by not less than the affirmative vote of two-thirds (2/3) of all of the Board of Directors at any
regular or special meeting.
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