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chome, Bluebonnet Electric Cooperative member and owner!

Bluebonnet is one of the largest electric cooperatives in Texas and has
served residents in all or part of 14 Central Texas counties since 1939. The
cooperative is led by a 11-member board of directors, which is elected by
members at Bluebonnet’s annual meeting held every May.

Bluebonnet employs more than 250 people, many of whom live in the
cooperative’s service area. This means they are members just like you. Be-
cause these employees live where they work, they have a vested interest

in the cooperative and live and work fully within Bluebonnet’s Foundation
Values of Safety, Courage, Respect, Reliability, Community, and Love.

This handbook contains important information about your electric coop-
erative. Please read and retain for future reference.

To discover the many ways in which you may contact Bluebonnet, please
refer to the back inside cover of this handbook.
Since 1939 Revised 08/11



Bluebonnet Electric Cooperative, Inc. OUTAGE,

P.O. Box 729

650 Highway 21 East 80 0'949'44 1 4
Bastrop, Texas 78602

800-842-7708

www.bluebonnetelectric.coop . e
memberservices@bluebonnet.coop .

Quick

Reference
Guide

Lobby: Monday- Friday, 8 a.m. - 5 p.m.

C 0-op Locations: Drive-thru: Monday- Friday, 7 a.m. - 5:30 p.m.

Bastrop Member Lockhart Member
Service Center Service Center
690 Highway 71 West, 1916 West San Antonio Street
Bldg 1 Giddings Member Lockhart, Texas 78644
Bastrop, Texas 78602 Service Center 800-842-7708
800-842-7708 3190 E Austin Highway. Fax: 512-398-9844
Fax: 512-321-3471 Giddings, Texas 78942

800-842-7708
Brenham Member Fax: 979-542-2392 Manor Member
Service Center Service Center
2401 Highway 290 West 810 Lexington
Brenham, Texas 77833 Manor, Texas 78653

800-842-7708 800-842-7708 G
Fax: 979-836-0801 Fax: 512-272-8920
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Bluebonnet Mission Statement

At Bluebonnet Electric Cooperative, a commitment to members to be the best at
delivering reliable electric power and related services at a competitive price is
first priority. To facilitate this commitment, Bluebonnet continues to invest in
the latest proven technologies, good stewardship of the environment and the
communities served by the cooperative, as well as in the health and safety of
the public, our members and our employees—the true source of energy at
Bluebonnet Electric Cooperative.

Bluebonnet Vision Statement

Our vision is to provide the power that unlocks the potential of our
employees to transform the lives of our members.

What is a Co-op?

Bluebonnet Electric Cooperative is a private,independent electric-service
provider, owned by its members, those utilizing the services provided by the
co-op. Distribution cooperatives, like Bluebonnet, buy electricity from
wholesale providers, arrange for its transmission, and distribute power to
their members along their own power lines.

Electric cooperatives are one of three business models used by electric
utilities, which also include the for-profit corporation or investor-owned
utility (IOU) and the municipal-owned utility (MOU). The IOUs have the
advantage of private ownership, and MOUs have the benefit of local
control and serving their customers at cost. The electric cooperative
business model combines all these advantages. Members of electric
cooperatives invest in their co-op when they pay electric bills, and share in
their co-op’s operating margins. Once all operating costs have been paid
for the fiscal year, these margins are allocated to members as capital
credits. Additionally, most electric co-ops are involved in community
development and revitalization projects.

To become a member of Bluebonnet Electric Cooperative, applicants agree
to purchase electric service from Bluebonnet, and comply with, and be
bound by, the Articles of Incorporation, the Tariff and the Bylaws.
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Annual Meeting

The annual meeting of the Bluebonnet membership is held every year on the
second Tuesday in May. Written notification of the annual meeting is
provided to members in the Texas Co-op Power magazine. The annual
meeting provides members the opportunity to vote for the directors of their
choice, express their opinions about the co-op and share ideas on ways it
could be improved.

Capital Credits

Bluebonnet members have the benefit of sharing in the cooperative’s
financial success through capital credits. As a cooperative, Bluebonnet does
not earn profit. Instead, all revenue over and above the cost of providing
electric service in a given year are considered “margins.” A percentage of
these margins is allocated to each member who bought electricity during
that year, in the form of capital credits. Allocated capital credits accumulate
each year the member purchases electric service and are retained to build
and maintain the facilities needed to serve the cooperative’s members.
Capital credits are returned to the membership at a later date in the form of a
retirement. Annually, the board of directors considers the retirement of
capital credits based on the financial condition of the cooperative.

Texas Co-op Power Magazine

The Texas Co-op Power magazine is provided to Bluebonnet’s membership
once a month. The co-op’s local pages section strengthens communication
with members about the development and focus of the cooperative and
provides an update of changes and news from within.
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Board of Directors

Bluebonnet is overseen by an eleven-member board of directors, while a general
manager/CEO leads the cooperative’s day-to-day operations. Bluebonnet board
members are members of the cooperative and are elected at-large for three-year,
rotating terms. No more than two directors can be elected from any one of the
14 counties served by Bluebonnet.

Board Members

¢ Richard Schmidt
Chairman
Lockhart

¢ Ben Flencher
Vice Chairman
Somerville

¢ James B. Kershaw
Secretary/Treasurer
Bastrop

* Byron Balke
Assistant Secretary/
Treasurer
Bleiblerville

¢ Russell Jurk
Giddings

¢ Roderick L. Emanuel
Bastrop
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¢ Robert Mikeska
Brenham

¢ Ken Mutscher
Brenham

¢ Milton Shaw
Lockhart

¢ Suanna Tumlinson
Manor

¢ Lyle L. Wolz
Caldwell

e Mark Rose, General
Manager/CEO
general.manager@
bluebonnet.coop






Acquiring Service and Existing Service

* A request for membership and electric service may be made via telephone, by
visiting a Bluebonnet Member Service Center or on Bluebonnet’s website at
www.bluebonnetelectric.coop.

* Information concerning the new service process is available online at
www.bluebonnetelectric.coop.

¢ Bluebonnet fees may be paid with cash, check, credit card or check by phone,
which is called E Check.

* To connect a new facility, please notify Bluebonnet as soon as possible to allow
time for construction of new service.

* To connect service at an existing location, please allow one business day’s notice.

Deposit Requirements

A deposit will be required for residential service if:

* Payment of electric bill has been late more than once within the past 12 months;
* Electric service has been discontinued for non-payment; or

* The application is for new service.

Residential service deposits are limited to one-sixth of estimated annual residential
electric service costs. Commercial accounts require a deposit equal to a two month
average billing.

Deposit Waiver

Deposits accrue interest at a rate established annually by the Public Utility
Commission of Texas. Interest will be credited to electric accounts monthly. All
deposits are refunded or applied against outstanding bills upon termination of
electric service or returned following 12 consecutive billings with no
discontinuation of service due to non-payment and no more than one late payment.

To Cancel Electric Service

To discontinue electric service please provide the following:

e The service address, Bluebonnet account number or meter number;
* Two forms of personal identification;

¢ The date electric service should be discontinued; and

e A forwarding address.

This information can be provided in person at Bluebonnet Member Service Centers,

by telephone at 800-842-7708 or by mail at: Bluebonnet Electric Cooperative,
P.O. Box 729, Bastrop, TX 78602.
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Member Services

Tree Trimming

Tree trimming along power lines is a critical service intended to help Bluebonnet
maintain safe, reliable and economical electric service to members. Trees near power
lines contribute to outages and can be dangerous. Only Bluebonnet crews or
authorized agents should perform tree trimming around Bluebonnet power lines.
Bluebonnet crews have the experience and expertise required to perform these tasks
safely, while protecting private property. To request tree trimming, call 800-842-7708,
visit a Bluebonnet Member Service Center or www.bluebonnetelectric.coop.

Meter Access

Access to Bluebonnet equipment is critical for service work and line repair. In order
to provide better service, Bluebonnet must have all gate combinations or special
instructions needed to gain entry to a member’s property.

Meter Tampering

Tampering with metering or electrical equipment is illegal, dangerous, and costly to
all Bluebonnet members. If someone is suspected of tampering with a Bluebonnet
meter or other electrical equipment, please call 800-842-7708, visit a Bluebonnet
Member Service Center, go online at www.bluebonnetelectric.coop, or email
memberservices@bluebonnet.coop.

Wiring

Bluebonnet will connect electric service only after crews have inspected and

approved the meter loop. By completing a service request, the prospective member

agrees with these conditions:

* The location will be wired in accordance with the policies of Bluebonnet, the
National Electrical Code, the National Electrical Safety Code and all applicable
government requirements.

* If Bluebonnet inspects the wiring of the location but does not approve it, the
owner or contractor will make all necessary changes to wiring in order to make
it conform. The owner or contractor will notify Bluebonnet promptly once such
changes have been made.

* The approval process shall consist of an inspection of wiring for temporary
service connections and permanent service. The inspection will occur prior to
the service being connected to Bluebonnet’s system. In the event the meter loop
does not pass inspection, the job will be turned down and must be re-inspected
following the necessary corrections. The re-inspection(s) will result in an
additional charge(s). If such changes are not made within 30 days of inspection
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and there is failure to approve, Bluebonnet can discontinue electric service until
such changes are made.

* Bluebonnet is released from any and all liability for damage which might occur
from defective wiring of the location or from failure to inspect such wiring, and
Bluebonnet will be held harmless from any and all such liability.

Meter Loops

Bluebonnet will provide members with the proper amp size and riser length of the
meter loop required for requested electric service. A meter loop may be purchased
from Techline, or members may provide their own. Techline is Bluebonnet’s
provider of distribution electrical supplies and operates Bluebonnet warehouses in
Brenham, Giddings and Red Rock. Techline can be reached at 979-277-7240,
Brenham; 979-542-8657, Giddings; and 512-332-2978, Red Rock. Should
members provide their own meter loop, it is their responsibility to ensure the meter
loop is located at the job site and completely assembled according to Bluebonnet
specifications before construction of electric service begins. A list of meter loop
specifications is available at any Bluebonnet Member Service Center or online at
www.bluebonnetelectric.coop.

Automatic Meter Reading (AMR)

Bluebonnet members are issued meters, which are automatically read,
electronically. Automatic Meter Reading (AMR) eliminates the need for Bluebonnet
personnel to enter a member’s property for meter reading purposes.

Meter Testing

If an electric meter is believed to be inaccurate, a meter test can be requested. One
test, free of charge, can be requested every four years. Meters can be tested more
often, but if the meter is within accuracy standards of plus or minus 2 percent, a fee
will be charged. To request a meter test, call 800-842-7708, visit a Bluebonnet
Member Service Center, or go online at www.bluebonnetelectric.coop.

Making Repairs

When performing electrical repairs requiring a crew to turn off power at a meter, an
electrician should schedule an appointment with Bluebonnet at least 24 hours

in advance, if possible. To schedule an appointment, call 800-842-7708, visit a
Bluebonnet Member Service Center, go online at www.bluebonnetelectric.coop, or
email at memberservices@bluebonnet.coop.
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Security Lights

Bluebonnet offers the installation of security lights at the member’s request and
expense. Security lights provide dusk-to-dawn lighting and can be installed on
existing facilities, or new facilities can be constructed to meet lighting needs.

Connnurry of Service

Bluebonnet works to supply continuous electric service; however, we cannot
make a guarantee against interruptions.

¢ Bluebonnet accepts no responsibility and assumes no liability for damage
incurred by the member due to interruption of power, voltage variation beyond
its reasonable control or damage due to failure of the member’s wiring
or equipment.

¢ Bluebonnet accepts no responsibility and assumes no liability should power be
interrupted and not restored at semi-inhabited locations (weekend homes/cabins).

* The member is responsible for installing appropriate protective devices if
continuous electric service is required.

* Bluebonnet reserves the right, without assuming any liability, to suspend service
without notice to the member for such periods as may be necessary to make
repairs or changes to electric service facilities.

Refusal of Service Policy

Bluebonnet may refuse service to an applicant until such applicant has complied
with the State and Municipal regulations and approved rules and regulations of the
cooperative governing the type of service applied for, or for the following reasons:

e Applicant’s facilities are inadequate: if the applicant’s installation or equipment is
known to be hazardous or of such character that satisfactory service cannot be
given; or the applicant’s facilities do not comply with all applicable state and
municipal regulations.

* Refusal to make deposit: if applicant is required to make a deposit under
applicable current rules and refuses to do so.

¢ Violation of cooperative’s tariff: the applicant fails to comply with electric tariffs
pertaining to operations on nonstandard equipment or unauthorized attachments
which interfere with the service of others. The cooperative shall provide the
applicant notice of such refusal and afford the applicant a reasonable amount of
time to comply with the cooperative’s tariff.

* Intent to Deceive: the applicant applies for service at a location where another
member received, or continues to receive, service and the electric bill is unpaid at
that location, and the cooperative can prove the change in identity is being made
in an attempt to help the member avoid or evade payment of the subject electric
bill. An applicant may request a supervisory review if the cooperative determines

the applicant intends to deceive and refuses to provide service.
Member Handbook 9



Privacy Policy

Bluebonnet collects the following types of non-public personal information

about its members:

* Information received from members or an authorized representative through a
service request or related to other services or products provided by Bluebonnet;

¢ Information received from others that members have authorized to provide
information related to services or products provided by Bluebonnet;

¢ Information about member transactions with Bluebonnet or others; and

¢ Information received from consumer-reporting agencies.

In November 2007, the Federal Trade Commission (FTC) passed regulations referred
to as Red Flag rules, which require certain businesses that maintain covered
accounts, including utilities, to identify patterns, practices and activities that
indicate the possible existence of identity theft, and to establish a program to
identify, mitigate and prevent identity theft. Since Bluebonnet maintains accounts
for its members and allows these members to pay for service after it has been
rendered, it is considered a creditor and it is subject to the Red Flag rules. After
several extensions, enforcement of the Red Flag Rules officially began on
December 31, 2010. Bluebonnet has remained in compliance since the original
deadline. As part of the compliance, Bluebonnet performs an annual review and
updates its policies and procedures to ensure its members’ confidential information
is protected and secure. Consequently, members are required to present certain
identifying information prior to discussing any account.

Bluebonnet never sells member information to others. Bluebonnet may disclose
information about a member when necessary to administer products or services it
provides, or when required by law (such as, in response to a subpoena, etc). No
third-party non-affiliates have access to member non-public personal information,
except pursuant to authorization from the member. Bluebonnet maintains
electronic, physical and procedural protections in order to safeguard all information
received from its members. Information is accessed by Bluebonnet employees only
when necessary and is always treated confidentially.

For questions regarding Bluebonnet’s Privacy Policy, please call 800-842-7708,
or write to: Bluebonnet Electric Cooperative, P.O. Box 729, Bastrop, Texas 78602.

Information Request

Members of Bluebonnet can request copies of any portion of Bluebonnet’s bylaws,
rates or service tariffs. Such information can be requested in person at a Bluebonnet
Member Service Center or by telephone at 800-842-7708. This information is also
available at www.bluebonnetelectric.coop.
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Paying your Electric Bill

There are six ways to pay Bluebonnet

electric bills:

1. By mail;

2. By telephone using MasterCard®,
Visa®, Discover® or E-Check;

3. By recurring credit card payment;

By automatic bank draft;

5. Online, via the Bluebonnet website,
www.bluebonnetelectric.coop; or

6. At a Bluebonnet Member Service
Center with cash, check or credit
card—MasterCard®, Visa®, Discover® or E-Check.

>

After-hours payments can be made in night deposit boxes located at each member service
center. Do not leave cash in night deposit boxes. Bluebonnet is not responsible for cash
left in night deposit boxes.

By Mail

To pay by mail, send payment and Bluebonnet account number to:
Bluebonnet Electric Cooperative, Inc.
P.O. Box 240
Giddings, TX 78942

Bluebonnet is not responsible for cash sent by mail.

By Telephone

To pay by telephone, call Bluebonnet’s Member Service phone number,

800-842-7708, and select a method of payment. Member Service Representatives are
available during normal business hours to assist with credit card or E-Check payments.
Bluebonnet’s automated Integrated Voice Recognition (IVR) system is available 24 hours a
day/ seven days a week, for payments using MasterCard®, Discover® or Visa®.

Recurring Credit Card

To make payments using Visa®, Discover® or MasterCard®, complete a Credit Card
Authorization form and return the completed form with a valid signature. Members will
still receive a monthly bill showing the amount that will automatically be charged to the
credit card and the date it will be processed. Forms are available at all Bluebonnet
Member Service Centers or on Bluebonnet’s website at www.bluebonnetelectric.coop.

12 Payment Options



Bank Draft

To pay by automatic bank draft, complete a Bank Draft Authorization form. Return the
completed form to any Bluebonnet Member Service Center, along with a voided check
from the drafting bank account. Authorization forms are available at Bluebonnet Member
Service Centers or online at www.bluebonnetelectric.coop. Members will still receive a
monthly bill showing the amount of the bank draft and the date it will be processed.

Online

To pay online or enroll in Bluebonnet’s online bill pay, go to bluebonnetelectric.coop, create
a username and password with your account number, you name as it appears on their
billing invoice and email address and log in to the Net Energy Market. Online payment
options are MasterCard®, Visa®, Discover® or E-Check.

Net Energy Market is an online tool that provides you with current account information,
where you can pay or view your bill and make account changes. You can also monitor
your usage daily and take control of your electric bill, saving money and electricity.

Paperless Bill

Bluebonnet continuously looks for ways to improve member service. One new option is a
“paperless bill.” A paper bill will no longer be sent through the mail. Instead members will
receive an email notification from Bluebonnet stating the bill is ready to be viewed and

paid. To go “paperless” or for questions about the process, call 800-842-7708, visit a
Member Service Center, go online at www.bluebonnetelectric.coop, or email a
representative at memberservices@bluebonnet.coop.
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A Past-due Bill

Members have 16 days from the date of issuance to pay their Bluebonnet electric bill.
Payments received after 16 days are considered delinquent and a late payment fee will
be charged.

e Bluebonnet will send a disconnection of service notice if payment is not received by
the due date indicated on the bill.

* If electric service is discontinued for bill non-payment, in order to be reconnected the
full past due amount owed must be paid, plus all applicable fees, as well as a deposit.
Payments can be made at a Bluebonnet Member Service Center or by phone using a
MasterCard®, Visa®, Discover® or E-Check.

Financial Assistance

The State of Texas Comprehensive Energy Assistance Program can be contacted for
potential help in case of inability to pay an electric bill due to an emergency. A complete
list of providers by location is available at www.tdhca.state.tx.us/ea/index.htm.
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Power Qutages

Bluebonnet’s 11,000-mile electric delivery system requires continual maintenance. Occasionally,
power must be interrupted to homes and businesses within the cooperative’s service area while work
is completed, so crews can work safely, effectively and efficiently. Because Bluebonnet understands
that even brief planned outages can be inconvenient, outages are kept as short as possible.

Bluebonnet works diligently to alert affected members of planned outages and their occurence
so members have preparation time before crews visit their area. Notices of planned outages are
also posted on the Bluebonnet website at www.bluebonnetelectric.coop.

Reporting Unplanned Outages

Before calling Bluebonnet if power goes off unexpectedly, do a triple-check of the facts:
1. Is this a planned outage?
2. Is this a problem with breakers or circuits in my home?
3. Is my neighbors’ power off?

This information will help Bluebonnet determine the location of the outage issue.

To report unplanned power outages 24 hours a day/seven days a week, call 800-949-4414.

When outages are reported to Bluebonnet:
* Callers will be connected to Bluebonnet’s Power-Outage-Restoration-Call-Handling-
Equipment (PORCHE), an automated outage-reporting system, which provides step-by-
step instructions explaining how to report a power outage. PORCHE can handle 2,400 calls
per hour, allowing Bluebonnet to better answer and respond to outage situations.
¢ Calls made to report an outage will be answered by the PORCHE system and the caller
will hear:
“You have reached the Bluebonnet Outage Reporting System. If you are calling to
report a power outage, say or press ‘1°.”

After ‘1" is selected, the PORCHE system will attempt to identify the caller’s account using the
phone number used to make the call. It is extremely important that Bluebonnet has current
member information, including the member’s home and/or cellular numbers. If a member’s
phone number is not correct in Bluebonnet’s system and very specific information is not
provided about the outage, it will take additional time to investigate and determine the exact
location of the outage.
e If PORCHE identifies the correct account, it will list the account address and ask if an outage
is being reported at that address. The member will then be advised to stay on the line or
leave a message if a specific problem or location is known. If there is a downed power line or
a tree limb on a line, these details are extremely helpful.

16 Power Outages



e If PORCHE does not recognize the phone number entered, it will prompt input of the correct
phone number or ask the caller to leave a detailed message, including contact information,
address and account number.

* Once an outage has been reported, it is logged into the system. There is no need to call again
unless there is a new outage issue to report.

e A call back for additional information may be received if one is required. However, not all

callers are contacted during this phase of the power restoration process.

Because an outage was reported, the PORCHE system will send the member’s specific
information to Bluebonnet’s Milsoft Outage Management System (OMS). This system identifies
the outage location and assesses and predicts possible equipment malfunctions. Control System
Operators use Milsoft OMS to evaluate reported outage information to determine the best
restoration response.

As crews are working outages their progress is reported to Bluebonnet’s control center; however,
restoration times are typically only conveyed during major power outages. If a large event
occurs, a message describing the known outage area and a projected restoration time will be
placed on the PORCHE system for members reporting an outage.

Bluebonnet strives to provide reliable electric service to its 14 county service area. Weather
conditions are continuously monitored and Bluebonnet employees are available 24 hours a day
to quickly respond to outage calls. Unfortunately, no electric system is immune to interruptions
in service.

General Restoration Tips
Because Bluebonnet cannot guarantee uninterrupted electric service, preparing for unexpected
power interruptions is prudent. The following supplies are recommended for emergencies:

Flashlights and extra batteries; they are safer to use than candles.
Battery-operated radio and clock.

Cellular phone or non-cordless landline telephone.

Bottled water and canned food, along with a manual can opener.

Remember: If there is a power outage always check the home’s breaker panel.

Summer Tips

Thunderstorms and lightning are prime causes of power interruptions during the summer. A few
suggestions to follow in the event of a prolonged power interruption:

e Use an ice chest or cooler to store ice and food.

e Keep refrigerator and freezer doors closed. Add ice to freezer if thawing begins.

Member Handbook 17



e If the stove and/or oven are not
useable, cook over an outdoor barbecue
grill. Do not use charcoal indoors.
Charcoal produces carbon monoxide
and can be deadly unless burned in
well-ventilated areas.

-

Winter Tips

Power interruptions during the winter are

often the result of ice or high winds

causing tree limbs to fall across power

lines. Some suggestions in the case of

extended power interruption during cold

weather:

e Wrap in layers of warm clothing,

beginning with thermal underwear.

* Keep refrigerator and freezer doors closed.

e Fill containers with water and drain pipes; this prevents freezing and bursting.

* In extreme cold, group all occupants together in one room and seal off any drafts. Make any
room with a fireplace or wood-burning stove your headquarters. Again, do not burn charcoal
indoors, as carbon monoxide fumes can be lethal.
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Community Development

Bluebonnet’s community representatives are liaisons between Bluebonnet, its members and the
communities it serves. Bluebonnet employees are dedicated to serving their members and the
communities in which they live and work. Each representative is individually assigned to a particular
portion of Bluebonnet's service area and is extremely involved therein. Community activities include:

* Providing information about Bluebonnet services, programs, activities, regulations, rates and fees for
members and communities;

* Representing Bluebonnet on local committees and task forces, attending community events and giving
presentations to civic and school groups;

* Ensuring Bluebonnet has a positive impact within its communities, both from an economic and public
relations standpoint;

* Developing relationships with city and county officials, as well as our members; and

* Being the contact for commercial accounts to ensure that their interests are protected.

Johnny Sanders
Joyce Buckner

Mark Johnson
Tish Winston

We Contribute

Bluebonnet sponsors and supports many activities, programs and services within its communities,
contributing funding, as well as time and energy to many worthwhile efforts.
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ARTICLE |

Members

Section 1. Qualifications and Obligations.
Any person, firm, corporation, or body politic may become a member in the Cooperative by:

(a) agreeing to purchase from the Cooperative electric energy as hereinafter specified; and

(b) agreeing to 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. No person, firm, corporation or body politic may own more than one (1) membership in
the Cooperative.

(c) Each member shall, upon being requested so to do by the Cooperative, execute and deliver to the
Cooperative grants of easement or right-of-way over, on and under such lands owned or leased by or mortgaged
to the member, and in accordance with such reasonable terms and conditions, as the Cooperative shall require
for the furnishing of electric service to him or other members or for the construction, operation, maintenance or
relocation of the Cooperative’s electric facilities. Each member shall participate in any required program and
comply with related rates and service rules and regulations that may be established by the Cooperative to
enhance load management, more efficiently to utilize or conserve electric energy or to conduct load research.

A husband and wife may jointly become a member and their application for joint membership may be accepted
in accordance with the foregoing provision of this section provided the husband and wife comply jointly with
the provision of the above subdivisions (a), (b), and (c).

Section 2. Purchase of Electric Energy.
Each member shall, as soon as electric energy shall be available, purchase from the Cooperative all Central
Station electric energy used on the premises specified in his application for membership, except as permitted by
any appropriate regulatory agency having jurisdiction, 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. 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 be credited with the capital so furnished as provided in these Bylaws. 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
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amounts owed by him to the Cooperative as and when the same shall become due and payable. All rates so set
by the Board of Directors shall be in compliance with regulatory agencies.

Section 3. 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 no member shall be individually liable or responsible for any debts or liabilities of

the Cooperative.

Section 4. 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 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 5. 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. The membership fee may be refunded to the member withdrawing from membership, upon payment
of all his debts and liabilities to the Cooperative.

Section 6. Transfer and Termination of Membership.

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

(b) A membership may be transferred by a member to himself or herself and his or her spouse, as the case may
be, jointly upon the written request of such member and compliance by such husband and wife jointly with the
provision of subdivisions (b) and (c) of Section 1 of this Article. Such transfer shall be made and recorded on the
books of the Cooperative.

(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 the estate of the deceased shall not be released from
any and all debts or liabilities to the Cooperative.

Section 7. Removal of Directors by Members.

Any member may bring one or more charges for cause against any one or more directors and may request the

removal of such director(s) by reason thereof by filing with the Secretary such charges in writing together with a

petition signed by not less than ten (10%) percent of the total membership of the Cooperative, which petition

calls for a special member meeting, the stated purpose of which shall be to hear and act on such charges, and
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specifies the place, time and date thereof not less than forty (40) days after filing of such petition, or which
requests that the matter be acted upon at the subsequent annual member meeting if such meeting will be held
no sooner than forty (40) days after the filing of such petition. Each page of the petition shall, in the forepart
thereof, state the name(s) and address(es) of the member(s) filing such charge(s), a verbatim statement of such
charge(s) and the name(s) of the director(s) against whom such charge(s) is(are) being made. The petition shall be
signed by each member in the same name as he is billed by the Cooperative and shall state the signatory’s
address as the same appears on such billings. Notice of such charge(s) verbatim, of the director(s) against whom
the charge(s) has (have) been made, of the member(s) filing the charge(s) and the purpose of the meeting shall be
contained in the notice of the meeting, or separately noticed to the members not less than ten (10) days prior to
the member meeting at which the matter will be acted upon; PROVIDED, that the notice shall set forth only
twenty (20) of the names (in alphabetical order) of the members filing one or more charges if twenty (20) or
more members file the same charge(s) against the same director(s). Such director(s) shall be informed in writing
of the charges after they have been validly filed and at least thirty (30) days prior to the meeting of the members
at which the charge(s) is (are) to be considered, and shall have an opportunity at the meeting to be heard in
person by witnesses, by counsel or any combination of such, and to present evidence in respect of the charge(s);
and the person(s) bringing the charge(s) shall have the same opportunity, but must be heard first. The question of
the removal of such director(s) shall, separately for each if more than one has been charged, be considered and
voted upon at such meeting, and any vacancy created by such removal shall be filled as provided by these
Bylaws. The question of the removal of a director shall not be voted upon at all unless some evidence in

support of the charge(s) against him shall have been presented during the meeting through oral statements,
documents or otherwise.

Section 8. Consumers on Lines Purchased.

Any consumer who is receiving electrical energy from any line or lines which are purchased or have been
purchased or may hereafter be purchased by the Bluebonnet Electric Cooperative, Inc., shall automatically, upon
consummation of the purchase of said line or lines, become a member of the Cooperative.

ARTICLE Il
Meetings of Members

Section 1. Annual Meeting.

The annual meeting of the members shall be held on the second Tuesday in May of each year, such meeting to
be held at the building of the Bluebonnet Electric Cooperative, Inc., in Bastrop, Bastrop County, Texas, or any
other place designated by the Board of Directors that is located in some county in the area served by the
Cooperative, but if such meeting is held in any place other than the Cooperative Building in Bastrop, Texas, such
other place must be designated by the Board of Directors at some meeting prior to the mailing out of notices to
members. Said annual meeting shall be held 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. If the day fixed for
the annual meeting shall be a legal holiday, such meeting may be held on the next succeeding business day. If
the election of directors shall not be held on the day designated herein 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
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members as soon thereafter as conveniently may be called. 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 by the President, the Board of Directors, or a majority thereof 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 any place where an annual meeting can be held, the place to be selected in the same
manner as provided for an annual meeting, such place to be specified in the notice of the special meeting.

Section 3. Notice of Members’ Meetings.

Written or printed notice of the place, day and hour of the meeting and, in the case of a special meeting or of an
annual meeting at which business requiring special notice is to be transacted, the purpose or purposes of the
meeting shall be delivered to each member not less than ten (10) days nor more than thirty (30) days prior to the
date of the meeting, either personally or by mail, by or at the direction of the President or the Secretary. Any
such notice delivered by mail may be included with member service billings or as an integral part of or with the
Cooperative’s monthly newsletter and/or its monthly insert. No matter that requires the affirmative votes of at
least a majority of all the Cooperative’s members shall be acted upon at any meeting of the members unless
notice of such matter shall have been contained in the notice of the meeting. 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 and postmarked at least ten (10) days
prior to the meeting date. In making such computation, the date of the meeting shall not be counted. The
incidental and nonintended failure of any member to receive a notice deposited in the mail addressed to the
member at his address as shown on the Cooperative’s books shall not invalidate any action which may be taken
by the members at any such meeting, and the attendance in person of a member at any meeting of the members
shall constitute a waiver of notice of such meeting unless such attendance shall be for the express purpose of
objecting to the transaction of any business, or one or more items of business, on the ground that the meeting
shall not have been lawfully called or convened. Any member attending any meeting for the purpose of making
such objection shall notify the Secretary prior to or at the beginning of the meeting of his objection.

Section 4. Quorum.

At least one hundred fifty (150) of the members present in person or represented by proxy 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.

Section 5. Voting.

Each member shall be entitled to one (1) vote and no more upon each matter submitted to a vote at a 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
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Articles of Incorporation of the Cooperative, or 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. Members may not cumulate their votes. Members may not vote by mail except in matters of
deregulation as provided for in Senate Bill 373.

Section 6A. Proxies.

At any meeting of the members, any member may vote by proxy, but only if such proxy (a) is registered with the
Cooperative at its principal office before 5:00 p.m. on the fifth business day next preceding the date of the
member meeting, (b) is executed by the member in writing and designates the holder thereof who is a natural
person or the Proxy Committee to cast his vote; (c) specifies the particular meeting at which it is to be voted, and
(d) is dated not more than ninety (90) days prior to the date of such meeting; PROVIDED, that any mailed proxies
not otherwise dated shall be deemed dated as postmarked if postmark is satisfactory evidence. Memberships in
the name of non-natural members may be voted by person duly authorized by the member, either in person or
by proxy and shall be bound by all provisions regarding proxies as stated in this Section.

Proxies may be solicited on behalf of the Proxy Committee of the Cooperative, and the entire cost of solicitation
shall be borne by the Cooperative. The Cooperative may use its officers and employees to solicit proxies from the
members either personally or by telephone or by mail.

A Proxy may be unlimited as to the matters on which it is voted or it may be restricted. A proxy containing no
restrictions shall be deemed unlimited.

In the event a member executes two or more proxies for the same meeting, the most recently dated proxy shall
revoke all others; if such proxies carry the same date and are held by different persons, none of them will be
valid or recognized. The presence in person of a member at a meeting shall revoke any proxy theretofore
executed by him for such meeting and he shall be entitled to vote in the same manner and with the same effect
as if he had not executed a proxy. Notwithstanding the foregoing provisions of this Section, whenever a member
is absent from a meeting but whose spouse attends such meeting, such spouse shall be deemed to hold and may
exercise and vote the proxy of such member to the same extent that such member could vote if present in
person, unless such member has given a written proxy to some other person eligible to vote such proxy.

Section 6B. Proxy Committee.

The Proxy Committee of the Cooperative shall consist of its directors whose term is not up for election. It shall be
the duty of the Committee to meet prior to any member meeting for which the Committee holds proxies to
determine how such unlimited proxy votes will be cast. The unlimited proxy votes held by the Proxy Committee
shall be cast as determined by a majority vote of the Proxy Committee. In the event that the Proxy Committee
vote ends in a tie, the proxy votes shall be cast proportionately with the vote of the Proxy Committee.

The Proxy Committee shall designate one of its membership to vote on all issues that come up from the floor,
except nominations from the floor for director.

Member Handbook 27



Section 7. Order of Business.

The order of business at the annual meeting 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 of mailing thereof, or the waiver or
waivers of notice of the meeting, as the case may be.

. Reading of unapproved minutes of previous meetings of the members and the taking of necessary
action thereon.

. Presentation and consideration of, and acting upon, reports of officers, directors and committees.

. Election of directors.

. Unfinished business.

. New business.

. Adjournments.

w
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Notwithstanding the foregoing, the Board of Directors or the members themselves may from time to time
establish a different order of business for the purpose of assuring the earlier consideration of and action upon
any item of business the transaction of which is necessary or desirable in advance of any other item of business.

ARTICLE Il
Directors

Section 1. General Powers.

The business and affairs of the Cooperative shall be managed by a board of not more than eleven (11) directors
which shall exercise all of the powers of the Cooperative, except as such are by law or by the Articles of
Incorporation of the Cooperative or by these Bylaws conferred upon or reserved to the members.

The Board may appoint Advisory Directors from time to time as may be deemed by the Board beneficial to the
Cooperative, said appointment shall be for a term not to exceed one (1) year, with all Advisory Director terms to
expire at 8:00 a.m. on the day of the Annual Meeting of the Membership of the Cooperative. Qualifications,
compensation and benefits for Advisory Directors shall be set by the Board from time to time as may be in the
best interest of the Cooperative.

Section 2. Qualification and Tenure.

At each annual meeting of the members, directors shall be elected by ballot, by and from the members to serve
for the term elected or until their successors shall have been elected and shall have qualified, subject to the
provisions of these Bylaws with respect to removal of directors. Directors shall be elected to staggered terms of
three (3) years, each, to succeed the directors whose term shall at that time expire. No member shall be eligible
to become a director of the Cooperative who:

1. is not a legal resident of a county that is served totally or partially by the Cooperative. The member need not
be a resident of the portion of the county served by the Cooperative.

2. is in any way employed by or financially interested in a competing enterprise, or a business selling electric
energy or electric supplies to the Cooperative, or a business primarily engaged in selling electrical appliances,
fixtures or electric supplies to the members of the Cooperative.

28 Bylaws 2010



3. is the incumbent of or candidate for an elective public office in connection with which a salary is paid.
4. is an employee of the Cooperative, or any of its subsidiaries or affiliates.

When a membership is held jointly by a 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 unless both shall meet the
qualifications hereinabove set forth. Nothing in this section contained, shall or shall be construed to, affect in
any manner whatsoever the validity of any action taken at any meeting of the Board of Directors.

Section 3. Nominations.

It shall be the duty of the Board of Directors at the regular meeting in October of each year to appoint a
committee on nominations consisting of not less than five (5) nor more than eleven (11) members who shall be
selected so as to give equitable representation on the committee to the geographical areas served or to be served
by the Cooperative. No officer or member of the Board of Directors or their immediate family as defined in
Board Policy 203.20.C shall be appointed a member of such committee. No person may serve on the
nominating committee more than three consecutive years after January 1, 2009.

The committee shall meet, immediately, and elect their presiding officer and a secretary. It shall set a meeting
date in January to interview and select nominees. This date shall be publicized in the December and January
Texas Co-op Power magazine.

At said meeting, they shall interview prospective candidates for Board vacancies that will be filled at the next
annual meeting and select at least one, but not more than three candidates for each Board vacancy. The
Committee shall report its nominations to the membership by causing them to be published in the March and
April Texas Co-op Power magazine and/or by direct mailing to the membership.

A member may also be nominated by petition signed by 50 members of the Cooperative. Said petition must be
filed in the General Manager’s Office in Bastrop, Texas not less than ninety (90) days prior to the members’
meeting and the General Manager shall cause the names of those nominated by petition to be published in the
same manner as the nominees by the Committee.

The Secretary of the Cooperative shall mail with the notice of the annual meeting a statement of the number of
directors to be elected, showing separately the nominations made by the committee on nominations and the
nominations made by petition, if any. Nothing contained herein shall, however, prevent additional nominations
to be made from the floor at the meeting of the members.

Notwithstanding anything in this section contained, failure to comply with any of the provisions of this section
shall not affect in any manner whatsoever the validity of any election of directors.

Section 3-a.

In electing directors to the Board of the Bluebonnet Electric Cooperative, Inc., the number of directors to be
elected to the Board from any one county shall never exceed two (2) in number, provided that if the method of
electing directors should be changed from its present method, then nevertheless, no county shall at any time
have more than two (2) members on the Board of Directors of the Cooperative.

Member Handbook 29



Section 3-b.

Only such persons as have been duly nominated under this Constitution and Bylaws can be voted upon for the
office of director. If there are four (4) vacancies to be filled, the four (4) candidates receiving the highest number
of votes shall be elected without runoff. In the event more persons have been nominated from a county than
there are places to be filled for the office of director in such county, all candidates from that county whose vote
tally is below the tally of the number of candidates necessary to fill that County’s quota of two (2) directors shall
not be elected, but passed over to the next highest candidates who do not exceed a county’s quota of not more
than two (2) directors. If for any reason an election of directors shall not be held at an annual meeting of the
members duly fixed and called pursuant to these Bylaws, such election may be held at an adjournment of such
meeting or at a subsequently held special or next annual meeting of the members. Failure of an election for a
given year shall allow the incumbents whose directorships would have been voted on to hold over only until the
next member meeting at which a quorum is present.

Section 4. Vacancies.

Vacancies occurring in the Board of Directors shall be filled by a majority vote of the remaining directors and
directors thus elected shall serve out the unexpired term and until their successors shall have been elected and
shall have qualified.

Section 5. Compensation.

Directors and Advisory Directors, as such, shall not receive any salary for their services, but by resolution of the
Board of Directors a fixed sum and expenses of attendance, if any, may be allowed for attendance at each
meeting of the Board of Directors, and all other meetings that the Board of Directors deems important and of
beneficial interest to have its Directors and Advisory Directors attend. No directors shall receive compensation
for serving the Cooperative in any other capacity, however, Directors shall be provided accident and medical
insurance as approved by the Board of Directors.

Section 6. Rules and Regulations.

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

Section 7. Accounting System and Reports.

The Board of Directors shall cause to be established and maintained a complete accounting system, which
among other things, subject to applicable laws and rules and regulations of any regulatory body, shall conform
to such accounting system as may from time to time be designated by the National Rural Utilities Cooperative
Finance Corporation (CFC). The Board of Directors shall also 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 condensed audit report shall be submitted to the members at the following annual meeting.
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Section 8. Indemnification of Officers and Directors, Employees and Agents.

Subsection A. Indemnification for Expenses and Liability.

The Cooperative may carry liability insurance paying the premium therefor for the indemnification of its directors
and officers; however, should the Cooperative not desire to carry liability insurance or should said liability
insurance not cover all liability of said directors or officers, said directors or officers of the Cooperative shall be
indemnified by the Cooperative against all judgments, penalties, fines, liabilities, amounts paid in settlement and
reasonable expenses, including counsel fees actually incurred or imposed upon him or her in connection with
any proceeding to which he or she was, is or is threatened to be made a party, or in which he or she may
become involved, by reason, in whole or in part, of being or having been a director or officer of the Cooperative,

whether or not he or she is a director or officer, at the time such expenses are incurred, to the maximum extent
consistent with the provisions of Article 2.22A of the Texas Non-Profit Corporation Act; provided that in the
event of a settlement the indemnification herein shall apply only when the Board of Directors approves such
settlement and reimbursement as being for the best interests of the Cooperative. The foregoing right of
indemnification shall be in addition to and not exclusive of all other rights to which such director or officer may
be entitled.

Subsection B. Power to Purchase Insurance.

The Cooperative shall have the power to purchase and maintain insurance on behalf of any person who is or was
a director, officer, employee or agent of the Cooperative, or 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 and incurred by him in any such capacity, or arising out of his status as
such, whether or not the Cooperative would have the power to indemnify him against such liability under the
provision of this Article.

Subsection C. Continuing Offer, Reliance.

The provisions of this Article are for the benefit of, and may be enforced by, each director and officer of the
Cooperative as a contract for valuable consideration and constitute a continuing offer to all present and future
directors and officers of the Cooperative. The Cooperative, by the adoption of this Article agrees that each
present and future director and officer of the Cooperative has relied upon and will continue to rely upon the
provisions of this Article in accepting, serving or continuing to serve as a director or officer.

Subsection D. Effect of Amendment.

No amendment, modification or repeal of this Article or any provision hereof shall in any manner terminate,
reduce or impair the right of any past, present or future director or officer of the Cooperative to be indemnified
by the Cooperative, nor the obligation of the Cooperative to indemnify any such director or officer, under and in
accordance with the provisions of the Article as in effect immediately prior to such amendment, modification or
repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to such
amendment, modification or repeal, regardless of when such claims may arise or be asserted.
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ARTICLE IV

Meetings of Directors

Section 1. Regular Meetings.

A regular meeting of the Board of Directors shall be held without notice other than this Bylaw immediately after
the Annual Meeting of the members. A regular meeting of the Board of Directors shall also be held monthly at
the building of the Cooperative in Bastrop, Bastrop County, Texas, or at such other place as may be designated
by the Board at such time as the Board of Directors may provide by resolution. Such regular monthly meetings
may be held without notice other than such resolution fixing the time and place thereof.

Section 2. Special Meetings.

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 in Bastrop, Bastrop County, Texas, at the building of the Cooperative or at such other place as may be
designed by the Board) for the holding of any special meeting of the Board of Directors called by them. Special
meetings, upon proper notice as otherwise provided in Section 3 below, may also be held via telephone
conference call, without regard to the actual location of the directors at the time of such a telephone
conference meeting.

Section 3. Notice.

Notice of the time, place, telephone conference call 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.

Section 4. 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 is present at said meeting, a majority
of the directors present may adjourn the meeting from time to time without further notice.

Section 5. Manner of Acting.
The act of the majority of the directors present at a meeting at which a quorum is present shall be the act of the
Board of Directors unless otherwise specified in these Bylaws.

ARTICLE V
Officers

Section 1. Number.
The officers of the Cooperative shall be a President and Chairman of the Board, Vice President and Vice
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Chairman of the Board, Secretary/Treasurer, Assistant Secretary/Treasurer and such other officers as may be
determined by the Board of Directors from time to time.

Section 2. Election and Term of Office.

The four officers named in Section 1 above shall be elected separately in the order listed above by secret written
ballot, annually and without prior nomination, by and from the Board of Directors at the first meeting of the
Board held after the annual meeting of the members. If the election of such officers shall not be held at such
meeting, it shall be held as soon thereafter as conveniently may be. Each such officer shall hold office until the
meeting of the Board first held after 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 the Bylaws with respect to the
removal of directors and to the removal of officers by the Board of Directors. Any other officers may be elected
by the Board from among such persons, and with such title, tenure, responsibilities and authorities, as the Board
of Directors may from time to time deem advisable. Counsel shall be responsible for tabulating votes.

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:

a) shall be the principal executive officer of the Cooperative and he, or his designated representative, shall
preside at all meetings of the members and of the Board of Directors;

b) shall sign, or cause to be signed or stamped with the Secretary, certificates of membership, the issue of
which shall have been authorized by resolution of the Board of Directors, and shall 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 officer or agent of the Cooperative, or shall be required by law to be otherwise
signed or executed; and

¢) in general shall perform all duties incidental to the office of President and such other duties as may be
prescribed by the Board of Directors from time to time.

Section 6. Vice-President.

The Vice-President, in the absence of the President, or in the event of his inability or refusal to act, 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 and shall perform such other duties as from time to time may be assigned to him by the
Board of Directors.
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Section 7. Secretary/Treasurer.
The Secretary/Treasurer shall:

(@) keep the minutes of the members and the Board of Directors in one or more books provided for
that purpose;

(b) see that all notices are duly given in accordance with these Bylaws or as required by law;

(c) be custodian of the corporate records and of the seal of the Cooperative and see that the seal of the
Cooperative is affixed 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) keep a register of the post office address of each member which shall be furnished to the Secretary by
such member;

(e) sign or cause to be signed or stamped with the President certificates of membership, the issue of which
shall have been authorized by resolution of the Board of Directors;

(f) have a general charge of the books of the Cooperative in which a record of the members is kept;

(g) keep on file at all times a complete copy of the Cooperative Bylaws containing all amendments thereto,
which copy shall always be open for the inspection of any Cooperative member. Cooperative members
requesting copies of the Bylaws may obtain same by paying the actual cost incurred by the Cooperative in
complying with such request.

(h) in general perform all duties incidental to the office of Secretary and such other duties as from time to time
may be assigned to him by the Board of Directors.

(i) have charge and custody of and be responsible for all funds and securities of the Cooperative;

(j) receive and give receipts for moneys due and payable to the Cooperative from any source whatsoever, and
deposit all such moneys in the name of the Cooperative in such bank or banks as shall be selected in
accordance with the provisions of these Bylaws; and

(k) in general perform all the duties incidental to the office of Treasurer and such other duties as from time to
time may have been assigned to him by the Board of Directors.

Section 8. Assistant Secretary/Treasurer.

The Assistant Secretary/Treasurer, in the absence of the Secretary/Treasurer, or in the event of his inability or
refusal to act, shall perform the duties of the Secretary/Treasurer, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the Secretary/Treasurer and shall perform such other duties as from
time to time may be assigned to him by the Board of Directors.

Section 9. Delegation of Secretary/Treasurer’s Responsibilities.

Notwithstanding the duties, responsibilities and authorities of the Secretary/Treasurer hereinbefore provided in
Sections 7 and 8, the Board of Directors by resolution may, except as otherwise limited by law, delegate, wholly
or in part, the responsibility and authority for, and the regular or routine administration of, one or more of such
officer’s duties to one or more agents, other officers or employees of the Cooperative who are not directors. To
the extent that the Board does so delegate with respect to any such officer, that officer as such shall be released
from such duties, responsibilities and authorities.
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Section 10. General Manager and Chief Executive Officer.

The Board of Directors may appoint a General Manager and Chief Executive Officer who may be, but who shall
not be required to be a member of the Cooperative. The General Manager and Chief Executive Officer shall
perform such duties as the Board of Directors may from time to time vest in him.

Section 11. Bonds of Officers.
The Board of Directors shall require the Treasurer or any other officer of the Cooperative charged with
responsibility for custody of any of its funds or property, to give bond in such sum 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 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 of and in 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, and all notes, bonds, or other evidences 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; Investments.
All funds of the Cooperative shall be deposited or invested from time to time to the credit of the Cooperative in
such bank or banks or in such financial securities or institutions as the Board of Directors may select.

ARTICLEVII
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; PROVIDED, that the seal and signatures of the President and the Secretary may be imprinted thereon

by facsimile.
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Section 2. Issue of Membership Certificates.
No membership certificate shall be issued until any required service security deposits, facilities extension
deposits, service connection fees, or contributions in aid of construction have been fully paid.

ARTICLE VIII
Nonprofit Operation

Section 1. Interest on Dividends on Capital Prohibited.

The Cooperative shall at all times be operated on a Cooperative nonprofit basis for the mutual benefit of its
patrons. No interest or dividends shall be paid or be payable by the Cooperative on any capital furnished by
its patrons.

Section 2. Patronage Capital in Connection with Furnishing Electric Energy.

In furnishing of electric energy, the Cooperative’s operations shall be so conducted that all patrons, members,
and non-members alike, will through their patronage furnish capital for the Cooperative. In order to induce
patronage and to assure that the Cooperative will operate on a nonprofit basis the Cooperative is obligated to
account on a patronage basis to all its patrons, members and nonmembers alike, for all amounts received and
receivable from and directly related to the furnishing of electric energy in excess of costs and expenses properly
chargeable against the furnishing of electric energy, hereinafter referred to as margins. All such margins from and
directly related to the furnishing of electric energy at the moment of receipt by the Cooperative are received with
the understanding that they are furnished by the patrons, members and non-members alike, as capital. The
Cooperative is obligated to pay by credits to a capital account for each patron all such margins from and directly
related to the furnishing of electric energy. The books and records of the Cooperative shall be set up and kept in
such a manner that at the end of each fiscal year the amount of capital, if any, so furnished by each patron is
clearly reflected and credited in an appropriate record to the capital account of each patron, and the
Cooperative shall within a reasonable time after the close of the fiscal year, but no later than eight and one-half
months, notify each patron of the amount of capital so credited to his account. PROVIDED, that individual
notices of such amounts furnished by each patron shall not be required if the Cooperative notifies all patrons of
how each patron may compute and determine for himself the specific amount of capital so credited to him. All
such amounts credited to the patron shall have the same status as though they had been paid to the patron in
cash in pursuance of a legal obligation to do so and the patron had then furnished the Cooperative
corresponding amounts for capital.

Notwithstanding any provision in Article VIII, the margins from and directly related to the furnishing of electric
energy, which are required to be allocated to the patrons on the basis of patronage, shall be the greater of regular
federal taxable income or alternative minimum taxable income as determined before the exclusion for
allocations of patronage capital under federal law. The Board of Directors, however, does have the authority to
adopt a reasonable alternative in lieu of the greater of regular federal taxable income or alternative minimum
taxable income.

If the costs and expenses exceed the amounts received and receivable from and directly related to the furnishing
of electric energy, hereinafter referred to as “loss”, then the Board of Directors shall have the authority to
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prescribe a fair and equitable manner in which such loss shall be handled, including but not limited to, (1) the
cancellation of prior year capital credits of the loss year patrons, (2) the carrying forward of the loss to offset
future allocations to patrons of the margins from and directly related to the furnishing of electric energy, and/or
(3) the offsetting of the loss against unallocated non-operating or other unallocated reserves. The cancellation of
prior year capital credits will be done in the order of priority against capital first received by the Cooperative
from those patrons who were active patrons of the Cooperative in the year of the loss. Losses subject to this
paragraph will be determined in the same manner and method that capital credits are calculated and allocated
to members as provided above with respect to the pre-existing obligation to allocate patronage capital. All other
amounts received and receivable by the Cooperative other than from and directly related to the furnishing of
electric energy in excess of costs and expenses may, in the discretion of the Board and insofar as permitted by
law, be (a) notwithstanding any other provision of this Article VIII, used to offset any losses incurred during the
current or any prior fiscal year, (b) used to establish reserves and other capital not assignable to the patrons prior
to the dissolution of the Cooperative, and (c) to the extent not needed for these purposes, allocated to its patrons
on a patronage basis and any amount so allocated shall be included as part of the capital credited to the
accounts of patrons, as herein provided.

In the event of dissolution or liquidation of the Cooperative, after all outstanding indebtedness of the Cooperative
have been paid, outstanding capital credits shall be retired without priority on a pro rata basis before any
payments are made on account of property rights of members. If, at any time prior to dissolution or liquidation,
the Board of Directors shall determine that the financial condition of the Cooperative will not be impaired
thereby, the capital then credited to patrons’ accounts may be retired in full or in part. The Board shall determine
the method, basis, priority, and order of retirement, if any, for all amounts heretofore and hereafter furnished as
capital. Notwithstanding any other provision of these by-laws, the method, basis, priority, and order of
retirement, if any, considered by the Board may, but is not required to, include the retirement of amounts
furnished as capital at a discount.

No capital may be retired unless, after the proposed retirement, the Cooperative is compliant with the terms of
any mortgage agreement.

Capital credited to the account of each patron shall be assignable only on the books of the Cooperative pursuant
to written instruction from the assignor and only to successors in interest or successors in occupancy in all or a
part of such patron’s premises served by the Cooperative unless the Board of Directors, acting under policies of
general application, shall determine otherwise. Patrons at any time may assign their capital credits back to the
Cooperative, and the Board of Directors is authorized, but not required, to negotiate capital credit settlement
arrangements with bankrupt patrons, estates of deceased natural persons and/or inactive patrons.

Notwithstanding any other provisions of these Bylaws, the Board of Directors, at its sole discretion, shall
have the power to negotiate capital credit settlement arrangements with estates of deceased natural persons
and/or inactive patrons for the retirement of such capital prior to the time it would otherwise be retired
under the provisions of these Bylaws. However, such settlements are solely at the discretion of the Board of
Directors, must be requested in writing by the legal representatives of the inactive patron or of the estate of
the deceased natural person, must be in accordance with the terms and conditions that the Board of
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Directors and the legal representatives of such patrons shall agree upon, and is prohibited if the financial
condition of the Cooperative is impaired thereby.

The Cooperative shall have the right to offset the retirement approved by the Board of Directors for a patron
against the debt owed to the Cooperative by such patron. The Cooperative, before retiring any capital credit of
any patron’s account, shall deduct from the retirement of capital credits any amount owed by such patron to the
Cooperative. This provision shall apply to all retirements of capital credits.

The patrons of the Cooperative, by dealing with the Cooperative, acknowledge that the terms and provisions of
the Articles of Incorporation and Bylaws shall constitute and be a contract between the Cooperative and each
patron, and both the Cooperative and the patrons are bound by such contract, as fully as though each patron
had individually signed a separate instrument containing such terms and provisions. The provisions of this Article
of the Bylaws shall be called to the attention of each patron of the Cooperative by posting in a conspicuous
place in the Cooperative’s office.

All persons to whom capital credits have been allocated shall keep the Cooperative informed of their current
mailing addresses in order that the Cooperative may retire or refund capital credits, membership fees, deposits
and any other amounts to such persons in accordance with the Bylaws.

ARTICLE IX
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 and Pledging of Property; Distribution of Surplus Assets on Dissolution

Section I. Disposition and Pledging of Property.

(@) Not inconsistently with subsection (b) hereof, the members of the Cooperative may, at a duly held meeting of
the members, authorize the sale, lease, lease-sale, exchange, transfer or other disposition of all or a substantial
portion of the Cooperative’s property and assets by the affirmative votes of a majority of the total members of the
Cooperative. However, the Board of Directors, without authorization by the members, shall have full power and
authority (1) to borrow moneys from any source and in such amounts as the Board may from time to time
determine, (2) to mortgage or otherwise pledge or encumber any or all of the Cooperative’s property or assets as
security therefor, and (3) to sell, lease, lease-sell, exchange, transfer or otherwise dispose of merchandise,
property no longer necessary or useful for the operation of the Cooperative, or less than a substantial portion of
the Cooperative’s property and assets. “Substantial portion” means ten (10%) percent or more of the
Cooperative’s total assets as reflected on its books at the time of the transaction.

(b) Supplementary to the first sentence of the foregoing subsection (a) and any other applicable provisions of law
or these Bylaws, no sale, lease, lease-sale, exchange, transfer or other disposition of all or a substantial portion of
the Cooperative’s property and assets shall be authorized except in conformity with the following:

(1) If the Board of Directors looks with favor upon any proposal for such sale, lease, lease-sale, exchange,
transfer or other disposition, it shall first cause three (3) independent, non-affiliated appraisers, expert in such
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matters, to render their individual opinions as to the value of the Cooperative with respect to such a sale, lease,
lease-sale, exchange, transfer or other disposition and as to any other terms and conditions which should be
considered. The three (3) such appraisers shall be designated by a District Court Resident Judge for the Judicial
District in Texas in which the Cooperative’s headquarters are located. If such judge refuses to make such
designations, they shall be made by the Board of Directors.

(2) If the Board of Directors, after receiving such appraisals (and other terms and conditions which are
submitted, if any), determines that the proposal should be submitted for consideration by the members, it shall
first give every other rural electric cooperative corporations corporately sited and operating in Texas (which has
not made such an offer for such sale, lease, lease-sale, exchange, transfer or other disposition) an opportunity to
submit competing proposals. Such opportunity shall be in the form of a written notice to such rural electric
cooperative corporations, which notice shall be attached to a copy of the proposal which the Cooperative has
already received and copies of the respective reports of the three (3) appraisers. Such rural electric cooperative
corporations shall be given not less than thirty (30) days during which to submit competing proposals, and the
actual minimum period within which proposals are to be submitted shall be stated in the written notice given
to them.

(3) If the Board then determines that favorable consideration should be given to the initial or any subsequent
proposal which has been submitted to it, it shall so notify the members not less than sixty (60) days before
noticing a special meeting of the members thereon or, if such be the case, the next annual member meeting,
expressing in detail each of any such proposals, and shall call a special meeting of the members for
consideration thereof and action thereon, which meeting shall be held not less than thirty (30) days after the
giving of notice thereof to the members: PROVIDED, that consideration and action by the members may be
given at the next annual member meeting if the Board so determines and if such annual meeting is held not less
than sixty (60) days after the giving of notice of such meeting.

(4) Any fifty (50) or more members, by so petitioning the Board not less than thirty (30) days prior to the date of
such special or annual meeting, may cause the Cooperative, with the cost to be borne by the Cooperative, to
mail to all members any opposing or alternative positions which they may have to the proposals that have been
submitted or any recommendations that the Board has made.

The provisions of this subsection (b) shall not apply to a sale, lease, lease-sale, exchange, transfer or other
disposition to one or more other rural electric cooperatives if the substantive effect thereof is to merge with such
other one or more rural electric cooperative corporations or the actual legal effect thereof is to consolidate with
such other one or more rural electric cooperative corporations.

Section 2. Distribution of Surplus Assets on Dissolution.

Upon the Cooperative’s dissolution, any assets remaining after (a) all liabilities or obligations of the Cooperative
have been satisfied and discharged and (b) after all capital credits furnished through patronage shall have been
paid without priority on a pro rata basis as provided for in Article VIII of these Bylaws shall be distributed among
the members and former members, to the extent practicable as determined by the Board of Directors, in
proportion which the aggregate patronage of each bears to the total patronage of all members and former
members; PROVIDED, HOWEVER, that if in the judgment of the Board the amount of such surplus is too small

to justify the expense of making such distribution, the Board may, in lieu thereof, donate, or provide for the
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donation of, such surplus to one or more nonprofit charitable or educational organizations that are exempt from
Federal income taxation. Provided further that the actual and necessary costs incurred by the Cooperative in
complying with the provisions of said Article VIII of these By-laws may be treated as debts and liabilities of the
Cooperative and shall be subtracted before any distribution is made.

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 XII

Membership in Other Organizations

The Cooperative shall not become a member of any other organization without an affirmative vote of the
members at a meeting called, as prescribed in these Bylaws, and the notice of said meeting shall specify that
action is to be taken upon such proposed membership as an item of business except that the Cooperative may,
by an affirmative vote of the Board of Directors, become a member of any state or national association of rural
electric cooperatives organized to promote the general welfare of rural electric cooperatives or to join any
association that would benefit the Cooperative by providing goods or services at a lesser cost to the Cooperative
than it could receive elsewhere from normal sources. The Cooperative may also, by an affirmative vote of the
Board of Directors become a member of the National Rural Utilities Cooperative Finance Corporation (CFC)
without requiring membership approval.

ARTICLE X1l

Rules of Order

Parliamentary procedure at all meetings of the members, of the Board of Directors, of any committee provided
for in these Bylaws and of any other committee of the members or Board of Directors which may from time to
time be duly established shall be governed by the most recent edition of Robert’s Rules of Order, except to the
extent such procedure is otherwise determined by law or by the Cooperative’s Articles of Incorporation

or Bylaws.

ARTICLE XIV
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.”

ARTICLE XV
Amendments

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