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Bylaws

Avrticlel
The Cooperative

SECTION 1. Name: The name of the Cooperative isthe Flint Hills Rural Electric Cooperative Association, Inc. (hereinafter called the "Cooperative").
SECTION 2. Principal Office: The principal office for the transaction of the business of the Cooperative is Council Grove, Kansas.

SECTION 3. Powersand Purposes: The powers of this Cooperative are those granted by the State of Kansas pursuantto K. S. A. 17-4604 and asamended.
This Corporationisanonprofit, membership Cooperative organized for the purpose of supplyingelectricenergy and promoting and extending the use thereof,
pursuanttoK.S. A.17-4601et.seq.and asamended.

SECTION4. Purposesofthe Bylaws: These Bylawssetforth the rightsand duties of the membersand trusteesand provide for the regulationand management
oftheaffairs of the Cooperative according toits Articles of Conversionand Kansas Law.

ARTICLE Il
Membership

SECTION 1. Requirements for Membership: Any natural person, firm, association, corporation, businesstrust, partnership, limited liability company, or
body politicorsubdivisionthereof (collectively referred toas "Person™) will become amember of this Cooperative atthe timeelectricservice orany other service,
product,commodity, equipmentor facility from orthroughthe Cooperative, ismade available tosuch person, provided thatsuch person hasfirst:

a.) Made writtenapplication formembership;

b.) Paid the membershipfee;

¢.) Agreedtothetermsand conditions of the contract for the purchase of electric service and energy fromthis Cooperative; and,

d.) Agreed tocomply with and be bound by the Articles of Conversion and Bylaws ofthe Cooperative and all rulesand regulations adopted by the Board
of Trustees.

SECTION 2. Number of Memberships: Nomember may hold more thanone (1) membership inthis Cooperativeand nomembership shall be transferrable.

SECTION 3. Nondiscrimination: No persons, firm, partnership, association, body politic or subdivision thereof, shall be denied membership in the
Cooperative northe use of itsservices or facilitieson the basis of race, color, national origin, sex, religion or political affiliation. There shall be no discrimination
intherightsand privilegesassociated withsuch membership inthe Cooperative which insue and accrue toallmembersalike, including, butnot limited to, the
following:

a.) Use of servicesandfacilities of the Cooperative;

b.) Thetypeand quality ofelectric service provided and the rates charged therefor for similar classifications of service;

¢.)Construction ofelectriclinesand facilities to provide service, restoration of service orimprovements of service;

d.)Purchase ofgoodsand servicesand paymenttherefor;

e.) Attendanceat, or participationin, membership meetings, either District, Annual or Special, and voting on items of business under consideration;

f.) Appointmenttoand servingon membership committees;

g.)Nomination, electionorserviceonthe Board of Trustees orasan officer ofthe Cooperative, only to the extentas may be otherwise limited by these By laws.

SECTION4.JointMembership: Amarried couple may apply forajointmembership which shall be issued in their names upontheir compliance with the
membership requirementsinthe Bylaws. Memberships held jointly shall be treated asone membership and the privileges, rightsand liabilities of membership
shallapply equally toeach of the named jointmembers. Inaddition, jointmemberships shall be subject to the following requirements:

a.) Voting-Only one member ofajointmembership may vote onany issue which member mustbe designated inwriting to the Secretary of the Cooperative.
The vote of one member binds the other jointmember.
b.) Notice - Noticetoeitherjoint member shall constitute notice to both jointmembers.



c¢.) Waiver of Notice - The presence atameeting by either ora Waiver of Notice signed by either shall constitute awaiver of notice of the meeting for both
jointmembers.

d.) TerminationofJointMembership - Expulsion, death, or withdrawal of either shall terminate the jointmembership.

e.) Serviceas Trustee - Either, but notboth parties ofajointmembership may serve as Trustee, if qualified.

SECTION 5. Conversion of Membership:

a.) Amembership may be converted intoajointmembership uponthe written request ofthe holder thereofand hisor her spouse and upontheir fulfilling
therequirementsfor membershipas provided inthis Article. The outstanding membership certificate shall be surrendered,and anewoneshall be issued asa
jointmembership by the cooperative.

b.) Uponthedeathofeither spousewhoisaparty tothe jointownership, such membership shall be held solely by the survivor. The outstanding membership
certificate shall be surrendered, and anew one issued according to the membership status; provided, however, the estate of the deceased shall not be released
fromany debtsduethe Cooperative.

SECTION 6. Purchase of Electric Energy:

a.) Eachmember shall, assoonaselectricenergy shall be available, purchase fromthe Cooperative the electricenergy used on the premises specified in
hisapplication formembership,and shall pay monthly therefore rates which shall from time to time be fixed by the Board of Trustees; provided, however, that
the Board of Trustees may limittheamountofelectricenergy which the Cooperative shall be required to furnish toany one member. Itisexpressly understood
thatamounts paid for electricenergy inexcess of the cost of service are furnished by membersas capital and each member shall be credited with the capital so
furnished as provided inthese Bylaws. Each member shall pay to the Cooperative such minimumamount per monthregardless oftheamountof electricenergy
consumed, and shall be fixed by the Board of Trustees from time to time. Each member shall also pay allamounts owed by himtothe Cooperative asand when
the same shall become due and payable.

b.) Thetaking ofelectricservice by acustomerwill constitute acceptance of, an agreement to be bound by the provisions of the electric service agreement,
the Cooperative'srateschedules, all rulesand regulationsineffectand on file atthe Cooperative general office, these Bylaws,and any special contract oragreement
withthe customer. Any changesin rate schedules, rulesand regulations, or these Bylaws, shall actasamodification of the electricservice agreement thenin
existence withoutfurther notice.

¢.) The Cooperative shall provide Cooperative servicesto membersinareasonable manner. The Cooperative, however, neither guarantees norwarrants
continuousor flawless provision of Cooperative Services. Cooperative'sresponsibility and liability for providing Cooperative Services terminatesupon delivery
ofany Cooperative servicetoamemberorother personactingforamember. After providing the member reasonable noticeand anopportunity tocommentorally
or inwriting, the Cooperative may suspend or terminate provision ofany Cooperative servicestoany member. Upon (1) determining thatamember hastampered
or interfered with, damaged, orimpaired any product, equipment, structure or facility furnished or used by the Cooperative to provide, monitor, measure or
maintainany Cooperativeservice ("Cooperative equipment”); (2) discovering the unsafe condition of any Cooperative equipment; or (3) discoveringany eminent
hazard or danger posed by any Cooperative equipment; then, without providing the member notice orany opportunity tocomment, the Cooperative may suspend
the memberand may suspend or terminate provision of Cooperative servicesto the member.

d.) Ifamember substantially reduces or ceasesthe member's use, receiptor purchase of Cooperative services, thenand in thateventthe Cooperative may
chargethe member, and the member shall pay the Cooperative, the reasonable costsand expensesincurred by the Cooperative inrelying uponthe member'spre-
reduction or pre-ceasing use, receiptor purchase of cooperative services.

SECTION 7. Membershipand Service Connection fees:

a.) Allfees, charges, deposits, bonds, guaranteesand agreements for memberships, applications for service, minimumservices, meter readingsand tests,
returned checks, security deposits, the Cooperative'srefusal of service, connections, collections of bills, disconnections, reconnections, restoration of service
andrefundsshall be made and charged inaccordance with the applicable rulesand regulations of the Cooperative.

b.) REFUNDS OF MEMBERSHIP FEES AND/OR DEPOSITS: Allmembership feesand/or deposits shall be subject to refund to the member or consumer
upondisconnection of serviceand upon paymentofall chargesto date of disconnection then outstanding; or, suchmembership feeand/or depositshall beapplied
againstany such outstanding chargetotheextentof suchmembership feesand/or depositsof the respective member/consumertothe extentnecessary oravailable,
includingaccrued interestwhenapplicable, with only that portion of such membership feeand/or depositinexcess of outstanding chargesbeing subjecttorefund.

ARTICLE 1l
Rightsand Liabilitiesof Members

SECTION 1. Property Interestof Members: Upondissolution, after (a) all debtsand liabilities of the Cooperative have been paid, and (b) all capital
furnished through patronage shall have been retired as provided inthese Bylaws, the remaining property and assets of the Cooperative shall be distributed among
the membersand former membersin proportiontowhichtheaggregate patronage ofeach bearsto the total patronage of all members during the seven (7) years
precedingthe date of the filing of the certificate of dissolution.

SECTION 2. Nonliability for Debts of the Cooperative: The private property of members shall be exempt from execution or other liability for the debts
ofthe Cooperative and no member shall be liable or responsible for any debts or liabilities of the Cooperative.

ARTICLE IV
Meetingsof Members

SECTION 1. Annual Meeting: Theannual meeting of the membership shall be held each year onthe date, at the place and time selected by the Board of
Trustees; said annual membership meeting shall notbe held priorto February 15 nor later than April 15 each year, and which shall be designated in the notice
of meeting, forthe purpose of receiving reportsfor the previousfiscal yearand discussing such mattersasmay come before the meeting. Itshall be the responsibility
ofthe Board of Trusteesto make adequate plansand preparations for the annual meeting. Failure to hold the annual meeting at the designated place and time
shall notworkaforfeiture of dissolution of the Cooperative.

SECTION 2. Special Meetings: Special meetings of the members may be called by resolution of the Board, or upon written request signed by any three (3)
trustees, by the President, or by ten percentum or more of the members, and it shall thereupon be the duty of the Secretary to cause notice of such meetingtobe
givenashereinafter provided. Special meetings of the membersmay be held atany place within one of the counties served by the Cooperative as designated by
the Board of Trusteesand shall be specified in the notice of the special meeting.

SECTION 3. Notice of Any Meeting of the Members Shall Include:
a.) The place, day and hour of the meeting;
b.) The purpose or purposes forwhich the meetingiscalled;



c.) Listof names of all trustee candidates nominated for the Board positions to befilled, if an annual meeting.
d.) Any matter whichamember may raise or discuss, and intendstoraise or discuss, atthe member meetingiif:
i.) Requested, inwriting, by a percentage of the total membership entitled to call aspecial member meeting; and
ii.) The Cooperative receivesthe written requestat least 20 business days prior to delivering notice of the member meeting.

The notice shall be delivered not less than ten (10) nor more than thirty-five (35) days before the date of the meeting, either personally or by mail, by or at
thedirection ofthesecretary, or upon defaultin duty ofthe secretary, by the persons calling the meeting, toeach member. If mailed, such notice shall be deemed
tobegivenwhendeposited inthe United States mail,addressed tothe member athisaddressasitappearson the records of the Cooperative, with postage prepaid.
Thefailure of any member toreceive notice of anannual or special meeting of the members shall notinvalidate any action which may be taken by the members
atsuchmeeting.

SECTION 4. Quorum: Seventy-five (75) members present shall constitute aquorum. If lessthanaquorum s presentatany meeting, amajority of those
presentmay adjournthe meeting fromtimetotimewithout further notice, butno other business may be transacted at such meeting. The minutes ofeach meeting
shall containalistof members presentatameeting.

Whenany members' meeting, either annual or special, isadjourned for thirty (30) days or more, notice of the adjourned meeting shall be givenasinthe case
ofanoriginal meeting. Itshall notbe necessary to give any notice of an adjournment or of the business to be transacted atan adjourned meeting, other than by
announcementofthe meetingatwhich suchadjournmentistaken.

SECTIONS. Waiver of Notice: Any personentitled to notice of ameeting may waive such notice inwriting either before or after such meeting. Ifany such
personshall attend such meeting, suchattendance shall constitute awaiver of notice of such meeting unless such person participates therein solely to object to
thetransaction of any business because the meeting has notbeen legally called or convened.

SECTION 6 VVoting: Eachmember shall be entitled to one vote upon each matter submitted to avote atameeting of the members, provided, however, joint
membersmay vote only as providedin Article I1, Section 4. All questions submitted to the members shall be decided by majority vote of the membersvoting
thereon. Intheeventthereisadjudgedtobeatie vote forany issue or for candidates for any trustee position, the membership shall vote as many timesas may
be necessarytodecide theissueorelectthe trustee. Atany meeting of the members, members may consider, vote or actonly uponamatter for which the Board
and memberswere properly notified and the membersare authorized toconsider, vote or act. Unless at least one-third (1/3) of the membersentitled tovote on
amatterare presentin personatameeting ofthe members, members may only vote upon matters described in the notice of said meeting.

SECTION7.Order of Business: The order of business at the annual meeting ofthe membersand, asso far as possible, at special meeting of the members,

shall be essentially asfollows:

1.)Reportonthe number of members presentin personinorder to determine the existence ofaquorum.

2.)Reading of the Notice of the Meeting and proof of 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 reports of officers, trusteesand committees.

5.) Election of Trustees.

6.) Unfinished business.

7.)New business.

8.) Adjournment.

ARTICLE V
Trustees

SECTION 1. Powers: Subjectto limitations of the Articles of Conversion, of the Bylaws, and of the Kansas Law as to action which shall be authorized and
approved by the members,and subjectto the duties of the trustees as prescribed by the Bylaws, all Corporate Powers shall be exercised by or under the authority
of,and the business affairs of the Cooperative shall be controlled by aBoard of Trustees. Exceptas modified by Section 3ofthis Article, the Board of Trustees
shall consist of eightmembers. Without prejudice to such general powers, but subject to the same limitations, itis hereby expressly declared that the Board shall
have the following powers, to wit:

1.) Toselectand removeall other officers, agentsand employees of the Cooperative, prescribe such powersand duties for themas may not be inconsistent
with law, withthe Articles of Conversion of the Bylaws, fix their compensation and require from them security for faithful service.

2.)Toconduct, manage, and control the affairsand business of the Cooperative, and tomake such rulesand regulationsand adopt such policies therefor not
inconsistentwith law, or with the Articles of Conversion or the Bylaws, asthey may deem best.

3.) Tochange the principal office for the transaction of the business of the Cooperative from one location to another and as provided by law; to use the
Corporate Seal provided thatsuch seal shall atall times comply with the provisions of law.

4.)Toborrowmoneyand incur indebtednessfor the purposes of the Cooperative notinconsistentwith law, or with the Articles of Conversion, or the Bylaws,
asthey deembest,and to cause to be executed and delivered therefor in the Corporate name, promissory notes, mortgages, deeds of trust, or other evidence of
debttherefor.

5.) Toappointan executive committee and other committees, and to delegate to such committees any of the powersand authority of the Board inthe
managementofthe businessand affairs of the Cooperative, exceptthe powertoamend or repeal these Bylaws. Any such committee shall be composed of three
(3) ormoretrustees.

SECTION 2. Qualifications: To beeligible to become or remain atrustee orto hold a position of any trust in the Cooperative, a person must:

1.)Beanindividual;

2.) Beamember in good standing of this Cooperative and be a bona fide resident in the area served by the Cooperative in the geographic district
represented;

3.) Not be employed by the Cooperative in any capacity at the current time nor have been employed by the Cooperative in any capacity in the five years
preceding the time which a trustee would take office;

4.) Not be employed by or financially interested in any enterprise in the business of selling electric energy or acompeting form of energy to consumers
or members or to the Cooperative,;

5.) Be vitally interested in the Cooperative’s success and devote the necessary time and effort to accomplish this goal;

6.) File a written acceptance of his election with the Secretary of the Board;

7.) Attend not less than 75% of all meetings of the Board of Trustees, on an annual basis, including both regular and special meetings of the Board;



8.) Not be closely related to an incumbent trustee or an employee of the Cooperative. As used herein “closely related” means a person who is related to the
principal person by consanguinity or affinity, to the second degree or less —that is, a person who is either a spouse, child, grandchild, parent, brother, sister,
aunt, uncle, nephew or niece, by blood or in-law, or the principal. However, no incumbent trustee shall lose eligibility to remain a trustee or to be re-elected as
atrustee if he or she becomes a close relative of another incumbent trustee or of a Cooperative employee because of a marriage to which he or she was nota
party; neither shall an employee lose eligibility to continue in the employment of the Cooperative if he or she becomes a close relative of a trustee because of

amarriage to which he or she was not a party.

If a husband and wife hold a joint membership in a Cooperative, either one, but not both, may be elected a trustee.

Upon establishment of the fact that a trustee is holding office in violation of any of the foregoing provisions, the Board of Trustees shall remove such trustee
from office, provided, however such removal shall not affect in any manner whatsoever the validity of any action taken at any prior meeting of the Board of
Trustees.

SECTION 3. DistrictRepresentation: The areaserved by the Cooperative shall be divided into four geographicdistricts. Each district shall be represented
bytwotrusteeswhoshall be classified forthe purpose of rotation of termsand only one trustee fromeach district shall be elected inany given year. The geographic
areasfordistrictrepresentation onthe Board of Trustees shall be numbered consecutively from 1 to4inclusive. The boundaries of such districts shall be established
by the Board of Trustees. It shall be the goal of the Cooperative to reduce the board membership fromtwelve directorsto eight directors through attrition of
directorsservingonJanuary 1,2011. During the transition, adistrict may have more directorsthanasspecified in Article V, Section 1and as specified herein,
ifanincumbentdirector inthatdistricthas held office since January 1,2011. Ifadistrict hasno directorswho are holding office effective January 1, 2011 and
thatdistricthas more thantwodirectors, thenthe two director positionswhose termswill expire earliestwill run forasingle position at the nextannual meeting
toestablishthedistrictrepresentation. Intheeventthereisnotatleasttwo director electionseach year, director termsineach district shall be realigned by action
by the Board of Directorstoestablish at least two director electionseach year.

SECTION4. Nomination of Trustee Candidates:

a.) Notlessthanthirty (30) days before the Annual Meeting of the members, the Board of Trustees shall appoint or cause to be appointed, anominating
committee for each of the Cooperative'sfour (4) geographicdistricts having atrustee position whose term of office isto expire atthe next Annual Meeting. The
District Nominating Committee for each districtshall consist of not lessthan three (3) members of the Cooperative who are residents of the district. They shall
notbe member ofthe Board of Trustees noremployees of the Cooperative. The District Nominating Committees shall, at least twenty-five (25) days prior tothe
Annual Meeting of the membersatwhich trustees are to be elected choose two (2) qualified candidates from their respective district to be voted upon by the
memberstofill the trustee position whose term of office isto expire at the next Annual Meeting. A trustee serving on the board may be nominated tosucceed
himself.

Each District Nominating Committee, atthe time of its meeting, shall designate asecretary to record the action taken by the committee who shall inform the
Secretary of the Cooperative of such action so that itmay be properly included in the notice of the meeting sent to the membersasrequired by these Bylaws.

b.) Nominees proposed by the nominatingcommittee for trustee shall be listed on written ballots to be distributed to the membership at the Annual Meeting.
Districtshaving board memberswhose termsare toexpire shall be listed by number inchronological order. Incumbent trustee candidate's namesshall be listed
firstoneachballot. Inthe eventthatthereisnoincumbenttrustee asacandidate for adistrict, the candidates shall be listed on the ballotin alphabetical order
accordingtotheir lastnames.

Atthe meeting of the Cooperative, the Secretary shall place innomination the names of the candidates of each districtasnominated by the districthnominating
committees.

Candidates may be nominated by amember fromtheflooratthe Annual Meeting. To be considered the candidate must be qualified toserve adistricthaving
atrustee positionwhose term hasexpired. The names of all persons nominated from the floor shall be written on ablackboard or other suitable surface sothe
namesofall candidates may reasonably be seen by all persons presentat the meeting. To vote for acandidate nominated from the floor hisname mustbe written
legibly onablank provided onthe ballotand the ballot marked inthe place provided.

Allvotesshall be counted, if the ballots are marked so the judges can determine the true intention of the voter.

Eachmember ofthe Cooperative presentatthe meeting shall be entitled to vote for one candidate fromeach district. The candidates fromeachdistrict receiving
the highestnumber of votes shall be declared elected as trustees upon qualifyingas provided herein.

SECTIONSG. Election of Trustees: The Board of eight trusteesshall be elected in staggered three-year periods, with three being elected one year, three being
elected inthesecond yearand twobeingelected inthe third year. Trustees shall be elected by written ballot at the annual meeting of the members, butifany annual
meetingisnotheld, orthetrusteesare notelected thereat, the trustees may be elected ataspecial meeting of the members held for that purpose notmore than
sixty (60) days after the annual meeting.

SECTION 6. Term of Office:

a.) Thetermof office for each trustee position shall be three (3) yearsand shall expire at the Annual Meeting date of the third year. However, in order to
achievethestaggeredelection of eighttrustees, the Board may designate aspecific position to have ashorter terminitially, until the election cycles set forth in
the previoussectionisachieved. Alltrustees shall hold office for the term they are elected or appointed tofilland until their respective successorsare elected
and qualified.

b.) Atrustee may be removed from office atany time for good cause by amajority vote of the members.

Any member may filewritten chargessetting forth the alleged cause and requesting removal of such trustee by reason thereof, together with aproper petition
signed by at least ten percentum of the members requesting such removal with the Secretary of the Board of Trustees. The Secretary shall thereuponinformthe
Board whoshall proceed tosetadate, time and place for aspecial meeting of the members to consider the charges.

Thetrustee charged shall be informed inwriting of the chargesat leastten (10) days prior to the meeting of the members and shall have the opportunity to
be heardinpersonorbycounselandtobe presentandto presentevidence onhisbehalf. The personfiling the charges shall have the same opportunity. The question
oftheremoval of such trustee shall be considered and voted upon by the members atsuch meeting.

SECTION 7. Vacancies: A vacancy or vacancies in the Board of Trustees shall be deemed to exist in case of the death, resignation, legal incapacitation,
orifany trustee shall fail to qualify as provided herein or if such trustee is removed for cause by the membership.

Vacanciesonthe Board of Trustees may be filled by amajority vote of the Board for a person qualified to be trustee. The trustee so elected shall hold office
for the remaining term of office of the trustee position which he fills.

Themembersmay electatrustee ortrusteesatany timetofillany vacancy or vacancies notfilled by the Board. Ifthe Board of Trustees acceptsthe resignation
ofatrusteetotakeeffectatafuturetime, the Board of Trusteesshall, orifthe Board of Trustees failsto act, the members shall have the power to, electasuccessor
totake office whentheresignationisto become effective.

SECTION 8.Compensation: Trusteesshall not receive any salary for their servicesastrustees, except that by resolution of the Board of Trustees, a fixed
feeand expenses of attendance may be allowed for attendance ateach meeting, and, such feesand expenses of attendance may be allowed for the attendance at
any otherauthorized meeting wherein the trustees shall actasrepresentatives of the Cooperative. Noclose relative of atrustee shall receive compensation for



servingthe Cooperative.

ARTICLE VI
Meeting of Trustees

SECTION 1. Organizational Meeting: A regular meeting of the Board of Trustees shall be held without notice,immediately after, and at the same place
asthe Annual Meeting of the members for the purpose of organization, election of officers, and transaction of other business.

SECTION 2.Place of Meeting: Regular meetings ofthe Board of Trustees shall be held atany place within the State of Kansas which has been designated
fromtimetotimeby resolution of the Board or by written consent of all members of the Board. In the absence of such designation, regular meetingsshall be
held atthe principal office of the Cooperative in Morris County, Kansas.

SECTION 3. Special Meetings: Special meetings of the Board may be held either ata place so designated within the State of Kansas or in the absence of
suchdesignation, atthe principal office of the Cooperative in Morris County, Kansas.

Special meeting of the Board may be called by the President or by any three (3) trustees, and it shall thereupon be the duty of the Secretary to cause notice
ofsuch meetingto be givenashereinafter provided.

SECTIONA4. Notice of Trustees' Meetings: Written notice of the time, place and purpose of any special meeting of the Board of Trustees shall be delivered
toeachtrustee notlessthanfive (5) days previous thereto either personally or by mail, by or at the direction of the Secretary, or uponadefaultin duty by the
Secretary, by the President or the trustees calling the meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail
addressedtothetrustee athisaddressasitappearsontherecords of the Cooperative, with postage thereon prepaid.

SECTIONS. Waiver of Notice: Transactions of meetings ofthe Board of Trustees, however, called and noticed or wherever held, shall be valid asthough
ameeting had beenduly held after aregular call of notice, ifaquorum be presentand if, either before or after the meeting, each of trustees not presentsignsa
writtenwaiver of notice, oraconsentto holding such meeting, or approval of the minutes thereof. All such waivers, consents or approvals shall be filed with
the corporate records or made a part of the minutes of the meeting.

SECTION 6. Quorum: Amajority of theauthorized number of trustees shall be necessary to constitute aquorum for the transaction of business, exceptto
adjournashereinafter provided. Everyactor decisiondone or made by amajority of the trustees presentatameeting duly held atwhichaquorumis presentshall
beregardedastheactofthe Board of Trustees, unlessagreater numberisrequired by law, the Articles of Conversion or these Bylaws. Trustees presentataduly
calledand held meetingatwhichaquorumis presentmay continue to do business until adjournment, notwithstanding the withdrawal of enoughtrusteestoleave
lessthanaquorum.

SECTION 7. Adjournment: Amajority of the trustees presentmay adjourn any trustees meeting to meetagain atastated day and hour or until the timefixed
for the regular meeting of the Board.

ARTICLE VII
Officers

SECTION 1. Number: The officersof the Cooperative shall be aPresident, Vice President, Secretary, Treasurer and such other officersasmay be determined
by the Board of Trustees from time to time. The offices of Secretary and Treasurer may be held by the same person upon direction of the Board of Trustees.

SECTIONZ2.Electionand Term of Office: The officersshall be elected by ballot,annually by and from the Board of Trustees at the organizational meeting
ofthe Board of Trustees. If the election of officers shall not be held at such meeting, such election shall be held assoon thereafter as conveniently may be. Each
officershall hold office one year and until an organization meeting of the Board of Trustees following the next Annual Meeting of the members, unless removed
assuch officer or unless he ceasesto be atrustee. A vacancy inany office shall be filled by amajority vote by the Board of Trustees for the unexpired portion
ofthe term for the office.

SECTION 3. President: Subject to the control of the Board of Trustees, the President of the Board of Trustees shall be the chief executive officer of the
Cooperative.

He shall preside atall meetings of the membersand atall meetings of the Board of Trustees.

Heshall, whenauthorized by the Board, execute all deeds, mortgages, deeds of trust, notes, bonds, contracts or other documentson behalf ofthe Cooperative,
unlessthe execution shall be delegated by the Board to some other officer or agent of the Cooperative or shall be required by law to be otherwise executed.

He shall be ex officioamember of all standing committees, including the executive committee.

He shall have such other powersand dutiesas may be prescribed by the Board of Trustees or by these Bylaws.

SECTIONA4. Vice President: Inthe absence or disability of the President, the Vice President shall perform the duties of the President, and when soacting,
shall have all ofthe powers of and be subject toall the restrictions upon the President. The Vice President shall also have such powers and perform such duties
asfromtimetotime may beassigned to him by the Board of Trustees or these Bylaws.

SECTION . Secretary: The Secretary shall:

Keep or cause to be kept, the minutes of the meetings of the membersand of the Board of Trustees in one or more books located at the principal office or
atsuchother place asthe Board of Trustees may order and provide for that purpose.

Giveorcausetobegivenall noticesinaccordance with these Bylaws or required by law.

Becustodianofthe corporate recordsand of the Seal of the Cooperative and affix the Seal of Cooperative toall Certificates of Membership priorto theissuance
thereof. He shall execute and attest to the signing of all documents by the President on behalf of the Board of Trusteesand the sealing of all documents on behalf
ofthe Cooperative inaccordance with the provisions of these Bylaws.

Keep or cause to be kept, the books of the Cooperative. Keep or cause to be keptonfileatall timesacomplete copy of the Articles of Conversionand Bylaws
ofthe Cooperative containing allamendments theretowhich copy shall always be opento the inspection by any member of the Cooperative. Uponrequest, he
shall, atthe expense of the Cooperative, forward or cause to be forwarded a copy of these Bylaws and of allamendments thereto toany member.

Performall dutiesand exercise all powers incidental to the office of Secretary as may be prescribed by the Board of Trustees.

SECTIONG. Treasurer: The Treasurer shall: Keep and maintain, or cause to be kept or maintained, an adequate and correctaccount of the propertiesand
businesstransactions ofthe Cooperative, includingaccountsofitsassets, liabilities, receipts, disbursements, losses or gains, and the books of accounts shall at
allreasonabletimesbe opentoinspection by any trustee.

The Treasurer shall deposit, or cause to be deposited, all monies or other valuablesin the name and to the credit of the Cooperative at such depositories as
may be designated by the Board of Trustees. He shall disburse or cause to be disbursed the funds of the Cooperative as may be ordered by the Board of Trustees,



shall rendertothePresidentand Trustees, whenever they requestit,anaccountofall of histransactionsas Treasurer and the financial condition ofthe Cooperative,
and sshall have such other powersand shall perform such other dutiesas may be prescribed by the Board of Trustees or these Bylaws.

SECTION 7. General Manager: The Board of Trustees shall employ a General Manager who shall, subject to the control of the Board of Trustees, be the
Chief Administrative Officer of the Cooperative and have general supervision, direction and control of the businessand employees of the Cooperative. Without
prejudicetosuch general powers, butsubjecttothe same limitations, itis hereby expressly declared that the General Manager shall have the following powers
and duties, towit:

a.) Selection,employment, training, supervision, evaluation,advancementdiscipliningand discharging of personnel, asrequired, tooperate the Cooperative
efficiently;

b.) Developmentand administration of programsand/or practicesto insure successful operation of the Cooperative and recommend policiestothe Board
of Trustees for procedural authority orimplementation of these activitiesasauthorized;

c¢.) Procurementof materials, supplies, toolsand equipment needed to insure efficient operation of the Cooperative;

d.) Administration of policies, rulesand regulations asadopted by the Board of Trustees fromtime totime;

e.)Negotiation of contracts relative to power supply; special services of consultants; franchise or other agreements, all subject toapproval and ratification
bytheBoard of Trustees; and shall actasadvisor to the Board or special committees of the Board in the negotiations of other contracts, wherein suchadvice would
be of assistance;

f.) Delegation of authority, dutiesand responsibilities to subordinates, supervisors or department heads and holding them accountable for proper
performance;

g.) Keepingtrustees, membersand the general publicinformed onimportant matters relative to the Cooperative's operations;

h.) Appearancesbefore, or reportingto, regulatory or governmental agencies or commissionsas may be required or asnecessary;

i.) Workingwith other groups or agencies, cooperatives or otherwise, in programsor activitieswhichwould enhance the rural electrification programin
general and the cooperative form of businessenterprise in particular;

j-)Performsuch other dutiesasthe Board of Trustees may director which are notinconsistent with these Bylaws, rules, regulationsand/or policies of the
Board of Trustees, or as may come within the scope of his specified orimplied duties.

SECTION 8.Bondsof Officers: The Treasurer or any other officer or agent of the Cooperative charged with responsibility for the custody ofany of its funds
or property shall be bonded of such sumand of such surety asthe Board of Trustees shall determine. The Board of Trustees in itsdiscretion may also require
any other officer, agent, oremployee of the Cooperative to be bonded in suchamountand with such surety asitshall determine.

SECTION 9. Vacancy: Avacancy inany office because of death, resignation, legal incapacitation, removal, disqualification or any other cause shall befilled
by majority vote of the Board of Trustees. The officer so elected shall fill the office until the term for the office he fills expires.

SECTION 10. Standard of Care: Every officer shall discharge the officer'sduties ingood faith, with the care an ordinarily prudent personin alike position
would exercise under similar circumstances, and inamanner the officer reasonably believes to be inthe Cooperative'sbestinterest.

ARTICLE VIII
NonprofitOperation

SECTION 1. Interestor Dividends on Capital Prohibited: The Cooperative shall atall times be operated on acooperative nonprofit basis for the mutual
benefitofits patrons. Nointerestor dividendsshall be paid or payable by the Cooperative on any capital furnished by its patrons.

SECTION 2. Patronage Capital in Connection with Furnishing ElectricEnergy: Inthe furnishing of electricenergy the Cooperative’s operations shall
be soconducted thatall patrons, membersand nonmembersalike, will through their patronage furnish capital for the Cooperative. Inordertoinduce patronage
andtoassurethatthe Cooperative will operate onanonprofit basis the Cooperative isobligated toaccountonapatronage basis toall its patrons, membersand
nonmembersalike, forallamounts received and receivable fromthe furnishing of electricenergy inexcess of operating costsand expenses properly chargeable
againstthefurnishingofelectricenergy. Incomputingits patronage dividend obligationin the preceding sentence, the Cooperative shall take into accountany
business done by the cooperative through a partnership, limited liability company or similar organization, treat the Cooperative’s share of such businessasif
suchbusinesswas conducted directly by the Cooperative for patronage dividend purposes and shall pay patronage dividendsto its patrons, membersand
nonmemberswithrespecttosuchbusiness. Allsuchamountsinexcessofoperating costsand expensesatthe momentofreceiptby the Cooperativearereceived
withtheunderstandingthattheyarefurnished by the patrons, membersand nonmembersalike, ascapital. The Cooperative isobligated to pay by creditstoacapital
accountforeach patronall suchamountsin excess of operating costs and expenses. The books and records of the Cooperative shall be setup and keptin such
amannerthatatthe end ofeachfiscal year theamountof capital, ifany, so furnished by each patronisclearly reflected and credited inan appropriate record
tothecapital accountofeach patron,and the Cooperative shall withinareasonable time after the close of the fiscal year notify each patron of theamount of capital
socredited to hisaccount. Allsuchamountscredited to the capital account of any patron shall have the same status asthough they had been paid to the patron
incashinpursuanceofalegal obligationtodosoand the patron had then furnished the Cooperative correspondingamountsfor capital. Allotheramountsreceived
by the Cooperative fromitsoperationsinexcessof costsand expenses, shall, insofar as permitted by law, be (a) used to offsetany lossesincurred during the current
orany prior fiscal yearand (b) tothe extent not needed for that purpose, allocated to its patrons ona patronage basisand any amountsoallocated shall be included
aspartofthecapital credited to the accounts of patrons, as herein provided. The Cooperative isspecifically authorized to maintain one or more pools ofincome
throughwhich itdeterminesthe patronage sourced incomewhichitisobligated todistribute pursuantto the preceding paragraph.

Notwithstandingany other provision ofthe bylawsor other provision of the membership certificate, ifany member or former member failstoclaimany cash
retirementof capital credits or other paymentfromthe Cooperative withinthree (3) yearsafter payment of the same hasbeen made available to him by notice
orcheckmailedtohislastaddressfurnished by himtothe Cooperative, suchfailure shall be and constitutesanirrevocable assignmentand gift by suchmember
ofsuch capital creditor other paymenttothe Cooperative. Failure to claim any such paymentwithin the meaning of thissection shall include the failure of such
member or former memberto cash any check mailed to him by the Cooperative atthe lastaddress furnished by himto the Cooperative. Theassignmentand gift
provided forunderthissection shall become effective only upon the expiration of three (3) years from the date when such paymentwas made available tosuch
member or former member withoutclaim therefore and only after the further expiration of sixty (60) days following the giving of anotice by mail or publication
thatunlesssuch paymentisclaimed within said sixty (60) day period, such giftto the Cooperative shall become effective. The notice by mail herein provided
shall be one mailed by the Cooperative to such member or former member at the lastknown address. If notice by publicationisgiven, said publicationshall be
oneinsertioninanewspaper circulated inthe service areaof the Cooperative, which may be the Cooperative newsletter. The sixty (60) day period following the
giving of such notice either by mail or publication shall be deemed to terminate sixty (60) days after the mailing or publication of such notice.

TheBoardisherebyauthorizedtoadoptsuchrules, regulations and policiesasthey deem necessary oradvisableto carry outthe provisions of these bylaws.

Capital credited to the account of each patron shall be assignable only on the books of the Cooperative pursuantto written instruction fromthe assignor
andonlytosuccessorsininterestorsuccessorsinoccupancy inall orapartofsuch patron’s premises served by the Cooperative unless the Board of Trustees



actingunder policiesofgeneral application, shall determine otherwise. Inthe eventthatanonmember patron shall electto become amember ofthe Cooperative
the capital credited to the account of such nonmember patron may be applied by the Cooperative toward the payment of amembership fee on behalf of such
nonmember patron.

Notwithstandingany other provision ofthese bylaws, the Board of Trustees, atits discretion, shall have the power atany time upon the death of any patron,
whowasanatural person, ifthe legal representatives of hisor her estate shall requestinwriting that the capital credited tosuch patron beretired prior to the time
such capital would otherwise be retired under the provisions of these bylaws, toretire capital credited to any such patron immediately upon such termsand
conditionsasthe Board of Trustees, acting under policiesof general application, and the legal representatives of such patron’sestate shall agree upon; provided,
however, thatthe financial condition of the Cooperative will notbe impaired thereby.

The patrons ofthe Cooperative, by dealing with Cooperative acknowledge that the termsand provisions of the Articles of Conversionand Bylaws shall
constituteand beacontract between the Cooperative and each patron, and both the Cooperative and patronsare bound by such contract, asfully asthough each
patron had individually signed aseparate instrument containing such termsand provisions. The provisions of this Article of the Bylaws shall be called to the
attention of each patron of the cooperative by posting inaconspicuous place inthe Cooperative’s office.

SECTION 2a. Distribution of Patron Credits: Inthe event the association shall suffer alossinany year, the Board of Trustees shall prescribe the basis
onwhich capital contribution of patronsshall be reduced on the account ofany such loss, so that it will be borne by the patronsonasequitable basisasthe Board
of Trusteesfinds practicable.

SECTION 3. Allrefunds of capital creditsshall be limited to thatamountof such credits less any outstanding indebtedness owed by amember/consumer
tothe Cooperativeforservicesrendered, regardless of when such indebtedness shall have occurred.

ARTICLE IX
Sale of Property

SECTION 1. The Cooperative may notsell, mortgage, lease or otherwise dispose of orencumber all or any substantial portion of its property unlesssuch
sale, mortgage, lease or other disposition orencumbrancesisauthorized atameeting of the members thereof, by the affirmative vote of not less than amajority
ofallthemembersofthe Cooperative,and unlessthe notice of such proposed sale, mortgage, lease of other disposition orencumbrance shall have been contained
inthe notice of such meeting; provided, however, that notwithstanding anything herein contained, the Board of Trustees of the Cooperative, without specific
authorization by the membersthereof,shall have full power and authority toauthorize the execution and delivery ofamortgage or mortgages or deed or deeds
oftrustupon, orthe pledging orencumbering of, any or all of the property, assets, rights, privilege licenses, franchisesand permits of the Cooperative whether
acquiredortobeacquired, wherever situated, aswell asthe revenues and income therefrom, allupon such terms and conditions asthe Board of Trusteesshall
determine, tosecureany indebtedness ofthe Cooperative.

SECTION 2. The Board of Trustees shall have the authority to sell or otherwise dispose of minor items of property without prior authorization of the
membership, however, such authority shall be limited to the sale and/or disposition of those minor items of property having atotal value notexceeding 2% of
the Cooperative’stotal assets at the time of such sale or other disposition without due authorization of amajority of all the members of the Cooperative present
atameeting of the membersthereof.

ARTICLE X
Seal

The Corporate Seal for the Cooperative shall be in the form of acircleand shall have inscribed thereon the name of the Cooperative and the words ““Corporate
Seal, Kansas.”

ARTICLE XI
Financial Transactions

SECTION 1. Contracts, Deeds, etc., How Executed: The Board of Trustees, exceptas in these Bylaws otherwise provide, may authorize any officer or
officers,agentoragents, toenter intoany contract or execute any instrument inthe name of and on behalf of the Cooperative, and such authority may be general
or confined to specific instances: and unless soauthorized by the Board of Trustees, no officer,agent oremployee shall have any power or authority to bind the
Cooperative by any contractorengagementortopledgeitscreditortorender itliable forany purposeinanyamount; provided, however, thatany deedsor other
instruments conveying landsorany interesttherein shall be executed on behalf of the Cooperative by the President or Vice-President, if there be one, or by any
agentorattorney soauthorized under letter ofattorney or otherwritten power which wasexecuted on behalf of the Cooperative by the President or Vice-President.

SECTION 2.Checks, Drafts, etc.: All checks, draftsor other orders for the paymentof money, and all notes, bonds, or other evidence of indebtednessissued
inthe name ofthe Cooperative shall be signed by such officer or officers, agent or agents, employee oremployees of the Cooperative and insuch mannerasshall
fromtimetotime be determined by resolution of the Board of Trustees.

SECTION 3.Change in Rates: Written notice shall be given to the Administrator of the Rural Utilities Service of the United States of Americanot less
than ninety days prior tothe date upon whichany proposed change in the rates charged by the Cooperative for electricenergy becomes effective.

SECTION 4. Fiscal Year: Thefiscal year of the Cooperative shall begin on the first day of January of each year and shall end on the thirty-first day of
December of thesameyear.

ARTICLE Xl1
Miscellaneous

SECTION 1. Membership in Other Organizations: The Cooperative may becomeamemberor purchase stock inany other profitor nonprofitorganizations,
associations, partnership, corporationsorjointventures, or formwholly-own subsidiary organizations, when the Board of Trusteesfindsthat the general or long-
terminterests of the membership will be served by such investmentsor participations.

SECTION 2. Accounting Systemand Audit Reports: The Board of Trustees shall cause to be established and maintained acomplete accounting system
which,among otherthings,and subjecttoapplicable lawsand rulesand regulations ofany regulatory body, shall conformto such accounting systemas may from
timetotimebedesignated by the Administrator ofthe Rural Utilities Service of the United States of America. The Board of Trusteesshall cause tobe madeannually
bya Certified Public Accountantafulland complete audit of the accounts, books and financial condition of the Cooperative.

Areportofsuchauditreportsshall be submitted to the membersat the next following annual meeting.

SECTION 3. Legal Notices Between Customer and Cooperative: All notices addressed to the Cooperative shall be in writing and no telephone



communicationshallbe considered as proper notice unless otherwise specifically provided for by the rulesand regulationsonfileatthe Cooperative general office.
Iforal ordersaretakenin personoroveratelephone by anagentofthe Cooperative, itisdone for the convenience of the customerandat hisrisk. The Cooperative
isnotresponsibleforerror, delay orexpense resulting fromsuch procedure, butthe Cooperative shall exercise reasonable diligence in carrying out the telephone
communicationsfromthecustomer.

SECTIONA4. Authority and Wavier: Norepresentative, agentoremployee of the Cooperative shall otherwise have the authority toamend, modify, alter
orwaiveany of the Cooperative’srulesand regulations or bind the Cooperative with promisesor representations.

ARTICLE XIII
Amendments

SECTION 1.Power of Membersand Notice to Members: New bylaws may be adopted or these Bylaws may be amended or repealed by the affirmative
vote ofamajority of those membersvoting thereonatameting of the members. Notice of proposed repeals,amendments oradoptionsshall be given by delivering
acopy ofthe proposed alteration to the membersaccording to the procedure set forth in Article IV, Section 3.

SECTION 2. Sponsorship of Bylaw Amendments: Unlesssponsored or proposed by the Board, and unless otherwise determined by the Board, to be
considered atamember meeting, any proposed Bylawamendmentsmustbe:

1.) Sponsored by, and accompanied by adated petition containing the printed names, addresses, and original dated signatures obtained within sixty (60)
daysofthe Petition date for at least five percent (5%) of the total membership;

2.) Deliveredto,and received by, the Cooperative at least sixty (60) days prior to the member meeting atwhich memberswill consider the proposed Bylaw
amendment;

3.) Afterreview by the Board, determined lawful by the Board;

4.) Notaltered or modified after delivery tothe Cooperative.

ARTICLE XIV
Indemnification

SECTION 1. Thecooperative shallindemnify any personor such person’sestate or personal representativewhowasor isaparty, or isthreatened tobe made
apartytoany pendingorcompleted action, suitor proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such personis
orwasatrustee, officer oremployee of the cooperative, againstexpenses, judgments, finesand amounts paid in settlementactually and reasonably incurred by
himinconnectionwithsuchaction, suitor proceeding, includingattorney’sfees, tothe full extent permitted by law, upon adetermination that such personacted
ingood faithand inamanner he reasonably believed to be in or notopposed to the bestinterests of the cooperative, and with respect to any criminal action or
proceeding, had noreasonable cause to believe hisconductwas unlawful.

Indemnification shall notbe made in respect of any claim, issue or matter astowhich such person shall have been adjudgedtobe liable.

Intheeventofasettlementbefore orafteranaction, suitor proceeding, indemnification shall be provided only in connection with such matters covered
by thesettlementastowhichthe cooperative isadvised by independent legal counsel thatthe person to be indemnified was not guilty of negligence or misconduct.
Expensesincurred indefendingacivil or criminal action, suitor proceeding shall notbe paid by the cooperative inadvance of the final disposition of suchaction,
suitor proceeding.

The foregoing right ofindemnification shall notbe exclusive of any other rightsto which those seeking indemnification may be entitled under any other
bylaw provision,agreement, vote of the membersor disinterested trustees or otherwise.

CERTIFICATE OF SECRETARY
Ithe undersigned, do hereby certify:
1.) Thatlamthe duly elected and acting Secretary of The Flint Hills Rural Electric Cooperative Association, Inc.,a Kansas Corporation;and
2.) Thattheforegoing Bylaws constitute the Bylaws of said corporation asduly adopted at the meeting of the members thereof duly held March 23, 2010.
INTESTIMONY WHEREOF, | have hereunto subscribed my name and affixed the Seal of said corporation the 23th day of March, 2010.

Duane Carlson, Secretary



