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INTER-COUNTY ENERGY COOPERATIVE
CORPORATION BYLAWS

ARTICLEI
MEMBERSHIP
SECTION 1. Requirements for Membership.

1.01. Eligibility. Any natural person, firm, association, corporation, or
body politic or political subdivision or agency thereof (each hereinafter
referred to as “person,” “applicant,” “his,” “him,” or “her”) shall be eligible
to become a member of, and, at one or more premises owned or directly
occupied or used by him, to receive electric service from Inter-County
Energy Cooperative Corporation (hereinafter called the “Cooperative”);
however, no person shall hold more than one voting membership in the
Cooperative.

1.02. Application for Membership. Application for membership—where
in the applicant shall agree to purchase electric power and energy from

the Cooperative and be bound by and to comply with all provisions of the
Cooperative’s Articles of Incorporation, Bylaws, and all rules, rate schedules
and regulations as they now exist or may hereafter be adopted or amended
by the Board of Directors (the obligations embraced by such agreement
being hereinafter called “membership obligation”)—shall be made in writ-
ing on such form as is provided therefor by the Cooperative. With respect
to any particular classification of service for which the Board of Directors
shall require it, such application shall be accompanied by a supplemental
contract, executed by the applicant on such form as is provided therefor
by the Cooperative. The membership application shall be accompanied by
the membership fee provided for in Section 4, together with any service
security deposit, service connection deposit or fee, facility extension fee or
contribution in aid of construction (hereinafter referred to as “other depos-
its or fees”) that may be required by the Cooperative, which membership
fee and other deposits or fees shall be refunded in the event the application
is denied by the Board.

1.03. Acceptance Into Membership. Upon complying with the require-
ments set forth in Section 1.02, any applicant shall automatically become a
member on the date of his/her connection for electric service; PROVIDED,
that the Board of Directors may by resolution deny an application and
refuse to extend service upon its determination after due hearing if the
applicant requests a hearing, that the applicant is not willing or is not able
to satisfy and abide by the Cooperative’s terms and conditions of mem-
bership or that such application should be denied for other good cause;
PROVIDED FURTHER, that any person whose application has been denied
or, for sixty (60) days or longer, has been submitted but not denied by the
Board of Directors and who has not been connected by the Cooperative for
electric service may, by filing written request therefor with the Cooperative
at least thirty (30) days prior to the next meeting of the Board of Directors,
have his/her application submitted to and approved or disapproved by the
vote of the Directors at such meeting. Any application not denied by the
Board of Directors hereunder shall be deemed to have been accepted.

SECTION 2. Membership Certificates. Membership in the Cooperative
shall be evidenced by a membership certificate which shall be in such
form and shall contain such provision as shall be determined by the Board.
Such certificate shall be signed by the Chairman and by the Secretary of
the Cooperative and the corporate seal shall be affixed thereto. No mem-
bership certificate shall be issued for less than the membership fee fixed in
these bylaws, nor until such membership fee has been fully paid. In case a
certificate is lost, destroyed, or mutilated a new certificate may be issued
therefor upon such unigérm terms and indemnity to the Cooperative as
the Board may prescribe. No membership certificate shall be transferable,
except as provided in these Bylaws.

SECTION 3. Membership Fees. The membership fee shall be set by the
Board of Directors. Upon payment of same the applicant shall be eligible
for membership and service. Under policies of general application, mem-
bership fees may be transferred or, upon termination of the membership,
refunded; provided, however, no interest on membership fees shall be paid
or payable, and all debts due the Cooperative shall have been paid.

SECTION 4. Purchase of Electric Energy. The Cooperative shall use rea-
sonable diligence to furnish its members with adequate and dependable
electric service, although it cannot and therefore does not guarantee a
continuous and uninterrupted supply thereof; and each member, for so
long as such premises are owned or directly occupied or used by him, shall
purchase from the Cooperative all electric energy used on the premises

specified in his/her application for membership, and shall pay therefor at
rates which shall from time to time be fixed by the Board. It is expressly
understood that amounts paid for electric energy in excess of the cost of
service are furnished by the members as capital to the Cooperative and
each member shall be credited with the capital so furnished (without
interest) on the books of the Cooperative as provided in these Bylaws. Each
member shall pay such minimum amount regardless of the amount of
electric energy consumed, as shall be fixed by the Board from time to time.
Each member shall also pay all amounts owed by him to the Cooperative as
and when the same shall become due and payable.

SECTION 5. Wiring of Premises; Responsibility Therefor; Responsibility
for Meter Tampering or Bypassing and for Damage to Cooperative
Properties; Extent of Cooperative Responsibility; Indemnification. Each
member shall cause all premises receiving electric service pursuant to his
membership to become and to remain wired in accordance with the specifi-
cation of the Kentucky Fire Insurance Underwriters Association, the National
Electric Code, any applicable state code or local government ordinances,
and of the Cooperative. If the foregoing specifications are variant, the more
exacting standards shall prevail. Each member shall be responsible for and
shall indemnify the Cooperative and its employees, agents and independent
contractors against death, injury, loss or damage resulting from any defect in
or improper use or maintenance of such premises and all wiring and appa-
ratuses connected thereto or used thereon. Each member shall make avail-
able to the Cooperative a suitable site, as determined by the Cooperative,
whereon to place the Cooperative’s physical facilities for the furnishing and
metering of electric service and shall permit the Cooperative’s authorized
employees, agents and independent contractors to have access thereto safely
and without interference from hostile animals or any other hostile source

for meter reading, bill collecting and for inspection, maintenance, replace-
ment, relocation, repair or disconnection of such facilities at all reasonable
times. As part of the consideration for such service, each member shall be the
Cooperative’s bailee of such facilities and shall accordingly desist from inter-
fering with, impairing the operation of or causing damage to such facilities,
and shall use his best efforts to prevent others from so doing. Each member
shall also provide such protective devices to his premises, apparatuses or
meter base as the Cooperative shall from time to time require in order to pro-
tect the Cooperative’s physical facilities and their operation and to prevent
any interference with or damage to such facilities. In the event such facilities
are interfered with, impaired in their operation or damaged by the member,
or by any other person when the member’s reasonable care and surveillance
should have prevented such, the member shall indemnify the Cooperative
and its employees, agents and independent contractors against death,
injury, loss or damage resulting therefrom, including but not limited to the
Cooperative’s cost of repairing, replacing or relocating any such facilities and
its loss, if any, of revenues resulting from the failure or defective functioning
of its metering equipment. The Cooperative shall, however, in accordance
with its applicable service rules and regulations, indemnify the member

for any overcharges for service that may result from a malfunctioning of its
metering equipment or any error occurring in the Cooperative’s billing pro-
cedures. In no event shall the responsibility of the Cooperative for furnishing
electric service extend beyond the point of delivery, being the point where
the Cooperative’s line physically connects to the member’s facilities.

SECTION 6. Member to Grant Easements to Cooperative. Each member
shall, upon being requested so to do by the Cooperative, execute and deliv-
er 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 accor-
dance 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
electrical facilities.

SECTION 7. Termination of Membership.
(a) Withdrawal. Any member may withdraw from membership upon
compliance with such uniform terms and conditions as the Board may
prescribe.

(b) Suspension and Expulsion. The Board may, by the affirmative vote
of not less than two-thirds of all the members of the Board, expel any
member who fails to comply with any of his membership obligations,
including the provisions of the articles of incorporation, bylaws, or rules
or regulations adopted by the Board, but only as set out herein. The



member shall be given written notice by the Cooperative of the obliga-
tion with which it alleges the member has failed to comply and shall be
given written notice that such failure makes him liable to expulsion.

Upon his/her failure after the expiration of ten (10) days after such
notice of noncompliance to pay any amounts due the Cooperative or to
cease any other noncompliance with his/her membership obligations
within the time limit contained in the said notice, a person’s member-
ship shall automatically be suspended; and he/she shall not during such
suspension be entitled to receive electric service from the Cooperative
or to cast a vote at any meeting of the members. Payment of all amounts
due the Cooperative, including any additional charges required for such
reinstatement, and/or cessation of any other noncompliance with his/
her membership obligations within the time limit provided in such
notice shall automatically reinstate the membership, in which event the
member shall thereafter be entitled to receive electric service from the
Cooperative and to vote at the meetings of its members.

Upon failure of a suspended member to be automatically reinstated
to membership, as provided in this Section, he/she may, without further
notice, but only after due hearing if such is requested by him/her, be
expelled by resolution of the Board of Directors at any subsequently
held regular or special meeting of the Board. Any expelled member
may be reinstated by vote of the Board or by vote of the members at any
annual or special meeting. Nothing contained herein shall be construed
to impair the right of the Cooperative to cut off service to any member
for non-payment of the utility bill upon ten (10) days notice of delin-
quency and impending cutoff.

(c) Cancellation. The membership of a member who for a period of

six (6) months after service is available to him/her, has not purchased
electrical energy from the Cooperative, or of a member who has ceased
for six (6) months to purchase energy from the Cooperative may be can-
celed by resolution of the Board.

(d) Death or cessation of existence. Upon the death of a member, or
upon the dissolution of a corporate member, including a partnership,
association or body politic, membership shall terminate automatically.

(e) Upon the cancellation of a membership as herein provided, and
upon the withdrawal, death, cessation of existence or expulsion of a
member, the membership certificate of such member shall terminate,
and the membership of such member shall be surrendered forthwith to
the Cooperative. Termination of membership in any manner shall not
release a member or his estate from any debts due the Cooperative.

(f) In cases of withdrawal or termination of membership in any man-
ner, the Cooperative shall repay to the member the amount of the mem-
bership fee paid by him, provided, however, that the Cooperative shall
deduct from the amount of the membership fee the amount of debts or
obligations owed by the member to the Cooperative.

ARTICLE II
RIGHTS AND LIABILITIES OF MEMBERS

SECTION 1. Property Interest of Members. Upon dissolution, after
(a) All debts and liabilities of the Cooperative shall have been paid, and

(b) All capital furnished through patronage shall have been retired

as provided in these Bylaws, the remaining property and assets of the
Cooperative shall be distributed among the members eligible under law
in the proportion which the aggregate patronage of each bears to the
total patronage of all members.

SECTION 2. NonLiability for Debts of the Cooperative. The private prop-
erty of the members shall be exempt from execution or other liability for
the debts of the Cooperative and no member shall be liable or responsible
for any debts or liabilities of the Cooperative.

ARTICLE III
MEETINGS OF MEMBERS

SECTION 1. Annual Meeting. The annual meeting of the members shall
be held between the first day of May and the fifteenth day of September
each year, beginning with the year 1968, at such place within one of the
counties served by the Cooperative, as selected by the Board and which
shall be designated in the notice of the meeting, for the purpose of elect-
ing Board members, passing upon reports for the previous fiscal year and
transacting such other business as may come before the meeting. It shall be
the responsibility of the Board to make adequate plans and preparations
for the annual meeting. Failure to hold an annual meeting of the members
shall not work a forfeiture or dissolution of the Cooperative.

SECTION 2. Special Meetings. Special meetings of the members may be
called by resolution of the Board, or upon a written request signed by a
majority of the Board, by the Chairman, or petition signed by not less than
ten per cent of all the members of the cooperative; 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 within one of the counties served by the Cooperative as designated
by the Board, on such date, not sooner than thirty-five (35) days after the
call for such meeting is made or a petition therefor is filed, and beginning
at such hour as shall be designated by the Secretary or those calling or peti-
tioning for the same.

SECTION 3. Notice of Members’ Meetings. Written or printed notice stat-
ing the place, day and hour of the meeting, and in case of a special meeting
or an annual meeting at which business requiring special notice is trans-
acted, the purpose or purposes for which the meeting is called, shall be
delivered to each member in person or by mail not less than five (5) days
nor more than forty-five (45) days before the date of the meeting. 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, if any, in the Kentucky Living, and notice by mail shall
be deemed to be delivered when it has been deposited in the United States
mail addressed to the member at his address shown on the Cooperative’s
records, postage prepaid and postmarked at least five (5) days prior to the
meeting date. In making such computation, the date of the meeting shall
not be counted. The incidental and non-intended 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 records shall not invalidate an
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 meet-
ing for the purpose of making such objection shall notify the Secretary or
Credentials and Elections Officer prior to or at the beginning of the meet-
ing of his objection.

SECTION 4. Quorum. A quorum for the transaction of business ata
member meeting shall be the lesser of one half of one percent of the total
number of members as reflected in the Cooperative’s records, or fifty (50)
members, except that, if less than a quorum is present at any meeting, a
majority of those present in person may without further notice adjourn the
meeting to another time and date not less than thirty (30) days later and to
any place in one of the counties in Kentucky within which the Cooperative
serves; PROVIDED, that the Secretary shall notify any absent members of
the time, date and place of such adjourned meeting by delivering notice
thereof as provided in Section 3. At all meetings of the members, whether
aquorum be present or not, the Secretary shall annex to the meeting min-
utes, or incorporate therein by reference, a list of those members who were
registered as present in person.

SECTION 5. Voting. Each member shall be entitled to only one vote upon
each matter submitted to a vote at a meeting of the members. All questions
other than the election of Board members, which is specially provided for
in these Bylaws, shall be decided by a vote of a majority of the members
voting thereon, except as otherwise provided by law or in the Articles of
Incorporation or these Bylaws. Members may not cumulate their votes.

SECTION 6. Absentee Balloting. Prior to the meeting of members, a
member may vote by absentee ballot. All absentee ballots shall be cast by
4:30 p.m. Eastern Standard Time no more than twenty-one (21) days and
no less than seven (7) days before the meeting for which it is proposed

to be used. All absentee ballots shall be cast in person on such ballots

as supplied by the Cooperative and shall be received by the Credentials
and Elections Officer or his/her designated agent(s) at the Cooperative’s
headquarters building on 1009 Hustonville Road, Danville, Kentucky or
the Cooperative’s district office located at 46 Old Kentucky 68, Lebanon,
Kentucky. Absentee ballots can only be secured and voted at those office
locations. Once an absentee ballot is cast, it cannot be revoked. The pres-
ence of a member at a meeting of the members shall not revoke an absen-
tee ballot theretofore executed by him/ her and such member shall not be
entitled to vote at such meeting.

SECTION 7. Members to Register With Credentials and Elections Officer.
Credentials and Elections Committee.
(a) Not less than one hundred-five (105) nor more than one hundred-for-
ty (140) days before the annual meeting of the members, the Board of
Directors shall appoint a Credentials and Elections Officer who may be



the secretary of the Board or any other person designated by the Board.
Itis the duty of each member attending a meeting of the members to
make his/her presence known by registering with the Credentials and
Elections Officer or person designated by the Board before or at the time
the meeting is called to order.

(b) Not less than one hundred-five (105) nor more than one hun-
dred-forty (140) days before the annual meeting of the members, the
Board of Directors shall appoint a Credentials and Elections Committee
“Committee” under the provisions of Article IV, Section 5 of these Bylaws
nominating a member to serve as director. The Committee shall consist
of four (4) Cooperative members in good standing, one (1) from each
district other than in which a director’s term expires who would qualify
to be a Director under Article IV, Section 3, but must not be: existing
Cooperative employees, agents, officers, directors or known candidates
for director, and who are not close relatives or members of the same
household thereof. The Committee shall:

i. elect its own Chairman and Secretary;

ii. establish or approve the manner of conducting member registra-
tion and any ballot or other voting, to pass upon all questions that
may arise with respect to the registration of members in person, to
count all ballots or other votes cast in any election or in any other
matter

iii. to rule upon the effect of any ballots or other vote irregularly or
indecisively marked or cast, to rule upon all other questions that

may arise relating to member voting and the election of directors
(including but not limited to the validity of petitions of nomination,
absentee ballots, or the qualifications of candidates and the regularity
of the nomination and election of directors) and;

iv. to pass upon any protest or objection filed with respect to any
election or affecting the results of any election. In the exercise of its
responsibility, the Committee shall have available to it the advice

of counsel provided by the Cooperative. In the event a protest or
objection is filed concerning any election, such protest or objection
must be filed during, or within three (3) business days following the
adjournment of the meeting in which the voting is conducted. The
Committee shall thereupon be reconvened, upon notice from its
Chairman, not less than seven (7) days after such protest or objection
is filed. The Committee shall hear such evidence as is presented by
the protestor(s) or objector(s), who may be heard in person, by coun-
sel, or both, any opposing evidence; and the Committee, by a vote
of a majority of those present and voting, shall, within a reasonable
time but not later than thirty (30) days after such hearing, render its
decision, the result of which may be to affirm the election, to change
the outcome thereof, or to set it aside. The Committee may not affir-
matively act on any matter unless a majority of the Committee is
present. The Committee’s decision (as reflected by a majority of those
actually present and voting) on all matters covered by this Section
shall be final. As determined by the Board, the Cooperative may rea-
sonably compensate and/or reimburse the Credential and Elections
Committee members for time and expenses incurred in serving on
the Committee.

(¢) The Credentials and Elections Officer’s record of the names of
members registered with him/her shall be prima facie evidence of the
presence in person of such members at the meeting and with the list of
absentee ballots filed shall serve as the roll of members present at the
meeting. Said roll, certified by the Secretary, shall be filed by him/her

with the records of the corporation.

(d) On the day and prior to the hour for the meeting, the Credentials and
Elections Officer shall be responsible for providing at the place of meet-
ing conveniently located and clearly marked, tables or desks at which
his/her agents shall be present to register members attending in person,
and to receive and file absentee ballots; and sufficient opportunity shall
be given for registering in person and the filing of absentee ballots.

SECTION 8. Order of Business. The order of business at the annual meet-
ing of members, and so far as possible at all other meetings of members,
shall be substantially as follows:

1. The call to order and report on the number of members present in
person and by absentee ballot in order to determine the existence of a
quorum.

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

3. Reading of unapproved minutes of previous meetings of the mem-
bers and the taking of necessary action thereon.

4. Presentation and consideration of reports of Officers, Board members,
and Committees.

5. Election of Board members.
6. Unfinished business.

7. New business.

8. Adjournment.

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; PROVIDED, that no business other
than adjournment of the meeting to another time and place may be trans-
acted until and unless the existence of a quorum is first established and is
present at the time of any vote.

SECTION 9. Agenda. No proposal from a member or group of members
shall be voted upon at the annual meeting unless it has been placed on
the agenda at least thirty (30) days prior to the date of the meeting. Any
legitimate proposal may be placed on the agenda by any member by filing
a copy of the proposal with the Secretary within the time allowed, with a
request that it be submitted to the annual meeting for consideration.

SECTION 10. Approval of Minutes. At the first meeting of the Board
following a meeting of the members, or as soon thereafter as may be con-
venient, the minutes of the last meeting of the members shall be read, and
after corrections, if any, approved and so subscribed by the Chairman, the
Chairman pro tem of the meeting, if there was one, and the Secretary.

ARTICLE IV
BOARD OF DIRECTORS (THE “BOARD”)

SECTION 1. General Powers. The business and affairs of the Cooperative
shall be governed by a Board of six (6) directors, (hereinafter called

“Board members”), which shall represent the Cooperative as a whole,

and shall exercise all its powers except such as are by law, the Articles of
Incorporation or these Bylaws conferred upon or reserved to the members.

SECTION 2. Districts.
(a) To best serve the membership of the Cooperative the areas served
shall be divided into districts. Each district shall elect one member to the
Board of Directors of the Cooperative as provided for in these Bylaws.

(b) Not less than sixty (60) days before any meeting of the members
at which Board members are to be elected, the Board shall review

the composition of all districts, and if it finds the best interests of the
Cooperative and its members will be served thereby, shall reconstitute
the districts forth-with.

(c) As of the time these bylaws were reviewed and adopted by the Board
of Directors of the Cooperative the districts and the number of directors
to be elected from each are:

NUMBER OF
DISTRICT NAME DISTRICT COUNTIES DIRECTORS
Boyle Boyle One
Mercer Mercer & Washington One
Marion Marion, Nelson & LaRue One
Casey Casey & Taylor One
Lincoln Lincoln, Rockcastle & Pulaski One
Garrard Garrard & Madison One

SECTION 3. General Director Qualifications. To become and remain a
Director, a Person must comply with the following general qualifications:
(a) be an individual;

(b) a graduate from high school or equivalent degree or certification;
(c) have the capacity to enter legally binding agreements;

(d) not have been previously removed or disqualified as an NRECA
Cooperative Director for cause;

(e) is a member in good standing of the Cooperative and receives the
Cooperative’s electric service at the Director’s principal residence within
the particular district served by the Cooperative from which he/she

is elected, and with no more than two delinquent notices in the most
recent twelve months of service ;



(f) is not in any way employed by or has a substantial financial interest
in a competing enterprise or a business selling electric energy, or sup-
plies to the Cooperative, or a business primarily engaged in selling
electrical or plumbing appliances, fixtures or supplies to members of the
Cooperative;

(g) is not an employee of the Cooperative, a retired or former employee
or is not a close relative of an employee of the Cooperative or of an
incumbent Director of the Cooperative;

(h) is a United States Citizen; or
(i) has not plead guilty to, or been convicted of; a felony.

(j) while a director and prior to becoming a director, not have a final
judgement entered against him/her involving civil fraud, ethical viola-
tions, discrimination and/or acts of harassment;

(k) while a director, and seven years immediately before beoming a
director, not be a debtor in a federal bankruptcy proceeding or similar
proceeding under applicable state law as insolvency, liquidation, receiv-
ership, reorganization, or assignment for benefit of creditors;

() while a director, and seven years immediately before beoming a
director, been a party to foreclosure or other proceeding (judicial or
non-judicial), which proceeding is or was instituted because of director’s
default or indebtness;

(m) a background check shall be conducted on any current director(s)
seeking re-election, or member(s) seeking a director position. If the
background check(s) reveal(s) facts on the existing director(s) or a mem-
ber(s) seeking a director position, then their name cannot be placed into
nomination by the Credentials and Election Committee.

(n) any Board member who is absent from three (3) consecutive regular
meetings of the Board, unless excused by the affirmative vote of a major-
ity of the other Board members, shall be deemed to have vacated his/
her office or may be removed. After declaring the vacancy to exist, the
remaining Board members shall proceed to fill the vacancy.

Notwithstanding any of the foregoing provisions of this Section treating
with close relative relationships, no incumbent director shall lose eligibility
to remain a director or to be re-elected as a director if he/she becomes a
close relative of another incumbent director or of a cooperative employee
because of a marriage to which he/she was not a party.

Any time after a candidate has been elected and if that Director should
fail to meet any of the qualifications defined herein, then the Board shall
proceed to remove such Board Member from office. The allegation of the
change of the Director’s qualifications shall be presented to the full Board
and the Board Member who allegedly no longer meets the qualifications
defined in this section shall be given written notice of the alleged violation.
The person(s) subject to such removal shall be informed in writing at least
twenty-five (25) days prior to the meeting of the Board of Directors at which
the charges are to be considered. The person(s) subject to such removal
shall have the opportunity at the meeting when their removal is going to be
considered to be heard in person, to have counsel there to represent them, to
have the opportunity to present evidence of their own and to question any
individual or evidence that is being brought to establish the fact that the per-
son(s) no longer meets the qualifications listed in Article IV, Section 3, of the
Cooperative Bylaws. The Board likewise shall have the opportunity to have
separate counsel, the right to produce evidence including the attendance of
witnesses, and the right to question and/or cross examine any of the witness-
es presented by the person(s) subject to removal.

Any dispute regarding the process of removal shall be filed exclusively
in the Boyle Circuit Court, the 50th Judicial District, of the Commonwealth
of Kentucky.

SECTION 4. Election and Tenure. Board members shall be elected by
ballot, by the members-at-large at the annual meeting of members or ata
special meeting thereof held for that purpose within a reasonable time there-
after. They shall serve for terms of four (4) years each, ending with the fourth
annual meeting following election, and until their successor shall have been
elected and shall have qualified. Board members whose terms are expiring
are eligible for immediate re-election. The election of Board members shall
be by written ballot, except when a candidate is unopposed the election shall
be by voice vote. The ballots shall list the candidates nominated according to
districts, giving their names and addresses. Each member of the Cooperative
present shall be entitled to vote for one candidate from each district. The
candidate from each district receiving the highest number of votes at the
meeting shall be considered elected a Board member.

Breaking a tie vote for the election of directors can be done by one of
two methods.

(a) Flipping a Coin. If the candidates agree, the winner of the seat can

be determined by flipping a coin for two-way ties. In a three-way tie, the
candidates (if they agree) can either draw straws or draw a name to deter-
mine the winner.

(b) Runoff Election. If the candidates do not agree to flip a coin or draw
for the winner to break a tie, a run-off election needs to be held. Only
those candidates who tied for the seat are in the runoff. Nominations are
not reopened for the open seat.

Until the tie is resolved, the other newly elected directors should imme-
diately begin serving their terms (if it can be determined which seats the
winners are entitled to).

SECTION 5. Nominations. Not less than eighty-four (84) days (the
deadline to file a petition) before the annual meeting of members, all
candidates for Director, including incumbents, shall file a petition on such
forms as supplied by the Cooperative which shall include the district in
which the nominee resides, the printed names, addresses and telephone
numbers and the original dated signatures signed of at least twenty-five
(25) or more members of the Cooperative who reside in the Directorate
District for which the nominee is being nominated. The nominating peti-
tion shall be filed in a sealed envelope clearly identified as a petition at
the Cooperative’s headquarters building on Hustonville Road, Danville,
Kentucky or placed in the night depository box at the headquarters

prior to 4:30 p.m. of the last day to file. Cooperative personnel receiving
the sealed petition shall deliver same without breaking the seal to the
Credentials and Elections Officer or his/ her duly authorized agent who
shall receipt for same and safeguard same in the Cooperative’s vault until
such time as the Credentials and Elections Committee has met. No mem-
ber may sign a nominating petition for more than one (1) nominee in a
single election. If a member does sign a nominating petition for more than
one (1) nominee, the member’s signature shall not be valid on any of the
petitions signed by the member. If a membership is jointly held, all of the
persons holding such joint membership shall be treated as one (1) mem-
ber and only one of such persons may sign a nominating petition for any
single election. If more than one such person signs a nominating petition,
for different nominees, none of the signatures for such member shall be
counted. If more than one such person signs a nominating petition, but all
for the same nominee, only one of such signatures shall be counted.

The Credentials and Elections Committee meeting shall be held within
fourteen (14) days following the deadline for petitions by candidates for
director, at which time the Credentials and Elections Officer, or his/her
duly authorized agent, shall deliver the sealed petition to the Credentials
and Elections Committee for its review to determine its adequacy under
the Bylaws. If the said Committee determines that the petition is adequate
in all respects under the Bylaws and is signed by the required number of
members then the Secretary shall post such nomination(s) at the princi-
pal office of the Cooperative not less than sixty-three (63) days before the
annual meeting of members. The list of nominations shall contain the
director candidates to be elected, listing separately the nominee(s) for each
Directorate District from or with respect to which a director must, pursuant
to this Article, be elected at the meeting.

If the Credentials and Elections Committee determines that the peti-
tion is inadequate under the Bylaws then said Committee will immedi-
ately notify the proposed nominee of its decision and the reasons why
the petition is inadequate. If the said nominee wishes to appeal the said
Committee’s ruling then an appeal shall be filed in writing with the said
Committee Chairman stating the reason for the appeal within four (4)
days of the date of notification. The Credentials and Elections Committee
shall meet within four (4) days of receipt of such an appeal to determine
the merits of same. Both the said nominee and any other candidate for the
office shall be allowed to be present at the meeting to present evidence
either personally or through counsel. The Credentials and Elections
Committee shall rule upon the appeal and its decision shall be final. At the
Cooperative’s expense, the Cooperative shall make available legal counsel
to the Credentials and Elections Committee.

In the event there are no petitions filed for an expiring term on the
Board, it shall be the responsibility of the Board of Directors to fill the
vacancy under the provisions of Article IV, Section 10 of these Bylaws.

Nominations of an individual to run for election to a Director position
scheduled for election at an annual meeting will not be accepted from the
floor at such meeting, nor will write-in votes naming persons, not properly
nominated pursuant to the Bylaws, be counted.

SECTION 6. Voting for Directors; Validity of Board Action. In the elec-
tion of directors, each member shall be entitled to cast the number of
votes (but not cumulatively) which corresponds to the total number of
directors to be elected, but no member may vote for more nominees than



the number of directors that are to be elected from or with respect to any
particular Directorate District. Ballots marked in violation of the forego-
ing restriction with respect to one or more Directorate Districts shall be
invalid and shall not be counted with respect to such District or Districts.
Notwithstanding the provisions contained in this Section, failure to comply
with any of such provisions shall not affect in any manner whatsoever the
validity of any action taken by the Board of Directors after the election of
directors.

SECTION 7. Removal of Directors by Members. Any member(s) 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 charge(s) in writing signed by said member(s), together
with a petition signed by not less than ten percent (10%) of the then-total
members of the Cooperative, which petition calls for a special member
meeting the stated purpose of which shall be to hear and act upon such
charge(s), and which specifies the place, time and date thereof not sooner
than twenty-five (25) 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. A statement of such charge(s)
verbatim, the name(s) of director(s) against whom the charge(s) have been
made, of the member(s) filing the charge(s) and the purpose of the meet-
ing shall be contained in the notice of the meeting; PROVIDED, that the
notice shall set forth (in alphabetical order) only twenty (20) of the names
of the members filing one or more charges if twenty (20) or more mem-
bers file the same charge(s) against the same director(s). Such director(s)
shall be informed in writing of the charge(s) after they have been validly
filed and at least twenty (20) days prior to the meeting of the members at
which the charge(s) are to be considered, and shall have an opportunity at
the meeting to be heard in person, by witnesses, by counsel or any com-
bination of such, and to present evidence in respect to 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; PROVIDED, that 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, with the ruling concern-
ing same to be made by the chairman of the special meeting. The chairman
of the said meeting shall be a licensed attorney appointed by the attorney
to the Board, and the Cooperative shall compensate him for his services. If
a director is removed pursuant to this action, the vacancy created by such
removal shall be filled by the Board of Directors.

SECTION 8. Removal of Directors by the Board of Directors. Any
Director may be removed from the Board of Directors by a secret-ballot
vote of two-thirds of the Directors at a duly constituted and conducted
meeting of the Board of Directors. Such removal must be for cause, and
the person(s) subject to such removal shall be informed in writing of the
charges at least twenty-five (25) days prior to the meeting of the Board of
Directors at which the charges are to be considered, and shall have the
opportunity at the meeting to be heard in person or by counsel and to
present evidence with respect to the charges. The Director(s) bringing the
charges against that Board Member shall have the same opportunity.

SECTION 9. Resignation. Any Director may resign his/her position at any
time. Such resignation shall be made in writing and shall be submitted to
the Secretary or the Board Chair. The resignation shall take effect at the
time it is received by the Secretary or the Board Chair.

SECTION 10. Vacancies. All vacancies occurring in the Board of Directors
shall be filled by the Board of Directors. A director thus elected shall serve
out the unexpired term of the director whose office was originally vacated,
until a successor is elected and qualified; PROVIDED, that such a director
shall be from or with respect to the same Directorate District as was the
director whose office was vacated.

SECTION 11. Compensation. Directors shall receive reasonable compen-
sation for their services which shall be determined from time to time by
resolution of the Board of Directors for performance of duties on cooper-
ative business, such as attendance at meetings, conferences, and training
programs; or when authorized by the Board in performing Committee
assignments. Board members may also be reimbursed for expenses actually
and necessarily incurred in carrying out such Cooperative business, or by
action of the Board may be granted a reasonable per diem allowance in lieu

of a detailed accounting for some of these expenses. No Board member
shall receive compensation for serving the Cooperative in any other capac-
ity, nor shall a close relative of a Board member receive compensation for
serving the Cooperative, unless the payment and amount of compensation
shall be specifically authorized by the members, or shall be certified by the
affirmative vote of a majority of the Board members not involved therein,
taken before or after such service is rendered, as an emergency measure

or a special case; PROVIDED, that a director who is also an Officer of the
Board, and who as such Officer performs regular or periodic duties of a
substantial nature for the Cooperative in its fiscal affairs, may be compen-
sated in such amount as shall be fixed and authorized in advance of such
service by the Board of Directors; and PROVIDED FURTHER, that an
employee shall not lose his/her eligibility to continue in the employment
of the Cooperative if he/she becomes a close relative of a director because
of a marriage to which he/she was not a party.

SECTION 12. Rules, Regulations, Rate Schedules and Contracts. The
Board of Directors shall have power to make, adopt, amend, abolish and
promulgate such rules, regulations, rate classifications, rate schedules,
contracts, security deposits and any other types of deposits, payments or
charges, including contributions in aid of construction, not inconsistent
with law or the Cooperative’s Articles of Incorporation or Bylaws, as it may
deem advisable for the management, administration and regulation of the
business and affairs of the Cooperative.

SECTION 13. Accounting System and Reports. The Board of Directors
shall cause to be established and maintained a complete accounting system
of the Cooperative’s financial operations and condition, and shall, after the
close of each fiscal year, cause to be made a full, complete and independent
audit of the Cooperative’s accounts, books and records reflecting financial
operations during, and financial condition as of the end of, such year. A
full and accurate summary of such audit reports shall be submitted to the
members at or prior to the succeeding annual meeting of the members.
The Board may authorize special audits, complete or partial, at any time
and for any specified period of time.

SECTION 14. “Close Relative” Defined. As used in these Bylaws, “close
relative” means a person who, by blood or in law, including half, foster, step
and adoptive kin, is either a spouse, child, grandchild, parent, grandparent,
brother, sister, aunt, uncle, nephew or niece of the principal.

SECTION 15. “Cause” Defined. As used in these Bylaws, “cause” means
gross abuse of office or Board position amounting to a breach of trust, com-
mitting or omitting a negligent, fraudulent, or criminal act significantly
and adversely affecting the Cooperative.

ARTICLE V
BOARD MEETINGS AND DIRECTOR VOTING

SECTION 1. Regular Board Meetings. The Board shall regularly meet at the
date, time, and location determined by the Board (“Regular Board Meeting”).

Except as otherwise provided in these Bylaws, the Board may hold Regular
Board Meetings without notice.

A Director not attending a Board Meeting at which the Regular Board
Meeting date, time, or location is changed is entitled to receive notice

of the Regular Board Meeting change at least five days before the next
Regular Board Meeting. All Directors are entitled to receive notice of a
Chairperson’s change in a Regular Board Meeting date, time, or location at
least five days before the changed Regular Board Meeting.

[If reasonable under the circumstances, then notice of a change in the
Regular Board Meeting date, time, or location may be given orally.]

SECTION 2. Special Meetings. A special meeting of the Board of Directors
may be called by the Board of Directors, by the Chairman or by any four
(4) directors, and it shall thereupon be the duty of the Secretary to cause
notice of such meeting to be given as hereinafter provided in Section 3. The
board, the Chairman, or the directors calling the meeting shall fix the date,
time and place for the meeting, which shall be held in one of the counties
in Kentucky within which the Cooperative serves, unless all directors con-
sent to its being held in some other place in Kentucky or elsewhere. Special
meetings, upon proper notice as otherwise provided in Section 3, may also
be held via telephone conference call, without regard to the actual location
of the directors at the time of such telephone conference meeting, if all the
directors consent thereto.

SECTION 3. Notice of Directors Meeting. Written notice of the date, time,
place (or telephone conference call) and purpose or purposes of any special
meeting of the board and, when the business to be transacted thereat shall
require such, of any regular meeting of the board shall be delivered to



each director not less than five (5) days prior thereto, by one or more of the
following methods: either personally, by mail, by electronic mail or at the
direction of the Secretary, or upon a default in this duty by the Secretary,
by him or those calling it in the case of a special meeting or by any director
in the case of a meeting the date, time and place of which have already
been fixed by board resolution. If mailed, such notice shall be deemed to
be delivered when deposited in the United States mail, addressed to the
director at his address as it appears on the records of the Cooperative, with
first class postage there on prepaid, and postmarked at least five (5) days
prior to the meeting date. The attendance of a director at any meeting of
the board 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 of one or more items of business, on the ground that the
meeting shall not have been lawfully called or convened.

SECTION 4. Quorum. The presence in person of a majority of the direc-
tors in office shall be required for the transaction of business and the
affirmative votes of a majority of the directors present and voting shall be
required for any action to be taken unless otherwise provided by statute

or these Bylaws; PROVIDED, that a director who by law or these Bylaws is
disqualified from voting on a particular matter shall not, with respect to
consideration of an action upon that matter, be counted in determining the
number of directors in office or present; AND PROVIDED FURTHER, that,
if less than a quorum be present at a meeting, a majority of the directors
present may adjourn the meeting from time to time, but shall cause the
absent directors to be duly and timely notified of the date, time and place
of such adjourned meeting.

SECTION 5. Participation by Other Means. Upon proper notice as other-
wise provided in Section 3 and upon approval of a majority of those direc-
tors in attendance, a Director(s) may participate in a meeting of the Board of
Directors or its designated committees by any means of communication by
which all Directors participating may simultaneously hear, understand, and
communicate with each other during the meeting. A Director participating
in a meeting by this means is deemed to be present in person at the meeting.

ARTICLE VI
OFFICERS; MISCELLANEOUS

SECTION 1. Number and Title. The Officers of the Cooperative shall be
a Chairman, Vice Chairman, Secretary, Treasurer, and such other Officers
as may be determined by the board from time to time. The offices of
Secretary and Treasurer may be held by the same person.

SECTION 2. Election and Term of Office. The Officers shall be elected by
ballot, annually by and from the board at the meeting of the board held
immediately after the annual meeting of the members, or as soon thereaf-
ter as it may be conveniently done. Each Officer shall hold office until the
first meeting of the board following the next succeeding annual meeting
of the members, or until a successor shall have been elected and shall have
qualified. A vacancy in any office shall be filled by the board for the unex-

pired portion of the term.

SECTION 3. Removal of Officers and Agents. Any officer or agent elected
or appointed by the board may be removed by it whenever in its judgment
the best interest of the Cooperative will be served thereby.

SECTION 4. Chairman. The Chairman shall:
(a) be the principal executive officer of the Cooperative, and unless
otherwise determined by the members of the board, shall preside at all
meetings of the members and the board;

(b) sign, with the Secretary, certificates of membership, the issue of
which shall have been authorized by the board, and may sign any deeds,
mortgages, deeds of trust notes, bonds, contracts or other instruments
authorized by the board to be executed, except in cases in which the
signing and execution thereof shall be expressly delegated by the board
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

(c) in general perform all duties incident to the office of Chairman and
such other duties as may be prescribed by the board from time to time.

SECTION 5. Vice Chairman. In the absence of the Chairman or in the event
of his inability or refusal to act, the Vice Chairman shall perform the duties
of the Chairman, and when so acting shall have all the powers of and be sub-
ject to all the restrictions upon the Chairman. The Vice Chairman shall also
perform other duties as from time to time may be assigned by the board.

SECTION 6. Secretary. The Secretary shall be responsible for:
(a) keeping or causing to be kept, the minutes of the meetings of the
members and of the board in books provided for that purpose;

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

(c) the safekeeping of the corporate book and records and the seal of the
Cooperative and affixing the seal of the Cooperative to all certificates of
membership prior to the issue thereof, and to all documents, the execu-
tion of which on behalf of the Cooperative under its seal is duly autho-
rized in accordance with the provisions of the Bylaws;

(d) keeping, or causing to be kept, a register of the names and post office
addresses of all members;

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

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

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

(h) in general performing all duties incident to the office of
Secretary and such other duties as from time to time may be
assigned by the board.

SECTION 7. Treasurer. The Treasurer shall be responsible for:
(a) custody of all funds and securities of the Cooperative;

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

(c) the general performance of all the duties incident to the office of
Treasurer and such other duties as from time to time may be assigned by

the board.

(d) Notwithstanding the duties, responsibilities and authorities of the
Secretary and of the Treasurer hereinbefore provided in Sections 6 and
7, 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 each such
officer’s such 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.

SECTION 8. President/CEO. The board may appoint a President/CEO who
may be, but who shall not be required to be, a member of the Cooperative.
The President/CEO shall perform such duties and shall exercise such
authority as the board may vest in such office from time to time.

SECTION 9. Bonds of Officers. The Treasurer and any other officer or
agent of the Cooperative charged with responsibility for the custody of any
of its funds or property shall be bonded in such sum and with such surety
as the board shall determine. The board in its discretion may also require
any other officer, agent or employee of the Cooperative to be bonded in
such amount and with such surety as it shall determine.

SECTION 10. Compensation. The compensation, if any, of any officer,
agent or employee who is also a director or close relative of a director shall
be determined as provided in Section 11 of Article IV of these Bylaws,

and the powers, duties and compensation of any other officers, agents

and employees shall be fixed or a plan therefor approved by the Board of
Directors.

SECTION 11. 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. Such reports shall set forth the
condition of the Cooperative at the close of such fiscal year.

SECTION 12. Indemnification of President/CEO, Officers, Directors,
Staff Employees and Agents. The Cooperative shall indemnify any
person who was or is a party, or is threatened to be made a party to any
threatened, pending, or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by, or
in the right of, the Cooperative) by reason of the fact that such person is
or was a President/CEO, director, officer, staff employee or agent of the
Cooperative, or who is or was serving at the request of the Cooperative

as a President/CEO, director, officer, staff employee or agent of another
cooperative, association, corporation, partnership, joint venture, trust



or other enterprise, against expenses (including all costs of defense),
judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or pro-
ceeding, if such person acted in good faith and in a manner such person
reasonably believed to be in, or not opposed to, the best interest of the
Cooperative, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe the conduct of such person was unlawful.
The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equiva-
lent, shall not of itself, create a presumption that the person did not act
in good faith and in a manner which such person reasonably believed to
be in, or not opposed to, the best interest of the Cooperative, and with
respect to any criminal action or proceeding, had reasonable cause to
believe that the conduct of such person was unlawful.

To the extent that a President/CEO, director, officer, staff employee or
agent of the Cooperative has been successful, on the merits or otherwise,
in the defense of any action, suit or proceeding referred to in paragraph
1, (and, in addition, actions by or in the right of, the Cooperative) of any
claim, issue or matter therein, such person shall be indemnified against
expenses (including all costs of defense) actually and reasonably incurred
by such person in connection therewith.

The indemnity herein provided shall be co-extensive with those autho-
rized under Kentucky Revised Statute Chapter 271B and shall be effective
in accordance with all of the terms and conditions of such statute.

The Cooperative may purchase and maintain insurance on behalf of
any person who is or was a President/CEO, director, officer, staff employee
or agent of the Cooperative, or who is or was serving at the request of the
Cooperative as a President/CEO, director, officer, staff employee or agent
of another cooperative, association, corporation, partnership, joint venture,
trust or other enterprise, against any liability asserted against such person
and incurred by such person in any such capacity, or arising out of the sta-
tus of such person as such, whether or not the Cooperative would have the
power to indemnify such person against such liability under the provisions
of this bylaw.

ARTICLE VII
FINANCIAL TRANSACTIONS

SECTION 1. Contracts. Except as otherwise provided by law or these
Bylaws, the Board of Directors may authorize any cooperative officer, agent
or employee to enter into any contract or execute and deliver any instru-
ment in the name and on behalf of the Cooperative, and such authority
may be general or confined to specific instances.

SECTION 2. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, and all notes, bonds, or other evidences of indebted-
ness, issued in the name of the Cooperative, shall be signed or counter-
signed by such officer, agent or employee 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.

ARTICLE VIII
WAIVER OF NOTICE

Any member or director may waive, in writing, any notice of meetings
required to be given by these Bylaws. The attendance of a member or board
member at any meeting shall constitute a waiver of notice of such meeting
by such member or board member, except in case a member or board
member shall attend a meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting has not been
lawfully called or convened.

ARTICLE IX
AMENDMENTS

These Bylaws may be altered, amended or repealed by the Board of
Directors at any regular or special board meeting; PROVIDED, that the
notice of the meeting, shall have contained a copy of the proposed alter-
ation amendment or repeal or an accurate summary explanation thereof.
A copy of each alteration, amendment or repeal shall be furnished to

the Administrator of Rural Utilities Service and National Rural Utilities
Cooperative Finance Corporation and notice of same shall be published in
the Cooperative’s monthly newsletter or the Kentucky Living within a rea-
sonable time after adoption.

ARTICLE X
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 XI
NONPROFIT OPERATION

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

SECTION 2. Patronage Capital in Connection with Furnishing Electric
Energy. In the furnishing of electric energy, the Cooperative’s operations
shall be so conducted that all patrons will, through their patronage, furnish
capital for the Cooperative. In order to induce patronage and to assure
that the Cooperative will operate on a non-profit basis the Cooperative is
obligated to account on a patronage basis to all its patrons for all amounts
received and receivable from the furnishing of electric energy in excess of
operating costs and expenses propetly chargeable against the furnishing of
electric energy. All such amounts in excess of operating costs and expenses
at the moment of receipt of the Cooperative are received with the under-
standing that they are furnished by the patrons as capital. The Cooperative
is obligated to pay by credits to a capital account for each patron all such
amounts in excess of operating costs and expenses. 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 cap-
ital account of each patron, and the Cooperative shall within a reasonable
time after the close of the fiscal year notify each patron of the amount of
capital so credited to his account if requested. All such amounts credited
to the capital account of any patron shall have the same status as though
they had been paid to the patron in cash pursuant to legal obligation and
the patron had then furnished the Cooperative corresponding amounts for
capital. All other amounts received by the Cooperative from its operations
in excess of costs and expenses shall, within the sole discretion of the Board
of Directors, and insofar as permitted by law, be;

(a) used to offset any expenses or losses incurred during the current or

any prior fiscal year; and/or,

(b) used for furtherance of the Cooperative’s Equity Management Policy;

and/or,

(c) used for any other reasonable corporate purpose; and/or

(d) held for future use to satisfy known or anticipated obligations of the

cooperative; and/or

(e) 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 a part

of the capital credited to the accounts of patrons, as herein provided.
A patron’s right to the payment of capital credits is contingent or condi-
tional and does not vest upon allocation of such credits, but rather, only
upon a determination by the Board of Directors to retire them.

In the event of dissolution or liquidation of the Cooperative, after all
outstanding indebtedness of the Cooperative shall have been paid, out-
standing capital credits shall be retired without priority on a pro rata basis
before any payments are made on account of property rights of members;
PROVIDED, that insofar as gains may at that time be realized from the sale
of any appreciated asset, such gains shall be distributed to all persons who
were patrons during the period the asset was owned by the cooperative in
proportion to the amount of business done by such patrons during that
period, insofar as is practicable, as determined by the Board of Directors
before any payments are made on account of property rights of members.
If at any time prior to dissolution or liquidation, the Board shall determine
that the financial condition of the Cooperative will not be impaired there-
by, the capital credited to patrons’ accounts may be retired, in full or in
part, on any method of allocation, basis, priority and order of retirement
that the Board in its discretion determines to be just and equitable and in
furtherance of the cooperative concept.

In furtherance of this bylaw the Board of Directors shall have the author-
ity and discretion to adopt terms, conditions and rules embodied in its
board policies to specify the process and conditions under which patron-
age capital credits are determined, allocated, accounted for, and retired.

Capital credited to the account of each patron shall be assignable only



on the books of the cooperative pursuant to written instructions from
the assignor and only to successors in interest or successors in occupan-
cyinall or a part of such patron’s premises served by the Cooperative,
unless the Board of Directors, acting under policies of general applica-
tion, shall determine otherwise.

Notwithstanding any other provisions of these Bylaws, the Board
of Directors shall at its discretion have the power at any time upon the
death of any patron who was a natural person (or, if as so provided for
in the preceding paragraph, upon the death of an assignee of the capital
credits of a patron, which assignee was a natural person), if the legal rep-
resentatives of his estate shall request in writing that the capital so cred-
ited or assigned, as the case may be, be retired prior to the time such
capital would otherwise be retired under the provisions of the Bylaws,
to retire such capital immediately upon such terms, conditions and
rules embodied in its board policies, and provided that the financial
condition of the Cooperative will not be impaired thereby; and, further,
that no payment of capital credits to the estate of a deceased member
shall be made except to the extent said credits represent margins earned
by the Cooperative and shall exclude any capital credits received from
the allocation and/or retirement of same from any affiliated organiza-
tions of the Cooperative including, but not limited to, other coopera-
tives or corporations of which this Cooperative is a member or owner.

The Cooperative, before retiring any capital credited to any patron’s
account, shall deduct therefrom any amount owing by such patron to
the Cooperative.

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 conspic-
uous place in the Cooperative’s offices.

ARTICLE XII
DISPOSITION AND PLEDGING OF PROPERTY;
DISTRIBUTION OF SURPLUS ASSETS ON
DISSOLUTION

SECTION 1. Disposition of Property. The Cooperative may not sell,
mortgage, lease or otherwise dispose of or encumber all or any substan-
tial portion of its property unless such sale, mortgage, lease or other
disposition or encumbrance is authorized at a meeting of the members
thereof by the affirmative vote of not less than two-thirds of all the
members of the Cooperative, and unless the notice of such proposed
sale, mortgage, lease or other disposition or encumbrance shall have
been contained in the notice of the meeting; PROVIDED, however,

that notwithstanding anything therein contained, the board of the
Cooperative, without authorization by the members thereof shall have
full power and authority to authorize the execution and delivery of a
mortgage or mortgages or a deed or deeds of trust upon, or the pledg-
ing or encumbering of, any or all the property, assets, rights, privileges,
licenses, franchises and permits of the Cooperative, whether acquired
or to be acquired, and wherever situated, as well as the revenues and
income therefrom, all upon such terms and conditions as the board
shall determine, to secure any indebtedness of the Cooperative to the
United States of America or any agency or instrumentality thereof,

the National Rural Utilities Cooperative Finance Corporation, and any
other agency, where mortgage arrangements can be accommodated and
approved by the Rural Utilities Service. A substantial portion as used in
this Article shall be defined as at least ten percent (10%) of the value of
the property of the Cooperative other than merchandise and property
acquired for resale during any one fiscal year.

SECTION 2. Distribution of Surplus Assets on Dissolution. Upon the
Cooperative’s dissolution, any assets remaining after all liabilities or obli-
gations of the Cooperative have been satisfied and discharged shall, to the
extent practicable as determined by the Board of Directors, not inconsis-
tent with the provisions of the third paragraph of Section 2 of Article XI
of these Bylaws be distributed without priority but on a patronage basis
among all persons who are members of the Cooperative; 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 donation of] such surplus
to one or more nonprofit charitable or educational organizations that are
exempt from Federal income taxation.

ARTICLE XIII
PATRON’S DUTY TO SUPPLY ADDRESS,
PROCEDURE IN GIVING NOTICE MAKING
DISTRIBUTIONS TO PATRONS, ABANDONMENT
AND RECOVERY OF UNCLAIMED PROPERTY

SECTION 1. Duty to Supply Address. It is the duty of each patron
(including in the meaning of the word “patron” members, former
members, non-members and successors in interest or successors in
occupancy to all or part of a patron’s premises served by the
Cooperative) to keep the Cooperative informed of his/her current
address. It is the duty of the legal representative of deceased patrons to
inform the Cooperative promptly of their identity and qualification and
current address. In giving notices, in making payments, refunds and
other distributions to patrons the Cooperative may rely solely on the
last addresses given by them, their successors or legal representatives.
Failure to supply such information shall constitute the waiver of any
notice.

SECTION 2. Giving Notice, Making Distributions. All notices given
by the Cooperative, all refunds made by it, and distributions of capital
credits, patronage refunds and book equities shall be deemed to have
been given when the same, or a check, draft, or certificate therefor has
been deposited in the United States mail with the postage thereon
prepaid, addressed to the patron or his legal representative at his last
known address as shown on the records of the Cooperative.

SECTION 3. Abandonment and Recovery of Unclaimed Property.
The property in any capital credits, patronage refunds, or book equi-
ties sought to be distributed by the Cooperative to its patrons shall, be
deemed to have been abandoned, and the amounts of money represent-
ed thereby may be treated as incidental income of the Cooperative for
the appropriate year, either under a general rule or special resolution
of the board, when checks, drafts, certificates or other instruments of
distribution and payment remain in the hands of the Cooperative for a
period of five (5) years after the tender thereof to the patron in person,
or the mailing thereof in the manner provided for in the Bylaws, and;
(a) acceptance of delivery has been refused and legal action has not
been taken by the owner; or

(b) the owner cannot be found, and after having been mailed to him
at his last known address as provided for in these Bylaws the checks,
drafts, certificates or other instruments of distribution or payment
have been returned by the United States mail unclaimed, and the
amounts have not been called for; or

(c) presentment for payment or surrender for capital has not been
made, or action taken by the owner to claim the right.

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, Kentucky.”

ARTICLE XV
CHANGE IN RATES
Written notice shall be given to the Administrator of the Rural Utilities
Service of the United States of America not less than ninety (90) days
prior to the date upon which any proposed change in rates charged by
the Cooperative for electric energy becomes effective.

ARTICLE XVI

FISCALYEAR
The fiscal year of the Cooperative shall begin on the first (1st) day
of January of each year and shall end on the thirty-first (31st) day of

December of the same year.

ARTICLE XVII
AREA COVERAGE

The board shall make diligent effort to see that electric energy service
is extended to all unserved persons within the Cooperative service
area who

(a) desire such service, and

(b) meet all reasonable requirements established by the Cooperative
as a condition of such service.



INTER-COUNTY ENERGY COOPERATIVE
CORPORATION ARTICLES OF INCORPORATION

The incorporators whose names are hereunto signed, being natural
persons and citizens of the Commonwealth of Kentucky, have executed
these Articles of Incorporation for the purpose of forming a cooperative
corporation not organized for pecuniary profit pursuant to the “Rural
Electric Cooperative Corporation Act” which was passed by the General
Assembly of Kentucky, at a Special Session, 1936, and approved on
January 18, 1937 in accordance with the following provisions:

ARTICLE I

The name of the Corporation shall be, “Inter-County Energy
Cooperative Corporation.”

ARTICLE II

The purpose for which this corporation is formed is to engage in any
and all lawful business and/or activity authorized pursuant to Kentucky
law including but not limited to promote and encourage the fullest
possible use of electric energy in the Commonwealth of Kentucky by
making electric energy available by production, transmission or distri-
bution, or both, to orggy otherwise securing the same for the habitants
of and persons in the Commonwealth of Kentucky at the lowest cost
consistent with sound business methods and prudent management of
the business of the Corporation and also by making available to the said
inhabitants as foresaid electrical devices, equipment, wiring, appliances,
fixtures and supplies and all kinds of tools, equipment and machinery,
(including any fixture or property of both which may by its use be con-
ducive to a more complete use of electricity or electric energy) operated
by electricity or electric energy and, without limiting the generality of
the foregoing:

(a) To generate, manufacture, purchase, acquire and accumulate elec-
tric energy for its members and non-members to the extent permit-
ted by the Act under which the Corporation is formed, or otherwise
authorized by law, and to transmit, distribute, furnish, sell and dis-
pose of such electric energy to its members and non-members to the
extent permitted by the Act under which the Corporation is formed,
or otherwise permitted by law, and to construct, erect, purchase, lease
as lessee and in any manner acquire, own, hold, maintain, operate,
sell, dispose of, lease as lessor, exchange and mortgage plants, build-
ings, works, machinery, supplies, apparatus, equipment and electric
transmission and distribution lines or systems necessary, convenient
or useful for carrying out and accomplishing any or all of the forego-
ing purposes;

(b) To acquire, own, hold, use, exercise and, to the extent permitted
by law, to sell, mortgage, pledge, hypothecate and in any manner
dispose of franchises, rights, privileges, licenses, rights-of-way and
easements necessary, useful or appropriate to accomplish any or all
of the purposes of the Corporation;

(c) To purchase, receive, lease as lessee, or in any other manner
acquire, own, hold, maintain, use, convey, sell, lease as lessor,
exchange, mortgage, pledge or otherwise dispose of any and all real
and personal property or any interest therein necessary, useful or
appropriate to enable the Corporation to accomplish any or all of its
purposes;

(d) To assist its members to wire their premises and install there-
in electrical and plumbing appliances, fixtures, machinery, sup-
plies, apparatus and equipment of any and all kinds and charac-
ter (including, without limiting the generality of the foregoing,
such as are applicable to water supply and sewage disposal) and,
in connection therewith and for such purposes, to purchase,
acquire, lease, sell, distribute, install and repair, electrical and
plumbing appliances, fixtures, machinery, supplies, apparatus
and equipment of any and all kinds and character (including
without limiting the generality of he foregoing, such as are
applicable to water supply and sewage disposal) and to receive,
acquire, endorse, pledge, guarantee, hypothecate, transfer or oth-
erwise dispose of notes and other evidences of indebtedness and
all security therefor;

(e) To borrow money, to make and issue bonds, notes and other evi-
dences of indebtedness, secured or unsecured, for monies borrowed
or in payment for property acquired, or for any of the other objects,
or purposes of the Corporation,; to secure the payment of such bonds,
notes, or other evidences of indebtedness by mortgage or mortgages,
or deed or deeds, of trust upon, or by the pledge of our other lien
upon any or all of the property, rights, privileges, or permits of the
Corporation, wheresoever situated, acquired or to be acquired;

(f) To exercise the right of eminent domain in its corporate name,
and in the manner provided by the condemnation laws for acquiring
private property for public use;

(g) To do and perform either for itself or for its members any and all
acts and things under, through or by means of its own officers, agents
and employees or by contracts with any person, federal agency, cor-
poration, cooperative association or municipality, and to have and
exercise any and all powers as may be necessary or convenient to
accomplish any or all of the foregoing purposes or as may be permit-
ted by the act under which this corporation is formed or as may now
or hereafter be authorized by law or which are not prohibited by law
and to exercise any of its powers anywhere.

ARTICLE III

The principal office of the Corporation shall be located at Danville, in
the County of Boyle, Commonwealth of Kentucky.

ARTICLE IV

The operations of the Corporation are to be conducted in the counties
of Boyle, Mercer, Washington, Marion, Lincoln and Garrard, and in
such other counties as such operations may from time to time become
necessary or desirable in the interest of this corporation or its members.

ARTICLE V

The number of directors of the Corporation shall not be less than five
(5) nor more than eleven (11). Unless otherwise provided in the Bylaws,
the number of directors shall be seven (7).

ARTICLE VI

The names and post office addresses of the directors who are to manage
and conduct the affairs of the Corporation until the first annual meet-
ing of the members or until their successors shall have been elected and

shall have qualified, are:

NAMES | POST OFFICE

ADDRESSES
Harrodsburg, KY

William H. Rogers

Kearney Adams | Lancaster, KY
PE. Hughes | Raywick, KY
Beeler Whitlock | Gravel Switch, KY

Robinson Cook | Harrodsburg, KY
ARTICLE VII

The duration of the Corporation is: Perpetual.

ARTICLE VIII

SECTION 1. The Corporation shall have no capital stock and the prop-
erty rights and interests of each member shall be equal.

SECTION 2. Any person, firm, corporation or body politic may become
a member in the Corporation by:
(a) paying the membership fee specified by the Bylaws;

(b) agreeing to purchase from the Corporation electric energy as
specified in the Bylaws; and

(c) agreeing to comply with and be bound by these Articles of



Incorporation and the Bylaws of the Corporation and any amend-

ments thereto and such rules and regulations as may from time to
time be adopted by the Board of Directors.

PROVIDED, however, that no person, firm, corporation or body politic
shall become a member unless and until he or it has been accepted for
membership by the Board of Directors or the members in the manner
provided for in the Bylaws. No person, firm, corporation or body politic
may own more than one (1)membership in the Corporation.

A husband and wife may jointly become a member and their
application for a joint membership may be accepted in accordance
with the foregoing provisions of this Section, provided the hus-

band and wife comply jointly with the foregoing provisions of the
above subdivisions (a), (b), and (c).

SECTION 3. Membership in the Corporation shall be terminated by
death, cessation of existence, expulsion or withdrawal of the member as
provided in the Bylaws of the Corporation. Termination of membership

in any manner shall not release the member, or his estate from the debits
or liabilities of such member to the Corporation.

SECTION 4. 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 any other method as
provided in the Bylaws. Members sharing a joint membership shall
jointly be entitled to one (1) vote an no more upon each matter
submitted to a vote at a meeting of the members.

SECTION 5. The private property of the members of the Corporation
shall be exempt from execution for the debts of the Corporation and no

member or incorporator shall be individually liable or responsible for
any debts or liabilities of the Corporation.

SECTION 6. The Bylaws of the Corporation may fix other terms and
conditions upon which persons shall be admitted to and retain mem-
bership in the Corporation not inconsistent with these Articles of
Incorporation or the Act under which the Corporation is organized.

ARTICLE IX

SECTION 1. The Board of Directors shall have power to make and
adopt such rules and regulations not inconsistent with these Articles of
Incorporation or the Bylaws of the Corporation as it may deem advis-

able for the management, administration and regulation of the business
and affairs of the Corporation.

SECTION 2. Directors of the Corporation shall be members thereof.

ARTICLE X
The Corporation may amend, alter, change or repeal any provision con-

tained in these Articles of Incorporation in the manner now or hereafter

prescribed by law.

IN WITNESS WHEREOF, We hereunto subscribe our names this 12th
day of June, 1937.

(Signed)

William H. Rogers
Kearney Adams
P.E. Hughes
Beeler Whitlock

Robinson Cook

STATEMENT OF
NONDISCRIMINATION

In accordance with Federal civil rights law and U.S. Department of
Agriculture (USDA) civil rights regulations and policies, the USDA, its
agencies, offices and employees, and institutions participating in or

administering USDA programs are prohibited from discriminating based
on race, color, national origin, religion, sex, disability, age, marital status,
family/parental status, income derived from a public assistance program,

political beliefs, or reprisal or retaliation for prior civil rights activity,
in any program or activity conducted or funded by USDA (not all bases

apply to all programs). Remedies and complaint filing deadlines vary by

program or incident.

Persons with disabilities who require alternative means of communication
for program information (e.g., Braille, large print, audiotape, American Sign
Language, etc.) should contact the state or local agency that administers the

program or contact USDA through the Telecommunications Relay Service
at 711 (voice and TTY). Additionally, program information may be made
available in languages other than English.

To file a program discrimination complaint, complete the USDA Program
Discrimination Complaint Form, AD-3027 found online at Attps://www.
usda.gov/about-usda/general-information/staff-offices/office-assistant-
secretary-civil-rights/how-file-program-discrimination-complaint and at
any USDA office or write a letter addressed to USDA and provide in the
letter all of the information requested in the form. To request a copy of the

complaint form, call (866) 632-9992. Submit your completed form or letter
to USDA by:

(1) mail: U.S. Department of Agriculture, Office of the Assistant Secretary

for Civil Rights, 1400 Independence Avenue, SW, Mail Stop 9410,
Washington, D.C. 20250-9410;

(2) fax: (202) 690-7442; or
(3) email: program.intake@usda.gov.

USDA is an equal opportunity provider, employer and lender.

Red Flags Rule

In October 2008, the Inter-County Energy Board
of Directors approved an Identity Theft Red Flag
Prevention Policy. The “Red Flags Rule” was man-
dated by the Federal Trade Commission and has
been implemented by the cooperative.

The Red Flags Rule requires all financial insti-
tutions and creditors to implement an identity
theft prevention program for the purpose of
detecting, preventing and mitigating identity
theft for their covered accounts. The rule applies
to “creditors” who maintained one or more
accounts and in the rule, the term “Utility Com-

panies,” which includes Inter-County Energy, is
defined as creditors.

Because of this rule and the
related policy, you may be
asked to provide additional
information and identifica-

tion when you make inquiries
regarding your service/account with In-
ter-County. Please be patient with us as we

work to ensure that we are compliant with
this requirement.
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Prevent electrocution: use

generators safely

hen power lines are down,
residents can restore energy to
their homes or other struc-

tures by using another power source

such as a portable generator. If water has

been present anywhere near electrical
circuits and electrical equipment, turn
off the power at the main breaker or fuse
on the service panel. Do not turn the
power back on until electrical equip-
ment has been inspected by a qualified
electrician.

« Ifitis necessary to use a portable
generator, manufacturer recommen-
dations and specifications must be
strictly followed.

« If there are any questions regarding
the operation or installation of the
portable generator, a qualified electri-
cian should be immediately contacted

GENERAC
e E————— |

to assist in installation and start-up
activities. The generator should always
be positioned outside the structure.
When using gasoline- and
diesel-powered portable generators
to supply power to a building, switch
the main breaker or fuse on the ser-
vice panel to the “off” position prior
to starting the generator. This will
prevent power lines from being inad-
vertently energized by backfeeding
electrical energy from the generators
and help protect utility line workers
or other repair workers or people in
neighboring buildings from possible
electrocution.

If the generator is plugged into a
household circuit without turning
the main breaker to the “off” posi-
tion or removing the main fuse, the

Prepare with

Generac

Interested in purchasing a

Generac home standby

generator at a discounted rate?

A special rate is available for Inter-County Energy members. Find details at:
intercountyenergy.net/generac-home-standby-generator-program

electrical current could reverse, go
back through the circuit to the outside
power grid and energize power lines
or electrical systems in other build-
ings to at or near their original voltage
without the knowledge of utility or
other workers.

EFFECTS OF BACKFEED AND
OTHER GENERATOR HAZARDS

The problem of backfeed in electrical
energy is a potential risk for electrical
energy workers. Electrocutions are
the fifth leading cause of all reported
occupational deaths. Following the
safety guidelines below can reduce
this risk. Generator use is also a major
cause of carbon monoxide poisoning.
Generators should only be used in
well-ventilated areas.




