
ARTICLE I:
MEMBERSHIPS

SECTION 1. Requirements for
Membership. Any person,
whether a natural person or a
firm, association, corporation,
partnership, body politic or sub-
division thereof, will become a
member of Mid Ohio Energy Co-
operative, Inc. upon receipt of
electric service from the Cooper-
ative, provided that such person
has first:
(a)  Made a written application
for membership therein;
(b)  Agreed to purchase from the
Cooperative electric power
and/or energy as hereinafter
specified;
(c)  Agreed to comply with and
be bound by the Articles of In-
corporation and Code of Regula-
tions of the Cooperative and any
rules and regulations adopted by
the Board of Trustees of the Co-
operative (hereinafter some-
times call the "Board"); and
(d)  Paid the membership fee
hereinafter specified.
Where electric systems, or por-
tions thereof, other than those
constructed by the Cooperative
are acquired, or are merged into
or otherwise become a part of
the Cooperative's electric sys-

tem, all persons, firms, corpora-
tions, institutions, or other or-
ganizations then receiving
service from said acquired sys-
tems shall become and shall be
considered as members of the
Cooperative provided that the
other requirements for member-
ship specified above have been
met. No member may hold more
than one membership in the Co-
operative and no membership in
the Cooperative shall be trans-
ferable, except as provided in
this Code of Regulations.

SECTION 2. Membership Cer-
tificates. Membership in the
Cooperative may be evidenced
by a membership certificate,
which shall be in such form and
shall contain such provisions as
shall be determined by the
Board.  Such certificate shall be
signed either manually or by fac-
simile signature by the Chair-
man and the Secretary of the
Cooperative and the corporate
seal or a facsimile thereof shall
be affixed to such certificate.
Failure to issue a membership
certificate or the loss or destruc-
tion thereof shall not affect the
membership status of any per-
son listed as a member in the
Cooperative's membership

records.  In case a certificate is
lost, destroyed or mutilated, a
new certificate may be issued
therefor upon such uniform
terms and conditions as the
Board may prescribe.

SECTION 3.  Membership
Fees. The membership fee
shall be ten dollars ($10.00).

SECTION 4.  Purchase of Elec-
tric Energy. Each member
shall, as soon as electric energy
shall be available, purchase
from the Cooperative all electric
energy purchased for use on the
premises specified in the mem-
ber's application for member-
ship, and shall pay therefor at
rates which shall from time to
time be fixed by the Cooperative
in accordance with all applicable
requirements of law.  It is ex-
pressly understood that amounts
paid for electric power and/or
energy in excess of the cost of
service are furnished by the pa-
trons of the Cooperative,
whether members or non-mem-
bers, as capital and each patron
shall be credited with the capital
so furnished as provided in this
Code of Regulations.  Each pa-
tron shall pay all amounts owed
by him to the Cooperative as 
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and the same shall become due
and payable.

SECTION 5.  Termination of
Membership. (a) Any member
may withdraw from membership
upon compliance with such uni-
form terms and conditions as the
Board may prescribe.  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 the provi-
sions of the Articles of Incorpo-
ration, this Code of Regulations,
or rules or regulations adopted
by the Board, but only if such
member shall have been given
written notice by the Coopera-
tive that such failure makes him
liable to expulsion and such fail-
ure shall have continued for at
least ten days after such notice
was given.  Any expelled mem-
ber may be reinstated by vote of
the Board or by vote of the
members at any annual or spe-
cial meeting.
(b)  Upon the withdrawal, death,
cessation of existence, voluntary
cessation of the Cooperative's
electric service to, or expulsion
of a member, the membership of
such member shall thereupon
terminate, and the membership
certificate of such member shall
be surrendered forthwith to the
Cooperative.  The Board may
adopt uniform rules governing
the membership status of per-
sons whose electric service is
temporarily discontinued by the
Cooperative.  Termination of
membership in any manner shall
not release a member or the
member's estate from any debts
or obligations due the Coopera-
tive.
(c)  In case of withdrawal or ter-
mination of membership in any
manner, the Cooperative shall
repay to the member the amount

of the membership fee paid by
the member, provided, however,
that the Cooperative shall
deduct from the amount of the
membership fee the amount of
any debts or obligations owed
by the member to the Coopera-
tive.

SECTION 6.  Single Member-
ship. Applications for single
membership only shall be ac-
cepted; however, in those cases
where applications for joint
membership have been ac-
cepted prior to January 1, 1999
the term "member" as used in
this Code of Regulations shall
include natural persons holding
a joint membership and all provi-
sions relating to the rights and li-
abilities of membership shall
apply equally to the holders of a
joint membership.  Without limit-
ing the generality of the forego-
ing, the effect of the
hereinafter-specified actions by
or in respect of the holders of a
joint membership shall be as fol-
lows:
(a)  The presence at a meeting
of either or both shall be re-
garded as the presence of one
member, and shall constitute a
joint waiver of notice of the
meeting;
(b)  The vote of either separately
or both jointly shall constitute a
joint vote;
(c)  A waiver of notice signed by
either or both shall constitute a
joint waiver;
(d)  Notice to either shall consti-
tute notice of both;
(e)  Expulsion of either shall ter-
minate the joint membership;
(f)  Withdrawal of either shall ter-
minate the joint membership;
and
(g)  Either but not both may be
elected or appointed as an offi-
cer or Board member, provided
that both meet the qualifications

for such office.

ARTICLE II:
RIGHTS AND LIABILITIES

OF MEMBERS

SECTION 1.  Property Interest
of Members. Upon dissolution,
after
(a)  All debts and liabilities of the
Cooperative have been paid,
and
(b)  All capital furnished though
patronage has been retired as
provided in this Code of Regula-
tions, the remaining property
and assets of the Cooperative
shall be, distributed among all
those who were members during
the ten years preceding the date
of the filing of the certificate of
dissolution in the proportion
which the aggregate patronage
of each bears to the total patron-
age of all members during the
ten years preceding the date of
the filing of the certificate of dis-
solution.

SECTION 2.  Non-liability for
Debts of the Cooperative. The
private property of 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 Co-
operative.

ARTICLE III:
MEETING OF MEMBERS

SECTION 1.  Annual Meeting.
The annual meeting of the mem-
bers shall be held during the
month of April in each year at
such place within the service
area of the Cooperative, as se-
lected by the Board and which
shall be designated in the notice
of the meeting, for the purpose
of electing Board members,
passing upon reports for the pre

Mid-Ohio Energy Cooperative, Inc.



vious fiscal year and transacting
such other business as may
come before the meeting.  It
shall be the responsibility of the
Board to make adequate prepa-
rations for the annual meeting.
Failure to hold the annual meet-
ing at the designated time shall
not work a forfeiture or dissolu-
tion of the Cooperative.  In the
event that such annual meeting
is not held, for any reason, a
special meeting in lieu thereof
shall be called and held as soon
thereafter as convenient, and
any business transactions or
elections held at such meeting
shall be as valid as if transacted
or held at the annual meeting.

SECTION 2.  Special Meetings.
Special meetings of the mem-
bers may be called by resolution
of the Board, or upon written re-
quest signed by any three Board
members, by the Chairman, or
by ten per centum or more of all
the members, and it shall there-
upon be the duty of the Secre-
tary to cause notice of such
meeting to be given as here-
inafter provided.  Special meet-
ings of the members may be
held at any place within the
service area of the Cooperative
designated by the Board.

SECTION 3.  Notice of Mem-
bers' Meetings. Written or
printed notice stating the place,
day and hour of the meeting
and, in case of a special meet-
ing or an annual meeting at
which business requiring special
notice is to be transacted, the
purpose or purposes for which
the meeting is called, shall be
delivered not less than thirty (30)
days nor more than sixty (60)
days before the date of the
meeting, either personally or by
mail, by or at the direction of the
Secretary, or upon a default in

duty by the Secretary, by the
persons calling the meeting, to
each member.  A description of
the subject matter to be voted
on, and a ballot and instructions
for return of the ballot by mail or
voting by electronic means, if
authorized by the Board of
Trustees, shall be included with
the notice of any meeting of
members. If mailed, such notice
shall be deemed to be delivered
when deposited in the United
States mail, addressed to the
member at his address as it ap-
pears on the records of the Co-
operative, with postage thereon
prepaid. The failure of any mem-
ber to receive notice of an an-
nual or special meeting of the
members shall not invalidate
any action which may be taken
by the members at any such
meeting.  Notice of adjournment
of a members' meeting need not
be given if the time and place to
which it is adjourned are fixed
and announced at such meeting.

SECTION 4.  Quorum. The
members entitled to vote pres-
ent in person or by mail or elec-
tronic means at any meeting of
the members shall constitute a
quorum.

SECTION 5.  Voting.
(a)  Each member shall be enti-
tled to one vote and no more
upon each matter submitted to a
vote at a meeting of the mem-
bers.  Except for the election of
Board members, which shall be
decided by a plurality vote of the
members present, all questions
shall be decided by a vote of a
majority of the members voting
thereon in person or by mail or
electronic means, except for any
change to the order of business,
and approval of the minutes of
previous meetings of the mem-
bers, and except for the removal

of a Board member pursuant to
Section 5 of ARTICLE IV, which
matters shall be decided by a
majority of the members voting
thereon in person; provided,
however, that electronic voting
shall be provided for and used
only if the Board of Trustees de-
termines in its sole discretion
that electronic voting may be
used.  No proxy votes shall be
accepted accepts. No mailed or
electronic vote shall be counted
unless such vote was voted in
the time frame and manner set
forth in the Secretary’s instruc-
tions provided pursuant to Sec-
tion 3 of this ARTICLE III.
(b)  The vote of a firm, associa-
tion, limited liability company,
corporation, partnership, body
politic or subdivision thereof, or
any other legal entity which is a
member of the cooperative shall
be cast by the duly authorized
representative of said member.
(c)  The Chairman of the Coop-
erative or presiding officer of the
meeting shall appoint three in-
spectors of election for any
meeting of members. If the right
of any person to vote at any
such meeting shall be chal-
lenged, the inspectors of elec-
tion shall determine such right.
The inspectors shall receive and
count the votes upon each mat-
ter submitted to a vote at a
meeting of members and shall
determine the results. The cer-
tificate of any vote, made by the
inspectors, shall be prima facie
evidence thereof.

SECTION 6.  Order of Busi-
ness. The order of business at
the annual meeting of the mem-
bers and, so far as possible, at
all other meetings of the mem-
bers, shall be essentially as fol-
lows, except as otherwise
determined by the members at
such meeting:
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1.  Reading of the notice of the
meeting and proof of the due
publication or the waiver or 
waivers of notice of the meeting,
as the case may be.
2.  Reading of the unapproved
minutes of previous meetings of
the members and the taking of
necessary action thereon.
3.  Presentation and considera-
tion of reports of officers, Board
members and committees.
4.  Unfinished business.
5.  New Business.
6.  Report on the results of Elec-
tion of Board Members and
votes on other matters. 
7.  Adjournment.

ARTICLE IV:
BOARD OF TRUSTEES

SECTION 1.  General Powers.
The entire business and affairs
of the Cooperative shall be man-
aged by a board of trustees (the
Board) which shall exercise all
of the powers of the Cooperative
except such as are by law, the
Articles of Incorporation or this
Code of Regulations conferred
upon or reserved to the mem-
bers.

SECTION 2.  Districts and
Tenure of Office. The Board
shall divide the service area of
the Cooperative into nine (9) dis-
tricts so that equitable represen-
tation may be given to the
geographic areas served by the
Cooperative.  The Board shall
have the power to change the
boundaries of such districts
whenever in their opinion the
purpose of this Section requires
such a change.  Each district
shall be represented by one
Board member.  Three Board
members shall be elected each
year by secret ballot by mail or,
if authorized by the Board of
Trustees, by secret ballot by

electronic means, at the annual
meeting of the members, or at
any meeting held in lieu thereof
as hereinbefore provided, by
and from the members to serve
for a term of three (3) years or
until their successors shall have
been elected and shall have
qualified, subject to the provi-
sions of this Code of Regula-
tions with respect to the removal
of Board members, which term
shall commence at the conclu-
sion of the member’ meeting in
the year in which such election
occurs.  Board members shall
be elected by a plurality vote of
the members present at the
meeting.

SECTION 3.  Qualifications. A
member of the Board or a Board
member candidate must comply
with this Section.
(a)  General Qualifications. To
become or remain a member of
the Board, a person must com-
ply with the following “general
trustee qualifications”:
(i)  be an individual; and
(ii)  have the capacity to enter

legally binding contracts; and
(iii)  while a Board member,

and during the five (5) years im-
mediately before becoming a
Board member (if first becoming
a member of the Board after
January 1, 2009), not be con-
victed of, or plead guilty to, a
felony or five (5) or more misde-
meanors; and
(iv)  except as otherwise pro-

vided by the Board for good
cause, receive a Credentialed
Cooperative Director designa-
tion, Director’s Certificate, or
similar certification from the Na-
tional Rural Electric Cooperative
Association within four (4) years
of becoming a member of the
Board (if first becoming a mem-
ber of the Board after April 14,
2009).   

(b)  Membership Qualifications.
To become or remain a member
of the Board, an individual must
comply with the following  “mem-
bership trustee qualifications”:

(i)   while a board member,
and during the year immediately
before becoming a Board mem-
ber (if first becoming a member
of the Board after January 1,
2009): 

(A) be an unsuspended
member of the Cooperative; and 

(B) permanently occupy and
receive electric service from the
Cooperative at a location within
the district from which the Board
member is nominated (or ap-
pointed, in the case where the
Board member is appointed to
fill a vacancy on the Board); or

(ii)  while a Board member: 
(A) be an unsuspended

member of the cooperative; and 
(B) be authorized by an en-

tity member that, while the indi-
vidual is a Board member, and
during the year immediately be-
fore the individual becomes a
Board member (if first becoming
a member of the Board after
January 1, 2009), is unsus-
pended and permanently occu-
pies and receives electric
service from the Cooperative at
a location within the district from
which the Board member is
nominated (or appointed, in the
case where the Board member
is appointed to fill a vacancy on
the Board).

(C)  Conflict of Interest
Qualifications.  To become or re-
main a member of the Board, an
individual must comply with the
following “conflict of interest
trustee qualifications”:

(i)  while a Board member,
and during the five (5) years im-
mediately before becoming a
Board member (if first becoming
a member of the Board after
January 1, 2009), not be an em
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ployee of Cooperative or an em-
ployee of an entity controlled by
the Cooperative or in which the
Cooperative or in which the Co-
operative owns a majority inter-
est ((hereinafter referred to as a
“Cooperative subsidiary”); and

(ii)  while a Board member,
and during the year immediately
before becoming a Board mem-
ber (if first becoming a member
of the Board after January 1,
2009), not receive, or have an
individual who is a close relative
or resides in the same residence
as the Board member that re-
ceives, more that ten (10) per-
cent of annual gross income,
other than insurance benefits or
Board member compensation in-
come, directly or indirectly from
the Cooperative or a Coopera-
tive subsidiary.  As used in this
Article, “close relative” means
the relationships of father,
mother, brother, sister, son and
daughter existing by reason of
blood, marriage, or adoption;
and

(iii)  while a Board member,
and during the year immediately
before becoming a Board mem-
ber (if first becoming a member
of the Board after January 1,
2009), not advance or have a
close relative that advances his
or her pecuniary interest by
competing with the Cooperative
or a Cooperative subsidiary; and 

(iv)  while a Board member,
not be a close relative of another
Board member or a close rela-
tive of an employee of the Coop-
erative or of a Cooperative
subsidiary; and

(v)  while a Board member,
not a employed by another
Board member or be employed
by, or receive more that ten (10)
percent of annual gross income
from, an entity which another
Board member controls or owns
more that ten (10) percent of, or

for which another Board mem-
ber is a director or officer; and

(vi)  while a Board member,
and during the year immediately
before becoming a Board mem-
ber (if first becoming a member
of the Board after January 1,
2009), not be employed by, con-
trol, own more that ten (10) per-
cent of, serve as a director or
officer of, or receive more that
ten (10) percent of annual gross
income from an entity that: 

(A) competes with the Co-
operative or a Cooperative sub-
sidiary; or 

(B) receives more that ten
(10) percent of its annual gross
income directly or indirectly from
the Cooperative or a Coopera-
tive subsidiary.
Nothing contained in this Sec-
tion shall affect in any manner
whatsoever the validity of any
action taken by the Board.

SECTION 4.  Nominations. It
shall be the duty of the Board to
appoint, not less than thirty (30)
days nor more than one hundred
eighty (180) days before the
date of the transmittal of the no-
tice of a meeting of the mem-
bers at which members of the
Board are to be elected, a com-
mittee on nominations consisting
of at least one member from
each district, and composed so
as to insure equitable represen-
tation on the committee to the
geographic areas constituting to
the geographic areas constitut-
ing the service area of the Coop-
erative. No officer or member of
the Board may serve on such
committee. The committee shall
prepare and post at the principal
office of the Cooperative at least
twenty (20) days before the
transmittal of the notice of the
meeting of the members a list of
nominations for Board member-
ship which shall include at least

two candidates from each dis-
trict for which a position for a
Board member representing
such district is to be filled at the
next annual meeting of mem-
bers or at any meeting held in
lieu thereof as hereinbefore pro-
vided.  The Secretary shall be
responsible for mailing with the
notice of the meeting of mem-
bers, at least thirty (30) days be-
fore the date of such meeting of
members, a statement of the
number of Board members to be
elected and the names and ad-
dresses of the candidates nomi-
nated by the committee on
nominations, a ballot for their
election, and instructions for re-
turn of the ballot by mail or vot-
ing by electronic means, if
authorized by the Board of
Trustees.  Any fifty (50) or more
members may make other nomi-
nations by petition not less than
ninety (90) days prior to the
transmittal of the notice of the
meeting of the members.  The
Secretary shall post such other
nominations at the same place
where the list of nominations
made by the committee is
posted, and the Secretary shall
include the names and ad-
dresses of any persons so nomi-
nated which are received more
than ninety (90) days prior to the
transmittal of the notice of the
meeting of members on the bal-
lot for the election of Board
members and with said notice.
Nominations from the floor will
not be accepted. No person
shall be voted upon for member-
ship on the Board who has not
signified a willingness to serve if
elected. Failure to comply with
any of the provisions of this Sec-
tion shall not affect in any man-
ner whatsoever the validity of
any election of Board members
or any action taken by the
Board.
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SECTION 5.  Removal of
Board Members. Any member
may bring specific charges of
malfeasance, misfeasance or
nonfeasance in office against a
Board member and, by filing
with the Secretary in writing a
detailed description of each
charge and the evidentiary basis
therefore together with a petition
signed by at least ten per cen-
tum of the members, may re-
quest the removal of such Board
member by reason thereof.  If
more than one Board member is
sought to be removed, individual
charges against each such
Board member and the eviden-
tiary basis for each charge shall
be specified.  For purposes of
this ARTICLE “malfeasance,
misfeasance or nonfeasance”
means an act or omission
amounting to gross negligence,
fraud, of criminal conduct, which
has a material adverse effect on
the business affairs of the Coop-
erative.  At the next regular
meeting of the members occur-
ring not less than forty-five days
after the filing of such charges,
the member bringing the
charges against the Board mem-
ber shall have the opportunity to
be heard in person or by coun-
sel and to present evidence in
support of the charges; and the
Board member shall have the
opportunity to be heard in per-
son or by counsel and to present
evidence in response to the
charges.  No Board member
shall be removed from office un-
less the specific charges against
such Board member are sup-
ported by clear and convincing
evidence.  The question of the
removal of such Board member
shall be considered or voted
upon at any meeting of mem-
bers.

SECTION 6. Vacancies.
(a)  A Board member’s seat will
automatically be considered va-
cant if four (4) regular Board
meetings are missed in a calen-
dar year or any three (3) con-
secutive regular Board meetings
are missed.  
(b)  Any vacancy occurring in the
Board may be filled by the affir-
mative vote of a majority of the
remaining Board members for
the unexpired portion of the term
and until a successor shall have
been elected and shall have
qualified.  The vacancy shall be
filled by the appointment of a
member residing in the district in
which the vacancy occurs.  

SECTION 7.  Compensation.
Members of the Board shall not
receive any salary for their serv-
ices as such, however, the
Board may by resolution provide
a reasonable compensation to
be paid to each Board member
for services rendered on behalf
of the Cooperative as a Board
member, such as attendance at
meetings, conferences and
training programs or performing
committee assignments.  The
Board may also authorize reim-
bursement of Board members
for expenses actually and nec-
essarily incurred in carrying out
such Cooperative business or
grant a reasonable per diem al-
lowance in lieu of detailed ac-
counting for such expenses.  A
Board member may also receive
compensation for services ren-
dered as an officer of the Coop-
erative, but no Board member
shall receive compensation for
serving the Cooperative in any
other capacity, except in emer-
gency.  No close relative of a
Board member shall receive
compensation for serving the
Cooperative, except in emer-
gency, unless such compensa-

tion shall be specifically author-
ized by a vote of the members.  

ARTICLE V:
MEETINGS OF BOARD

OF TRUSTEES

SECTION 1.  Regular Meet-
ings. A regular meeting of the
Board shall be held monthly at
such time and place, either
within or without the State of
Ohio, as designated by the
Board by resolution.  Such regu-
lar monthly meeting may be held
without notice other than such
resolution fixing the time and
place thereof.

SECTION 2. Special Meeting.
Special meetings of the Board
may be called by the Chairman
or by any three Board members,
and it shall thereupon be the
duty of the Secretary to cause
notice of such meeting to be
given as hereinafter provided.
The Chairman of the Board
members calling the meeting
shall fix the time and place ei-
ther within or without the State
of Ohio, for the holding of the
meeting.  

SECTION 3.  Notice of Special
Board Meetings. Written notice
of the time, place and purpose
of any special meeting of the
Board shall be delivered to each
Board member either personally
or by mail, by or at the direction
of the Secretary, or upon a de-
fault in duty by the Secretary, by
the Chairman or the Board
member calling the meeting.  If
mailed, such notice shall be
deemed to be delivered when
deposited in the United States
mail addressed to the Board
member at his address as it ap-
pears on the records of the Co-
operative, with postage thereon
prepaid, at least two days before 
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the date set for the meeting.

SECTION 4. Quorum. A major-
ity of the Board shall constitute a
quorum for the transaction of
business at any meeting of the
Board, provided, that if less than
such majority of the Board is
present at said meeting a major-
ity of the Board present may ad-
journ the meeting from time to
time; and provided further, that
the Secretary shall notify any
absent Board members of the
time and place of such ad-
journed meeting.  The act of a
majority of the Board members
present at a meeting at which a
quorum is present shall be the
act of the Board; except as oth-
erwise provided in this Code of
Regulations.

SECTION 5.  Action of
Trustees Without a Meeting.
Any action which may be author-
ized or taken at a meeting of the
Board may be authorized or
taken without a meeting in a
writing or writings signed by all
of the members of the Board.

ARTICLE VI:
OFFICERS

SECTION 1.  Number. The offi-
cers of the Cooperative shall be
a Chairman, President and Chief
Executive Officer, Vice Chair-
man, Second Vice Chairman,
Secretary, Treasurer, and such
other officers as may be deter-
mined 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. Each officer,
except the President and Chief
Executive Officer and any officer
appointed pursuant to Section 3
of this ARTICLE VI, shall be

elected annually by and from the
Board at the first meeting of the
Board held after the annual
meeting of the members.  If the
election of officers shall not be
held as soon thereafter as con-
veniently may be.  Each officer
shall hold office until the first
meeting of the Board following
the next succeeding annual
meeting of the members or until
the officer’s successor shall
have been elected and shall
have been elected and shall
have qualified subject to the pro-
visions of this Code of Regula-
tions with respect to the removal
of officers.  The Board shall
choose and employ and set the
compensation of the President
and Chief Executive Officer.  A
vacancy in any office shall be
filled by the Board for the unex-
pired portion of the term.

SECTION 3.  Additional Offi-
cers. In addition to the officers
specified in Section 1 of this AR-
TICLE VI, the Board, in its dis-
cretion, may appoint one or
more Assistant Vice Chairman,
one or more Assistant Secre-
taries, one or more Assistant
Treasurers and such other offi-
cers as may be deemed neces-
sary or desirable who shall have
such duties and authority as
generally pertains to their re-
spective offices and such as
may be prescribed by the Board,
and who shall hold office for
such period as may be pre-
scribed by the Board.

SECTION 4.  Removal of Offi-
cers and Agents by the Board.
Any officer elected or appointed
by the Board may be removed
by the Board whenever in its
judgement the best interests of
the Cooperative will be served
thereby; except that the Board
may, in its discretion, authorize a

written employment agreement
between the Cooperative and
the President and Chief Execu-
tive Officer containing terms and
conditions of employment.

SECTION 5.  Resignations.
Any officer may resign at any
time by giving written notice to
the Board, or to the Chairman or
to the Secretary of the Coopera-
tive.  Any such resignation shall
take effect at the time specified
herein and unless otherwise
specified therein the acceptance
of such resignation shall not be
necessary to make it effective.

SECTION 6.  Vacancies. A va-
cancy in any office, except that
of President and Chief Executive
Officer, may be filled by the
Board for the unexpired portion
of the term.  In the event of a va-
cancy in the office of President
and Chief Executive Officer, the
Board shall choose and employ
a President and Chief Executive
Officer upon terms and condi-
tions which the Board considers
to be in the best interests of the
Cooperative.

SECTION 7.  Chairman. The
Chairman shall:
(a)  be the principal officer of the
Cooperative and, unless other-
wise determined by the mem-
bers or the Board, shall preside
at all meetings of the members
and the Board;
(b)  on behalf of the Coopera-
tive, subject to the direction and
instruction of the Board, sign,
with the Secretary, certificates of
membership and may sign any
deeds, mortgages, deeds of
trust, notes, bonds, financing
statements, security agree-
ments, contracts or other instru-
ments, except in cases in which
the signing and execution
thereof shall be expressly dele
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gated by the Board or by this
Code of Regulations to some
other officer or agent of the Co-
operative, or shall be required
by law to be otherwise signed or
executed;

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

SECTION 8.  Vice Chairman.
In the absence of the Chairman,
or in the event of the Chairman’s
inability or refusal to act, the
Vice Chairman shall perform the
duties of the Chairman and
when so acting shall have the
powers of and be subject to all
the restrictions upon the Chair-
man.  The Vice Chairman shall
also perform such other duties
as from time to time may be as-
signed by the Board or by the
Chairman.

SECTION 9.  Secretary. The
Secretary shall be responsible
for:
(a)  keeping the minutes of the
members  and of the Board in
books provided for that purpose;
(b)  seeing that all notices are
duly given in accordance with
this Code of Regulations or as
required by law;
(c)  the safekeeping of the cor-
porate books and records and
the seal of the Cooperative and
affixing the seal of the Coopera-
tive or a facsimile thereof to all
certificates of membership prior
to the issue thereof; and to all
documents,
(d)  the execution of which on
behalf of the Cooperative under
its seal is duly authorized in ac-
cordance with the provisions of
this Code of Regulations;
(e)  keeping a register of the
names and post office ad-

dresses of all members;
(f)  signing, with the Chairman,
certificates of membership;
(g)  keeping on file at all times a
complete copy of the Articles of
Incorporation and Code of Reg-
ulations of the Cooperative con-
taining all amendments thereto
(which copy shall always be
open to the inspection of any
member) and at the expense of
the Cooperative, furnishing a
copy of the Code of Regulations
and of all amendments thereto
to any member upon request;
and
(h)  in general performing all du-
ties incident to the office of Sec-
retary and such other duties as
from time to time may be as-
signed by the Board.

SECTION 10.  Assistant Secre-
tary. The Assistant Secretary if
one is appointed by the Board
pursuant to Section 3 of this AR-
TICLE VI, need not be a mem-
ber of the Board and shall hold
office until relieved by the Board.
The Assistant Secretary shall
assist the Secretary in the per-
formance of the Secretary’s du-
ties as requested by the Board.

SECTION 11.  Treasurer.  The
Treasurer shall be responsible
for:
(a)  custody of all funds and se-
curities of the Cooperative;
(b)  the receipt of and the is-
suance of receipts for all monies
due and payable to the Cooper-
ative and for the deposit of all
such monies in the name of the
Cooperative in such bank or
banks as shall be selected in ac-
cordance with the provisions of
this Code of Regulations; and
(c)  the general performance of
all duties incident to the office of
Treasurer and such other duties
as from time to time may be as-
signed by the Board.

SECTION 12.  Assistant Treas-
urer. If an Assistant Treasurer is
appointed by the Board pursuant
to Section 3 of this ARTICLE VI,
the Assistant Treasurer need not
be a member of the Board and
shall hold office until relieved by
the Board.  The Assistant Treas-
urer shall assist the Treasurer in
the performance of the Trea-
surer’s duties as requested by
the Treasurer or by the Board.

SECTION 13.  President and
Chief Executive Officer. The
President and Chief Executive
Officer shall:
(a)  be the chief executive officer
responsible for the general di-
rection, coordination and control
of all operations in accordance
with the policies adopted by the
Board, subject to the direction
and instruction of the Board;
(b)  have supervision over and
be responsible for the opera-
tions of the Cooperative and, in
performing this duty, carry out
and administer the policies
adopted by the Board;
(c)  prepare for the Board of
Trustees such reports and budg-
ets as are necessary to inform
the Board concerning the opera-
tion of the Cooperative; and
(d)  in general perform all duties
incident to the office of President
and Chief Executive Officer and
perform such other duties as
may from time to time be as-
signed by the Board.

SECTION 14.  Bonds of Offi-
cers. The Treasurer any other
officer or agent of the Coopera-
tive 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 dis-
cretion may also require any
other officer, agent or employee 

Mid-Ohio Energy Cooperative, Inc.



of the Cooperative to be bonded
in such amount and with such
surety, as it shall determine.

SECTION 15. Compensation.
The powers, duties and com-
pensation of officers shall be
fixed by the Board subject to the
provisions of this Code of Regu-
lations with respect to compen-
sation for a Board member and
close relative of a Board mem-
ber.

SECTION 16.  Reports. The of-
ficers if 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.

ARTICLE VII:
NON-PROFIT OPERATION

SECTION 1.  Interest or Divi-
dends on Capital Prohibited.
The Cooperative shall at all
times be operated on a Cooper-
ative non-profit basis for the mu-
tual benefit of its patrons.  No
interest or dividends shall be
paid or payable by the Coopera-
tive on any capital furnished by
its patrons.

SECTION 2.  Patronage Capi-
tal in Connection with Fur-
nishing Electric Energy. In the
furnishing of electric energy the
Cooperative’s operations shall
be so conducted that all patrons,
members and nonmembers
alike, will through their patron-
age furnish capital for the Coop-
erative.  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 pa-
tronage basis to all its patrons,

members and nonmembers
alike, for all amounts received
and receivable from the furnish-
ing of electric energy in excess
of operating costs and expenses
properly chargeable against the
furnishing of electric energy.  All
such amounts in excess of oper-
ating costs and expenses at the
moment of receipt by the Coop-
erative are received with the un-
derstanding that they are
furnished by the patrons, mem-
bers and non-members alike, as
capital.  The Cooperative is obli-
gated to pay by credits to a capi-
tal account for each patron all
such amounts in excess of oper-
ating costs and expenses.  The
books and records of  the Coop-
erative shall be set up and kept
in such a manner that at the end
of each fiscal year the amount of
capital, if any, so furnished by
each patron is clearly reflected
and credited in an appropriate
record to the capital account of
each patron, and the Coopera-
tive 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.  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 in pur-
suance of a legal obligation to
do so and the patron had then
furnished the Cooperative corre-
sponding amounts of capital. All
other amounts received by the
Cooperative from its operations
in excess of costs and expenses
shall, insofar as permitted by
law, be (a) used to offset any
losses incurred during the cur-
rent or any prior fiscal year and
(b) to the extent not needed for
that purpose, allocated to its pa-
trons on a patronage basis and
any amount so allocated shall
be included as part of the capital

credited to the accounts of pa-
trons, as herein provided.
In the event of dissolution or liq-
uidation of the Cooperative, after
all outstanding indebtedness of
the Cooperative shall have been
paid, outstanding capital credits
shall be retired without priority,
on a pro rata basis before any
payments are made on account
of property rights of members. If,
at any time prior to dissolution or
liquidation, the Board shall de-
termine that the financial condi-
tion of the Cooperative will not
be impaired thereby, the capital
credited to patrons’ accounts
may be retired in full or in part.
Capital credited to the account
of each patron shall be assigna-
ble only on the books of the Co-
operative pursuant to written
instruction from the assignor and
only to successors in interest or
successors in occupancy in all
or a part of such patrons’ prem-
ises served by the Cooperative
unless the Board, acting under
the policies of general applica-
tion, shall determine otherwise.
Notwithstanding in any other
provision of this Code of Regula-
tions, if any patron or former pa-
tron fails to claim any cash
retirement of capital credits or
other payment from the Cooper-
ative within four (4) years after
payment of the same has been
made available to him by notice
or check mailed to him at his last
address furnished by him to the
Cooperative, such failure shall
be and constitutes an irrevoca-
ble assignment and gift by such
patron of such capital credit or
other payment to the Coopera-
tive.  Failure to claim any such
payment within the meaning of
this section shall include the fail-
ure by such patron or former pa-
tron to cash any check mailed to
him by the Cooperative at the
last address furnished by him to 
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the Cooperative.  The assign-
ment and gift provided for under
this section shall become effec-
tive only upon the expiration of
four (4) years from the date
when such payment was made
available to such patron or for-
mer patron without claim there-
fore and only after the further
expiration of sixty (60) days fol-
lowing the giving of a notice by
mail and publication that unless
such payment is claimed within
said sixty (60) day period, such
gift to the Cooperative shall be-
come effective.  The notice by
mail herein provided for shall be
one mailed by the Cooperative
to such patron or former patron
at the last known address and
the notice by publication shall be
two (2) consecutive insertions in
a publication circulated in the
service area of the Cooperative,
which may be a Cooperative
publication.  The sixty (60) day
period following the giving of
such notice shall be deemed to
terminate sixty (60) days after
the mailing of such notice or
sixty days following the last date
of publication thereof, whichever
is later. Notwithstanding any
other provision of this Code of
Regulations, the Board at its dis-
cretion, shall have the power at
any time upon the death of any
natural person who was a pa-
tron, if the legal representatives
of his estates shall request in
writing that the capital credited
to any such patron be retired
prior to the time such capital
would otherwise be retired under
the provisions of this Code of
Regulations, to retire capital
credited to any such patron im-
mediately upon such terms and
conditions as the Board, acting
under policies of general appli-
cation, and the legal representa-
tives of such patron’s estate
shall agree upon; provided, how-

ever, that the financial condition
of the Cooperative will not be
impaired thereby. After retiring
capital credits allocated to a pa-
tron or former patron, the Coop-
erative may recoup, offset, or
setoff any amount owed to the
Cooperative by the patron or for-
mer patron, including any com-
pounded interest and late
payment fee, by reducing the
amount of retired capital credits
paid to the patron or former pa-
tron by the amount owed. The
Cooperative may retire and pay
capital credits only if the Board
determines that the retirement
and payment will not adversely
impact the Cooperative’s finan-
cial condition.  Consistent with
this Code of Regulations, the re-
tirement and payment of capital
credits are in the discretion of
the Board, and the Board shall
determine the manner, method,
and timing of retiring and paying
capital credits.  As reasonable
and fair, the Cooperative may
retire and pay capital credits to
classes of similarly situated pa-
trons under different manners,
methods, and timing, provided
the Cooperative retires and pays
capital credits to similarly situ-
ated patrons under the same
manner, method, and timing.  As
determined by the Board, before
the time the Cooperative antici-
pates normally retiring and pay-
ing capital credits, the
Cooperative may retire some or
all capital credits and, in such
circumstances, as determined
by the Board, the Cooperative
may pay the net present value of
the retired capital credits. The
patrons of the Cooperative, by
dealing with the Cooperative,
acknowledge that the terms and
provisions of the Articles of In-
corporation and Code of Regula-
tions shall constitute and be a
contract between the Coopera-

tive 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 in-
strument containing such terms
and provisions.  The provisions
of this ARTICLE of the Code of
Regulations shall be called to
the attention of each patron of
the Cooperative by posting in a
conspicuous place in the Coop-
erative’s office.

ARTICLE VIII:
DISPOSITION OF 

PROPERTY

The Cooperative shall not sell,
mortgage, pledge, provide a se-
curity interest in, lease or other-
wise dispose of or encumber all
of any substantial portion of its
property, assets, rights, privi-
leges, licenses, franchises or
permits, whether acquired or to
be acquired, and wherever situ-
ated, or the revenues or income
therefrom, or merge or consoli-
date with any other corporation
unless such sale, mortgage,
lease, other disposition, encum-
brance, merger or consolidation
is authorized at a meeting of the
members thereof by the affirma-
tive vote of not less than two-
thirds of all of the members of
the Cooperative, and unless no-
tice of such proposed sale, mort-
gage, lease, other disposition,
encumbrance, merger or consol-
idation shall have been con-
tained in the notice of the
meeting; provided, however, that
notwithstanding any other provi-
sion of this Article, the Board of
the Cooperative, without authori-
zation by the members thereof,
shall have full power and author-
ity to authorize the execution
and delivery of mortgages,
deeds of trust, security agree-
ments and financing statements 
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or otherwise pledging, encum-
bering, subjecting to a lien or se-
curity interest, any or all of the
property, assets, rights, privi-
leges, licenses, franchises and
permits of the Cooperative,
whether acquired or to be ac-
quired, and wherever situated,
as well as the revenues and in-
come therefrom, all upon such
terms and conditions as the
Board shall determine , to se-
cure any indebtedness of the
Cooperative to the United States
of America or any instrumentality
or agency thereof or to any other
bona fide lender, lending institu-
tion or investor; provided, fur-
ther, however, that
notwithstanding any other provi-
sion of this ARTICLE, the Board
may upon the authorization of a
majority of those members of
the Cooperative present at a
meeting of members thereof,
sell, lease, or otherwise dispose
of all or a substantial portion of
its property to, or merge or con-
solidate with, another non-profit
corporation which is either an
electric distribution cooperative
that previously was at any time a
borrower from the Rural Electrifi-
cation Administration, or a gen-
eration and transmission
cooperative whose members are
electric distribution coopera-
tives.Notwithstanding the fore-
going provisions of this
ARTICLE, nothing contained
herein shall be deemed or con-
strued to prohibit an exchange
plant facilities of another electric
company when in the judgement
of the Board such facilities are of
approximately equal value, but
in no event shall the value of the
Cooperative’s facilities so ex-
changed within any 12 month
period exceed 10% of the total
electric plant of the Cooperative. 

ARTICLE IX:
SEAL

The corporate seal of the Coop-
erative shall have inscribed
thereon the name of the Cooper-
ative and the words “Corporate
Seal of the State of Ohio,” but
failure to affix such seal shall not
affect the validity of any instru-
ment duly executed on behalf of
the Cooperative by its author-
ized officers.

ARTICLE X:
FINANCIAL 

TRANSACTIONS

SECTION 1.  Contracts. Ex-
cept as otherwise provided in
this Code of Regulations, the
Board may authorize any officer
or officers, agent or agents to
enter into any contract or exe-
cute and deliver any instrument
in the name and on behalf of the
Cooperative, and such authority
may be general or confined to
specific instances.

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

SECTION 3.  Deposits. All
funds except petty cash of the
Cooperative shall be deposited
from time to time to the credit of
the Cooperative in such manner
as shall from time to time be de-
termined by resolution of the
Board.

SECTION 4.  Fiscal Year. The
fiscal year of the Cooperative
shall begin on the first day of
January of each year and shall
end of the thirty-first day of De-
cember of the same year.

ARTICLE XI:
MISCELLANEOUS

SECTION 1.  Waiver of Notice.
Any member or Board member
may waive in writing any notice
of a meeting required to be
given by this Code of Regula-
tions.  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 mem-
ber, except in a 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 law-
fully called or convened.

SECTION 2. Policies, Rules
and Regulations. The Board
shall have power to make and
adopt such policies, rules and
regulations, not inconsistent with
law, the Article of Incorporation
or this Code of Regulations, at it
may deem advisable for the
management, administration
and regulation of the business
and affairs of the Cooperative.  
SECTION 3.  Accounting Sys-
tem and Reports.  The Board
shall cause to be established
and maintained a complete ac-
counting system.  The Board
shall also after the close of each
fiscal year cause to be made by
a certified public ccountant a full
and complete audit of the ac-
counts, books and financial con-
dition of the Cooperative as of
the end of such fiscal year.  A re-
port of such audit shall be sub-
mitted to the members at the 
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next following annual meeting.

ARTICLE XII:
AMENDMENTS

This code of Regulations may
be altered, amended or repealed
by a majority of the members
present at any regular or special
meeting, provided the notice of
such meeting shall have con-
tained a copy of the proposed
alteration, amendment or repeal;
provided, however, that any al-
teration, amendment or repeal of
this ARTICLE VIII shall require
the affirmative vote of at least
two-thirds (2/3) of the members
of the Cooperative; and provided
further, that no other provision of
this Code of Regulations may be
altered, amended or repealed by
an affirmative vote which is less
in number or different in charac-
ter than the affirmative vote re-
quired for action under that
provision. 

ARTICLE XIII:
INDEMNIFICATION

SECTION 1.  Third-Party Ac-
tion Indemnification. The Co-
operative shall indemnify any
person who was or is a party, or
is threatened to be made a
party, to any threatened, pend-
ing, or completed civil, criminal,
administrative, or investigative
action, suit, or proceeding, in-
cluding all appeals (other than
an action, suit, or proceeding by
or in the right of the Coopera-
tive), by reason of the fact that
such person is or was a trustee,
officer, employee, or volunteer
as defined in Section 1702.01
(N) of the Ohio Revised Code
“volunteer”), of the Cooperative,
or is or was serving at the re-
quest of the Cooperative as a
trustee, director, officer, em-
ployee, or volunteer of another

domestic or foreign nonprofit
corporation or corporation for
profit, or a partnership, joint ven-
ture trust, or other enterprise,
against expenses (including at-
torneys’ fees), judgements, de-
crees, fines, penalties, and
amounts paid in settlement actu-
ally and reasonably incurred by
such person in connection with
the action, suit, or proceeding,
unless it is proved by clear and
convincing evidence in a court of
competent jurisdiction that such
person’s action or failure to act
involved an act or omission un-
dertaken with deliberate intent to
cause injury to the Cooperative
or undertaken with reckless dis-
regard for the best interests of
the Cooperative and that, with
respect to any criminal action or
such person proceeding, such
person had reasonable cause to
believe that such person’s con-
duct was unlawful; the termina-
tion of any action, suit, or
proceeding by judgements
order, settlement, or conviction,
or upon a plea of nolo con-
tendere or its equivalent, shall
not, of itself, constitute such
proof.

SECTION 2. Derivative Action
Indemnification. Other than in,
connection with an action or suit
in which the liability of a trustee
under Section 1702.55 of the
Ohio Revised Code is the only li-
ability asserted, the Cooperative
shall indemnify any person who
was or is a party or is threat-
ened, pending, or, completed
action or suit, including all ap-
peals, by or in the right if the Co-
operative to procure a
judgement in its favor by reason
of the fact that such person is or
a trustee, officer, employee, or
volunteer of the Cooperative, or
is or was serving at the request
of the Cooperative as a trustee,

director officer, employee, or vol-
unteer of another domestic or
foreign nonprofit corporation or
corporation for profit, or a part-
nership, joint venture, trust, or
other enterprise, against ex-
penses (including attorneys’
fees) actually and reasonably in-
curred by such person in con-
nection with the defense or
settlement of the action or suit
unless it is proved by clear and
convincing evidence in a court of
competent  jurisdiction that such
person’s action or failure to act
involved an act or omission un-
dertaken with deliberate intent to
cause injury to the Cooperative
or undertaken with reckless dis-
regard for the best interests of
the Cooperative, except that the
Cooperative shall indemnify
such person to the extent the
court in which the action or suit
was brought determines upon
application that despite the proof
but in view of all the circum-
stances of the case, such per-
son is fairly and reasonably
entitled to indemnity for such ex-
penses as the court shall deem
proper.

SECTION 3. Determinations
of Indemnification Rights. Any
indemnification under Section 1
or Section 2 of this ARTICLE XIII
(unless ordered by a court) shall
be made by the Cooperative
only as authorized in the specific
case upon a determination that
indemnification of the trustee, di-
rector, officer, employee, or vol-
unteer is proper in the
circumstances.  The determina-
tion shall be made 

(a) by a majority vote of those
members of the Board who, in
number constitute a quorum of
the Board and who also were
not and are not parties to or
threatened with any such action,
suit, or proceeding or 
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(b), if such a quorum is not
obtainable (or even if obtain-
able) and a majority of disinter-
ested members of the Board so
directs, in a written opinion by
independent legal counsel com-
pensated by the Cooperative or 

(c) by the court in which the
action, suit, or proceeding was
brought.

SECTION 4.  Advances of Ex-
penses. Unless the action, suit,
or proceeding referred to in Sec-
tion 1 or Section 2 of this ARTI-
CLE XIII is one in which the
liability asserted, expenses (in-
cluding attorneys’ fees) incurred
by the trustee, officer, employee,
or volunteer of the Cooperative
in defending the action, suit, or
proceeding shall be paid by the
Cooperative as they are in-
curred, in advance of the final
disposition of the action, suit, or
proceeding upon receipt of an
undertaking by or on behalf of
the trustee, officer, employee, or
volunteer in which such person
agrees both (a) to repay the
amount if it is proved by clear
and convincing evidence in a
court of competent jurisdiction
that such person’s action or fail-
ure to act involved an act or
omission undertaken with delib-
erated intent to cause injury to
the Cooperative or undertaken
with reckless disregard for the
best interests of the Cooperative
and (b) to cooperate with the
Cooperative concerning the ac-
tion, suit, or proceeding.

SECTION 5.  Purchase of In-
surance. The Cooperative may
purchase and maintain insur-
ance or furnish similar protec-
tion, including, but not limited to,
trust funds, letters of credit, and
self-insurance, for or on behalf
of any person who is or was a
trustee, officer, employee, agent,

or volunteer of the Cooperative,
or is or was serving at the re-
quest of the Cooperative as a
trustee, director, officer, em-
ployee, agent, or volunteer of
another domestic or foreign non-
profit corporation or corporation
for profit, or a, partnership, joint
venture, trust, or other enter-
prise, against any liability as-
serted against him and incurred
by him in any such capacity, or
arising out of his status as such,
whether or not the Cooperative
would have the power to indem-
nify him against liability under
the provisions of this ARTICLE
XII or of the Ohio Nonprofit Cor-
poration Law.  Insurance may be
purchased from or maintained
with a person in which the Coop-
erative has a financial interest.

SECTION 6.  Mergers. Unless
otherwise provided in the agree-
ment of merger into this Cooper-
ative of a constituent corporation
that, if its separate existence
had continued, would have been
required to indemnify Board
members, directors, officers,
employees, or volunteers in
specified situations, any person
who served as a trustee, officer,
employee, or volunteer of the
constituent corporation as a
trustee, director, officer, em-
ployee, or volunteer of another
domestic or foreign nonprofit
corporation, or corporation for
profit, or a partnership, joint ven-
ture, trust, or other enterprise,
shall be entitled to indemnifica-
tion by this Cooperative (as the
Surviving Corporation) to the
same extent such person would
have been entitled to indemnifi-
cation by the constituent corpo-
ration if its separate existence
had continued.  

SECTION 7.  Non-Exclusivity;
Heirs.  The indemnification pro-

vided by this ARTICLE XIII shall
not be deemed exclusive of, and
shall be in addition to, any other
rights granted to a person seek-
ing indemnification as a matter
of law or under the Articles of In-
corporation, this Code of Regu-
lations, any agreement, vote of
the members of the Cooperative
or the disinterested members of
the Board, any insurance pur-
chased by the Cooperative, any
action by the Board to take into
account amendments to the
Ohio Nonprofit Corporation Law
that expand the authority of the
Cooperative to indemnify a
trustee, director, officer, em-
ployee, or volunteer of the Co-
operative, or otherwise, both as
to action in another capacity
while holding an office or posi-
tion, and shall continue as to a
person who has ceased to be a
trustee, director, officer, em-
ployee, or volunteer and shall
inure to the benefit of the heirs,
executors, and administrators of
such a person.

SECTION 8.  Liability of a
Board Member or Officer.
Other than in connection with an
action or suit in which the liability
of a trustee under Section
1702.55 of the Ohio Revised
Code is the only liability as-
serted, a trustee or officer of the
Cooperative shall be liable in
damages for any action he takes
or fails to takes as a trustee or
as an officer, as the case may
be, only if it is proved, by clear
and convincing evidence, in a
court with jurisdiction that his act
or omission was one undertaken
with deliberate intent to cause
injury to the Cooperative or was
one undertaken with a reckless
disregard for the best interests
of the Cooperative.
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