RULES OF OPERATION
OF THE

ALL REQUIREMENTS PROJECT COMMITTEE

OF THE

KENTUCKY MUNICIPAL ENERGY AGENCY
These Rules of Operation for the All Requirements Project Committee (the “AR Project Committee”) are adopted by the participating Members (the “AR Members”) in the All Requirements Project of Kentucky Municipal Energy Agency (the “Agency”) adopted and established at the Agency’s meeting on August 25, 2016 to provide for operating rules governing the conduct of business of the AR Project Committee.  These Rules of Operation (the “Rules”) may be supplemented, from time to time, by the AR Project Committee provided that the Rules shall be subordinate to the All Requirements Power Sales Contracts between the AR Members and the Agency (the “AR Contract”) and the provisions of Kentucky law governing the Agency and its conduct.

Section 1.
The membership of the AR Project Committee shall consist of all Agency Members who, as of the date of the formation of the AR Project Committee or in the future, have entered into an AR Contract with the Agency. 
Section 2.
An AR Member’s Agency Director or Alternate shall serve on the AR Project Committee.
Section 3.
Voting by proxy shall not be permitted at meetings of the AR Project Committee.  To vote, an AR Member must be represented by its Director or Alternate.  Participation in meetings, including voting, from a remote location in compliance with the provisions of the Kentucky Open Meetings Act, Sections 61.800 through 61.850 of the Kentucky Revised Statutes, as amended, shall be permitted.
Section 4.
The AR Project Committee shall hold its regular meetings in conjunction with, and at the same time as, the Agency’s meetings.
Section 5.
Special meetings of the AR Project Committee may be called for any purpose by the Chairman and shall be convened upon written request by a majority of the Members of the AR Project Committee to the Chairman.  Such officer shall give notice of the special meeting to be held not less than two (2) days after delivery of such notice, unless such prior notice is unanimously waived, and shall provide an agenda along with such notice.
Section 6.
The presence of five (5) AR Members shall constitute a quorum for purposes of any meeting of the AR Project Committee, and the majority requirement for any vote, other than a Weighted Vote, shall be determined on the basis of the number of AR Members participating in such meeting.  The majority requirement for a Weighted Vote shall be determined on the basis of the total weighted votes of the AR Members participating in the meeting. 
Each AR Member shall be entitled to one vote on a matter submitted to a vote of the AR Project Committee; provided, however, that any AR Member voting in the minority shall have the right to call for reconsideration based on a weighted vote (a “Weighted Vote”) for the sole purpose of rescinding the original per capita vote.  If a Weighted Vote is called on an eligible matter, the motion for reconsideration must be supported by at least two AR Members and must receive a majority of the weighted votes of the AR Members participating in the meeting in order to pass.  Each AR Member shall have the same number of weighted votes as the respective Member has on the Agency Board.
Section 7.
The Chairman of the AR Project Committee shall preside over meetings of the AR Project Committee.
Section 8.  All meetings of the AR Project Committee shall be held in compliance with the provisions of the Kentucky Open Meetings Act, Sections 61.800 through 61.850 of the Kentucky Revised Statutes, as amended, and Robert's Rules of Order.
Section 9.
The AR Project Committee shall annually elect a Chairman from among the AR Members.  In the absence of the Chairman, the AR Project Committee shall designate an AR Member in attendance as temporary Chairman for that meeting.  The Secretary of the Agency shall keep the minutes of each meeting of the AR Project Committee as part of the minutes of the Agency’s meeting.  If the Secretary of the Agency is not present at the AR Project Committee meeting, the Chairman shall designate a temporary Secretary for that purpose.  The temporary Secretary is not required to be an AR Member.

Section 10.
To the extent not otherwise provided herein, the AR Project Committee shall follow the rules of operation of the AR Contract or Bylaws of the Agency.
Section 11.
Any AR Project Committee Member’s Director or Alternate may waive, in writing, any notice of a meeting required to be given by these Rules.  Attendance at a meeting by an AR Member  Director or Alternate shall constitute a waiver by the AR Member Director or Alternate of notice of the meeting, except where such attendance is for the express purpose of objecting that the meeting has not been lawfully called and convened.
Section 12.
Any meeting of the AR Project Committee may be adjourned and continued at a specific time without further notice other than such notice as shall be given upon adjournment and as may be required by law.
Adopted on September 22, 2016.
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