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BYLAWS (2006)

ARTICLE I
MEMBERSHIP

Section 1 — Requirements for Membership. Any person, firm, association, corporation, or
body politic or subdivision thereof shall be eligible to become a member of and to receive
electric service from Jackson Purchase Energy Corporation (hereinafter called the
“Corporation™) at one or more premises owned or directly occupied or used by him or it,
provided that he or it has first:

(a) made appropriate written application for membership therein;
(b) agreed to purchase from the Corporation electric energy as hereinafter specified;

(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of the
Corporation and any rules and regulations adopted by the Board of Directors
(hereinafter called the “Board”); and

(d) paid any applicable fees as approved and adopted by the Board.

Provided, however, that all applications for membership shall be automatically accepted, unless
the Board determines that the applicant is unable or unwilling to meet all related terms and
conditions of service, or that the application should be rejected for good cause. No member may
hold more than one (1) membership in the Corporation, and no membership in the Corporation
shall be transferable except as provided in these Bylaws.

Section 2 - Records of Membership. The Corporation shall maintain an appropriate record of
the members of the Corporation and the capital credited to the account of each member as
required in the Bylaws. Membership and capital credit records shall be available in accordance
with the provisions of the Bylaws.

Section 3 — Joint Membership. A husband and wife may apply for a joint membership subject
to their compliance with the requirements set forth in Sections 1 and 2 of this Article and may be
accepted for such membership. The term “member” as used in these Bylaws shall be deemed to
include a husband and wife holding a joint membership and any provision relating to the rights
and liabilities of membership shall apply equally with respect to the holders of the joint
membership. Without limiting the generality of the foregoing, the effect of the hereinafter
specified actions by or in respect of the holders of a joint membership shall be as follows:

(a) The presence at a meeting of either or both shall be regarded as the presence of one (1)
member and shall constitute a joint waiver of notice of the meeting;
(b) The vote of either, separately or both jointly, shall constitute one joint vote;

(c) A waiver of notice signed by either or both shall constitute a joint waiver;

(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

(f) Withdrawal of either shall terminate the joint membership, except as otherwise
provided in Section 4(c) of this Article;
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(g) Either, but not both, may be elected or appointed as an officer or director, provided that
the candidate meets the qualifications for such office.

Section 4 — Conversion of Membership.

(a) A membership may be converted to a joint membership upon the request of the holder
thereof and the agreement by such holder and his or her spouse to comply with Articles
of Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely by the survivor provided, however, that the estate of
the deceased shall not be released from any debts due the Corporation.

(c) A joint membership of a husband and wife may be converted to a single membership
upon written request of both holders of the joint membership, provided, however, that
neither spouse shall be released from any debts due the Corporation. The continuing
member shall agree to comply with the Articles of Incorporation, Bylaws and rules and
regulations adopted by the Board.

Section 5 — Membership. Membership is granted upon connection of service and payment of
any applicable fees as approved and adopted by the Board.

Section 6 — Purchase of Electric Energy. Each member shall, as soon as electric energy shall
be available, purchase from the Corporation all electric energy used on the premises specified in
his 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 members as capital and each member shall be credited with
the capital so furnished as provided in these Bylaws. Each member shall pay to the Corporation
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
Corporation as and when the same shall become due and payable. Production or use of electric
energy on such premises, regardless of the source thereof, by means of facilities which shall be
subject to appropriate regulations, as shall be fixed from time to time by the Corporation. A
member shall make available to the Corporation a suitable site for the placement of the
Corporation’s physical facilities for the furnishing and metering of electric service and will be
required to permit the access by the Corporation’s authorized agents, etc.

Section 7 — Termination of Membership.

(a) Any member may withdraw from membership upon compliance with such uniform
terms and conditions as the Board may prescribe. The Board may, by the affirmative
vote of not less than two-thirds (%5) of all the directors, expel any member who fails to
comply with any of the provisions of the Articles of Incorporation, Bylaws, or rules and
regulations adopted by the Board, but only if such member shall have been given
written notice by the Corporation that such failure makes him liable to expulsion and
such failure shall have continued for at least ten (10) days after such notice was given.
Any expelled member may be reinstated by vote of the Board. The membership of a
member who, for a period of six (6) months after service is available to him, has not
purchased electric energy from the Corporation may be cancelled by resolution of the
Board.
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(b) Upon the withdrawal, death, cessation of existence, or expulsion of a member, his or its
membership shall thereupon terminate. The Corporation shall refund the amount of the
membership fee paid, if any, or the Corporation will apply the amount of the
membership fee to any debts or obligations owed by the member to the Corporation.
Termination of membership in any manner shall not release a member or his estate
from any debts due the Corporation.

ARTICLE T
RIGHTS anp LIABILITIES OF MEMBERS

Section 1 — Property Interest of Members. Upon dissolution, after:

(3) all debts and liabilities of the Corporation 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 Corporation shall be distributed
among the members and former members in the proportion which the aggregate
patronage of each bears to the total patronage of all members during the ten (10) years
next preceding the date of the filing of the certificate of dissolution.

Section 2 — Non-Liability for Debts of the Corporation. The private property of the members
shall be exempt from either execution or other liability for the debts of the Corporation and no
member shall be liable or responsible for any debts or liabilities of the Corporation.

ARTICLE Il
MEETINGS OF MEMBERS

Section 1 — Annual Meeting. The Annual Meeting of the members shall be held during the
months of June, July, or August of each year at such place within a county served by the
Corporation, as selected by the Board and which shall be designated in the notice of the meeting,
for the purpose of receiving reports for the previous fiscal year and discussing such other matters
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 the Annual Meeting at the
designated time shall not work a forfeiture or dissolution of the Corporation.

Section 2 — Special Meetings. Special meetings of the members may be called by resolution of
the Board or upon a written request signed by any three (3) directors, by the Chaizman Chair, or
by ten (10) per centum or more of all the members, and it shall thereupon be the duty of the
Secretary to cause notice of such meeting to be given as hereinafter provided. Special meetings
of the members may be held at any place within one (1) of the counties served by the
Corporation as designated by the Board and shall be specified in the notice of the special
meeting.

Section 3 — Notice of Member Meetings. Written or printed notice stating 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 to be fransacted, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten (10) days nor more than twenty-five (25) 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. If
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mailed, such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the records of the Corporation, with
postage thereon prepaid. The failure of any member to receive notice of an annual or special
meeting of the members shall not invalidate any action which may be taken by the members at
any such meeting.

Section 4 — Quorum. As long as the total number of members does not exceed five hundred
(500), ten (10) per centum of the total number of members present in person shall constitute a
quorum. In case the total number of members shall exceed one thousand (1,000), one hundred
fifty (150) members present in person shall constitute a quorum. If less than a quorum is present
at any meeting, a majority of those present in person may adjourn the meeting from time to time
without further notice. The minutes of each meeting shall contain a list of members present in
person.

Section 5 — Business to be Voted Upon by Members and Voting Thereon. The transaction of
all business of the Corporation requiring a vote of the membership shall be transacted by a mail
ballot, except as otherwise provided in these Bylaws. Each member shall be entitled to only one
(1) vote upon each matter submitted to a vote of the members. All questions shall be decided by
a vote of a majority of the members voting thereon except as otherwise provided by law, the
Articles of Incorporation or these Bylaws. The Board shall designate eight (8) members, one
from each district, who shall constitute a tellers committee responsible for counting the ballots
received when submitting such a question. The members of the tellers committee shall be at
least eighteen (18) years of age and shall not be existing Corporation employees, agents, officers,
directors, known candidates or close relatives or members of the same household thereof; nor
shall anyone having a conflict of interest with the question being raised serve as a teller.

The Corporation shall provide a self-addressed envelope postage prepaid for the purpose of
returning the ballot. The ballot, when received by the Corporation, shall be placed in the box or
boxes provided by the Corporation for holding director ballots. The box or boxes shall be locked
and the key or keys delivered to the tellers committee at such time as the committee shall
determine. The results shall be certified to the Board by the tellers committee.

Section 6 — Vote on Questions Directed by Member Meetings. By a majority vote of the
members present at any regular or special meeting of the members conducted pursuant to these
Bylaws, the Board may be directed to submit any question to the whole membership for a vote
by mail ballot.

Section 7 — Order of Business. The order of business at the Annual Meeting of the members
and, so far as possible, at all other meetings of the members, may be essentially as follows,
except as otherwise determined by the members at such meeting:
(@ Report on the number of members present in person in order to determine the existence
of a quorum.

(b) 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.

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

(d) Presentation and consideration of reports of officers, directors and committees,
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(e) Tellers’ report of election of directors and any other balloting.
() Unfinished business.
(g) New business.

(h) Adjournment.

Section 8 — Proxies. At any meeting of the members or any adjournment thereof, any member
may vote by proxy, but only if such proxy:

(@) is registered with the Corporation at its principal office during office hours on or before
the third business day next preceding the date of the meeting or any adjournment
thereof, as the case may be;

(b) is executed by the member in writing and designates the holder thereof, which holder
shall be the member’s spouse, an adult close relative (18 years or older) residing in the
same household as the member or another member who is a natural person; and

(c) specifies the particular meeting and/or any adjournment thereof at which it is to be
voted and is dated not more than sixty (60) days prior to the date of such meeting or
any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated
shall be deemed dated as postmarked if postmark is satisfactorily evidenced; AND
PROVIDED FURTHER, that any proxy valid at any meeting shall be valid at any
adjournment thereof unless the proxy itself specifies otherwise or is subsequently
revoked by another proxy or by the presence in person of the member at such
adjournment. A proxy may be unlimited as to the matters on which it may be voted or
it may be restricted; a proxy containing no restriction shall be deemed to be unlimited.
In the event a member executes two (2) or more proxies for the same meeting or for any
adjournment thereof, the most recently-dated proxy shall revoke all others; if such
proxies carry the same date and are held by different persons, none of them will be
valid or recognized. The presence in person of a member at a meeting or any
adjournment thereof shall revoke any proxy theretofore executed by him for such
meeting or for such adjournment thereof, as the case may be, and he shall be entitled to
vote in the same manner and with the same effect as if he had not executed a proxy. No
person may vote as proxy for more than three (3) members at any meeting of the
members. Notwithstanding the foregoing provisions of this section, whenever a
member is absent from a meeting of the members but whose spouse attends such
meeting, such spouse shall be deemed to hold, and may exercise and vote, the proxy of
such member to the same extent that such member could vote if present in person,
unless such member has given a written proxy to some other person eligible to vote
such proxy.

Notwithstanding the foregoing provisions of this section, no member shall be entitled to vote by
proxy on any question submitted to the members at the members’ meeting under Article VIII of
these Bylaws.

ARTICLE IV
DIRECTORS

Section 1 — General Powers. The business and affairs of the Corporation shall be managed by a
Board of eight (8) directors which shall exercise all the powers of the Corporation except such
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as are by law, the Articles of Incorporation or these Bylaws conferred upon or reserved to the
members.

Section 2 — Election and Tenure of Office. Each director shall serve for a term of four (4)
years. At the time specified herein every two (2) years, four (4) directors shall be elected by mail
ballot by and from the members to serve for a period of four (4) years or until successors shall
have been elected and qualified, the present terms of the directors having been established so that
four (4) terms expire every two (2) years. The results of such elections shall be reported at each
Annual Meeting of the members.

Section 3 — Qualifications. No person shall be eligible to become or remain a director of the
Corporation who:

(2) is not a member in good standing and bona fide permanent resident of the district he
represents in the certified territory of the Corporation for at least six (6) months prior to
the deadline for filing a petition for candidacy; or

(b) is in any way employed by or has a financial interest in or is a Board member of a
competing enterprise selling electrical energy or supplies to the Corporation; or

(¢) is not at least eighteen (18) years of age upon the filing of a petition for candidacy; or

(d) who is an employee of the Corporation, a former employee involuntarily terminated
from employment with the Corporation or is a close relative of an employee of the
Corporation or a sitting director of the Corporation. A close relative shall include the
relationships by blood or marriage of husband, wife, father, mother, son, daughter,
brother, or sister.

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 reelected as
a director if he becomes a close relative of another incumbent director or of a Corporation
employee because of a marriage to which he was not a party.

Upon establishment of the fact that a director is holding the office in violation of any of the
foregoing provisions, the Board shall remove such director from office.

Nothing in this section shall affect in any manner whatsoever the validity of any taken at any
meeting of the Board.

Section 4 — Filing and Election of Directors.

(a) In order to assure broad geographical representation and, at the same time, equitable
proportional representation, the territory served or to be served by the Corporation shall
be divided into eight (8) districts, each of which shall contain as nearly as possible the
same number of members. Each district shall be represented by one (1) Board member.
The eight (8) districts shall be as follows:

District 1 — The area north of the Cumberland River in Livingston County.
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District 2 — The area south of the Cumberland River in Livingston County.

District 3 — All the Corporation service area in Marshall County.

District 4 — All the Corporation service area in Graves County, Carlisle County and
that portion of Ballard County lying south of Highway 286 as it exists in
the year 1969.

District 5 — Ballard District—All of the Corporation service area lying north of
Highway 286 as it exists in the year 1969.

District 6, 7, and 8 as follows:

Beginning at the point where Massac Creek flows into the Ohio River, the
Massac Creek shall be the boundary line from the Ohio River extending in
a southeastern direction to the head of the Massac Creek at the point
where State Highway 999, extending south and parallel with US 45,
makes a junction with the Krebs Stations Road. From this road junction,
the boundary line takes the nearest southeastern line (approximately one
[1] mile to the head of the Blizzard Bottom Ditch to a point one [1] mile
west of the Oaks Road). The boundary line then shall extend due south to
the Graves County line. US 62 and State Highway 286 shall be the
boundary line from Massac Creek extending southwest to the Ballard
County line.

District 6 - McCracken County Area 1 — That area within the boundaries of Massac
Creek on the east, Highway 62 and 286 on the south and Ballard County
line on the west and the Ohio River to the north.

District 7 - McCracken County Area 2 — That area within the boundaries of Massac
Creek on the northeast and Highway 62 and 286 on the northwest, Ballard
County line on the west, Graves County to the south, and on the east by
the line one (1) mile west of the Oaks Road and the Blizzard Bottom Ditch
to the Massac Creek.

District 8 - McCracken County Area 3 ~ That area bordered by the Marshall County
line on the east, the Graves County line on the extreme south, the line one
(1) mile west of the Oaks Road along with the Blizzard Bottom Ditch and
Massac Creek to the west and on the north and northeast by the Ohio
River Paducah area and the Tennessee River.

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the
Board shall review the composition of the several districts, and, if it finds the best
interests of the Corporation and its members will be served thereby, shall reconstitute
the districts forthwith.

Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the directors elected by filing a petition as herein required. The
petition shall set forth the name and address of the candidate and the area the candidate
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seeks to serve. The petition shall be signed by at least fifty (50) members of the
Corporation, which signatures shall appear below the following statement: “We, the
following members of Jackson Purchase Energy Corporation, do endorse the candidacy
of the foregoing named member for membership on the Board of Directors to serve the
district above designated.” The petition shall be filed in the month of April. It shall be
filed at the office of the Corporation with the President/CEO or his designated
representatives by the close of business on the last regular working day of the
Corporation in the month of April. Prior to the month in which the petition is to be
filed, the President/CEO shall designate at least three (3) employees authorized to
receive such petition in his absence. His designation shall be posted in public view.
The President/CEO or his authorized representative shall give the candidate a receipt
noting the time and day of receiving the petition and the same information shall be
endorsed on the petition and signed by both the candidate and President/CEQO or his
designated representative. The President/CEO or his authorized representative shall
examine the signatures on the petition to determine whether all such signatures or more
than fifty (50) of the same, are members of the Corporation, and, if they are, the
candidate shall be notified of the status of his petition within seven (7) working days.

Ballot. After the time for filing petitions has expired, a ballot containing the name of
each candidate shall be prepared by the Corporation. In the event more than one (1)
candidate files for a vacancy, a drawing shall be held on the first working day in the
month of May at the hour of 10 a.m. (prevailing time) in order to determine the order in
which such candidates’ names shall appear on the ballot. Each candidate, or his
representative, may be present and participate in the drawing. The ballot shall be so
prepared that it clearly indicates the districts from which directors are being elected
with the list of candidates appearing under each such district. The ballot shall note that
the member should mark his ballot for only one (1) candidate in each district. The
ballot shall not be prepared in any way to make it possible to determine which member
voted it. The ballot shall state that in order for it to be valid and counted, it must be
deposited in the United States mail in sufficient time for it to be received by the
Corporation prior to 10 a.m. (prevailing time) on the day preceding the day set for
Annual Meeting. The ballots shall be numbered consecutively, beginning with the
number one (1).

Election Tellers. Immediately upon expiration of the time provided for filing candidacy
petitions, the Secretary to the Corporation shall notify each candidate in writing that he
is entitled to name one (1) election teller and one (1) alternate election teller. The
alternate shall serve in the absence of the teller. Each candidate shall name his teller
and alternate by notifying the Secretary by return mail within ten (10) days after receipt
of the notice. After each candidate has named his teller and alternate, the Board shall
designate the time for the first meeting of tellers. The Board shall name as many
election tellers as are necessary to insure that there is always a minimum of twelve (12).
All election tellers shall be at least eighteen (18) years of age and shall not be existing
Corporation employees, agents, officers, directors, known candidates or close relatives
or members of the same household thereof. At the first meeting of the tellers, a
chairman shall be selected. The Board shall issue an invitation to the Kentucky Farm
Bureau to act as monitors and observe the election process.
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Mailing of Ballots. A ballot shall be mailed to each member of the Corporation at least
fourteen (14) days before the date set for the Annual Meeting. The mailing of ballots
shall be the responsibility of and shall be accomplished under the supervision of the
election tellers. A list of all members entitled to a ballot shall be prepared by the
Corporation. The election tellers shall compare the addressed ballots with the list to
insure that each member entitled to a ballot is mailed one, and they shall certify the
same. The said list shall be available for inspection by any member. All members, as
of the day on which ballots are mailed, shall be entitled to receive a ballot. The ballots
shall be addressed to the mailing address to which the member’s bill is mailed. The
accuracy of the United States mail shall be presumed and no member whose name
appears on the above list as having received a ballot shall then be given a second ballot.

Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a postal
permit for postage shall be sent to each member with the ballot. This return envelope
shall be pre-addressed to the election tellers at a post office box in the United States
Post Office at Paducah, Kentucky. A member shall return his ballot in this pre-
addressed envelope so that it is deposited in the post office box secured by the election
tellers. To be valid, all returned ballots shall be deposited in the United States mail.
The inclusion of more than one (1) ballot in one envelope shall not disqualify any such
ballots for that reason. The Corporation shall provide at the office of the Corporation a
secure and locked box or boxes in which the ballots shall be placed. There shall be two
(2) locks placed on each box or boxes. Prior to the time ballots are to be returned, the
election tellers shall meet and designate two (2) of their number to pick up ballots at the
United States Post Office and place them in the box or boxes provided for that purpose.
Each of the two (2) tellers so designated shall be given all keys to one (1) of the two (2)
locks on each box. Both tellers shall together call at the United States Post Office for
the returned ballots. Together they shall directly take the ballots to the Corporation,
each teller using his key to unlock one (1) of the two (2) locks on the box, place the
ballots in the box and again lock the box. No ballot shall at any time be opened or
tampered with. Any ballots returned to the Corporation under any circumstances shall
be immediately placed in the custody of the tellers committee.

Counting Ballots. The ballots shall be counted on the day preceding the day set for the
Annual Meeting. The election tellers shall meet at 9:00 a.m. (prevailing time) on that
day for the purpose of counting the ballots. It shall be the responsibility of the
Chairman to organize the counting procedure. The (2) tellers previously designated for
the purpose shall immediately check at the United States Post Office to see if there are
any ballots in the possession of the Post Office not yet delivered to the Corporation.
When it has been determined that all ballots then in possession of the Post Office have
been delivered to the tellers, the tellers shall proceed to count the ballots. No ballot will
be picked up at the Post Office after 10 a.m. (prevailing time) on the day set for
counting of ballots. The two (2) tellers holding the keys to the box or boxes shall open
the same in the presence of all tellers.

Duties of Election Tellers. It shall be the duty of the election tellers to ensure that a
ballot is mailed to each member entitled to a ballot, to receive the returned ballots in the
envelopes unopened, open the same in the presence of each other and determine the
number of votes received by each candidate. As the ballots are counted, the election
teller shall determine the validity of each ballot. Any one (1) election teller may
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challenge a ballot. A ballot may be disqualified by a majority of all election tellers. A
tie vote of election tellers shall fail to disqualify a ballot.

The following shall not be counted:

(1) A vote marked for more than one (1) candidate for any one (1) vacancy;

(2) Ballots other than the official ballot; and
(3) Ballots arriving late.

The following may be counted:

(1) Ballots on which the mark is not in the place provided but does show the intention
of the voter; and

(2) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the voter.

(3) Certification of Results. The election tellers shall, on a form provided by the
President/CEO, certify by their signatures the number of votes received by each
candidate. The report shall be read to the members by the chairman of the tellers
during the business session of the Annual Meeting on the next succeeding day.

Section 5 — Removal of a Director by Members. Any member may bring charges for cause
against a director and may request the removal of such director by reason thereof by filing with
the Secretary such charges in writing together with a petition signed by at least ten (10) per
centum of the then-total membership of the Corporation, which petition calls for a special
member meeting, the stated purpose of which shall be to present such charges to the members,
and which specified the place, time and date thereof within not less than forty-five (45) days
after the filing of such petition or request that the matter be presented to the members at the next
Annual Meeting of the members if the same will be held no sooner than ninety (90) days after
such petition is filed. Each page of the petition shall, in the forepart thereof, state the name and
address of the member filing such charges, a verbatim statement of such charges and the name of
the director against whom such charges are being made. Notice of such charges verbatim, the
director against whom the charges have been made and of the member filing the charges shall be
contained in or accompany the notice of the meeting to the members not less than ten (10) days
prior to the member meeting. Such director shall be informed in writing of the charges at least
twenty (20) days prior to the meeting of the members at which the charges are to be considered
and shall have an opportunity at the meeting to be heard, in person or by counsel, and present
evidence in respect to the charges, and shall be heard last; and the person or persons bringing the
charges against him shall have the same opportunity. If approved by a majority vote of the
members present at any annual or special meeting, and provided there is some evidence in
support of the charges against the director presented during the meeting, the question of such
removal shall be submitted to the members within thirty (30) days following the meeting of the
members by sending a ballot to every member setting forth the question of such removal so that
it might be answered “yes” or “no,” and the ballots shall be returned within ten (10) days after
they are mailed. The ballots shall be counted by tellers named by the Board as provided in
Article III, Section 5. A director shall be removed by a majority vote of the members voting.
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The chairman of the said special or regular meeting shall be a licensed attorney appointed by the
attorney to the Board, and the Corporation shall compensate him for his services. A charge that
a director has, in a lawful manner, opposed or resisted any effort to sell, transfer, exchange,
convey or otherwise dispose of all or a substantial portion of the Corporation’s properties and
assets or to dissolve the Corporation shall not constitute a “charge for cause” on the basis of
which a director may be removed from office under this section. If the question of removal is in
the affirmative, the vacancy shall be filled in accordance with Article IV, Section 6 of these
Bylaws.

Section 6 — Vacancies. Subject to the provisions of these Bylaws with respect to the filling of
vacancies caused by the removal of directors by the members, or vacancies caused by the death
or resignation of directors, a vacancy occurring in the Board shall be filled by the affirmative
vote of a majority of the remaining directors with a member who meets the qualifications
required under these Bylaws for such director position, and the member so appointed shall serve
the unexpired portion of the term of the member who has vacated his position on the Board.

Section 7 — Compensation. Directors shall not receive any salary for their services as such,
except that the Board may, by resolution, authorize a fixed sum for each day or portion thereof
spent on Corporation business, such as attendance at meetings, conferences and training
programs or performing committee assignments when authorized by the Board. If authorized by
the Board, directors may also be reimbursed for expenses actually and necessarily incurred in
carrying out such Corporation business or granted a reasonable per diem allowance by the Board
in lieu of detailed accounting for some of these expenses. No director shall receive
compensation for serving the Corporation in any other capacity, nor shall any close relative of a
director receive compensation for serving the Corporation, unless the payment and amount of
compensation shall be specifically authorized by a vote of the members or the service by the
director or his close relative shall have been certified by the Board as an emergency measure.
The members may, by resolution, fix a maximum sum which the directors may authorize for the
payments of attendance fees and expense allowances. As per the 1998 Annual Meeting, the
members have set the maximum sum for director fees as follows:

(a) GChairman-of Board Chair $12,000/calendar year
(b) Directors seeking certification $ 9,000/calendar year
(c) All other directors $ 8,000/calendar year

In addition, the Board will publish a listing of the amount of fees and expenses paid to each
director for the previous calendar year prior to the Annual Meeting.

ARTICLE V
MEETING OF DIRECTORS

Section 1 — Regular Meetings. A regular meeting of the Board shall be held without notice,
immediately after, and at the same place as the Annual Meeting of the members. A regular
meeting of the Board shall also be held monthly at such time and place in McCracken County,
Kentucky, as the Board may provide by resolution. Such regular monthly meetings may be held
without notice other than such resolution fixing the time and place thereof.

Section 2 — Special Meetings. Special meetings of the Board may be called by the Chairman
Chair or by any three (3) directors, and it shall thereupon be the duty of the Secretary to cause
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notice of such meeting to be given as hereinafter provided. The Chaimman Chair, or the directors
calling the meeting, shall fix the time and place (which shall be in McCracken County,
Kentucky) for the holding of the meeting.

Section 3 — Notice of Director Meetings. Written notice of the time, place and purpose of any
special meeting of the Board shall be delivered to each director not less than five (5) days
previous thereto either personally or by mail, by or at the direction of the Secretary, or upon a
default in duty by the Secretary, by the Chairman Chair or

the directors calling the meeting. 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 Corporation, with postage thereon prepaid.

Section 4 — Quorum. A majority of the Board shall constitute a quorum; provided, that if less
than such majority of the directors is present at said meeting, a majority of the directors present
may adjourn the meeting from time to time; and provided further, that the Secretary shall notify
any absent directors of the time and place of such adjourned meeting. The act of the majority of
the directors present at a meeting at which a quorum is present shall be the act of the Board.

ARTICLE VI
OFFICERS

Section 1 — Number. The officers of the Corporation shall be a Chairman Chair, Vice-
Chairman Chair, 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. If the election of officers shall not be held at such meeting, such election shall be
held as soon thereafter as conveniently 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 his
successor shall have been elected and shall have qualified. A vacancy in any office shall be
filled by the Board for the unexpired portion of the term.

Section 3 — Removal of Officers and Agents by Directors. Whenever the Board, for good
cause and in its judgment to serve the best interests of the Corporation, determines that any
officer or agent elected or appointed by the Board should be removed, the Board has the power
to do so.

Section 4 — Chairmen Chair. The Chairman Chair:

(a) shall be the principal executive officer of the Corporation and, unless otherwise
determined by the members or the Board, shall preside at all meetings of the members
and the Board;

(b) 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 Corporation, or shall be required by law to
be otherwise signed or executed; and
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(c) shall, in general, perform all duties incident to the office of Chairman Chair and such
other duties as may be prescribed by the Board from time to time.

Section 5 - Vice-Chairman Chair. In the absence of the Chairman Chair, or in the event of his
inability or refusal to act, the Vice-Chairman Chair shall perform the duties of the Chairman
Chair, and when so acting, shall have all the powers of, and be subject to all the restrictions
upon, the Chairman Chair. The Vice-Chaimman Chair shall also perform such other duties from
time to time as may be assigned to him by the Board.

Section 6 — Secretary. The Secretary shall be responsible for:

(a) keeping 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 books and records and the seal of the Corporation and
affixing the seal of the Corporation to all documents, the execution of which on behalf
of the Corporation under its seal is duly authorized in accordance with the provisions of
these Bylaws;

(d) keeping a register of the names and post office addresses of all members;

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

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

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

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

(c) in general, performance of all duties as from time to time may be assigned to him by
the Board.

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 Corporation. The President/CEQ shall perform such
duties and shall exercise such authority as the Board may from time to time vest in him.

Section 9 — Bonds of Officers. The Treasurer and any other officer or agent of the Corporation

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
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also require any other officer, agent or employee of the Corporation to be bonded in such amount
and with such surety as it shall determine.

Section 10 — Compensation. The powers, duties and compensation of officers, agents and
employees shall be fixed by the Board subject to the provisions of these Bylaws in Article IV,
Section 7, with respect to compensation for directors and close relatives of directors.

Section 11 — Reports. The officers of the Corporation shall submit at each Annual Meeting of
the members reports covering the business of the Corporation for the previous fiscal year. Such
reports shall set forth the condition of the Corporation at the close of such fiscal year.

Section 12 — Delegation of Secretary's and Treasurer's Responsibilities. Notwithstanding the
duties, responsibilities and authorities of the Secretary and of the Treasurer hereinbefore
provided in Sections 6 and 7, the Board 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 duties to one (1) or more agents, other
officers or employees of the Corporation 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.

ARTICLE VII
NONPROFIT OPERATION

Section 1 — Interest or Dividends on Capital Prohibited. The Corporation shall, at all times,
be operated on a Corporation nonprofit basis for the mutual benefit of its patrons. No interest or
dividends shall be paid or payable by the Corporation on any capital furnished by its patrons.

Section 2 — Patrenage Capital in Connection with Furnishing Electric Energy. In the
furnishing of energy, the Corporation's operations shall be so conducted that all patrons will,
through their patronage, furnish capital for the Corporation. In order to induce patronage and to
assure that the Corporation will operate on a nonprofit basis, the Corporation 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 properly chargeable
against the furnishing of electric energy. All such amounts in excess of operating costs and
expenses at the moment of receipt by the Corporation are received with the understanding that
they are furnished by the patrons, as capital. The Corporation 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 Corporation 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. Each patron shall have
the right, within a reasonable time after the close of the Corporation's fiscal year, to request a
disclosure of the amount of capital so credited to his account. The Corporation shall respond to
such a request within ten (10) working days from the date of the request or as promptly thereafter
as possible.

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 pursuance of a legal obligation to do so and
the patron had then furnished the Corporation corresponding amounts for capital. All other
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amounts received by the Corporation 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 current or any prior fiscal year; and

(b) to the extent not needed for that purpose, 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.

In the event of dissolution or liquidation of the Corporation, after all outstanding indebtedness of
the Corporation 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 determine that the financial
condition of the Corporation will not be impaired thereby, the capital then credited to patrons'
accounts may be retired in full or in part. Any such retirements of capital shall be made in order
of priority according to the year in which the capital was furnished and credited, the capital first
received by the Corporation being first retired.

Capital credited to the account of each patron shall be assignable only on the books of the
Corporation pursuant to written instructions from the assignor, and only to successors in interest
or successors in occupancy, in all or a part of such patron's premises served by the Corporation
unless the Board acting under policies of general application, shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the
power at any time upon the death of any patron, if the legal representative of his estate 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 these Bylaws, to retire capital credited
to any such patron immediately upon such terms and conditions as the Board, acting under
policies of general application, and the legal representatives of such patron's estate shall agree
upon; provided, however, that the financial condition of the Corporation will not be impaired
thereby.

The Corporation, before retiring any capital credited to any patron's account, shall deduct
therefrom any delinquent amount owing by such patron to the Corporation, together with interest
thereon at the legal rate of judgments in effect when such amount became overdue, compounded
annually.

The patrons of the Corporation, by dealing with the Corporation, acknowledge that the terms and
provisions of the Articles of Incorporation and Bylaws shall constitute and be a contract between
the Corporation and each patron, and both the Corporation 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 Corporation by posting in a conspicuous place in the Corporation's
office.

ARTICLE VIII
DISPOSITION OF PROPERTY

I.  Not inconsistently with the provisions of KRS 279.140 and subsection 2, the Corporation
shall not sell, mortgage, lease or otherwise dispose of or encumber all or any substantial portion
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of its properties and assets unless such sale, mortgage, lease or other disposition or encumbrance
is authorized by a majority of the then-total members of the Corporation, cast in person, at a duly
held meeting of the members. No member shall be entitled to vote by proxy on any question
submitted to the members under this Article. Notwithstanding anything herein contained, the
Board, without authorization of the members thereof, shall have full power and authority to:

(@) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Corporation's system and facilities; provided, however,
that all sales of such property shall not in any one (1) year exceed in value ten (10)
per centum of the value of all of the property of the Corporation (value shall be
defined as the total utility plant value);

2. Services of all kinds, including electric energy;
3. Personal property and merchandise acquired for resale; and

4. Properties and assets sold in the ordinary course of business.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust
upon, or the pledging or encumbering of, any or all of the properties, assets, rights,
privileges, licenses, franchises and permits of the Corporation, 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 Corporation to the United States of America or any instrumentality
or agency thereof or any other agency where mortgage arrangements can be
accommodated and approved by the Rural Utilities Service (hereinafter “RUS™);
provided further that the Board may upon the affirmative vote of a majority of members
voting by mail ballot as set forth in Article III, Section 5, of these Bylaws, sell, lease or
otherwise dispose of all or a substantial portion of its properties and assets to another
Corporation or foreign corporation doing business in this state pursuant to the act under
which this Corporation is incorporated.

II. Supplementary to the first sentence of the foregoing subsection (1) and any other applicable
provisions of law or these Bylaws, no sale, mortgage, lease or other disposition of all or any
substantial portion of the Corporation's properties and assets ("transactions™) shall be authorized
except in conformity with the following:

(a) If the Board looks with favor upon any proposal for any such transaction, it shall first
appoint three (3) persons, each of whom is independent of the Corporation and of the
other two (2) and is expert in electric utility property evaluations, and commission them
separately to study, appraise and evaluate such assets and properties, including their
going concern value and the values associated with the rights of the members to
participate in the ownership and control of the Corporation. Such appraisers shall be
instructed to, and shall take into account, any other factors they may deem relevant in
determining the present market value of such assets and properties. Within not more
than sixty (60) days after their appointment and commission, each appraiser shall
render his highest determination of such present value. The Board shall not recommend
and submit any proposal it shall have received for such a transaction, or make any offer
of such a transaction for a consideration that is less than the highest such determination
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rendered by the appraisers; nor shall it, following the expiration of one (1) year
thereafter, make such a recommendation or offer without, again, first complying with
the foregoing appraisal requirements.

(b) If, after receiving such appraisals, the Board resolves to pursue the matter further, it
shall, within sixty (60) days after adoption of such resolution, transmit the appraisals,
together with any underlying data and information that may have accompanied them, to
every other electric membership corporation and electric utility corporately sited and
operating in Kentucky and invite it to submit competing or alternative proposals,
including proposals to merge or consolidate with the Corporation. Such appraisals shall
also be accompanied by any proposal for such a transaction received by the
Corporation; PROVIDED, only the most recent proposal from an entity that has made
two (2) or more proposals need be so transmitted. Such other electric membership
corporations shall be given at least sixty (60) days within which to submit competing or
alternative proposals, and they shall be notified in such transmittal of the actual final
date for such submissions.

(¢) If, after such date, the Board so resolves, it shall recommend and submit to the
members: [1] a proposal for such a transaction, or [2] a proposal to merge or
consolidate the Corporation with one (1) or more other electric membership
corporations. The Board may recommend and submit two (2) or more such proposals
in the alternative, in which case it shall specify its preference as to which shall be
approved by the members -- that is, first choice, second choice, etc.—and the order in
which such alternatives will be considered and acted upon at the meeting. The Board
shall accompany its recommended proposal(s) with verbatim copies of all competing or
alternative proposals it has received, together with all of the appraisals and any
underlying data and information that may have accompanied such appraisals. The
Board shall submit such recommendation and information to the members and shall at
the same time call and give notice of a special meeting of the members thereon or, if it
so determines, notify the members that the matter will be considered and acted upon at
the ensuing annual member meeting, in either case, stating in detail each of any such
proposals. The special or annual meeting shall be held not sooner than ninety (90) days
after the giving of such notice thereof.

(d) Ten (10) per centum of the then-total membership of the Corporation may, over their
respective signatures and within not less than forty-five (45) days prior to the date of
such member meeting, petition the Corporation to mail to all of the Corporation's
members any statement of opposition to the Board's recommendation and/or of their
own recommendation that a competing or alternative proposal, which may be or include
a proposition to merge or consolidate the Corporation with one (1) or more other
electric membership corporations, be submitted to and acted upon by the members at
such meeting, in which event, the Board shall cause a printed copy of the petition,
including the printing of the names of the member signatories thereof, together with a
printed copy of the statement, to be transmitted to all of the Corporation's members via
the United States mail not less than twenty-five (25) days prior to such member
meeting, with the cost of such printing and mailing to be borne by the Corporation.
When so mailed, such petition and statement shall constitute sufficient notice of any
such competing or alternative proposal for the same to be considered and acted upon at
such meeting. The meeting shall first consider and act upon the recommendation(s) of
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the Board. If two (2) or more alternative such recommendations have been made by the
Board, they shall be considered and acted upon in the order specified by the Board. If
the members fail to approve any Board-recommended proposal, they shall then
consider and act upon the competing, alternative proposal(s) which have, by petition,
been submitted by the members in the order in which they were received, if two (2) or
more such proposals have been submitted, or in the order of priority specified in a
petition. The members may take such action on such proposal(s) as may be legally
availing to them.

III. No offer of such a transaction, whether made to or by the Board, shall be valid or, if made
and accepted, enforceable unless the total consideration to be paid or otherwise furnished
therefor, to the extent that the same is in excess of the amounts necessary to discharge, or to
provide for the discharge of, all of the Corporation's debts, obligations and liabilities, shall be
distributed to or, if such be the case, allocated and assigned to the patrons or former patrons of
the Corporation in the manner provided for in the Articles of Incorporation, Bylaws or applicable
law.

ARTICLE IX
SEAL

The corporate seal of the Corporation shall be in the form of a circle and shall have inscribed
thereon the name of the Corporation and the words "Corporate Seal, Kentucky".

ARTICLE X
FINANCIAL TRANSACTIONS

Section 1 — Contracts. Except as otherwise provided in these Bylaws, the Board may authorize
any officer or officers, agent or agents to enter into any contract or execute and deliver any
instrument in the name and on behalf of the Corporation, 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 Corporation,
shall be signed and countersigned by such officer or officers, agent or agents, employee or
employees of the Corporation and in such manner as shall from time to time be determined by
resolution of the Board.

Section 3 — Deposits. All funds received by the Corporation shall be deposited from time to
time to the credit of the Corporation in such bank or banks as the Board may select.

Section 4 — Change in Rates. Written notice shall be given to the Administrator of the RUS of
the United States of America not less than ninety (90) days prior to the date upon which any
proposed change in the rates charged by the Corporation for electric energy becomes effective.

Section 5 — Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
January of each year and shall end on the thirty-first day of December of the same year.

Section 6 — Indemnification of Officers, Directors, Employees and Agents. The Corporation
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,
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administrative or investigative (other than an action by, or in the right of, the Corporation) by
reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation, or who is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, association, partnership, joint venture, trust or other
enterprise, against expenses (including all costs of defense), judgments, fines and amounts paid
in setilement actually and reasonably incurred by such person in connection with such action,
suit or proceeding, if such person acted in good faith and in a manner such person reasonably
believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any
criminal action or proceeding, had not 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 equivalent, 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 interests of the Corporation, 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 director, officer, employee or agent of the Corporation has been successful,
on the merits or otherwise, in the defense of any action, suit or proceeding referred to in
aforesaid paragraph, (and, in addition, actions by or in the right of, the Corporation) 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 coextensive with those authorized under Kentucky
Revised Statute Chapter 271B and shall be effective in accordance with all of the terms and
conditions of such statute.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or who is or was serving at the request of
the Corporation as a director, officer, employee or agent of another corporation, association,
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 status of such
person as such, whether or not the Corporation would have the power to indemnify such person
against such liability under the provisions of these Bylaws.

ARTICLE X1
MISCELLANEQUS

Section 1 — Membership in Other Organizations. The Corporation shall not become a
member of or purchase stock in any other organization without an affirmative vote of the
members by mail ballot as set forth in Article III, Section 5 of these Bylaws upon such proposed
membership or stock purchase; provided, however, that the Corporation may, upon the
authorization of the Board, purchase stock in or become a member of any corporation or
organization organized on a nonprofit basis for the purpose of engaging in or furthering the cause
of rural electrification, or with the approval of the Administrator of RUS, of any other
corporation for the purpose of acquiring electric facilities.

Section 2 — Waiver of Netice. Any member or director may waive in writing any notice of a
meeting required to be given by these Bylaws. The attendance of a member or director at any
meeting shall constitute a waiver of notice of such meeting by such member or director except in
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case a member or director shall attend a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting has not been lawfully called or
convened.

Section 3 — Policies, Rules and Regulations. The Board shall have power to make and adopt
such policies, rules and regulations, not inconsistent with law, the Articles of Incorporation or
these Bylaws, as it may deem advisable for the management of the business and affairs of the
Corporation.

Section 4 — Accounting System and Reports. The Board shall cause to be established and
maintained a complete accounting system which, among other things, and subject to applicable
laws and rules and regulations of any regulatory body, shall conform to such accounting system
as may from time to time be designated by the Administrator of the Rural Utilities Service of the
United States of America. The Board shall also, after the close of each fiscal year, cause to be
made by a certified public accountant a full and complete audit of the accounts, books and
financial condition of the Corporation as of the end of such fiscal year. A report of such audit
shall be submitted to the members at the next following Annual Meeting.

Section 5 — Area Coverage. The Board shall make diligent effort to see that electric service is
extended to all unserved persons within the Corporation service area who (a) desire such service,
and (b) meet all reasonable requirements established by the Corporation as a condition of such
service.

ARTICLE XTI
AMENDMENTS

These Bylaws may be altered, amended or repealed by the affirmative vote of not less than two-
thirds (2/3) of all of the directors at any regular or special meeting, provided a notice of such
meeting shall have contained a copy of the proposed alteration, amendment or repeal. In the
event the Board finds a need for alteration, amendment or repealing of Articles II, III, IV, VII,
VIII, XI or XII of the Bylaws, such proposed alteration, amendment or repeal shall first be
submitted to the members by mail ballot for their approval or disapproval of the proposed action
of the Board. Upon an approval vote of the membership of such proposed alteration, amendment
or repeal, such change would take effect immediately. A disapproval vote by the membership
would leave the Bylaws language unchanged.

STATEMENT OF NONDISCRIMINATION

Jackson Purchase Energy Corporation has filed with the Federal Government a Compliance
Assurance in which it assures the Rural Utilities Service that it will comply fully with all
requirements of Title VI of the Civil Rights Act of 1964 and the Rules and Regulations of the
Department of Agriculture issued thereunder, to the end that no person in the United States shall,
on the grounds of race, color or national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination in the conduct of its program and the
operation of its facilities. Under this Assurance, this organization is committed not to
discriminate against any person on the grounds of race, color or national origin in its policies and
practices relating to applications for service or any other policies and practices relating to
treatment of beneficiaries and participants, including rates, conditions and extension of service,
use of any of its facilities, attendance at and participation in any meetings of beneficiaries and
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participants or the exercise of any rights of such beneficiaries and participants in the conduct of
the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations
issued thereunder may, by himself or a representative, file with the Secretary of Agriculture,
Washington, D.C. 20250, or the Rural Utilities Service, Washington, D.C. 20250, or this
organization, or all, a written complaint. Such complaint must be filed not later than one
hundred eighty (180) days after the alleged discrimination, or by such later date to which the
Secretary of Agriculture or the Rural Utilities Service extends the time for filing. Identity of
complaints will be kept confidential except to the extent necessary to carry out the purposes of
the Rules and Regulations."
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BYLAWS (2004)

ARTICLE I
MEMBERSHIP

Section 1 — Requirements for Membership. Any person, firm, association, corporation, or
body politic or subdivision thereof shall be eligible to become a member of and to receive
electric service from Jackson Purchase Energy Corporation (hereinafter called the
“Corporation™) at one or more premises owned or directly occupied or used by him or it,
provided that he or it has first:

(a) made appropriate written application for membership therein;
(b) agreed to purchase from the Corporation electric energy as hereinafter specified;

(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of the
Corporation and any rules and regulations adopted by the Board of Directors
(hereinafter called the “Board”); and

(d) paid the-membership—fee-hereinafter-speeified any applicable fees as approved and

adopted by the Board.

Provided, however, that all applications for membership shall be automatically accepted, unless
the Board determines that the applicant is unable or unwilling to meet all related terms and
conditions of service, or that the application should be rejected for good cause. No member may
hold more than one (1) membership in the Corporation, and no membership in the Corporation
shall be transferable except as provided in these Bylaws.

Section 2 - Fypes—of Membership—and-Certifieates—Therefor Hecords of Membership.
Membership-in-the-Corporation-shall-be-evidenced-by-a-membership-certificate-whieh-shall-be-in

Corporation shall maintain an appropriate record of the members of the Corporation and the
capital credited to the account of each member as required in the Bylaws. Membership and
capital credif records shall be available in accordance with the provisions of the Bylaws.

Section 3 — Joint Membership. A husband and wife may apply for a joint membership subject
to their compliance with the requirements set forth in Sections 1 and 2 of this Article and may be
accepted for such membership. The term “member” as used in these Bylaws shall be deemed to
include a husband and wife holding a joint membership and any provision relating to the rights
and liabilities of membership shall apply equally with respect to the holders of the joint
membership. Without limiting the generality of the foregoing, the effect of the hereinafter
specified actions by or in respect of the holders of a joint membership shall be as follows:

(a) The presence at a meeting of either or both shall be regarded as the presence of one (1)
member and shall constitute a joint waiver of notice of the meeting;

1

A

-t

s
fes”
N
<
oot

¢
faer N



Exhibit V-2004
Page 6 of 25

(b) The vote of either, separately or both jointly, shall constitute one joint vote;
(¢) A waiver of notice signed by either or both shall constitute a joint waiver;
(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

(f) Withdrawal of either shall terminate the joint membership, except as otherwise
provided in Section 4(c) of this Article;

(g) Either, but not both, may be elected or appointed as an officer or director, provided that
the candidate meets the qualifications for such office.

Section 4 — Conversion of Membership.

(a) A membership may be converted to a joint membership upon the request of the holder
thereof and the agreement by such holder and his or her spouse to comply with Articles
of Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely by the survivor provided, however, that the estate of
the deceased shall not be released from any debts due the Corporation.

(¢) A joint membership of a husband and wife may be converted to a single membership
upon written request of both holders of the joint membership, provided, however, that
neither spouse shall be released from any debts due the Corporation. The continuing
member shall agree to comply with the Articles of Incorporation, Bylaws and rules and
regulations adopted by the Board.

Section 5 — Membership Fee. Membership is granted upon connection of service and payment
of any applicable fees as approved and adopted by the Board.

Section 6 — Purchase of Electric Energy. Each member shall, as soon as electric energy shall
be available, purchase from the Corporation all electric energy used on the premises specified in
his 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 members as capital and each member shall be credited with
the capital so furnished as provided in these Bylaws. Each member shall pay to the Corporation
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
Corporation as and when the same shall become due and payable. Production or use of electric
energy on such premises, regardless of the source thereof, by means of facilities which shall be
subject to appropriate regulations, as shall be fixed from time to time by the Corporation. A
member shall make available to the Corporation a suitable site for the placement of the
Corporation’s physical facilities for the furnishing and metering of electric service and will be
required to permit the access by the Corporation’s authorized agents, etc.

Section 7 — Termination of Membership.

(a) Any member may withdraw from membership upon compliance with such uniform
terms and conditions as the Board may prescribe. The Board may, by the affirmative
vote of not less than two-thirds (%3) of all the directors, expel any member who fails to
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comply with any of the provisions of the Articles of Incorporation, Bylaws, or rules and
regulations adopted by the Board, but only if such member shall have been given
written notice by the Corporation that such failure makes him liable to expulsion and
such failure shall have continued for at least ten (10) days after such notice was given.
Any expelled member may be reinstated by vote of the Board. The membership of a
member who, for a period of six (6) months after service is available to him, has not
purchased electric energy from the Corporation may be cancelled by resolution of the
Board.

(b) Upon the withdrawal, death, cessation of existence, or expulsion of a member, the

membershpef—s&eh—member his or its membez shlp shall thereupon termmate aad—%he

Gefpefaae& Un, Corpmaﬂon shall 16&1}(1 the c.I'HOU.ﬂt of lhe membersh:p fee pald if
any, or the Corporation will apply the amount of the membership fee to any debts or
obligations owed by the member to the Corporation. Termination of membership in
any manner shall not release a member or his estate from any debts due the
Corporation.

ARTICLE II
RIGHTS AND LIABILITIES OF MEMBERS

Section 1 — Property Interest of Members. Upon dissolution, after:

(a) all debts and liabilities of the Corporation 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 Corporation shall be distributed
among the members and former members in the proportion which the aggregate
patronage of each bears to the total patronage of all members during the ten (10) years
next preceding the date of the filing of the certificate of dissolution.

Section 2 — Non-Liability for Debts of the Corporation. The private property of the members
shall be exempt from either execution or other liability for the debts of the Corporation and no
member shall be liable or responsible for any debts or liabilities of the Corporation.

ARTICLE III
MEETINGS OF MEMBERS

Section 1 — Annual Meeting. The Annual Meeting of the members shall be held during the
months of June, July, or August of each year at such place within a county served by the
Corporation, as selected by the Board and which shall be designated in the notice of the meeting,
for the purpose of receiving reports for the previous fiscal year and discussing such other matters
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 the Annual Meeting at the
designated time shall not work a forfeiture or dissolution of the Corporation.

Section 2 — Special Meetings. Special meetings of the members may be called by resolution of
the Board or upon a written request signed by any three (3) directors, by the Chairman, or by ten
(10) per centum or more of all the members, and it shall thereupon be the duty of the Secretary to
cause notice of such meeting to be given as hereinafter provided. Special meetings of the
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members may be held at any place within one (1) of the counties served by the Corporation as
designated by the Board and shall be specified in the notice of the special meeting.

Section 3 — Notice of Member Meetings. Written or printed notice stating 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 to be transacted, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten (10) days nor more than twenty-five (25) 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. If
mailed, such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the records of the Corporation, with
postage thereon prepaid. The failure of any member to receive notice of an annual or special
meeting of the members shall not invalidate any action which may be taken by the members at
any such meeting.

Section 4 — Quorum. As long as the total number of members does not exceed five hundred
(500), ten (10) per centum of the total number of members present in person shall constitute a
quorum. In case the total number of members shall exceed one thousand (1,000), one hundred
fifty (150) members present in person shall constitute a quorum. If less than a quorum is present
at any meeting, a majority of those present in person may adjourn the meeting from time to time
without further notice. The minutes of each meeting shall contain a list of members present in
person.

Section 5 — Business to be Voted Upon by Members and Voting Thereon. The transaction of
all business of the Corporation requiring a vote of the membership shall be transacted by a mail
ballot, except as otherwise provided in these Bylaws. Each member shall be entitled to only one
(1) vote upon each matter submitted to a vote of the members. All questions shall be decided by
a vote of a majority of the members voting thereon except as otherwise provided by law, the
Articles of Incorporation or these Bylaws. The Board shall designate eight (8) members, one
from each district, who shall constitute a tellers committee responsible for counting the ballots
received when submitting such a question. The members of the tellers committee shall be at
least eighteen (18) years of age and shall not be existing Corporation employees, agents, officers,
directors, known candidates or close relatives or members of the same household thereof; nor
shall anyone having a conflict of interest with the question being raised serve as a teller.

The Corporation shall provide a self-addressed envelope postage prepaid for the purpose of
returning the ballot. The ballot, when received by the Corporation, shall be placed in the box or
boxes provided by the Corporation for holding director ballots. The box or boxes shall be locked
and the key or keys delivered to the tellers committee at such time as the committee shall
determine. The results shall be certified to the Board by the tellers committee.

Section 6 — Vote on Questions Directed by Member Meetings. By a majority vote of the
members present at any regular or special meeting of the members conducted pursuant to these
Bylaws, the Board may be directed to submit any question to the whole membership for a vote
by mail ballot.

Section 7 — Order of Business. The order of business at the Annual Meeting of the members

and, so far as possible, at all other meetings of the members, may be essentially as follows,
except as otherwise determined by the members at such meeting:
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Report on the number of members present in person in order to determine the existence
of a quorum.

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.

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

Presentation and consideration of reports of officers, directors and committees.
Tellers’ report of election of directors and any other balloting.

Unfinished business.

New business.

Adjournment.

Section 8 — Proxies. At any meeting of the members or any adjournment thereof, any member
may vote by proxy, but only if such proxy:

(2)

(b)

(©)

is registered with the Corporation at its principal office during office hours on or before
the third business day next preceding the date of the meeting or any adjournment
thereof, as the case may be;

is executed by the member in writing and designates the holder thereof, which holder
shall be the member’s spouse, an adult close relative (18 years or older) residing in the
same household as the member or another member who is a natural person; and

specifies the particular meeting and/or any adjournment thereof at which it is to be
voted and is dated not more than sixty (60) days prior to the date of such meeting or
any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated
shall be deemed dated as postmarked if postmark is satisfactorily evidenced; AND
PROVIDED FURTHER, that any proxy valid at any meeting shall be valid at any
adjournment thereof unless the proxy itself specifies otherwise or is subsequently
revoked by another proxy or by the presence in person of the member at such
adjournment. A proxy may be unlimited as to the matters on which it may be voted or
it may be restricted; a proxy containing no restriction shall be deemed to be unlimited.
In the event a member executes two (2) or more proxies for the same meeting or for any
adjournment thereof, the most recently-dated proxy shall revoke all others; if such
proxies carry the same date and are held by different persons, none of them will be
valid or recognized. The presence in person of a member at a meeting or any
adjournment thereof shall revoke any proxy theretofore executed by him for such
meeting or for such adjournment thereof, as the case may be, and he shall be entitled to
vote in the same manner and with the same effect as if he had not executed a proxy. No
person may vote as proxy for more than three (3) members at any meeting of the
members. Notwithstanding the foregoing provisions of this section, whenever a
member is absent from a meeting of the members but whose spouse attends such
meeting, such spouse shall be deemed to hold, and may exercise and vote, the proxy of
such member to the same extent that such member could vote if present in person,
unless such member has given a written proxy to some other person eligible to vote
such proxy.
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Notwithstanding the foregoing provisions of this section, no member shall be entitled to vote by
proxy on any question submitted to the members at the members’ meeting under Article VIII of
these Bylaws.

ARTICLE IV
DIRECTORS

Section 1 — General Powers. The business and affairs of the Corporation shall be managed by a
Board of eight (8) directors which shall exercise all the powers of the Corporation except such
as are by law, the Articles of Incorporation or these Bylaws conferred upon or reserved to the
members.

Section 2 — Election and Tenure of Office. Each director shall serve for a term of four (4)
years. At the time specified herein every two (2) years, four (4) directors shall be elected by mail
ballot by and from the members to serve for a period of four (4) years or until successors shall
have been elected and qualified, the present terms of the directors having been established so that
four (4) terms expire every two (2) years. The results of such elections shall be reported at each
Annual Meeting of the members.

Section 3 — Qualifications. No person shall be eligible to become or remain a director of the
Corporation who:

(a) is not a member in good standing and bona fide permanent resident of the district he
represents in the certified territory of the Corporation for at least six (6) months prior to
the deadline for filing a petition for candidacy; or

(b) is in any way employed by or has a financial interest in or is a Board member of a
competing enterprise selling electrical energy or supplies to the Corporation; or

(c) isnot at least eighteen (18) years of age upon the filing of a petition for candidacy; or

(d) who is an employee of the Corporation, a former employee involuntarily terminated
from employment with the Corporation or is a close relative of an employee of the
Corporation or a sitting director of the Corporation. A close relative shall include the
relationships by blood or marriage of husband, wife, father, mother, son, daughter,
brother, or sister.

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 reelected as
a director if he becomes a close relative of another incumbent director or of a Corporation
employee because of a marriage to which he was not a party.

Upon establishment of the fact that a director is holding the office in violation of any of the
foregoing provisions, the Board shall remove such director from office.

Nothing in this section shall affect in any manner whatsoever the validity of any taken at any
meeting of the Board.
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Section 4 — Filing and Election of Directors.

(@) In order to assure broad geographical representation and, at the same time, equitable
proportional representation, the territory served or to be served by the Corporation shall
be divided into eight (8) districts, each of which shall contain as nearly as possible the
same number of members. Each district shall be represented by one (1) Board member.
The eight (8) districts shall be as follows:

District 1 — The area north of the Cumberland River in Livingston County.

District 2 — The area south of the Cumberland River in Livingston County.

District 3 — All the Corporation service area in Marshall County.

District 4 — All the Corporation service area in Graves County, Carlisle County and
that portion of Ballard County lying south of Highway 286 as it exists in
the year 1969.

District 5 — Ballard District—All of the Corporation service area lying north of
Highway 286 as it exists in the year 1969.

District 6, 7, and 8 as follows:

Beginning at the point where Massac Creek flows into the Ohio River, the
Massac Creek shall be the boundary line from the Ohio River extending in
a southeastern direction to the head of the Massac Creek at the point
where State Highway 999, extending south and parallel with US 45,
makes a junction with the Krebs Stations Road. From this road junction,
the boundary line takes the nearest southeastern line (approximately one
[1] mile to the head of the Blizzard Bottom Ditch to a point one [1] mile
west of the Oaks Road). The boundary line then shall extend due south to
the Graves County line. US 62 and State Highway 286 shall be the
boundary line from Massac Creek extending southwest to the Ballard
County line.

District 6 - McCracken County Area 1 — That area within the boundaries of Massac
Creek on the east, Highway 62 and 286 on the south and Ballard County
line on the west and the Ohio River to the north.

District 7 - McCracken County Area 2 — That area within the boundaries of Massac
Creek on the northeast and Highway 62 and 286 on the northwest, Ballard
County line on the west, Graves County to the south, and on the east by
the line one (1) mile west of the Oaks Road and the Blizzard Bottom Ditch
to the Massac Creek.

District 8 - McCracken County Area 3 — That area bordered by the Marshall County
line on the east, the Graves County line on the extreme south, the line one
(1) mile west of the Oaks Road along with the Blizzard Bottom Ditch and
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Massac Creek to the west and on the north and northeast by the Ohio
River Paducah area and the Tennessee River.

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the
Board shall review the composition of the several districts, and, if it finds the best
interests of the Corporation and its members will be served thereby, shall reconstitute
the districts forthwith.

Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the directors elected by filing a petition as herein required. The
petition shall set forth the name and address of the candidate and the area the candidate
seeks to serve. The petition shall be signed by at least fifty (50) members of the
Corporation, which signatures shall appear below the following statement: “We, the
following members of Jackson Purchase Energy Corporation, do endorse the candidacy
of the foregoing named member for membership on the Board of Directors to serve the
district above designated.” The petition shall be filed in the month of April. It shall be
filed at the office of the Corporation with the President/CEO or his designated
representatives by the close of business on the last regular working day of the
Corporation in the month of April. Prior to the month in which the petition is to be
filed, the President/CEQO shall designate at least three (3) employees authorized to
receive such petition in his absence. His designation shall be posted in public view.
The President/CEO or his authorized representative shall give the candidate a receipt
noting the time and day of receiving the petition and the same information shall be
endorsed on the petition and signed by both the candidate and President/CEQO or his
designated representative. The President/CEO or his authorized representative shall
examine the signatures on the petition to determine whether all such signatures or more
than fifty (50) of the same, are members of the Corporation, and, if they are, the
candidate shall be notified of the status of his petition within seven (7) working days.

Ballot. After the time for filing petitions has expired, a ballot containing the name of
each candidate shall be prepared by the Corporation. In the event more than one (1)
candidate files for a vacancy, a drawing shall be held on the first working day in the
month of May at the hour of 10 a.m. (prevailing time) in order to determine the order in
which such candidates’ names shall appear on the ballot. Each candidate, or his
representative, may be present and participate in the drawing. The ballot shall be so
prepared that it clearly indicates the districts from which directors are being elected
with the list of candidates appearing under each such district. The ballot shall note that
the member should mark his ballot for only one (1) candidate in each district. The
ballot shall not be prepared in any way to make it possible to determine which member
voted it. The ballot shall state that in order for it to be valid and counted, it must be
deposited in the United States mail in sufficient time for it to be received by the
Corporation prior to 10 a.m. (prevailing time) on the day preceding the day set for
Annual Meeting. The ballots shall be numbered consecutively, beginning with the
number one (1).

Election Tellers. Immediately upon expiration of the time provided for filing candidacy
petitions, the Secretary to the Corporation shall notify each candidate in writing that he
is entitled to name one (1) election teller and one (1) alternate election teller. The
alternate shall serve in the absence of the teller. Each candidate shall name his teller
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and alternate by notifying the Secretary by return mail within ten (10) days after receipt
of the notice. After each candidate has named his teller and alternate, the Board shall
designate the time for the first meeting of tellers. The Board shall name as many
election tellers as are necessary to insure that there is always a minimum of twelve (12).
All election tellers shall be at least eighteen (18) years of age and shall not be existing
Corporation employees, agents, officers, directors, known candidates or close relatives
or members of the same household thereof. At the first meeting of the tellers, a
chairman shall be selected. The Board shall issue an invitation to the Kentucky Farm
Bureau to act as monitors and observe the election process.

Mailing of Ballots. A ballot shall be mailed to each member of the Corporation at least
fourteen (14) days before the date set for the Annual Meeting. The mailing of ballots
shall be the responsibility of and shall be accomplished under the supervision of the
election tellers. A list of all members entitled to a ballot shall be prepared by the
Corporation. The election tellers shall compare the addressed ballots with the list to
insure that each member entitled to a ballot is mailed one, and they shall certify the
same. The said list shall be available for inspection by any member. All members, as
of the day on which ballots are mailed, shall be entitled to receive a ballot. The ballots
shall be addressed to the mailing address to which the member’s bill is mailed. The
accuracy of the United States mail shall be presumed and no member whose name
appears on the above list as having received a ballot shall then be given a second ballot.

Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a postal
permit for postage shall be sent to each member with the ballot. This return envelope
shall be pre-addressed to the election tellers at a post office box in the United States
Post Office at Paducah, Kentucky. A member shall return his ballot in this pre-
addressed envelope so that it is deposited in the post office box secured by the election
tellers. To be valid, all returned ballots shall be deposited in the United States mail.
The inclusion of more than one (1) ballot in one envelope shall not disqualify any such
ballots for that reason. The Corporation shall provide at the office of the Corporation a
secure and locked box or boxes in which the ballots shall be placed. There shall be two
(2) locks placed on each box or boxes. Prior to the time ballots are to be returned, the
election tellers shall meet and designate two (2) of their number to pick up ballots at the
United States Post Office and place them in the box or boxes provided for that purpose.
Each of the two (2) tellers so designated shall be given all keys to one (1) of the two (2)
locks on each box. Both tellers shall together call at the United States Post Office for
the returned ballots. Together they shall directly take the ballots to the Corporation,
each teller using his key to unlock one (1) of the two (2) locks on the box, place the
ballots in the box and again lock the box. No ballot shall at any time be opened or
tampered with. Any ballots returned to the Corporation under any circumstances shall
be immediately placed in the custody of the tellers committee.

Counting Ballots. The ballots shall be counted on the day preceding the day set for the
Annual Meeting. The election tellers shall meet at 9:00 a.m. (prevailing time) on that
day for the purpose of counting the ballots. It shall be the responsibility of the
Chairman to organize the counting procedure. The (2) tellers previously designated for
the purpose shall immediately check at the United States Post Office to see if there are
any ballots in the possession of the Post Office not yet delivered to the Corporation.
When it has been determined that all ballots then in possession of the Post Office have
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been delivered to the tellers, the tellers shall proceed to count the ballots. No ballot will
be picked up at the Post Office after 10 a.m. (prevailing time) on the day set for
counting of ballots. The two (2) tellers holding the keys to the box or boxes shall open
the same in the presence of all tellers.

(h) Duties of Election Tellers. It shall be the duty of the election tellers to ensure that a
ballot is mailed to each member entitled to a ballot, to receive the returned ballots in the
envelopes unopened, open the same in the presence of each other and determine the
number of votes received by each candidate. As the ballots are counted, the election
teller shall determine the validity of each ballot. Any one (1) election teller may
challenge a ballot. A ballot may be disqualified by a majority of all election tellers. A
tie vote of election tellers shall fail to disqualify a ballot.

The following shall not be counted:

(1) A vote marked for more than one (1) candidate for any one (1) vacancy;
(2) Ballots other than the official ballot; and
(3) Ballots arriving late.

The following may be counted:

(1) Ballots on which the mark is not in the place provided but does show the intention
of the voter; and

(2) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the voter.

(3) Certification of Results. The election tellers shall, on a form provided by the
President/CEOQ, certify by their signatures the number of votes received by each
candidate. The report shall be read to the members by the chairman of the tellers
during the business session of the Annual Meeting on the next succeeding day.

Section 5 — Removal of a Director by Members. Any member may bring charges for cause
against a director and may request the removal of such director by reason thereof by filing with
the Secretary such charges in writing together with a petition signed by at least ten (10) per
centum of the then-total membership of the Corporation, which petition calls for a special
member meeting, the stated purpose of which shall be to present such charges to the members,
and which specified the place, time and date thereof within not less than forty-five (45) days
after the filing of such petition or request that the matter be presented to the members at the next
Annual Meeting of the members if the same will be held no sooner than ninety (90) days after
such petition is filed. Each page of the petition shall, in the forepart thereof, state the name and
address of the member filing such charges, a verbatim statement of such charges and the name of
the director against whom such charges are being made. Notice of such charges verbatim, the
director against whom the charges have been made and of the member filing the charges shall be
contained in or accompany the notice of the meeting to the members not less than ten (10) days
prior to the member meeting. Such director shall be informed in writing of the charges at least
twenty (20) days prior to the meeting of the members at which the charges are to be considered
and shall have an opportunity at the meeting to be heard, in person or by counsel, and present
evidence in respect to the charges, and shall be heard last; and the person or persons bringing the
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charges against him shall have the same opportunity. If approved by a majority vote of the
members present at any annual or special meeting, and provided there is some evidence in
support of the charges against the director presented during the meeting, the question of such
removal shall be submitted to the members within thirty (30) days following the meeting of the
members by sending a ballot to every member setting forth the question of such removal so that
it might be answered “yes” or “no,” and the ballots shall be returned within ten (10) days after
they are mailed. The ballots shall be counted by tellers named by the Board as provided in
Article III, Section 5. A director shall be removed by a majority vote of the members voting.

The chairman of the said special or regular meeting shall be a licensed attorney appointed by the
attorney to the Board, and the Corporation shall compensate him for his services. A charge that
a director has, in a lawful manner, opposed or resisted any effort to sell, transfer, exchange,
convey or otherwise dispose of all or a substantial portion of the Corporation’s properties and
assets or to dissolve the Corporation shall not constitute a

“charge for cause” on the basis of which a director may be removed from office under this
section. If the question of removal is in the affirmative, the vacancy shall be filled in accordance
with Article IV, Section 6 of these Bylaws.

Section 6 — Vacancies. Subject to the provisions of these Bylaws with respect to the filling of
vacancies caused by the removal of directors by the members, or vacancies caused by the death
or resignation of directors, a vacancy occurring in the Board shall be filled by the affirmative
vote of a majority of the remaining directors with a member who meets the qualifications
required under these Bylaws for such director position, and the member so appointed shall serve
the unexpired portion of the term of the member who has vacated his position on the Board.

Section 7 — Compensation. Directors shall not receive any salary for their services as such,
except that the Board may, by resolution, authorize a fixed sum for each day or portion thereof
spent on Corporation business, such as attendance at meetings, conferences and training
programs or performing committee assignments when authorized by the Board. If authorized by
the Board, directors may also be reimbursed for expenses actually and necessarily incurred in
carrying out such Corporation business or granted a reasonable per diem allowance by the Board
in lieu of detailed accounting for some of these expenses. No director shall receive
compensation for serving the Corporation in any other capacity, nor shall any close relative of a
director receive compensation for serving the Corporation, unless the payment and amount of
compensation shall be specifically authorized by a vote of the members or the service by the
director or his close relative shall have been certified by the Board as an emergency measure.
The members may, by resolution, fix a maximum sum which the directors may authorize for the
payments of attendance fees and expense allowances. As per the 1998 Annual Meeting, the
members have set the maximum sum for director fees as follows:

(a2) Chairman of Board $12,000/calendar year
(b) Directors seeking certification $§ 9,000/calendar year
(c) All other directors $ 8,000/calendar year

In addition, the Board will publish a listing of the amount of fees and expenses paid to each
director for the previous calendar year prior to the Annual Meeting.
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ARTICLE V
MEETING OF DIRECTORS

Section 1 — Regular Meetings. A regular meeting of the Board shall be held without notice,
immediately after, and at the same place as the Annual Meeting of the members. A regular
meeting of the Board shall also be held monthly at such time and place in McCracken County,
Kentucky, as the Board may provide by resolution. Such regular monthly meetings may be held
without notice other than such resolution fixing the time and place thereof.

Section 2 — Special Meetings. Special meetings of the Board may be called by the Chairman or
by any three (3) directors, and it shall thereupon be the duty of the Secretary to cause notice of
such meeting to be given as hereinafter provided. The Chairman, or the directors calling the
meeting, shall fix the time and place (which shall be in McCracken County, Kentucky) for the
holding of the meeting. ,

Section 3 — Notice of Director Meetings. Written notice of the time, place and purpose of any
special meeting of the Board shall be delivered to each director not less than five (5) days
previous thereto either personally or by mail, by or at the direction of the Secretary, or upon a
default in duty by the Secretary, by the Chairman or

the directors calling the meeting. 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 Corporation, with postage thereon prepaid.

Section 4 — Quorum. A majority of the Board shall constitute a quorum; provided, that if less
than such majority of the directors is present at said meeting, a majority of the directors present
may adjourn the meeting from time to time; and provided further, that the Secretary shall notify
any absent directors of the time and place of such adjourned meeting. The act of the majority of
the directors present at a meeting at which a quorum is present shall be the act of the Board.

ARTICLE VI
OFFICERS

Section 1 ~ Number. The officers of the Corporation 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. If the election of officers shall not be held at such meeting, such election shall be
held as soon thereafter as conveniently 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 his
successor shall have been elected and shall have qualified. A vacancy in any office shall be
filled by the Board for the unexpired portion of the term.

Section 3 — Removal of Officers and Agents by Directors. Whenever the Board, for good
cause and in its judgment to serve the best interests of the Corporation, determines that any
officer or agent elected or appointed by the Board should be removed, the Board has the power
to do so.
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Section 4 — Chairman. The Chairman shall:

(a)

(b)

(©)

shall be the principal executive officer of the Corporation and, unless otherwise
determined by the members or the Board, shall preside at all meetings of the members
and the Board;

ed-by-th ©-1AE and may 31gn 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
Corporation, or shall be required by law to be otherwise signed or executed; and

shall, 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 subject to all the restrictions upon, the Chairman. The Vice-
Chairman shall also perform such other duties from time to time as may be assigned to him by
the Board.

Section 6 — Secretary. The Secretary shall be responsible for:

(2)
(b)

©

(d

keeping the minutes of the meetings of the members and of the Board in books
provided for that purpose;

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

the safekeeping of the corporate books and records and the seal of the Corporation and

affixing the seal of the Corporation te-all-certificates-of-membership-prior-to-the-issue
thereofi-and to all documents, the execution of which on behalf of the Corporation

under its seal is duly authorized in accordance with the provisions of these Bylaws;

keeping a register of the names and post office addresses of all members;

(f)

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

in general, performing all duties incident to the office of Secretary and such other duties
as from time to time may be assigned to him by the Board.

Section 7 — Treasurer. The Treasurer shall be responsible for:

(2)

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

(c) in general, performance of all duties as from time to time may be assigned to him by
the Board.

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 Corporation. The President/CEO shall perform such
duties and shall exercise such authority as the Board may from time to time vest in him.

Section 9 — Bonds of Officers. The Treasurer and any other officer or agent of the Corporation
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 Corporation to be bonded in such amount
and with such surety as it shall determine.

Section 10 — Compensation. The powers, duties and compensation of officers, agents and
employees shall be fixed by the Board subject to the provisions of these Bylaws in Article IV,
Section 7, with respect to compensation for directors and close relatives of directors.

Section 11 — Reports. The officers of the Corporation shall submit at each Annual Meeting of
the members reports covering the business of the Corporation for the previous fiscal year. Such
reports shall set forth the condition of the Corporation at the close of such fiscal year.

Section 12 — Delegation of Secretary's and Treasurer's Responsibilities. Notwithstanding the
duties, responsibilities and authorities of the Secretary and of the Treasurer hereinbefore
provided in Sections 6 and 7, the Board 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 duties to one (1) or more agents, other
officers or employees of the Corporation 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.

ARTICLE VII
NONPROFIT OPERATION

Section 1 — Interest or Dividends on Capital Prohibited. The Corporation shall, at all times,
be operated on a Corporation nonprofit basis for the mutual benefit of its patrons. No interest or
dividends shall be paid or payable by the Corporation on any capital furnished by its patrons.

Section 2 — Patronage Capital in Connection with Furnishing Electric Energy. In the
furnishing of energy, the Corporation's operations shall be so conducted that all patrons will,
through their patronage, furnish capital for the Corporation. In order to induce patronage and to
assure that the Corporation will operate on a nonprofit basis, the Corporation 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 properly chargeable
against the furnishing of electric energy. All such amounts in excess of operating costs and
expenses at the moment of receipt by the Corporation are received with the understanding that
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they are furnished by the patrons, as capital. The Corporation 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 Corporation 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. Each patron shall have
the right, within a reasonable time after the close of the Corporation's fiscal year, to request a
disclosure of the amount of capital so credited to his account. The Corporation shall respond to
such a request within ten (10) working days from the date of the request or as promptly thereafter
as possible.

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 pursuance of a legal obligation to do so and
the patron had then furnished the Corporation corresponding amounts for capital. All other
amounts received by the Corporation 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 current or any prior fiscal year; and

(b) to the extent not needed for that purpose, 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.

In the event of dissolution or liquidation of the Corporation, after all outstanding indebtedness of
the Corporation 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 determine that the financial
condition of the Corporation will not be impaired thereby, the capital then credited to patrons'
accounts may be retired in full or in part. Any such retirements of capital shall be made in order
of priority according to the year in which the capital was furnished and credited, the capital first
received by the Corporation being first retired.

Capital credited to the account of each patron shall be assignable only on the books of the
Corporation pursuant to written instructions from the assignor, and only to successors in interest
Or Successors in occupancy, in all or a part of such patron's premises served by the Corporation
unless the Board acting under policies of general application, shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the
power at any time upon the death of any patron, if the legal representative of his estate 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 these Bylaws, to retire capital credited
to any such patron immediately upon such terms and conditions as the Board, acting under
policies of general application, and the legal representatives of such patron's estate shall agree
upon; provided, however, that the financial condition of the Corporation will not be impaired
thereby.

The Corporation, before retiring any capital credited to any patron's account, shall deduct
therefrom any delinquent amount owing by such patron to the Corporation, together with interest
thereon at the legal rate of judgments in effect when such amount became overdue, compounded
annually.

15 SONaT
SARERSIEY



Exhibit V-2004
Page 20 of 25

The patrons of the Corporation, by dealing with the Corporation, acknowledge that the terms and
provisions of the Articles of Incorporation and Bylaws shall constitute and be a contract between
the Corporation and each patron, and both the Corporation 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 Corporation by posting in a conspicuous place in the Corporation's
office.

ARTICLE VIII
DISPOSITION OF PROPERTY

I.  Not inconsistently with the provisions of KRS 279.140 and subsection 2, the Corporation
shall not sell, mortgage, lease or otherwise dispose of or encumber all or any substantial portion
of its properties and assets unless such sale, mortgage, lease or other disposition or encumbrance
is authorized by a majority of the then-total members of the Corporation, cast in person, at a duly
held meeting of the members. No member shall be entitled to vote by proxy on any question
submitted to the members under this Article. Notwithstanding anything herein contained, the
Board, without authorization of the members thereof, shall have full power and authority to:

(a) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Corporation's system and facilities; provided, however,
that all sales of such property shall not in any one (1) year exceed in value ten (10)
per centum of the value of all of the property of the Corporation (value shall be
defined as the total utility plant value);

2. Services of all kinds, including electric energy;
3. Personal property and merchandise acquired for resale; and

4. Properties and assets sold in the ordinary course of business.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust
upon, or the pledging or encumbering of, any or all of the properties, assets, rights,
privileges, licenses, franchises and permits of the Corporation, 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 Corporation to the United States of America or any instrumentality
or agency thereof or any other agency where mortgage arrangements can be
accommodated and approved by the Rural Utilities Service (hereinafter “RUS™);
provided further that the Board may upon the affirmative vote of a majority of members
voting by mail ballot as set forth in Article III, Section 5, of these Bylaws, sell, lease or
otherwise dispose of all or a substantial portion of its properties and assets to another
Corporation or foreign corporation doing business in this state pursuant to the act under
which this Corporation is incorporated.

I. Supplementary to the first sentence of the foregoing subsection (1) and any other applicable
provisions of law or these Bylaws, no sale, mortgage, lease or other disposition of all or any
substantial portion of the Corporation's properties and assets ("transactions™) shall be authorized
except in conformity with the following:
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If the Board looks with favor upon any proposal for any such transaction, it shall first
appoint three (3) persons, each of whom is independent of the Corporation and of the
other two (2) and is expert in electric utility property evaluations, and commission them
separately to study, appraise and evaluate such assets and properties, including their
going concern value and the values associated with the rights of the members to
participate in the ownership and control of the Corporation. Such appraisers shall be
instructed to, and shall take into account, any other factors they may deem relevant in
determining the present market value of such assets and properties. Within not more
than sixty (60) days after their appointment and commission, each appraiser shall
render his highest determination of such present value. The Board shall not recommend
and submit any proposal it shall have received for such a transaction, or make any offer
of such a transaction for a consideration that is less than the highest such determination
rendered by the appraisers; nor shall it, following the expiration of one (1) year
thereafter, make such a recommendation or offer without, again, first complying with
the foregoing appraisal requirements.

If, after receiving such appraisals, the Board resolves to pursue the matter further, it
shall, within sixty (60) days after adoption of such resolution, transmit the appraisals,
together with any underlying data and information that may have accompanied them, to
every other electric membership corporation and electric utility corporately sited and
operating in Kentucky and invite it to submit competing or alternative proposals,
including proposals to merge or consolidate with the Corporation. Such appraisals shall
also be accompanied by any proposal for such a transaction received by the
Corporation; PROVIDED, only the most recent proposal from an entity that has made
two (2) or more proposals need be so transmitted. Such other electric membership
corporations shall be given at least sixty (60) days within which to submit competing or
alternative proposals, and they shall be notified in such transmittal of the actual final
date for such submissions.

If, after such date, the Board so resolves, it shall recommend and submit to the
members: [1] a proposal for such a transaction, or [2] a proposal to merge or
consolidate the Corporation with one (1) or more other electric membership
corporations. The Board may recommend and submit two (2) or more such proposals
in the alternative, in which case it shall specify its preference as to which shall be
approved by the members -- that is, first choice, second choice, etc.—and the order in
which such alternatives will be considered and acted upon at the meeting. The Board
shall accompany its recommended proposal(s) with verbatim copies of all competing or
alternative proposals it has received, together with all of the appraisals and any
underlying data and information that may have accompanied such appraisals. The
Board shall submit such recommendation and information to the members and shall at
the same time call and give notice of a special meeting of the members thereon or, if it
so determines, notify the members that the matter will be considered and acted upon at
the ensuing annual member meeting, in either case, stating in detail each of any such
proposals. The special or annual meeting shall be held not sooner than ninety (90) days
after the giving of such notice thereof.

Ten (10) per centum of the then-total membership of the Corporation may, over their
respective signatures and within not less than forty-five (45) days prior to the date of
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such member meeting, petition the Corporation to mail to all of the Corporation's
members any statement of opposition to the Board's recommendation and/or of their
own recommendation that a competing or alternative proposal, which may be or include
a proposition to merge or consolidate the Corporation with one (1) or more other
electric membership corporations, be submitted to and acted upon by the members at
such meeting, in which event, the Board shall cause a printed copy of the petition,
including the printing of the names of the member signatories thereof, together with a
printed copy of the statement, to be transmitted to all of the Corporation's members via
the United States mail not less than twenty-five (25) days prior to such member
meeting, with the cost of such printing and mailing to be borne by the Corporation.
When so mailed, such petition and statement shall constitute sufficient notice of any
such competing or alternative proposal for the same to be considered and acted upon at
such meeting. The meeting shall first consider and act upon the recommendation(s) of
the Board. If two (2) or more alternative such recommendations have been made by the
Board, they shall be considered and acted upon in the order specified by the Board. If
the members fail to approve any Board-recommended proposal, they shall then
consider and act upon the competing, alternative proposal(s) which have, by petition,
been submitted by the members in the order in which they were received, if two (2) or
more such proposals have been submitted, or in the order of priority specified in a
petition. The members may take such action on such proposal(s) as may be legally
availing to them.

ITI. No offer of such a transaction, whether made to or by the Board, shall be valid or, if made
and accepted, enforceable unless the total consideration to be paid or otherwise furnished
therefor, to the extent that the same is in excess of the amounts necessary to discharge, or to
provide for the discharge of, all of the Corporation's debts, obligations and liabilities, shall be
distributed to or, if such be the case, allocated and assigned to the patrons or former patrons of
the Corporation in the manner provided for in the Articles of Incorporation, Bylaws or applicable
law.

ARTICLE IX
SEAL

The corporate seal of the Corporation shall be in the form of a circle and shall have inscribed
thereon the name of the Corporation and the words "Corporate Seal, Kentucky".

ARTICLE X
FINANCIAL TRANSACTIONS

Section 1 — Contracts. Except as otherwise provided in these Bylaws, the Board may authorize
any officer or officers, agent or agents to enter into any contract or execute and deliver any
instrument in the name and on behalf of the Corporation, 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 Corporation,
shall be signed and countersigned by such officer or officers, agent or agents, employee or
employees of the Corporation and in such manner as shall from time to time be determined by
resolution of the Board.
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Section 3 — Deposits. All funds received by the Corporation shall be deposited from time to
time to the credit of the Corporation in such bank or banks as the Board may select.

Section 4 — Change in Rates. Written notice shall be given to the Administrator of the RUS of
the United States of America not less than ninety (90) days prior to the date upon which any
proposed change in the rates charged by the Corporation for electric energy becomes effective.

Section 5 — Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
January of each year and shall end on the thirty-first day of December of the same year.

Section 6 — Indemnification of Officers, Directors, Employees and Agents. The Corporation
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 Corporation) by
reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation, or who is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, association, 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 proceeding, if such person acted in good faith and in a manner such person reasonably
believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any
criminal action or proceeding, had not 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 equivalent, 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 interests of the Corporation, 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 director, officer, employee or agent of the Corporation has been successful,
on the merits or otherwise, in the defense of any action, suit or proceeding referred to in
aforesaid paragraph, (and, in addition, actions by or in the right of, the Corporation) 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 coextensive with those authorized under Kentucky
Revised Statute Chapter 271B and shall be effective in accordance with all of the terms and
conditions of such statute.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or who is or was serving at the request of
the Corporation as a director, officer, employee or agent of another corporation, association,
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 status of such
person as such, whether or not the Corporation would have the power to indemnify such person
against such liability under the provisions of these Bylaws.
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ARTICLE XI
MISCELLANEOUS

Section 1 — Membership in Other Organizations. The Corporation shall not become a
member of or purchase stock in any other organization without an affirmative vote of the
members by mail ballot as set forth in Article III, Section 5 of these Bylaws upon such proposed
membership or stock purchase; provided, however, that the Corporation may, upon the
authorization of the Board, purchase stock in or become a member of any corporation or
organization organized on a nonprofit basis for the purpose of engaging in or furthering the cause
of rural electrification, or with the approval of the Administrator of RUS, of any other
corporation for the purpose of acquiring electric facilities.

Section 2 — Waiver of Notice. Any member or director may waive in writing any notice of a
meeting required to be given by these Bylaws. The attendance of a member or director at any
meeting shall constitute a waiver of notice of such meeting by such member or director except in
case a member or director shall attend a meeting for the express purpose of objecting to the
transaction of any business on the grounds that the meeting has not been lawfully called or
convened.

Section 3 — Policies, Rules and Regulations. The Board shall have power to make and adopt
such policies, rules and regulations, not inconsistent with law, the Articles of Incorporation or
these Bylaws, as it may deem advisable for the management of the business and affairs of the
Corporation.

Section 4 — Accounting System and Reports. The Board shall cause to be established and
maintained a complete accounting system which, among other things, and subject to applicable
laws and rules and regulations of any regulatory body, shall conform to such accounting system
as may from time to time be designated by the Administrator of the Rural Utilities Service of the
United States of America. The Board shall also, after the close of each fiscal year, cause to be
made by a certified public accountant a full and complete audit of the accounts, books and
financial condition of the Corporation as of the end of such fiscal year. A report of such audit
shall be submitted to the members at the next following Annual Meeting.

Section 5 — Area Coverage. The Board shall make diligent effort to see that electric service is
extended to all unserved persons within the Corporation service area who (a) desire such service,
and (b) meet all reasonable requirements established by the Corporation as a condition of such
service.

ARTICLE XII
AMENDMENTS

These Bylaws may be altered, amended or repealed by the affirmative vote of not less than two-
thirds (2/3) of all of the directors at any regular or special meeting, provided a notice of such
meeting shall have contained a copy of the proposed alteration, amendment or repeal. In the
event the Board finds a need for alteration, amendment or repealing of Articles II, III, IV, VII,
VIII, XI or XII of the Bylaws, such proposed alteration, amendment or repeal shall first be
submitted to the members by mail ballot for their approval or disapproval of the proposed action
of the Board. Upon an approval vote of the membership of such proposed alteration, amendment
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or repeal, such change would take effect immediately. A disapproval vote by the membership
would leave the Bylaws language unchanged.

STATEMENT OF NONDISCRIMINATION

Jackson Purchase Energy Corporation has filed with the Federal Government a Compliance
Assurance in which it assures the Rural Utilities Service that it will comply fully with all
requirements of Title VI of the Civil Rights Act of 1964 and the Rules and Regulations of the
Department of Agriculture issued thereunder, to the end that no person in the United States shall,
on the grounds of race, color or national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination in the conduct of its program and the
operation of its facilities. Under this Assurance, this organization is committed not to
discriminate against any person on the grounds of race, color or national origin in its policies and
practices relating to applications for service or any other policies and practices relating to
treatment of beneficiaries and participants, including rates, conditions and extension of service,
use of any of its facilities, attendance at and participation in any meetings of beneficiaries and
participants or the exercise of any rights of such beneficiaries and participants in the conduct of
the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations
issued thereunder may, by himself or a representative, file with the Secretary of Agriculture,
Washington, D.C. 20250, or the Rural Utilities Service, Washington, D.C. 20250, or this
organization, or all, a written complaint. Such complaint must be filed not later than one
hundred eighty (180) days after the alleged discrimination, or by such later date to which the
Secretary of Agriculture or the Rural Utilities Service extends the time for filing. Identity of
complaints will be kept confidential except to the extent necessary to carry out the purposes of
the Rules and Regulations."
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BYLAWS (2001)

ARTICLE1
MEMBERSHIP

Section 1 - Requirements for Membership. Any person, firm, association, corporation, or
body politic or subdivision thereof shall be eligible to become a member of and to receive
electric service from Jackson Purchase Energy Corporation (hereinafter called the
(“Corporation™) at one or more premises owned or directly occupied or used by him or it
provided that he or it has first:

(a) made a written application for membership therein;

(b) agreed to purchase from the Corporation electric energy as hereinafter specified;

(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of
the Corporation and any rules and regulations adopted by the Board of Directors
(hereinafter called the "Board"); and

(d) paid the membership fee hereinafter specified.

Provided, however, that all applications for membership shall be automatically accepted, unless
the Board determines that the applicant is unable or unwilling to meet all related terms and
conditions of service, or that the application should be rejected for good cause. No member may
hold more than one (1) membership in the Corporation, and no membership in the Corporation
shall be transferable except as provided in these Bylaws.

Section 2 - Types of Membership and Certificates Therefor. Membership in the Corporation
shall 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 by the
President Chairman and by the Secretary of the Corporation and the corporate seal shall be
affixed thereto. No membership 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 therefore upon such uniform terms
and indemnity to the Corporation as the Board may prescribe.

Section 3 - Joint Membership. A husband and wife may apply for a joint membership and
subject to their compliance with the requirements set forth in Sections 1 and 2 of this Article,
may be accepted for such membership. The term "member" as used in these Bylaws shall be
deemed to include a husband and wife holding a joint membership and any provision relating to
the rights and liabilities of membership shall apply equally with respect to the holders of the joint
membership. Without limiting the generality of the foregoing, the effect of the hereinafter
specified actions by or in respect of the holders of a joint membership shall be as follows:

(8) The presence at a meeting of either or both shall be regarded 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 one joint vote;

() A waiver of notice signed by either or both shall constitute a joint waiver;
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(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

(f) Withdrawal of either shall terminate the joint membership, except as otherwise
provided in Section 4(c) of this Article;

(g) Either, but not both, may be elected or appointed as an officer or director, provided
that both meet the qualifications for such office.

Section 4 - Conversion of Membership

(a) A membership may be converted to a joint membership upon the request of the holder
thereof and the agreement by such holder and his or her spouse to comply with
Articles of Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely by the survivor; provided, however, that the estate of
the deceased shall not be released from any debts due the Corporation.

(c) A joint membership of a husband and wife may be converted to a single membership
upon written request of both holders of the joint membership, provided, however, that
neither spouse shall be released from any debts due the Cooperative. The continuing
member shall agree to comply with the Articles of Incorporation, Bylaws, and
Regulations adopted by the Board of Directors.

Sectmn 5- Memberslnp Fee. 113he Membershlp fee—shaﬂ—be—ﬁﬁeea—(%&lé@@)—éeﬂafs—upen—the
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connectlon of service.

Section 6 - Purchase of Electric Energy. Each member shall, as soon as electric energy shall
be available, purchase from the Corporation all electric energy used on the premises specified in
his 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 members as capital and each member shall be credited with
the capital so furnished as provided in these Bylaws. Each member shall pay to the Corporation
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
Corporation as and when the same shall become due and payable. Production or use of electric
energy on such premises, regardless of the source thereof, by means of facilities which shall be
subject to appropriate regulations, as shall be fixed from time to time by the Corporation. A
member shall make available to the Corporation a suitable site for the placement of the
Corporation's physical facilities for the furnishing and metering of electric service and will be
required to permit the access by the Corporation's authorized agents, etc.

Section 7 - Termination of Membership.

(a) Any member may withdraw from membership upon compliance with such uniform
terms and conditions as the Board may prescribe. The Board may, by the affirmative
vote of not less than two-thirds of all the directors, expel any member who fails to
comply with any of the provisions of the Articles of Incorporation, Bylaws or rules
and regulations adopted by the Board, but only if such member shall have been given
written notice by the Corporation that such failure makes him liable to expulsion and
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such failure shall have continued for at least ten days after such notice was given.
Any expelled member may be reinstated by vote of the Board. The membership of a
member who for a period of six (6) months after service is available to him, has not
purchased electric energy from the Corporation, may be cancelled by resolution of the
Board.

(b) Upon the withdrawal, death, cessation of existence 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 Corporation.
Termination of membership in any manner shall not release a member or his estate

from any debts due the Corporation.

wyuniere J

ARTICLE I
RIGHTS AND LIABILITIES
OF MEMBERS

Section 1 - Property Interest of Members.
Upon dissolution, after

(a) all debts and liabilities of the Corporation 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 Corporation shall be distributed
among the members and former members in the proportion which the aggregate
patronage of each bears to the total patronage of all members during the ten (10) years
next preceding the date of the filing of the certificate of dissolution.

Section 2 - Non-liability for Debts of the Corporation. The private property of the members
shall be exempt from either execution or other liability for the debts of the Corporation and no
member shall be liable or responsible for any debts or liabilities of the Corporation.

ARTICLE III
MEETINGS OF MEMBERS

Section 1 - Annual Meeting. The Annual Meeting of the members shall be held during the
months of June, July or August of each year at such place within a county served by the
Corporation, as selected by the Board and which shall be designated in the notice of the meeting,
for the purpose of receiving reports for the previous fiscal year and discussing such other matters
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 the Annual Meeting at the
designated time shall not work a forfeiture or dissolution of the Corporation.
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Section 2 - Special Meetings. Special meetings of the members may be called by resolution of
the Board, or upon a written request signed by any three (3) directors, by the President Chairman,
or by ten (10) per centum or more of all the members, and it shall thereupon be the duty of the
Secretary to cause notice of such meeting to be given as hereinafter provided. Special meetings
of the members may be held at any place within one (1) of the counties served by the Corporation
as designated by the Board and shall be specified in the notice of the special meeting.

Section 3 - Notice of Members’ Meetings. Written or printed notice stating 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 to be transacted, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten (10) days nor more than twenty-five (25) 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. If
mailed, such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the records of the Corporation, with
postage thereon prepaid. The failure of any member to receive notice of an annual or special
meeting of the members shall not invalidate any action which may be taken by the members at
any such meeting.

Section 4 - Quorum. As long as the total number of members does not exceed five hundred
(500), ten (10) per centum of the total number of members present in person shall constitute a
quorum. In case the total number of members shall exceed one thousand (1,000), one hundred
fifty (150) members present in person shall constitute a quorum. If less than a quorum is present
at any meeting, a majority of those present in person may adjourn the meeting from time to time
without further notice. The minutes of each meeting shall contain a list of the members present
in person.

Section 5 - Business to be Voted Upon by Members and Voting Thereon. The transaction of
all business of the Corporation requiring a vote of the membership shall be transacted by a mail
ballot, except as otherwise provided in these Bylaws. Each member shall be entitled to only one
(1) vote upon each matter submitted to a vote of the members. All questions shall be decided by
a vote of a majority of the members voting thereon except as otherwise provided by law, the
Articles of Incorporation or these Bylaws. On all questions other than the election of directors,
the Board shall designate nine-(9) eight (8), one from each district, members who shall constitute
a tellers committee responsible for counting the ballots received when submitting such a
question. The members of the tellers committee shall be at least eighteen (18) years of age and
shall not be existing Cooperative employees, agents, officers, directors, known candidates or
close relatives or members of the same household thereof, nor shall anyone having a conflict of
interest with the question being raised serve as a teller.

The Corporation shall provide a self-addressed envelope postage prepaid for the purpose of
returning the ballot. The ballot, when received by the Corporation, shall be placed in the box or
boxes provided by the Corporation for holding director ballots. The box or boxes shall be locked
and the key or keys delivered to the tellers committee at such time as the committee shall
determine. The result shall be certified to the Board by the tellers committee.

Section 6 - Vote on Questions Directed by Member Meetings. By a majority vote of the
members present at any regular or special meeting of the members conducted pursuant to these
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Bylaws, the Board may be directed to submit any question to the whole membership for a vote by
mail ballot.

Section 7 - Order of Business. The order of business at the Annual Meeting of the members
and, so far as possible, at all other meetings of the members, may be essentially as follows,
except as otherwise determined by the members at such meeting.

() Report on the number of members present in person in order to determine the
existence of a quorum.

(b) 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.

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

(d) Presentation and consideration of reports of officers, directors and committees.

(e) Tellers' report of election of directors and any other balloting.

(f) Unfinished business.

(g) New business.

(h) Adjournment.

Section 8 - Proxies. At any meeting of the members or any adjournment thereof, any member
may vote by proxy, but only if such proxy: (a) is registered with the Corporation at its principal
office during office hours on or before the third business day next preceding the date of the
meeting or any adjournment thereof, as the case may be, (b) is executed by the member in writing
and designates the holder thereof, which holder shall be the member's spouse, an adult close
relative (18 years or older) residing in the same household as the member or another member
who is a natural person, and (c) specifies the particular meeting and/or any adjournment thereof
at which it is to be voted and is dated not more than sixty (60) days prior to the date of such
meeting or any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated
shall be deemed dated as postmarked if postmark is satisfactorily evidenced; AND PROVIDED
FURTHER, that any proxy valid at any meeting shall be valid at any adjournment thereof unless
the proxy itself specifies otherwise or is subsequently revoked by another proxy or by the
presence in person of the member at such adjournment. A proxy may be unlimited as to the
matters on which it may be voted or it may be restricted; a proxy containing no restriction shall
be deemed to be unlimited. In the event a member executes two (2) or more proxies for the same
meeting or for any adjournment thereof, the most recently dated proxy shall revoke all others; if
such proxies carry the same date and are held by different persons, none of them will be valid or
recognized. The presence in person of a member at a meeting or any adjournment thereof shall
revoke any proxy theretofore executed by him for such meeting or for such adjournment thereof,
as the case may be, and he shall be entitled to vote in the same manner and with the same effect
as if he had not executed a proxy. No person may vote as proxy for more than three (3) members
at any meeting of the members. Notwithstanding the foregoing provisions of this section,
whenever a member is absent from a meeting of the members but whose spouse attends such
meeting, such spouse shall be deemed to hold, and may exercise and vote, the proxy of such
member to the same extent that such member could vote if present in person, unless such
member has given a written proxy to some other person eligible to vote such proxy.
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Notwithstanding the foregoing provisions of this section, no member shall be entitled to vote by
proxy on any question submitted to the members at a members’ meeting under Article VIII of
these Bylaws.

ARTICLE IV
DIRECTORS

Section 1 - General Powers. The business and affairs of the Corporation shall be managed by a
Board of aine-(9) eight (8) directors which shall exercise all the powers of the Corporation except
such as are by law, the Articles of Incorporation or these Bylaws conferred upon or reserved to
the members.

Section 2 - Election and Tenure of Office. Each director shall be elected to serve for a term of
three-(3) four (4) years. At the time specified herein, each-yearthree<3) four (4) directors shall
be elected every enen-numbered year beginning in 2002 by mail ballot by and from the members
to serve for a period of three-(3} four (4) years or until successors shall have been elected and
qualified, the present terms of the directors having been established so that three-(3) four (4)
expire eaeh every two years. For the purpose of election, the directors shall be classified into two
groups, which are based on the districts outlined in Section 4 of this Article. Group A shall
include the directors in Districts 3,5,7,and 8. With the exception of District 5, directors in Group
A shall be elected in 2001 and serve a term of three (3) years. All directors in Group A shall be
elected in 2004 to serve a term of four (4) years. Directors in Group A shall be elected every four
(4) years thereafter. Group B shall include directors in Districts 1,2,4,and 6. Directors in Group
B shall be elected in 2002 to serve a term of four (4) years. Directors in Group B shall be elected
every four (4) years thereafter. The results of such elections shall be reported at each Annual
Meeting of members.

Section 3 - Qualifications. No person shall be eligible to become or remain a director of the
Corporation who:

(a) 1is not a member in good standing and bona fide permanent resident of the district he
represents in the certified territory of the Corporation for at least six months prior to
the deadline for filing a petition for candidacy; or

(b) is in any way employed by or has a financial interest in or is a Board member of a
competing enterprise selling electrical energy or supplies to the Corporation.

(c) isnot at least eighteen (18) years of age upon the filing of a petition for candidacy; or

(d) who is an employee of the Cooperative, a former employee involuntarily terminated
from employment with the Cooperative or is a close relative of an employee of the
Cooperative or a sitting director of the Cooperative. A close relative shall include the
relationships by blood or marriage of husband, wife, father, mother, son, daughter,
brother or sister.

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 reelected as
a director if he becomes a close relative of another incumbent director or of a Corporation
employee because of a marriage to which he was not a party.
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Upon establishment of the fact that a director is holding the office in violation of any of the
foregoing provisions, the Board shall remove such director from office.

Nothing in this section shall affect in any manner whatsoever the validity of any taken at any
meeting of the Board.

Section 4 - Filing and Election of Directors.

(@) In order to assure broad geographical representation and, at the same time, equitable
proportional representation, the territory served or to be served by the Corporation
shall be divided into nine-(9) eight (8) districts, each of which shall contain as nearly
as possible the same number of members. Each district shall be represented by one
(1) Board member. The aine-(9) eight (8) districts shall be as follows:

District 1 - The area north of the Cumberland River in Livingston County
District 2 - The area south of the Cumberland River in Livingston County.

District 3 - All the Corporation service area in Marshall County.

District 4 - All of the Corporation service area in Graves County, Carlisle County and
that portion of Ballard County lying south of Highway 286 as it exists in
the year 1969.

District 6 5 - Ballard District — All of the Corporation service area lying north of
Highway 286 as it exists in the year 1969.

Districts 6, 7, and 8, and-9 as follows -Beginning at the point where Massac Creek
flows into the Ohio River, the Massac Creek shall be
the boundary line from the Ohio River extending in a
southeastern direction to the head of the Massac
Creek at the point where State Highway 999,
extending south and parallel with U.S. 45, makes a
junction with the Krebs Station Road. From this road
junction, the boundary line takes the nearest
southeastern line [approximately one (1) mile to the
head of the Blizzard Bottom Ditch to a point one (1)
mile west of the Oaks Road]. The boundary line then
shall extend due south to the Graves County line.
U.S. 62 and State Highway 286 shall be the boundary
line from Massac Creek extending southwest to the
Ballard County line.

C"‘\
(]
-~
o
A



(®)

(©)

Exhibit V-2001
Page 12 of 26

District 7 6 - McCracken County Area 1 - Would be that area within the boundaries
of Massac Creek on the east, Highway 62 and 286 on the south and
Ballard County line on the west and the Ohio River to the north.

District 8 7 - McCracken County Area 2 - Would be that area within the boundaries
of Massac Creek on the northeast and Highway 62 and 286 on the
northwest, Ballard County line on the west, Graves County to the south
and on the east by the line one (1) mile west of the Oaks Road and the
Blizzard Bottom Ditch to the Massac Creek.

District 9 8 - McCracken County Area 3 - Would be that area bordered by the
Marshall County line on the east, the Graves County line on the
extreme south, the line one (1) mile west of the Oaks Road along with
the Blizzard Bottom Ditch and Massac Creek to the west and on the
north and northeast by the Ohio River Paducah area and the Tennessee
River.

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the
Board shall review the composition of the several districts, and if it finds the best
interests of the Corporation and its members will be served thereby, shall reconstitute
the districts forthwith.

Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the three-(3) directors to be elected each-year by filing a petition
as herein required. The petition shall set forth the name and address of the candidate
and the area the candidate seeks to serve. The petition shall be signed by at least fifty
(50) members of the Corporation, which signatures shall appear below the following
statement: "We, the following members of Jackson Purchase Energy Corporation, do
endorse the candidacy of the foregoing named member for membership on the Board
of Directors to serve the district above designated." The petition shall be filed in the
month of April. It shall be filed at the office of the Corporation with the General
Manager President/CEO or his designated representatives by the close of business on
the last regular working day of the Corporation in the month of April. Prior to the
month in which the petition is to be filed, the General- Manager President/CEQ shall
designate at least three (3) employees authorized to receive such petition in his
absence. His designation shall be posted in public view. The General-Manager
President/CEQ or his authorized representative shall give the candidate a receipt
noting the time and day of receiving the petition and the same information shall be
endorsed on the petition and signed by both the candidate and the General-Manager
President/CEQ  or his designated representative. The General—Manager
President/CEQO or his authorized representative shall examine the signatures on the
petition to determine whether all such signatures or more than fifty (50) of the same
are voting members of the Corporation, and if they are, he or she shall so note in the
receipt given to the candidate. After receipt of the petition, the candidate shall be
notified of the status of his petition within seven (7) working days.

Ballot. After the time for filing petitions has expired, a ballot containing the name of
each candidate shall be prepared by the Corporation. In the event more than one (1)
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candidate files for a vacancy, a drawing shall be held on the first working day in the
month of May at the hour of 10:00 a.m. (prevailing time) in order to determine the
order in which such candidates names shall appear on the ballot. Each candidate, or
his representative, may be present and participate in the drawing. The ballot shall be
so prepared that it clearly indicates the three-(3) districts from which directors are
being elected with the list of candidates appearing under each such district. The ballot
shall note that the member should mark his ballot for only one (1) candidate in each
district. The ballot shall not be prepared in any way to make it possible to determine
which member voted it. The ballot shall state that in order for it to be valid and
counted, it must be deposited in the United States mail in sufficient time for it to be
received by the Corporation prior to 10:00 a.m. (prevailing time) on the day preceding
the day set for the Annual Meeting. The ballots shall be numbered consecutively
beginning with the number one (1).

(d) Election Tellers. Immediately upon expiration of the time provided for filing
candidacy petitions, the Secretary to the Corporation shall notify each candidate in
writing that he is entitled to name one (1) election teller and one (1) alternate election
teller. The alternate shall serve in the absence of the teller. Each candidate shall
name his teller and alternate by notifying the Secretary by return mail within ten (10)
days after receipt of the notice. After each candidate has named his teller and
alternate, the Board shall designate the time for the first meeting of tellers. The Board
shall name as many election tellers as are necessary to insure that there is always a
minimum of twelve (12). All election tellers shall be at least eighteen (18) years of
age and shall not be existing Cooperative employees, agents, officers, director, known
candidates or close relatives or members of the same household thereof. At the first
meeting of the tellers, a chairman shall be selected. The Board shall issue an
invitation to the Kentucky Farm Bureau to act as monitors and observe the election
process.

() Mailing of Ballots. A ballet shall be mailed to each member of the Corporation
holding a voting membership at least fourteen (14) days before the date set for
the Annual Meeting. The mailing of ballots shall be the responsibility of and shall
be accomplished under the supervision of the election tellers. A list of all members
entitled to a ballot shall be prepared by the Corporation. The election tellers shall
compare the addressed ballots with the list to insure that each member entitled to a
ballot is mailed one, and they shall certify the same. The said list shall be available
for inspection by any member. All members holding a voting membership as of the
day on which ballots are mailed, shall be entitled to receive a ballot. The ballots shall
be addressed to the mailing address to which the member's bill is mailed. The
accuracy of the United States mail shall be presumed and no member whose name
appears on the above list as having received a ballot shall then be given a second
ballot.

(f) Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a
postal permit for postage shall be sent each member with the ballot. This return
envelope shall be pre-addressed to the election tellers at a post office box in the
United States Post Office at Paducah, Kentucky. A member shall return his ballot
in this pre-addressed envelope so that it is deposited in the post office box secured by
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the election tellers. To be valid all returned ballots shall be deposited in the United
States mail. The inclusion of more than one (1) ballot in one envelope shall not
disqualify any such ballots for that reason. The Corporation shall provide at the office
of the Corporation a secure and locked box or boxes in which the ballots shall be
placed. There shall be two (2) locks placed on each box or boxes. Prior to the time
ballots are to be returned, the election tellers shall meet and designate two (2) of their
number to pick up ballots at the United States Post Office and place them in the box
or boxes provided for that purpose. Each of the two (2) tellers so designated shall be
given all keys to one (1) of the two (2) locks on each box. Both tellers shall together
call at the United States Post Office for the returned ballots. Together they shall
directly take the ballots to the Corporation, each teller using his key to unlock one (1)
of the two (2) locks on the box, place the ballots in the box and again lock the box.
No ballot shall at any time be opened or tampered with. Any ballots returned to the
Corporation under any circumstances shall be immediately placed in the custody of
the tellers committee.

(g) Counting Ballots. The ballots shall be counted on the day preceding the day set
for the Annual Meeting. The election tellers shall meet at 9:00 a.m. (prevailing
time) on that day for the purpose of counting the ballots. It shall be the responsibility
of the Chairman to organize the counting procedure. The two (2) tellers previously
designated for the purpose shall immediately check at the United States Post Office to
see if there are any ballots in the possession of the Post Office not yet delivered to the
Corporation. When it has been determined that all ballots then in possession of the
Post Office have been delivered to the tellers, the tellers shall proceed to count the
ballots. No ballot will be picked up at the Post Office after 10:00 a.m. (prevailing
time) on the day set for counting of ballots. The two (2) tellers holding the keys to the
box or boxes shall open the same in the presence of all tellers.

(h) Duties of Election Tellers. It shall be the duty of the election tellers to see that a
ballot is mailed to each member entitled to a ballot, to receive the returned ballots in
the envelopes unopened, open the same in the presence of each other and determine
the number of votes received by each candidate. As the ballots are counted, the
election teller shall determine the validity of each ballot. Any one (1) election teller
may challenge a ballot. A ballot may be disqualified by a majority of all election
tellers. A tie vote of election tellers shall fail to disqualify a ballot.

The following shall not be counted:

(1) A vote marked for more than one candidate for any one vacancy;
(2) Ballots other than the official ballot; and

(3) Ballots arriving late.

The following may be counted:

(1) Ballots on which the mark is not in the place provided but does show the
intention of the voter; and
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(2) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the
voter.

(i) Certification of Results. The election tellers shall, on a form provided by the
General-Manager President/CEQ, certify by their signatures the number of votes
received by each candidate. The report shall be read to the members by the chairman
of the tellers during the business session of the Annual Meeting on the next
succeeding day.

Section 5 - Removal of a Director by Members. Any member may bring charges for cause
against a director and may request removal of such director by reason thereof by filing with the
Secretary such charges in writing together with a petition signed by at least ten (10) per centum
of the then-total membership of the Cooperative, which petition calls for a special member
meeting, the stated purpose of which shall be to present such charges to the members, and which
specifies the place, time and date thereof within not less than forty-five (45) days after the filing
of such petition or request that the matter be presented to the members at the next Annual
Meeting of the members if the same will be held no sooner than ninety (90) days after such
petition is filed. Each page of the petition shall, in the forepart thereof, state the name and
address of the member filing such charges, a verbatim statement of such charges and the name of
the director against whom such charges are being made. Notice of such charges verbatim, the
director against whom the charges have been made and of the member filing the charges shall be
contained in or accompany the notice of the meeting to the members not less than ten (10) days
prior to the member meeting.

Such director shall be informed in writing of the charges at least twenty (20) days prior to the
meeting of the members at which the charges are to be considered and shall have an opportunity
at the meeting to be heard, in person or by counsel, and present evidence in respect to the
charges, and shall lbe heard last; and the person or persons bringing the charges against him shall
have the same opportunity. If approved by a majority vote of the members present at any annual
or special meeting, the question of such removal shall be submitted to the members within thirty
(30) days following the meeting of the members by sending a ballot to every member setting
forth the question of such removal so that it might be answered "yes" or "no", and the ballots
shall be returned within ten (10) days after they are mailed. The ballots shall be counted by
tellers named by the Board as provided in Article III, Section 5. A director shall be removed by a
majority vote of the members voting.

The chairman of the said special or regular meeting shall be a licensed attorney appointed by the
attorney to the Board, and the Corporation shall compensate him for his services. A charge that a
director has, in a lawful manner, opposed or resisted any effort to sell, transfer, exchange, convey
or otherwise dispose of all or a substantial portion of the Corporation's properties and assets or to
dissolve the Corporation shall not constitute a "charge for cause" on the basis of which a director
may be removed from office under this section. If the question of removal is in the affirmative,
the vacancy shall be filed in accordance with Section 6, Article IV of these Bylaws.

Section 6 - Vacancies. Subject to the provisions of these Bylaws with respect to the filling of

vacancies caused by the removal of directors by the members, or vacancies caused by the death
or resignation of directors, a vacancy occurring in the Board shall be filled by the affirmative
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vote of a majority of the remaining directors with a member who meets the qualifications
required under these Bylaws for such director position, and the member so appointed shall serve
the unexpired portion of the term of the member who has vacated his position on the Board.

Section 7 - Compensation. Directors shall not receive any salary for their services as such,
except that the Board may, by resolution, authorize a fixed sum for each day or portion thereof
spent on Corporation business, such as attendance at meetings, conferences and training
programs or performing committee assignments when authorized by the Board. If authorized by
the Board, directors may also be reimbursed for expenses actually and necessarily incurred in
carrying out such Corporation business or granted a reasonable per diem allowance by the Board
in lieu of detailed accounting for some of these expenses. No director shall receive
compensation for serving the Corporation in any other capacity, nor shall any close relative of a
director receive compensation for serving the Corporation, unless the payment and amount of
compensation shall be specifically authorized by a vote of the members or the service by the
director or his close relative shall have been certified by the Board as an emergency measure.
The members may, by resolution, fix a maximum sum which the directors may authorize for the
payments of attendance fees and expense allowances. As per the 1998 Annual Meeting, the
members have set the maximum sum for director fees as follows:

(a) Chairman of Board $12,000/calendar year
(b) Directors seeking certification  $ 9,000/calendar year
(¢) All other directors $ 8,000/calendar year

In addition, the Board will publish a listing of the amount of fees and expenses paid to each
director for the previous calendar year prior to the Annual Meeting.

ARTICLE V
MEETING OF DIRECTORS

Section 1 - Regular Meetings. A regular meeting of the Board shall be held without notice,
immediately after, and at the same place as the Annual Meeting of the members. A regular
meeting of the Board shall also be held monthly at such time and place in McCracken County,
Kentucky, as the Board may provide by resolution. Such regular monthly meetings may be held
without notice other than such resolution fixing the time and place thereof.

Section 2 - Special Meetings. Special meetings of the Board may be called by the President
Chairman or by any three (3) directors, and it shall thereupon be the duty of the Secretary to
cause notice of such meeting to be given as hereinafter provided. The President Chairman, or the
directors calling the meeting, shall fix the time and place (which shall be in McCracken County,
Kentucky) for the holding of the meeting.

Section 3 - Notice of Director Meetings. Written notice of the time, place and purpose of any
special meeting of the Board shall be delivered to each director not less than five (5) days
previous thereto either personally or by mail, by or at the direction of the Secretary, or upon a
default in duty by the Secretary, by the President Chairman or the directors calling the meeting.
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 Corporation, with
postage thereon prepaid.

-

“12- L0GE

(34

{



Exhibit V-2001
Page 17 of 26

Section 4 - Quorum. A majority of the Board shall constitute a quorum; provided, that if less
than such majority of the directors is present at said meeting, a majority of the directors present
may adjourn the meeting from time to time; and provided further, that the Secretary shall notify
any absent directors of the time and place of such adjourned meeting. The act of the majority of
the directors present at a meeting at which a quorum is present shall be the act of the Board.

ARTICLE VI
OFFICERS

Section 1 - Number. The officers of the Corporation shall be a President Chairman, Vice-
President 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. If the election of officers shall not be held at such meeting, such election shall be held
as soon thereafter as conveniently 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 his
successor shall have been elected and shallhave qualified. A vacancy in any office shall be filled
by the Board for the unexpired portion of the term.

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, for good
cause and in its judgment to serve the best interests of the Corporation, determines that any
officer or agent elected or appointed by the Board should be removed, the Board has the power to
do so.

Section 4 — President Chairman. The President Chairman shall;

(a) Dbe the principal executive officer of the Corporation and, unless otherwise determined
by the members or 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 have been
authorized by the Board or the members, 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 Corporation, or shall be required by law to be otherwise signed or executed; and

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

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

Section 6 - Secretary. The Secretary shall be responsible for:

(2)
(b)
(c)

(d)
(e)

®

(2

keeping the minutes of the meetings of the members and of the Board in books
provided for that purpose;

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

the safekeeping of the corporate books and records and the seal of the Corporation
and affixing the seal of the Corporation to all certificates of membership prior to the
issue thereof, and to all documents, the execution of which on behalf of the
Corporation under its seal is duly authorized in accordance with the provisions of
these Bylaws;

keeping a register of the names and post office addresses of all members;

signing, with the President Chairman, certificates of membership, the issue of which
shall have been authorized by the Board or the members;

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

in general, performing all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him by the Board.

Section 7 - Treasurer. The Treasurer shall be responsible for:

(a)
(b)

(©

custody of all funds and securities of the Corporation;

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

in general, performance of all duties as from time to time may be assigned to him by
the Board.

Section 8 — Manager President/CEQ. The Board may appoint a Manager President/CEOQ who
may be, but who shall not be required to be, a member of the Corporation. The Manager
President/CEO shall perform such duties and shall exercise such authority as the Board may from
time to time vest in him.

Section 9 - Bonds of Officers. The Treasurer and any other officer or agent of the Corporation
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 Corporation to be bonded in such amount and
with such surety as it shall determine.
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Section 10 - Compensation. The powers, duties and compensation of officers, agents and
employees shall be fixed by the Board subject to the provisions of these Bylaws with respect to
compensation for directors and close relatives of directors.

Section 11 - Reports. The officers of the Corporation shall submit at each Annual Meeting of
the members reports covering the business of the Corporation for the previous fiscal year. Such
reports shall set forth the condition of the Corporation at the close of such fiscal year.

Section 12 - Delegation of Secretary's and Treasurer's Responsibilities. Notwithstanding the
duties, responsibilities and authorities of the Secretary and of the Treasurer hereinbefore
provided in Sections 6 and 7, the Board 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 (1) or more agents, other
officers or employees of the Corporation who are notdirectors. 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.

ARTICLE VII
NON-PROFIT OPERATION

Section 1 - Interest or Dividends on Capital Prohibited. The Corporation shall, at all times,
be operated on a Corporation nonprofit basis for the mutual benefit of its patrons. No interest or
dividends shall be paid or payable by the Corporation on any capital furnished by its patrons.

Section 2 - Patronage Capital in Connection with Furnishing Electric Energy. In the
furnishing of energy, the Corporation's operations shall be so conducted that all patrons will,
through their patronage, furnish capital for the Corporation. In order to induce patronage and to
assure that the Corporation will operate on a nonprofit basis, the Corporation 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 properly chargeable
against the furnishing of electric energy. All such amounts in excess of operating costs and
expenses at the moment of receipt by the Corporation are received with the understanding that
they are furnished by the patrons, as capital. The Corporation 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 Corporation 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. Each patron shall have the
right, within a reasonable time after the close of the fiscal year, to request a disclosure of the
amount of capital so credited to his account. The Corporation shall respond to such a request
within ten (10) working days from the date of the request or as promptly thereafter as possible.

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 pursuance of a legal obligation to do so and the
patron had then furnished the Corporation corresponding amounts for capital. All other amounts
received by the Corporation 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 current or any prior fiscal year; and
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(b) to the extent not needed for that purpose, 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.

In the event of dissolution or liquidation of the Corporation, after all outstanding indebtedness of
the Corporation 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 determine that the financial
condition of the Corporation will not be impaired thereby, the capital then credited to patrons'
accounts may be retired in full or in part. Any such retirements of capital shall be made in order
of priority according to the year in which the capital was furnished and credited, the capital first
received by the Corporation being first retired.

Capital credited to the account of each patron shall be assignable only on the books of the
Corporation pursuant to written instructions from the assignor, and only to successors in interest
Or successors in occupancy, in all or a part of such patron's premises served by the Corporation
unless the Board acting under policies of general application, shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the
power at any time upon the death of any patron, if the legal representative of his estate 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 these Bylaws, to retire capital credited
to any such patron immediately upon such terms and conditions as the Board, acting under
policies of general application, and the legal representatives of such patron's estate shall agree
upon; provided, however, that the financial condition of the Corporation will not be impaired
thereby.

The Corporation, before retiring any capital credited to any patron's account, shall deduct
therefrom any delinquent amount owing by such patron to the Corporation, together with interest
thereon at the legal rate of judgments in effect when such amount became overdue, compounded
annually.

The patrons of the Corporation, by dealing with the Corporation, acknowledge that the terms and
provisions of the Articles of Incorporation and Bylaws shall constitute and be a contract between
the Corporation and each patron, and both the Corporation 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 Corporation by posting in a conspicuous place in the
Corporation's office.

ARTICLE VIlI
DISPOSITION OF PROPERTY

(1) Not inconsistently with the provisions of KRS 279.140 and subsection (2), the Corporation
shall not sell, mortgage, lease or otherwise dispose of or encumber all or any substantial portion
of its properties and assets unless such sale, mortgage, lease or other disposition or encumbrance
is authorized by a majority of the then-total members of the Corporation, cast in person, at a duly
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held meeting of the members. No member shall be entitled to vote by proxy on any question
submitted to the members under this Article. Notwithstanding anything herein contained, the
Board, without authorization of the members thereof, shall have full power and authority to:

(a) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Corporation's system and facilities; provided, however,
that all sales of such property shall not in any one (1) year exceed in value ten (10)
per centum of the value of all of the property of the Corporation (value shall be
defined as the total utility plant value);

2. Services of all kinds, including electric energy;

3. Personal property acquired for resale; and

4. Properties and assets sold in the ordinary course of business.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust
upon, or the pledging or encumbering of, any or all of the property, assets, rights,
privileges, licenses, franchises and permits of the Corporation, 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 Corporation to the United States of America or any
instrumentality or agency thereof or any other agency where mortgage arrangements
can be accommodated and approved by the Rural Utilities Service (hereinafter
“RUS”); provided further that the Board may upon the affirmative vote of a majority
of members voting by mail ballot as set forth in Article III, Section 5, of these
Bylaws, sell, lease or otherwise dispose of all or a substantial portion of its properties
and assets to another Corporation or foreign corporation doing business in this State
pursuant to the act under which this Corporation is incorporated.

(2) Supplementary to the first sentence of the foregoing subsection (1) and any other applicable
provisions of law or these Bylaws, no sale, mortgage, lease or other disposition of all or any
substantial portion of the Corporation's properties and assets ("transactions") shall be authorized
except in conformity with the following:

() If the Board looks with favor upon any proposal for any such transaction, it shall first
appoint three (3) persons, each of whom is independent of the Corporation and of the
other two (2) and is expert in electric utility property evaluations, and commission
them separately to study, appraise and evaluate such assets and properties, including
their going concern value and the values associated with the rights of the members to
participate in the ownership and control of the Corporation. Such appraisers shall be
instructed to, and shall take into account, any other factors they may deem relevant in
determining the present market value of such assets and properties. Within not more
than sixty (60) days after their appointment and commission, each appraiser shall
render his highest determination of such present value. The Board shall not
recommend and submit any proposal it shall have received for such a transaction, or
make any offer of such a transaction for a consideration that is less than the highest
such determination rendered by the appraisers; nor shall it, following the expiration of

I
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one (1) year thereafter, make such a recommendation or offer without, again, first
complying with the foregoing appraisal requirements.

If, after receiving such appraisals, the Board resolves to pursue the matter further, it
shall, within sixty (60) days after adoption of such resolution, transmit the appraisals,
together with any underlying data and information that may have accompanied them,
to every other electric membership corporation and electric utility corporately sited
and operating in Kentucky and invite it to submit competing or alternative proposals,
including proposals to merge or consolidate with the Corporation. Such appraisals
shall also be accompanied by any proposal for such a transaction received by the
Corporation; PROVIDED, only the most recent proposal from an entity that has made
two (2) or more proposals need be so transmitted. Such other electric membership
corporations shall be given at least sixty (60) days within which to submit competing
or alternative proposals, and they shall be notified in such transmittal of the actual
final date for such submissions.

If, after such date, the Board so resolves, it shall recommend and submit to the
members: [1] a proposal for such a transaction, or [2] a proposal to merge or
consolidate the Corporation with one (1) or more other electric membership
corporations. The Board may recommend and submit two (2) or more such proposals
in the alternative, in which case it shall specify its preference as to which shall be
approved by the members -- that is, first choice, second choice, etc. -- and the order in
which such alternatives will be considered and acted upon at the meeting. The Board
shall accompany its recommended proposal(s) with verbatim copies of all competing
or alternative proposals it has received, together with all of the appraisals and any
underlying data and information that may have accompanied such appraisals. The
Board shall submit such recommendation and information to the members and shall at
the same time call and give notice of a special meeting of the members thereon or, if
it so determines, notify the members that the matter will be considered and acted upon
at the ensuing annual member meeting, in either case, stating in detail each of any
such proposals. The special or annual meeting shall be held not sooner than ninety
(90) days after the giving of such notice thereof.

Ten (10) per centum of the then-total membership of the Corporation may, over their
respective signatures and within not less than forty-five (45) days prior to the date of
such member meeting, petition the Corporation to mail to all of the Corporation's
members any statement of opposition to the Board's recommendation and/or of their
own recommendation that a competing or alternative proposal, which may be or
include a proposition to merge or consolidate the Corporation with one (1) or more
other electric membership corporations, be submitted to and acted upon by the
members at such meeting, in which event, the Board shall cause a printed copy of the
petition, including the printing of the names of the member signatories thereof,
together with a printed copy of the statement, to be transmitted to all of the
Corporation's members via the United States mail not less than twenty-five (25) days
prior to such member meeting, with the cost of such printing and mailing to be borne
by the Corporation. When so mailed, such petition and statement shall constitute
sufficient notice of any such competing or alternative proposal for the same to be
considered and acted upon at such meeting. The meeting shall first consider and act
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upon the recommend-ation(s) of the Board. If two (2) or more alternative such
recommendations have been made by the Board, they shall be considered and acted
upon in the order specified by the Board. If the members fail to approve any Board-
recommended proposal, they shall then consider and act upon the competing,
alternative proposal(s) which have, by petition, been submitted by the members in the
order in which they were received, if two (2) or more such proposals have been
submitted, or in the order of priority specified in a petition. The members may take
such action on such proposal(s) as may be legally availing to them.

(3) No offer of such a transaction, whether made to or by the Board, shall be valid or, if made
and accepted, enforceable unless the total consideration to be paid or otherwise furnished
therefor, to the extent that the same is in excess of the amounts necessary to discharge, or to
provide for the discharge of, all of the Corporation's debts, obligations and liabilities, shall be
distributed to or, if such be the case, allocated and assigned to the patrons or former patrons of
the Corporation in the manner provided for in the Articles of Incorporation, Bylaws or applicable
law.

ARTICLE IX
SEAL

The corporate seal of the Corporation shall be in the form of a circle and shall have inscribed
thereon the name of the Corporation and the words "Corporate Seal, Kentucky."

ARTICLE X
FINANCTAL TRANSACTIONS

Section 1 - Contracts. Except as otherwise provided in these Bylaws, the Board may authorize
any officer or officers, agent or agents to enter into any contract or execute and deliver any
instrument in the name and on behalf of the Corporation, and such authority may be general or
confined to specific instances.

Section 2 - Checks, Drafts, ete. 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 Corporation,
shall be signed and countersigned by such officer or officers, agent or agents, employee or
employees of the Corporation and in such manner as shall from time to time be determined by
resolution of the Board.

Section 3 - Deposits. All funds received by the Corporation shall be deposited from time to time
to the credit of the Corporation in such bank or banks as the Board may select.

Section 4 - Change in Rates. Written notice shall be given to the Administrator of the Ruzal
Ulities-Serviee RUS of the United States of America not less than ninety (90) days prior to the
date upon which any proposed change in the rates charged by the Corporation for electric energy
becomes effective.

Section 5 - Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
January of each year and shall end on the thirty-first day of December of the same year.
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Section 6 - Indemnification of Officers, Directors, Employees and Agents. The Corporation
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 Corporation) by
reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation, or who is or was serving at the request of the Corporation as a director, officer,
employee or agent of another Corporation, association, 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 proceeding, if such person acted in good faith and in a manner such person reasonably
believed to be in, or not opposed to, the best interests of the Corporation and, with respect to any
criminal action or proceeding, had not 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 equivalent, 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 interests of the Corporation, 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 director, officer, employee or agent of the Corporation 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 Corporation) 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 coextensive with those authorized under Kentucky
Revised Statute Chapter 271B and shall be effective in accordance with all of the terms and
conditions of such statute.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or who is or was serving at the request of
the Corporation as a director, officer, employee or agent of another Corporation, association,
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 status of such
person as such, whether or not the Corporation would have the power to indemnify such person
against such liability under the provisions of this Bylaw.

ARTICLE X1
MISCELLANEOUS

Section 1 - Membership in Other Organizations. The Corporation shall not become a member
of or purchase stock in any other organization without an affirmative vote of the members by
mail ballot as set forth in Article III, Section 5 of these Bylaws upon such proposed membership
or stock purchase; provided, however, that the Corporation may, upon the authorization of the
Board, purchase stock in or become a member of any corporation or organization organized on a
nonprofit basis for the purpose of engaging in or furthering the cause of rural electrification, or
with the approval of the Administrator of RUS, of any other corporation for the purpose of
acquiring electric facilities.
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Section 2 - Waiver of Notice. Any member or director may waive in writing any notice of a
meeting required to be given by these Bylaws. The attendance of a member or director at any
meeting shall constitute a waiver of notice of such meeting by such member or director except in
case a member or director 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.

Section 3 - Policies, Rules and Regulations. The Board shall have power to make and adopt
such policies, rules and regulations, not inconsistent with law, the Articles of Incorporation or
these Bylaws, as it may deem advisable for the management of the business and affairs of the
Corporation.

Section 4 - Accounting System and Reports. The Board shall cause to be established and
maintained a complete accounting system which, among other things, and subject to applicable
laws and rules and regulations of any regulatory body, shall conform to such accounting system
as may from time to time be designated by the Administrator of the Rural Utilities Service of the
United States of America. The Board shall also, after the close of each fiscal year, cause to be
made by a certified public accountant a full and complete audit of the accounts, books and
financial condition of the Corporation as of the end of such fiscal year. A report of such audit
shall be submitted to the members at the next following Annual Meeting.

Section 5 - Area Coverage. The Board shall make diligent effort to see that electric service is
extended to all unserved persons within the Corporation service area who (a) desire such service,
and (b) meet all reasonable requirements established by the Corporation as a condition of such
service.

ARTICLE XII
AMENDMENTS

These Bylaws may be altered, amended or repealed by the affirmative vote of not less than two-
thirds (%) of all of the directors at any regular or special meeting, provided a notice of such
meeting shall have contained a copy of the proposed alteration, amendment or repeal. In the
event the Board finds a need for alteration, amendment or repealing of Articles II, III, IV, VII,
VIII, XI or XII of the Bylaws, such proposed alteration, amendment or repeal shall first be
submitted to the members by mail ballot for their approval or disapproval of the proposed action
of the Board. Upon receipt of the vote of the membership with respect to such proposal and
notwithstanding the result of the same, the Board, at any regular or special meeting, may then by
an affirmative vote of not less than two-thirds (35) of the directors thereof adopt the said
proposed alternation, amendment or repeal provided the notice of such meeting shall have
contained the proposed alteration, amendment, or repeal.
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STATEMENT OF NONDISCRIMINATION

Jackson Purchase Electric Corporation has filed with the Federal Government a Compliance
Assurance in which it assures the Rural Utilities Service that it will comply fully with all
requirements of Title VI of the Civil Rights Act of 1964 and the Rules and Regulations of the
Department of Agriculture issued thereunder, to the end that no person in the United States shall,
on the grounds of race, color or national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination in the conduct of its program and the
operation of its facilities. Under this Assurance, this organization is committed not tfo
discriminate against any person on the grounds of race, color or national origin in its policies and
practices relating to applications for service or any other policies and practices relating to
treatment of beneficiaries and participants, including rates, conditions and extension of service,
use of any of its facilities, attendance at and participation in any meetings of beneficiaries and
participants or the exercise of any rights of such beneficiaries and participants in the conduct of
the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations
issued thereunder may, by himself or a representative, file with the Secretary of Agriculture,
Washington, D.C. 20250, or the Rural Utilities Service, Washington, D.C. 20250, or this
organization, or all, a written complaint. Such complaint must be filed not later than one
hundred eighty (180) days after the alleged discrimination, or by such later date to which the
Secretary of Agriculture or the Rural Utilities Service extends the time for filing. Identity of
complaints will be kept confidential except to the extent necessary to carry out the purposes of
the Rules and Regulations."
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BYLAWS (1998)

ARTICLE I
MEMBERSHIP

Section 1 - Requirements for Membership. Any person, firm, association, corporation, or
body politic or subdivision thereof shall be eligible to become a member of and to receive
electric service from Jackson Purchase Eleectric—Ceooperative Energy Corporation (hereinafter
called the "Ceeperative Corporation") at one or more premises owned or directly occupied or
used by him or it, provided that he or it has first:

(a) made a written application for membership therein;

(b) agreed to purchase from the Ceeperative Corporation electric energy as hereinafter
specified;

(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of
the Coeperative Corporation and any rules and regulations adopted by the Board of
Directors (hereinafter called the "Board"); and

(d) paid the membership fee hereinafter specified.

Provided, however, that all applications for membership shall be automatically accepted, unless
the Board determines that the applicant is unable or unwilling to meet all related terms and
conditions of service, or that the application should be rejected for good cause. No member may
hold more than one (1) membership in the Ceoperative Corporation, and no membership in the
Ceeperative Corporation shall be transferable except as provided in these Bylaws.

Section 2 - Types of Membership and Certificates Therefor. Membership in the Cooperative
Corporation shall 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 by
the President and by the Secretary of the Ceeperative Corporation and the corporate seal shall be
affixed thereto. No membership 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 therefore upon such uniform terms and
indemnity to the Geoperative Corporation as the Board may prescribe.

Section 3 - Joint Membership. A husband and wife may apply for a joint membership and
subject to their compliance with the requirements set forth in Sections 1 and 2 of this Article,
may be accepted for such membership. The term "member" as used in these Bylaws shall be
deemed to include a husband and wife holding a joint membership and any provision relating to
the rights and liabilities of membership shall apply equally with respect to the holders of the joint
membership. Without limiting the generality of the foregoing, the effect of the hereinafter
specified actions by or in respect of the holders of a joint membership shall be as follows:

(a) The presence at a meeting of either or both shall be regarded 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 one joint vote;
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(¢) A waiver of notice signed by either or both shall constitute a joint waiver;

(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

(f) Withdrawal of either shall terminate the joint membership, except as otherwise
provided in Section 4(c) of this Article;

(g) Either, but not both, may be elected or appointed as an officer or director, provided
that both meet the qualifications for such office.

Section 4 - Conversion of Membership

(a) A membership may be converted to a joint membership upon the request of the holder
thereof and the agreement by such holder and his or her spouse to comply with
Articles of Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely by the survivor; provided, however, that the estate of
the deceased shall not be released from any debts due the Ceeperative Corporation.

(¢) A joint membership of a husband and wife may be converted to a single membership
upon written request of both holders of the joint membership, provided, however, that
neither spouse shall be released from any debts due the Eeeperative Corporation. The
continuing member shall agree to comply with the Articles of Incorporation, Bylaws,
and Regulations adopted by the Board of Directors.

Section 5 - Membership Fee. The membership fee shall be fifteen dollars ($15.00) upon the
payment of which a member shall be eligible for one or more service connections.

Section 6 - Purchase of Electric Energy. Each member shall, as soon as electric energy shall
be available, purchase from the Coeperative Corporation all electric energy used on the premises
specified in his 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 members as capital and each member shall be
credited with the capital so furnished as provided in these Bylaws. Each member shall pay to the
Ceoperative Corporation 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 Ceeperative Corporation as and when the same shall become due
and payable. Production or use of electric energy on such premises, regardless of the source
thereof, by means of facilities which shall be subject to appropriate regulations, as shall be fixed
from time to time by the Ceeperative Corporation. A member shall make available to the
Cooperative Corporation a suitable site for the placement of the Ceeperative Corporation's
physical facilities for the furnishing and metering of electric service and will be required to
permit the access by the Ceeperative Corporation's authorized agents, etc.

Section 7 - Termination of Membership.

(a) Any member may withdraw from membership upon compliance with such uniform
terms and conditions as the Board may prescribe. The Board may, by the affirmative
vote of not less than two-thirds of all the directors, expel any member who fails to
comply with any of the provisions of the Articles of Incorporation, Bylaws or rules
and regulations adopted by the Board, but only if such member shall have been given
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written notice by the Coeperative Corporation that such failure makes him liable to
expulsion and such failure shall have continued for at least ten days after such notice
was given. Any expelled member may be reinstated by vote of the Board. The
membership of a member who for a period of six (6) months after service is available
to him, has not purchased electric energy from the Ceeperative Corporation, may be
cancelled by resolution of the Board.

(b) Upon the withdrawal, death, cessation of existence 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 Ceeperative
Corporation. Termination of membership in any manner shall not release a member
or his estate from any debts due the Ceeperative Corporation.

(¢) In case of withdrawal or termination of membership in any manner, the Cooperative
Corporation shall repay to the member the amount of the membership fee paid by
him, provided, however, that the Ceeperative Corporation shall deduct from the
amount of the membership fee the amount of any debt or obligation owed by the
member to the Ceeperative Corporation. The Ceeperative Corporation may, at the
request of a member, retain the membership fee on an inactive electric service to be
used in the future to activate an electric service in the same member’s name.

ARTICLE II
RIGHTS AND LIABILITIES
OF MEMBERS

Section 1 - Property Interest of Members.
Upon dissolution, after

(a) all debts and liabilities of the Ceeperative Corporation 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 Ceeperative Corporation shall be
distributed among the members and former members in the proportion which the
aggregate patronage of each bears to the total patronage of all members during the ten
(10) years next preceding the date of the filing of the certificate of dissolution.

Section 2 - Non-liability for Debts of the Coeperative Corporation. The private property of
the members shall be exempt from either execution or other liability for the debts of the
Cooperative Corporation and no member shall be liable or responsible for any debts or liabilities

of the Ceeperative Corporation.

ARTICLE III
MEETINGS OF MEMBERS

Section 1 - Annual Meeting. The Annual Meeting of the members shall be held during the
months of June, July or August of each year at such place within a county served by the
Cooperative Corporation, as selected by the Board and which shall be designated in the notice of
the meeting, for the purpose of receiving reports for the previous fiscal year and discussing such
other matters as may come before the meeting. It shall be the responsibility of the Board to make
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adequate plans and preparations for the Annual Meeting. Failure to hold the Annual Meeting at
the designated time shall not work a forfeiture or dissolution of the Ceeperative Corporation.

Section 2 - Special Meetings. Special meetings of the members may be called by resolution of
the Board, or upon a written request signed by any three (3) directors, by the President, or by ten
(10) per centum or more of all the members, and it shall thereupon be the duty of the Secretary to
cause notice of such meeting to be given as hereinafter provided. Special meetings of the
members may be held at any place within one (1) of the counties served by the Ceeperative
Corporation as designated by the Board and shall be specified in the notice of the special
meeting.

Section 3 - Notice of Members’ Meetings. Written or printed notice stating 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 to be transacted, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten (10) days nor more than twenty-five (25) 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. If
mailed, such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the records of the Ceeperative
Corporation, with postage thereon prepaid. The failure of any member to receive notice of an
annual or special meeting of the members shall not invalidate any action which may be taken by
the members at any such meeting.

Section 4 - Quorum. As long as the total number of members does not exceed five hundred
(500), ten (10) per centum of the total number of members present in person shall constitute a
quorum. In case the total number of members shall exceed one thousand (1,000), one hundred
fifty (150) members present in person shall constitute a quorum. If less than a quorum is present
at any meeting, a majority of those present in person may adjourn the meeting from time to time
without further notice. The minutes of each meeting shall contain a list of the members present
in person.

Section 5 - Business to be Voted Upon by Members and Voting Thereon. The transaction of
all business of the Ceeperative Corporation requiring a vote of the membership shall be
transacted by a mail ballot, except as otherwise provided in these Bylaws. Each member shall
be entitled to only one (1) vote upon each matter submitted to a vote of the members. All
questions shall be decided by a vote of a majority of the members voting thereon except as
otherwise provided by law, the Articles of Incorporation or these Bylaws. On all questions other
than the election of directors, the Board shall designate nine (9), one from each district, members
who shall constitute a tellers committee responsible for counting the ballots received when
submitting such a question. The members of the tellers committee shall be at least eighteen (18)
years of age and shall not be existing Ceeperative Corporation employees, agents, officers,
directors, known candidates or close relatives or members of the same household thereof, nor
shall anyone having a conflict of interest with the question being raised serve as a teller or
receive compensation therefor.

The Ceeperative Corporation shall provide a self-addressed envelope postage prepaid for the
purpose of returning the ballot. The ballot, when received by the Coeoperative Corporation, shall
be placed in the box or boxes provided by the Ceeperative Corporation for holding director

-4- N
qqkaf
UD‘J\}



Exhibit V-1998
Page 9 of 26

ballots. The box or boxes shall be locked and the key or keys delivered to the tellers committee
at such time as the committee shall determine. The result shall be certified to the Board by the
tellers committee.

Section 6 - Vote on Questions Directed by Member Meetings. By a majority vote of the
members present at any regular or special meeting of the members conducted pursuant to these
Bylaws, the Board may be directed to submit any question to the whole membership for a vote by
mail ballot.

Section 7 - Order of Business. The order of business at the Annual Meeting of the members
and, so far as possible, at all other meetings of the members, shall may be essentially as follows,
except as otherwise determined by the members at such meeting.

() Report on the number of members present in person in order to determine the
existence of a quorum.

(b) 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.

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

(d) Presentation and consideration of reports of officers, directors and committees.

(e) Tellers' report of election of directors and any other balloting.

(f) Unfinished business.

(g) New business.

(h) Adjournment.

Section 8 - Proxies. At any meeting of the members or any adjournment thereof, any member
may vote by proxy, but only if such proxy: (a) is registered with the Corporation at its principal
office during office hours on or before the third business day next preceding the date of the
meeting or any adjournment thereof, as the case may be, (b) is executed by the member in writing
and designates the holder thereof, which holder shall be the member's spouse, an adult close
relative (18 years or older) residing in the same household as the member or another member
who is a natural person, and (c) specifies the particular meeting and/or any adjournment thereof
at which it is to be voted and is dated not more than sixty (60) days prior to the date of such
meeting or any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated
shall be deemed dated as postmarked if postmark is satisfactorily evidenced; AND PROVIDED
FURTHER, that any proxy valid at any meeting shall be valid at any adjournment thereof unless
the proxy itself specifies otherwise or is subsequently revoked by another proxy or by the
presence in person of the member at such adjournment. A proxy may be unlimited as to the
matters on which it may be voted or it may be restricted; a proxy containing no restriction shall
be deemed to be unlimited. In the event a member executes two (2) or more proxies for the same
meeting or for any adjournment thereof, the most recently dated proxy shall revoke all others; if
such proxies carry the same date and are held by different persons, none of them will be valid or
recognized. The presence in person of a member at a meeting or any adjournment thereof shall
revoke any proxy theretofore executed by him for such meeting or for such adjournment thereof,
as the case may be, and he shall be entitled to vote in the same manner and with the same effect
as if he had not executed a proxy. No person may vote as proxy for more than three (3) members
at any meeting of the members. Notwithstanding the foregoing provisions of this section,
whenever a member is absent from a meeting of the members but whose spouse attends such
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meeting, such spouse shall be deemed to hold, and may exercise and vote, the proxy of such
member to the same extent that such member could vote if present in person, unless such
member has given a written proxy to some other person eligible to vote such proxy.

Notwithstanding the foregoing provisions of this section, no member shall be entitled to vote by
proxy on any question submitted to the members at a members’ meeting under Article VIII of
these Bylaws.

ARTICLE IV
DIRECTORS

Section 1 - General Powers. The business and affairs of the Ceeperative Corporation shall be
managed by a Board of nine (9) directors which shall exercise all the powers of the Ceeperative
Corporation except such as are by law, the Articles of Incorporation or these Bylaws conferred
upon or reserved to the members.

Section 2 - Election and Tenure of Office. Each director shall serve for a term of three (3)
years. At the time specified herein each year, three (3) directors shall be elected by mail ballot by
and from the members to serve for a period of three (3) years or until successors shall have been
elected and qualified, the present terms of the directors having been established so that three (3)
expire each year. The results of such elections shall be reported at each Annual Meeting of
members.

Section 3 - Qualifications. No person shall be eligible to become or remain a director of the

Ceeperative Corporation who:

(a) is not a member in good standing and bona fide permanent resident of the district he
represents in the certified territory of the Ceeperative Corporation for at least six
months prior to the deadline for filing a petition for candidacy; or

(b) is in any way employed by or has a financial interest in or is a Board member of a
competing enterprise selling electrical energy or supplies to the Ceeperative
Corporation.

(c) is not at least eighteen (18) years of age upon the filing of a petition for candidacy or
who is an employee of the Ceeperative Corporation, a former employee involuntarily
terminated from employment with the Ceeperative Corporation or is a close relative
of an employee of the Ceoperative Corporation or a sitting director of the Coeperative
Corporation. A close relative shall include the relationships by blood or marriage of
husband, wife, father, mother, son, daughter, brother or sister.

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 reelected as
a director if he becomes a close relative of another incumbent director or of a Corporation
employee because of a marriage to which he was not a party.

Upon establishment of the fact that a director is holding the office in violation of any of the
foregoing provisions, the Board shall remove such director from office.
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Nothing contained in this section shall affect in any manner whatsoever the validity of any taken
at any meeting of the Board.

Section 4 - Filing and Election of Directors.

(a) In order to assure broad geographical representation and, at the same time, equitable
proportional representation, the territory served or to be served by the Ceeperative
Corporation shall be divided into nine (9) districts, each of which shall contain as
nearly as possible the same number of members. Each district shall be represented by
one (1) Board member. The nine (9) districts shall be as follows:

District 1 - The area north of the Cumberland River in Livingston County

District 2 - The area south of the Cumberland River in Livingston County.

District 3 - All the Ceeperative Corporation service area in Marshall County.

District 4 - All of the Ceeperative Corporation service area in Graves County.
District 5 - Carlisle-Ballard District - All of the Ceeperative Corporation service area

in Carlisle County and that portion of Ballard County lying south of
Highway 286 as it exists in the year 1969.

District 6 - Ballard District — All of the Ceeperative Corporation service area lying
north of Highway 286 as it exists in the year 1969.

Districts 7, 8, and 9 as follows - Beginning at the point where Massac Creek flows
into the Ohio River, the Massac Creek shall be the
boundary line from the Ohio River extending in a
southeastern direction to the head of the Massac
Creek at the point where State Highway 999,
extending south and parallel with U.S. 45, makes a
junction with the Krebs Station Road. From this
road junction, the boundary line takes the nearest
southeastern line [approximately one (1) mile to the
head of the Blizzard Bottom Ditch to a point one (1)
mile west of the Oaks Road]. The boundary line
then shall extend due south to the Graves County
line. U.S. 62 and State Highway 286 shall be the
boundary line from Massac Creek extending
southwest to the Ballard County line.

District 7 - McCracken County Area 1 - Would be that area within the boundaries of
Massac Creek on the east, Highway 62 and 286 on the south and Ballard
County line on the west and the Ohio River to the north.

District 8 - McCracken County Area 2 - Would be that area within the boundaries of
Massac Creek on the northeast and Highway 62 and 286 on the
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northwest, Ballard County line on the west, Graves County to the south
and on the east by the line one (1) mile west of the Oaks Road and the
Blizzard Bottom Ditch to the Massac Creek.

District 9 - McCracken County Area 3 - Would be that area bordered by the Marshall
County line on the east, the Graves County line on the extreme south, the
line one (1) mile west of the Oaks Road along with the Blizzard Bottom
Ditch and Massac Creek to the west and on the north and northeast by the
Ohio River Paducah area and the Tennessee River.

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the
Board shall review the composition of the several districts, and if it finds the best
interests of the Corporation and its members will be served thereby, shall reconstitute
the districts forthwith.

Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the three (3) directors elected each year by filing a petition as
herein required. The petition shall set forth the name and address of the candidate and
the area the candidate seeks to serve. The petition shall be signed by at least fifty (50)
members of the Cooperative Corporation which signatures shall appear below the
following statement: "We, the following members of Jackson Purchase Energy
Ceoperative Corporation, do endorse the candidacy of the foregoing named member
for membership on the Board of Directors to serve the district above designated." The
petition shall be filed in the month of April. It shall be filed at the office of the
Cooperative Corporation with the General Manager or his designated representatives.
Prior to the month in which the petition is to be filed, the General Manager shall
designate at least three (3) employees authorized to receive such petition in his
absence. His designation shall be posted in public view. The General Manager or his
authorized representative shall give the candidate a receipt noting the time and day of
receiving the petition and the same information shall be endorsed on the petition and
signed by both the candidate and the General Manager or his designated
representative. The General Manager or his authorized representative shall examine
the signatures on the petition to determine whether all such signatures or more than
fifty (50) of the same are voting members of the Ceeperative Corporation, and if they
are, he or she shall so note in the receipt given to the candidate. After receipt of the
petition, the candidate shall be notified of the status of his petition within seven (7)
working days.

Ballot. After the time for filing petitions has expired, a ballot containing the name of
each candidate shall be prepared by the Ceeperative Corporation. In the event more
than one (1) candidate files for a vacancy, a drawing shall be held on the first working
day in the month of May at the hour of 10:00 am. (prevailing time) in order to
determine the order in which such candidates names shall appear on the ballot. Each
candidate, or his representative, may be present and participate in the drawing. The
ballot shall be so prepared that it clearly indicates the three (3) districts from which
directors are being elected with the list of candidates appearing under each such
district. The ballot shall note that the member should mark his ballot for only one (1)
candidate in each district. ~ The ballot shall not be prepared in any way to make it
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possible to determine which member voted it. The ballot shall state that in order for it
to be valid and counted, it must be deposited in the United States mail in sufficient
time for it to be received by the Ceeperative Corporation prior to 10:00 a.m.
(prevailing time) on the day preceding the day set for the Annual Meeting. The
ballots shall be numbered consecutively beginning with the number one (1).

Election Tellers. Immediately upon expiration of the time provided for filing
candidacy petitions, the Secretary to the Ceeperative Corporation shall notify each
candidate in writing that he is entitled to name one (1) election teller and one (1)
alternate election teller. The alternate shall serve in the absence of the teller. Each
candidate shall name his teller and alternate by notifying the Secretary by return mail
within ten (10) days after receipt of the notice. After each candidate has named his
teller and alternate, the Board shall designate the time for the first meeting of tellers.
The Board shall name as many election tellers as are necessary to insure that there is
always a minimum of twelve (12). All election tellers shall be at least eighteen (18)
years of age and shall not be existing Ceeperative Corporation employees, agents,
officers, director, known candidates or close relatives or members of the same
household thereof. At the first meeting of the tellers, a chairman shall be selected.
The Board shall issue an invitation to the Kentucky Farm Bureau to act as monitors
and observe the election process.

Mailing of Ballots. A ballot shall be mailed to each member of the Cooperative
Corporation holding a voting membership at least fourteen (14) days before the
date set for the Annual Meeting. The mailing of ballots shall be the responsibility
of and shall be accomplished under the supervision of the election tellers. A list of all
members entitled to a ballot shall be prepared by the Ceeperative Corporation. The
election tellers shall compare the addressed ballots with the list to insure that each
member entitled to a ballot is mailed one, and they shall certify the same. The said
list shall be available for inspection by any member. All members holding a voting
membership as of the day on which ballots are mailed, shall be entitled to receive a
ballot. The ballots shall be addressed to the mailing address to which the member's
bill is mailed. The accuracy of the United States mail shall be presumed and no
member whose name appears on the above list as having received a ballot shall then
be given a second ballot.

Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a
postal permit for pestage shall be sent each member with the ballot. This return
envelope shall be pre-addressed to the election tellers at a post office box in the
United States Post Office at Paducah, Kentucky. A member shall return his ballot
in this pre-addressed envelope so that it is deposited in the post office box secured by
the election tellers. To be valid all returned ballots shall be deposited in the United
States mail. The inclusion of more than one (1) ballot in one envelope shall not
disqualify any such ballots for that reason. The Ceeperative Corporation shall
provide at the office of the Ceeperative Corporation a secure and Jocked box or boxes
in which the ballots shall be placed. There shall be two (2) locks placed on each box
or boxes. Prior to the time ballots are to be returned, the election tellers shall meet
and designate two (2) of their number to pick up ballots at the United States Post
Office and place them in the box or boxes provided for that purpose. Each of the two
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(2) tellers so designated shall be given all keys to one (1) of the two (2) locks on each
box. Both tellers shall together call at the United States Post Office for the returned
ballots. Together they shall directly take the ballots to the Ceeperative Corporation,
each teller using his key to unlock one (1) of the two (2) locks on the box, place the
ballots in the box and again lock the box. No ballot shall at any time be opened or
tampered with. Any ballots returned to the Ceeperative Corporation under any
circumstances shall be immediately placed in the custody of the tellers committee.

(g) Counting Ballots. The ballots shall be counted on the day preceding the day set
for the Annual Meeting. The election tellers shall meet at 9:00 a.m. (prevailing
time) on that day for the purpose of counting the ballots. It shall be the responsibility
of the Chairman to organize the counting procedure. The two (2) tellers previously
designated for the purpose shall immediately check at the United States Post Office to
see if there are any ballots in the possession of the Post Office not yet delivered to the
Cooperative Corporation. When it has been determined that all ballots then in
possession of the Post Office have been delivered to the tellers, the tellers shall
proceed to count the ballots, No ballot will be picked up at the Post Office after
10:00 a.m. (prevailing time) on the day set for counting of ballots. The two (2) tellers
holding the keys to the box or boxes shall open the same in the presence of all tellers.

(h) Duties of Election Tellers. It shall be the duty of the election tellers to see ensure
that a ballot is mailed to each member entitled to a ballot, to receive the returned
ballots in the envelopes unopened, open the same in the presence of each other and
determine the number of votes received by each candidate. As the ballots are
counted, the election teless icller shall determine the validity of each ballot. Any one
(1) election teller may challenge a ballot. A ballot may be disqualified by a majority
of all election tellers. A tie vote of election tellers shall fail to disqualify a ballot.

The following shall not be counted:

(1) A vote marked for more than one candidate for any one vacancy;
(2) Ballots other than the official ballot; and
(3) Ballots arriving late.

The following may be counted:

(1) Ballots on which the mark is not in the place provided but does show the
intention of the voter; and

(2) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the voter.

(i) Certification of Results. The election tellers shall, on a form provided by the
General Manager, certify by their signatures the number of votes received by each
candidate. The report shall be read to the members by the chairman of the tellers
during the business session of the Annual Meeting on the next succeeding day.

Section 5 - Removal of a Director by Members. Any member may bring charges for cause
against a director and may request removal of such director by reason thereof by filing with the
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Secretary such charges in writing together with a petition signed by at least ten (10) per centum
of the then-total membership of the Ceeperative Corporation, which petition calls for a special
member meeting, the stated purpose of which shall be to present such charges to the members,
and which specifies the place, time and date thereof within not less than forty-five (45) days after
the filing of such petition or request that the matter be presented to the members at the next
Annual Meeting of the members if the same will be held no sooner than ninety (90) days after
such petition is filed. Each page of the petition shall, in the forepart thereof, state the name and
address of the member filing such charges, a verbatim statement of such charges and the name of
the director against whom such charges are being made. Notice of such charges verbatim, the
director against whom the charges have been made and of the member filing the charges shall be
contained in or accompany the notice of the meeting to the members not less than ten (10) days
prior to the member meeting.

Such director shall be informed in writing of the charges at least twenty (20) days prior to the
meeting of the members at which the charges are to be considered and shall have an opportunity
at the meeting to be heard, in person or by counsel, and present evidence in respect to the
charges, and shall be heard last; and the person or persons bringing the charges against him shall
have the same opportunity. If approved by a majority vote of the members present at any annual
or special meeting, the question of such removal shall be submitted to the members within thirty
(30) days following the meeting of the members by sending a ballot to every member setting
forth the question of such removal so that it might be answered "yes" or "no", and the ballots
shall be returned within ten (10) days after they are mailed. The ballots shall be counted by
tellers named by the Board as provided in Article I, Section 5. A director shall be removed by a
majority vote of the members voting.

Thee chairman of the said special or regular meeting shall be a licensed attorney appointed by the
attorney to the Board, and the Corporation shall compensate him for his services. A charge that a
director has, in a lawful manner, opposed or resisted any effort to sell, transfer, exchange, convey
or otherwise dispose of all or a substantial portion of the Corporation's properties and assets or to
dissolve the Corporation shall not constitute a "charge for cause" on the basis of which a director
may be removed from office under this section. If the question of removal is in the affirmative,
the vacancy shall be filed in accordance with Section 6, Article IV of these Bylaws.

Section 6 - Vacancies. Subject to the provisions of these Bylaws with respect to the filling of
vacancies caused by the removal of directors by the members, or vacancies caused by the death
or resignation of directors, a vacancy occurring in the Board shall be filled by the affirmative
vote of a majority of the remaining directors with a member who meets the qualifications
required under these Bylaws for such director position, and the member so appointed shall serve
the unexpired portion of the term of the member who has vacated his position on the Board.

Section 7 - Compensation. Directors shall not receive any salary for their services as such,
except that the Board may, by resolution, authorize a fixed sum for each day or portion thereof
spent on Ceeperative Corporation business, such as attendance at meetings, conferences and
training programs or performing committee assignments when authorized by the Board. If
authorized by the Board, directors may also be reimbursed for expenses actually and necessarily
incurred in carrying out such Ceeperative Corporation business or granted a reasonable per diem
allowance by the Board in lieu of detailed accounting for some of these expenses. No director
shall receive compensation for serving the Ceeperative Corporation in any other capacity, nor
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shall any close relative of a director receive compensation for serving the Ceeperative
Corporation, unless the payment and amount of compensation shall be specifically authorized by
a vote of the members or the service by the director or his close relative shall have been certified
by the Board as an emergency measure. The members may, by resolution, fix a maximum sum
which the directors may authorize for the payments of attendance fees and expense allowances.
As per the 1998 Annual Meeting, the members have set the maximum sum for director fees as
follows:

President of the Board $12,000 per calendar year

Certified Board Members $ 8,000 per calendar year

Non-Certified Board Members Not ~ $ 8,000 per calendar year
Not Working on Certification

Board Members Working on $ 9,000 per calendar year
Certification

To ensure compliance with these limits, the board fees and expenses of the board members will
be reviewed monthly by the entire board. In addition, the Board will publish a listing of the
amount of fees and expenses paid to each board member for the previous calendar year in the
cooperative newsletter in the month prior to the Annuai Meeting.

ARTICLE V
MEETING OF DIRECTORS

Section 1 - Regular Meetings. A regular meeting of the Board shall be held without notice,
immediately after, and at the same place as the Annual Meeting of the members. A regular
meeting of the Board shall also be held monthly at such time and place in McCracken County,
Kentucky, as the Board may provide by resolution. Such regular monthly meetings may be held
without notice other than such resolution fixing the time and place thereof.

Section 2 - Special Meetings. Special meetings of the Board may be called by the President or
by any three (3) directors, and it shall thereupon be the duty of the Secretary to cause notice of
such meeting to be given as hereinafter provided. The President, or the directors calling the
meeting, shall fix the time and place (which shall be in McCracken County, Kentucky) for the
holding of the meeting.

Section 3 - Notice of Director Meetings. Written notice of the time, place and purpose of any
special meeting of the Board shall be delivered to each director not less than five (5) days
previous thereto either personally or by mail, by or at the direction of the Secretary, or upon a
default in duty by the Secretary, by the President or the directors calling the meeting. 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 Coeoperative Corporation, with
postage thereon prepaid.

Section 4 - Quorum. A majority of the Board shall constitute a quorum; provided, that if less
than such majority of the directors is present at said meeting, a majority of the directors present
may adjourn the meeting from time to time; and provided further, that the Secretary shall notify
any absent directors of the time and place of such adjourned meeting. The act of the majority of
the directors present at a meeting at which a quorum is present shall be the act of the Board.
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ARTICLE VI
OFFICERS

Section 1 - Number. The officers of the Ceeperative Corporation shall be a President, Vice-
President, 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. If the election of officers shall not be held at such meeting, such election shall be held
as soon thereafter as conveniently 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 his
successor shall have been elected and shallhave qualified. A vacancy in any office shall be filled
by the Board for the unexpired portion of the term.

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, for good
cause and in its judgment to serve the best interests of the Ceeperative Corporation, determines
that any officer or agent elected or appointed by the Board should be removed, the Board has the
power to do so.

Section 4 - President, The President shall:

(a) be the principal executive officer of the Ceeperative Corporation and, unless
otherwise determined by the members or 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 have been
authorized by the Board or the members, 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 Ceeperative Corporation, or shall be required by law to be otherwise signed or
executed; and

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

Section 5 - Vice-President. In the absence of the President, or in the event of his inability or
refusal to act, the Vice-President shall perform the duties of the President, and when so acting,
shall have all the powers of, and be subject to all the restrictions upon, the President. The Vice-
President shall also perform such other duties from time to time as may be assigned to him by the
Board.

Section 6 - Secretary. The Secretary shall be responsible for:

(a) keeping 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;

GOORES
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(c) the safekeeping of the corporate books and records and the seal of the Coeperative
Corporation and affixing the seal of the €eeperative Corporation to all certificates of
membership prior to the issue thereof, and to all documents, the execution of which
on behalf of the Ceeperative Corporation under its seal is duly authorized in
accordance with the provisions of these Bylaws;

(d) keeping a register of the names and post office addresses of all members;

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

(f) keeping on file at all times a complete copy of the Articles of Incorporation and
Bylaws of the Ceeperative Corporation containing all amendments thereto (which
copy shall always be open to the inspection of any member) and at the expense of the
Ceoperative Corporation, a copy of the Bylaws and of all amendments thereto to any
member upon request; and

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

Section 7 - Treasurer. The Treasurer shall be responsible for:

(a) custody of all funds and securities of the Ceeperative Corporation;

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

(¢) in general, performance of all duties as from time to time may be assigned to him by
the Board.

Section 8 - Manager. The Board may appoint a Manager who may be, but who shall not be
required to be, a member of the Ceeperative Corporation. The Manager shall perform such
duties and shall exercise such authority as the Board may from time to time vest in him.

Section 9 - Bonds of Officers. The Treasurer and any other officer or agent of the Ceeperative
Corporation 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 Ceeperative Corporation
to be bonded in such amount and with such surety as it shall determine.

Section 10 - Compensation. The powers, duties and compensation of officers, agents and
employees shall be fixed by the Board subject to the provisions of these Bylaws with respect to
compensation for directors and close relatives of directors.

Section 11 - Reports. The officers of the Ceeperative Corporation shall submit at each Annual
Meeting of the members reports covering the business of the Ceeperative Corporation for the
previous fiscal year. Such reports shall set forth the condition of the Geeperative Corporation at
the close of such fiscal year.

Section 12 - Delegation of Secretary's and Treasurer's Responsibilities. Notwithstanding the
duties, responsibilities and authorities of the Secretary and of the Treasurer hereinbefore
provided in Sections 6 and 7, the Board by resolution may, except as otherwise limited by law,
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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 (1) or more agents, other
officers or employees of the Corporation who are notdirectors. 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.

ARTICLE VII
NON-PROFIT OPERATION

Section 1 - Interest or Dividends on Capital Prohibited. The Ceeperative Corporation shall,
at all times, be operated on a Ceeperative Corporation nonprofit basis for the mutual benefit of
its patrons. No interest or dividends shall be paid or payable by the Ceeperative Corporation on
any capital furnished by its patrons.

Section 2 - Patronage Capital in Connection with Furnishing Electric Energy. In the
furnishing of energy, the Ceeperative Corporation's operations shall be so conducted that all
patrons will, through their patronage, furnish capital for the Ceeperative Corporation. In order to
induce patronage and to assure that the Ceeperative Corporation will operate on a nonprofit
basis, the Ceeperative Corporation 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 properly chargeable against the furnishing of electric energy. All
such amounts in excess of operating costs and expenses at the moment of receipt by the
Cooperative Corporation are received with the understanding that they are furnished by the
patrons, as capital. The Ceeperative Corporation 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 Ceoperative Corporation 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., Each patron
shall have the right, within a reasonable time after the close of the fiscal year, to request a
disclosure of the amount of capital so credited to his account. The Ceeperative Corporation shall
respond to such a request within ten (10) working days from the date of the request or as
promptly thereafter as possible.

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 pursuance of a legal obligation to do so and the
patron had then furnished the Ceeperative Corporation corresponding amounts for capital. All
other amounts received by the Ceeperative Corporation 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 current or any prior fiscal year; and
(b) to the extent not needed for that purpose, 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.
In the event of dissolution or liquidation of the Eeeperative Corporation, after all outstanding

indebtedness of the Coeperative Corporation 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
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property rights of members. If, at any time prior to dissolution or liquidation, the Board shall
determine that the financial condition of the Ceeperative Corporation will not be impaired
thereby, the capital then credited to patrons’ accounts may be retired in full or in part. Any such
retirements of capital shall be made in order of priority according to the year in which the capital
was furnished and credited, the capital first received by the Eeeperative Corporation being first
retired.

Capital credited to the account of each patron shall be assignable only on the books of the
Cooperative Corporation pursuant to written instructions from the assignor, and only to
successors in interest or successors in occupancy, in all or a part of such patron's premises served
by the Ceeperative Corporation unless the Board acting under policies of general application,
shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the
power at any time upon the death of any patron, if the legal representative of his estate 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 these Bylaws, to retire capital credited
to any such patron immediately upon such terms and conditions as the Board, acting under
policies of general application, and the legal representatives of such patron's estate shall agree
upon; provided, however, that the financial condition of the Geeperative Corporation will not be
impaired thereby.

The Corporation, before retiring any capital credited to any patron's account, shall deduct
therefrom any delinquent amount owing by such patron to the Corporation, together with interest
thereon at the legal rate of judgments in effect when such amount became overdue, compounded
annually.

The patrons of the Ceeperative Corporation, by dealing with the Ceeperative Corporation,
acknowledge that the terms and provisions of the Articles of Incorporation and Bylaws shall
constitute and be a contract between the Ceeperative Corporation and each patron, and both the
Cooperative Corporation 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 Corporation by posting in a conspicuous place in the Ceeperative Corporation's
office.

ARTICLE VIII
DISPOSITION OF PROPERTY

(1)  Not inconsistently with the provisions of KRS 279.140 and subsection (2), the
Coeperative Corporation shall not sell, mortgage, lease or otherwise dispose of or encumber all
or any substantial portion of its properties and assets unless such sale, mortgage, lease or other
disposition or encumbrance is authorized by a majority of the then-total members of the
Cooperative Corporation, cast in person, at a duly held meeting of the members. No member
shall be entitled to vote by proxy on any question submitted to the members under this Article.
Notwithstanding anything herein contained, the Board, without authorization of the members
thereof, shall have full power and authority to:
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(a) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Ceeperative Corporation's system and facilities;
provided, however, that all sales of such property shall not in any one (1) year
exceed in value ten (10) per centum of the value of all of the property of the
Cooperative Corporation (value shall be defined as the total utility plant value);

2. Services of all kinds, including electric energy;

3. Personal property acquired for resale; and

4. Properties and assets sold in the ordinary course of business.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust

upon, or the pledging or encumbering of, any or all of the property, assets, rights,
privileges, licenses, franchises and permits of the Geeperative Corporation, 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 Ceeperative Corporation to the United States of America or
any instrumentality or agency thereof or any other agency where mortgage
arrangements can be accommodated and approved by the Rural Utilities Service;
provided further that the Board may upon the affirmative vote of a majority of
members voting by mail ballot as set forth in Article III, Section 5, of these Bylaws,
sell, lease or otherwise dispose of all or a substantial portion of its properties and
assets to another Cooperative Corporation or foreign corporation doing business in
this State pursuant to the act under which this Ceeperative Corporation is
incorporated.

(2) Supplementary to the first sentence of the foregoing subsection (1) and any other applicable
provisions of law or these Bylaws, no sale, mortgage, lease or other disposition of all or any
substantial portion of the Corporation's properties and assets ("transactions") shall be authorized
except in conformity with the following:

(a)

If the Board looks with favor upon any proposal for any such transaction, it shall first
appoint three (3) persons, each of whom is independent of the Corporation and of the
other two (2) and is expert in electric utility property evaluations, and commission
them separately to study, appraise and evaluate such assets and properties, including
their going concern value and the values associated with the rights of the members to
participate in the ownership and control of the Corporation. Such appraisers shall be
instructed to, and shall take into account, any other factors they may deem relevant in
determining the present market value of such assets and properties. Within not more
than sixty (60) days after their appointment and commission, each appraiser shall
render his highest determination of such present value. The Board shall not
recommend and submit any proposal it shall have received for such a transaction, or
make any offer of such a transaction for a consideration that is less than the highest
such determination rendered by the appraisers; nor shall it, following the expiration of
one (1) year thereafter, make such a recommendation or offer without, again, first
complying with the foregoing appraisal requirements.
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If, after receiving such appraisals, the Board resolves to pursue the matter further, it
shall, within sixty (60) days after adoption of such resolution, transmit the appraisals,
together with any underlying data and information that may have accompanied them,
to every other electric membership corporation and electric utility corporately sited
and operating in Kentucky and invite it to submit competing or alternative proposals,
including proposals to merge or consolidate with the Corporation. Such appraisals
shall also be accompanied by any proposal for such a transaction received by the
Corporation; PROVIDED, only the most recent proposal from an entity that has made
two (2) or more proposals need be so transmitted. Such other electric membership
corporations shall be given at least sixty (60) days within which to submit competing
or alternative proposals, and they shall be notified in such transmittal of the actual
final date for such submissions.

If, after such date, the Board so resolves, it shall recommend and submit to the
members: [1] a proposal for such a transaction, or [2] a proposal to merge or
consolidate the Corporation with one (1) or more other electric membership
corporations. The Board may recommend and submit two (2) or more such proposals
in the alternative, in which case it shall specify its preference as to which shall be
approved by the members ~- that is, first choice, second choice, etc. -- and the order in
which such alternatives will be considered and acted upon at the meeting. The Board
shall accompany its recommended proposal(s) with verbatim copies of all competing
or alternative proposals it has received, together with all of the appraisals and any
underlying data and information that may have accompanied such appraisals. The
Board shall submit such recommendation and information to the members and shall at
the same time call and give notice of a special meeting of the members thereon or, if
it so determines, notify the members that the matter will be considered and acted upon
at the ensuing annual member meeting, in either case, stating in detail each of any
such proposals. The special or annual meeting shall be held not sooner than ninety
(90) days after the giving of such notice thereof.

Ten (10) per centum of the then-total membership of the Corporation may, over their
respective signatures and within not less than forty-five (45) days prior to the date of
such member meeting, petition the Corporation to mail to all of the Corporation's
members any statement of opposition to the Board's recommendation and/or of their
own recommendation that a competing or alternative proposal, which may be or
include a proposition to merge or consolidate the Corporation with one (1) or more
other electric membership corporations, be submitted to and acted upon by the
members at such meeting, in which event, the Board shall cause a printed copy of the
petition, including the printing of the names of the member signatories thereof,
together with a printed copy of the statement, to be transmitted to all of the
Corporation’s members via the United States mail not less than twenty-five (25) days
prior to such member meeting, with the cost of such printing and mailing to be borne
by the Corporation. When so mailed, such petition and statement shall constitute
sufficient notice of any such competing or alternative proposal for the same to be
considered and acted upon at such meeting. The meeting shall first consider and act
upon the recommend-ation(s) of the Board. If two (2) or more alternative such
recommendations have been made by the Board, they shall be considered and acted
upon in the order specified by the Board. If the members fail to approve any Board-
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recommended proposal, they shall then consider and act upon the competing,
alternative proposal(s) which have, by petition, been submitted by the members in the
order in which they were received, if two (2) or more such proposals have been
submitted, or in the order of priority specified in a petition. The members may take
such action on such proposal(s) as may be legally availing to them.

(3) No offer of such a transaction, whether made to or by the Board, shall be valid or, if made
and accepted, enforceable unless the total consideration to be paid or otherwise furnished
therefor, to the extent that the same is in excess of the amounts necessary to discharge, or to
provide for the discharge of, all of the Corporation's debts, obligations and liabilities, shall be
distributed to or, if such be the case, allocated and assigned to the patrons or former patrons of
the Corporation in the manner provided for in the Articles of Incorporation, Bylaws or applicable
law.

ARTICLE IX
SEAL

The corporate seal of the Ceeperative Corporation shall be in the form of a circle and shall have
inscribed thereon the name of the Ceeperative Corporation and the words "Corporate Seal,
Kentucky."

ARTICLE X
FINANCIAL TRANSACTIONS

Section 1 - Contracts. Except as otherwise provided in these Bylaws, the Board may authorize
any officer or officers, agent or agents to enter into any contract or execute and deliver any
instrument in the name and on behalf of the Ceeperative Corporation, 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 Ceeperative
Corporation, shall be signed and countersigned by such officer or officers, agent or agents,
employee or employees of the Ceeperative Corporation and in such manner as shall from time to
time be determined by resolution of the Board.

Section 3 - Deposits. All funds received by the Ceeperative Corporation shall be deposited from
time to time to the credit of the Ceeperative Corporation in such bank or banks as the Board may
select.

Section 4 - 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 the rates charged by the Ceeperative Corporation for electric
energy becomes effective.

Section 5 - Fiscal Year. The fiscal year of the Ceeperative Corporation shall begin on the first
day of January of each year and shall end on the thirty-first day of December of the same year.
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Section 6 - Indemnification of Officers, Directors, Employees and Agents. The Cooperative
Corporation 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 Ceeperative
Corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of the Ceeperative Corporation, or who is or was serving at the request of the Cooperative
Corporation as a director, officer, employee or agent of another Ceeperative Corporation,
association, 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 proceeding, if such person acted
in good faith and in a manner such person reasonably believed to be in, or not opposed to, the
best interests of the Ceeperative Corporation and, with respect to any criminal action or
proceeding, had not 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 equivalent, 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 interests of the Ceeperative Corporation, 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 director, officer, employee or agent of the Coeeperative Corporation 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 Ceeperative Corporation) 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 coextensive with those authorized under Kentucky
Revised Statute Chapter 271B and shall be effective in accordance with all of the terms and
conditions of such statute.

The Cooperative Corporation may purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the Ceeperative Corporation, or who is or was
serving at the request of the Ceeperative Corporation as a director, officer, employee or agent of
another Cooperative Corporation, association, 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 status of such person as such, whether or not the Ceeperative
Corporation would have the power to indemnify such person against such liability under the
provisions of this Bylaw.

ARTICLE X1
MISCELLANEOUS

Section 1 - Membership in Other Organizations. The Ceeperative Corporation shall not
become a member of or purchase stock in any other organization without an affirmative vote of
the members by mail ballot as set forth in Article III, Section 5 of these Bylaws upon such
proposed membership or stock purchase; provided, however, that the Geeperative Corporation
may, upon the authorization of the Board, purchase stock in or become a member of any
corporation or organization organized on a nonprofit basis for the purpose of engaging in or
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furthering the cause of rural electrification, or with the approval of the Administrator of RUS, of
any other corporation for the purpose of acquiring electric facilities.

Section 2 - Waiver of Notice. Any member or director may waive in writing any notice of a
meeting required to be given by these Bylaws. The attendance of a member or director at any
meeting shall constitute a waiver of notice of such meeting by such member or director except in
case a member or director 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.

Section 3 - Policies, Rules and Regulations. The Board shall have power to make and adopt
such policies, rules and regulations, not inconsistent with law, the Articles of Incorporation or
these Bylaws, as it may deem advisable for the management of the business and affairs of the

Cooperative Corporation.

Section 4 - Accounting System and Reports. The Board shall cause to be established and
maintained a complete accounting system which, among other things, and subject to applicable
laws and rules and regulations of any regulatory body, shall conform to such accounting system
as may from time to time be designated by the Administrator of the Rural Utilities Service of the
United States of America. The Board shall also, after the close of each fiscal year, cause to be
made by a certified public accountant a full and complete audit of the accounts, books and
financial condition of the Coeperative Corporation as of the end of such fiscal year. A report of
such audit shall be submitted to the members at the next following Annual Meeting.

Section 5 - Area Coverage. The Board shall make diligent effort to see that electric service is
extended to all unserved persons within the Ceeperative Corporation service area who (a) desire
such service, and (b) meet all reasonable requirements established by the Ceeperative
Corporation as a condition of such service.

ARTICLE XII
AMENDMENTS

These Bylaws may be altered, amended or repealed by the affirmative vote of not less than two-
thirds (%) of all of the directors at any regular or special meeting, provided a notice of such
meeting shall have contained a copy of the proposed alteration, amendment or repeal. In the
event the Board finds a need for alteration, amendment or repealing of Articles 11, III, IV, VII,
VIII, XI or XII of the Bylaws, such proposed alteration, amendment or repeal shall first be
submitted to the members by mail ballot for their approval or disapproval of the proposed action
of the Board. Upon receipt—of-the an approval vote of the membership of such proposed
alteration, amendment or repeal, such change would take effect immediately. A disapproval vote
by the membership would leave the Bylaw language unchanged.
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STATEMENT OF NONDISCRIMINATION

Jackson Purchase Eleetsie Energy Ceeperative Corporation has filed with the Federal
Government a Compliance Assurance in which it assures the Rural Utilities Service that it will
comply fully with all requirements of Title VI of the Civil Rights Act of 1964 and the Rules and
Regulations of the Department of Agriculture issued thereunder, to the end that no person in the
United States shall, on the grounds of race, color or national origin, be excluded from
participation in, be denied the benefits of, or be otherwise subjected to discrimination in the
conduct of its program and the operation of its facilities. Under this Assurance, this organization
is committed not to discriminate against any person on the grounds of race, color or national
origin in its policies and practices relating to applications for service or any other policies and
practices relating to treatment of beneficiaries and participants, including rates, conditions and
extension of service, use of any of its facilities, attendance at and participation in any meetings of
beneficiaries and participants or the exercise of any rights of such beneficiaries and participants
in the conduct of the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations
issued thereunder may, by himself or a representative, file with the Secretary of Agriculture,
Washington, D.C. 20250, or the Rural Utilities Service, Washington, D.C. 20250, or this
organization, or all, a written complaint. Such complaint must be filed not later than one
hundred eighty (180) days after the alleged discrimination, or by such later date to which the
Secretary of Agriculture or the Rural Utilities Service extends the time for filing. Identity of
complaints will be kept confidential except to the extent necessary to carry out the purposes of
the Rules and Regulations."
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BYLAWS (1995)

ARTICLE 1
MEMBERSHIP

Section 1 - Requirements for Membership. Any person, firm, association, corporation, or
body politic or subdivision thereof may shall be eligible to become a member of and to receive
electric service from Jackson Purchase Electric Cooperative Corporation (hereinafter called the
"Cooperative") at one or more premises owned or directly occupied or used by him or it, upesn

receipt-of-electrie-servieefrom-the-Cooperative; provided that he or it has first:

(a) made a written application for membership therein;

(b) agreed to purchase from the Cooperative electric energy as hereinafter specified;

(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of
the Cooperative and any rules and regulations adopted by the Board of Directors
(hereinafter called the "Board"); and

(d) paid the membership fee hereinafter specified.

Provided, however, that all applications for membership shall be automatically accepted, unless
the Board determines that the applicant is unable or unwilling to meet all related terms and
conditions of service, or that the application should be rejected for good cause. No member may
hold more than one weting (1) membership in the Cooperative, and no membership in the
Cooperative shall be transferable except as provided in these Bylaws.

Section 2 - Types of Membership and Certificates Therefor. Membership in the Cooperative
shall be evidenced by a membership certificate which shall be in such form and shall contain

such prov1sxons as. shall be detennmed by the Board %e%haﬂ—be«hve—(—l—)—tyye&—ef

the-same-member—Each Such certificate shall be signed by the President and by the Secretary of
the Cooperative and the corporate seal shall be affixed thereto. Neither-saeh No membership
certificate shall be issued for less than the membership fee fixed in SeetionS-ofthis-Artiele these
Bylaws, nor until such membership fee has been fully paid. fer. In case a certificate is lost,
destroyed or mutilated, a new certificate may be issued therefore upon such uniform terms and
mdemmty to the Cooperative as the Board may prescrlbe Cllhe—wefds—‘—‘same—memberl’—as_useé

Section 3 - Joint Membership. A husband and wife may apply for a joint veting-ornen-veting
membership and subject to their compliance with the requirements set forth in Sections 1 and 2
of this Article, may be accepted for such membership. The term "member" as used in these
Bylaws shall be deemed to include a husband and wife holding a joint membership and any
provision relating to the rights and liabilities of membership shall apply equally with respect to

o (00553
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the holders of the joint membership. Without limiting the generality of the foregoing, the effect
of the hereinafter specified actions by or in respect of the holders of a joint membership shall be
as follows:

(a) The presence at a meeting of either or both shall be regarded 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 one joint vote;

(c) A waiver of notice signed by either or both shall constitute a joint waiver;

(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

(f) Withdrawal of either shall terminate the joint membership, except as otherwise
provided in Section 4(c) of this Article;

(g) Either, but not both, may be elected or appointed as an officer or director, provided
that both meet the qualifications for such office.

Section 4 - Conversion of Membership

(a) A Either membership may be converted to a joint membership upon the request of the
holder thereof and the agreement by such holder and his or her spouse to comply with
Articles of Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely by the survivor; provided, however, that the estate of
the deceased shall not be released from any debts due the Cooperative.

(c) A joint membership of a husband and wife may be converted to a single membership
upon written request of both holders of the joint membership, provided, however, that
neither spouse shall be released from any debts due the Cooperative. The continuing
member shall agree to comply with the Articles of Incorporation, Bylaws, and
Reguiations adopted by the Board of Directors.

Section 5 - Membership and-Serviee-Conneetior Fees. The membership fee shall be fifteen
($15.00) dollars upon the payment of which a member shall be eligible for one or more service

connectlons A—seme&eeﬂﬁeeﬁeﬁie&eﬁ%}%gﬁhaﬂ—be—elmged—fewae%addmm

Section 6 - Purchase of Electric Energy. Each member shall, as soon as electric energy shall
be available, purchase from the Cooperative all electric energy used on the premises specified in
his 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 members as capital and each member shall be credited with
the capital so furnished as provided in these Bylaws. Each member shall pay to the Cooperative
such minimum amount 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. Production or use of electric
energy on such premises, regardless of the source thereof, by means of facilities which shall be
subject to appropriate regulations, as shall be fixed from time to time by the Cooperative. A
member shall make available to the Cooperative a suitable site for the placement of the
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Cooperative's physical facilities for the furnishing and metering of electric service and will be
required to permit the access by the Cooperative's authorized agents, etc.

Section 7 - Termination of Membership.

(2)

(b)

©

Any member may withdraw from membership upon compliance with such uniform
terms and conditions as the Board may prescribe. The Board may, by the affirmative
vote of not less than two-thirds of all the directors, expel any member who fails to
comply with any of the provisions of the Articles of Incorporation, Bylaws or rules
and regulations adopted by the Board, but only if such member shall have been given
written notice by the Cooperative that such failure makes him liable to expulsion and
such failure shall have continued for at least ten days after such notice was given.
Any expelled member may be reinstated by vote of the Board. The membership of a
member who for a period of six (6) months after service is available to him, has not
purchased electric energy from the Cooperative, may be cancelled by resolution of the
Board.

Upon the withdrawal, death, cessation of existence 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.
Termination of membership in any manner shall not release a member or his estate
from any debts due the Cooperative.

In case of withdrawal or termination of membership in any manner, the Cooperative
shall repay to the member the amount of the membership fee paid by him, 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 Cooperative. The
Cooperative may, at the request of a member, retain the membership fee on an
inactive electric service 1o be used in the future to activate an electric service in the
same member’s name.

ARTICLE II
RIGHTS AND LIABILITIES
OF MEMBERS

Section 1 - Property Interest of Members.

Upon dissolution, after

(@)
(®

all debts and liabilities of the Cooperative shall have been paid; and
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 and former members in the proportion which the aggregate
patronage of each bears to the total patronage of all members during the ten (10) years
next preceding the date of the filing of the certificate of dissolution.

Section 2 - Non-liability for Debts of the Cooperative. The private property of the members
shall be exempt from either 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.

- a0
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ARTICLE HI
MEETINGS OF MEMBERS

Section 1 - Annual Meeting. The Annual Meeting of the members shall be held during the
months of June, July or August of each year at such place within a county served by the
Cooperative, as selected by the Board and which shall be designated in the notice of the meeting,
for the purpose of receiving reports for the previous fiscal year and discussing such other matters
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 the Annual Meeting at the
designated time shall not work a forfeiture or dissolution of the Cooperative.

Section 2 - Special Meetings. Special meetings of the members may be called by resolution of
the Board, or upon a written request signed by any three (3) directors, by the President, or by ten
(10) per centum or more of all the members, and it shall thereupon be the duty of the Secretary to
cause notice of such meeting to be given as hereinafter provided. Special meetings of the
members may be held at any place within one (1) of the counties served by the Cooperative as
designated by the Board and shall be specified in the notice of the special meeting.

Section 3 - Notice of Members’ Meetings. Written or printed notice stating 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 to be transacted, the purpose or purposes for which the meeting is
called, shall be delivered not less than ten (10) days nor more than twenty-five (25) 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. If
mailed, such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the records of the Cooperative, with
postage thereon prepaid. The failure of any member to receive notice of an annual or special
meeting of the members shall not invalidate any action which may be taken by the members at
any such meeting.

Section 4 - Quorum. As long as the total number of members does not exceed five hundred
(500), ten (10) per centum of the total number of members present in person shall constitute a
quorum. In case the total number of members shall exceed one thousand (1,000), one hundred
fifty (150) members present in person shall constitute a quorum. If less than a quorum is present
at any meeting, a majority of those present in person may adjourn the meeting from time to time
without further notice. The minutes of each meeting shall contain a list of the members present
in person.

Section 5 - Business to be Voted Upon by Members and Voting Thereon. The transaction of
all business of the Cooperative requiring a vote of the membership shall be transacted by a mail
ballot, except as otherwise provided in these Bylaws. FEach member helding--a-voting
membership shall be entitled to only one (1) vote upon each matter submitted to a vote of the
members. All questions shall be decided by a vote of a majority of the members voting thereon
except as otherwise provided by law, the Articles of Incorporation or these Bylaws. On all
questions other than the election of directors, the Board shall designate nine (9), one from each
district, five—5) members other—than—directors—or—employees who shall constitute a tellers
committee responsible for counting the ballots received when submitting such a question. The
members of the tellers committee shall be at least eighteen (18) years of age and shall not be
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existing Cooperative employees, agents, officers, directors, known candidates or close relatives
or members of the same household thereof, nor shall anyone having a conflict of interest with the
question being raised serve as a teller or receive compensation therefor.

The Cooperative shall provide a self-addressed envelope postage prepaid for the purpose of
returning the ballot. The ballot, when received by the Cooperative, shall be placed in the box or
boxes provided by the Cooperative for holding director ballots. The box or boxes shall be locked
and the key or keys delivered to the tellers committee at such time as the committee shall
determine. The result shall be certified to the Board by the tellers committee.

Section 6 - Vote on Questions Directed by Member Meetings. By a majority vote of the
members present at any regular or special meeting of the members conducted pursuant to these
Bylaws, the Board may be directed to submit any question to the whole membership for a vote by
mail ballot.

Section 7 - Order of Business. The order of business at the Annual Meeting of the members
and, so far as possible, at all other meetings of the members, shall be essentially as follows,
except as otherwise determined by the members at such meeting.

(a) Report on the number of members present in person in order to determine the
existence of a quorum.

(b) 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.

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

(d) Presentation and consideration of reports of officers, directors and committees.

(e) Tellers' report of election of directors and any other balloting.

(f)  Unfinished business.

(g) New business.

(h) Adjournment.

Section 8 - Proxies. At any meeting of the members or any adjournment thereof, any member
may vote by proxy, but only if such proxy: (a) is registered with the Corporation at its principal
office during office hours on or before the third business day next preceding the date of the
meeting or any adjournment thereof, as the case may be, (b) is executed by the member in writing
and designates the holder thereof, which holder shall be the member's spouse, an adult close
relative (18 years or older) residing in the same household as the member or another member
who is a natural person, and (¢) specifies the particular meeting and/or any adjournment thereof
at which it is to be voted and is dated not more than sixty (60) days prior to the date of such
meeting or any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated
shall be deemed dated as postmarked if postmark is satisfactorily evidenced; AND PROVIDED
FURTHER, that any proxy valid at any meeting shall be valid at any adjoummuﬂ thereof unless
the proxy itself specifies otherwise or is subsequenily revoked by another proxy or by the
presence in person of the member at such adjournment. A proxy may be unlimited as to the

matters on which it may be voted or it may be restricted; a proxy containing no restriction shall

be deemed to be unlimited. In the event a member executes two (2) or more proxies for the same
meeting or for any adjournment thereof, the most recently dated proxy shall revoke all others; if
such proxies carry the same date and are held by different persons, none of them will be valid or
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recognized. The presence in person of a member at a meeting or any adjournment thereof shall
revoke any proxy theretofore executed by him for such meeting or for such adjournment thereof,
as the case may be, and he shall be entitled to vote in the same manner and with the same effect
as if he had not executed a proxy. No person may vote as proxy for more than three (3) members
at any meeting of the members. Notwithstanding the foregoing provisions of this section,
whenever a member is absent from a meeting of the members but whose spouse attends such
meeting, such spouse shall be deemed to hold, and may exercise and vote, the proxy of such
member to the same extent that such member could vote if present in person, unless such
member has given a written proxy to some other person eligible to vote such proxy.

Notwithstanding the foregoing provisions of this section, no member shall be entitled to vote by
proxy on any question submitted to the members at a members’ meeting under Article VIII of
these Bylaws.

ARTICLE IV
DIRECTORS

Section 1 - General Powers. The business and affairs of the Cooperative shall be managed by a
Board of nine (9) directors which shall exercise all the powers of the Cooperative except such as
are by law, the Articles of Incorporation or these Bylaws conferred upon or reserved to the
members.

Section 2 - Election and Tenure of Office. Each director shall serve for a term of three (3)
years. At the time specified herein each year, three (3) directors shall be elected by mail ballot by
and from the members to serve for a period of three (3) years or until successors shall have been
elected and qualified, the present terms of the directors having been established so that three (3)
expire each year. The results of such elections shall be reported at each Annual Meeting of
members.

Section 3 - Qualifications. No person shall be eligible to become or remain a director of the
Cooperative who:

(@) is not a member in good standing and bona fide permanent resident of the district he
represents in the certified territory of area-served-by the Cooperatives-er for at least six
months prior to the deadline for filing a petition for candidacy; or

(b) is in any way employed by or has a financial interest in or is a Board member of a
competing enterprise selling electrical energy or supplies to the Cooperative.

(c) is not at least eighteen (18) years of age upon the filing of a petition for candidacy or
who is an employee of the Cooperative, a former employee involuntarily terminated
from employment with the Cooperative or is a close relative of an employee of the
Cooperative or a sifting director of the Cooperative. A close relative shall include the
relationships by blood or marriage of husband, wife, father, mother, son, daughter,
brother or sister.

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 reelected as
a director if he becomes a close relative of another incumbent director or of a Corporation
employee because of a marriage to which he was not a party.
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Upon establishment of the fact that a director is holding the office in violation of any of the
foregoing provisions, the Board shall remove such director from office.

Nothing contained in this section shall affect in any manner whatsoever the validity of any taken
at any meeting of the Board.

Section 4 - Filing and Election of Directors.

(a) In order to assure broad geographical representation and, at the same time, equitable
proportional representation, the territory served or to be served by the Cooperative
shall be divided into nine (9) districts, each of which shall contain as nearly as
possible the same number of members. Each district shall be represented by one (1)
Board member. The nine (9) districts shall be as follows:

District 1 - The area north of the Cumberland River in Livingston County

District 2 - The area south of the Cumberland River in Livingston County.

District 3 - All the Cooperative service area in Marshall County.

District 4 - All of the Cooperative service area in Graves County.

District 5 - Carlisle-Ballard District - All of the Cooperative service area in Carlisle
County and that portion of Ballard County lying south of Highway 286 as
it exists in the year 1969.

District 6 - Ballard District — All of the Cooperative service area lying north of
Highway 286 as it exists in the year 1969.

Districts 7, 8, and 9 as follows - Beginning at the point where Massac Creek flows
into the Ohio River, the Massac Creek shall be the
boundary line from the Ohio River extending in a
southeastern direction to the head of the Massac
Creek at the point where State Highway 999,
extending south and parallel with U.S. 45, makes a
junction with the Krebs Station Road. From this
road junction, the boundary line takes the nearest
southeastern line [approximately one (1) mile to the
head of the Blizzard Bottom Ditch to a point one (1)
mile west of the Oaks Road]. The boundary line
then shall extend due south to the Graves County
line. U.S. 62 and State Highway 286 shall be the
boundary line from Massac Creek extending
southwest to the Ballard County line.
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District 7 - McCracken County Area 1 - Would be that area within the boundaries of
Massac Creek on the east, Highway 62 and 286 on the south and Ballard
County line on the west and the Ohio River to the north.

District 8 - McCracken County Area 2 - Would be that area within the boundaries of
Massac Creek on the northeast and Highway 62 and 286 on the
northwest, Ballard County line on the west, Graves County to the south
and on the east by the line one (1) mile west of the Oaks Road and the
Blizzard Bottom Ditch to the Massac Creek.

District 9 - McCracken County Area 3 - Would be that area bordered by the Marshall
County line on the east, the Graves County line on the extreme south, the
line one (1) mile west of the Oaks Road along with the Blizzard Bottom
Ditch and Massac Creek to the west and on the north and northeast by the
Ohio River Paducah area and the Tennessee River.

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the
Board shall review the composition of the several districts, and if it finds the best
interests of the Corporation and its members will be served thereby, shall reconstitute
the districts forthwith.

Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the three (3) directors elected each year by filing a petition as
herein required. The petition shall set forth the name and address of the candidate and
the area the candidate seeks to serve. The petition shall be signed by at least fifty (50)
voting members of the Cooperative, which signatures shall appear below the
following statement: "We, the following members of Jackson Purchase Energy
Cooperative, do endorse the candidacy of the foregoing named member for
membership on the Board of Directors to serve the district above designated." The
petition shall be filed in the month of April. It shall be filed at the office of the
Cooperative with the General Manager or his designated representatives. Prior to the
month in which the petition is to be filed, the General Manager shall designate at least
three (3) employees authorized to receive such petition in his absence. His
designation shall be posted in public view. The General Manager or his authorized
representative shall give the candidate a receipt noting the time and day of receiving
the petition and the same information shall be endorsed on the petition and signed by
both the candidate and the General Manager or his designated representative. The
General Manager or his authorized representative shall examine the signatures on the
petition to determine whether all such signatures or more than fifty (50) of the same
are voting members of the Cooperative, and if they are, he or she shall so note in the
receipt given to the candidate. After receipt of the petition, the candidate shall be
notified of the status of his petition within seven (7) working days.

Ballot. Afier the time for filing petitions has expired, a ballot containing the name of
each candidate shall be prepared by the Cooperative. In the event more than one (1)
candidate files for a vacancy, a drawing shall be held on the first working day in the
month of May at the hour of 10:00 a.m. (prevailing time) in order to determine the
order in which such candidates names shall appear on the ballot. Each candidate, or
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his representative, may be present and participate in the drawing. The ballot shall be
so prepared that it clearly indicates the three (3) districts from which directors are
being elected with the list of candidates appearing under each such district. The ballot
shall note that the member should mark his ballot for only one (1) candidate in each

district. Any-member-desiring-to—vote—fora—candidate-not-listed-on-the-ballot may
mt&m%heﬂameeﬁ&aymembeﬁqu&hﬁedﬂﬁdeﬁﬂa%e%m%e%&ﬁeﬁhaﬁ%e

r-such-a-name: The ballot shall not
be prepared in any way to make 1t poss:ble to detezmme which member voted it. The
ballot shall state that in order for it to be valid and counted, it must be deposited in the
United States mail in sufficient time for it to be received by the Cooperative prior to
10:00 a.m. (prevailing time) on the day preceding the day set for the Annual Meeting.
The ballots shall be numbered consecutively beginning with the number one (1).

Election Tellers. Immediately upon expiration of the time provided for filing
candidacy petitions, the Secretary to the Cooperative shall notify each candidate in
writing that he is entitled to name one (1) election teller and one (1) alternate election
teller. The alternate shall serve in the absence of the teller. Each candidate shall
name his teller and alternate by notifying the Secretary by return mail within ten (10)
days after receipt of the notice. After each candidate has named his teller and
alternate, the Board shall designate the time for the first meeting of tellers. The Board
shall name as many election tellers as are necessary to insure that there is always a
minimum of twelve (12). but-no-director-shall-serve-as-a-teller: All election tellers
shall be at least eighteen (18) years of age and shall not be existing Cooperative
employees, agents, officers, director, known candidates or close relatives or members
of the same household thereof. At the first meeting of the tellers, a chairman shall be
selected. The Board shall issue an invitation to the Kentucky Farm Bureau to act as
monitors and observe the election process.

Mailing of Ballots. A ballot shall be mailed to each member of the Cooperative
holding a voting membership at least fourteen (14) days before the date set for
the Annual Meeting. The mailing of ballots shall be the responsibility of and shall
be accomplished under the supervision of the election tellers. A list of all members
entitled to a ballot shall be prepared by the Cooperative. The election tellers shall
compare the addressed ballots with the list to insure that each member entitled to a
ballot is mailed one, and they shall certify the same. The said list shall be available
for inspection by any member. All members holding a voting membership as of the
day on which ballots are mailed, shall be entitled to receive a ballot. The ballots shall
be addressed to the mailing address to which the member's bill is mailed. The
accuracy of the United States mail shall be presumed and no member whose name
appears on the above list as having received a ballot shall then be given a second
ballot.

Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a
postal permit for postage shall be sent each member with the ballot. This return
envelope shall be pre-addressed to the election tellers at a post office box in the
United States Post Office at Paducah, Kentucky. A member shall return his ballot
in this pre-addressed envelope so that it is deposited in the post office box secured by
the election tellers. To be valid all returned ballots shall be deposited in the United
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States mail. The inclusion of more than one (1) ballot in one envelope shall not
disqualify any such ballots for that reason. The Cooperative shall provide at the
office of the Cooperative a secure and locked box or boxes in which the ballots shall
be placed. There shall be two (2) locks placed on each box or boxes. Prior to the
time ballots are to be returned, the election tellers shall meet and designate two (2) of
their number to pick up ballots at the United States Post Office and place them in the
box or boxes provided for that purpose. Each of the two (2) tellers so designated shall
be given all keys to one (1) of the two (2) locks on each box. Both tellers shall
together call at the United States Post Office for the returned ballots. Together they
shall directly take the ballots to the Cooperative, each teller using his key to unlock
one (1) of the two (2) locks on the box, place the ballots in the box and again lock the
box. No ballot shall at any time be opened or tampered with. Any ballots returned to
the Cooperative under any circumstances shall be immediately placed in the custody
of the tellers committee.

Counting Ballots. The ballots shall be counted on the day preceding the day set
for the Annual Meeting. The election tellers shall meet at 9:00 a.m. (prevailing
time) on that day for the purpose of counting the ballots. It shall be the responsibility
of the Chairman to organize the counting procedure. The two (2) tellers previously
designated for the purpose shall immediately check at the United States Post Office to
see if there are any ballots in the possession of the Post Office not yet delivered to the
Cooperative. When it has been determined that all ballots then in possession of the
Post Office have been delivered to the tellers, the tellers shall proceed to count the
ballots. No ballot will be picked up at the Post Office after 10:00 a.m. (prevailing
time) on the day set for counting of ballots. The two (2) tellers holding the keys to the
box or boxes shall open the same in the presence of all tellers.

Duties of Election Tellers. It shall be the duty of the election tellers to see that a
ballot is mailed to each member entitled to a ballot, to receive the returned ballots in
the envelopes unopened, open the same in the presence of each other and determine
the number of votes received by each candidate. As the ballots are counted, the
election tellers shall determine the validity of each ballot. Any one (1) election teller
may challenge a ballot. A ballot may be disqualified by a majority of all election
tellers. A tie vote of election tellers shall fail to disqualify a ballot.

The following shall not be counted:

(1) A vote marked for more than one candidate for any one vacancy;

(2) Ballots other than the official ballot; and

(3) Ballots arriving late.

The following may be counted:

(1) Ballots on which the mark is not in the place provided but does show the
intention of the voter; and

(2) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the voter.
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(i) Certification of Results. The election tellers shall, on a form provided by the
General Manager, certify by their signatures the number of votes received by each
candidate. The report shall be read to the members by the chairman of the tellers
during the business session of the Annual Meeting on the next succeeding day.

Section 5 - Removal of a Director by Members. Any member may bring charges for cause
against a director and may request removal of such director by reason thereof by filing with the
Secretary such charges in writing together with a petition signed by at least ten (10) per centum

of the MWW%MWWWM

director-by-reasen-thereof then-total membership of the Cooperative, which petition calls for a
special member meeting, the stated purpose of which shall be to present such charges to the

members, and which specifies the place, time and date thereof within not less than forty-five (45)
days afier the filing of such petition or request that the matter be presented to the members at the
next Annual Meeting of the members if the same will be held no sooner than ninety (90) days
after such petition is filed. Fach page of the petition shall, in the forepart thereof, state the name
and address of the member filing such charges, a verbatim statement of such charges and the
name of the director against whom such charges are being made. Notice of such charges
verbatim, the director against whom the charges have been made and of the member filing the
charges shall be contained in or accompany the notice of the meeting to the members not less
than ten (10) days prior to the member meeting.

Such director shall be informed in writing of the charges at least twenty (20) days prior to the
meeting of the members at which the charges are to be considered and shall have an opportunity
at the meeting to be heard, in person or by counsel, and present evidence in respect to the
charges, and shall be heard last; and the person or persons bringing the charges against him shall
have the same opportunity. If approved by a majority vote of the members present at any annual
or special meeting, the question of such removal shall be submitted to the members within thirty
(30) days following the meeting of the members by sending a ballot to every member setting
forth the question of such removal so that it might be answered "yes" or "no", and the ballots
shall be returned within ten (10) days after they are mailed. The ballots shall be counted by
tellers named by the Board as provided in Article III, Section 5. A director shall be removed by a
majority vote of the members voting.

The chairman of the said special or regular meeting shall be a licensed attorney appointed by the
attorney to the Board, and the Corporation shall compensate him for his services. A charge that a
director has, in a lawful manner, opposed or resisted any effort to sell, transfer, exchange, convey
or otherwise dispose of all or a substantial portion of the Corporation's properties and assets or to
dissolve the Corporation shall not constitute a "charge for cause" on the basis of which a director
may be removed from office under this section. If the question of removal is in the affirmative,
the vacancy shall be filed in accordance with Section 6, Article IV of these Bylaws.

Section 6 - Vacancies. Subject to the provisions of these Bylaws with respect to the filling of
vacancies caused by the removal of directors by the members, or vacancies caused by the death
or resignation of directors, a vacancy occurring in the Board shall be filled by the affirmative
vote of a majority of the remaining directors with a member who meets the qualifications
required under these Bylaws for such director position, and the member so appointed shall serve
the unexpired portion of the term of the member who has vacated his position on the Board.
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Section 7 - Compensation. Directors shall not receive any salary for their services as such,
except that the Board may, by resolution, authorize a fixed sum for each day or portion thereof
spent on Cooperative business, such as attendance at meetings, conferences and training
programs or performing committee assignments when authorized by the Board. If authorized by
the Board, directors may also be reimbursed for expenses actually and necessarily incurred in
carrying out such Cooperative business or granted a reasonable per diem allowance by the Board
in lieu of detailed accounting for some of these expenses. No director shall receive
compensation for serving the Cooperative in any other capacity, nor shall any close relative of a
director receive compensation for serving the Cooperative, unless the payment and amount of
compensation shall be specifically authorized by a vote of the members or the service by the
director or his close relative shall have been certified by the Board as an emergency measure.
The members may, by resolution, fix a maximum sum which the directors may authorize for the
payments of attendance fees and expense allowances.

ARTICLE V
MEETING OF DIRECTORS

Section 1 - Regular Meetings. A regular meeting of the Board shall be held without notice,
immediately after, and at the same place as the Annual Meeting of the members. A regular
meeting of the Board shall also be held monthly at such time and place in McCracken County,
Kentucky, as the Board may provide by resolution. Such regular monthly meetings may be held
without notice other than such resolution fixing the time and place thereof.

Section 2 - Special Meetings. Special meetings of the Board may be called by the President or
by any three (3) directors, and it shall thereupon be the duty of the Secretary to cause notice of
such meeting to be given as hereinafter provided. The President, or the directors calling the
meeting, shall fix the time and place (which shall be in McCracken County, Kentucky) for the
holding of the meeting.

Section 3 - Notice of Director Meetings. Written notice of the time, place and purpose of any
special meeting of the Board shall be delivered to each director not less than five (5) days
previous thereto either personally or by mail, by or at the direction of the Secretary, or upon a
default in duty by the Secretary, by the President or the directors calling the meeting. 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 postage thereon
prepaid.

Section 4 - Quorum. A majority of the Board shall constitute a quorum; provided, that if less
than such majority of the directors is present at said meeting, a majority of the directors present
may adjourn the meeting from time to time; and provided further, that the Secretary shall notify
any absent directors of the time and place of such adjourned meeting. The act of the majority of
the directors present at a meeting at which a quorum is present shall be the act of the Board.
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ARTICLE VI
OFFICERS

Section 1 - Number. The officers of the Cooperative shall be a President, Vice-President,
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. If the election of officers shall not be held at such meeting, such election shall be held
as soon thereafter as conveniently 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 his
successor shall have been elected and shallhave qualified. A vacancy in any office shall be filled
by the Board for the unexpired portion of the term.

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, for good
cause and in its judgment to serve the best interests of the Cooperative, determines that any
officer or agent elected or appointed by the Board should be removed, the Board has the power to

(13 ) avatafo £ ) r3 i
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Section 4 - President. The President shall:

(a) be the principal executive officer of the Cooperative and, unless otherwise determined
by the members or 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 have been
authorized by the Board or the members, 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 President and such other duties
as may be prescribed by the Board from time to time.

Section 5 - Vice-President. In the absence of the President, or in the event of his inability or
refusal to act, the Vice-President shall perform the duties of the President, and when so acting,
shall have all the powers of, and be subject to all the restrictions upon, the President. The Vice-
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President shall also perform such other duties from time to time as may be assigned to him by the
Board.

Section 6 - Secretary. The Secretary shall be responsible for:

(a) keeping 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 books 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 execution of which on behalf of the
Cooperative under its seal is duly authorized in accordance with the provisions of
these Bylaws;

(d) keeping a register of the names and post office addresses of all members;

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

(f) 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 member) and at the expense of the
Cooperative, a copy of the Bylaws and of all amendments thereto to any member
upon request; and

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

Section 7 - Treasurer. The Treasurer shall be responsible for:

(8) 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) in general, performance of all duties as from time to time may be assigned to him by
the Board.

Section 8 - Manager. The Board may appoint a Manager who may be, but who shall not be
required to be, a member of the Cooperative. The Manager shall perform such duties and shall
exercise such authority as the Board may from time to time vest in him.

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 powers, duties and compensation of officers, agents and

employees shall be fixed by the Board subject to the provisions of these Bylaws with respect to
compensation for directors and close relatives of directors.
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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 - Delegation of Secretary's and Treasurer's Responsibilities. Notwithstanding the
duties, responsibilities and authorities of the Secretary and of the Treasurer hereinbefore
provided in Sections 6 and 7, the Board 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 (1) or more agents, other
officers or employees of the Corporation who are notdirectors. 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.

ARTICLE VII
NON-PROFIT OPERATION

Section 1 - Interest or Dividends on Capital Prohibited. The Cooperative shall, at all times,
be operated on a Cooperative nonprofit basis for the mutual benefit of its patrons. No interest or
dividends shall be paid or 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 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 nonprofit 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 properly chargeable
against the furnishing of electric energy. All such amounts in excess of operating costs and
expenses at the moment of receipt by the Cooperative are received with the understanding 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 capital account of each patron., and-the-Ceeperative-shall;
Each patron shall have the right, within a reasonable time after the close of the fiscal year, notify
each-patren to request a disclosure of the amount of capital so credited to his account. The
Cooperative shall respond to such a request within ien (10) working days from the date of the
request or as promptly thereafter as possible

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 pursuance of a legal obligation to do so 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, insofar as
permitted by law, be:

(a) used to offset any losses incurred during the current or any prior fiscal year; and
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(b) to the extent not needed for that purpose, 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.

In the event of dissolution or liquidation 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 determine that the financial
condition of the Cooperative will not be impaired thereby, the capital then credited to patrons'
accounts may be retired in full or in part. Any such retirements of capital shall be made in order
of priority according to the year in which the capital was furnished and credited, the capital first
received by the Cooperative being first 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 occupancy, in all or a part of such patron's premises served by the Cooperative
unless the Board acting under policies of general application, shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the
power at any time upon the death of any patron, if the legal representative of his estate 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 these Bylaws, to retire capital credited
to any such patron immediately upon such terms and conditions as the Board, acting under
policies of general application, and the legal representatives of such patron's estate shall agree
upon; provided, however, that the financial condition of the Cooperative will not be impaired
thereby.

The Corporation, before retiring any capital credited to any patron's account, shall deduct
therefrom any delinquent amount owing by such patron to the Corporation, together with interest
thereon at the legal rate of judgments in effect when such amount became overdue, compounded
annually.

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

attention of each patron of the Cooperative by posting in a conspicuous place in the Cooperative's
office.

ARTICLE VIII
DISPOSITION OF PROPERTY

(1) Not inconsistently with the provisions of KRS 279.140 and subsection (2), the Cooperative
say shall not sell, mortgage, lease or otherwise dispose of or encumber all or any substantial
portion of its properties and assets unless such sale, mortgage, lease or other disposition or
encumbrance is authorized by a majority of the then-iotal the-affirmative-vote-of-not-less-than
two-thirds-(35)-ef-all-the members of the Cooperative, cast in person, at a duly held meeting of
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the members. No member shall be entitled to vote by proxy on any question submitted to the
members under this Article. voting-by-mail-ballet-as-set-forth-in-Asticle-HE-Section-S5-of these
Bylaws;and-provided;- however-that

Notwithstanding anything herein contained, the Board, without authorization of the members
thereof, shall have full power and authority to:

(a) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Cooperative's system and facilities; provided, however,
that all sales of such property shall not in any one (1) year exceed in value ten (10)
per centum of the value of all of the property of the Cooperative (value shall be
defined as the total utility plant value);

2. Services of all kinds, including electric energy;

3. Personal property acquired for resale; and

4. Merechandise Properties and assets sold in the ordinary course of business.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust

upon, or the pledging or encumbering of, any or all of 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
instrumentality or agency thereof or any other agency where mortgage arrangements
can be accommodated and approved by the Rural Utilities Service; provided further
that the Board may upon the affirmative vote of a majority of members voting by mail
ballot as set forth in Article III, Section 5, of these Bylaws, sell, lease or otherwise
dispose of all or a substantial portion of its properties and assets to another
Cooperative or foreign corporation doing business in this State pursuant to the act
under which this Cooperative is incorporated.

(2)  Supplementary to the first sentence of the foregoing subsection (1) and any other applicable
provisions of law or these Bylaws, no sale, mortgage, lease or other disposition of all or any
substantial portion of the Corporation's properties and assets ("transactions") shall be authorized
except in conformity with the following:

(a)

If the Board looks with favor upon any proposal for any such transaction, it shall first
appoint three (3) persons, each of whom is independent of the Corporation and of the
other two (2) and is expert in electric utility property evaluations, and commission
them separately to study, appraise and evaluate such assets and properties, including
their going concern value and the values associated with the rights of the members to
pariicipate in the ownership and control of the Corporation. Such appraisers shall be
instructed to, and shall take into account, any other factors they may deem relevant in
determining the present market value of such assets and properties. Within not more
than sixty (60) days after their appointment and commission, each appraiser shall
render his highest determination of such present value. The Board shall not
recommend and submit any proposal it shall have received for such a transaction, or
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make any offer of such a transaction for a consideration that is less than the highest
such determination rendered by the appraisers; nor shall it, following the expiration of
one (1) year thereafter, make such a recommendation or offer without, again, first
complying with the foregoing appraisal requirements.

If, after receiving such appraisals, the Board resolves to pursue the matter further, it
shall, within sixty (60) days after adoption of such resolution, transmit the appraisals,
together with any underlying data and information that may have accompanied them,
to every other electric membership corporation and electric utility corporately sited
and operating in Kentucky and invite it to submit competing or alternative proposals,
including proposals to merge or consolidate with the Corporation. Such appraisals
shall also be accompanied by any proposal for such a transaction received by the
Corporation; PROVIDED, only the most recent proposal from an entity that has made
two (2) or more proposals need be so transmitted. Such other electric membership
corporations shall be given at least sixty (60) days within which to submit competing
or alternative proposals, and they shall be notified in such transmittal of the actual
final date for such submissions.

If, after such date, the Board so resolves, it shall recommend and submit to the
members: [1] a proposal for such a transaction, or [2] a proposal to merge or
consolidate the Corporation with one (1) or more other electric membership
corporations. The Board may recommend and submit two (2) or more such proposals
in the alternative, in which case it shall specify its preference as to which shall be
approved by the members -- that is, first choice, second choice, ete. - and the order in
which such alternatives will be considered and acted upon at the meeting. The Board
shall accompany its recommended proposal(s) with verbatim copies of all competing
or alternative proposals it has received, together with all of the appraisals and any
underlying data and information that may have accompanied such appraisals. The
Board shall submit such recommendation and information to the members and shall at
the same time call and give notice of a special meeting of the members thereon or, if
it so determines, notify the members that the matter will be considered and acted upon
at the ensuing annual member meeting, in either case, stating in detail each of any
such proposals. The special or annual meeting shall be held not sconer than ninety
(90) days after the giving of such notice thereof.

Ten (10) per centum of the then-total membership of the Corporation may, over their
respective signatures and within not less than forty-five (45) days prior to the date of
such member meeting, petition the Corporation to mail to all of the Corporation's
members any statement of opposition to the Board's recommendation and/or of their
own recommendation that a competing or alternative proposal, which may be or
include a proposition to merge or consolidate the Corporation with one (1) or more
other electric membership corporations, be submitted to and acted upon by the
members at such meeting, in which event, the Board shall cause a printed copy of the
petition, including the printing of the names of the member signatories thereof,
together with a printed copy of the statement, to be transmitted to all of the
Corporation's members via the United States mail not less than twenty-five (25) days
prior to such member meeting, with the cost of such printing and mailing to be borne
by the Corporation. When so mailed, such petition and statement shall constitute
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sufficient notice of any such competing or alternative proposal for the same to be
considered and acted upon at such meeting. The meeting shall first consider and act
upon the recommend-ation(s) of the Board. TIf two (2) or more alternative such
recommendations have been made by the Board, they shall be considered and acted
upon in the order specified by the Board. If the members fail to approve any Board-
recommended proposal, they shall then consider and act upon the competing,
alternative proposal(s) which have, by petition, been submitted by the members in the
order in which they were received, if two (2) or more such proposals have been
submitied, or in the order of priority specified in a petition. The members may take
such action on such proposal(s) as may be legally availing to them.

(3) No offer of such a transaction, whether made to or by the Board, shall be valid or, if made
and accepted, enforceable unless the total consideration to be paid or otherwise furnished
therefor, to the extent that the same is in excess of the amounts necessary to discharge, or to
provide for the discharge of, all of the Corporation's debts, obligations and liabilities, shall be
distributed to or, if such be the case, allocated and assigned to the patrons or former patrons of
the Corporation in the manner provided for in the Articles of Incorporation, Bylaws or applicable
law.

ARTICLE IX
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 X
FINANCIAL TRANSACTIONS

Section 1 - Contracts. Except as otherwise provided in these Bylaws, the Board may authorize
any officer or officers, agent or agents to enter into any contract or execute 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 Cooperative,
shall be signed and countersigned by such officer or officers, agent or agents, employee or
employees of the Cooperative and in such manner as shall from time to time be determined by
resolution of the Board.

Section 3 - Deposits. All funds received by the Cooperative shall be deposited from time to time
to the credit of the Cooperative in such bank or banks as the Board may select.

Section 4 - Change in Rates. Written notice shall be given to the Administrator of the Rural
Utilities Service Eleetrification—-Administration of the United States of America not less than

ninety (90) days prior to the date upon which any proposed change in the rates charged by the
Cooperative for electric energy becomes effective.
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Section 5 - Fiscal Year. The fiscal year of the Cooperative shall begin on the first day of
January of each year and shall end on the thirty-first day of December of the same year.

Section 6 - Indemnification of Officers, Directors, 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 director, officer, employee or agent of the
Cooperative, or who is or was serving at the request of the Cooperative as a director, officer,
employee or agent of another Cooperative, association, 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 proceeding, if such person acted in good faith and in a manner such person reasonably
believed to be in, or not opposed to, the best interests of the Cooperative and, with respect to any
criminal action or proceeding, had not 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 equivalent, 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 interests 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 director, officer, 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 coextensive with those authorized under Kentucky
Revised Statute Chapter{273A-026] 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
director, officer, employee or agent of the Cooperative, or who is or was serving at the request of
the Cooperative as a director, officer, employee or agent of another Cooperative, association,
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 status 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 XI
MISCELLANEOUS

Section 1 - Membership in Other Organizations. The Cooperative shall not become a member
of or purchase stock in any other organization without an affirmative vote of the members by
mail ballot as set forth in Article III, Section 5 of these Bylaws upon such proposed membership
or stock purchase; provided, however, that the Cooperative may, upon the authorization of the
Board, purchase stock in or become a member of any corporation or organization organized on a
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nonprofit basis for the purpose of engaging in or furthering the cause of rural electrification, or
with the approval of the Administrator of RUSEA, of any other corporation for the purpose of
acquiring electric facilities.

Section 2 - Waiver of Notice. Any member or director may waive in writing any notice of a
meeting required to be given by these Bylaws. The attendance of a member or director at any
meeting shall constitute a waiver of notice of such meeting by such member or director except in
case a member or director 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.

Section 3 - Policies, Rules and Regulations. The Board shall have power to make and adopt
such policies, rules and regulations, not inconsistent with law, the Articles of Incorporation or
these Bylaws, as it may deem advisable for the management of the business and affairs of the
Cooperative.

Section 4 - Accounting System and Reports. The Board shall cause to be established and
maintained a complete accounting system which, among other things, and subject to applicable
laws and rules and regulations of any regulatory body, shall conform to such accounting system
as may from time to time be designated by the Administrator of the Rural Utilities Service
Eleetrification-Asseeiation of the United States of America. The Board shall also, after the close
of each fiscal year, cause to be made by a certified public accountant a full and complete audit of
the accounts, books and financial condition of the Cooperative as of the end of such fiscal year.
A report of such audit shall be submitted to the members at the next following Annual Meeting.

Section 5 - Area Coverage. The Board shall make diligent effort to see that electric 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.

ARTICLE XII
AMENDMENTS

These Bylaws may be altered, amended or repealed by the affirmative vote of not less than two-
thirds (%) of all of the directors at any regular or special meeting, provided a notice of such
meeting shall have contained a copy of the proposed alteration, amendment or repeal. In the
event the Board finds a need for alteration, amendment or repealing of Articles II, III, IV, VII,
VI, XI or XII of the Bylaws, such proposed alteration, amendment or repeal shall first be
submitted to the members by mail ballot for their approval or disapproval of the proposed action
of the Board. Upon receipt of the vote of the membership with respect to such proposal and
notwithstanding the result of the same, the Board, at any regular or special meeting, may then by
an affirmative vote of not less than two-thirds (%:) of the directors thereof adopt the said
proposed alternation, amendment or repeal provided the notice of such meeting shall have
contained the proposed alteration, amendment, or repeal.
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STATEMENT OF NONDISCRIMINATION

Jackson Purchase Electric Cooperative Corporation has filed with the Federal Government a
Compliance Assurance in which it assures the Rural Utilities Service Eleetrifieation
Administration that it will comply fully with all requirements of Title VI of the Civil Rights Act
of 1964 and the Rules and Regulations of the Department of Agriculture issued thereunder, to the
end that no person in the United States shall, on the grounds of race, color or national origin, be
excluded from participation in, be denied the benefits of, or be otherwise subjected to
discrimination in the conduct of its program and the operation of its facilities. Under this
Assurance, this organization is committed not to discriminate against any person on the grounds
of race, color or national origin in its policies and practices relating to applications for service or
any other policies and practices relating to treatment of beneficiaries and participants, including
rates, conditions and extension of service, use of any of its facilities, attendance at and
participation in any meetings of beneficiaries and participants or the exercise of any rights of
such beneficiaries and participants in the conduct of the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations
issued thereunder may, by himself or a representative, file with the Secretary of Agriculture,
Washington, D.C. 20250, or the Rural Utilities Service, Eleetrification—Administration;
Washington, D.C. 20250, or this organization, or all, a written complaint. Such complaint must
be filed not later than one hundred eighty (180) days after the alleged discrimination, or by such
later date to which the Secretary of Agriculture or the Rural Utilities Service Eleetrification
Administratior extends the time for filing. Identity of complaints will be kept confidential
except to the extent necessary to carry out the purposes of the Rules and Regulations."
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BYLAWS (as of 1990)

ARTICLEI
MEMBERSHIP

Section 1 - Requirements for Membership. Any person, firm, association, corporation, or body
politic or subdivision thereof may become a member of Jackson Purchase Electric Cooperative
Corporation (hereinafter called the “"Cooperative") upon receipt of electric service from the
Cooperative, provided that he or it has first:

(a) made a written application for membership therein;

(b) agreed to purchase from the Cooperative electric energy as hereinafter specified;

(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of the
Cooperative and any rules and regulations adopted by the Board of Directors (hereinafter
called the "Board"); and

(d) paid the membership fee hereinafter specified.

Provided, however, that all applications for membership shall be automatically accepted, unless the
Board determines that the applicant is unable or unwilling to meet all related terms and conditions of
service, or that the application should be rejected for good cause. No member may hold more than one
(1) voting membership in the Cooperative, and no membership in the Cooperative shall be transferable
except as provided in these Bylaws.

Section 2 - Types of Membership and Certificates Therefor. Membership in the Cooperative shall
be evidenced by a membership certificate which shall be in such form and shall contain such provisions
as shall be determined by the Board. There shall be two (2) types of membership, a voting membership
and a non-voting membership. A voting membership certificate shall be issued for the first and only
service connection received by a member. A non-voting membership certificate shall be issued for
each additional service connection received by the same member. Each such certificate shall be signed
by the President and by the Secretary of the Cooperative and the corporate seal shall be affixed thereto.
Neither such membership certificate shall be issued for less than the membership fee fixed in Section 5
of this Article, nor until such membership fee has been fully paid for. In case a certificate is lost,
destroyed or mutilated, a new certificate may be issued therefore upon such uniform terms and
indemnity to the Cooperative as the Board may prescribe. The words “same member” as used above
includes a husband and his wife so that upon the receipt of a service connection by either one of them,
all additional service connections received by either or both of them shall entitle either or both to
receive only a non-voting membership.

Section 3 - Joint Membership. A husband and wife may apply for a joint voting or non-voting
membership and subject to their compliance with the requirements set forth in Sections 1 and 2 of this
Article, may be accepted for such membership. The term "member" as used in these Bylaws shall be
deemed to include a husband and wife holding a joint membership and any provision relating to the
rights and liabilities of membership shall apply equally with respect to the holders of the joint
membership. Without limiting the generality of the foregoing, the effect of the hereinafter specified
actions by or in respect of the holders of a joint membership shall be as follows:

(a) The presence at a meeting of either or both shall be regarded as the presence of one member
and shall constitute a joint waiver of notice of the meeting;
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(b) The vote of either separately or both jointly shall constitute one joint vote;

(c) A waiver of notice signed by either or both shall constitute a joint waiver;

(d) Notice to either shall constitute notice to both;

(e) Expulsion of either shall terminate the joint membership;

(f) Withdrawal of either shall terminate the joint membership;

(g) Either, but not both, may be elected or appointed as an officer or director, provided that
both meet the qualifications for such office.

Section 4 - Conversion of Membership

(a) Either membership may be converted to a joint membership upon the request of the holder
thereof and the agreement by such holder and his or her spouse to comply with Articles of
Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such membership
shall be held solely by the survivor; provided, however, that the estate of the deceased shall
not be released from any debts due the Cooperative.

Section 5 - Membership and Service Connection Fees. The membership fee shall be fifteen ($15.00)
dollars upon the payment of which a member shall be eligible for one service connection. A service
connection fee of $15.00 shall be charged for each additional service connection, and a non-voting
membership certificate shall be issued for each such additional service.

Section 6 - Purchase of Electric Energy. Each member shall, as soon as electric energy shall be
available, purchase from the Cooperative all electric energy used on the premises specified in his
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 members as capital and each member shall be credited with the capital so
furnished as provided in these Bylaws. Each member shall pay to the Cooperative such minimum
amount 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. Production or use of electric energy on such premises, regardless
of the source thereof, by means of facilities which shall be subject to appropriate regulations, as shall
be fixed from time to time by the Cooperative. A member shall make available to the Cooperative a
suitable site for the placement of the Cooperative's physical facilities for the furnishing and metering of
electric service and will be required to permit the access by the Cooperative's authorized agents, etc.

Section 7 - Termination of Membership.

(a) Any member may withdraw from membership upon compliance with such uniform terms
and conditions as the Board may prescribe. The Board may, by the affirmative vote of not
less than two-thirds of all the directors, expel any member who fails to comply with any of
the provisions of the Articles of Incorporation, Bylaws or rules and regulations adopted by
the Board, but only if such member shall have been given written notice by the Cooperative
that such failure makes him liable to expulsion and such failure shall have continued for at
Jeast ten days after such notice was given. Any expelled member may be reinstated by vote
of the Board. The membership of a member who for a period of six (6) months after service
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is available to him, has not purchased electric energy from the Cooperative, may be
cancelled by resolution of the Board.

(b) Upon the withdrawal, death, cessation of existence 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. Termination of
membership in any manner shall not release a member or his estate from any debts due the
Cooperative.

(c) In case of withdrawal or termination of membership in any manner, the Cooperative shall
repay to the member the amount of the membership fee paid by him, 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 Cooperative.

ARTICLE IT
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 and former members in the proportion which the aggregate patronage of each
bears to the total patronage of all members during the ten (10) years next preceding the date
of the filing of the certificate of dissolution.

Section 2 - Non-liability for Debts of the Cooperative. The private property of the members shall be
exempt from either 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 111
MEETINGS OF MEMBERS

Section 1 - Annual Meeting, The Annual Meeting of the members shall be held during the months of
June, July or August of each year at such place within a county served by the Cooperative, as selected
by the Board and which shall be designated in the notice of the meeting, for the purpose of receiving
reports for the previous fiscal year and discussing such other matters 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 the Annual Meeting at the designated time shall not work a forfeiture or
dissolution of the Cooperative.

Section 2 - Special Meetings. Special meetings of the members may be called by resolution of the
Board, or upon a written request signed by any three (3) directors, by the President, or by ten (10) per
centum or more of all the members, and it shall thereupon be the duty of the Secretary to cause notice
of such meeting to be given as hereinafter provided. Special meetings of the members may be held at
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any place within one (1) of the counties served by the Cooperative as designated by the Board and shall
be specified in the notice of the special meeting.

Section 3 - Notice of Members’ Meetings. Written or printed notice stating 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 to be transacted, the purpose or purposes for which the meeting is called, shall be delivered
not less than ten (10) days nor more than twenty-five (25) 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. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail, addressed to the member at his address as it
appears on the records of the Cooperative, with postage thereon prepaid. The failure of any member to
receive notice of an annual or special meeting of the members shall not invalidate any action which
may be taken by the members at any such meeting.

Section 4 - Quorum. As long as the total number of members does not exceed five hundred (500), ten
(10) per centum of the total number of members present in person shall constitute a quorum. In case
the total number of members shall exceed one thousand (1,000), one hundred fifty (150) members
present in person shall constitute a quorum. If less than a quorum is present at any meeting, a majority
of those present in person may adjourn the meeting from time to time without further notice. The
minutes of each meeting shall contain a list of the members present in person.

Section 5 - Business to be Voted Upon by Members and Voting Thereon. The transaction of all
business of the Cooperative requiring a vote of the membership shall be transacted by a mail ballot.
Each member holding a voting membership shall be entitled to only one (1) vote upon each matter
submitted to a vote of the members. All questions shall be decided by a vote of a majority of the
members voting thereon except as otherwise provided by law, the Articles of Incorporation or these
Bylaws. On all questions other than the election of directors, the Board shall designate five (5)
members other than directors or employees who shall constitute a tellers committee responsible for
counting the ballots received when submitting such a question nor shall anyone having a conflict of
interest with the question being raised serve as a teller or receive compensation therefor.

The Cooperative shall provide a self-addressed envelope postage prepaid for the purpose of returning
the ballot. The ballot, when received by the Cooperative, shall be placed in the box or boxes provided
by the Cooperative for holding director ballots. The box or boxes shall be locked and the key or keys
delivered to the tellers committee at such time as the committee shall determine. The result shall be
certified to the Board by the tellers committee.

Section 6 - Vote on Questions Directed by Member Meetings. By a majority vote of the members
present at any regular or special meeting of the members conducted pursuant to these Bylaws, the
Board may be directed to submit any question to the whole membership for a vote by mail ballot.

Section 7 - Order of Business. The order of business at the Annual Meeting of the members and, so
far as possible, at all other meetings of the members, may be essentially as follows, except as otherwise
determined by the members at such meeting.

(a) Report on the number of members present in person in order to determine the existence of a
quorum.
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(b) 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.

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

(d) Presentation and consideration of reports of officers, directors and committees.

(e) Tellers' report of election of directors and any other balloting.

(f) Unfinished business.

(g) New business.

(h) Adjournment.

ARTICLE IV
DIRECTORS

Section 1 - General Powers. The business and affairs of the Cooperative shall be managed by a Board
of nine (9) directors which shall exercise all the powers of the Cooperative except such as are by law,
the Articles of Incorporation or these Bylaws conferred upon or reserved to the members.

Section 2 - Election and Tenure of Office. Each director shall serve for a term of three (3) years. At
the time specified herein each year, three (3) directors shall be elected by mail ballot by and from the
members to serve for a period of three (3) years or until successors shall have been elected and
qualified, the present terms of the directors having been established so that three (3) expire each year.
The results of such elections shall be reported at each Annual Meeting of members.

Section 3 - Qualifications. No person shall be eligible to become or remain a director of the
Cooperative who:

(a) 1is not a member and bona fide resident of the district he represents in the area served by the
Cooperative; or

(b) isin any way employed by or a board member of a competing enterprise selling electrical
energy or supplies to the Cooperative.

Upon establishment of the fact that a director is holding the office in violation of any of the foregoing
provisions, the Board shall remove such director from office.

Nothing contained in this section shall affect in any manner whatsoever the validity of any taken at any
meeting of the Board.

Section 4 - Filing and Election of Directors.

() In order to assure broad geographical representation and, at the same time, equitable
proportional representation, the territory served or to be served by the Cooperative shall be
divided into nine (9) districts, each of which shall contain as nearly as possible the same
number of members. Each district shall be represented by one (1) Board member. The nine
(9) districts shall be as follows:

District 1 - The area north of the Cumberland River in Livingston County
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District 2 - The area south of the Cumberland River in Livingston County.
District 3 - All the Cooperative service area in Marshall County.
District 4 - All of the Cooperative service area in Graves County.

District 5 - Carlisle-Ballard District - All of the Cooperative service area in Carlisle County

and that portion of Ballard County lying south of Highway 286 as it exists in
the year 1969.

District 6 - Ballard District — All of the Cooperative service area lying north of Highway

286 as it exists in the year 1969.

Districts 7, 8, and 9 as follows - Beginning at the point where Massac Creek flows into the

Ohio River, the Massac Creek shall be the boundary line
from the Ohio River extending in a southeastern direction
to the head of the Massac Creek at the point where State
Highway 999, extending south and parallel with U.S. 45,
makes a junction with the Krebs Station Road. From this
road junction, the boundary line takes the nearest
southeastern line [approximately one (1) mile to the head
of the Blizzard Bottom Ditch to a point one (1) mile west
of the Oaks Road]. The boundary line then shall extend
due south to the Graves County line. U.S. 62 and State
Highway 286 shall be the boundary line from Massac
Creek extending southwest to the Ballard County line.

District 7 - McCracken County Area 1 - Would be that area within the boundaries of

Massac Creek on the east, Highway 62 and 286 on the south and Ballard
County line on the west and the Ohio River to the north.

District 8 - McCracken County Area 2 - Would be that area within the boundaries of

Massac Creek on the northeast and Highway 62 and 286 on the northwest,
Ballard County line on the west, Graves County to the south and on the east by
the line one (1) mile west of the Oaks Road and the Blizzard Bottom Ditch to
the Massac Creek.

District 9 - McCracken County Area 3 - Would be that area bordered by the Marshall

County line on the east, the Graves County line on the extreme south, the line
one (1) mile west of the Oaks Road along with the Blizzard Bottom Ditch and
Massac Creek to the west and on the north and northeast by the Ohio River
Paducah area and the Tennessee River.

Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the three (3) directors elected each year by filing a petition as herein
required. The petition shall set forth the name and address of the candidate and the area the
candidate seeks to serve. The petition shall be signed by at least fifty (50) voting members
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of the Cooperative, which signatures shall appear below the following statement: "We, the
following members of Jackson Purchase Energy Cooperative, do endorse the candidacy of
the foregoing named member for membership on the Board of Directors to serve the district
above designated.” The petition shall be filed in the month of April. It shall be filed at the
office of the Cooperative with the General Manager or his designated representatives. Prior
to the month in which the petition is to be filed, the General Manager shall designate at least
three (3) employees authorized to receive such petition in his absence. His designation shall
be posted in public view. The General Manager or his authorized representative shall give
the candidate a receipt noting the time and day of receiving the petition and the same
information shall be endorsed on the petition and signed by both the candidate and the
General Manager or his designated representative. The General Manager or his authorized
representative shall examine the signatures on the petition to determine whether all such
signatures or more than fifty (50) of the same are voting members of the Cooperative, and if
they are, he or she shall so note in the receipt given to the candidate. After receipt of the
petition, the candidate shall be notified of the status of his petition within seven (7) working
days.

Ballot. After the time for filing petitions has expired, a ballot containing the name of each
candidate shall be prepared by the Cooperative. In the event more than one (1) candidate
files for a vacancy, a drawing shall be held on the first working day in the month of May at
the hour of 10:00 a.m. (prevailing time) in order to determine the order in which such
candidates names shall appear on the ballot. Each candidate, or his representative, may be
present and participate in the drawing. The ballot shall be so prepared that it clearly
indicates the three (3) districts from which directors are being elected with the list of
candidates appearing under each such district. The ballot shall note that the member should
mark his ballot for only one (1) candidate in each district. Any member desiring to vote for
a candidate not listed on the ballot may write in the name of any member qualified under
these Bylaws, and the ballot shall be so prepared that a space is provided for writing in such
aname. The ballot shall not be prepared in any way to make it possible to determine which
member voted it. The ballot shall state that in order for it to be valid and counted, it must
be deposited in the United States mail in sufficient time for it to be received by the
Cooperative prior to 10:00 a.m. (prevailing time) on the day preceding the day set for the
Annual Meeting. The ballots shall be numbered consecutively beginning with the number
one (1).

Election Tellers. Immediately upon expiration of the time provided for filing candidacy
petitions, the Secretary to the Cooperative shall notify each candidate in writing that he is
entitled to name one (1) election teller and one (1) alternate election teller. The alternate
shall serve in the absence of the teller. Each candidate shall name his teller and alternate by
notifying the Secretary by return mail within ten (10) days after receipt of the notice. After
each candidate has named his teller and alternate, the Board shall designate the time for the
first meeting of tellers. The Board shall name as many election tellers as are necessary to
insure that there is always a minimum of twelve (12), but no director shall serve as a teller.
At the first meeting of the tellers, a chairman shall be selected. The Board shall issue an
invitation to the Kentucky Farm Bureau to act as monitors and observe the election process.
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Mailing of Ballots. A ballot shall be mailed to each member of the Cooperative
holding a voting membership at least fourteen (14) days before the date set for the
Annual Meeting. The mailing of ballots shall be the responsibility of and shall be
accomplished under the supervision of the election tellers. A list of all members entitled to
a ballot shall be prepared by the Cooperative. The election tellers shall compare the
addressed ballots with the list to insure that each member entitled to a ballot is mailed one,
and they shall certify the same. The said list shall be available for inspection by any
member. All members holding a voting membership as of the day on which ballots are
mailed, shall be entitled to receive a ballot. The ballots shall be addressed to the mailing
address to which the member’s bill is mailed. The accuracy of the United States mail shall
be presumed and no member whose name appears on the above list as having received a
ballot shall then be given a second ballot.

Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a postal
permit for postage shall be sent each member with the ballot. This return envelope
shall be pre-addressed to the election tellers at a post office box in the United States
Post Office at Paducah, Kentucky. A member shall return his ballot in this pre-addressed
envelope so that it is deposited in the post office box secured by the election tellers. To be
valid all returned ballots shall be deposited in the United States mail. The inclusion of more
than one (1) ballot in one envelope shall not disqualify any such ballots for that reason. The
Cooperative shall provide at the office of the Cooperative a secure and locked box or boxes
in which the ballots shall be placed. There shall be two (2) locks placed on each box or
boxes. Prior to the time ballots are to be returned, the election tellers shall meet and
designate two (2) of their number to pick up ballots at the United States Post Office and
place them in the box or boxes provided for that purpose. Each of the two (2) tellers so
designated shall be given all keys to one (1) of the two (2) locks on each box. Both tellers
shall together call at the United States Post Office for the returned ballots. Together they
shall directly take the ballots to the Cooperative, each teller using his key to unlock one (1)
of the two (2) locks on the box, place the ballots in the box and again lock the box. No
ballot shall at any time be opened or tampered with. Any ballots returned to the
Cooperative under any circumstances shall be immediately placed in the custody of the
tellers committee.

Counting Ballots. The ballots shall be counted on the day preceding the day set for
the Annual Meeting. The election tellers shall meet at 9:00 a.m. (prevailing time) on that
day for the purpose of counting the ballots. It shall be the responsibility of the Chairman to
organize the counting procedure. The two (2) tellers previously designated for the purpose
shall immediately check at the United States Post Office to see if there are any ballots in the
possession of the Post Office not yet delivered to the Cooperative. When it has been
determined that all ballots then in possession of the Post Office have been delivered to the
tellers, the tellers shall proceed to count the ballots. No ballot will be picked up at the Post
Office after 10:00 a.m. (prevailing time) on the day set for counting of ballots. The two (2)
tellers holding the keys to the box or boxes shall open the same in the presence of all tellers.

Duties of Election Tellers. It shall be the duty of the election tellers to see that a ballot is

mailed to each member entitled to a ballot, to receive the returned ballots in the envelopes
unopened, open the same in the presence of each other and determine the number of votes
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received by each candidate. As the ballots are counted, the election teller shall determine
the validity of each ballot. Any one (1) election teller may challenge a ballot. A ballot may
be disqualified by a majority of all election tellers. A tie vote of election tellers shall fail to
disqualify a ballot.

The following shall not be counted:

(1) A vote marked for more than one candidate for any one vacancy;
(2) Ballots other than the official ballot; and
(3) Ballots arriving late.

The following may be counted:

(1) Ballots on which the mark is not in the place provided but does show the intention of
the voter; and

(2) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the voter.

(i) Certification of Results. The election tellers shall, on a form provided by the General
Manager, certify by their signatures the number of votes received by each candidate. The
report shall be read to the members by the chairman of the tellers during the business
session of the Annual Meeting on the next succeeding day.

Section 5 - Removal of a Director by Members. Any member may bring charges for cause against a
director and by filing with the Secretary such charges in writing together with a petition signed by at
least ten (10) per centum of the members or five hundred (500), whichever is lesser, may request the
removal of such director by reason thereof. Such director shall be informed in writing of the charges at
least twenty (20) days prior to the meeting of the members at which the charges are to be considered
and shall have an opportunity at the meeting to be heard, in person or by counsel, and present evidence
in respect to the charges, and the person or persons bringing the charges against him shall have the
same opportunity. By a majority vote of the members present at any annual or special meeting, the
question of such removal shall be submitted to the members within thirty (30) days following the
meeting of the members by sending a ballot to every member setting forth the question of such removal
so that it might be answered "yes" or "no", and the ballots shall be returned within ten (10) days after
they are mailed. The ballots shall be counted by tellers named by the Board as provided in Article III,
Section 5. A director shall be removed by a majority vote of the members voting. If the question of
removal is in the affirmative, the vacancy shall be filed in accordance with Section 6, Article IV of
these Bylaws.

Section 6 - Vacancies. Subject to the provisions of these Bylaws with respect to the filling of
vacancies caused by the removal of directors by the members, or vacancies caused by the death or
resignation of directors, a vacancy occurring in the Board shall be filled by the affirmative vote of a
majority of the remaining directors with a member who meets the qualifications required under these
Bylaws for such director position, and the member so appointed shall serve the unexpired portion of
the term of the member who has vacated his position on the Board.
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Section 7 - Compensation. Directors shall not receive any salary for their services as such, except that
the Board may, by resolution, authorize a fixed sum for each day or portion thereof spent on
Cooperative business, such as attendance at meetings, conferences and training programs or performing
committee assignments when authorized by the Board. If authorized by the Board, directors may also
be reimbursed for expenses actually and necessarily incurred in carrying out such Cooperative business
or granted a reasonable per diem allowance by the Board in lieu of detailed accounting for some of
these expenses. No director shall receive compensation for serving the Cooperative in any other
capacity, nor shall any close relative of a director receive compensation for serving the Cooperative,
unless the payment and amount of compensation shall be specifically authorized by a vote of the
members or the service by the director or his close relative shall have been certified by the Board as an
emergency measure. The members may, by resolution, fix a maximum sum which the directors may
authorize for the payments of attendance fees and expense allowances.

ARTICLE V
MEETING OF DIRECTORS

Section 1 - Regular Meetings. A regular meeting of the Board shall be held without notice,
immediately after, and at the same place as the Annual Meeting of the members. A regular meeting of
the Board shall also be held monthly at such time and place in McCracken County, Kentucky, as the
Board may provide by resolution. Such regular monthly meetings may be held without notice other
than such resolution fixing the time and place thereof.

Section 2 - Special Meetings. Special meetings of the Board may be called by the President or by any
three (3) directors, and it shall thereupon be the duty of the Secretary to cause notice of such meeting to
be given as hereinafter provided. The President, or the directors calling the meeting, shall fix the time
and place (which shall be in McCracken County, Kentucky) for the holding of the meeting.

Section 3 - Notice of Director Meetings. Written notice of the time, place and purpose of any special
meeting of the Board shall be delivered to each director not less than five (5) days previous thereto
either personally or by mail, by or at the direction of the Secretary, or upon a default in duty by the
Secretary, by the President or the directors calling the meeting. 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 postage thereon prepaid.

Section 4 - Quorum. A majority of the Board shall constitute a quorum; provided, that if less than
such majority of the directors is present at said meeting, a majority of the directors present may adjourn
the meeting from time to time; and provided further, that the Secretary shall notify any absent directors
of the time and place of such adjourned meeting. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board.

ARTICLE VI
OFFICERS

Section 1 - Number. The officers of the Cooperative shall be a President, Vice-President, 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.
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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. If
the election of officers shall not be held at such meeting, such election shall be held as soon thereafter
as conveniently 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 his successor shall have been elected and
shallhave qualified. A vacancy in any office shall be filled by the Board for the unexpired portion of
the term.

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, for good cause and
in its judgment to serve the best interests of the Cooperative, determines that any officer or agent
elected or appointed by the Board should be removed, the Board has the power to do so. In addition,
any member of the Cooperative for cause may bring charges against an officer and, by filing with the
Secretary such charges in writing together with a petition signed by ten (10) per centum or five hundred
(500), whichever is lesser of the members, may request the removal of such officer. The officer against
whom such charges have been brought shall be informed in writing of the charges at least twenty (20)
days prior to the board meeting at which the charges are to be considered and shall have an opportunity
at the meeting to be heard in person or by counsel and to present evidence in respect to the charges, and
the person or persons bringing the charges against him shall have the same opportunity. In the event
the Board does not remove such officer, the question of his removal shall be considered at the next
meeting of the members and shall be submitted to the members by mail ballot at the direction of the
members at such meeting.

Section 4 - President. The President shall:

(a) be the principal executive officer of the Cooperative and, unless otherwise determined by
the members or 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 have been
authorized by the Board or the members, 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 President and such other duties as may
be prescribed by the Board from time to time.

Section 5 - Vice-President. In the absence of the President, or in the event of his inability or refusal to
act, the Vice-President shall perform the duties of the President, and when so acting, shall have all the
powers of, and be subject to all the restrictions upon, the President. The Vice-President shall also
perform such other duties from time to time as may be assigned to him by the Board.

Section 6 - Secretary. The Secretary shall be responsible for:

(a) keeping 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 books and records and the seal of the Cooperative and
affixing the seal of the Cooperative to all certificates of membership prior to the issue
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thereof, and to all documents, the execution of which on behalf of the Cooperative under its
seal is duly authorized in accordance with the provisions of these Bylaws;

(d) keeping a register of the names and post office addresses of all members;

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

(f) 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 member) and at the expense of the Cooperative, a copy of the Bylaws and
of all amendments thereto to any member upon request; and

(g) in general, performing all duties incident to the office of Secretary and such other duties as
from time to time may be assigned to him 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) in general, performance of all duties as from time to time may be assigned to him by the
Board.

Section 8 - Manager. The Board may appoint a Manager who may be, but who shall not be required
to be, a member of the Cooperative. The Manager shall perform such duties and shall exercise such
authority as the Board may from time to time vest in him.

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 powers, duties and compensation of officers, agents and employees
shall be fixed by the Board subject to the provisions of these Bylaws with respect to compensation for
directors and close relatives 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.

ARTICLE VII
NON-PROFIT OPERATION

Section 1 - Interest or Dividends on Capital Prohibited. The Cooperative shall, at all times, be
operated on a Cooperative nonprofit basis for the mutual benefit of its patrons. No interest or
dividends shall be paid or payable by the Cooperative on any capital furnished by its patrons.
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Section 2 - Patronage Capital in Connection with Furnishing Electric Energy. In the furnishing of
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 nonprofit 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 properly chargeable against the furnishing of electric energy.
All such amounts in excess of operating costs and expenses at the moment of receipt by the
Cooperative are received with the understanding 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 capital 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.

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 pursuance of a legal obligation to do so 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, insofar as permitted by law, be:

(a) used to offset any losses incurred during the current or any prior fiscal year; and

(b) to the extent not needed for that purpose, 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.

In the event of dissolution or liquidation 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 determine that the financial condition of the Cooperative
will not be impaired thereby, the capital then credited to patrons' accounts may be retired in full or in
part. Any such retirements of capital shall be made in order of priority according to the year in which
the capital was furnished and credited, the capital first received by the Cooperative being first 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
occupancy, in all or a part of such patron's premises served by the Cooperative unless the Board acting
under policies of general application, shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall have the power
at any time upon the death of any patron, if the legal representative of his estate 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 these Bylaws, to retire capital credited to any such patron immediately
upon such terms and conditions as the Board, acting under policies of general application, and the legal
representatives of such patron's estate shall agree upon; provided, however, that the financial condition
of the Cooperative will not be impaired thereby.
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The patrons of the Cooperative, by dealing with the Cooperative, acknowledge that the terms and
provisions of the Articles of Incorporation and Bylaws shall constitute and be a contract between the
Cooperative and each patron, and both the Cooperative and the patrons are bound by such contract, as
fully as though each patron had individually signed a separate instrument containing such terms and
provisions. The provisions of this Article of the Bylaws shall be called to the attention of each patron
of the Cooperative by posting in a conspicuous place in the Cooperative's office.

ARTICLE VIII
DISPOSITION OF PROPERTY

The Cooperative may not sell, mortgage, lease or otherwise dispose of or encumber all or any
substantial portion of its property unless such sale, mortgage, lease or other disposition or encumbrance
is authorized by the affirmative vote of not less than two-thirds (%5) of all the members of the
Cooperative voting by mail ballot as set forth in Article III, Section 5 of these Bylaws; and provided,
however, that notwithstanding anything herein contained, the Board, without authorization of the
members thereof, shall have full power and authority to:

(a) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Cooperative's system and facilities; provided, however, that
all sales of such property shall not in any one (1) year exceed in value ten (10) per
centum of the value of all of the property of the Cooperative;

2. Services of all kinds, including electric energy;

3. Personal property acquired for resale; and

4.  Merchandise.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust upon, or
the pledging or encumbering of, any or all of 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 instrumentality or agency thereof; provided further that
the Board may upon the affirmative vote of a majority of members voting by mail ballot as
set forth in Article III, Section 5, of these Bylaws, sell, lease or otherwise dispose of all or a
substantial portion of its property to another Cooperative or foreign corporation doing
business in this State pursuant to the act under which this Cooperative is incorporated.

ARTICLE IX
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."

el £ MYy
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ARTICLE X
FINANCIAL TRANSACTIONS

Section 1 - Contracts. Except as otherwise provided in these Bylaws, the Board may authorize any
officer or officers, agent or agents to enter into any contract or execute 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 Cooperative, shall be signed
and countersigned by such officer or officers, agent or agents, employee or employees of the
Cooperative and in such manner as shall from time to time be determined by resolution of the Board.

Section 3 - Deposits. All funds received by the Cooperative shall be deposited from time to time to
the credit of the Cooperative in such bank or banks as the Board may select.

Section 4 - Change in Rates. Written notice shall be given to the Administrator of the Rural
Electrification Administration of the United States of America not less than ninety (90) days prior to
the date upon which any proposed change in the rates charged by the Cooperative for electric energy
becomes effective.

Section 5 - Fiscal Year. The fiscal year of the Cooperative shall begin on the first day of January of
each year and shall end on the thirty-first day of December of the same year.

Section 6 - Indemnification of Officers, Directors, 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 director, officer, employee or agent of the Cooperative, or who is or was serving at the request of
the Cooperative as a director, officer, employee or agent of another Cooperative, association,
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 proceeding, if such person acted in good faith and in a manner
such person reasonably believed to be in, or not opposed to, the best interests of the Cooperative and,
with respect to any criminal action or proceeding, had not 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 equivalent, 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 interests 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 director, officer, 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.

[
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The indemnity herein provided shall be coextensive with those authorized under Kentucky Revised
Statute Chapter [271A.026] 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
director, officer, employee or agent of the Cooperative, or who is or was serving at the request of the
Cooperative as a director, officer, employee or agent of another Cooperative, association, 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 status 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 these Bylaws.

ARTICLE XI
MISCELLANEQUS

Section 1 - Membership in Other Organizations. The Cooperative shall not become a member of or
purchase stock in any other organization without an affirmative vote of the members by mail ballot as
set forth in Article ITI, Section 5 of these Bylaws upon such proposed membership or stock purchase;
provided, however, that the Cooperative may, upon the authorization of the Board, purchase stock in or
become a member of any corporation or organization organized on a nonprofit basis for the purpose of
engaging in or furthering the cause of rural electrification, or with the approval of the Administrator of
REA, of any other corporation for the purpose of acquiring electric facilities.

Section 2 - Waiver of Notice. Any member or director may waive in writing any notice of a meeting
required to be given by these Bylaws. The attendance of a member or director at any meeting shall
constitute a waiver of notice of such meeting by such member or director except in case a member or
director 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.

Section 3 - Policies, Rules and Regulations. The Board shall have power to make and adopt such
policies, rules and regulations, not inconsistent with law, the Articles of Incorporation or these Bylaws,
as it may deem advisable for the management of the business and affairs of the Cooperative.

Section 4 - Accounting System and Reports. The Board shall cause to be established and maintained
a complete accounting system which, among other things, and subject to applicable laws and rules and
regulations of any regulatory body, shall conform to such accounting system as may from time to time
be designated by the Administrator of the Rural Electrification Association of the United States of
America. The Board shall also, after the close of each fiscal year, cause to be made by a certified
public accountant a full and complete audit of the accounts, books and financial condition of the
Cooperative as of the end of such fiscal year. A report of such audit shall be submitted to the members
at the next following Annual Meeting.

Section 5 - Area Coverage. The Board shall make diligent effort to see that electric 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.
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ARTICLE XII
AMENDMENTS

These Bylaws may be altered, amended or repealed by the affirmative vote of not less than two-thirds
(%) of all of the directors at any regular or special meeting, provided a notice of such meeting shall
have contained a copy of the proposed alteration, amendment or repeal. In the event the Board finds a
need for alteration, amendment or repealing of Articles II, III, IV, VII, VI, XI or XII of the Bylaws,
such proposed alteration, amendment or repeal shall first be submitted to the members by mail ballot
for their approval or disapproval of the proposed action of the Board. Upon receipt of the vote of the
membership with respect to such proposal and notwithstanding the result of the same, the Board, at any
regular or special meeting, may then by an affirmative vote of not less than two-thirds (%) of the
directors thereof adopt the said proposed alternation, amendment or repeal provided the notice of such
meeting shall have contained the proposed alteration, amendment, or repeal.

STATEMENT OF NONDISCRIMINATION

Jackson Purchase Electric Cooperative has filed with the Federal Government a Compliance Assurance
in which it assures the Rural Electrification Administration that it will comply fully with all
requirements of Title VI of the Civil Rights Act of 1964 and the Rules and Regulations of the
Department of Agriculture issued thereunder, to the end that no person in the United States shall, on
the grounds of race, color or national origin, be excluded from participation in, be denied the benefits
of, or be otherwise subjected to discrimination in the conduct of its program and the operation of its
facilities. Under this Assurance, this organization is committed not to discriminate against any person
on the grounds of race, color or national origin in its policies and practices relating to applications for
service or any other policies and practices relating to treatment of beneficiaries and participants,
including rates, conditions and extension of service, use of any of its facilities, attendance at and
participation in any meetings of beneficiaries and participants or the exercise of any rights of such
beneficiaries and participants in the conduct of the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by this
organization to discrimination prohibited by Title VI of the Act and the Rules and Regulations issued
thereunder may, by himself or a representative, file with the Secretary of Agriculture, Washington,
D.C. 20250, or the Rural Electrification Administration, Washington, D.C. 20250, or this organization,
or all, a written complaint. Such complaint must be filed not later than one hundred eighty (180) days
after the alleged discrimination, or by such later date to which the Secretary of Agriculture or the Rural
Electrification Administration extends the time for filing. Identity of complaints will be kept
confidential except to the extent necessary to carry out the purposes of the Rules and Regulations."
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Jackson Purchase Energy Corp.
Capital Budget 2007

Computers (4)

Printers

Computer Monitors (3} & Misc

Computer Upgrades

Tape Slorage System

Hot Stick Tester

Battery Powered Press for Underground Work
Battery Powered Cutter for Underground Work
Milsoft Upgrade

Other Software Upgrades

Localors (3)

Upgrade Meter Testing Equipment

New Form 6 Conlrols

Office Equipment

Transportation
Replace forklift
New PU for Line Insp/Joint Use (4x4)
Replace #9 Bucket (192k)
Rebuild Boom #3 Bucket
Rebuild Boom #17 Bucket
Rebuild Boom #30 Bucket
Rebuild Boom #6 Digger
Replace Trencher/Backhoe

Building & Grounds
New Chairs for Auditorium (100)
New Tables for Auditorium (6)
Transformer Storage Area
Repair & Replace Bricks in Sidewalk
Resurface Asphalt

Conlingency

Construction Work Pian
Member Exiensions (Code 100)
Retirement without Replacement
System Improvements (Code 300)

9,900
400
2,000
4,800
10,700
1,200
7,500
5,500
7,600
7,400
16,000
3,400
73,000

30,000
20,000
180,000
18,000
18,000
18,000
23,000
89,000

4,700
2,040
6,500
25,000
35,000

148,500

3,800

396,000

73,240

1,000

Substation improv - Calvert City Upgrade (Code 400)
Subslation Improv - Ledbetter Cooling Fans (Code 400)

Transformers (Code 601)

Meters (Code 601)

Service Upgrades (Code 602)
Sectionalizing, Regulators & Capacitors
{Codes 603, 604 & B05)

Pole Replacements {(Code 606 & 607)
Security Lights (Code 701)

SCADA

AMI

Minor Projects (Code 800)

Total Capital Budget

623,540

1,348,736
(17,400)
1,002,732
500,000
8,000
456,582
75,000
47,796

535,000
520,800
221,400
150,004

0

750,000

5,598,650

$6,222,190
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Jackson Purchase Energy Corp.
Capital Budget 2006

Computers (2)

Printers (2}

Computer Monitors (3)
Computer Upgrades

Small Tools & Accessories
Voltage Recorder/Analyzer
Network Equipment & Upgrades
Milsoft Upgrade

Other software upgrades
Infrared Thermometers
AVL Equipment for 6 trucks

Work Plan Preparation
Office Equipment

Transportation
Replace #4 '97 Ford F80 (192k)
Rebuild #16 Bucket & Boom, Paint
Replace #21 '00 Chev 4x4 {163k} O'head Supr
Replace #22 Standby Bucket (197k)
Replace #29 '99 Chev 4x4 (110k) Elec Tech
New PU for Line Inspection/Joint Use Adm
New Bucket for 3rd Maintenance Crew
New Dump Trailer

Building & Grounds

Contingency

Construction Work Plan
Member Extensions {Code 100)
Retirement without Replacement
System Improvements (Code 300)
Substation Improvements (Code 400}
Substation Equipment (Code 500)
Transformers (Code 601)
Meters (Code 601)
Service Upgrades (Code 602)
Sectionalizing, Regulators & Capacitors
{Codes 603, 604 & 605)
Pole Replacements (Code 606 & 607)
Security Lights {Code 701)
SCADA
AMR
Minor Projects (Code 800)

Total Capital Budget

2,500
800
900
3,200
15,000
8,000
1,700
7,500
2,500
2,500
18,000
62,600
70,000
6,450
138,860
20,000
25,440
125,680
25,440
22,000
135,680
_ 5830
T 498,930
0
1,000
638,980
1,283,745
(17,400)
776,700
1,150,000
8,000
434,071
756,593
47,279
390,004
507,344
216,000
56,500
725,000
750,000
7,083,836

$7,722,816
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Exhibit Y

Capital Credits
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Jackson Purchase Energy Corporation
Case No. 2007-00116
December 31, 2006

Capital credits paid is follows:

2006
2005
2004
2003
2002
2001

QO OO0 O

Witness:

Exhibit Y
page 1 of 1
Chuck Williamson

18 Jackson Purchase Energy does not a formal Equity Management Plan. Jackson Purchase

19 has not ever paid capital credits.
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Exhibit Z

Notice to PSC of Filing Application and
Acknowledgement from PSC
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Jackson Parchase Energy

PO. Box 4030 2900 Irvin Cobb Drive

s Paducah, KY 42002-4030
270/442-7321 » 800/633-4044

Your Cooperative Partner by Choice
Visit Our Web Site wuw JPEnergy.com

March 16, 2007

Ms, Elizabeth O'Donnell

Executive Director

Public Service Commission of Kentucky
211 Sower Boulevard

Frankfort, Kentucky 40602

Re: Jackson Purchase Energy Corporation (JPEC)
Notice of Intent to File a Rate Application

Dear Ms. O’'Donnell:

Jackson Purchase Energy Corporation ("JPEC”) gives notice pursuant to 807 KAR 5:001,
10(2) of its intent to file a rate application no earlier than April 16, 2007 which is four
(4) calendar weeks from the date of this letter. Said rate application will be supported
by a historical test year.

Should you need any further information from me regarding this filing, please contact
me.

Sincerely,

4,

G. Kelly Nuckols, President/CEO

. C Attorney General, Utility Intervention and Rate Division
JPEC Board of Directors
Melissa D. Yates, Attorney for Jackson Purchase Energy Corporation (JPEC)
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Ernie Fletcher
Governor

Teresa J. Hill, Secretary
Environmental and Public
Protection Cabinet

Timothy J. LeDonne
Commissioner
Department of Public Protection

G. Kelly Nuckols

President & Ceo

Jackson Purchase Energy Corporation
2900 Irvin Cobb Drive

P. O. Box 4030

Paducah, KY 42002-4030

RE: Case No 2007-00116

Public Service Commission

Exhibit Z
Page 2 of 2

Mark David Goss
Chairman

Commonwealth of Kentucky
John W. Clay
211 Sower Bivd. Commissioner

P.0. Box 615

Frankfort, Kentucky 40602-0615

Telephone: {502) 564-3940
Fax: (502) 564-3460
psc.ky.gov

March 22, 2007

Jackson Purchase Energy Corporation

(General Rates)

Notice of Intent to file rate application by April 16, 2007
This letter is to acknowledge receipt of notice of intent to file an application in the above
case. The notice was date-stamped received March 21, 2007 and has been assigned Case
No 2007-00116. In all future correspondence or filings in connection with this case, please

reference the above case number.

if you need further assistance, please contact my staff at (602) 564-3940.

BOD/sh

KertuckyUnbridled Spirit.c om

Sincerely,

Beth O'Donnell
Executive Director

o ’”’-\-.._w;_\
E@?m 4 y ‘ An Equal Oppoitunity Employer MF/D
RN O SRIRIT o

UC15472
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Exhibit AA
September 27, 2007 Resolution of JPEC’s Board of Directors



Resolution

WHEREAS, a rate application is being prepared for Jackson Purchase Energy
Corporation (JPEC) and the initial findings are that JPEC needs to increase its
electric base rates by an annual amount of $3,552,728. This increase amounts
to an increase for current electric base rates of 9.5%. This increase would

result in annual operating revenues from base rates of approximately $41.0
million based on the test year billing units.

THEREFORE, Be It Resolved, that the board of directors approved that JPEC
file a rate application seeking an increase in base electric rates not to exceed
$3,560,000 and directs management to file the application with the proper
regulator bodies for approval.

I, Wayne Elliott, Secretary of Jackson Purchase Energy Corporation, do hereby
certify that the above is a true and correct excerpt from the minutes of the
board of directors meeting of the corporation, held on the 27% day of
September 2007 at which meeting a quorum was present.

Wi, 27

Secretary/Treasurer

2043
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