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RYILAWS (2006) 

Section 1 - Requirements for bership. Any person, fm, association, corporation, or 
body politic or subdivision thereof shall be eligible to become a member of and to receive 
electric service fiom 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) 

(b) 

(c) 

made appropriate written application for membership therein; 

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

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 

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

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. 

ip. 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. 

SeCGQll3 - . 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 Axticle 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 

(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 my 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. 

(c) 

Section 5 - 
any applicable fees as approved and adopted by the Board. 

emhip. Membership is granted upon connection of service and payment of 

Section 6 - PMRT ergy. Each member shall, as soon as electric energy shall 
be available, purchase fiom 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 W s h e d  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 t h e  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. 

(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 dfmative 
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 
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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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 II 
HLITIES OF ME 

Section 1 - Property Interest o embers. Upon dissolution, after: 

(a) 

(b) 

all debts and liabilities of the Corporation 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 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 (1 0) years 
next preceding the date of the filing of the certificate of dissolution. 

Section 2 - Non-Liability for e 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. 

Section P - Annual Meeting. The h i d  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 eetings. 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 €%ztkmm 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 eetings. 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 (1 0) 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 aunual 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 (1 50) 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 fiom time to time 
without M e r  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 (1 8) 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 eetings. 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. 

rder 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. 

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 oficers, directors and committees, 

(a) 

(b) 

(c) 

(d) 
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(e) 
(f) 1Jnfinished business. 

(g) New business. 

Tellers’ report of election of directors and any other balloting. 

(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 ofice hours on or before 
the third business day next preceding the date of the meeting or any adjoument 
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 (1 8 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 thereofi 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 cany 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 &om 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 VI11 of 
these Bylaws. 

(b) 

(c) 

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 fom 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 - Qualifica om. 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) is not at least eighteen (1 8) 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 
fom 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. 

(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. 

District4 - 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. 

District5 - 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 fiom 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 
[l] mile to the head of the Blizzard Bottom Ditch to a point one [l] 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 fiom 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 Countv 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. 

(b) 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 (SO) 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 PresidentEEO 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 PresidentKEO shall designate at least three (3) employees authorized to 
receive such petition in his absence. His designation shall be posted in public view. 
The PresidenKEO 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/CEO or his 
designated representative. The PresidenKEO 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. 

(c) 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 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 districts fiom 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. Imrnediately 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 (1 8) 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. 

8 
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(e) 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 Returninn Ballots. A self-addressed envelope bearing a postal 
permit for postage shall be sent to each member with the ballot. "his 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 Qffice 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 990 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. 

(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 
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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) 
(2) 
(3) Ballots arriving late. 

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

Ballots other than the official ballot; and 

The following ay be counted: 

(1) 

(2) 

(3) 

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

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. 

Certification of Results. The election tellers shall, on a form provided by the 
PresidentICEO, 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 h u a l  Meeting on the next succeeding day. 

Section 5 - Removal of ip embers. 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 ref,urned within ten (10) days after 
they are mailed. The ballots shall be counted by tellers named by the Board as provided in 
Article 111, Section 5. A director shall be removed by a majority vote of the members voting. 

10 
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The chairman of the said special or regular meeting shall be a licensed attorney appointed by the 
attorney io 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 - @o saltion. 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) - Board Chair $12,00O/calendar year 
(b) Directors seeking certification $ 9,00O/calendar year 
(c) All other directors $ 8,00O/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. 

Section 1 - Regular eetings. 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 eetings. Special meetings of the Board may be called by the G%&FRBR 
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 €baimia 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 eetings. 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 42” 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. 

Section 1 - Nu ber. The offcers of the Corporation shall be a €%E&BWR Chair, Vice- 
C%aimwa 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 an ce, 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 oflice 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 - Re irectorrs. 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 - air. Ther’.n:rmnvr 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 €%akmaa Chair and such 
other duties as may be prescribed by the Board from time to time. 

Section 5 -- Vice-Glmkmm Chair. In the absence of the €haimxw Chair, or in the event of his 
inability or refusal to act, the Vice-Ghakwm Chair shall perform the duties of the €Xx&mtm 
Chair., and when so acting, shall have all the powers of, and be subject to all the restrictions 
upon, the €h&mxm C!iair. The Vice-Ghimxm 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: 

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 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; 

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. 

reasurer. The Treasurer shall be responsible for: 

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 - PresidenWE . The Board may appoint a PresidendCEO who may be, but who 
shall not be required to be, a member of the Corporation. The PresidendCEQ 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 oficer, 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. 

ports. The officers of the Corporation shall submit at each h u a l  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. 

ellegatiorn of Secretary's and Treasurer's esponsibilities. 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. 

N 

Section 1 - Interest OF hidlends QQ Capittsl P"r0lhibite 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 fiunished by its patrons. 

Section 2 - Patronage Capital i Con~e~tion with n e w .  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 (1 0) 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 fhmished 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 fiom 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 mount 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 terns 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. 

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 
usel l  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 centurn 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. 

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, fianchises 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 TJnited 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 "RIJS"); 
provided M e r  that the Board may upon the afErmative vote of a majority of members 
voting by mail ballot as set forth in Article 111, 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: 

(a) If the Board looks with favor upon any proposal for any such transaction, it shall f ist  
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 M e r ,  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. 

(e) If, after such date, the Board so resolves, it shall recommend and submit to the 
members: [l] 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 specifl. 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 (1 0) 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 suficient 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. 

111. 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. 

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

1 - C Q ~ P ~ X ~ S .  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. 

rafts, 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 

sits. 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 - c tes. Written notice shall be given to the Admhktrator 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. 

SectiorP 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. 

emnificatioln of Beers, 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 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 unlawil. 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 ofthe Corporation, and with 
respect to any criminal action or proceeding, had reasonable cause to believe that the conduct of 
such person was unlawfiul. 

7'0 the extent that a director, officer, employee or agent of the Corporation has been successfd, 
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. 

ations. The Corporation shall not become a 
member of or purchase stock in any other organization without an aflhnative vote of the 
members by mail ballot as set forth in Article 111, 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 M e r i n g  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 N ~ t i ~ e .  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. 

S 

These Bylaws may be altered, amended or repealed by the aff-irmative 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 11, 111, IV, VII, 
VIII, XI or XI1 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. 

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) 

A3RTICLE I 
MXMBERSHIP 

Section 1 - Requirements for Membership. Any person, h, 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) 

(b) 

(c) 

made appropriate written application for membership therein; 

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

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 
(hereindter called the “Board”); and 

Paid 1 nn) applicable fees as approved and 
adopted by the Board. 

(4 

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 - 1 

w w .  The 
Coipratian shall mainfain an appropriate record of tlie menlibers of the Corporation a id  the 
capiL;ii credited to the account of each niember a5 required in llie Byiaufs. Membership arid 
capital credit records shall be available in accordance with ihe provisions of the I3ylaws. 

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; 
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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; 

Notice to either shall constitute notice to both; 

Expulsion of either shall terminate the joint membership; 

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

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. 

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  om 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. 

(b) 

(c) 

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

Section 6 - Purchase of nergy. 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 fhished 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 

(a) Any member may withdraw fiom membership upon compliance with such uniform 
terms and conditions as the Board may prescribe. The Board may, by the affmative 
vote of not less than two-thirds (%) of all the directors, expel any member who fails to 

2 
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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 (1 0) 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. 

Upon the withdrawal, death, cessation of existence, or expulsion of a member, &e 
his or its n~embership shall thereupon terminate. afte-.tke 

The Corporation shall refund the amount of Ihe membership fee paid, if 
any, or the Corporation will apply the arnount oftlie niembership 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 fiom any debts due the 
Corporation. 

,-. V I  

Section 1 - Property Interest of embers. Upon dissolution, after: 

(a) 

(b) 

all debts and liabilities of the Corporation 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 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- ebts 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 I11 

Section 1 - Annual eting. 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 
(1 0) 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 ember Meetings. Written or printed notice stating the place, day and 
hour of the meeting and, in case of a special meeting or an a n n d  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 ,OOO), one hundred 
fifty (1 50) 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 fkom time to time 
without further notice. The minutes of each meeting shall contain a list of members present in 
person. 

usiness to be Voted Upon by Members and Voting Thereon. The transaction o f  
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 
fiom 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 eetings. 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: 

4 
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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. 

‘ZJdinished 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: 

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 andor 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 thereofi 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. 

Section 1 - General owers. 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 Offlee. 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) is not at least eighteen (1 8) 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 
&om 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. 

6 
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Section 4 - Filing and 

(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. 

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 fiom 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 
[ 11 mile to the head of the Blizzard Bottom Ditch to a point one [ 1 J mile 
west of the Oaks Road). The boundary line then shall extend due south to 
the Graves County line. IJS 62 and State Highway 286 shall be the 
boundary line fiom 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. 

Qistrict 7 - McCracken Countv Area 2 - That area within the boundaries of Massac 
Creek on the northeast and Highway 62 and 286 on the northwest, Rallard 
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 

7 
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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 PresidendCEO 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 PresidenVCEO shall designate at least three (3) employees authorized to 
receive such petition in his absence. His designation shall be posted in public view. 
The PresidendCEO 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/CEO or his 
designated representative. The PresidentlCEO 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 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 districts fiom 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 (I 8) 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 h u a l  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 tirne 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:OO 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. @revailing 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. 

e following may be counted: 

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

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. 

Certification of Results. The election tellers shall, on a form provided by the 
PresidentICEO, 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. 

mbers. 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 m e  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 (1 0) 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 witbin ten (10) days after 
they are mailed. The ballots shall be counted by tellers named by the Board as provided in 
Article 111, 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 fiom office under this 
section. If the question of removal is in the affirmative, the vacancy shall be filled in accordance 
with Article IVY Section 6 of these Bylaws. 

Sec&i~m 6 - Vaca cies. 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 afEmative 
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. 

$eC$iQ!ll 7 - C O  peaasation. 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, coderences 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, fur 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,OOO/calendar year 
(b) Directors seeking certification $ 9,OOO/calendar year 
(c) All other directors $ 8,00O/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. 

11 



Exhibit V-2004 
Page 16 of 25 

EETING 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 eethgs. 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 eetings. 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. 

m. 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 notiltjr 
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. 

Section P - N~mlber. The officers of the Corporation shall be a Chairman, Vice-Chainnan, 
Secretary, Treasurer and such other officers as may be determined by the Board fiom time to 
time. The offices of Secretary and Treasurer may be held by the same person. 

ce. The officers shall be elected by ballot, annually by 
and fiom 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 - Re irectors. 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 W: 

(a) sliall 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; 

1 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 

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. 

(b) *- 

(c) 

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: 

(a) 

(b) 

(e) 

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 
aflixing the seal of the Corporation fi 

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; (d) 

(e) <$ . .  

(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 

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. 

(f) 

reasuser. The Treasurer shall be responsible for: 

(a) 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 

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

(c) 

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

onds 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 - Corn ensation. 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 conditian of the Corporation at the close of such fiscal year. 

Section 82 - Delegation. of Secretary’s and sponsibikties. 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 
N FIT 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 W s h e d  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 M s h e d  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 (1 0) 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) 

(b) 

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

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 fi.unished 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 h e d i a t e l y  upon such terns 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. 
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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. 

LE 
SBOS OF 

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 
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 
usefbl 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 (1 0) 
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 111, 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. 

. Supplementary to the frrst 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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(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, fwst complying with 
the foregoing appraisal requirements. 

(b) If, after receiving such appraisals, the Board resolves to pursue the matter M e r ,  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. 

(c) If, after such date, the Board so resolves, it shall recommend and submit to the 
members: [l] 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 iafomation 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 (1 0) 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 andor 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, iftwo (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. 

. 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. 

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". 

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, rafts, etc. All checks, dr&s 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 firom time to time be determined by 
resolution of the Board. 
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eposits. All h d s  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 tes. 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 fust day of 
January of each year and shall end on the thirty-first day of December of the same year. 

Section 6 - ~ n d e ~ n i ~ ~ ~ t i o n  of mployees rand 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, fhes 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 successfid, 
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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MISCELLANEOUS 

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 111, 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. 

aiver 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. 

gadationas. 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 &airs of the 
Corporation. 

Section 4 - Aceoun. O&S, 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, &er the close of each fiscal year, cause to be 
made by a certified public accountant a fidl 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. 

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 fmds a need for alteration, amendment or repealing of Articles 11, 111, IV, VII, 
VIII, XI or XI1 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. 

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 hlly 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 IJnited 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 fded 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 IJtilities 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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Section 1 - Requirements for Any person, fm, associatlan, 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) 
(b) 
(c) 

made a written application for membership therein, 
agreed to purchase from the Corporation electric energy as hereinafter specified; 
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 
paid the membership fee hereinafter specified. (d) 

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 Members r. 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 
l h & l e ~ +  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 - Jhnt embership. 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) 

(b) 
(c) 

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; 
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) 
(e) 
(f) 

(g) 

Notice to either shall constitute notice to both; 
Expulsion of either shall terminate the joint membership; 
Withdrawal of either shall terminate the joint membership, except as otherwise 
provided in Section 4(c) of this Article; 
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 

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. 
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 fiom 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 Cooperative. The continuing 
member shall agree to comply with the Articles of Incorporation, Bylaws, and 
Regulations adopted by the Board of Directors. 

ee. The Membership . .  > is granted upon 
connection of service. 

ase of E1ectk-k . 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 fiom 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 &om 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. 

(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 fiom the Corporation, 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 Corporation. 
Termination of membership in any manner shall not release a member or his estate 
from any debts due the Corporation. 

(b) 

fc: 6 

f i e  

. .  . .  

. .  

ES 

Section B - Property em. 

Upon dissolution, after 

(a) 
(b) 

all debts and liabilities of the Corporation shall have been paid; and 
all capital M s h e d  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 (1 0) years 
next preceding the date of the filing of the certificate of dissolution. 

Section 2 - Non-liabliliay O P & ~ B .  The private property of the members 
shall be exempt fiom 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. 

Section I - Annual eethg. 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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eetings. 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 # e d e &  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’ eetings. 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. 

omm. 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 (1 50) 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. 

. 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 i&w-o 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 €5 - Vote on 
members present at any regular or special meeting of the members conducted pursuant to these 

gs. By a majority vote of the 
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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. 

(a) 

(b) 

(c) 

(d) 
(e) 
( f )  TJnfinished business. 
(g) New business. 
(h) Adjournment. 

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. 

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 andor 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 PROVDED 
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 diEerent 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 
CTORS 

Section 1 - General Powers. The business and affairs of the Corporation shall be managed by a 
Board of rtiffef9) 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 Oftice. Each director shall be elected to serve f'er a term of 
&me-@j foiir (4) years. At the time specified herein, four (4) directors shall 
be elected CIYXJ? enen-numbered year beginning in 2002 by mail ballot by and fiom the members 
to serve for a period of &wee-&! four (4) years or until successors shall have been elected and 
qualified, the present terms of the directors having been established so that #wee--@ four (4) 
expire eadt every two years. For the purpose o r  election, the directors shall be classified into two 
groups, wlikh are based 011 the districts outlined in Section 4 of this Article. Group A s l i d  
include thc directors in  Districts 3,5,7,aiid 8. With thc exception of District 5 ,  directors in Groiip 
A shall be elected in 2001 arid serve a tern? of three (3) years. All directors in Group A dial1 be 
elected iil 2004 to serve a term of four (4) years. Directors in Group A shail be elected every four 
(4) years thereafter. Group B shall include directors in DistTicts 1,2,4,and 6. Direcrors in Group 
B shall be elected in 2002 to serve a term of foiizl(4) years. Directors in Croup B shall be elected 
every four (4) years tliereafier. 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) 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 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) 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 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. 

(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 &ne-@ 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 &a+@ 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 4 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, &9 as follows -Reginning 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 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. 

etition for Election. Any member qualified under these Bylaws may file as a 
candidate for one of the #we@) directors to be elected ea&yea~ 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 Geaed 
Mamge~ PresidciiKEO or his designated representatives by tile close o f  brisiness oil  
the last regular working day of h e  Corporation in the mci~ith of April. Prior to the 
month in which the petition is to be filed, the PresidenKEO shall 
designate at least thee (3) employees authorized to receive such petition in his 
absence. His designation shall be posted in public view. The 
Presideni/CECZ 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 
PresidenKEO or his designated representative. The 
7.. i-!csiclenr/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 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. 

(c) 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 1O:OO 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 1O:OO am. (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 notifjl 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. 

(e) 1 be mailed to each member of the omtion 
least fourteen (14) days before the set for 

g 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 certifjl 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 pennit 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 
Ihited States Post ffice 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 Ofice 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 011 the day preceding the day set 
for the Annual eeting. The election tellers shall meet at 9:OO a.m. (prevailing 
time) an 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 my 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 1O:OO am. (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. 

ellers. 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 nmber 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. 

g shall not be counted: 

(1) 
(2) 
(3) Ballots arriving late. 

A vote marked far more than one candidate for any one vacancy; 
Ballots other than the official ballot; and 

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. 

Certification of Results. The election tellers shall, on a form provided by the 
PresidentlCEO, 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. 

- Removal of a irector 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 Annd 
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 111, 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, coderences 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, frx 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,OOO/calendar year 
(b) Directors seeking certification $ 9,00Q/calendar year 
(c) AI1 other directors $ 8,00O/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. 

gs. 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 I?m&de& 
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 l!ie&b& 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 etings. 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 l+e&de& 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. 
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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 M e r ,  that the Secretary shall notifj 
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 

Section 1 - Number. The officers of the Corporation shall be a &wide& Chaimzaii, Vice- 
J+esi&& Chainnaii, 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 e m  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 thereafler 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 - Removd of fficers 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. 

(a) 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 
Boar& 
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 
in general, perform all duties incident to the office of 4%esdm+ Chaiman and such 
other duties as may be prescribed by the Board from time to time. 

(b) 

(c) 

Section 5 - Vice-he&€e& m. In the absence of the Reside& Cliajnnan, or in the event 
of his inability or refusal ta act, the Vice-Pwsdmt * Chairriiari shall perform the duties of the 
Piwide& Cliairman, and when so acting, shall have all the powers of, and be subject to all the 
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restrictions upon, the pfesi$efft: Chairman. The Vice-€%si&& Cliairinan 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: 

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 &kesi&& 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 h d s  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. 

(c) 

Section 8 - Mkmgw Presfde~flCEO. The Board may appoint a lk€mage PresidenKEO who 
may be, but who shall not be required to be, a member of the Corporation. The h4aiwgw 
Pi.esideni/CEO shall perform such duties and shall exercise such authority as the Board may fiom 
time to time vest in him. 

Section 9 - Bonds of Qfieers. 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. 

Section 1 - Interest or ividends on Capital rohibited. 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 h i s h e d  by its patrons. 

Section 2 - Patronage Ca ital ilm Connection wit urnishing Electric Energy. In the 
fhnishing 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 b m  the 
fbrnishing 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 (1 0) 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 fimished 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 111 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 o f  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. 

VI11 
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 
usefbl 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 (1 0) 
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 
“RIJS”); 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 frrst 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 
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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 M e r ,  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. 

(c) If, after such date, the Board so resolves, it shall recommend and submit to the 
members: [l] 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@) with verbatim copies of all competing 
or alternative proposals it has received, together with all of the appraisals and any 
underlying data and idormation 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 andor 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) ar 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 M s h e d  
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. 

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." 

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, rafts, 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 fiom time to time be determined by 
resolution of the Board. 

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

ange in Rates. Written notice shall be given to the Administrator of the %.mi4 
WW-&e 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. 

iseal 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. 

- 19- 
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ndemnification of Ecers, Directors, Employees and gents. The Corporation 
shall indemniSy 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 my 
criminal action or proceeding, had not reasonable cause to believe the conduct of such person 
was unlawfirl. 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 term 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. 

US 

Section I - izations. 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 111, 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 far 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. 

- 20 - 
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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 lawfblly called or 
convened. 

gulations. The Board shall have power to make and adopt 
such policies, rules and regulatians, 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 a d 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. 

S 

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, IVY VII, 
VIII, XI or X I  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 afirmative 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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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 fiom 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 my 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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AWS (1998) 

Section 1 - Requirements for Membership. Any person, f i r ,  association, Corporation, or 
body politic or subdivision thereof shall be eligible to become a member of and to receive 
electric service fkom Jackson Purchase Ctnrrb;~ Cvapeatke Energy Corporation (hereinafter 
called the Corporatiol?") at one or more premises owned or directly occupied or 
used by him or it, provided that he or it has first: 

* 

(a) 
(b) 

(c) 

made a written application for membership therein; 
agreed to purchase from the €wpx&ke Coi-porat ion electric energy as hereinaf3er 
specified; 
agreed to comply with and be bound by the Articles of Incorporation and Bylaws of 
the €hqw&we ' Corporation and any rules and regulations adopted by the Board of 
Directors (hereinafter called the "Board"); and 
paid the membership fee hereinafter specified. (d) 

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 € e q m ~ & ~  Corporation, and no membership in the 
4 k q w d h e  Coi-l_?ora"lon shall be transferable except as provided in these Bylaws. 

ypes of Members ip and Certificates herefor. Membership in the &epm&ve 
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 € k y m & v e  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 Mly 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 4hqmw5w Corporation as the Board may prescribe. 

Section 3 - Joint embership. 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) 

(b) 

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; 
The vote of either separately or both jointly shall constitute one joint vote; 

- 1 -  
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A waiver of notice signed by either or both shall constitute a joint waiver; 
Notice to either shall constitute notice to both, 
Expulsion of either shall terminate the joint membership; 
Withdrawal of either shall terminate the joint membership, except as otherwise 
provided in Section 4(c) of this Article; 
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 

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. 
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 €kqm&&e 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 fiom any debts due the €wpw&we ’ Corporation. The 
continuing member shall agree to comply with the Articles of Incorporation, Bylaws, 
and Regulations adopted by the Board of Directors. 

embership 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 nergy. Each member shall, as soon as electric energy shall 
be available, purchase fiom the €kqw&be 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 h i s h e d  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 
€kqw&be Cor-poralion such minimum amount regardless of the amount of electric energy 
consumed, as shall be fixed by the Board fiom time to time. Each member shall also pay all 
amounts owed by him to the €eqm&we * 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 &qma%+e Corpora t io~~ A member shall make available to the 

physical facilities for the furnishing and metering of electric service and will be required to 
permit the access by the €hpem&w “icqorai  ion’s authorized agents, etc. 

€kqw&be Corporation a suitable site for the placement of the €%xpm&e Corporalion’s 

Section 7 - Termination of 

(a) Any member may withdraw fiom membership upon compliance with such uniform 
terms and conditions as the Board may prescribe. The Board may, by the flirmative 
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 fSwpm&w Corporatiou 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 €eqxm&w Corporation, 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 &qwm$ke 
Corporation. Termination of membership in any manner shall not release a member 

In case of withdrawal or termination of membership in any manner, the 
Corporztrion shall repay to the member the amount of the membership fee paid by 
him, provided, however, that the €eqxm&w Coiporatioii shall deduct from the 
amount of the membership fee the amount of any debt or obligation owed by the 
member to the €bepM&e Corpo"i~ioii. The €kqm&ke Co-eporatioii 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. 

or his estate from any debts due the ~&~wH&w ColFQr'~-t~oI'I. 

Section 1 - Property Interest of 

Upon dissolution, after 

(a) 
(b) 

all debts and liabilities of the €eepd&e Coipo~atio~a 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 €bqxm&w 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 
(1 0) years next preceding the date of the filing of the certificate of dissolution. 

Section 2 - Non-liability for Corpo:~tretio~. The private property of 
the members shall be exempt from either execution or other liability for the debts of the 
&egwa&w Col-poratio~i and no member shall be liable or responsible for any debts or liabilities 
of the €eqxm&w Corporation. 

ETJNGS OF MEMBERS 

Section 1 - Annual eeting. 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 
€eqm&ve Corporalion, 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 



Exhibit V-1998 
Page 8 of 26 

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 Corporati oil. 

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 ChipmWe 
Coi-poraiion 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 4hqwa%w 
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 - Quoru . As long as the total number of members does not exceed five hundred 
(SOO), 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 (1 50) 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 fiom time to time 
without further notice. The minutes of each meeting shall contain a list of the members present 
in person. 

e Voted llJpon by embers and Voting T ereon. The transaction of 
all business of the €eqw&we * 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 ftom 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 (1 8) 
years of age and shall not be existing &qwa+he 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 €hjm&we a Corpration shall provide a self-addressed envelope postage prepaid for the 
purpose of returning the ballot. The ballot, when received by the €kqm&we Corporation, shall 
be placed in the box or boxes provided by the €eqwa&w Corporation for holding director 
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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 lirected by Member eetings. 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. 

ushess. The order of business at the Annual Meeting of the members 
and, so far as possible, at all other meetings of the members, tihid-€ 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. 
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: (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 adjoumment 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 adjoumment. 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 fiom 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 VI11 of 
these Bylaws. 

ARTICLE TV 
CTORS 

Section 1 - General Powers. The business and affairs of the 4hqm&we ' Corporaiion shall be 
managed by a Board of nine (9) directors which shall exercise all the powers of the 43xpw&w 
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 enure 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 fiom 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 h u a 1  Meeting of 
members. 

Section 3 - Qualifications. No person shall be eligible to become or remain a director of the 
GeepmAw Corpornhii 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 Gwpmtwe Corporaiion for at least six 
months prior to the deadline for filing a petition for candidacy; or 
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 €hpemtk 
Corporation. 
is not at least eighteen (18) years of age upon the filing of a petition for candidacy or 
who is an employee of the €hpm&.w Corporation, a former employee involuntarily 
terminated fiom employment with the Coipratiort or is a close relative 
o f  an employee of the €kqwa&w . Chporalion or a sitting director of the €eep&ke 
Co~lioratioii. A close relative shall include the relationships by blood or marriage of 
husband, wife, father, mother, son, daughter, brother or sister. 

(b) 

(c) 

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. 

IJpon 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 fiom 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 4 h e p ~ & ~  
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. 

District3 - A I l t h e & e p e ~ & e  Corporation service area in Marshall County. 

District 4 - All of the 4&qw&we * Corporation service area in Graves County. 

District 5 - Carlisle-Ballad District - All of the 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 4hepahe 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 fiom the Ohio River extending in a 
southeastem 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. US.  62 and State Highway 286 shall be the 
boundary line from Massac Creek extending 
southwest to the Ballard County line. 

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

District 8 - McCracken Countv Area 2 - Would be that area within the boundaries o f  
Massac Creek on the northeast and Highway 62 and 286 on the 
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northwest, Ballad 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. 

(b) 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 Qqemtwe Corlmratioii which signatures shall appear below the 
following statement: "We, the following members of Jackson Purchase Energy 
Gmpe&ke 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 
€ e q m & k  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 Qqemkbe 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. 

(c) Ballot. After the time for filing petitions has expired, a ballot containing the name of 
each candidate shall be prepared by the €eqw&w Ccrporntion. 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 1O:OO 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 fiom 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 lJnited States mail in sufficient 
time for it to be received by the tAqwz&w Corporation prior to 1O:OO 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 €hqw&we Cor-poration shall notify each 
candidate in writing that he i s  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 4hpw&ke COT-poraiion 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. 

(e) Mailing of Ballots. A b ot shall be mailed to each member of the 
C ’ c r p ~ ~ ~ ~ i ~ o ~  holding a ng membership at least fourteen (14) d 
date set for the h n u a  ebing. 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 Ghqm&ke 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 turning 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 th lection tellers at a post office box in the 
United States Post Office at Paducah, tucky. A member shall retum 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 &epemhe Corporal ion 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 
OEce 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 €kqm&ke 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 €.&pm&w Corporation under any 
circumstances shall be immediately placed in the custody of the tellers committee. 

(g) Counting be counted on ay preceding the day set 
for the Annual Meeting. The election tellers shall meet at 9:OO 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 
Gwpem&w 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 
1O:OO 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. 

uties of Electiolu 'I' 1's. It shall be the duty af the election tellers to fee msitre 
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 tellem 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 s 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 s. 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. 

embers. 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 (1 0) per centum 
of the then-total membership of the €wpe&he 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 III, 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 affmative, 
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 (Axpm&w ' 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 f&mp&&e 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 Coiporation in any other capacity, nor 
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shall any close relative of a director receive compensation for serving the Geqm&iw 
Coiporation, 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 o f  attendance fees and expense allowances. 
As per the I998 Aim~al  Mceting7 the members have set the rrtaxicmtni s~iin for director fees as 
fo 11 ow s : 

President of die Board 
Certified Board Mernbers 
Non-Certified Board Members i\io.i 

Not Working on Certification 
Board Members “Igrorking OII 

Certification 

1; 12,000 per calendar year 
9; 8,000 per calendar y e a  
$ 8,000 per ca!emidar year 

$ 9:000 per calendar year 

To enstire coiiiplia~zce vdli  these limits, tlze board fees and eqmises of ihe board iiieiiibers will 
be reviewed I I I O I ; ~ ~ I I ~ ~  by the entire board. JEI addition, the Board will  publislz a listing of the 
aniouni of fees and expenses paid io each board mentber for the pr*evious calendar year in ilie 
cooperaiiw riewsletler in the nionth prior to the Amiriaf Meetisig. 

ARTICLE V 
MEETING OF 

Section 1 - Regular Meetings. A regular meeting of the Board shall be held without notice, 
immediately afier, 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 irector 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 Chqw&ke Cor-poraiion, with 
postage thereon prepaid. 

Section 4 - Quorum. A majority of the Board shall constitute a quonun; provided, that if less 
than such majority of the directors is present at said meeting, a majarity 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 €eep&we * 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. 

lection and Tern of Office. The officers shall be elected by ballot, mually 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 ofice shall be filled 
by the Board for the unexpired portion of the term. 

Section 3 - Removal of fieers and Agents by Directors, Whenever the Board, for good 
cause and in its judgment to serve the best interests of the €kqw&ke Cor-pol-at ion, determines 
that any officer or agent elected or appointed by the Board should be removed, the Board has the 
power to do so. 

- President. The President shall: 

(a) be the principal executive officer of the € h q w & k e  Cot-poralion and, unless 
otherwise determined by the members or the Board, shall preside at all meetings of 
the members and the Board; 
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 €wpm&ke Corpora.iioii, or shall be required by law to be otherwise signed or 
executed; and 
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. 

(b) 

(c) 

Section 5 - Vice-Fresident. 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 d l  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) 

(b) 

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; 
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(c) the safekeeping of the corporate books and records and the seal of the €hpmtke  
Corporation and affixing the seal of the Gkqw&ke Corporation to all certificates of 
membership prior to the issue thereof, and to all documents, the execution of which 
on behalf of the Gxpsa&w * C:orporation 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, 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 €kqw&kw Ch-porat ion containing all amendments thereto (which 
copy shall always be open to the inspection of any member) and at the expense of the 
Gkqw&ke Corporalion, 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. 

(d) 
(e) 

( f )  

(g) 

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

(a) custody of all fimds and securities of the (2xpm&w Corporati on; 
(b) the receipt of and the issuance of receipts for all monies due and payable to the 

Ckmp&&e Corporation and for the deposit of all such monies in the name of the 
t Z w p ~ & ~  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. 

(c) 

anager. The Board may appoint a Manager who may be, but who shall not be 
required to be, a member of the 4hepM&e 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 43wpmkw 
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 

to be bonded in such amount and with such surety as it shall determine. 
discretion, may also require any other officer, agent or employee of the 4 k q x m h e  Corporaliol? 

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 4AqwaWe * Corporatioil shall submit at each Annual 
Meeting of the members reports covering the business of the GqxwiWe * Corporalion 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 reasurer'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. 

rnTICLE VTI 
OPERATION 

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

atronage Capital in Connection with Furnishing Electric Energy. In the 
furnishing of energy, the Gwpatwe Corporation's operations shalI be so conducted that all 
patrons will, through their patronage, furnish capital for the 4&qm&he Corporation. In order to 
induce patronage and to assure that the C%qm&ke Corporation will operate on a nonprofit 
basis, the €eqxm&w 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 W s h i n g  of electric energy. All 
such amounts in excess of operating costs and expenses at the moment of receipt by the 
4Awpath Corporalion are received with the understanding that they are furnished by the 
patrons, as capital. The 4hqm&ke Corporatioii 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 €eepm&e 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 fbrnished 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 fAwpw&k e70rporatioi-r 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 h i s h e d  the €kqwx&w CorporaI ion corresponding amounts for capital. All 
other amounts received by the €eqw&ke 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 f&qxx&w 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 
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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 4 % e p ~ & ~  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 €hepmWe * Corporatioil being first 
retired. 

Capital credited to the account of each patron shall be assignable only on the books of the 
€kwpm&w 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 4hepw&w Corporalion 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 af judgments in effect when such amount became overdue, compounded 
annually. 

The patrons of the * Chrporalion, by dealing with the Geep&iw Corporatioil, 
acknowledge that the terms and provisions of the Articles of Incorporation and Bylaws shall 
constitute and be a contract between the 4hqw&we ' Corporarioii and each patron, and both the 
fAqm&he Corporatioii 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 

office. 
€wpe&ke C o ~ p o r a ~ i o i ~  by posting in a conspicuous place in the €eepw&k COi-pOrali On's 

(1) Not inconsistently with the provisions of KRS 279.140 and subsection (2), the 
Geepm%e Coiporatioii 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 
4&qw&ke 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 fbll 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 
usefiul in maintaining the €wpa&ke 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 
4hqw&iw 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 Gwpmtwe * 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 4&mpi&w 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 firher that the Board may upon the affirmative vote of a majority of 
members voting by mail ballot as set forth in Article 111, Section 5 ,  of these Bylaws, 
sell, lease or otherwise dispose of all or a substantial portion of its properties and 
assets to another Qqma+be Coiepodon or foreign corporation doing business in 
this State pursuant to the act under which this 4hepmkw 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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(b) If, after receiving such appraisals, the Board resolves to pursue the matter hrther, 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 tramaction 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. 

(c) If, after such date, the Board so resolves, it shall recommend and submit to the 
members: E13 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 s m e  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 IJnited 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@) 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 praposal(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% 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. 

The corporate seal of the €eqxm&w ’ Corporaiiori shall be in the form of a circle and shall have 
inscribed thereon the name of the Chqm&we ’ Coipora~ion and the words “Corporate Seal, 
Kentucb.” 

Section P - 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 €kqwm&w Corporation, and such authority may be 
general or confined to specific instances. 

Section 2 - Checks, rafts, 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 Geqm&ke 
Corporaiion, shall be signed and countersigned by such officer or officers, agent or agents, 
employee or employees of the Chqm&+w 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 4Aqw&ke Corporation shall be deposited fiom 
time to time to the credit of the 4hqwa&w Cctlporaiion 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 f&qwa&e fk~pora t io i~  for electric 
energy becomes effective. 

Section 5 - Fiscal Year. The fiscal year of the Gqxm&ve * 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 €hepm&e 
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 €eqm&&e 
Corporation) by reason of the fact that such person is or was a director, officer, employee or 
agent of the &qm&ive Coriiool-ation, or who is or was serving at the request of the i&qw&iw 
Corporation as a director, officer, employee or agent of another €bqm&ke 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 f&th and in a manner such person reasonably believed to be in, or not opposed to, the 
best interests of the 4hqxmkw * 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 €hqw&we * Corporatioil, 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 €eepW&e Corpora.tion has been 
successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to 

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. 

in paragraph 1, (and, in addition, actions by or in the right of, the €eepw&w * 6'0L745TZitioil) Of 

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 &mpe&we * Corporatio~i may purchase and maintain insurance on behalf of any person who 
is or was a director, officer, employee or agent of the Gwpmike Corporation, or who is or was 
serving at the request of the €qmx&ve Corporation as a director, officer, employee or agent of 
another Cot poration, association, partnership, joint venture, tnlst 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 €bqwm&w 
Corporation would have the power to indernnifl such person against such liability under the 
provisions of this Bylaw. 

Section 1 - Membership in Ot er Organizations. The €mpm+we 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 
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furthering the cause of rural electrification, or with the approval of the Adninistrator 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 egulations. 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 o f  the business and affairs of the 
€wpwa&e Chipration. 

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 fiom time to time be designated by the Administrator of the Rural Utilities Service of the 
United States of America. The Board shall also, &er 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 €eegw&k 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 €eqma&e Corporation service area who (a) desire 
such service, and (b) meet all reasonable requirements established by the €bqm&ke 
Coi-poratfion as a condition of such service. 

S 

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, VU, 
VILI, XI or XII of the Bylaws, such proposed alteration, amendment or repeal shall fmt 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 sudi proposed 
alleration, amenidzrneril or repeal. such change would rake effect immediately. A clisapproval vote 
by the membership worrld leave the Bylaw language mAxmged. 
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Jackson Purchase 33e&ik Energy C&pm&ve Corporation has filed with the Federal 
Government a Compliance Assurance in which it assures the Rural Utilities Service that it will 
comply hlly 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 fiom 
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 I 
MEMBERSHIP 

Section 1 - Requirements for Membership. Any person, firm, association, corporation, or 
bady politic or subdivision thereof m y  shall be eligible 10 become a member of and to receive 
electric service from Jackson Purchase Electric Cooperative Corporation (hereinafter called the 
"Cooperative") at one or more premises owiied or directly occupied or used by him or it. qxm 
1 provided that he or it has first: 

(a) 
(b) 
(c) 

made a written application for membership therein; 
agreed to purchase &om the Cooperative electric energy as hereinafter specified; 
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 
paid the membership fee hereinafter specified. (d) 

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 wehg (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 provisions as shall be determined by the Board. -+- 

--Ea& Such certificate shall be signed by the President and by the Secretary of 
the Cooperative and the corporate seal shall be affixed thereto. J%&kwi& No membership 

these 
Bylaws, nor until such membership fee has been l l l y  paid. €4~. 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. C 

certificate shall be issued for less than the membership fee fixed in 

66 7 ,  

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 

- 1 -  



Exhibit V-1995 
Page 6 of 26 

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

The presence at a meeting of either or both shall be regarded as the presence of one 
member and shall constitute ajoint waiver of notice of the meeting; 
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; 
Notice to either shall constitute notice to both; 
Expulsion of either shall terminate the joint membership; 
Withdrawal of either shall terminate the joint membership, except as otlierwisc 
provided i n  Section 4(c) oi' this Aiqicle; 
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 E i tk  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. 
TJpon 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. 
A joint inemhership of r? lnrsband and mife may be converted to a single niernbership 
upon written request of both I?oIders of the joint membership, provided, however, that 
ueitlier spouse shall be released from any debts due the Cooperative. The continuing 
meml~er shall agree io colllpiy with the AriicIes of Irrcorpomtion, Bylaws, and 
Regulaiions i;dopieti by the Board of Directors. 

Section 5 - Membership Fees. The membership fee shall be fifteen 
($15 .OO) dollars upon the payment of which a member shall be eligible for one 0 1 4  more service 
connections. 11 . .  

n U 

Section 6 - Purchase of ectric 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. 

Any member may withdraw fiom membership upon compliance with such uniform 
terns 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 fiom the Cooperative, may be cancelled by resolution of the 
Board. 
IJpon 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 fiom the amount of the membership fee 
the amount of any debts or obligations owed by the member to the Caoperative. The 
Cooperaejve may, at the rqucst  of a rnemtteu. retain the membership fee on an 
inactii e electric service to bc used in the i'ul1n.e to actii'ate an  e!ectric service i i l  tI1c? 

same member's name. 

RI LITIES 
OF MEMBERS 

roperty Interest of 

Upon dissolution, after 

(a) 
(b) 

all debts and liabilities of the Cooperative shall have been paid; and 
all capital hmished 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 (1 0) years 
next preceding the date of the filing of the certificate of dissolution. 

Section 2 - Non-liability for ebts of the Cooperative. The private property of the members 
shall be exempt from either execution ar other liability for the debts of the Cooperative and no 
member shall be liable or responsible for any debts or liabilities of the Cooperative. 
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ARTICLE 111 
MEETINGS OF 

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 
(1 0) per cenhun. 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 embers' 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. 

U O F I I I I ~ .  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 ,OOO), one hundred 
fifty (1 50) 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 U embers and Vo ereon. 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 ifzese Bylaws. Each member heMkg--- 

shall be entitled to only one (1) vote upon each matter submitted to a vote of the 
members. AI1 questions shall be decided by a vote of a majority of the members voting thereon 
except as otherwise provided by law, the Articles o f  Incorporation or these Bylaws. On all 
questions other than the election of directors, the Board shall designate nine (9). one from each 
district, #&e-@ members ) who shall constitute a tellers 
committee responsible for counting the ballots received when submitting such a question. ?'he 
members or  tlre idlers committee shali be at least eiyhteei! ( I  8) years of age arid shlf not be 
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existing Cooperative employees, agents, officers. directors, lciiown candidates or close relatives 
or members of  he 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 isected by Mem eetings. 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. 

MS~IWSS. 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. 

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. 
Adjoumment. 

Sec t fo~  8 I Proxies. At 2114’ n i zehg  of !he members or ally ac1jourimenl iizereoi: any inenrbcr 
may vole by p ~ o x y ,  h i t  on1y if suclz proxy: (a)  i s  registerecl with the Coiporaiion at its principal 
office during office hours on or beforc ihe ~liircl business day next preceding the date of die 
meelirig or any adjouriimcnt iliereof, as the case may be, (b) is euecuted by the member in writing 
and desigrzates the i1older thereof: which holder shall be ?he member’s spouse, an adrilt close 
relative ( I 8  j’citrs or aider) rzsiding in the sane Iiousehold as the member or another niember 
who is a natural person. atid ( c )  speciGes the particular z~leetiiig a rdo r  any ad.jourmicnt thereof 
at which i t  is to be voted and is dated 1101 more than sixty (GO) days p i G r  to the date of such 
nieehg 01‘ any ad~iour-miient Ihercofi PR VIDED, eliai m y  rnailcd proxies not oiherwise dated 
shall be deemed dated as postmariaxl i f  1;asiiiiark is satisfactorily evidenced; AND PROVIDED 
F1-I KTHER, that any proxy valid at tiiiy meetii-tg shall be valid at any adjotirnmcnt Ihereof unless 
the proxy itself specifies otherwise or is subsequently revoked by anothcr proxy or by the 
presence i i l  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 restrictioii shall 
be deemed lo be unliitiited. Til h e  event a member executes two (2) or more proxies for the same 
ineeting or Cor any adjoui-ruiient thereof, the most recently dated proxy shall revoke all others: if 
such proxies carry the same date and x e  held by dil’l’ercnt pelsons. nolie of diem will be valid or 
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recognized. The presence in person of a rriernber at a meeting or any acljourixnent tliereof slia1I 
revoke any proxy theretofore execxiled by him for s~icli meeting or for such adjoouriiment thereof, 
as the case may be, and lie shall be entitled io vote in the sanie inamer 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. Notwitlistanding the foregoing provisions of this section, 
whenever a member is absent from a ineetitig of the rneiiibers but whose spouse attends swh 
meeting, such spouse shall be deemed to hold, and may exercise and vote. the proxy of such 
member to the same extent that such menrber could vote if  present in person, unless such 
member has given a irriritten proxy to some other per.son eligible to vole s~tcli proxy. 

Nohvitlistaiiding the foregoing provisions of this sectioi1, no member shall be enlitled to vole by 
proxy on any question submitted LO the mneriibers at a niembers' niieetiiig wider Article SI111 of 
these Bylaws. 

ARTICLE IV 

Section 1 - General Powers. The business and &airs 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 aEa enure 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 fiom 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 s ld l  be eligible to become or remain a director of the 
Cooperative who: 

(a) is not a member in good standing and bona fide pennaiient resident of the district he 
represents in the certified territoiy of the Cooperative+tw iQr ai least six 
montlis prior to the dcadline for filing a petition for candidacy; or 
is in any way employed by or has a financiai interest in  or is a Board member of a 
competing enterprise selling electrical energy or supplies to the Cooperative. 
is not at least eighteen (1 8)  years of age upon the filing of a petition for candidacy or 
who is an employee of the Cooperahe, a former employee invol-irrttari l y  terminated 
from employr~ient with the Cooperative or is a close relative of an employee of the 
Cooperative or a sitting director of' llie Cooperative. A dose rclatiive shall iriclude the 
relationships by blood or marriage o f  h~tsbancl., wife, father, motlier, son, daughter, 
broilier or sister. 

(b) 

(c) 

Notwitlis-iandiiig aiiy of the I'oregoing provisions o f  this sectioii treating with close relative 
relationships, 110 incumbent direcrcir. shall lose eligibility to remain a director or to bc reelected as 
i-! director if he becomes a close relative of another incumbent director or of a Corporation 
employee because of a iiiai-riage to ~ 7 i 1 i ~ l 1  he was not a party. 

- 6 -  
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Upon establishment of the fact that a director is holding the ofice 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. 

(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. 

District6 - 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 fiom 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. 

- 7 -  



Exhibit V-1995 
Page 12 of 26 

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, Cmves 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 t11ai-1 sixty (60) days before the deadline foi filing a petition for candidacy, the 
Board shall review the composition of -he several districts, m d  if it fiiids tile best 
i~ilerests of' the Corporation arid iis riiembers wiU be served thereby, shal! reconstitute 
the districts l'on11v i ~ h .  

(b) 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) 
vetkg 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 shdl 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. 

(c) 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 1O:OO a.m. (prevaihg 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. ~w -.+w . .  - 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 
1O:OO 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 Cooperative shall notify each candidate in 
writing that he is entitled to name one (1) election teller and one ( I )  alternate election 
teller. The alternate shall serve in the absence of the teller. Each candidate shall 
name his teller and alternate by notifjhg 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). lx&-m+- . A11 election tellers 
shall be at least eiglzieen (18) years of age and slzal! ilot be e:tis.iing Cooperative 
employees. agenfs. ofilicen, dircciizr, Icnovvn candidates 01- close relatives or inembcrs 
of the same liousehoid ihereof. 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. 

to each member of the Cooperative 

ng 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 certifl 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. 

p at least fourteen (1 ays before the 

A self-addressed envelope bearing a 
member with the ballot. This return 

e pre-addressed to the election tellers at a post o€fice box in the 
United States Post entucky. A member shall return his ballot 
in this pre-addressed envelope so that it is deposited in the post ofice box secured by 
the election tellers. To be valid all returned ballots shall be deposited in the lJnited 

ce at Paducah, 
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States mail. The inclusion of more than one (1) ballot in one envelope shall not 
disqualifi 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 TJnited 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 Ofice 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. 

shall be counted on the day preceding 
election tellers shall meet at 9:OO a.m. 

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 1O:OO 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. 

leetion 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 o f  each ballot. Any one (I)  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 disqualifl a ballot. 

The foulowing s 

(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 ay be counted: 

(1) Ballots on which the mark is not in the place provided but does show the 
intention o f  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. 

- 10- 
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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 embers. Any member may bring charges for cause 
against a director and inay 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-toial membersliip of the Cooperative. which petition calls i'or a 
special niember meeling, the stated purpose of which sliail be io present such charges to the 
nzernbers. and tirhich specifies the place, time and date thereof within not less than forty-five (45 j 
days after tlie iilinig of sLicli petition or request that the matter be presented to the members at the 
next i4nnuaI Meeting oi' the members if the same will be held no sooiicr than ninety (90) days 
after srrcii petition i s  iiied. f'aeh page oi'tiie petition shall. in the forepart thereof, state the iianie 
and acldress of tlie niember filing such charges. a verbatim statement of such charges and the 
name of the director against vvl-iom such charges are being made. Notice of such charges 
verbatim, tlie director agaiiisf. viiliom the charges Iiave been made and oi' die inember liliiig the 
clxwges shall be coiitaiixd in or acconipaiiy the notice of the meering to tlie members not less 
11ian ten ( 1  O j  days prior' io tlie ni~ember ineeling. 

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 l-iearci last; and the person or persons bringing the charges against him shall 
have the same opportunity. If approled 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 lII, Section 5. A director shall be removed by a 
majority vote of the members voting. 

The chaii-man of the said special or regula1 riieeiiiig shall be a !icewed attorney appointed by the 
attorile)! to the Board, and the Coi-porationi shall coi~~pe~isatz  him for. his services. A charge h a t  a 
director has, in a IavLifLil mamier, opposed or resisted i l i i j r  effort io sell, xrazisfer, excliange. convey 
or oihemlise dispose of ell or a substantial portion 01' llie Corporation's properties and assets or to 
dissolve the Corporation shall not coiistituie a "charge for cause" on the basis o-f which a director 
may be removed f?om office under this seclion. 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. 

- 11 - 
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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. 

Section 1 - Regular eetings. 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. 

gs. 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. 

eetings. 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. 

uomm. 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 fiom time to time; and provided further, that the Secretary shall notifjr 
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. 

- 12- 
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ARTICLE V 
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 fiom time to 
time. The offices of Secretary and Treasurer may be held by the same person. 

Section 2 - Election and Tern 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. 

fficers and Agents by irectors. 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 
doso. . .  

* -  6 6  1 .  ( I .  

. .  --- 
emt. The President shall: 

(a) be the principal executive officer of the Cooperative and, unless otherwise detennined 
by the members or the Board, shall preside at all meetings of the members and the 
Board; 
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 
in general, pedorm all duties incident to the office of President and such other duties 
as may be prescribed by the Board fkom time to time. 

(b) 

(c) 

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: 

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 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; 
keeping a register of the names and post office addresses of all members; 
signing, with the President, 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 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 
in general, performing all duties incident to the office of Secretary and such other 
duties as fiom time to time may be assigned to him by the Board. 

reasurer. The Treasurer shall be responsible for: 

(a) 
(b) 

custody of all funds and securities of the Cooperative; 
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 
in general, performance of all duties as from time to time may be assigned to him by 
the Board. 

(c) 

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. 

cers. The Treasurer and any other officer or agent of the Cooperative 
charged with responsibility for the custody of any of its h d s  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. 

- 14- 
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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. 

Sectim 12 - DeIe 
duties, responsibil ities and authorities of the Secretary and of the Treasurer hereinbefore 
provided in Sections 6 and 7, the Board by resolution may, except as otherwise lirnited by  law, 
delegate: wholIy or in par?- the raesponsibility arid authority for: and the regular or rotitiine 
adniiiiisiraiion of: one or more of each such officer's srrch duties to m e  (1 ) or more agents. oilier 
of3.kei-s or employees of the Corporation svho arc notdirectors. To the excent that the B o d  does 
so delegate with respect to any such officer. that officer ;is such sliall be released from such 
duties: responsibilities and authorities. 

e C F e f B r y $ S  and r r ' reR8Ui~erBS Res oasibiliiies. Notv\iitlistaIidiiig the 

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 fknished by its patrons. 

Section 2 - Patronage Capital in Connection with Furnishing lectric Energy. In the 
ftmishing of energy, the Cooperative's operations shall be so conducted that all patrons will, 
through their patronage, W s h  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 capitaI. 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 

r, 
Each pati-oai sliall have the right. within a reasonable time after the close of the fiscal year, Aet.lfjL 
m&-p&xm to request a disclosure of the amount of capital so credited to his account. 'The 
Cooperative sliall respond to such a reqresi williin ien ( 1  0 )  ~vorking days from the date of 11ie 
ieqilest or as proiiiply tliereaia'tt-r as possihie 

credited in an appropriate record to the capital account of each patron., 

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 my prior fiscal year; and 



bhibit V-1995 
Page 20 of 26 

(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 frrst 
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 fkom 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 t h e  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 fmancial condition of the Cooperative will not be impaired 
thereby. 

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. 

( i  ) Not inconsislen"iy with tliz provisions of lCRS 279. I40 and subsection (2). the Cooperative 
may sl-tall 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 

* -  

members of the Cooperative, cast in person, at a duly held nieetiiig of 
encumbrance is authorized by a majority of t e 11ien-total 

2 
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the mermzbers. No niaeriiber shall be entitled to vote by proxy on any question submitled to the 
riiembers ~tnder rliis Article. 5- 

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 sliall be 
d e k e d  as the tola1 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 Cooperative, whether acquired or to 
be acquired, and wherever situated, as well as the revenues and income therefiom, 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 aualgeizielit s 
can be acconmodated and ajstpro\/eci by the Rural lltilities 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 111, 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) Srq)pternentary to the lirsi sezitcrt~e of the foregoing subsection (1)  and any other applicable 
provisions of law or these Bylaws, no sale. riiorlgage, leasc or other disposition of all or any 
su1xtai1tial portion of the Corporalion's properties aiid assets ("transactioiis") shal! be xutizorized 
c:uxp? i n  conforiizily with the l'ol!owiug: 

(a) If the Board looks ndli favor uipnn any proposal for any sLdi transmion: il shall first 
appoiiir t h e e  (3) persons: each of whom is independent of the Corporation arid or h e  
other two (2) arid is expert in electric utiliiy property evaluations. and conmission 
iherri separa.tely to SILK$, zppraise and evaluate sucli assets a~icl properties. includiiig 
their going conceiiz value and the values associated with the rights of the members to 
participate in the owiiership aiicl coiitroI of the Coi-poration. Such appraisers shall bc 
instructed io, aiid shall take into account, any otlier factors they may deem relesanl in 
determining h e  preseni market value o f  s i ~ h  assets and properties Within not ~iiore 
than sixty (60) days aker their appointrt?enl and coliililission, each appraiser shall 
rerider his highest determination of such present value. 'Fhe Board slial! iiot 
recoiiiiiieiid and subiiiit any proposal it sliall have received for such a transaction, or 
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make any offer of such a traiisaction for a considerahi that is less than ilie highest 
such deteiiniriatioii ieiidered by the appraisers; nor shall it, followiiig the expiration of 
one (1) year thereafter, iiiake such a recoriimeizdation or offer without. again, first 
complying with the foregoing appraisal requirements. 

(bj If, aiicr recei\?ing such appraisals, the Board resolvcs to pursue the matter iiirilier. i t  
shal!. within sixty (60) days after adoption of such resolution, transniit the appraisals. 
together -cvitli aiiy uiiderlying data and infomiation llzat may liave accompaiiied them. 
to evei-y otlicr electric men~ber~hip  co rporah i  and electric utility coi-porately sited 
and operating in Kenlucky and invite it to submit con?peiing or alternative proposals, 
including proposals to inerge or CoiiSof idate wid3 the Corporation. Such appraisals 
shail also be accompanied by any proposal for such a transaction received by the 
Corporation: PROVIDED, only the iiiost recent proposal from an entity that has imde 
two (2) or more proposals need be so iransmitted. Such other electric nicmbersiiip 
corporations shail be givcn at least sixty (60) dzys  ~vitiiin zvhicli to submit competing 
or alternative proposals, and they shall be notified in such transmittal of the actuai 
final dale [or such subinissio~is. 

(c) If, after such date, the Board so resolves, i t  shall recomnztmd and submit IO the 
iiiembers: [ 11 a proposal for such a iransactiorr, or [2] a proposal io merge or 
consolidate the Corporation wit11 one ( 1 ) or niore other electric inembership 
corporations. The oard niay recomnie~id and sulsniit two (2) or more such proposals 
in the alternative, in  which case ii shall speciiji its prekrence as to which shall be 
approved by the inerntiers -- that is, first choice, second choice, ctc. -- and the orcler in 
which such alteniatives will bc considered aid acted rrpoii at the meeting. The Board 
shall accoinpany its recoil1nieded proposal(s j wiih verbatim copies of all competing 
or aiteIiixiw proposals ii !as receii~ecl, rogetliel- with all of the appraisals a i d  ally 
underlying data and infomiation that n i q  have accompanied such appraisals. The 
Board sliaII submit such ~.ecorniiienclation and iriforniation to the riiellibers and shall a i  
the s m i e  time call antd give notice of a special meeting of the menzbers thereon or, if 
it so detemines, noti68 the members that the matter will be consideled and acted upon 
zit the ensuing annual member meeting. in  either case. stating in detzi1 each o r  auy 
such proposals. The special or annual meeting dial I be held not sooner than ninety 
(90) days a i k r  the giving oi'srich notice thereof. 

(dj Ten ( I  0) per centurn of the tli~~?-to.ial membership of the Corporatioii may, over their 
respective signatures am1 within not less than fbrty-five (45) days prior to the date of 
siicli member meeting, petition the Corporation to niail to all of the Corporation's 
raneizzbers aiiy statement oi' opposition to the Board's recoizimeiidation aiiclior of their 
own E.ecomIiiendatior1 that a coiripeting or alternative proposal; which niay be or 
inc:ltlde a proposition to merge or consolidate the Corporation with one ( I  ) or more 
other electric memii'hership corporations, bc submitted io and acted upol-i by the 
members ai such meeting. in whiclz event. the Board shall cause a priiited COPY of the 
petition3 irzclttding the printing of the names of the member signatories thereof- 
together w i h  a piinted copy of the statement. to be tra~smnitted to all of the 
C0,poratioii's ineiiihers via the United Slakes mail not less than twenty-five (25 j days 
prior to such iriember meeting, mith the cost of such printing and mailing to be lmrrie 
by the Corporation. 'When so mailed, siicli petition and statement shall constitute 
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sui'ficient notice of any such cornpetiiig or alternative proposal ror the same to be 
considered arid acted upon at such meeting. The ziieeting shall first consider and act 
U ~ O I I  l i i ~  recomiiicnd-ation(s) of the Board. If two (2) OY ~ I O E  altclllative S U C ~  

reconirnendations have been made by the Board: they shall be considered and acted 
upon in the order specified by the Board. If the ITleillbcrs fail to approve any Board- 
recommended proposal. they shall t h i  consider arid act upon the competing. 
alternativc proposal(s) v~liicli have, by petition, been subiuined by the members in the 
order in which they were received, if two (2) or more s~c l1  proposals have been 
submitted. or in the order. of priority specified in a petition. The members m a y  take 
such action on such propo~ai(s) as niay be legally availing to hem. 

( 3 )  No offer of such a transactioLi, whether made to or by the Board. shall be valid or, if macle 
arid accepied, enforceable unless the mi consideralioii to be paid or otlierwise ftirnished 
therefor. to ihe extent that the same is in excess of tlie amounts iiecessary to discharge, or to 
provide for tlie discharge of, all o f  the Corporation's debrs, obligatiOi?s and liabilities, shall be 
distributed to or. if such be the case. allocated and assigned to the patrc~iis or former patrons or 
the Corporation in  [lie ~iianiler yi~svided !'or in the Articles of' Iiicorporation, Bylaws or applicable 
!m. 

A IX 

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." 

Section 1 - Co tracts. Except as otherwise provided in these Bylaws, the Board may authorize 
any offker 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, rafts, 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 oficers, 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. 

eposits. 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. 

ange in Rates. Written notice shall be given to the Administrator of the Rural 
Utilities Service 2 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 frscal 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. 

emnification of irectors, 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 successfbl, 
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 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. 

us 
rganizations. 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 111, 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 RIJSBA, 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 flairs of the 
Cooperative. 

Section 4 - Accounting Syst 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 Lliiliiies Scrvice 

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. 

These Bylaws may be altered, amended or repealed by the a f f ia t ive  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, m, TV, VII, 
VIII, XI or XI1 of the Bylaws, such proposed alteration, amendment or repeal shall f ist  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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EMENT OF N 

Jackson Purchase Electric Cooperative 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 hmself, 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 Senice, $ 
Washington, D.C. 20250, or this organization, or all, a written complaint. Such complaint must 
be filed not later than one hundred eighty (1 80) days after the alleged discrimination, or by such 
later date to which the Secretary of Agriculture or the Rural tltililies Seivice 
Admm&&& 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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BULA WS (as of 1990) 

ARTICLE I 
MEMBERS" 

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) 
(b) 
(c) 

made a written application for membership therein; 
agreed to purchase from the Cooperative electric energy as hereinafter specified; 
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 
paid the membership fee hereinafter specified. (d) 

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 shaII constitute a joint waiver; 
(d) Notice to either shall constitute notice to both; 
(e) Expulsion of either shall terminate the joint membership; 
(0 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. 
IJpon 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. 

(b) 

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 
sui table 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 
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 
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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. 

ARTICLE IT 
WIGHTS AND LIABILITIES 

Section 1 - Property Interest of Members. 

Upon dissolution, after 

(a) 
(b) 

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 ebts 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 11 
ETYNGS OF NPEMBERS 

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 

3 



Exhibit V-1990 
Page 8 of 21 

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

(b) is in 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 

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

District 3 - All the Cooperative service area in Marshal1 County. 

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

District 5 - Carlisle-Ballard Distrii - 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 - A11 of the Cooperative service area lying north of Highway 
286 as it exists in the year 1969. 

Districts 7, 8, and 9 as foIlows - 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 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 Bottam 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. 

(b) 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. 

(c) 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 1O:OO 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 far 
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 
a name. 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, i t  must 
be deposited in the United States mail in sufficient time for it to be received by the 
Cooperative prior to 1O:OO a.m. (prevailing time) on rhe 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 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 shalI 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 shdl 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. 

7 
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(e) 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. 

( f )  Voting of allots 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. 

(8) Counting allots. 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 1O:OO 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 
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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) 
(2) 
(3) Ballots arriving late. 

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

The following may be counted: 

(1) 

(2) 

Ballots on which the mark is not in the place provided but does show the intention of 
the voter; and 
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 chaiiman 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 i t  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 
cornmiltee 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. 

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 i t  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 irector Meetings. Written notice of the time, place and purpose of any special 
meeting of the Board shall be delivered to each director not Iess 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 
OrnICERS 

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 fmm 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 shaII 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) 

(b) 

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; 
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 
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. 

(c) 

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) 

(b) 
(c) 

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 t.he 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; 
keeping a register of the names and post office addresses of all members; 
signing, with the President, 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 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 
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 Cooperative; 
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 
in general, performance of all duties as from time to time may be assigned to him by the 
Board. 

(c) 

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, 

nterest or Dividends on Capital Prohibited. The Cooperative shall, at all times, be 
No interest or operated on a cooperative nonprofit basis for the mutual benefit of its patrons. 

dividends shall be paid or payable by the Cooperative on any capital furnished by its patrons. 

12 



Exhibit V-1990 
Page 17 of 21 

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 bmished 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 otheiwise, 

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. 

13 
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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 
ISPOSITION 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 affimative vote of not less than two-thirds (%) of all the members of the 
Cooperative voting by mail ballot as set forth in Article UI, 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. Propei-ty 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; 
Services of all kinds, including electric energy; 
Personal property acquired for resale; and 

2. 
3. 
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 foith in Article ET, 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 lo 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.'' 

14 
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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 ‘IJnited 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, irectors, 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. 

15 
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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 
MISCELLANEOUS 

Section 1 - Membership in Other Organizations. The Coaperative 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 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 eports. 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 T-Jnited 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 XI1 
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 approvaI 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 (34) 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. 

ATEMENT QF N0N)ISC 

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 
Compubr Upgrades 
Tape Storage System 
Hot Stick Tester 
Battery Powered Press for Underground Work 
Battery Powered Cutter for Underground Work 
Milsoft llpgrade 
Other Software Upgrades 
Localors (3) 
Upgrade Meter Testing Equipment 
New Form 6 Controls 

Office Equipment 

Transpoitation 
Replace forkiiH 
New PU for Line InsplJoint lJse (4x4) 
Replace #9 Bucket (192k) 
Rebuild Boom #3 Bucket 
Rebuild Boom #I7 Bucket 
Rebuild Boom #30 Bucket 
Rebuild Boom #6 Digger 
Replace TrenchedBackhoe 

9,900 
400 

2,000 
4,900 

10,700 
1,200 
7,500 
5,500 
7,600 
7,400 

16,000 
3,400 

73,000 - . ~  
149.500 

3.800 

30,000 
20,000 

180,000 
18,000 
18,000 
18,000 
23,000 
89,000 -- 

396,000 

Building & Grounds 
New Chairs for Auditorium (100) 4,700 
New Tables for Auditorium (6) 2,040 
Transformer Storage Area 6,500 
Repair & Replace Bricks in Sidewalk 25,000 
Resurface Asphall 35,000 

73.240 

Contingency 

Construction Work Plan 
Member Extensions (Code 100) 
Retirement without Replacement 
System improvements (Code 300) 
Substation lrnprov - Calvert City Upgrade (Code 400) 
Subslation lmprov - Ledbetter Cooling fans (Code 400) 
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 
AMI 
Minor Projects (Code 800) 

1,348,736 
(1 7,400) 

1,002,732 
500,000 

8,000 
456,582 

47,796 
75,000 

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

0 
750,000 

5,598,650 

Total Capital Budget $6,222,190 



Exhibit W 
Page 2 of 2 

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 

Jackson Purchase Energy Corp. 
Capital Budget 2006 

2,500 
800 
900 

3,200 
15,000 
8,000 
1,700 
7,500 
2,500 
2,500 

18,000 
62,600 

Work Plan Preparation 70,000 

Office Equipment 6,450 

Transportation 
Replace #4 '97 Ford F80 (192k) 
Rebuild # I 6  Bucket & Boom, Paint 
Replace #21 '00 Chev 4x4 (163k) O'head Supr 
Replace #22 Standby Bucket (197k) 
Replace #29 '99 Chev 4x4 (1 1 Ok) Elec Tech 
New PU for Line InspectionlJoint Use Adm 
New Bucket for 3rd Maintenance Crew 
New Dump Trailer 

138,860 
20,000 
25,440 

125,680 
25,440 
22,000 

135.680 
5,830 -- 

498,930 

Building & Grounds 0 

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) 

1,000 
638,980 

1,283,745 
(1 7,400) 
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 

Total Capital Budget $7,722,816 
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Capital Credits 
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Witness: Chuck Williamson 

1 
2 
3 
4 
5 Jackson Purchase Energy Corporation 
6 Case No. 2007-001 16 
7 December 31,2006 
8 
9 Capital credits paid is follows: 
10 

11  2006 0 
12 2005 0 
13 2004 0 
14 2003 0 
15 2002 0 
16 2001 0 
17 
18 Jackson Purchase Energy does not a formal Equity Management Plan. Jackson Purchase 
19 has not ever paid capital credits. 
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March 16, 2007 

Jackson P$rchase Energy 
PO E ! o x ~ ~ ~ I r v i n C o b b D i k  

/ Paducah, KY 42002-4030 
ZIW42 7321 W6334044 

Your Coopernfive Pnrhier by Chom 
V&tt Our Web Sile www JPEnerp m 

- --- _ _ _  --_-- _I--.I____ 

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, 

G. Kelly huckols, 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 

Commonwealth of Kentucky 
Public Service Commission 

21 1 Sower Blvd. 
P.0 Box615 

Frankfort, Kentucky 40602-0615 
Telephone: (502) 564.3940 

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

Mark David Goss 
Chairman 

John W. Clay 
Commissioner 

G. Kelly Nuckols March 22,2007 
President & Ceo 
Jackson Purchase Energy Corporation 
2900 lrvin Cobb Drive 
P 0. Box 4030 
Paducah, KY 42002-4030 

RE: Case No 2007-001 16 
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 2007-001 16. 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 (502) 564-3940. 

Sincerely, 

Beth O'Donnell 
Executive Director 

BOD/sh 

Kentuck yU n bridledspirit c om An E q u ~ l  OpportuniIv EmDloyer W F l D  

http://psc.ky.gov
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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 a n  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 I t  Resolved, that the board of directors approved that  JPEC 
file a rate application seeking a n  increase in base electric rat.es not t.o 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 
certifjr that  the above is a true and correct excerpt from the minutes of the 
board of directors meeting of the corporation, held on t.he 27th day of 
September 2007 a t  which meeting a quorum was present. 

SecretaIy/Treasurer 


	ARTICLE
	Section 1 Requirements for Membership
	Section 2 -™- Records of Membership
	Section 3 - Joint Membership
	Section 4 - Conversion of Membership
	Section 5 - Membership
	Section 6 - Purchase of Electric Energy
	Section 7 - Termination of Membership
	Section 1 Property Interest of Members
	Section 2 - Non-Liability for Debts of the Corporation
	Section 1 -™ Annual Meeting
	Section 2 Special Meetings
	Section 3 Notice of Member Meetings
	Section 4 - Quorum
	Section 5 - Business to be Voted Upon by Members and Voting Thereon
	Section 6 - Vote of Questions Directed by Member Meetings
	Section 7 - Order of Business
	Section 8 - Proxies
	Section 1 General Powers
	Section 2 Election and tenure of Office
	Section 3 Qualifications
	Section 4 Filing and Election of Directors
	Section 5 Removal of a Director by Members
	Section 6 - Vacancies
	Section 7 - Compensation
	Section 1 Regular Meetings
	Section 2 - Special Meetings
	Section 3 - Notice of Director Meetings
	Section 4 - Quonun
	Section 1 Number
	Section 2 Election and Term of Officers
	Section 3 I Removal of Officers and Agents by Direct0 rs
	Section 4 - Ch aim
	Section 5 - Vice-ChaiI-axm
	Section 6 - Secretary
	Section 7 Treasurer
	Section 8 - PresidentKEO
	Section 9 - Board of Officers
	Section 10 - Compensation
	Section 1 1 - Reports
	Section 12 - Delegation of Secretary™s and Treasurer™s Responsibilities
	Section 1 Interest or Dividends on Capital Prohibited
	Section 2 Patronage Capital in Connection with Furnishing Electric Energy

	DISPOSITION OF PROPERTY
	SE
	Section 1 Contracts
	Section 2 - Checks Drafts etc
	Section 3 - Deposits
	Section 4 - Change in Rates
	Section 5 - Fiscal Year
	and Agents
	Section 1 - Membership in Other Organizations
	Section 2 - Waiver of Notice
	Section 3 _- Policies Rules and Regulations
	Section 4 - Accounting System and Reports
	Section 5 - Area of Coverage

	AMENDMENTS
	STATEMENT OF NONDISCRIMINATION
	ARTICLE
	Section 1 Requirements for Membership
	Section 2 - Records of Membership
	Section 3 -Joint Membership
	Section 4 - Conversion of Membership
	Section 5 - Membership
	Section 6 - Purchase of Electric Energy
	Section 7 Termination of Membership
	Property Interest of Members
	Section 2 - Non-Liability for Debts of the Corporation
	Section 1 Annual Meeting
	Section 2 - Special Meetings
	Section 3 - Notice of Member Meetings
	Section 4 -Quorum
	Section 5 - Business to be Voted Upon by Members and Voting Thereon
	Section 6 - Vote of Questions Directed by Member Meetings
	Section 7 - Order of Business
	Section 8 - Proxies
	Section 1 General Powers
	Section 2 - Election and tenure of Office
	Section 3 - Qualifications
	Section 4 - Filing and Election of Directors
	Section 5 - Removal of a Director by Members
	Section 6 - Vacancies
	Section 7 - Compensation
	Section 1 Regular Meetings
	Section 2 - Special Meetings
	Section 3 - Notice of Director Meetings
	Section 4 - Quorum
	Section 1 Number
	Section 2 -Election and Term of Officers
	Section 3 - Removal of Officers and Agents by Directors
	Section 4 - Chairman
	Section 5 - Vice-chairman
	Section 6 - Secretary
	Section 7 - Treasurer
	Section 8 - PresidentCEO
	Section 9 - Board of Officers
	Section 10 - Compensation
	Section 11 - Reports
	Section 12 - Delegation of Secretary™s and Treasurer™s Responsibilities
	Section 1 Interest or Dividends on Capital Prohibited
	Section 2 - Patronage Capital in Connection with Furnishing Electric Energy

	DISPOSITION OF PROPERTY
	SEAL
	Section 1 Contracts
	Section 2 - Checks Drafts etc
	Section 3 - Deposits
	Section 4 - Change in Rates
	Section 5 -Fiscal Year
	Section 6 - Indemnification of Officers Directors Employers and Agents
	Section 1 -Membership in Other Organizations
	Section 2 - Waiver of Notice
	Section 3 - Policies Rules and Regulations
	Section 4 - Accounting System and Reports
	Section 5 - Area of Coverage

	AMENDMENTS
	STATEMENT OF NONDISCRIMINATION
	ARTICLE
	Section 1 Requirements for Membership
	Section 2 - Records of Membership
	Section 3 - Joint Membership
	Section 4 - Conversion of Membership
	Section 5 - Membership
	Section 6 - Purchase of Electric Energy
	Section 7 - Termination of Membership
	Section 1 Property Interest of Members
	Section 2 Non-Liability for Debts of the Corporation
	Section 1 Annual Meeting
	Section 2 - Special Meetings
	Section 3 - Notice of Member Meetings
	Section 4 - Quorum
	Section 5 Business to be Voted Upon by Members and Voting Thereon
	Section 6 - Vote of Questions Directed by Member Meetings
	Section 7 - Order of Business
	Section 8 - Proxies
	Section 1 General Powers
	Section 2 Election and tenure of Office
	Section 3 Qualifications
	Section 4 Filing and Election of Directors
	Section 5 Removal of a Director by Members
	Section 6 Vacancies
	Section 7 - Compensation
	Section 1 Regular Meetings
	Section 2 Special Meetings
	Section 3 -Notice of Director Meetings
	Section 4 - Quorum
	Section 1 -Number
	Section 2 Election and Term of Officers
	Section 3 - Removal of Officers and Agents by Directors
	Section 4 - 4+e&&& Chairman
	Section 5 - Vice-•%e&h& Cliainnan
	Section 6 - Secretary
	Section 7 - Treasurer
	Section 9 - Bonds of Officers
	Section 10 Compensation
	Section 1 1 - Reports
	Section 12 - Delegation of Secretary™s and Treasurer™s Responsibilities
	Section 1 Interest or Dividends on Capital Prohibited
	Section 2 Patronage Capital in Connection with Furnishing Electric Energy

	DISPOSITION OF PROPERTY
	SEAL
	Section 1 Contracts
	Section 2 - Checks Drafts etc
	Section 3 - Deposits
	Section 4 - Change in Rates
	Section 5 - Fiscal Year
	Section 6 - Indemnification of Officers Directors Employers and Agents
	Section 1 - Membership in Other Organizations
	Section 2 - Waiver of Notice
	Section 3 - Policies Rules and Regulations
	Section 4 -- Accounting System and Reports
	Section 5 - Area of Coverage

	AMENDMENTS
	STATEMENT OF NONDISCRIJMINATION
	ARTICLE
	Requirements for Membership
	Types of Membership & Certificates Therefor
	Joint Membership
	Conversion of Membership
	Membership Fee
	Purchase of Electric Energy
	Termination of Membership
	Property Interest of Members
	Non-Liability for Debts of the Cooperative
	Annual Meeting
	Special Meetings
	Notice of Members™ Meetings
	Quorum
	Business to be Voted Upon by Members and Voting Thereon
	Vote of Questions Directed by Member Meetings
	Order of Business
	Proxies
	General Powers
	Election and Tenure of Office
	Qualifications
	Filing and Election of Directors
	Filing Petition for Election
	Ballot
	Election Tellers
	Mailing of Ballots
	Voting of Ballots and Returning Ballots
	Counting Ballots
	Duties of Election Tellers
	Certification of Results
	Removal of a Director by Members
	Vacancies
	Compensation
	Regular Meetings
	Special Meetings
	Notice of Director™s Meetings
	Quom
	Number
	Election and Term of Office
	Removal of Officers and Agents by Directors
	President
	Vice-president
	Secretary
	Treasurer
	Manager
	Bond of Officers
	Compensation
	Reports
	Delegation of Secretary™s and Treasurer™s Responsibilities
	Interest or Dividends on Capital Prohibited
	Patronage Capital in Connection with Furnishing Electric Energy

	DISPOSITION OF PROPERTY
	SEAL
	Contracts
	Checks Drafts Etc
	Deposits
	Change in Rates
	Fiscal Year
	Indemnification of Officers Directors Employers and Agents
	Membership in Other Organizations
	Waiver of Notice
	Policies Rules and ReguIations
	Accounting System and Reports
	Area of Coverage

	MNDMENTS
	STATEMENT OF NONDISCR.IMINATION
	ARTICLE
	Requirements for Membership
	Types of Membership & Certificates Therefor
	Joint Membership
	Conversion of Membership
	Fee
	Ternination of Membership

	ARTICLE
	Property Interest of Members
	Non-Liability for Debts of the Cooperative
	Annual Meeting
	Special Meetings
	Notice of Members™ Meetings
	Quonun
	Business to be Voted Upon by Members and Voting Thereon
	Vote of Questions Directed by Member Meetings
	Order of Business
	Proxies
	General Powers
	Election and Tenure of Office
	Qualifications
	Filing and Election of Directors
	Filmg Pehtion for Election
	Ballot
	Election Tellers
	Mailing of Ballots
	Voting of Ballots and Returning Ballots
	Counting Ballots
	Duties of Election Tellers
	Certification of Results
	Removal of a Director by Members
	Vacancies
	Compensation
	Regular Meetings
	Special Meetings
	Notice of Director™s Meetings
	Quom
	Number
	Election and Te nn of Office
	Removal of Officers and Agents by Directors
	President
	Vice-president
	Secretary
	Treasurer
	Manager
	Bond of Officers
	Compensation
	Reports
	Interest or Dividends on Capital Prohibited
	Patronage Capital in Connection with Furnishing Electric Energy

	DISPOSITION OF PROPERTY
	SEAL
	Contracts
	Checks Drafts Etc
	Deposits
	Change in Rates
	Fiscal Year
	Indemnification of Officers Directors Employers and Agents
	Membership in Other Orgmtio ns
	Waiver of Notice
	Policies Rules and Regulations
	Accounting System and Reports
	Area of Coverage

	AMENDMENTS
	STATEMENT OF NONDISCRIMINATION
	ARTICLE
	Requirements for Membership
	Types of Membership & Certificates Therefor
	Joint Membership
	Conversion of Membership
	Membership & Service Connection Fees
	Purchase of Electric Energy
	Termination of Membership
	Property Interest of Members
	Non-Liability far Debts of the Cooperative

	ARTICLE
	Annual Meeting
	Special Meetings
	Notice of Members' Meetings
	Quorum
	Business to be Voted Upon by Members and Voting Thereon
	Vote of Questions Directed by Member Meetings
	Order of Business
	General Powers
	Election and Tenure of Office
	Qualifications
	Filing and Election of Directors
	Ballot
	Election Tellers
	Mailing of Ballots
	Voting of Ballots and Returning Ballots
	Counting Ballots
	Duties of Election Tellers
	Certification of Results
	Removal of a Director by Members
	Vacancies
	Compensation
	Regular Meetings
	Special Meetings
	Notice of Director™s Meetings
	Quorum
	Number
	Election and Term of Office
	Removal of Officers and Agents by Directors
	President
	Vice-president
	Secretary
	Treasurer
	Manager
	Bond of Officers
	Compensation
	Reports
	Interest or Dividends on Capital Prohibited
	Patronage Capital in Connection with Furnishing Electric Energy

	DISPOSITION OF PROPERTY
	SEAL
	Contracts
	Checks Drafts Etc
	Deposits
	Change in Rates
	Fiscal Year
	Indemnification of Officers Directors Employers and Agents
	Membership in Other Organizations
	Waiver of Notice
	Policies Rules and Regulations
	Accounting System and Reports
	Area of Coverage

	AMENDMENTS
	STATEMENT OF NONDISCRIMINATION

