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Form990 Return of Organization Exempt From Income Tax OMB No 1545-0047

Under section 501 (c), 527, or 4947(a)(1) of the Internal Revenue Code ( except black lung
201 1benefit trust or private foundation)

Department of the Treasury

Internal Revenue Service 0- The organization may have to use a copy of this return to satisfy state reporting requirements

MEMO
A For the 2011 calendar year, or tax year beginning 01-01-2011 and ending 12-31-2011

B Check if applicable
C Name of organization

Jackson Electric Membership Corporation

1 Address change

Doing Business As
Name change

1 Initial return
Number and street (or P 0 box if mail is not delivered to street address ) Room/suite

(Terminated
PO BOX 38

1 Amended return City or town, state or country, and ZIP + 4

JEFFERSON , GA 30549

1 Application pending

F Name and address of principal officer

I Tax - exempt status F_ 501(c)(3) F 501( c) ( 12 ) -4 ( insert no ) 1 4947(a)(1) or F_ 527

J Website:0- N/A

tmpioyer iaenuricarion nu

58-0301471

E Telephone number

(706)367-5281

G Gross receipts $ 467,007,550

H(a) Is this a group return for

affiliates? fl Yes F No

H(b) Are all affiliates included ? fl Yes F No

If "No," attach a list (see instructions)

H(c) Group exemption number 0-

K Form of organization F Corporation 1 Trust F_ Association 1 Other 0- L Year of formation 1938 M State of legal domicile GA

Summary

1 Briefly describe the organization's mission or most significant activities

TO PROVIDE THE BEST POSSIBLE ELECTRIC SERVICE TO ALL WHO DESIRE IT WITHIN THE SYSTEM AREA AT A

REASONABLE COST CONSISTENT WITH THE HIGHEST STANDARDS OF SERVICE

2 Check this box Of- if the organization discontinued its operations or disposed of more than 25% of its net assets

3 Number of voting members of the governing body (Part VI, line 1a) . . . . 3 9

4 Number of independent voting members of the governing body (Part VI, line 1b) . . 4 9

5 Total number of individuals employed in calendar year 2011 (Part V, line 2a) 5 441

6 Total number of volunteers (estimate if necessary) . 6

7aTotal unrelated business revenue from Part VIII, column (C), line 12 . 7a 1,185,868

b Net unrelated business taxable income from Form 990-T, line 34 . 7b 350,961

Prior Year Current Year

8 Contributions and grants (Part VIII, line 1h) 0

9 Program service revenue (Part VIII, line 2g) 464,037,376 462,426,355

13-
10 Investment income (Part VIII, column (A), lines 3, 4, and 7d ) . . . 4,444,988 3,395,327

11 Other revenue (Part VIII, column (A), lines 5, 6d, 8c, 9c, 10c, and 11e) 1,081,984 1,185,868

12 Total revenue-add lines 8 through 11 (must equal Part VIII, column (A), line

12) . . . . . . . . . . . . . . . . . . 469,564,348 467,007,550

13 Grants and similar amounts paid (Part IX, column (A), lines 1-3 ) . 0

14 Benefits paid to or for members (Part IX, column (A), line 4) . . . . 17,119,787

15 Salaries, other compensation, employee benefits (Part IX, column (A), lines

5-10) 742,865 734,378

16a Professional fundraising fees (Part IX, column (A), line 11e) . 0

sC
LLJ

b Total fundraising expenses (Part IX, column (D), line 25) 0-0

17 Other expenses (Part IX, column (A), lines h1a-11d, 11f-24e) . . . . 442,508,547 449,153,385

18 Total expenses Add lines 13-17 (must equal Part IX, column (A), line 25) 443,251,412 467,007,550

19 Revenue less expenses Subtract line 18 from line 12 26,312,936 0

Beginning of Current
End of Year

Year

'M 20 Total assets (Part X, line 16) . . . . . . . . . . . 790,117,279 832,806,637

21 Total liabilities (Part X, line 26) . . . . . . . . . . . 498,076,699 518,145,441

ZLL 22 Net assets or fund balances Subtract line 21 from line 20 292,040,580 314,661,196

Signature Block

Under penalties of perjury, I declare that I have examined this return, including acco

knowledge and belief, it is true, correct, and complete . Declaration of preparer (other

knowledge.

Sign
Signature of officer

Here Randall Pugh President & CEO

Type or print name and title

Preparers Date

signature J RANDOLPH NICHOLS

Preparer's Firm's name (or yours McNair McLemore Middlebrooks

Use Only if self-employed),

address, and ZIP + 4 Post Office Box One

Macon, GA 312020001

May the IRS discuss this return with the preparer shown above? (see instructio
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Statement of Program Service Accomplishments

Check if Schedule 0 contains a response to any question in this Part III (-

1 Briefly describe the organization's mission

TO PROVIDE THE BEST POSSIBLE ELECTRIC SERVICE TO ALL WHO DESIRE IT WITHIN THE SYSTEM AREA AT A REASONABLE

COST CONSISTENT WITH THE HIGHEST STANDARDS OF SERVICE

2 Did the organization undertake any significant program services during the year which were not listed on

the prior Form 990 or 990-EZ7 . . . . . . . . . . . . . . . . . . . . fl Yes F No

If"Yes,"describe these new services on Schedule 0

3 Did the organization cease conducting , or make significant changes in how it conducts , any program

services? . . . . . . . . . . . . . . . . . . . . . . . . . . F Yes F7 No

If"Yes,"describe these changes on Schedule 0

4 Describe the organization 's program service accomplishments for each of its three largest program services , as measured by

expenses Section 501(c)(3) and 501( c)(4) organizations and section 4947( a)(1) trusts are required to report the amount of

grants and allocations to others , the total expenses, and revenue , if any, for each program service reported

4a (Code ) ( Expenses $ 467,007,550 including grants of $ ) (Revenue $ 462,426,355

TO PROVIDE THE BEST POSSIBLE ELECTRIC SERVICE TO ALL WHO DESIRE IT WITHIN THE SYSTEM AREA AT A REASONABLE COST CONSISTENT WITH THE HIGHEST

STANDARDS OF SERVICE

4b (Code ) ( Expenses $ including grants of $ ) (Revenue $

4c (Code ) ( Expenses $ including grants of $ ) (Revenue $

4d Other program services (Describe in Schedule 0

(Expenses $ including grants of $ ) (Revenue $

4e Total program service expensesl-$ 467,007,550

Form 990 (2011 )
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Checklist of Required Schedules

Yes No

1 Is the organization described in section 501(c)(3) or4947(a)(1) (other than a private foundation)? If "Yes," No

complete Schedule A . . . . . . . . . . . . . . . . . . . . 1

2 Is the organization required to complete Schedule B, Schedule of Contnbutors(see instructions)? . 2 No

3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to No

candidates for public office? If "Yes,"complete Schedule C, Part I . . . . . . . . . . 3

4 Section 501 ( c)(3) organizations . Did the organization engage in lobbying activities, or have a section 501(h) No

election in effect during the tax year? If "Yes,"complete Schedule C, Part II . . . . . . . . . . 4

5 Is the organization a section 501 (c)(4), 501 (c)(5), or 501(c)(6) organization that receives membership dues,

assessments, or similar amounts as defined in Revenue Procedure 98-19? If "Yes," complete Schedule C, Part

III 5 N o

6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the

right to provide advice on the distribution or investment of amounts in such funds or accounts? If "Yes,"complete

Schedule D, Part I . . . . . . . . . . . . . . . . . . . 6
N o

7 Did the organization receive or hold a conservation easement, including easements to preserve open space,

the environment, historic land areas or historic structures? If "Yes," complete Schedule D, Part II19 . . 7 No

8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? If "Yes,"

complete Schedule D, Part III . . . . . . . . . . . . . . . . . . . . 8 N o

9 Did the organization report an amount in Part X, line 21, serve as a custodian for amounts not listed in Part X, or

provide credit counseling, debt management, credit repair, or debt negotiation services? If "Yes,"

complete Schedule D, Part IV' . . . . . . . . . . . . . . . . . . 9 N o

10 Did the organization, directly or through a related organization, hold assets in temporarily restricted endowments, 10 No

permanent endowments, or quasi-endowments? If "Yes,"complete Schedule D, Part V

11 If the organization's answer to any of the following questions is 'Yes/then complete Schedule D, Parts VI, VII,

VIII, IX, or X as applicable

a Did the organization report an amount for land, buildings, and equipment in Part X, linel0? If "Yes,"complete

Schedule D, Part VI. lla Yes

b Did the organization report an amount for investments-other securities in Part X, line 12 that is 5% or more of

its total assets reported in Part X, line 16? If "Yes, "complete Schedule D, Part VII. llb No

c Did the organization report an amount for investments-program related in Part X, line 13 that is 5% or more of

its total assets reported in Part X, line 16? If "Yes, "complete Schedule D, Part VIII. llc Yes

d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets

reported in Part X, line 16? If "Yes," complete Schedule D, Part IX. lid No

e Did the organization report an amount for other liabilities in Part X, line 25? If "Yes," complete Schedule D, Part X.
lie Yes

f Did the organization's separate or consolidated financial statements for the tax year include a footnote that

addresses the organization's liability for uncertain tax positions under FIN 48 (ASC 740)? If "Yes,"complete 11f No
Schedule D, Part X.5

12a Did the organization obtain separate, independent audited financial statements for the tax year? If "Yes,"complete

Schedule D, Parts XI, XII, and XIII 12a N o

b Was the organization included in consolidated, independent audited financial statements for the tax year? If

"Yes,"and if the organization answered 'No'to line 12a, then completing Schedule D, Parts XI, XII, and XIII is optional 12b N o

95

13 Is the organization a school described in section 170(b)(1)(A)(ii)? If "Yes, "complete Schedule E
13 No

14a Did the organization maintain an office, employees, or agents outside of the United States? . 14a No

b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business, investment,

and program service activities outside the United States, or aggregate foreign investments valued at $100,000 or more? if "Yes, " complete

Schedule F, Part I . 14b N o

15 Did the organization report on Part IX, column (A ), line 3, more than $5,000 of grants or assistance to any

organization or entity located outside the U S ? If "Yes," complete Schedule F, Part II and IV . . 15 No

16 Did the organization report on Part IX, column (A ), line 3, more than $5,000 of aggregate grants or assistance to

individuals located outside the U S ? If "Yes," complete Schedule F, Part III and IV . 16 No

17 Did the organization report a total of more than $15,000, of expenses for professional fundraising services on 17 No

P a rt I X, column (A), lines 6 and 11 e? If "Yes, " complete Schedule G, Part I

18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part

VIII, lines 1c and 8a? If "Yes," complete Schedule G, Part II . . . . . . . . . 18 No

19 Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a? If 19 No

"Yes,"complete Schedule G, Part III . . . . . . . . . . . . . . . . . . .

20a Did the organization operate one or more hospitals? If "Yes, "complete Schedule H . 20a No

b If"Yes" to line 20a, did the organization attach its audited financial statement to this return? Note . All Form 990

filers that operated one or more hospitals must attach audited financial statements 20b

Form 990 (2011 )
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Checklist of Required Schedules (continued)

21 Did the organization report more than $5,000 of grants and other assistance to governments and organizations in 21
the United States on Part IX, column (A), line 1? If "Yes," complete Schedule I, Parts I and II . .

22 Did the organization report more than $5,000 of grants and other assistance to individuals in the U nited States 22
on Part IX, column (A), line 2? If "Yes,"complete Schedule I, Parts I and III . . . . .

23 Did the organization answer "Yes " to Part VII, Section A, questions 3, 4, or 5, about compensation of the

organization 's current and former officers, directors, trustees , key employees, and highest compensated 23

employees? If "Yes,"completeScheduleJ . . . . . . . . . . . . . . . . IN I

24a Did the organization have a tax - exempt bond issue with an outstanding principal amount of more than $100,000

as of the last day of the year, that was issued after December 31, 2002? If "Yes," answer questions 24b-24d and

complete Schedule K. If "No,"go to line 25 . . . . . . . . . . . . . . . 24a

b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? . 24b

c Did the organization maintain an escrow account other than a refunding escrow at any time during the year

to defease any tax-exempt bonds? . 24c

d Did the organization act as an "on behalf of" issuer for bonds outstanding at any time during the year? 24d

25a Section 501(c)( 3) and 501 ( c)(4) organizations . Did the organization engage in an excess benefit transaction with

a disqualified person during the year? If "Yes," complete Schedule L, Part I . 25a

b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior

year, and that the transaction has not been reported on any of the organization's prior Forms 990 or 990-EZ? If 25b

"Yes,"complete Schedule L, Part I . . . . . . . . . . . . . . . .

26 Was a loan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or

disqualified person outstanding as of the end of the organization's tax year? If "Yes," complete Schedule L, 26

Part II . . . . . . . . . . . . . . . . . . . . . . . . . . .

27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantial

contributor, or a grant selection committee member, or to a person related to such an individual? If "Yes," 27

complete Schedule L, Part III . . . . . . . . . . . . . . .

28 Was the organization a party to a business transaction with one of the following parties? (see Schedule L, Part IV

instructions for applicable filing thresholds, conditions, and exceptions)

a A current or former officer, director, trustee, or key employee? If "Yes,"complete Schedule L, Part

IV . . . . . . . . . . . . . . . . . . . . . . . . .
28a

b A family member of a current or former officer, director, trustee, or key employee? If "Yes,"

complete Schedule L, Part IV . . . . . . . . . . . . . . . . . . 28b

c A n entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was

an officer, director, trustee, or owner? If "Yes,"complete Schedule L, Part IV . . 28c

29 Did the organization receive more than $25,000 in non-cash contributions? If "Yes, "complete Schedule M 29

30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified

conservation contributions? If "Yes, "complete Schedule M . . . . . . . . . . . 30

31 Did the organization liquidate, terminate, or dissolve and cease operations? If "Yes," complete Schedule N,

Part I . . . . . . . . . . . . . . . . . . . . . . . . . . 31

32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If "Yes, " complete

Schedule N, Part II . . . . . . . . . . . . . . . . . . . . . . 32

33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations

sections 301 7701-2 and 301 7701-3? If "Yes,"complete Schedule R, PartI . . . . . . . 33

34 Was the organization related to any tax-exempt or taxable entity? If "Yes,"complete Schedule R, Parts II, III, IV,

and V, line l . . . . . . . . . . . . . . . . . . . . 34

35a Is any related organization a controlled entity of the filing organization within the meaning of section 512(b)(13)?
35a

b Did the organization receive any payment from or engage in any transaction with a controlled entity within the
35b

meaning of section 512 (b)(13 )? If "Yes,"complete Schedule R, Part V, line 2 . . .

36 Section 501(c)( 3) organizations . Did the organization make any transfers to an exempt non-charitable related

organization? If "Yes,"complete Schedule R, Part V, line 2 . . . . . . . . . . 36

37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization

and that is treated as a partnership for federal income tax purposes? If "Yes," complete Schedule R, Part VI 37

38 Did the organization complete Schedule 0 and provide explanations in Schedule 0 for Part VI, lines 11 and 19?

Note . All Form 990 filers are required to complete Schedule 0 . . . . . . . . . . . 38

No

No

Yes

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

No

Yes
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KEW
Statements Regarding Other IRS Filings and Tax Compliance

Check if Schedule 0 contains a response to any question in this Part V

Yes No

la Enter the number reported in Box 3 of Form 1096 Enter-0- if not applicable

la 170

b Enter the number of Forms W-2G included in line la Enter-0- if not applicable
lb 0

c Did the organization comply with backup withholding rules for reportable payments to vendors and reportable

gaming (gambling) winnings to prize winners? . . . . . . . . . . . . . . . . . 1c Yes

2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax

Statements filed for the calendar year ending with or within the year covered by this

return . . . . . . . . . . . . . . . . . . . . 2a 441

b If at least one is reported on line 2a, did the organization file all required federal employment tax returns?

2b Yes

Note . If the sum of lines la and 2a is greater than 250, you may be required to e-file (see instructions)

3a Did the organization have unrelated business gross income of $1,000 or more during the

year? . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3a Yes

b If "Yes," has it filed a Form 990-T for this year? If "No,"provide an explanation in Schedule O . . . . 3b Yes

4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority

over, a financial account in a foreign country (such as a bank account or securities

account)? . . . . . . . . . . . . . . . . . . . . . . 4a No

b If "Yes," enter the name of the foreign country 0-

See instructions for filing requirements for Form TD F 90-22 1, Report of Foreign Bank and Financial Accounts

5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . . 5a No

b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? 5b No

c If"Yes" to line 5a or 5b, did the organization file Form 8886-T? No

5c

6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the 6a No

organization solicit any contributions that were not tax deductible? . .

b If "Yes," did the organization include with every solicitation an express statement that such contributions or gifts

were not tax deductible? . . . . . . . . . . . . . . . . . . . . . . . 6b No

7 Organizations that may receive deductible contributions under section 170(c).

a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods and 7a

services provided to the payor? . . . . . . . . . . . . . . . . . . . .

b If "Yes," did the organization notify the donor of the value of the goods or services provided? . 7b

c Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required to

file Form 82827 . . . . . . . . . . . . . . . . . . . . . . . . . . 7c

d If "Yes," indicate the number of Forms 8282 filed during the year . 7d

e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit

contract? . . . . . . . . . . . . . . . . . . . . . . . . . 7e

f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f

g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as

required? . 7g

h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a

Form 1098-C? . 7h

8 Sponsoring organizations maintaining donor advised funds and section 509(a )( 3) supporting organizations. Did

the supporting organization, or a donor advised fund maintained by a sponsoring organization, have excess

business holdings at any time during the year? . 8 No

9 Sponsoring organizations maintaining donor advised funds.

a Did the organization make any taxable distributions under section 4966? . 9a No

b Did the organization make a distribution to a donor, donor advisor, or related person? . 9b No

10 Section 501(c)( 7) organizations. Enter

a Initiation fees and capital contributions included on Part VIII, line 12 . 10a

b Gross receipts, included on Form 990, Part VIII, line 12, for public use of club 10b

facilities

11 Section 501(c)( 12) organizations. Enter

a Gross income from members or shareholders . . . . . . . . 11a 459,718,148

b Gross income from other sources (Do not net amounts due or paid to other

sources against amounts due or received from them ) . . . . . . 11b 3,967,497

12a Section 4947( a)(1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 1041? 12a No

b If "Yes," enter the amount of tax-exempt interest received or accrued during the

year 12b

13 Section 501(c)(29) qualified nonprofit health insurance issuers.

a Is the organization licensed to issue qualified health plans in more than one state?

Note . All 501(c)(29) organizations must list in Schedule 0 each state in which they are licensed to issue

qualified health plans, the amount of reserves required by each state, and the amount of reserves the organization

allocated to each state 13a No

b Enter the aggregate amount of reserves the organization is required to maintain by

the states in which the organization is licensed to issue qualified health plans 13b

c Enter the aggregate amount of reserves on hand
13c

14a Did the organization receive any payments for indoor tanning services during the tax year? . . . 14a No

b If "Yes," has it filed a Form 720 to report these payments? If "No,"provide an explanation in Schedule 0 . 14b No

Form 990 (2011 )
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Lam
Governance , Management, and Disclosure For each "Yes" response to lines 2 through 7b below, and for

a "No" response to lines 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule

0. See instructions.

Check if Schedule 0 contains a response to any question in this Part VI .F

Section A . Governing Body and Management

Yes No

la Enter the number of voting members of the governing body at the end of the tax

year . . . . . . . . . . . . . la 9

b Enter the number of voting members included in line la, above, who are

independent . . . . . . . . . . . . . . . . lb 9

2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any

other officer, director, trustee, or key employee? 2 No

3 Did the organization delegate control over management duties customarily performed by or under the direct

supervision of officers, directors or trustees, or key employees to a management company or other person? . 3 No

4 Did the organization make any significant changes to its governing documents since the prior Form 990 was

filed? 4 No

5 Did the organization become aware during the year of a significant diversion of the organization's assets? 5 No

6 Did the organization have members or stockholders? 6 Yes

7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or

more members of the governing body? . . . . . . . . . . . . . . . . 7a Yes

b Are any governance decisions of the organization reserved to (or subject to approval by) members, stockholders, 7b Yes

or persons other than the governing body?

8 Did the organization contemporaneously document the meetings held or written actions undertaken during the

year by the following

a The governing body? . . . . . . . . . . . . . . . . . . . . . . . . 8a Yes

b Each committee with authority to act on behalf of the governing body? . 8b Yes

9 Is there any officer, director, trustee, or key employee listed in Part VII, Section A, who cannot be reached at the

FTorganization's mailing address? If"Yes," provide the names and addresses i n Schedule 0 . . . 9 No

Section B. Policies (This Section B requests information about policies not required by the Internal

Revenue Code. )

Yes No

10a Did the organization have local chapters, branches, or affiliates? 10a No

b If"Yes," did the organization have written policies and procedures governing the activities of such chapters,

affiliates, and branches to ensure their operations are consistent with the organization's exempt

purposes? .
10b No

11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing

the form? 11a Yes

b Describe in Schedule 0 the process, if any, used by the organization to review the Form 990

12a Did the organization have a written conflict of interest policy? If "No,"go to line 13 . 12a Yes

b Were officers, directors or trustees, and key employees required to disclose annually interests that could give

rise to conflicts? . . . . . . . . . . . . . . . . . . . . . . . 12b Yes

c Did the organization regularly and consistently monitor and enforce compliance with the policy? If"Yes," describe

in Schedule 0 how this was done . . . . . . . . . . . . . . . . . . . 12c Yes

13 Did the organization have a written whistleblower policy? 13 Yes

14 Did the organization have a written document retention and destruction policy? . 14 Yes

15 Did the process for determining compensation of the following persons include a review and approval by

independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision?

a The organization's CEO, Executive Director, or top management official 15a Yes

b Other officers or key employees of the organization 15b Yes

If "Yes," to line 15a or 15b, describe the process in Schedule 0 (see instructions)

16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a

taxable entity during the year? . . . . . . . . . . . . . . . . . . . . . 16a No

b If "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its

participation in joint venture arrangements under applicable federal tax law, and take steps to safeguard the

organization's exempt status with respect to such arrangements? 16b No

Section C. Disclosure

17 List the States with which a copy of this Form 990 is required to be filed- GA

18 Section 6104 requires an organization to make its Form 1023 (or 1024 if applicable ), 990, and 990 -T (501(c)

(3 )s only) available for public inspection Indicate how you made these available Check all that apply

fl Own website fi Another' s website F Upon request

19 Describe in Schedule 0 whether ( and if so, how), the organization made its governing documents , conflict of

interest policy , and financial statements available to the public See Additional Data Table

20 State the name, physical address, and telephone number of the person who possesses the books and records of the organization0-

JACKSON EMC

PO BOX 38

JEFFERSON,GA 30549

(706)367-5281

Form 990 (2011 )
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Compensation of Officers , Directors ,Trustees, Key Employees, Highest Compensated

Employees , and Independent Contractors
Check if Schedule 0 contains a response to any question in this Part VII (-

Section A. Officers, Directors, Trustees, Kev Employees, and Highest Compensated Employees

la Complete this table for all persons required to be listed Report compensation for the calendar year ending with or within the organization's

tax year

* List all of the organization's current officers, directors, trustees (whether individuals or organizations), regardless of amount

of compensation, and current key employees Enter -0- in columns (D), (E), and (F) if no compensation was paid

* List all of the organization's current key employees, if any See instructions for definition of "key employee "

* List the organization's five current highest compensated employees (other than an officer, director, trustee or key employee)

who received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the

organization and any related organizations

* List all of the organization's former officers, key employees, or highest compensated employees who received more than $100,000

of reportable compensation from the organization and any related organizations

* List all of the organization's former directors or trustees that received, in the capacity as a former director or trustee of the

organization, more than $10,000 of reportable compensation from the organization and any related organizations

List persons in the following order individual trustees or directors, institutional trustees, officers, key employees, highest

compensated employees, and former such persons

1 Check this box if neither the organization nor any related organizations compensated any current or former officer, director, or trustee

(A) (B) (C) (D) ( E) (F)

Name and Title Average Position (do not check Reportable Reportable Estimated

hours more than one box, compensation compensation amount of other

per unless person is both from the from related compensation

week an officer and a organization (W- organizations from the

(describe director/trustee) 2/1099-MISC) (W- 2/1099- organization and

hours 0 = MISC) related

for - 3uo organizations

related , a rt

organizations rt
0

-n
0

in C: C^

Schedule 5
0)

M

q

(1) Lynn Price
3 00 X 23,936 0 0

Director

(2) Charles B Steele
4 00 X X 16,138 0 0

Vice Chairman

(3) Charles Gorham
3 00 X 12,690 0 0

Director

(4) Otis Jones
5 00 X X 18,305 0 0

Chairman

(5) John Mitchell
3 00 X 27,711 0 0

Director

(6) Rodney Chandler
4 00 X X 25,911 0 0

Sec-Treas

(7) Ray Jones
3 00 X 10,165 0 0

Director

(8) Alton Thornton
3 00 X 6,016 0 0

Director

(9) Bill E Carpenter
3 00 X 15,613 0 0

Director

(10) Randall Pugh
40 00 X 460,344 0 117,549

President & CEO

(11) James H Crawford Jr
40 00 X 232,566 0 62,499

VP-Cust/Dist Servs

(12) Greg S Keith
40 00 X 226,105 0 62,499

VP-Finance/Acctng

(13) Roy A Stowe
40 00 X 233,232 0 62,499

VP- Mktg Mem Rel

(14) James D Smith
40 00 X 226,995 0 62,499

VP- Engineering/Op

(15) William F Sanders
40 00 X 142,232 0 40,642

District Mgr-Gains

Form 990(2011)
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Section A. Officers, Directors, Trustees , Key Employees, and Highest Compensated Employees (continued)

(A)

Name and Title

(B)

Average

hours

per

week

(describe

(C)

Position (do not check

more than one box,

unless person is both

an officer and a

director/trustee)

(D)

Reportable

compensation

from the

organization (W-

2/1099-MISC)

(E)

Reportable

compensation

from related

organizations

(W- 2/1099-

(F)

Estimated

amount of other

compensation

from the

organization and

hours

for

related

organizations

Schedule
0)

E

C

^- F

4'

ry

Q

D

0

^

0 =

3uo

art,
{7

a0

J

^+

T
o

a,

MISC) related

organizations

lb Sub-Total . . . . . . . . . . . . . . . 0-

c Total from continuation sheets to Part VII, Section A . . . 0-

d Total ( add lines lb and 1c) . . . . . . . . . . . . 0- 1,677,959 408,187

Total number of individuals (including but not limited to those listed above) who received more than

$100,000 of reportable compensation from the organization-21

No

Did the organization list any former officer, director or trustee, key employee, or highest compensated employee

on line la? If "Yes," complete Schedule Jfor such individual . . . . . . . . . . . . 3 No

4 For any individual listed on line la, is the sum of reportable compensation and other compensation from the

organization and related organizations greater than $150,0007 If "Yes," complete Schedule -7 for such

individual . . . . . . . . . . . . . . . . . . . . . . . . . . .

Did any person listed on line la receive or accrue compensation from any unrelated organization or individual for

services rendered to the organization? If "Yes,"complete Schedule J for such person . 5 No

Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than

$100,000 of compensation from the organization Report compensation for the calendar year ending with

or within the organization's tax year

(A) (B) (C)
Name and business address Description of services Compensation

C H Guernsey and Company

PO Box 96 - 0012 Wholesale Power Cons 176,851

Oklahoma CIty , OK 731960012

Taylor Tree Service

2224 Riverbend Road Right - of-Way 246,009

Demorest , GA 30535

STS LLC

PO Box 860788 Right-of-Way 441,082

Orlando, FL 328860788

Elie T Studivant Jr

428 Martin L King Jr Avenue Right-of-Way 194,112

Jefferson , GA 30549

Corus Group LLC

130 Technology Parkway Comp Network Support 602,440

Norcross , GA 30092

2 Total number of independent contractors ( including but not limited to those listed above ) who received more than

$100,000 of compensation from the organization 0-9

Form 990 (2011 )
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N Statement of Revenue

(A) (B) (C) (D)

Total revenue Related or Unrelated Revenue

exempt business excluded from

function revenue tax under

revenue sections

512, 513, or

514

la Federated campaigns . la

b Membership dues . . . . lb

C C
c Fundraising events . 1c

45 •
Cx^

d Related organizations . ld

e Government grants ( contributions) le

i f All other contributions, gifts, grants, and if
similar amounts not included above

g Noncash contributions included in

lines la-1f $

h Total . Add lines la - 1f . 0- 0

Business Code

2a Pole Rental 221000 2,499,991 2,499,991

a2 b Patronage Cap-Assoc Org 221000 261,169 261,169

C Electric Energy Sales 221000 459,665,195 459,665,195

d

e

f All other program service revenue

g Total . Add lines 2a -2f . . . . . . . . 0- 462,426,355

3 Investment income ( including dividends , interest

and other similar amounts ) . 0- 3,395,327 3,395,327

4 Income from investment of tax- exempt bond proceeds . . 0- 0

5 Royalties . . . . . . . . . . . . 0- 0

(i) Real (ii) Personal

6a Gross rents

b Less rental

expenses

c Rental income

or (loss)

d Net rental inco me or ( loss) 0

(i) Securities (ii) Other

7a Gross amount

from sales of

assets other

than inventory

b Less cost or

other basis and

sales expenses

c Gain or (loss)

d Net gain or ( loss) . . . . . . . . . .0- 0

8a Gross income from fundraising

w events (not including
3 $

of contributions reported on line 1c)

See Part IV, line 18 .

aL

b Less direct expenses . b

c Net income or (loss) from fundraising events . 0

9a Gross income from gaming activities

See Part IV, line 19 . .

a

b Less direct expenses . b

c Net income or (loss ) from gaming activities . . .0- 0

10a Gross sales of inventory, less

returns and allowances .

a

b Less cost of goods sold . b

c Net income or (loss ) from sales of inventory . 0- 0

Miscellaneous Revenue Business Code

11a Cooperative Choice, LLC
900001 1,185,868 1,185,868

b

C

d All other revenue . .

e Total .Add lines 11a-11d . .

0- 1,185,868

12 Total revenue . See Instructions . 0-

L_
467,007,550 462,426,355 , 1,185,868 3,395,327

Form 990 (2011)
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Statement of Functional Expenses

Section 501(c)(3) and 501(c)(4) organizations must complete all columns

All other organizations must complete column (A) but are not required to complete columns (B), (C), and (D)

Check if Schedule 0 contains a response to any question in this Part IX (-

Do not include amounts reported on lines 6b,

7b, 8b, 9b, and 10b of Part VIII .

(A)

Total expenses

(B)
Program service

expenses

(C)

Management and

general expenses

(D)

Fundraising

expenses

1 Grants and other assistance to governments and organizations

in the United States See Part IV, line 21 0

2 Grants and other assistance to individuals in the

United States See Part IV , line 22 0

3 Grants and other assistance to governments,

organizations , and individuals outside the United

States See Part IV, lines 15 and 16 0

4 Benefits paid to or for members 17,119,787 17,119,787

5 Compensation of current officers, directors , trustees, and

key employees 734,378 734,378

6 Compensation not included above, to disqualified persons

(as defined under section 4958 ( f)(1)) and persons

described in section 4958 ( c)(3)(B) . 0

7 Other salaries and wages 0

8 Pension plan contributions ( include section 401(k ) and section

403(b) employer contributions) 0

9 Other employee benefits . 0

10 Payroll taxes . 0

11 Fees for services ( non-employees)

a Management . 0

b Legal . 0

c Accounting . 0

d Lobbying . 0

e Professional fundraising See Part IV, Tine 17 0

f Investment management fees . 0

g Other . 0

12 Advertising and promotion . 0

13 Office expenses 1,050,183 1,050,183

14 Information technology 0

15 Royalties . 0

16 Occupancy 0

17 Travel . 0

18 Payments of travel or entertainment expenses for any federal,

state, or local public officials 0

19 Conferences , conventions , and meetings 0

20 Interest 21,437,632 21,437,632

21 Payments to affiliates 0

22 Depreciation , depletion, and amortization 27,342,181 27,342,181

23 Insurance . . . . . . . . . . . . . 0

24 Other expenses Itemize expenses not covered above (List

miscellaneous expenses in line 24f If line 24f amount exceeds 10% of

line 25, column (A) amount, list line 24f expenses on Schedule 0

a Purchased Power 350,226,753 350,226,753

b Distribution Operations 10,792,228 10,792,228

c Distribution Maintenance 12,793,607 12,793,607

d Consumer Accounts 12,171,613 12,171,613

e Admin & General Exp 7,682,919 7,682,919

f All other expenses 5,656,269 5,656,269

25 Total functional expenses. Add lines 1 through 24f 467,007,550 467,007,550 0 0

26 Joint costs. Check here 1F- if following

SOP 98-2 (ASC 958-720) Complete this line only if the

organization reported in column ( B) joint costs from a

combined educational campaign and fundraising solicitation

Form 990 (2011)



Form 990 (2011) Page 11

Balance Sheet

(A) (B)

Beginning of year End of year

1 Cash-non-interest-bearing 1,493,526 1 1,599,513

2 Savings and temporary cash investments . 38,200,000 2 64,200,000

3 Pledges and grants receivable, net 3 0

4 Accounts receivable, net . 24,981,120 4 26,449,351

5 Receivables from current and former officers, directors, trustees, key employees, and

highest compensated employees Complete Part II of

Schedule L 5 0

6 Receivables from other disqualified persons (as defined under section 4958(f)(1)) and

persons described in section 4958(c)(3)(B) Complete Part II of

Schedule L 6 0

7 Notes and loans receivable, net 7 0

8 Inventories for sale or use 11,144,595 8 9,644,198

9 Prepaid expenses and deferred charges 507,784 9 3,733,487

10a Land, buildings, and equipment cost or other basis Complete 817,055,628

Part VI of Schedule D 10a

b Less accumulated depreciation 10b 219,586,599 584,933,128 10c 597,469,029

11 Investments-publicly traded securities . 11 0

12 Investments-other securities See Part IV, line 11 12 0

13 Investments-program-related See Part IV, line 11 126,091,562 13 129,061,545

14 Intangible assets 14 0

15 Other assets See Part IV, line 11 2,765,564 15 649,514

16 Total assets . Add lines 1 through 15 (must equal line 34) . 790,117,279 16 832,806,637

17 Accounts payable and accrued expenses 63,570,479 17 63,542,603

18 Grants payable 18

19 Deferred revenue 19

20 Tax-exempt bond liabilities 20

21 Escrow or custodial account liability Complete Part IVof Schedule D . 21

22 Payables to current and former officers, directors, trustees, key

employees, highest compensated employees, and disqualified

persons Complete Part II of Schedule L . 22

23 Secured mortgages and notes payable to unrelated third parties 375,917,738 23 406,735,186

24 Unsecured notes and loans payable to unrelated third parties 24

25 Other liabilities (including federal income tax, payables to related third parties,

and other liabilities not included on lines 17-24) Complete Part X of Schedule
D . 58,588,482 25 47,867,652

26 Total liabilities . Add lines 17 through 25 . 498,076,699 26 518,145,441

Organizations that follow SFAS 117, check here 1 F- and complete lines 27

through 29, and lines 33 and 34.

gu 27 Unrestricted net assets 27

M
ca

28 Temporarily restricted net assets 28

r
29 Permanently restricted net assets 29

_

Organizations that do not follow SFAS 117, check here 1- F and complete
W_

lines 30 through 34.

30 Capital stock or trust principal, or current funds 2,762,720 30 2,859,840

31 Paid-in or capital surplus, or land, building or equipment fund 31

< 32 Retained earnings, endowment, accumulated income, or other funds 289,277,860 32 311,801,356

33 Total net assets or fund balances 292,040,580 33 314,661,196

34 Total liabilities and net assets/fund balances 790,117,279 34 832,806,637

Form 990 (2011 )
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« Reconcilliation of Net Assets
Check if Schedule 0 contains a response to any question in this Part XI . F

1 Total revenue (must equal Part VIII, column (A), line 12)

1 467,007,550

2 Total expenses (must equal Part IX, column (A), line 25)

2 467,007,550

3 Revenue less expenses Subtract line 2 from line 1 .

3 0

4 Net assets or fund balances at beginning of year (must equal Part X, line 33, column (A))

4 292,040,580

5 Other changes in net assets or fund balances (explain in Schedule O) .

5 22,620,616

6 Net assets or fund balances at end of year Combine lines 3, 4, and 5 (must equal Part X, line 33, column

(B)) 6 314,661,196

GZMM-
Financial Statements and Reporting

Check if Schedule 0 contains a response to any question in this Part XII . (-

Yes No

Accounting method used to prepare the Form 990 fl Cash 17 Accrual (Other

If the organization changed its method of accounting from a prior year or checked "Other," explain in

Schedule 0

2a Were the organization's financial statements compiled or reviewed by an independent accountant? 2a No

b Were the organization's financial statements audited by an independent accountant? . 2b Yes

c If "Yes," to 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the

audit, review, or compilation of its financial statements and selection of an independent accountant?

If the organization changed either its oversight process or selection process during the tax year, explain in

Schedule 0 2c Yes

d If "Yes" to line 2a or 2b, check a box below to indicate whether the financial statements for the year were issued

on a separate basis, consolidated basis, or both

fl Separate basis fl Consolidated basis fl Both consolidated and separated basis

3a As a result of a federal award, was the organization required to undergo an audit or audits as set forth in the

Single Audit Act and OMB Circular A-133? . . . . . . . . . . . . . . . 3a No

b If"Yes," did the organization undergo the required audit or audits? If the organization did not undergo the required 3b No

audit or audits, explain why in Schedule 0 and describe any steps taken to undergo such audits .

Form 990 (2011)
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SCHEDULE D

(Form 990)
Supplemental Financial Statements

1- Complete if the organization answered "Yes," to Form 990,

OMB No 1545-0047

2011
Department of the Treasury Part IV, line 6, 7, 9, 10, 11a 11b 11c 11d 11e 11f 12a , or 12b

bafffim
Internal Revenue Service 1- Attach to Form 990. 1- See separate instructions.

Name of the organization Employer identification number

Jackson Electric Membership Corporation

58-0301471

Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the

org anization answered "Yes" to Form 990 Part IV , line 6.

(a) Donor advised funds ( b) Funds and other accounts

1 Total number at end of year

2 Aggregate contributions to (during year)

3 Aggregate grants from ( during year)

4 Aggregate value at end of year

5 Did the organization inform all donors and donor advisors in writing that the assets held in donor advised

funds are the organization ' s property , subject to the organization ' s exclusive legal control? F Yes I No

6 Did the organization inform all grantees , donors, and donor advisors in writing that grant funds may be

used only for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose

conferring impermissible private benefit fl Yes fl No

MRSTI-Conservation Easements. Complete if the organization answered "Yes" to Form 990, Part IV , line 7.

1 Purpose ( s) of conservation easements held by the organization ( check all that apply)

1 Preservation of land for public use ( e g , recreation or pleasure ) 1 Preservation of an historically importantly land area

1 Protection of natural habitat 1 Preservation of a certified historic structure

fl Preservation of open space

Complete lines 2a-2d if the organization held a qualified conservation contribution in the form of a conservation

easement on the last day of the tax year

Held at the End of the Year

a Total number of conservation easements 2a

b Total acreage restricted by conservation easements 2b

c Number of conservation easements on a certified historic structure included in (a) 2c

d Number of conservation easements included in (c) acquired after 8/17/06 2d

N umber of conservation easements modified, transferred, released, extinguished, or terminated by the organization during

the taxable year 0-

4 N umber of states where property subject to conservation easement is located 0-

5 Does the organization have a written policy regarding the periodic monitoring , inspection , handling of violations, and

enforcement of the conservation easements it holds? fl Yes fl No

Staff and volunteer hours devoted to monitoring, inspecting and enforcing conservation easements during the year 1-

Amount of expenses incurred in monitoring, inspecting, and enforcing conservation easements during the year

0-$

Does each conservation easement reported on line 2 ( d) above satisfy the requirements of section

170(h)(4)(B)(i) and 170(h)(4)(B)(ii)? 1 Yes fl No

9 In Part XIV, describe how the organization reports conservation easements in its revenue and expense statement, and

balance sheet, and include, if applicable, the text of the footnote to the organization's financial statements that describes

the organization's accounting for conservation easements

Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.

Complete if the organization answered "Yes" to Form 990, Part IV, line 8.

la If the organization elected, as permitted under SFAS 116, not to report in its revenue statement and balance sheet works of

art, historical treasures, or other similar assets held for public exhibition, education or research in furtherance of public service,

provide, in Part XIV, the text of the footnote to its financial statements that describes these items

b If the organization elected, as permitted under SFAS 116, to report in its revenue statement and balance sheet works of art,

historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service,

provide the following amounts relating to these items

(i) Revenues included in Form 990, Part VIII, line 1 $

(ii)Assets included in Form 990, Part X $

If the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide the

following amounts required to be reported under SFAS 116 relating to these items

a Revenues included in Form 990, Part VIII, line 1 $

b Assets included in Form 990, Part X $

For Privacy Act and Paperwork Reduction Act Notice, see the Intructions for Form 990 Cat No 52283D Schedule D ( Form 990) 2011
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r:FTnFW Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

3 Using the organization's accession and other records, check any of the following that are a significant use of its collection

items (check all that apply)

a F_ Public exhibition d fl Loan or exchange programs

b 1 Scholarly research e (- Other

c F Preservation for future generations

4 Provide a description of the organization's collections and explain how they further the organization's exempt purpose in

Part XIV

5 During the year, did the organization solicit or receive donations of art, historical treasures or other similar

assets to be sold to raise funds rather than to be maintained as part of the organization's collection? 1 Yes 1 No

Escrow and Custodial Arrangements . Complete if the organization answered "Yes" to Form 990,

Part IV, line 9, or reported an amount on Form 990, Part X, line 21.

la Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not

included on Form 990, Part X7 1 Yes F No

b If "Yes," explain the arrangement in Part XIV and complete the following table

Amount

c Beginning balance 1c

d Additions during the year ld

e Distributions during the year le

f Ending balance if

2a Did the organization include an amount on Form 990, Part X, line 21? fl Yes fl No

b If"Yes," explain the arrangement in Part XIV

MITIT-Endowment Funds . Com p lete If the org anization answered "Yes" to Form 990, Part IV , line 10.

la Beginning of year balance

b Contributions .

c Investment earnings or losses

d Grants or scholarships . .

e Other expenditures for facilities

and programs

f Administrative expenses

g End of year balance .

(a)Current Year (b)Prior Year (c)Two Years Back (d)Three Years Back (e)Four Years Back

2 Provide the estimated percentage of the yearend balance held as

a Board designated or quasi-endowment 0-

b Permanent endowment 0-

c Term endowment 0-

3a Are there endowment funds not in the possession of the organization that are held and administered for the

organization by Yes No

(i) unrelated organizations . . . . . . . . . . . . . . . . . . . . . . . . 3a(i)

(ii) related organizations . . . . . . . . . . . . . . . . . . . . . . 3a(ii)

b If "Yes" to 3a(ii), are the related organizations listed as required on Schedule R? . . I 3b

4 Describe in Part XIV the intended uses of the organization's endowment funds

ITTMvi d Land . Buildinas . and Eauioment . See Form 990. Part X. line 10.

Description of property
(a) Cost or other

basis ( investment)

(b)Cost or other

basis (other )

(c) Accumulated

depreciation
(d) Book value

la Land 5,710 ,097 5,710,097

b Buildings

c Leasehold improvements . .

d Equipment 811,345,531 219,586,599 591,758,932

e Other

Total . Add lines la -le (Column (d) should equal Form 990, Part X, column (B), line 10 (c).) . . 0- 597,469,029

Schedule D (Form 990) 2011
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Investments -Other Securities . See Form 990 , Part X , line 12.

(a) Description of security or category
(b)Book value

(c) Method of valuation

(including name of security) Cost or end-of-year market value

(1 )Financial derivatives

(2)Closely-held equity interests

Other

Total . (Column (b) should equal Form 990, Part X, col (B) line 12 ) 01 1

Investments- Pro ram Related . See Form 990 , Part X , line 13.

I I
(b) Book value

(c) Method of valuation
(a) Description of investment type

Cost or end-of-vear market value

Total . (Column (b) should equal Form 990, Part X, col (B) line 13) 01 1 12 9,0 6 1,5 4 5

Other Assets . See Form 990 , Part X line 15.

(a) DescriDtion ( b) Book value

Total . (Column (b) should equal Form 990, Part X, co/.(8) line 15.)

Other Liabilities . See Form 990 , Part X line 25.

1 (a) Description of Liability (b) Amount

Federal Income Taxes

Deferred Credits 18,991,494

Consumer Deposits 8,147,772

Accum Prov for Pension & Benefits 20.728.386

Total . (Column (b) should equal Form 990, Part X, col (B) line 25) p. I 47,867,652

2. Fin 48 (ASC 740) Footnote In Part XIV, provide the text of the footnote to the organization's financial statements that reports the

organization's liability for uncertain tax positions under FIN 48 (ASC740)

Schedule D ( Form 990) 2011
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« Reconciliation of Chang e in Net Assets from Form 990 to Financial Statements

1 Total revenue (Form 990, Part VIII, column (A), line 12) 1

2 Total expenses (Form 990, Part IX, column (A), line 25) 2

3 Excess or (deficit) for the year Subtract line 2 from line 1 3

4 Net unrealized gains (losses) on investments 4

5 Donated services and use of facilities 5

6 Investment expenses 6

7 Prior period adjustments 7

8 Other (Describe in Part XIV) 8

9 Total adjustments (net) Add lines 4 - 8 9

10 Excess or (deficit) for the year per financial statements Combine lines 3 and 9 10

« Reconciliation of Revenue per Audited Financial Statements With Revenue per Return

1 Total revenue, gains, and other support per audited financial statements . 1

2 Amounts included on line 1 but not on Form 990, Part VIII, line 12

a Net unrealized gains on investments . 2a

b Donated services and use of facilities . 2b

c Recoveries of prior year grants 2c

d Other (Describe in Part XIV) . . . . . . . . . . . 2d

e Add lines 2a through 2d . . . . . . . . . . . . . . . . . . . . 2e

3 Subtract line 2e from line 1 . . . . . . . . . . . . . . . . . . . . 3

4 Amounts included on Form 990, Part VIII, line 12, but not on line 1

a Investment expenses not included on Form 990, Part VIII, line 7b 4a

b Other (Describe in Part XIV) . . . . . . . . . . 4b

c Add lines 4a and 4b . . . . . . . . . . . . . . . . . . . . . . 4c

5 Total Revenue Add lines 3 and 4c. (This should equal Form 990, Part I, line 12 . . . . . 5

« Reconciliation of Expenses per Audited Financial Statements With Expenses per Return

1 Total expenses and losses per audited financial

statements . 1

2 Amounts included on line 1 but not on Form 990, Part IX, line 25

a Donated services and use of facilities . 2a

b Prior year adjustments 2b

c Other losses . . . . . . . . . . . . . . . 2c

d Other (Describe in Part XIV ) . . . . . . . . . . . 2d

e Add lines 2a through 2d . . . . . . . . . . . . . . . . . . . . . 2e

3 Subtract line 2e from line 1 . . . . . . . . . . . . . . . . . . . . 3

4 Amounts included on Form 990, Part IX, line 25, but not on line 1:

a Investment expenses not included on Form 990, Part VIII, line 7b 4a

b Other (Describe in Part XIV ) . . . . . . . . . . . 4b

c Add lines 4a and 4b . . . . . . . . . . . . . . . . . . . . . . 4c

5 Total expenses Add lines 3 and 4c. (This should equal Form 990, Part I, line 18 . . . . . 5

« Su lementalInformation

Complete this part to provide the descriptions required for Part II, lines 3, 5, and 9, Part III, lines la and 4, Part IV, lines lb and 2b,

Part V, line 4, Part X, Part XI, line 8, Part XII, lines 2d and 4b, and Part XIII, lines 2d and 4b Also complete this part to provide any

additional information

Identifier Return Reference Explanation

Part XI, Line 8 Part XI, Line 8 Other Changes in Membership Fees $97120 Donated Capital $21895 Retired

Net Assets or Fund Balances Capital Credits $1323 Book Margins $27262846 Capital

Credit Retirements $ -4762568

Schedule D (Form 990) 2011
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Schedule J Compensation Information OMB No 1545-0047

(Form 990)
For certain Officers, Directors, Trustees, Key Employees, and Highest

2011Compensated Employees

1- Complete if the organization answered "Yes" to Form 990,
Department of the Treasury Part IV, question 23. PublicOpen to

Internal Revenue Service 1- Attach to Form 990. 1- See separate instructions. Inspection

Name of the organization
Jackson Electric Membership Corporation

Employer identification number

58-0301471

Questions Regarding Compensation

la Check the appropiate box(es ) if the organization provided any of the following to or for a person listed in Form

990, Part VII , Section A, line la Complete Part III to provide any relevant information regarding these items

1 First-class or charter travel 1 Housing allowance or residence for personal use

1 Travel for companions 1 Payments for business use of personal residence

1 Tax idemnification and gross-up payments 1 Health or social club dues or initiation fees

1 Discretionary spending account 1 Personal services (e g , maid, chauffeur, chef)

b If any of the boxes in line la are checked, did the organization follow a written policy regarding payment or

reimbursement orprovision of all the expenses described above? If "No," complete Part III to explain lb

2 Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all

officers, directors, trustees, and the CEO/Executive Director, regarding the items checked in line la? 2

3 Indicate which , if any, of the following the organization uses to establish the compensation of the

organization 's CEO/Executive Director Check all that apply

F Compensation committee fl Written employment contract

F Independent compensation consultant F Compensation survey or study

fl Form 990 of other organizations F Approval by the board or compensation committee

Yes I No

4 During the year, did any person listed in Form 990, Part VII, Section A, line la with respect to the filing organization

or a related organization

a Receive a severance payment or change-of-control payment? 4a No

b Participate in, or receive payment from, a supplemental nonqualified retirement plan? 4b No

c Participate in, or receive payment from, an equity-based compensation arrangement? 4c No

If "Yes" to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part III

Only 501 ( c)(3) and 501 ( c)(4) organizations only must complete lines 5-9.

5 For persons listed in form 990, Part VII, Section A, line la, did the organization pay or accrue any

compensation contingent on the revenues of

a The organization? 5a

b Any related organization? 5b

If "Yes," to line 5a or 5b, describe in Part III

6 For persons listed in form 990, Part VII, Section A, line la, did the organization pay or accrue any

compensation contingent on the net earnings of

a The organization? 6a

b Any related organization? 6b

If "Yes," to line 6a or 6b, describe in Part III

7 For persons listed in Form 990, Part VII, Section A, line la, did the organization provide any non-fixed

payments not described in lines 5 and 6? If "Yes," describe in Part III 7

8 Were any amounts reported in Form 990, Part VII, paid or accured pursuant to a contract that was

subject to the initial contract exception described in Regs section 53 4958-4(a)(3)? If "Yes," describe

in Part III 8

9 If "Yes" to line 8, did the organization also follow the rebuttable presumption procedure described in Regulations

section 53 4958-6(c)? 9

For Privacy Act and Paperwork Reduction Act Notice, see the Intructions for Form 990 Cat No 50053T Schedule 3 ( Form 990) 2011



Schedule J (Form 990) 2011 Page 2

Officers, Directors , Trustees , Key Employees, and Highest Compensated Employees . Use Schedule 3-1 if additional space needed.

For each individual whose compensation must be reported in Schedule J, report compensation from the organization on row (i) and from related organizations, described in the

instructions on row (ii) Do not list any individuals that are not listed on Form 990, Part VII

Note . The sum of columns (B)(1)-(iii) for each listed individual must equal the total amount of Form 990, Part VII, Section A, line la, columns (D) and (E) for that individual

(A) Name ( B) Breakdown of W-2 and/or 1099-MISC compensation (C) Retirement and (D) Nontaxable (E) Total of columns (F) Compensation

(i) Base

compensation

(ii) Bonus &

incentive

compensation

(iii) Other

reportable

compensation

other deferred

compensation

benefits ( B)(1)-(D) reported in prior

Form 990 or

Form 990-EZ

(1) William F Sanders (i) 137,152 290 4,790 33,876 6,766 182,874

(2) Roy A Stowe (i) 191,135 32,760 9,337 47,333 15,166 295,731

(3) Randall Pugh (i) 435,962 370 24,012 102,383 15,166 577,893

(4) James H Crawford Jr (i)
191,135 33,465 7,966 47,333 15,166 295,065

(5) James D Smith (i) 191,135 32,564 3,296 47,333 15,166 289,494

(6) Greg S Keith (i) 191,135 33,112 1,858 47,333 15,166 288,604

Schedule 3 (Form 990) 2011



Schedule J (Form 990) 2011 Page 3

Supplemental Information

Complete this part to provide the information, explanation, or descriptions required for Part I, lines la, 1b, 4c, 5a, 5b, 6a, 6b, 7, and 8 Also complete this part for any additional information

Identifier Return Reference Explanation

Schedule 3 (Form 990) 2011



JACKSON ELECTRIC MEMBERSHIP CORPORATION

JEFFERSON , GEORGIA

Board Policy No. 106

Services of Consultants

OBJECTIVE

A. To establish the policy governing the employment, selection, and use of consultants.

B. To define the relationships existing between employed consultants, the Board of

Directors, and the President/CEO.

II POLICY CONTENT

A. EE mployrnent and Use of Consultants, Public Accounting Firms, or Attorneys

I1 is recognized that effective management is the most important factor which

contributes to the success of the Cooperative. Furthermore, in the formulation,

adoption, execution and audit of Bylaws, policies, plans, and programs, there is a

need for the services of consultants to supply the Board of Directors and the

President/CEO with advice and assistance that will provide for well-informed

decisions.

? -i herefore, the President/CEO will provide for consulting services in the esinnated

annual operating budget which is submitted to the Board of I )irectois for Their

review, consideration, and appiopriato ricilon The piovisloll s will include the use

of specialized) iochnical knowledge for the following areas-but not lo the exclusion

of other areas which may be essential and desirable in the operation of Jackson

Fleciric Membership Corporation in order ihai its objectives may be atlained

a. I egal Altorney or Attorneys The regular Cooperative, attorney on monthly

retainer tee basis for stipulated functions plus compensation for additional

services rendered Special legal counsel wIrero specialized expertise is

required, such as labor law or antitrust

b L n aineerinq_ Engineer or Engineers employed for specific projects or on a

continuing retainer service contract for engineering system studies, inspection

of completed work orders, and performing other specialized duties on the

basis of regular and special requirements

c Accounting: Independent Certified Public Accountants employed for the

financial audit of the accounting records and related practices to meet the

requirements of the lending agencies and effective internal financial

management

d. Management Management consultants employed to study, analyze, and

recommend improvements in management practices in the areas of policy

formulation, program planning and administration of the salary and wage
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program and personnel policies and who are employed on a planned and

when required basis upon acceptance of cost proposals.

e Retail Rates : Rate consultants engaged if required to undertake cost of

service studies and to develop retail rates and related conditions of service

Other Consultants desired for their specialized technical knowledge on

problems of a non-recurring nature.

B. Selection of Consultants, Public Accounting Firms, or Attorneys

1. Consultants, public accounting firms, or attorneys will be selected by the Board of

Directors when their services are essential for audits of records and accounts,

legal opinions on policy, conducting of surveys, and making analyses of
management practices, or to make major engineering studies; however, the

President/CEO will be responsible for recommending the best qualified persons or
firms.

2 Authority is delegated to the President/CEO for the selection of consultants, public

accounting firms, or attorneys when their services are needed to supplomeni the
regular permanent staff or to serve as an advisor to the President/CEO on specific

operating problems

C Itelaiionships

1. Attorney

^_a The Attorney will have ^a reporting relationship lo Hie Bored of IJireciors In all

lho:s(- areas relating to basic le(paal entity, in all clew concerned speclllcally

with operuiing management, the Attorney will recogni/e r_a, leporilug

relationship direct to the President/ ( ;k"O

b I he Altorney selected to represent the Cooperative, will be available at all

regular and special meetings of the Board of Directors and at the annual

membership meetings to review and render opinions on current and potential

legal difficulties which rriny be Inherent in p1esent or pioposed Bylaws,

policies, and actions

c The Attorney will be responsible i'ol providing legal services on specific

problems when requested and for representing the Cooperative before courts

and commissions when such representation is deemed necessary by the

Board of Directors and/or the President/CEO A bill will be submitted for such

services and approved by the President/CEO

d Opinions relative to legal services furnished in connection with specific

operations problems will be submitted to the President/CEO

e. Compensation for legal counsel may be on an hourly or fee-for-service basis

or a combination thereof Any form of percentage based on a loan or other

form of capital acquisition should not be used as a basis for payment of legal

services.

JEMC BP106 - 2 of 4



2. The Consulting Engineer or engineering firm may have a direct reporting

relationship to the Board of Directors when the areas of employment such as

study, analysis, and review have been specifically determined by the Board with a

corresponding responsibility for a functional reporting relationship to the

President/CEO; when used to supplement the regular permanent staff or to serve

as advisor to the President/CEO in the areas of operating management for specific

engineering operating problems, the direct reporting relationship will be to the

President/CEO with a functional reporting responsibility to the Board of Directors.

3. Public Accounting Firm

The Public Accounting Firm will have a direct-reporting relationship to the

Board of Directors when employed by the Board to perform audits of records

and accounts but the President /CEO shall be kept informed and provide all

possible assistance and advice in making records and accounts available.

The Board and/or President/CEO shall be responsible for requesting

professional comments beyond minimum audit requirements. When rendering

accounting advice and assistance in connection with day-to day operations

the independent Certified Public Accountant's reporting relationship will he

directly to the President/CCEO and through the President/CEO to the staff.

The Public Accounting firm will prepare IRS form 990 under the direction of

the President/CEO. F he draft of Form 990 will be reviewed by the Board of

Directors before it is submitted to the Internal Revenue Service and the Board

of Directors will have full access to all supporting documentation and to the

persons responsible for preparing Form 990 [he minutes of the meeting of

the Board of Directors shall annually document the review of Form 990

f ho Management Consultant will iender technical advice and assistance on the

administration of approved policies, plans, and programs cuici the Cooperative's

management improvement programs in particular In the canyinq out of those

responsibilities, the Management Consultant's repotting relationship shall be

directly to the President/CRC) and through the Prosidont/CfEO to the staff. In

reporting on the recommendations resulting from the management audit or

appraisal or recommendations on revisions needed in Board-approved policies of

plans, the reporting relationship shall he directly to the Board but with the full

knowledge and understanding of the Ciesidcent/CFC

P Rate consultants, if engaged, will work with, and through, the Prosident/CEO on

their studies but may be asked to present their recommendations to the Board of

Directors or a committee of the Board

III RESPONSIBILITY

The President/CEO shall be responsible to the Board for recommendations to provide for

inclusion of consultant's appearance and reports on the agenda for Board meetings The

President/CEO shall have a further responsibility to furnish advice and counsel to the Board

on the employment, selection and use of consultants; this responsibility includes adequate

provision in the annual operating budget.
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REVISED DATE.
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MAY 1, 1985

NOVEMBER 23, 1987

NOVEMBER 6, 1992
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DECEMBER 7, 2007

SEPTEMBER 5, 2008
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JACKSON ELECTRIC MEMBERSHIP CORPORATION

BYLAWS

ARTICLE I

Member-Customers

Section 1 Qualifications and Obligations . Any natural person, firm, association,

electric membership corporation , foreign electric cooperative , corporation, domestic or foreign,

limited liability company , business or other trust, partnership, Federal agency , state or political

subdivision or other entity (each hereinafter referred to in this section as "applicant") to which

the Cooperative may lawfully provide electric service, may become a member-customer in the

Cooperative , under such conditions and terms as may be prescribed by the Board of Directors.

The applicant must also agree to purchase from the Cooperative electric energy as hereinafter

specified and agree to comply with and be bound by the articles of incorporation of the Coop-

erative, these bylaws and any amendments thereto , and such rules and regulations as may

from time to time be adopted by the Board of Directors provided, however, that an applicani

shall become a member- customer unless disapproved by the Board of Directors. A member-

customer who purchases electric energy and service for resale shall be a "wholesale member-

customer." All other member customers shall be "retail member-customers " "fhe term "mere

ber-customer" as used herein shall refer to both retail and wholesale member-customers

Pending membership applications shall be submitted to the Board of Directors at each regular

meeting of the Board No member-customer may own more than one (1) membership in the

Cooperative and a member customer shall be entitled to only one ('I) vote in the exercise of the

person's rights as a member customer of Jackson Fm MC

1 he term "member customer" as used in These hylaws shall include a husband and wi le

holding a, joint membership and any provisions relating to the right,, and liabilities of membeiship

shall apply equally with respect to the holders of a; lowi rrieiiibeiship Ilnloss one or both is

quest in writing that the membership ,hall he singulai and held by only one of theirs, the: mom

bei ship of lawfully n'iai ned persons shall he deemed ai joint member ship I Ise words "nmeirmber

customer'" "applicant," "person," "his" and "hinmi," as used in these bylaw.,, shall include a hus

band and wife applying for or holding a joint m enmmbership, unless otherwise clearly distinguished

in the records of the Cooperative, and all provisions relating io (he Tights, powers;, teems, condi

lions, responsibilities, and liabilities of nnnembeiship shall ^)r)r)ly equally to them UVithoui limiting

the generality of the foregoing

a I he presence at a ineetinq of either of both shall constitute the presence of one

member-customer and a joint waiver of notice of the meeting

b The vote of either or both shall constitute one joint vote PROVIDED, that if both be

present but in disagreement on such vote, each shall cast only one-half (1/2) vote

c Notice to, or waiver of notices signed by, either or both shall constitute, respectively, a

joint notice of wavier of notice

d Suspension or termination in any manner of either shall constitute, respectively, sus-

pension or termination of the joint membership

e Each, but not both, concurrently, shall be eligible to serve as an officer or director of

the Cooperative, but only if both meet the qualifications required therefor

Bylaws - 1 of 18



Section 2 Membership Fee, The membership fee shall be set by the Board of Direc-

tors, payment of which shall make the member-customer eligible for membership in the Coop-

erative. An additional fee, as approved by the Board , shall be paid for each retail service con-

nection by a member-customer. Such fees are not subject to refund.

Section 3 Purchase of Electric Energy . Each retail member-customer shall, as

soon as electric energy shall be available , purchase from the Cooperative all central station

electricity used on the premises referred to in the membership application of such retail mem-

ber-customer , and shall pay therefor at rates which shall from time to time be fixed by resolution

of the Board of Directors ; provided, however , that the electric energy which the Cooperative

shall furnish to any retail member-customer may be limited to such an amount as the Board of

Directors shall from time to time determine . The terms of service under which the Cooperative

shall furnish electric energy and service to a wholesale member-customer shall be as pre-

scribed in a separate written contract between the Cooperative and such wholesale member-

customer. It is expressly understood that amounts paid for electric energy in excess of the cost

of service are furnished by member-customers as capital and each member-customer shall be

credited with the capital so furnished as provided in these bylaws Each member-customer shall

pay to the Cooperative such minimum amount as shall he fixed by the Board of Directors from

time to time, regardless of the amount of electric energy consumed Each member-customer

shall also pay all obligations which may from time to time become due and payable by such

member-customer to the Cooperative, as and when the same shall become due and payable.

Sochon 4 Non-liability lam Debts aat the Cooper?Wve„ (110 pi iveto property ci the

member customers of trio Cooperative shall be exempt from executions for the debts of the Co

operative, and no nmember-customer shall be individually liable or iesponsible for any debts or

liobiliiies or the Cooperative

`^( ^^ r^5[Iti ^k ^' ^^I^ uloioc ^.^E I^r^169r1^hei eE^.^O( lil!eo Ii10 li( s'U OI I ))lrect(lis ci lie (_Coup

eralivem)y, by the atflrmative vole of not less, than two Ihlrvs (2/3) ci the niemhor ixist inors

thoreoi expel any member customer who .'hail have violated or ielused to comply with any of

the provisions of the articles of incorporation of iho Cooperetrve, or these bylaws, of any rules or

iogulatioos adopted from time to time by the Board of IDirectoi s. Any nmerylber cr'siomei so ex

polled may be reinstated as a n-1ember-customer by a vote of the member customers at any An

noel or Special Meeting of the n membei custonmer:, I ho action of iho member cristoiriurs Veil)

respeci to any such ieinsiatomeril shall be final

Bect.i(-d^ h Vlfithdr°awwol ^4[ Nflen hemsship. Any memnbor custoi>>er rTwy Volhdraw Irom

membership upon payment in full of all debts and liabilities and satisfaction of all obligations of

such member-customer to the Cooperative, and upon compliance with such terms and condo

Lions as the Board of Directors may prescribe

Section 7 Transfer and Termination of Membership.

a Membership in the Cooperative and a certificate representing the same shall not be

transferable except as hereinafter otherwise provided, and upon the death, cessation

of existence, termination of service, expulsion or withdrawal of a member-customer

the membership of such member-customer shall thereupon terminate, and the certifi-

cate of membership of such member-customer shall be surrendered forthwith to the

Cooperative Termination of membership in any manner shall not release the mern-
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ber-customer from the debts or liabilities of such member-customer to the Coopera-

tive. Nor shall such termination of membership result in any loss of equity which the

member-customer might otherwise have in the margins of the Cooperative as a result

of his capital contribution.

b Upon the death of either spouse of a joint membership, such membership shall con-

tinue to be held solely by the survivor, in the same manner and to the same effect as
though such membership had never been joint: PROVIDED, that the estate of the de-

ceased shall not be released from any debts due the Cooperative. Upon divorce of the

holders of a joint membership, such membership shall be assigned to the party as the
court order directs, or if the court order does not direct or if the Cooperative is not

made aware of the court order, and upon termination of the joint membership, the ac-
counts of the former couple shall be reestablished as determined by the Cooperative:

PROVIDED, that the other spouse shall not be released from any debts due the Co-
operative.

Section 8 Request for Information . In accordance with Chapter 34-C, 510 of HB

136, Georgia, 1981, any member-customer has the right to request pertinent information relative

to thee. business of the Cooperative.

AR°Ir ICLE II

meetings OF

Section 1 Annual Meetings. 'I he annual meeting of the member customers shall be

held dwirrg either the month of September or October each year on a date as established by the

Board of Directors, at such place at Jefferson, in the County of Jackson, State of Georgia, as
shall be designated in the notice of the meeting, for the purpose of electing directors, hearing

and pas sing upon reports covering the previous fiscal year, and transacting such other business

as may legally comp, beloro the Irneeting if the election of dneciols shell not be held on the day

designated herein for any annual Icooling^, of at any nrdtournnmient thereof, the i3oald of Directors

shall cause the election to be hold it a, special meeting of the rnenilbel customers as soon the

reciter as conveniently may be. I ailurc io hold the annual meeting at the cleslgnoled time shrill

not work a forfeiture of the char ter or dissolution of the Cooperative

ue]ion ^% Sipee iat Mu('iinp a Spec ial rrieetiugs of the member customers May hC

called by written request of the majority of directors of upon a written request signed by aat least

ten percent (10%) of all ilia inoniber customers, and It shall thereupon be rho duty of the Score

Lary to cause notice of such meeting to be given as hereinafter provided Special meetings of

the member-customers may be held at any place within the County of Jackson, in the State of

Georgia, specified in the notice of the special meeting

Section 3 Notice of IVlember-Customers ' Meetings Written or printed notice stat-

ing the place, day and hour of the meeting, and, in case of a special meeting, the purpose or

purposes for which the meeting is called, shall be delivered not less than ten (10) days nor more

than sixty (60) days before the date of the meeting, either personally or by mail, by or at the di-

rection of the Secretary, or by the persons calling the meeting, to each member-customer, pro-

vided however, that with respect to all meetings at which directors are to be elected, such notice

shall be delivered not less than ten (10) days, nor more than sixty (60) days before the date of

the meeting If mailed, such notice shall be deemed to be delivered five (5) days from deposit in
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the United States mail, if mailed other than by first class mail. The notice shall be addressed to

the member-customer at the member-customer's address as it appears on the records of the

Cooperative , with postage thereon prepaid . In case of a joint membership , notice given to either

husband or wife shall be deemed notice to both joint member-customers. The failure of any

member-customer to receive notice of an annual or special meeting of the member-customers

shall not invalidate any action which may be taken by the member-customers at any such meet-

ing.

Section 4 Quorum . One hundred fifty (150) of the member-customers present at the

beginning of the meeting shall constitute a quorum for the transaction of business at all meet-

ings of the member-customers . In case of a joint membership , the presence at a meeting of ei-

ther husband or wife , or both , shall be regarded as the presence of one member-customer. 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.

Section 5 Voting . Each member-customer shall be entitled to one (1) vote, and no

more, upon each matter submitted to a vote at a meeting of the member-customers At all meet-

ings of the member customers at which a quorum is present at the beginning of the meeting, all

questions shall be decided by a vote of a majority of the member-customers voting thereon, ex-

cept as otherwise provided by law, the articles of incorporation of the Cooperative, or these by-

laws. If a husband and wife hold a joint membership They shall jointly be entitled to one (1) vote,

and no more, upon each matter submitted to a vote at a meeting of the member-cuskomers Vot

ing by member-customers other than member-customers who are natural persons shall be al--

lowed upon the presentation to the Cooperative, prior to, or upon registration at each member

customer meeting, of satisfactory evidence entitling the person presenting the same to vote, No

member-customer shall have the right to cumulate his votes by giving one candidate a vote, or

voles, equal to his vote multiplied by the number of directors to be elected, or by (llstributinci

,mch votes on the Same principal among any numbet of Such candidates

finless othoiwisse, provided in the Arllcle.s ul Incotporutlorl or Ill he bylaws o the (,oipo

ration, nleelnigs of nlernher cusiolrlors shall be conducted in accordance with the latest edition

of IZobert`s Rules of Cider, however, failure to sso conduct piny meeting shall not render invalid

any action taken Cli sucl I Meeting, unless objection citing such lallul e is Irlnde, at the time such

action is taken

r5-,0o[-^ 6 Circle et I he of(do'r oI business at the uiutool meeting of the

inein-lbCei custoineic, and so Cr as possible at all oth(ei I) 1eel11lge of the ineinbel suslof(lcfs,

l all be essentially as lollows

1 Report on member-customers present to verify having a quorum

2 Submission of proof of the publication and mailing of the notice of the annual meeting

3 Reading of unapproved minutes of previous meetings of the member-customers and the

taking of necessary action thereon

4 Presentation and consideration of, and action upon, reports of officers, directors and com-

niittees

5 Election of directors

6 Unfinished business
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New business.

8. Adjournment.

Section 7 Credentials and Election Committee . The Board of Directors, may, before

or during any meeting of the member-customers, appoint a Credentials and Election Committee.

The Committee shall consist of an uneven number of member-customers not less than three (3)

nor more than nine (9). Committee members shall not be members of the Nominating Commit-

tee, Cooperative employees, directors or candidates for director. Furthermore, a Committee

member shall not be a close relative of any of the foregoing persons (i.e., any person who can-

not be a member of the Committee), In appointing the Committee, the Board may consider the

equitable representation of the several areas served by the Cooperative. The Committee shall

elect its own chairman and secretary. It shall be the responsibility of the Committee:

a to resolve any disputes or questions concerning the validity of petitions of nomination

and the qualification of candidates for election to the Board of Directors of the Coop-

erative,

b to tabulate all ballots or votes cast,

c to rule on the effect of any ballots of votes irregularly marked or cast,

ci to resolve any dispute concerning the eligibility [to vote] of any individual presenting

humnself/horself at the annual meeting,

to resolve any dispute concerning the eligibility of any individual presenting 111111

self/herself at the annual meeting to vote on behalf of an organization which is a

member customer entitled to vote at such annual meeting, and

to rule upon all ocher uuestlons [11 (11 may ciIlst' Ielcrtlmj try mem1mci ;i ^iuiner votuI p

and the election of directors

Airy piolosi or obiociion concerning any ballot or vote must be in wining, signed by one

ui inoie member customers ("1- rolesior(s)"), and filed wish the Chairman of Sccietciy of this

;ommiitec or then designee(s) not Wei than 5.00 p.nr , on the third (3rd) business day following

the adjournment of the meeting in which the voting is conducted I -lie Committee shall, after the

Chairman's notice to all affected candidates, be ieconvenod t he t.onimittee shrill hear such

evidence as is presented by the Protester(s) and any aflecied candidate-e, all of whom nic)y he

Imcicl in person, by corn rsel, ol hoih 1 he Conitr uitee shall, within thirty (30) (lays alter such

hearing, render its decision The Committee shall act by majority vote and may not act on any

matter unless a majority of the Committee is present at a meeting Vine Committee's decision

on all matters covered by this Section shall be final

Without limiting the foregoing duties and prerogatives of the Committee, upon request of

the person presiding at the meeting, or any member-customer entitled to vote at the meeting,

the Committee shall make a report, in writing, of any challenge, questions, count, or matter de-

termined by the Committee and execute a certificate of any fact found by them Any such report

or certificate made by them shall be prima-facie evidence of the facts stated and of the vote as

certified by there

As used in this Section, "close relative" means a person who, by blood or by marriage,

including half, foster, step and adoptive kin, is either a spouse, child, grandchild, parent, grand-

parent, brother, sister, aunt, uncle, nephew or niece of the principal
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In the exercise of its responsibility, the Committee shall be paid such per diem as the

Board may determine and for mileage expenses for transportation to meetings of the Committee

in an amount equal to the deductible amount authorized from time to time by the Internal Reve-

nue Service.

In the exercise of its responsibility, the Committee shall have available to it the advice of

counsel provided by the Cooperative.

ARTICLE III

Directors

Section 1 General Powers . The business and affairs of the Cooperative shall be ma-

naged by a board of nine (9) directors, which shall exercise all of the powers of the Cooperative

except such as are by law, or by the articles of incorporation of the Cooperative, or by these by-

laws conferred upon or reserved to the member-customers

Section 2 Qualifications and lenuro. At each annual meeting of the member

customers, three (3) directors shall be elected, by and from the imriember-customers, to serve for

a term of three years, or until their successors shall have been elected and shall have qualified,

subject to the provisions of these bylaws with respect to the removal of directors, in the following

rotation- one from Hall County or I.umpkin County, one from Barrow County, one from Cwinnetl

County, one from Banks County or Franklin County, one from Jackson County, one from Madi

son County or Oglethorpe County, one from Clarke County, one from Jackson County, and one

from Owinnett County. A person shall be eligible to qualify as a candidate, run for, or remain a

director in the Cooperative only it such person.

will be eighteen (18) years of ago of oldei on tho date, of election, ,md

is a inembei caistonini of the Coopois1Ive Fund I)on0. fide, Iesiclent of (Inc of the coruitle',

I epI es, e nte d, a I i d

.t s l ecelving service horn the (-ooperatlve at his prnnary i esidence unless tempoi ,i ily pre

vented from doing so by causes beyond such member-customer's control, and

is not a nienibei of, employed by of Financiolly Inieiested in sri enterpilse of oiganizatlon

which competes with the Coopoiative o1 Iegularly contracts with the Cooperative, except

such employment, membership of financial Interest which Is, III the judgment of 'the dite(,

fors, excluding the dimeetor III gl_lestion, so inconsldelable and incidental as not to pose a

reasonable prospect of a conflict of interest (PROVIDED, however, that this determination

shall be made by the Credentials and Election Committee if the person is a potential nomi-

nee of candidate for director, or if the directors, excluding the director in question, request

the Committee to rule), and

is not currently, nor has been within the five (5) years immediately preceding the date of

the election, an employee of the Cooperative, an employee or director of a competing utility

or enterprise, a close relative of an employee of the Cooperative, or a close relative of an

employee or director of a competing utility or enterprise As used in this Section, "close rel-

ative" means a person who, by blood or by marriage, including half, foster, step and adop-

tive kin, is either a spouse, child, grandchild, parent, grandparent, brother, sister, aunt, un-

cle, nephew, or niece of the principal, and

is not the incumbent of or candidate for an elective public office in connection with which
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any remuneration is received either as a salary, fee, per diem, or reimbursement for ser-

vices in any form; and

7 has not failed to attend more than four (4) consecutive meetings of the board, except when

such absence is excused by a vote of the board of directors for reasonable cause, or who

has not failed to attend, for any reason, twelve (12) consecutive meetings of the board, or

who has not been determined by the Credentials and Election Committee to be incapable

of fulfilling the duties of a director.

When membership is held jointly by a husband and wife, either one, but not both, may be

elected a director; provided, however, that neither one shall be eligible to become or re-

main a director, or hold a position of trust in the Cooperative, unless both shall meet the

qualifications hereinabove set forth.

Nothing contained in this section shall affect the validity of any action taken at any meeting

of the Board of Directors, unless such action is taken with respect to a matter which is af-

fected by a provision of this Section and in which one or more of the directors have an in-

terest materially adverse to that of the Cooperative

S ton 3 A endments € un y Representation of Directors, Notwithstanding the

allocation of directors among the counties served by the Cooperative, the Board may, at such

lime that a director's office becomes vacant due to resignation, failure to meet the qualifications

as set forth in Article III, Section 2 of these bylaws, or death, by two-thirds (2/3) majority vote,

determine that the allocation of directors among the counties should be changed, as appropri-

ate, to correct any significant inequitable disparity in the representation of the membership ors

the Board. Written notice stating the amendments made pursuant to this Section shall be pro

vided to the members not less than fivo (5) days prior to the date on which the nominating

conirnittee for the next annual meeting shall first convene

° et^t^: ai r? 9oiu^^tr^^^ho ii shall he the July of the {`3)oa)rd of I )IIoctois to a_ippoini, not

less, theca sixty (60) days 1101 niol', hair one hundred lefty (1h0) days betoro the date of the

rneelinti of the membor c,ustonrc;rs at which directors are to he aircted, ^ committee on i1uinin,a

tioiis consisting of not less than fivo (5) nor mole than eleven (i 1) member custorrieis, who

shall be selected as lo give equitable represontation on tha committee to the geographical areas

served or to be scived by the Cooperative the rnembership shall be notified of the member

customers Appointed to the nominating committee, prior lo any nomination of directors No ofh-

cei or member of the Board of Directors shall be appointed a member of such committee he

committee shall prepare and pose at the principal office of the Cooperativre at lease thirty (30)

days before the meeting a list of nominations for directors, but any fifteen (IS) or more member

custonmei s may make other nominations by petition in writing over their signatures not less than

fifteen (15 ) days prior to the day of the meeting , and the Secretary shall post the same at the

same place where the list of nominations made by the committee is posted Such nominations

by petition shall be delivered during normal business hours ( 8.00 a m to 5 00 p.m ) to the cor-

porate office in Jefferson , Georgia The Secretary shall mail, with the notice of the meeting, a

statement showing the number of directors to be elected Unless all persons properly nomi-

nated to run for a particular seat on the Board of Directors are deceased or withdraw in writing

from candidacy prior to the election, no other nominations shall be in order The member-

customers may at any meeting at which a director or directors shall be removed, as hereinbe-

fore provided , elect a successor or successors thereto without compliance with the foregoing

provisions with respect to nominations . Notwithstanding anything in this section contained, fail-

ure to comply with any of the provisions of the section shall not affect in any manner whatsoever

the validity of any election of directors
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Section 5 Vacancies . Subject to the provisions of these bylaws with respect to the

removal of directors, vacancies occurring in the Board of Directors shall be filled by a majority

vote of the remaining directors, and directors thus elected shall serve for the unexpired term or

until their successors shall have been elected and shall have qualified.

Section 6 Compensation . Directors as such shall not receive any salary for their

services, but by resolution of the Board of Directors a fixed sum per diem and expenses of at-

tendance, if any, may be allowed for attendance at each meeting of the Board of Directors,

committee meetings, and attendance on other business of the Cooperative. Except in emergen-

cies, no director shall receive compensation for serving the Cooperative in any other capacity,

nor shall any close relative of a director be employed and receive compensation for serving the

Cooperative, unless such compensation shall be specifically authorized by a vote of the mem-

ber-customers.

Section 7 Rules and Regulations . The Board of Directors shall have power to make

and adopt such policies, rules, and regulations , not inconsistent with law, the articles of incorpo-

ration of the Cooperative, or these bylaws as it may deem advisable for the management, ad

ministration, and regulation of the business and affairs of the Cooperative.

Seclion 8 Account System and Reports. Me Board of Directors shall cause to be

established and maintained a complete accounting system, which, among other things, subject

to applicable laws and rules and regulations of any regulatory body, shall conform to such ac

counting system as may from time to time be designated by the Administrator of the Rural Utili

ties Service (RU,13), Formerly RLA) of the United States of America 1 he Board of Directors shall,

as soon as practicable, after the close of each audit year cause to be made a complete audit of

the accouois, hooks, and financial conditions of the Cooperative. A summary of such audit re

ports shall be available for inspection by the nmemhei customers ,at the following annual r7-ieal

Iii(

Se 'ion ^'' G e CKbvel dP Di^ffSs^''^ois an 7 ^'^tiEre>ee Any ITlembei cuslornci may him

charges against can officer or dnector by fllinci thorn in writing with the Secretary, together with a

petition signed by ten percent (-10%) of ilic member-custornurs, requesting the removal of the

office) or director in question I he removal shall be voted upon at the next iegulal or special

meeting of Iho member customers and any vacancy cleated by such removal may be filled by

the molnrber cusiomoi s at such nieeting I ho director or office) against whom such charges

rave been brought shall be served with a copy of the charges at least fifteen (1P) days pievnoun

to the meeting and shall have an opportunity at the meeting to he heard in person or by counsel,

and to present evidence, and the person or persons bringing the charges against him shall have

the same opportunity

Section '10 Indemnification . The Cooperative, through the Board of Directors, shall

have the power to indemnify any officer, director, employee, and agent of the Cooperative who

was or is a party, or is threatened to be made a party, to any threatened, pending, or completed

action, suit, or proceeding, and to purchase and maintain liability insurance on their behalf

against any liability asserted against him in such capacity

Section 11 Change in Rates. Written notice shall be given to the Administrator of

the Rural Utilities Service (formerly REA) of the United States of America prior to the date upon

which any proposed change in the rates charged by the Cooperative for electric energy be-

comes effective
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ARTICLE IV

Meeting of Directors

Section 1 Regular Meetings . A regular meeting of the Board of Directors may be

held without notice , other than this bylaw, immediately after, and at the same place as, the an-

nual meeting of the member-customers . A regular meeting of the Board of Directors shall be

held monthly at such date , time, and place as the Board of Directors may provide by resolution.

Such regular monthly meetings may be held without notice, other than such resolution giving the

date, time , and place thereof.

Section 2 Special Meetings. Special meetings of the Board of Directors may be

called at any time by the Chairman of the Board , the President/CEO, or by any three ( 3) or more

directors. The person or persons authorized to call special meetings of the Board of Directors

may fix the date, time and place for holding of any special meeting of the Board of Directors

called by them The Board of Directors may participate in a special meeting of such Board by

means of conference telephone or similar communications technology in which all persons par-

ticipating in the meeting can hear each other, and participation in such a meeting pursuant to

This Section 2 shall constitute presence in person at such Ineeling

Sectio n 3 Notice. Notice of the date, time and place, and purpose of any special

meeting of the Board of Directors shall be given at least five (5) days previous thereto, by writ-

ten notice., delivered personally or mailed, to each director at his last know address It mailed,

such notice shall be deemed to be delivered when deposited in the United States marl so ad-

dressed, with postage thereon prepaid The five (5) day written notice requirement is not appli

cable in the event the directors receive notice via telephone, telefax or e-mail, prior to such spc

cial meeting in emergency situations of when time is of essence I ho attendance of the director

ci any lm-mtllig Shall consttriolo as waiver of irollc(' Cpl such meeting, oxcopi ill CUSC (.! (Ii ecioi

shall attend a rneriint, for the express purpose of objecting in the haws,_rciion of clry business

because iho Iri(;eting 'dhMIi not I1ave been lawfully called Mid convened

Bootioru 1 d4 ,Io rAurb, ;`, 01l0lollty of the Board of DIreciols ;shall constitute a quorum iul

the iiansaction of business at ciry meeting of the Boaid of Directors, provided that, if less than n

majority of the duectols ore present at said meeting, a rnclnrity of the directors present tray ad

lorirn the meeting Won) inane to time without iur'ther notice

!Jor,li^rr^ .a iViaruror oA Actinq, I,xccpt iol provisions in Article XIII, the, acl of the major

ity of the directors present at a meeting of the directors at which a quorum Is present shall be

the act of the Board of Directors

ARTICLE V

Officers

Section 1 Number . The officers of the Cooperative shall be Chairman, Vice Chair-

man, Secretary and Treasurer. The offices of Secretary and Treasurer may be held by the same

person.

Section 2 Election and Term of Office. The officers shall be elected, by ballot, an-

nually by and from the Board of Directors at the first meeting of the Board of Directors held after
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each annual meeting of the member-customers. 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 offi-

cer shall hold office until the first meeting of the

Board of Directors following the next succeeding annual meeting of the member-

customers, or until his successor shall have been duly elected and shall have qualified, subject

to the provisions of these bylaws with respect to the removal of officers.

Section 3 Removal . Any officer or agent elected or appointed by the Board of Direc-

tors may be removed by the Board of Directors, whenever in its judgment the best interests of

the Cooperative will be served thereby.

Section 4 Vacancies . Except as otherwise provided in these bylaws, a vacancy in

any office may be filled by the Board of Directors for the unexpired portion of the term.

Section 5 Chairman . The Chairman:

a. Shall be the principal executive officer of the Cooperative, and shall preside at

all meetings of the member-customers and of the Board of Directors;

b Shall have signature affixed with that of the Secretary on certificates of Inem

bership, the issue of which shall have been authorized by resolution of the

Board of Directors, and may sign any deeds, mortgages, deeds of trust, notes,

bonds, contracts, or other instruments authorized by the Board of Directors to

be executed, except in cases in which the signing and execution thereof shall

be expressly delegated by [he Board of Directors or by these bylaws lo some

ocher officer or agent of the Cooperative, or shall be required by law to be oth

erwise signed or executed, and

C In general shall perform all duties Incident io the office, of C lm uirlan and such

oihel duties as may lice presciihed by the 13ouro of Oirecio^laa frOrn Lime lo tin ma

?,'r4'k.^^;klf Vic ' k,,,haiB^I ; eum. Ill the absence of the i'iktlln an, () I In the ovGill c i ins In

ability or Ioluscll to act, the Vice Ch airman shall perlornl the duties Of the Challr(lafl, and when

so acting, shall have all the power . ; of and he subject to all the reshictions lipon the Chairrlnarl,

and shall perform "'rich oihei duties as Licin WYM Icy ;Inie may he assigned to him by the Board

o1 Directors

'0('1 he "eeietaiy shall

a Supervise the keeping of the minutes,

b. See that all notices are duly given in accordance with these bylaws or as re

quired by law,

c Be responsible for the safekeeping of the corporate records and of the seal of

the Cooperative, and see that the seal of the Cooperative is affixed to all doc-

uments, the execution of which on behalf of the Cooperative under its seal is

duly authorized in accordance with the provisions of these bylaws,

d. Keep a register of the post office address of each member-customer, which

shall be furnished to the Secretary by such member-customers,

e Have his signature affixed with that of the Chairman on certificates of mem-

bership, the issue of which shall have been authorized by resolution of the

Board of Directors;
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f. Have general charge of the books of the Cooperative in which a record of the

member-customers is kept;

g. Keep on file at all times a complete copy of the bylaws of the Cooperative,

containing all amendments thereto, which copy shall always be open to the in-

spection of any member-customer, and upon specific request of a member-

customer to forward copy of the bylaws and amendments thereto at the ex-

pense of the Cooperative; and

h. In general perform 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 of Directors.

Section 8 Treasurer . The Treasurer shall:

a. Be responsible for all funds and securities of the Cooperative;

b Be responsible for issuance of receipts for monies due and payable to the Co-

operative from any source whatsoever , and the deposit of such monies in the

name of the Cooperative in such bank or banks as shall be selected in accor-

dance with the provisions of these bylaws; and

c In general perrorm all the duties incident to the office of Treasurer, and such

other duties as from time to time may he assigned to him by the Board of Di--

rectors

Snetion ^P Delegation of eer i^a^y`u ead r rer'r k osponcibilitios. Notwithstanding

the duties, responsibilities, and authorities of the Secretary Treasurer hereinbefore provided in

Sections % and 8, the Board of Directois by resolution may, except as otherwise limited by law,

deloq ate, wholly or in part, the, responsibility and authority for, and the rogulai of routine admini

stiation of, one or more of such officer's duties to one., ni more agcrrls, other ofhcors of employ

o,r,', of ili r^r^operative who are not directors

recti^ rr rt Dre-Assid€in; r. n t Chief i °src uti ^c: Difi^ or I he Board of Directors rrray ap

point a president end chief executive offices who inay he, hut shrill not be Inquired ire be,

Thei customer of the Cooperative I Ile [P sided! and i "hiei t )(c"c' uve Clh(,^'r `shell

manage the clay to day operations and activities of the Cooperative,

b subject to such corporate policies as are established by the Board of Directors from

time to time, have the power to enter into and execute contracts on behalf of the Co-

operative and to sign certificates, contracts, or other instruments on behalf of the Co-

operative, and

c have such other duties and powers as may be prescribed by the Board of Directors

from time to time

Section 11 Bonds of Officers . The Board of Directors shall require the treasurer of

the Cooperative or any other officer of the Cooperative charged with responsibility for the cus-

tody of any of its funds or property, to give bond in such sum and with such surety as the Board

of Directors shall determine The Board of Directors, in its discretion, may also require any other

officer, agent, or employee of the Cooperative to give bond in such amount and with such surety
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as it shall determine. The premiums for such bonds shall be paid from the funds of the Coopera-

tive.

Section 12 Compensation . The powers, duties, and compensation of any officers,

agents, and employees shall be fixed by the Board of Directors.

Section 13 Reports . The officers of the Cooperative shall submit, at each annual

meeting of the member-customers, reports covering the business of the Cooperative for the

previous year, showing the condition of the Cooperative at the close of such year.

ARTICLE VI

Contracts , Checks, and Deposits

Section 1 Contracts . Except as otherwise provided in these bylaws, the Board of Di-

rectors may authorize any officer or officers, agent or agents, to enter into any contract, or axe

cute and deliver any instrument, in the name and on behalf of the Cooperative, and such author-

ity may be general or confined to specific instances.

Section 2 Check r, Drafts, etc. All checks, drafts, or other orders for the payment of

money, and all notes, bond,,, or other evidences of indebtedness issued in the name of the Co

operative shall be signed by such officer, officers, agent, or agents of the Cooperative and in

such rrlnnnel as shall from time to tirrle be determined by Resolution of the Board of Directors

,3oction 3 Deposits. All funds of the Cooperative shall be deposited, from lime io

time, io the credit of the Coopelalive in such financial institutions as the l3oaid of Directors may

select, provided that iesuive funds may he ii \Iesied in such securities a s tho Board of I liiectois

11,1 "" y (Ieslg Bate

'U _ 'Vdll

NteunbE.1 11,ip, ;6-,'Vf P f'rhei

ii ion Leifiti rated of IU oll(djeer ship. Membership in the cooperative may If the

13oai d so r esolves he evidenced by ra corlilicato of rnembership, which shall be in .rjch Form a-end

shall contain .such laroVI ;Ion:,, pus shall be dtctermi iod by the Board of Ilirecioi>, not conilaly io,

of n 1conslslent with, [ho altlcles of Incorporation of the Cooperative oi these, bylaws C 1ch ce

hi cafe shall have slgnaturo affixed of the Chairman and the t;ecretaj y of the (.ooperatlvo

Section 2 Issue of Membership Certificate No membership certificates shall be

Issued for less than the membership fee fixed by the Board of Directors in accordance with

these bylaws.

ARTICLE VIII

Revenues and Receipts

Section 1 Subject to the provisions of any mortgage or deed of trust given or assumed

by the Cooperative, the Board of Directors shall, after the expiration of each fiscal year, apply

the revenues and receipts for such fiscal year

First -- to the payment of all obligations and expenses, Including maintenance and op-
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erating expenses, of the Cooperative, properly chargeable against its revenues and

receipts for such fiscal year and to the establishment of a reserve for the payment of

interest on the principal of all outstanding notes, bonds, or other evidences of indebt-

edness issued, or the payment of which shall have been assumed by the Cooperative,

in an amount which shall not be less than an amount equal to the total of the interest

and principal payments required to be made during the next following calendar year

with respect to such notes, bonds, or other evidences of indebtedness; and

Second -- to the establishment and maintenance of a general reserve fund for work-

ing capital to provide, among other things, for insurance, taxes, maintenance, im-

provements, new construction, depreciation, and contingencies in an amount which

the Board of Directors shall deem reasonable, and

c. Third -- to provide for the payment of an annual subscription to the monthly news pub-

lication of $3 50 per year by each member-customer from the amount accruing to him

Such application shall be made after the expiration of the fiscal year, and all revenues

and receipts paid in by the member-customers for the furnishing of electric service for

each fiscal year not needed for the First, Second, and Third purposes mentioned

above shall be credited to the member-customers on a pro rata basis according to the

amount of business done with each during the period By so doing, the Cooperative

shall be operated on a cooperative not for-profit basis for the mutual benefit of its

member-customers

Seoolon 2 In the furnishing of electric energy, the Cooperative's operations shall be so

conducted that all memher--customers will through their patronage, furnish capital for the Coop

erative In older to induce patronage and to assure that the Cooperative will operate on a not

for profit basis, the Cooperative is obligated to account on a patronage basis, to all of its mem

ber-customers 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

enelgy All Such an"o"ints in excess of operating costs and expense,,", at the moment of receipt

by the Cooperative, cie received vy/ith the understanding that they are furnished by the inemiei

custoineis as capital the t,oopemativee is obligated to pay, by credits to a capital account, for

each member custoirlel all such an11oullts in excess of operating costs and expenses I he

books and records or file Coopeiative shall be set up End kept in such a mannei [hat at the end

of each liscal yeas the anlouni of capital, if any, so furnished by each member customer is clear

ly reflected and credited in an appropriate record to the capital account of each member

customer, and the Cooperative shall, within a reasonable time alter the close of the fiscal year,

notify each member customer of tlhle amount of capital so credited to his account piovided, that

Individual notice- of such aroorui1S Furnished by each inembei-cnstome1 shall not be ioqulred if

the Cooper atlve notifies all member customers of the aggregate amount of such excess al id

provides a cleat explanation of how each member-customer may compute and determine for

himself the specific amount of capital so credited to him All such amounts credited to the capi-

tal account of any member-customer shall have the same status as though they had been paid

to the member-customer in cash, in pursuance of a legal obligation to do so, and the member-

customer had then furnished the Cooperative corresponding amounts for capital.

Section 3 In the event of dissolution of liquidation of the Cooperative, after all out-

standing 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 member-customers.

Notwithstanding the above, the Board of Directors, at its discretion, may allocate capital

credits for an individual, member-customer, or class of member-customers based upon rates
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and cost of service for that member-customer or class.

If, at any time prior to dissolution or liquidation, the Board of Directors shall determine that

the financial condition of the Cooperative will not be impaired thereby, the capital then credited

to member-customers ' accounts may be retired in full or in part. After January 1, 1976, and the-

reafter , the Board of Directors shall determine the method, basis, priority , and the order or re-

tirement , if any, for all amounts furnished as capital. Provided further, however, that the Board

of Directors shall have the power to adopt rules providing for the separate retirement of that por-

tion of capital credits which corresponds to capital credited to the account of the Cooperative by

G & T Systems and other Federated organizations such as CFC, state-wide marketing groups,

and similar organizations . Such rules shall ( a) establish a method for determining such portion

of capital credited to each member-customer for each applicable fiscal year, ( b) provide for sep-

arate identification on the Cooperative ' s books of such portion of capital credited to the Coop-

erative's member-customers, (c) provide for appropriate notifications to member-customers with

respect to such portion of capital credited to their accounts, and ( d) preclude a general retire-

ment of such portion of capital credited to member-customers for any fiscal year prior to the

general retirement of other capital credited to member-customers for the same year or of any

capital credited to member-customers for any prior fiscal year,

Section 4, Capital, credited to the account of each member customer, shall be assignable

only on the books of the Cooperative pu!suant to written instructions from the assignor, and only

to successors in interest or successors in occupancy in all or a part of such member-customers

premises served by the Cooperative, unless the Board of Directors, acting under policies of

general application, shall determine otherwise. In any fiscal year in which [he margins to be al-

located, a negative margin is incurred by the Cooperative, such "loss" will be carried forward

and applied against margins accrued in the next fiscal year or years, prior to allocation of pose

five margins for such year,,,

^t^ :ti a '% h•o[vV^Ifhntan(JIiip any othef pfovialon tot the,5C bylaws,, ilie E-touid of Oiiecioia, at

Iis d!scret!on, shall have the power at any iinie upon [he doatll of any member CUG[Ohlol WI-10 1,)

o natural person, it the legal rep!esenla live,; of his estate !oquest in writing, that the capital

credited to any such member custome! be !etn,od prloi to the time such capital would otherwise;

be retired, undC! the provisions of [hose bylaws, to iot!re capital credited to any such member

customer immediately upon such terms and conditions as the Boa!d of Directors, acting undor

policies of general application, and legal representat!vrus of such member customer's estate

shall agree upon, piovided, however, that [he financial condition of rho, Cooperr)tivo will not he

m1panod ihoreby

Section 6 When capital credited to a member-customer's account is retired by action of

the Board of Directors as authorized in Article VIII, Section 3, and the payment of the retired

capital cannot be accomplished because the member-customer cannot be found, and the check

is returned by the Postal Department or not presented for payment, the same shall be disposed

of as follows-

a Placed in a "Deferred Credits" account and paid to the original payee of his estate, if

claimed by the person entitled thereto, less expenses incurred by the Cooperative to

maintain records relating to such accounts

b The Board of Directors is vested with wide discretion in the administration of this Sec-

tion

c Tender of capital refunds shall be presumed to be accomplished when a check of the

Cooperative is properly mailed to the member-customer at his last address shown on
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the books of the Cooperative.

Section 7 The member-customers of the Cooperative, by dealing with the Cooperative,

acknowledge that the terms and provisions of the articles of incorporation and bylaws shall con-

stitute and be a contract between the Cooperative and each member-customer, and both the

Cooperative and the member-customers are bound with such contract, as fully as though each

member-customer had individually signed a separate instrument containing such terms and

provisions.

ARTICLE IX

Waiver of Notice

Any member-customer or director may waive, in writing, any notice of meetings required to

be given by these bylaws. In case of a joint membership , a waiver of notice signed by either

husband or wife shall be deemed a waiver of notice of such meeting by both joint member-

customers . The attendance of a member-customer at any meeting shall constitute a waiver of

notice of such meeting by such member-customer, except in case a member-customer shall at-

tend 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

ARTICLE X

Dispos tinn and Plodgrnq of Propebty

Elie Cooperative may not soli, rrrortgage, lease, or othervvise dispose of or encumber any

of its property other than,

the Coopeiative's Board of I)iiectors, without iequiiement of the rnemhei custoi>>eis'

vote; or consent, is em powered tc authorize any sale, lease;, It asp sale, exchange, of

other disposition of less than sr-rhstantially aill of the Cooperative's properties and a-t;,

sets which ire any one year will not exceed in value ten percent ('10%) of the value of

all property of the Cooperative and to authorize, the execution and delivery of moil

gages, deeds of trusts, of any other security instrunients covering all or airy part of the

Cooperative's property and assets, all as provided for in suhsections (a) and (b) of

Section 46 3-400 of the Georgia Code

A sale, lease, exchange, of other disposition of all or substantially all the property mid

assets of the Cooperative with of withoui the good will of the Coopeicutive, in all crises

other than those dealt with in (3eoi gia Code Section 46-3 /)00 may he made upon

such terms and conditions and for such consideration, which may consist in whole or

in part of money or property , either real or personal , including, but riot limited to,

bonds or other securities of other electric membership corporations or of foreign elec-

tric cooperatives , or shares , bonds, or other secLn sties of any other corporations, ei-

ther domestic or foreign, as shall be authorized in the following manner

(1) -fhe Board of Directors shall adopt a resolution recommending such sale, lease,

exchange, or other disposition, specifying to the extent that the Board sees fit

any or all of the terms and conditions thereof and the consideration to be re-

ceived by the Cooperative therefor and directing the submission thereof to a vote

at a meeting of member-customers which may he either an annual or a special

meeting Before adopting a resolution recommending such sale, lease, lease-

sale, exchange, or other disposition, the Board of Directors shall designate three

(3) independent appraisers, expert in such matters, to render their individual
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opinions as to the value of the Cooperative's assets and properties, including its

good will and going business value, and as to any other terms and conditions

which, in their respective judgments, should be considered. If the Board of Direc-
tors, after receiving such appraisals (and other terms and conditions which are

recommended, if any), then determines that such a resolution should be adopted

by it, it shall first give every other Georgia electric membership corporation

(which has not made the proposal for such sale, lease, lease-sale, exchange or
disposition) an opportunity to submit competing proposals. Such opportunity

shall be in the form of a written notice to such electric membership corporations,
which notice shall attach a copy of the proposal which the Board has tentatively

decided to recommend and a copy of the reports of the three (3) appraisers

Such electric membership corporations shall be given not less than thirty (30)

days within which to submit competing proposals, and the actual minimum period

within which proposals are to be submitted shall be stated in the written notice

given to them.

(2) Written notice shall be given to each member-customer not less than 30 days be-

fore such meeting, in the manner provided in Georgia Code Section 46-3-263 for

giving of notice of meetings of member-customers, and, regardless of whether

the meeting is an annual or a special meeting, shall state that the purpose or one

of the purposes is to consider the proposed sale, lease, exchange, or other dis

position and shall fairly summarize the material features of the proposed transac

tion. Such written notice shall also be mailed, on the earliest date such notice is

given to any member-customer of the Cooperative Notice that the sale, lease,

exchange, or other disposition is proposed and of the date, time, and place of the

proposed meeting of member-customers for the purpose of voting on such dis-

position shall be delivered not less than 30 clays nor more than 90 days before

such meeting to the publisher of each newspaper which is the official organ of

each county in which the electric membership corporation provides service or to

the publisher of one or more newspapers of general circulation published within

each such county whose Most i ecently puhlished annual statement of ownership

and circulation ietlects a minimum of 60 percent paid circulation, together with o

check, cliaft, of money order w the amount of the iequnrecl charge ioi payment of

the cost of publishing ouch notice and a iequesi that such notice he published

one, time as soon as practicable but, in any event, within ten days aaitei receipt of

the notice by the newspaper Such notice shall he published by each nevvspapei

within ten days of its receipt of the notice, but failure of any newspapei to comply

with such publication requirement shall not affect the validity of the meeting of

member customers at which the disposition is approved and shall not affect the

validity of the disposition

(3) Ai such meetings, the mernbei customers may authoiizu such sale, lease ax

change, of other disposition and may approve or fix, of may authori-/e the Board

of Duectors to fix, any or all of the terms and conditions thereof and the consid-

eration to be received by the electric membership corporation therefor Such au-

thorization shall require the affirmative vote of a majority of the member-

customers of the Cooperative

(4) After such authorization by a vote of the member-customers, the Board of Direc-

tors may nevertheless in its discretion abandon such sale, lease, exchange, or

other disposition of assets, subject to the rights of third parties under any con-

tracts relating thereto, without further action or approval by the member-

customers

ARTICLE XI

Fiscal Year
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The fiscal year of the Cooperative shall begin on the first day of January of each year and

end on the thirty-first day of December the same year.

ARTICLE XII

Membership in Other Organizations

The Board of Directors may formally vote on the Cooperative becoming a member of an-

other organization. This would be done with an affirmative vote of the majority of the Board of

Directors, at a meeting called as provided in the bylaws , and the notice of said meeting shall

specify that action is to be taken upon such proposed membership as an item of business. The

Board of Directors may also, at their discretion, grant a general authorization for the Coopera-

tive to join various organizations for the purpose of acquiring , developing, or promoting the best

interest of the Cooperative, providing that such authorization is consistent with any related

codes, laws, or other legal considerations.

ARTICLE: X111

Amendments

These bylaws may be altered, amended, or repealed by the affirmative vote of not less

than two-thirds (2/3) of the members of the Board of Directors, at any regular or special moot

ing, providing the Board of Directors sign a waives of notice Howevoi, except as provided in

Article III, Section 3, the Board of Directors shall not have the power to alter, amend, or repeal

die bylaws of adopi nevv bylaws directly relating to the election of the Hoard of Director",
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REVISIONS

DECEMBER , 1964 -- ARTICLE VII

APRIL, 1971 --ARTICLE X

JUNE, 1971 --ARTICLE II

JANUARY, 1975 -- ARTICLES I, II, III, V , VI, VII, VIII, IX, X

DECEMBER , 1975 --ARTICLE VIII

SEPTEMBER, 1977 -- ARTICLE X

JUNE, 1982 -- ARTICLES I, II, III, VII, VIII, XIII

SEPTEMBER , 1982 -- ARTICLES I, II, III, VII, VIII, XIII

JULY, 1983 --ARTICLE VIII

FEBRUARY , 1986 -- ARTICLE VIII

FEBRUARY , 1988 -- ARTICLES IV, V, VII

AUGUST, 1988 -- ARTICLES I, II, IV , V, VI, VII, VIII, X, XII

NOVEMBER , 1988 --ARTICLE VIII

JANUARY, 1991 -- ARTICLES II, III, XIII

MARCH , 1991 -- ALL REFERENCES TO "CONSUMER " CHANGED TO "MEMBER-CUSTOMER "

MARCH, 1994 -- ARTICLE I, SEC 2

SEPT, 1996 -- ARTICLE I, SEC 1, ARTICLE II, SEC 6 (PROXY VOTING) ELIMINATED, ARTICLE II, SEC, 7,

NEW SECTION ADDED ON CREDEN IIALS AND ELECTION COMMITTEE, ARTICLE III, SEC 2 8 3

NOVEMBER, 1996 -- REA CHANGED TO RUS, ARTICLE I, SEC ((B), ARTICI E II, SEC 1 & 5,

ARTICLE III, SEC 3, 7, 10, ARTICLE IV, SEC 5, ARTICLE VII, SE-C 3 (El. IMINATED),

ARTICLE VIII, SEC 1(D), SEC 2

MAY, 2002 -- ARTICLE IV SEC 2 & 3

JUNE, 2003 - ARTICLE II, SEC 3

SEPTEMBER, 2006 - ART ICLE III, SEC 3, AR-1 ICLI= XII I

MARCH, 2007-ARTICLE III, SEC 2
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JACKSON ELECTRIC MEMBERSHIP CORPORATION

JEFFERSON, GEORGIA

Board Policy No. 404

Wage and Salary Administration

OBJECTIVE

A To establish wages and salaries that will attract and retain qualified personnel and en-
courage their superior performance, growth and development.

B To provide each employee with an awareness that his or her pay compares fairly with
what is paid for other positions having similar duties and responsibilities both within the
Cooperative and with other organizations within the recruiting area.

(_C To assure both management and employees that performance will be appraised Sys
temalically, fairly and consislenily, and that each employee will he provided with the
advice, counsel, assistance and [raining needed to enable him or her io develop, im-
prove and advance within the organization within demonstrated capabilities. This will
enable management to provide these things on a fair, systematic and controlled or
predetermined basis in order to avoid unnecessary salary and training expense and to
permit the Board of Directors and [he Prcesident/CEO io determine more, accurately

budget requirements and training needs

ii ' t(-)i lC U( N-l F NTl'

ii shall be the policy of Jackson Electric Membership (;or poioiion in irioinimir a systematic
Wage and Salary Plan which will

AA Enable employees to maintain a standard of living for themselves and their Families
which will encourage them to he productive employees for the Cooperative.

Ci Recognize superior performance of employees in the fulfillment of their duties and re-
sponsibilities for the Cooperative

C Provide the incentive for employees to increase productivity on the job and to become

better skilled in the activities related to their job performance

Ill WAGE AND SALARY PLAN

In Accordance with the above statement of objectives and policy, the Cooperative's Wage

and Salary Plan shall be based upon the following provisions
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A. Each non-Executive Level employee shall be assigned as determined by the position

which they occupy, to one of these groups

Clerical, Technical, Crafts

2. Management, Supervisory, Professional

B Each position in these groups shall be assigned a position classification and pay range

establishing the relative importance of the position to the Jackson Electric Membership

Corporation based upon:

The responsibilities, knowledge, skill and effort required as compared to other po-

sitions within the Cooperative.

2 Wages and salaries paid for similar positions in the labor market

C, Eligible employees will be considered each year for a performance pay increase which

shall be based on the rating of their performance appraisal. An employee's perform -

aance will be appraised prior to his or her established salary review date.

I ). New employees will receive a performance appraisal at the completion of their firs[ six

(6) months of employment. If they enter the salary plan above the minimum step, the

first salary review date may vary Existing employees who are given a new job in the

Cooperative must also fulfill a six (6) month probation in the new job and they will also

receive a performance appraisal at the completion of the first six (6) months in the new

position unless otherwise determined

I he employees in the Clerical,

0conornic adlustmont in their rat(

adjustment shall be determined

President/CEO The January 1

cember meeting of rho Board

ethnical, Crafts group shall he, olicgihle io receive on

of pay on January 1 of each year Tho degree of the

by the Board based on a recommendation (roam the

,udiusimonl should be determined at the regular De

Employees in the Manargenrrenk, Supervisory, and Professional group shall be eligible

for an annual mei it increase based on the enniployees' performance I his will be repre-

sent.ed as an increase within the employees' assigned salary range.

The size of a merit increase awarded to an employee will be based upon (1) per-

formance in accomplishing the duties and responsibilities of the assigned position,

(2) the time interval since employment or the last merit or promotional increase; (3)

the position in the range of the employee's current salary, and (4) the ability of

Jackson EMC to provide an increase All merit increases must be fully docu-

mented by a performance review.

2. Within the financial parameters approved by the Board of Directors, the Presi-

dent/CEO, based on the recommendation of the Manager, Corporate Administra-

tion, will annually determine merit increase guidelines These guidelines will be

communicated to all division, department, and district managers for their use in de-

termining merit increase amounts for employees under their supervision
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G. The CTC and MSP Salary and Wage Plans shall be administered in such a manner

that each employee can recognize that his or her position is being evaluated objec-

tively, and that his or her performance is appraised fairly.

IV PRESIDENT/CEO AND EXECUTIVE LEVEL SALARY PLAN

A. Determination regarding the compensation of the President/CEO is made by the Board

of Directors utilizing the recommendations made by an outside consultant based on da-

ta collected from similar organizations both in terms of revenue and customers served

No Board member , who has a conflict of interest related to the compensation process,

may participate in the discussion or vote on the compensation decision. Compensation

for the President/CEO shall be reasonable and set in advance. The Board of Directors

shall contemporaneously document its deliberations and decisions regarding compen-

sation of the President/CEO in the Board minutes

[1). Determination of the Executive Level compensation plan is made by the Presi

dent/CEO utilizing the recommendations made by an outside consultant based on data

collected from similar organizations both in terms of revenue and customers served.

The President/CEO may not have a financial interest with respect to the determination

of the Executive Level compensation arrangement The PresidonUCEO shall insure

that the outside CPA firm completing the IRS Form 990 reports the compensation of all

key employees as required by the Form 990 Compensation for key employees shall

be ioasonable and set in advance

V. RtFVI€-W ANI) UPI)A I I_- OF W/\(,[-_- AND SALARY -)',AN

Ad justment to Wac{e an d Salary kan c es I he salary ranges of rho Wage and Salary Plans

shall be adjusted each year based on salary srirveys, economic conditions, rate of inflation,

financial condition of the system, and other pertinent factors I he Hoard of Dirociors will

approve a budgeted dollar amount with which to administer the salaried employees' plan

he Board effectively adjusts the ranges for non-salaried lobs by approving the ecoriomw

adjustments for this group as stated earlier in erection III F

VI INNC[-N I IVI ; BONI S AWARD PRCOO PAM

A In order to provide a mechanism [or recognizing outstanding individual contributions to

the achievement of Jackson EMC's objectives and to encourage employees to extend

beyond the scope of their position responsibilities, an Incentive Bonus Award Program

will be utilized

B Only full time employees will be eligible to participate in the program and only extraor-

dinary performance that extends beyond the scope of an individual's position require-

ments will be considered. The extraordinary performance must also meet established

criteria and have a significant measurable impact on the operations of Jackson EMC

C. All formal written recommendations for incentive bonus awards will be reviewed by the

Manager of Corporate Administration, and approved by the President/CEO
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VII COMPLIANCE

Jackson Electric Membership Corporation will comply with any and all regulations estab-

lished by agencies having jurisdiction over wages and salaries and administer the wage

and salary system in a nondiscriminatory manner.

VIII. RESPONSIBILITY

A. The President /CEO is responsible for administering this policy and for recommending

to the Board or its committee any changes deemed desirable.

B The Board of Directors is responsible for approving major changes or revisions of the

Wage and Salary Plan

BOARD APPROVED

EFFECTIVE DATE

REVISED DATE

REVISE[.) DA'i r

REVISE[) DATE

REVISED) DA-11L

REVISED DA IT

NOVEMBER 8, 198

NOVEMBER 8, 1985

NOVEMBER 23, 1987

DECEMBER 4, J987

FEBRUARY 5, 1993

MARCH 5, 1999

SEPTEMBER 5, 2009
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JACKSON ELECTRIC MEMBERSHIP CORPORATION

JEFFERSON , GEORGIA

Board Policy No. 116

Conflict of Interest

OBJECTIVE

To spell out those areas where the directors and employees of Jackson EMC should avoid
conflicts of interest, or any appearance of conflict of interest, so that the affairs of Jackson

EMC will always be carried out in a businesslike and ethical manner.

II. CONTENT

A. Directors and employees are prohibited from receiving gifts, fees, loans, or favors from
suppliers, contractors consultants, or financial houses, which obligate or induce them
to compromise their responsibilities to negotiate, obligate, inspect or audit, or award
contracts, with the best interest of Jackson EMC uppermost in mind. This does not
prohibit receiving gifts or favors of nominal value or casual entertainment which meets

all standards of ethical business conduct, and involves no element of concealment

11, 1-he complete conlidentiality of business information must be respected at all times

Directors and employees are prohibited from knowingly disclosing such information to

those who do not have the reed lo know, or whose interest may he adverse to Jackson

IMC both inside or outside the organization, or in any way using such infoimaiion for

personal gain or advancement, or to the clolnmenl of Jackson EMC, or to individually

conduct negotiations or make contract,,,, of ingrDiu ices on, behalf of Jackson ['W, unless

officially designated to do so

Directors and employees ore prohibited from acgrniing or having a financial interest in

any property which Jackson hLMC acqunes or a direct or indirect financial interest un a

supplier, contractor, consultant, or other entity with which Jackson CWIC: does business.

I his does not prohibit the ownership of secui ities in a publicly owned company except

m as substantial amount by those in a position to materially influence of affect the

business relationship between Jackson I- MC nod such publicly owned company Any

other interest in or relationship with an outside organization or individual having

business dealings with Jackson EMC is prohibited if this interest or relationship might

tend to impair the ability of the Directors or employees to serve the best interests of

Jackson EMC If members of the immediate family of a Director or employee have a

financial interest as specified above, such interest shall be fully disclosed to the

Chairman of the Board of Directors or the President/CEO, respectively, as appropriate,

who shall decide if such interest should prevent Jackson EMC from entering into a

particular transaction, purchase , or employment of services The term "immediate

family" means children or their spouse, husband , wife, sister, brother, parents, foster or

stepparents, grandparents , aunts, uncles, mother or father-in-law, sister or brother-in-

law, or any relative residing in the Jackson EMC ' s Directors' or employees' households
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D. Every Director and employee of Jackson EMC is expected to avoid situations which

might be construed as conflicts of interest since it is not feasible in a policy statement

such as this to describe all the circumstances and conditions that might be or have the

potential of being considered conflicts of interest.

III. RESPONSIBILITY

A. Each Director of Jackson EMC shall make every reasonable effort to comply with the

letter and spirit of this policy.

B. The Board is responsible for reviewing all policy interpretations or violations concerning

members of the Board or the President/CEO.

C. The President/CEO is responsible for reviewing all policy interpretations or violations

concerning employees of the cooperative

I), Each Director and employee must disclose any situation which, in Ihelr opinion,

violates, may violate, or could appear to violaie the intent of this policy,

13c),,IT[ /\PIEO\/ -1
LFI-LCFIVF DA II

Izi_ VISE) DATE

REVISED DA IF

/vPi;Il 12, ^SFtr)
IAAY I, 1985

NOVI N1BI_1; 23, 19!3 r

AUGUST 7. 1992
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JACKSON ELECTRIC MEMBERSHIP CORPORATION

JEFFERSON , GEORGIA

Conflict of Interest Requirement Guidelines

(In Support of Board Policy No. 116)

The following criteria and definitions are provided as guidelines for consideration by all Jack-

son EMC Directors and employees with regard to Board Policy 116, "Conflict of Interest." No

attempt has been made to provide precise criteria for every possible situation. This would not

be practical; however, what is provided supports the intent of the policy which is to avoid situa-

tions that might be construed as conflict of interest. It is appropriate and correct for any Director

or employee to review in advance with the Chairman of the Board or the President/CEO re-

spectfully, as appropriate, any interest, relationship, or transaction where there may be a poten-

tial conflict with this policy.

The Policy in paragraph II, A states-

Directors and employees are prohibited from receiving gilts, fees, loans, or favors from supple

ers, contractors, consultants, or financial houses, which obligates of induces them to compro-

mise their responsibilities to negotiate, obligate, inspect of audit, or award contracts, with the

best interests of Jackson EMC uppermost in mind TI his does not prohibit receiving gifts of fa

vors of nominal value or casual entertainment which meets all standards of ethical business

conduct, and involves no element of concealment

Hie following is provided as acceptable criteria in applying this directive

(tits ale sonnethinrl i^rnyihie ux 1=' rohnbited how accepirrrc any (jilt III the eaten of cash,

intangible voluntarily bans - crash equivalent of securities hrohihitecl Iiom accept

ferred fion1 one poison to an end excessive entertainment Prohibited iion1 accept

other vviihoui con-1pensation ing gifts in any For (TI when the aggiegato of such grits

exceeds as fair market valrie of $200 per minuin)

F avo rs are defined for the pur-

pose of this Policy as the trans

ter of something tangible of

intangible from one person to

another in return for some

guaranteed action

inohibtmi from accepting any favor in any Torn

Fees are defined as payment

for professional service

No fee will be accepted in connection with any Jack-

son EMC project so long as the individual serves as a

JEMC Director of employee

Loans Full and prior disclosure of loans to Directors, em-

ployees, family members, or corporations, and part-

nerships in which the Director or employee has a sig-

nificant financial interest is required if (1) the trans-

action is from an institution or entity JEMC does nor-

mal business with, and (2) if the loan(s) are in excess

of $100,000 (home mortgage loans exempted) cumu-
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lative from a financial institution such as a bank, sav-

ings and loan association, mortgage company, etc. A

list of financial institutions servicing JEMC is attached

Loans to Directors and employees from suppliers,

vendors, contractors, consultants, or others with

which JEMC transacts business are prohibited in any

amount.

The Policy in paragraph II, B states:

The complete confidentiality of business information must be respected at all times. Directors

and employees are prohibited from knowingly disclosing such information to those who do not

have the need to know, or whose interest may be adverse to Jackson EMC both inside or out-

side the organization; or in any way using such information for personal gain or advancement;

or to the detriment of Jackson EMC; or to individually conduct negotiations or make contacts or

inquiries on behalf of Jackson EMC unless officially designated to do so.

This requires no clarification

The Policy in paragraph II, C,' states:

Directors and employees are prohibited from acquiring or having a financial interest in any

property which Jackson EMC acquires or a direct or indirect financial interest in a supplier, con-

tractor, consultant, or other entity with which Jackson [MC does business 't-his does riot pro-

hibit the ownership of securities in a publicly owned company except in a substantial amount by

those in a position to materially influence of affect the business relationship between Jackson

FMC, and such publicly owned company Any other inteiest in or relationship with an outside

organization of individual having business dealings with Jackson l IM/IC is prohibited if this intei

est or relationship might tend to impair the ability of the Directors or employees to servo the hes

interests of J4ackso1n [MI; If nniemheis of the irrnnieoioie lanuly of aa, DHectoi of employee have a

financial interest as speciiiec; above, such interest shall be fully disclosed to the I'resiciont/('I_C-C

or the I_=3onid of Directors, as appropriatco, which shall decide ii such interest shoi,ld preveni

Jackson EMC from entering into a particular tiansaction, purchase, or eniploymeni of en:svic.c-),,s

I-ihe tei nmm "immediate family" means children or their spouse, husband, wife, sister, brother, par

ents, foster parents, or stepparents, grandparents, aunts, uncles, mother or father in law, sister

or brothel in law, or any iDative residing in the Jackson f, MD's Directors' or employees' house,

hold:,

Areas requiring aieris reciuning clarification aie

F inancial In t erest includes stocks, bonds, Full and prior disclosure of holdings of more than I

loans, share in profits, partnerships, in- percent of any class of outstanding security, or 5

vestment options or rights and other pro- percent or more interest in a partnership or associa-

prietary interests tion Disclosure also is required if serving as an

Officei or Director of the organization

2 Services are defined as useful labor Full, prior disclosure of any direct or indirect sei-

vices to be provided to an entity or person (i e , Offi-

cer, Director, employee, consultant) N o fee for

services will be paid to any employee of JEMC un-

less previously discussed with and approved by the

President/CEO after being determined to be a bon-

afide and crucial service for JEMC The availability
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of the service from competitive sources shall be a

priority consideration.

3 Consideration refers to deliberation, dis-

cussion, or vote as a Director.

The Policy in paragraph III, D states:

Every Director and employee of Jackson EMC is expected to avoid situations which might be

construed as conflicts of interest since it is not feasible in a policy statement such as this to de-

scribe all the circumstances and conditions that might be or have the potential of being consid-

ered conflicts of interest.

To meet these guidelines, the following is recommended

A For routine administration of the Policy:

1. All Directors and key employees shall complete an annual certilicution of compli-

ance statement

2 All Directors shall voluntarily refrain From voting on or discussing agenda items

where any appearance of conflict of interest may exist

13 1 or cases whore (1) on apparent conflict exists, (2) u disclosure is iec,niied, or (3) r,

ailurce lo make proper disciosun ocnnis

I he ;'hsnrrrmaan of the l$orird will era ur',/ dminisiI'nnor !or all I'ulicy <lciisa115

i-lirc,ctom or the Presideril/Cl-c )

t I he President/PI ti will cci as AdniinistiLaio) for all Policy actions irivolviirg -111

ployees

'I lie JL-_I\/l(; Geneicl Counsel will provide legal siuppori to the Chairman ui ilre

Hoard an d/or the as ^e^l erred

'I I\llaiters of potential conilici of interest and those iociuuing prior diselosuie should

be submitted to [he Chairman of the Board for Directors and the President/U_ 0,

and to the President/CEng for employees
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2011 Federal Supplemental Information Page 1

Cli e nt 666086 Jackson Elect ric Membersh ip Corporation 58-0301471

6/06/12 02 59PM

JACKSON ELECTRIC MEMBERSHIP CORPORATION (JACKSON) IS A MEMBER OF A NUMBER OF

ORGANIZATIONS WHERE A JACKSON OFFICER OR DIRECTOR MAY SERVE AS JACKSON'S

REPRESENTATIVE ON THE BOARD OF DIRECTORS. THESE INDIVIDUALS SERVE AT THE PLEASURE

OF JACKSON AND CAN SERVE ONLY AS LONG AS THEY REPRESENT JACKSON. THE FOLLOWING

INDIVIDUALS SERVED IN SUCH POSITIONS:

RANDALL PUGH - DIRECTOR OF OGLETHORPE POWER CORPORATION (OPC); DIRECTOR AND

SECRETARY-TREASURER OF GEORGIA SYSTEM OPERATIONS CORPORATION (GSOC); DIRECTOR OF

GREEN POWER ELECTRIC MEMBERSHIP CORPORATION (GREEN POWER); DIRECTOR OF COOPERATIVE

CHOICE, LLC (COOPERATIVE CHOICE)

CHARLES B. STEELE - DIRECTOR OF GEORGIA ELECTRIC MEMBERSHIP CORPORATION (GEMC)

OTIS JONES - DIRECTOR OF GEORGIA TRANSMISSION CORPORATION (GTC)

OPC IS A NOT-FOR-PROFIT GEORGIA ELECTRIC MEMBERSHIP CORPORATION OWNED BY 38

RETAIL ELECTRIC DISTRIBUTION COOPERATIVE MEMBERS. OPC PROVIDES WHOLESALE

ELECTRIC SERVICE TO ITS MEMBERS FOR A SUBSTANTIAL PORTION OF THEIR POWER

REQUIREMENTS FROM A COMBINATION OF ITS GENERATION ASSETS AND POWER PURCHASED

FROM POWER MARKETERS AND OTHER SUPPLIERS.

JACKSON PAID $149,623,428 FOR THE ABOVE SERVICES PROVIDED BY OPC DURING 2011.

GSOC IS AN INDEPENDENT, NOT-FOR-PROFIT SYSTEM OPERATIONS COMPANY OWNED BY 38 OF

GEORGIA'S ELECTRIC MEMBERSHIP CORPORATIONS (MEMBER SYSTEMS). AS THE SYSTEM

OPERATOR, THE CORPORATION ENSURES RELIABLE, INDEPENDENT SYSTEM OPERATIONS BY

CONTROLLING AND MONITORING ELECTRIC GENERATION, TRANSMISSION AND DISTRIBUTION

ASSETS OWNED BY OGLETHORPE POWER CORPORATION, GEORGIA TRANSMISSION CORPORATION,

THE MEMBER SYSTEMS AND OTHER CUSTOMERS. THE CORPORATION ENABLES THEIR MEMBERS'

PARTICIPATION IN THE ENERGY MARKET IN GEORGIA AND THE SOUTHEAST BY PROVIDING A

RANGE OF OPERATIONS SERVICES THAT ALLOW THEIR MEMBERS TO TRANSACT, OPTIMIZE AND

ACCOUNT FOR THEIR BUSINESS IN THE WHOLESALE ENERGY MARKET. THE CORPORATION

IMPLEMENTS PURCHASE AND SALES CONTRACTS, SCHEDULES AND MONITORS INDIVIDUAL HOURLY

TRANSACTIONS, DISPATCHES AND MONITORS GENERATION ASSETS, CAPTURES THE NECESSARY

DATA FOR BILLING, AND ENSURES CUSTOMER CONFIDENTIALITY BY FOLLOWING STRICT

STANDARDS OF CONDUCT. THE CORPORATION MONITORS THE SUBSTATIONS FROM WHICH THEIR

MEMBERS SERVE THEIR LOAD, AND RESPONDS TO SYSTEM ANOMALIES AND PROACTIVELY WORKS

TO CORRECT OR PREVENT POTENTIAL ISSUES AND TO MINIMIZE OUTAGES.

JACKSON PAID $404,867 FOR THE ABOVE SERVICES PROVIDED BY GSOC DURING 2011.

GREEN POWER IS A NOT-FOR-PROFIT CORPORATION ORGANIZED TO:

- FURNISH ELECTRICAL ENERGY AND SERVICE

- ASSIST ITS MEMBERS IN THE EFFICIENT AND ECONOMICAL USE OF ENERGY

- ENGAGE IN RESEARCH AND PROMOTE AND DEVELOP ENERGY CONSERVATION AND SOURCES AND

METHODS OF CONSERVING, PRODUCING, CONVERTING AND DELIVERING ENERGY

- ENGAGE IN ANY LAWFUL ACT OR ACTIVITY NECESSARY OR CONVENIENT TO EFFECT THE

FOREGOING PURPOSES

JACKSON PAID $2,021,300 FOR THE ABOVE SERVICES PROVIDED BY GREEN POWER DURING

2011.

COOPERATIVE CHOICE IS A LIMITED LIABILITY COMPANY THAT PROVIDES SALES AND

INSTALLATION OF ALARM SYSTEMS ALONG WITH MONTHLY MONITORING SERVICES.

JACKSON RECEIVED A DISTRIBUTION OF $1,392,000 FROM COOPERATIVE CHOICE DURING

2011.

GEMC IS A NOT-FOR-PROFIT CORPORATION ORGANIZED TO:
- FOSTER, DEVELOP AND ENCOURAGE THE PROGRAM OF RURAL ELECTRIFICATION IN THE STATE

OF GEORGIA

- FURTHER THE GENERAL WELFARE AND TO PROMOTE THE INTEREST OF THE MEMBERS OF GEMC;

TO FURTHER THE SAFETY, STABILITY, SECURITY AND PROSPERITY OF ELECTRIC
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COOPERATIVES; TO AID IN SOLVING THE PROBLEMS COMMON TO ELECTRIC COOPERATIVES
DISSEMINATE INFORMATION RELATING TO THE RURAL ELECTRIFICATION PROGRAM; TO

COOPERATE WITH FEDERAL, STATE AND MUNICIPAL AGENCIES IN THE PROMOTION OF RURAL
ELECTRIFICATION AND NATIONAL, STATE, COMMUNITY AND RURAL DEVELOPMENT; TO
PROVIDE SERVICES AND INFORMATIONAL PROGRAMS THAT WILL STIMULATE LOCAL GROWTH,

STABILITY AND SECURITY AND STRENGTHEN THE ELECTRIC COOPERATIVE PROGRAM IN
GEORGIA

OTHERWISE ASSIST THE MEMBERS OF GEMC TO PROVIDE ELECTRIC ENERGY TO INHABITANTS
OF MEMBER SERVICE AREAS AT THE LOWEST POSSIBLE COST CONSISTENT WITH SOUND

ECONOMY

JACKSON PAID $564,261 FOR THE ABOVE SERVICES PROVIDED BY GEMC DURING 2011.

GTC IS A NOT-FOR-PROFIT CORPORATION ORGANIZED TO:

- TRANSMIT ELECTRICITY FROM POWER SUPPLIERS TO POWER DISTRIBUTORS, THE ELECTRIC
MEMBERSHIP COOPERATIVES (EMCs); THE EMCs DISTRIBUTE POWER TO RESIDENTIAL,

COMMERCIAL AND INDUSTRIAL CUSTOMERS

- PERFORMS JOINT PLANNING WITH THE STATE'S OTHER MAJOR UTILITIES AND THE EMCs TO
MEET THE NEED FOR RELIABLE ELECTRIC SERVICE

- CONSTRUCTS AND MAINTAINS FACILITIES NECESSARY TO PROVIDE RELIABLE TRANSMISSION
SERVICES

- PROVIDES OPEN ACCESS TO TRANSMISSION FACILITIES BASED ON AVAILABLE CAPACITY

- BULDS NEW TRANSMISSION FACILITIES TO KEEP PACE WITH GROWTH WHILE BEING A GOOD
STEWARD OF GEORGIA'S ENVIRONMENTAL, CULTURAL AND COMMUNITY RESOURCES

- PROVIDES ASSOCIATED UTILITY SERVICES

JACKSON PAID $27,445,422 FOR THE ABOVE SERVICES PROVIDED BY GTC DURING 2011.

PATRONAGE DIVIDENDS PAID

PART 1, LINE 14 - BENEFITS PAID TO MEMBERS: THE INSTRUCTIONS FOR 2011 FORM 990
CLARIFY THAT BENEFITS PAID TO MEMBERS SHOULD INCLUDE THE AMOUNT OF PATRONAGE

DIVIDENDS PAID TO THE MEMBERS (ALSO REFERRED TO AS PATRONS) OF 501(C)(12)
ORGANIZATIONS. IN ACCORDANCE WITH THIS CHANGE IN INSTRUCTIONS, THE COOPERATIVE HAS
REPORTED ON PART 1, LINE 14 FOR THE CURRENT YEAR THE AMOUNT OF PATRONAGE DIVIDENDS

PAID TO THE COOPERATIVE'S PATRONS FOR THE 2011 CALENDAR YEAR. THE PRIOR YEAR
INFORMATION IS PRESENTED AS FILED ON THE COOPERATIVE'S 2010 FORM 990 AND DOES NOT
INCLUDE PATRONAGE DIVIDENDS PAID TO PATRONS. HOWEVER, THE COOPERATIVE DID IN FACT
PAY PATRONAGE DIVIDENDS TO ITS PATRONS IN THE FORM OF PATRONAGE CAPITAL ALLOCATIONS
FOR THE 2010 CALENDAR YEAR. THE PRESENTATION AS REQUIRED FOR THE 2010 FORM 990 DID
NOT INSTRUCT 501(C)(12) ORGANIZATIONS TO REPORT THE PATRONAGE DIVIDENDS PAID AS A
FUNCTIONAL EXPENSE AND THUS WAS NOT INCLUDED AS SUCH ON THE 2010 FORM. THE

COOPERATIVE'S PRACTICE OF ALLOCATING PATRONAGE CAPITAL HAS NOT CHANGED FROM THE
PRIOR YEAR, BUT THE REPORTING REQUIREMENTS AS OUTLINED IN THE FORM 990 INSTRUCTIONS
HAS CHANGED.

FORM 990, PART IX, LINE 4 - BENEFITS PAID TO MEMBERS

THE INSTRUCTIONS FOR THE 2011 FORM 990 CLARIFIES THAT THE AMOUNT OF PATRONAGE
DIVIDENDS PAID TO MEMBERS (ALSO REFERRED TO AS PATRONS) SHOULD BE REPORTED ON PART
IX, LINE 4 AS BENEFITS PAID TO OR FOR MEMBERS. PATRONAGE DIVIDENDS PAID IS THE
PROCESS BY WHICH THE COOPERATIVE ALLOCATES PATRONAGE CAPITAL TO ITS MEMBERS ON A
COOPERATIVE BASIS. AS SUCH, THE COOPERATIVE OPERATES ON A NONPROFIT BASIS.

THE COOPERATIVE'S TAX EXEMPT PURPOSE IS TO PROVIDE THE BEST POSSIBLE ELECTRIC
SERVICE TO ALL WHO DESIRE IT WITHIN THE SYSTEM AREA AT A REASONABLE COST CONSISTENT
WITH THE HIGHEST STANDARDS OF SERVICE AND TO DO SO ON A COOPERATIVE BASIS.

OPERATING ON A COOPERATIVE BASIS IS DEFINED AS SUBORDINATION OF CAPITAL, DEMOCRATIC
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CONTROL AND OPERATING AT COST. THE COOPERATIVE OPERATES AT COST THROUGH THE PAYMENT

OF PATRONAGE DIVIDENDS (ALSO REFERRED TO AS ALLOCATIONS OF PATRONAGE CAPITAL) TO ITS

PATRONS.

THE AMOUNT REPORTED ON PART IX, LINE 4 REPRESENTS THE AMOUNT OF PATRONAGE CAPITAL

THAT HAS BEEN ALLOCATED OR TO BE ALLOCATED TO THE PATRONS RESULTING FROM THEIR

PURCHASE OF ELECTRICITY FROM THE COOPERATIVE FOR THE 2011 CALENDAR YEAR. SUCH

AMOUNTS ARE ALLOCATED SUBSEQUENT TO YEAR-END IN A FAIR AND EQUITABLE MANNER ON THE

BASIS OF PATRONAGE. THE AMOUNTS ALLOCATED TO THE PATRONS ARE DONE IN ACCORDANCE

WITH THE COOPERATIVE'S BYLAWS. A COPY OF THE COOPERATIVE'S BYLAWS HAS BEEN
INCLUDED AS A PART OF THIS RETURN.

PATRONAGE DIVIDENDS PAID FOR CURRENT YEAR - $17,119,787.

FORM 990 REQUIRES 501(C)(12) ORGANIZATIONS TO REPORT THE AMOUNT OF PATRONAGE

DIVIDENDS PAID TO ITS MEMBERS, PATRONS, AS AN EXPENSE. U.S. GAAP DOES NOT RECOGNIZE

THIS AMOUNT AS AN EXPENSE, BUT RATHER A COMPONENT OF EQUITY. THE RESULT IS A

RECONCILING ITEM BETWEEN FORM 990 EXPENSES AND THOSE REPORTED ON THE BOOKS OF THE

CORPORATION. IN ADDITION, THE AMOUNT TO BE ALLOCATED IS $10,143,059 LESS THAN

RECORDED BOOK MARGINS BECAUSE $10,143,059 WAS RECOGNIZED AS BOOK INCOME, BUT WAS
ALLOCATED TO MEMBERS IN THE YEAR RECEIVED. THIS RESULTS IN FORM 990 INCOME BEING

$10,143,059 LESS THAN BOOK INCOME IN ORDER TO COMPLY WITH U.S.GAAP FOR BOOK PURPOSES

AND TO COMPLY WITH FORM 990 INSTRUCTIONS FOR TAX REPORTING PURPOSES.


