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1 AL Sure. i
z Q. And you think that evidence should have some E
3 factual and analytical basis? §
4 A Of course. §
5 Q. How is the economic development climate in %
:
6 Michigan? %
7 A. You're asking today? |
8 Q. Yes, sir.
9 A, Mot very good.
10 Q. How was the economic development climate
11 in Michigan when you were a commissioner?
12 A. Better than it is today.
13 0. Vis-a-vis the rest of us, how was it?
14 A Better than it is today.
15 Q. Vis-a-vis Missouri, how was it?
16 A. I would guess Michigan was in a better spot
17 than Missouri when I served on the commission.
18 0. What about utility rates compared to
16 Missouri or Michigan utility rates compared to
20 Missouri utility rates? é
21 AL As a general matter, higher, but there would %
22 be exceptions. g
23 Q. For electric are they generally higher? %
24 A Yes. And agaln, there are Michigan service 2
25 territories, for example, served by AEP where that may é
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1 not be the case, but as a general matter, higher.
2 Q. And were they higher as a result of the
3 Michigan regulatory policy?
4 A Michigan history, including its regulatory
5 history.
6 Q. When yvou were a commissioner in Michigan,
7 were you involved in any stranded costs cases?
8 A. Yes.
9 Q. Tell me about those cases.
10 A, It was & part of Michigan's restructuring
11 that utilities were allowed stranded costs for their
12 stranded assets.
13 Q. And so those stranded costs were required to
14 be paid by ratepayers, is that what you mean?
15 A They were in fact securitized.
16 Q. And were they placed in rates? E
17 A.  Yes. |
18 Q. And so explain how that fits with the
19 regulatory compact that you talked about, your view.
20 AL Well, it fits with Michigan Acts 141 and
21 142, which was the restructuring act and *
22 securitization act regpectively. %
23 Q. why did Michigan have to restructure? E
24 A, Michigan went through a restructuring %
25 because of its costs, prices to customers, and as a %
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probably philosophical expectation that trying to

replicate markets is not as good as markets

themselves.
Q. How has that worked out?
A. Depends on who you ask.
Q. I'm asking vyou.
A. It has -- well, for me it depends on the

class of customers that vou're considering.

0. Okay. Let's start with the residential
ratepayers. How has that worked out for them?

A, Residential ratepayers got a very good deal
because thelr rates were reduced and frozen. The
commercial class benefited significantly as a result
of restructuring, and the industrial general class of
customers did well early on and have done less well of
late.

Q. Does that mean their rates are higher?

A, I have not locked at that.

Q. Okay. What do you mean by less well?

A Scme of the industrial customers of Michigan
were granted special rate contracts to transiticn them
from a regulated climate to a restructured climate.
Some of them did not pursue as aggressively as they
might have new relationships with emplovers, and so

they have not bkenefited as much as prebably the
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legislation thought they might.
Q. But let's take it beyond Michigan. How are
rates in we'll say the unbundled states versus rates i
in traditional states like Missouri? il

A. I think, speaking in generalities agailn,
that prices have risen further and faster in the
restructured states. And I would say many believe
that's 1n part because the costs flow through faster.

0. Are you still a big fan of markets then in
terms of rate regulation?

A. I think markets have served this country

extremely well in comparison to most any other type of

economic pProcess,

supportive of markets and free enterprise, and

whenever it's appropriate to have market forces

working to allow

Q. You think Missouri should unbundle its
rates?
A. I'm not advising on that, no.

Q. I'm asking you, do you think they should?
A I think Missourl has been very well served

by what they have in place now.

Q. So, the regulators have been doing a good

job in Missouri?

A Well, T guess I'm not going to be critical

and so my inclination is to be

them to work.
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1 of regulators in any state, 1f that's what vyvou're

2 agking me to do.

3 Q. Well, no. I'm just asking, have they been

4 doing a good job? %

5 AL Missouri has a very good reputation at its %

) commission. é

7 Q. I'm not asking you to personally criticize %

8 any of our fine commigsioners. I'm just talking about %

9 regulation in general. So, you would not support é

i

10 unbundling in Missouri, you think that regulator rates E

11 is working fine? E

12 A. Is this guestion somehow about my testimony? E

13 Q. No, it's about your philosophy. §

14 A. Okay . é

15 0. I think it's relevant. I mean it's a %

16 deposition. If Mr. Byrne wants to pose an objection,

17 he can do it, and then you need to go ahead and answer

18 the question.

19 MR. BYRNE: ©Okay, I'll impose an objection

20 that it's irrelevant. Now you can go ahead and

21 answer. Thanks for the suggestion.

22 Q. (By Mr. Micheel) And the guestion again is,

23 have the Missouri commissioners been doing a good

24 job?

25 A, Is that the guestion? I thought it was
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recommending unbundling.

Q. Okay.

A 211 right. I have no advice for the
Missouri legislature in that regard.

Q. Turning to your surrebuttal testimony, do i
you have it there, sgir? é

1

A I do. .

Q. I'm looking at Page 4 of that.

AL Yes.

Q. And you note -- you say., "It provides a
commissioner no help in the process to say, as does i
Dr. Woolridge, that the company's requested ROE is
extremely overstated and not reflective of current
market fundamentals;" is that right? H

A. Yes, I find that, yes. "

Q. And can you explain to me why it's not
helpful to the process?

A, Well, 1t isn't helpful because it's cout of
context of what the financial world is expecting these
days.

Q. Did you do any studies indicating what the

financial world is expecting these days?

A.

I think we established earlier I didn't do

any of my own studies, no.

T

Are you qualified to make any conclusion or
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statement like that?

are you?

A, I'm not. a certified financial analyst, no.

Q. Wwho did you talk to in the financial world
that told you that the ROEs represented by all of the
other intervenor witnesses here are not appropriate,
who in the financial world®

A. Well, T would call it more a survey of the

literature than individual discussions if you're

looking for names.

Q. What literature did you survey?
AL The financial literature that relates Lo

utilities in the country, Moody's and Fitch and those

sources.

Q. Now, when I loock at Page 12 of your

Page 1006 H
You're neot a financial analyst,

H

surrebuttal testimony, sir, at the top of the page

there you say, "Clearly, the proposed ROEs of

recommended by the other parties in this case would be

viewed as utterly unreasomable in the real world." Do

you see that?

A. At the very top, ves.

Q. Yes, sir.

AL Yes.

Q. I think there's a grammatical error, but ?

what did you do to determine that it would be viewed :
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MIDWEST LITIGATION SERVICES
Phone: 1.800.280.DEP((3376) Fax: 314.644.1334




DAVID A. SVANDA 3/1/2007

Page 107

1 utterly unreasonable in the real world?

2 A Again, a survey of the literature and what's
3 going on on Wall Street with respect to views towards
4 ucilities.

5 Q. You did none of your own study, did you?

6 A. No. We can continue to establish, no, I

7 didn't do my own study.

8 Q. Did you talk or did you do any discovery of
8 any of these other ROE witnesses to determine whether
10 or not they believed that their recommendations would
11 be unreasonable in the real world?

12 A, I did not carry out discovery.

13 Q. So, that's just your hypothesis?

14 A. It's my obhservation.

15 Q. On Page 5 of your surrebuttal testimony, you
16 indicate that access to low cost capital is important
17 and that such access toc capital gives the company the
18 capability to undertake discretionary investments that
19 create long-term benefits for customers. Do you see
20 that?

21 A. I do.

22 Q. Do you have any confidence that UE will make
23 those discretionary investments?

24 A, T guess I do based on their operating

25 history. They have a good track record.
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Q. And how did you determine that?

A. Based on others' opinions of their level of
service.

Q. Whose opinions?

A Service awards and where they rank in

comparison to others, J.D. Powers, those types.

Q. Well, who else did you talk to about
AmerenUE, discretionary investments that they've made?

A, T think I'm saying in a going forward
context here.

Q. Do you know of any discretionary investments
that Ameren has made in the past?

A On a firsthand basis, no.

Q. Is it your testimony that we should give
them a higher ROE in hopes that they will make some
good discretionary investments?

A. It's my testimony that they would not have
achieved the levels of customer satisfaction that they

achieved unless they were making wise investment

decisions.

Q. So, your view is based on customer
satisfaction?

AL Sure.

Q. Have you reviewed any transcripts of local

public hearings held in this case?
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1 A No, I've not.

2 Q. Do you think you should?

3 A, I'm nct sure what you're suggesting. Should

4 L7

5 Q. Do you think it would be important to find

6 out what the current customers think about the

7 company's level of service?

8 A It would be a snapshot in time.

9 Q. When you were a commissioner did you take

10 into account what the customers thought in determining

11 your cutcome?

12 A. That's always a part of the balance, I

13 think, in a commissioner's activities.

14 0. And so should the commissioner take that

15 into account?

16 A. Commissioners should be balancing a whole

17 plethora of interests, absolutely.

18 Q. When you were a commissioner in Michigan,

19 did you err on the high side of the range of ROEs?

20 A. Cn rates of return, I guess, return on

21 eguity, I have always been on the high side believing F
22 that investment should be incented. %
23 Q. And you think that's the only way to incent %
24 investment is to give them a high ROE? é
25 A. I think it's one of the toocls in the %
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tooclbox.

Q. Do you think that when you use the term err,

I mean aren't you supposed to base it orn the evidence

presented?
Al It is an evidentiary proceeding, ves.
Q. Now, you also say, and it's Page 6 of your

surrebuttal, that AmerenUE has maintained a healthy
return for its investors while charging its customers
some of the lowest rates in the country; is that
correct?

A, Yes.

Q. That's the past; is it not?

A That's correct.

Q. And that's where they had a fuel adjustment
clause; is that correct?

Al It would have to be.

Q. And that's before they didn't have this
proposed 12 percent return on equity; is that correct?
A. This is a forward looking proposal, ves.

Q. And are you aware that AmerenUE hasn't had a
rate case in 20 years?

A I'm aware <f that.

Q. Are you aware that AmerenUE has indeed
reduced their rates over a number of years?

A Yes.

st orr )
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has still remained healthy?

Al Yes.
o
Q. Now, you talk about there's a whole bunch of :
reality facing electric utilities on Page 7. Starting %
]
]

on Page 7 of your surrebuttal testimony you talk about

financial market conditions, glebal conditions, and :

Are you aware given all of that that Ameren

Page 111 :;

kL

the stability of the electric industry; is that right?

A,

Q.

financial analysts agree, what study did you do to

figure that out, or what is that about? 11

A. Survey of the literature. F
Q. Okay. Now, you talk about the impact of
globalization, the competition for fuel. How much n

coal does the United States export?

AL

Q.

need.

Yes, I do.

e

Again, where you say on Page 8 most

I don't know tonnages.

How much coal does the United States import?

I don't know those tonnages either.

Are we a net importer or net exporter?

Net exporter.

So, we have more coal than we need?

Well, I don't know 1f it's more than we

You talk about the regulatory and political
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1 environment down on Page 9. Industry is coping with :

2 the upheaval of the restructuring of energy markets at

3 the state and federal level; is that correct?

4 A Yes.

5 Q. And you support that upheaval, correct?

6 A Yes. g

7 Q. And so it's your testimony that this E

8 restructuring of the energy market has increased %

9 cost of capital, right? §

10 MR. BYRNE: Where are yvou? What l1ine are i

11 you on, Doug? E

12 MR. MICHEEL: Line 19. 5

13 Q. (By Mr. Micheel) "First, the industry is !

14 still coping with the upheaval of the restructuring of

15 energy markets." And you support that upheaval,

16 correct?

17 A. What I supported was the restructuring acts |

18 that occurred in Michigan. I

19 Q. Did you support anything at the federal

20 level?

21 A I was supportive of the creation of RFOs,

22 for example.

23 Q. Did you ever, for example, provide testimony

24 to any house subcommittees indicating that you were in

25 favor of unbundling or restructuring the energy

:  MIDWESTLITIGATIONSERVICES
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1 market? i

2 A. I provided testimony as the president of

3 NARUC and in that context would have been speaking

4 about some balance.

5 Q. Did you ever provide any testimony while you

& were a commissioner at the Michigan Public Service

7 Commission?

8 A That would have been coincident.

9 Q. aAnd that testimony was in support of

10 restructuring, correct?

11 A, That's right.

12 Q. And Missouri is mot a restructured state,

13 right?

14 A, I think that's right, also.

15 Q. Now, you note on the top of Page 10 of your

16 surrebuttal testimony that the utility becomes more

17 risky and unpredictable, and you cite a quote from

18 Fitch therein talking about Illinois and Maryland; is

19 that correct?

20 A, Yes.

21 Q. Illinois, is that an unbundled state?

22 A You're using the term unbundled. I would

23 say it's a restructured state.

24 Q. Okay. Is Illinois a restructured state?

25 A. Yes.

= —— T

MIDWEST LITIGATION SERVICES

www.midwestlitigation.com Phone: 1.800.280.DEPO{3376) Fax: 314.644.1334



B N BN

W

HF N N . - e

S - I =S = S e AW
B i

DAVID A. SYANDA 3/1/2007

10

11

12

13

14

15

16

17

18

15

20

21

22

23

24

25

Page 114
Q. Is Maryland a restructured state?
Al Yes.
Q. 2And that means they don't have what we have

here in Missouri, which is rate based rate return

regulation?
A By and large, that's correct.
Q. And those are where the high increases are

happening. Is that where the legislature is getting
involved?

A. It 1s where the legislature has reduced or
just frozen rates.

Q. Because they are not really happy with the
restructuring results?

A No. They did it as part of the political
deal to begin the regtructuring process.

Q. You talk about the other parties recommended
allowed ROEs of 9 and 9.8 for AmerenUE, and AmerenUE's
witnesses recommended 12 percent, and you indicated
that those are, in your mind, outside the realm of
reasonableness, is that a fair characterization?

AL Where are vyou?

0. Page 10 of your surrebuttal testimony, sir.
Looking at the question that starts on line 17 and
goes through Line 26.

AL Uh-huh.

MIDWEST LITIGATION SERVICES

R BrhcH A l p merT e

www,midwestlitigation.com Phone: 1.800.280.DEPO(3376) Fax: 314.644.1334



DAVID A. SVANDA 3/1/2007

Page 115

1 Q. Is that -- and you're giving your reactions.

2 I'm trying to understand. You're saying that 9 to 9.8

3 is outside the realm of reasonableness?

4 Al T believe so.

5 Q. And you come to that conclusion based on

6 average ROEs allowed by the state regulatory

| 7 commission?

8 a. That and the comments of the financial

9 community.
10 0. Now, you note that there are only a few,

11 mostly wires-only, electric utilities located in the

12 Northeast, New Hampshire, Connecticut, New Jersey, and

13 New York that have received single 4digit rates of

14 return in 2006.

15 Al Yes.

16 Q. Do you see that?

17 A Yes.

18 0. Are those people living in the real world?

19 AL I think they are living in a different world

20 from a vertically integrated utility.

21 Q. Well, are those states unbundled states? Or

22 restructured states, I'm sorry, let me use your term.

23 A. They would probably fit in that

24 classification, =zlthough some of those entities that

25 recelived the lower ROEs have existed for very long
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1 periods of time that are probably outside the context

2 of restructuring as a concept.
3 Q. Are any of those utilities that received

4 single digit ROEs vertically integrated utilities? i

5 A. Well, the wires-only -- they are wires-only,
6 so I don't think that fits the definition. H
7 Q. Well, vou say mostly wires-only. That's my
8 concern there, sir. If they were all wires-only, why H

9 did you say mostly wires-only? Help me understand

10 that. u
11 A Probably because I did not go back and see,
12 for example, based on where some of those are located

13 if they might also have some residual hydropower or
14 some things like that.
15 Q- So, it's -- can you tell me which utilities

16 received the single digit ROEs there?

17 A. T don't have the names in front of me. They
18 were part of a list.

19 Q. Who provided you with the list?

20 A. I think it was a published report. I'm not
21 sure.

22 Q. Will I be able to find that list in your

23 workpapers?

24 A Yes.
25 Q. Okay. Those PSCs that gave the single digit
MIDWEST LITIGATION SERVICES
www.midwestlitigation.com Phone: 1.800.280.DEP(O(3376) Fax: 314.644.1334



DAVID A. SYANDA 3/1/2007

Page 117 l%
1 return, did they fail in their duty? §
2 A. wWell, as we went down this path befcre, I'm é
3 not geing to render judgments to you on commissioners. :
4 Q. Well, vou've rendered judgments about other
5 people's testimony, you've rendered judgment about Mr. %
6 Hill's testimony and Dr. Wocolridge's testimony, that
7 they are utterly bad and whatnot. Let me ask you
8 again, did those commissions fail in their duty?
9 A. I haven't looked at those records, so it's
10 hard for me tc answer from here.
11 Q. Well, how -- okay. So, you're just not
12 going to answer that? é
i3 MR. BYRNE: No -- i
14 THE WITNESS: 1 did answer it. g
E
15 Q. (By Mr. Micheel) Okay. Well, you come to %
16 the conclusion on Page 12 that the proposed ROEs é
17 recommended by the other parties in this case would be é
18 viewed as utterly unreasonable in the real world, E
19 is that fair? g
20 A. Yes. %
:
21 Q. So, can I infer from that that those PSCs é
22 that gave single digit ROE returns were utterly %
23 unreasonable in the real world? §
24 MR. BYRNE: I'm going to object to the é
25 guestion. It has been asked and answered. He said he %
MIDWEST LITIGATION SERVICES
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1 had not reviewed the records. ;
2 Q. (By Mr. Micheel) Go ahead and answer. %
3 A. These are once again wires-only companies, E
4 and that's a different animal than a vertically
5 integrated utility. é
6 Q. So, is it your testimony that it's i
7 appropriate for wires-only companies to get single %
8 digit ROEs? é
L
g AL What I'm saying is that the financial %
10 community would view for a vertically integrated
11 utility 9 percent as outside of the real world.
12 0. And is it your testimony that commissions
13 should just regulate to what the financial community
14 wants?
15 A. No, I don't think I said that anywhere. T
16 talk about the balance of interests that commissioners
17 need to take into account.
18 Q. 80, the financial community is just one of
19 those communities? §
20 A, Absolutely.
21 Q. What are the other ones?
22 AL The whole range of customersg, shareholders,
23 the public policy interests that come into play that
24 are really anciliary, like environmental issues, f
25 things like that. }
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1 Q. Now, when you were commissioner, did you %
2 hold what the financial community said more important g
[
3 than those other players? %
4 Al They were one of the -- they were one of the %
5 many interests and they -- 1 would say there wasn't ;
6 any that was held higher. There was a continual )
7 balancing attempt. E
8 Q. In this decision should our public service é
9 commissioners hold what the financial community E
10 believes higher than any other belief? ;
11 A. They should be balancing all of those
12 interests simultanecusly. é
13 Q. Now, your testimony doesn't talk about any ﬂ
14 of those other interests, does it? |
15 AL Absolutely. It talks throughout about the
16 balancing of interests between sharcholders,
17 customers, and the other parties. i
18 Q. Let me ask you this, on Page 13 of your
19 surrebuttal testimony, you say Line 11, "First, the
20 high end, the 12 percent proposed by the company‘s
21 witnesses, is not by any meang an extreme." Do you
22 see that?
23 A. T do.
24 Q. Is it an outlier?
25 A. Well -- well, it is one of the bockends in
————— MIDWESTLITIGA;IO N SERV ICE S i
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the proposals before the commission.

Q. Well, you characterize it as not an extreme
outlier, and my question is, is it an outlier, is 12
pexcent an outlier?

A, No.

Q. What do you mean when you use the term
outlier there?

AL Cutlier would be -- well, outlier would be
at the extreme cr -- I'm sorry, outlier would be
approaching the extreme. Extreme would be well beyond
what any reasonable party could reach as a conclusion.

Q. Okay. 7Up there on top of Page 13 and
throughout here, you’'ve given various ROEs that have
been authorized; have you not?

AL Yes.

Q. Are any of them as high as 12 percent?

AL Yes.

Q. And those are the FERC ones; is that
correct?

A, Correct.

0. That's electric transmission, right?

AL By and large, ves, it is.

Q. Well, FERC doesn't regulate any vertically
integrated utilities for rates, doces it?

A Not that I'm aware of.
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1 Q. Transmission, is it kind of a different

2 animal, kind of like wires-only, isn't it?

3 A. It's in the same class.

4 Q. So, for the vertically integrated utilities,

5 is 12 percent the highest number that you have in

6 your testimony?

7 . Yes.

8 Q. So, would that be an outlier, sir?

9 A. Well, it's the bookend, as I characterized

10 it before.

11 Q. Is the top bookend an outlier?

12 A Probably not in today's financial world.

13 Q. Is the 9 percent bookend, is that an

14 outlier?

15 A. In today's financial world, ves.

16 0. And how do you come to that conclusion?

17 Wwhat studies have you done to conclude that?

18 A Based on -- I have not conducted any of my

19 own studies.

20 Q. Okay. Would 13 percent be too high? 13

21 percent return on equity, would that be too high?

22 A. well, I do know that, for example, some of

23 the, again, FERC approved rates are up to 13.88, I :

24 believe it is. &

25 Q. For wvertically integrated utilities such as
www.midwestlitigation.com Phone: 1.800.280.DEP0O(3376) Fax: 314.644.1334
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1 AmerenUE, would a 13 percent return on equity be toco : k

2 high?

3 A TI'm not aware of anybody getting 13 percent

4 right now. H

5 Q. S0, that would be too high in your opinion?

6 A. Just as a conversational item for those of ;
| 7 us around the table, yes, but T haven't again looked :

8 for whether or not 13 percent is --

9 Q. Would a 9.8 percent return on equity be too

10 low?

131 A. In today's world, ves. F

12 Q. Would 10 percent be too low?

13 AL Yes.

14 Q. 10.172

15 AL Yes.

16 Q. 10.27

17 A Yes.

18 Q. 10.37?

19 A, Yes.

20 0. 10.47

21 AL Yes.

22 Q. 10.57

23 AL Yes.

24 Q. 10.67

25 AL I'm just responding to you, vou know, kind

—— —————————
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1 of automatically, but, ves. H
2 Q. You're being truthful, though, aren't you?
3 You understand this is a deposition and you're sworn
4 to tell the truth?
5 A Absolutely.
6 Q. Okay. I mean I'm not playing a game with
7 you here, sir. I'm trying to understand your
8 testimony.
9 MR. BYRNE: You know, I'm going to object to

10 these questions. He said he has noct conducted a

11 study. Asking him to narrow down with some degree

12 of specificity without having conducted a study is not
13 reasonable.

14 MR. MICHEEL: Well, Tom, he talks

15 about ROE ranges and he talks about what's

16 appropriate. And then when I try to ask him what are
17 the outliers, what are not appropriate, he doesn't

18 want to answer. TI'm just trying to understand and I

19 think T have every right to do that.

20 MR. BYRNE: Well, I'm not telling him not to
21 answer. 1I'm cbjecting.
22 MR. MTCHEEL: What is the basis for your

23 objection?

24 MR. BYRNE: My objection is that he -- my
25 objection is he didn't conduct a study and so he --
— = = = SEEES SRS T SRS SIS S S SSSSSS
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1 MR. MICHEEL: T didn't ask him if he i
2 conducted a study. I asked him if 10.6 -- I was
3 asking him if that's too low. Yes, I did ask him if
4 he conducted a study about 13 times, but not on these
5 questions, Tom. You're right, I have asked him if he
6 conducted & study, but that's not the guestion
l 7 pending.
8 Q. {By Mr. Micheel) And is a 10.6 return on
g equity too low in today's environment?
10 A. I think in today's environment the 12
11 percent request 1s reasonable. I've laid out a whole
12 number of variables that-utilities in today's world
13 are facing, whether that's glcbhal pressures or
14 economic or environmental uncertainties, and the fact
15 that companies need to -- utilities need to remain
16 financially healthy to be viable and to provide
17 service expectations going into the future. And so
18 the detalls of the ROE analyses are truly better
19 covered by the witnesses that are on the record as the E
20 capital witnesses for the company.
21 0. Do you think that Dr. Woolridge or Mr. Hill
22 or Mr. Gorman or any of the other witnesses don't
23 believe that their ROE recommendations are appropriate
24 and would allow the company to receive a reasonable
25 return on its investment?
—_— . S EE——
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1 A. I'm sure they do believe that.
2 Q. And you've conducted -- well, vou know, let
3 me just go to your rebuttal testimony because it's
4 getting late. I know you've got something at 1:30.
5 You indicated that vou're a career public servant
6 with --
7 A. What page?
I 8 Q. I'm on Page 2, Line 1 of your rebuttal
9 testimony.
10 A Yes.
11 Q. You're not a public servant now; are you,
12 sir?
13 A. No.
14 0. Okay. How did you come to the conclusion at
15 Page 5 of your testimony --
16 MR. BYRNE: Rebuttal?
17 MR. MICHEEL: Rebuttal testimony, I'm on
18 rebuttal testimony.
1 Q. (By Mr. Micheel) Lines 18 through 21,
20 that 50 years ago the building of EEInc. combustion
21 turbines at Joppa was a risky plan. How did you come
22 to that conclusion?
23 A. Because it had never been done before and
24 the SEC seemed to be saying the same sort of thing,
25 they hadn't viewed this sort of thing, hadn't done it,
© MIDWESTLITIGATIONSERVICES
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1 our Department c¢f Defense hadn't done this sort of

2 thing, s¢ Just a commeon understanding of what's

3 entailed in risk.

4 Q. I'm going to go to your direct testimony now

5 to try to finish this up before 1:30. On Page 17 of

6 yvour direct testimony --

7 A. Hold on, I'm shuffling. Page 17 you said?

8 Q. Yes. "For the utilities' shareholders, many

9 of which are genior citizens and state residents" --

10C Al what line?

11 Q. 11 and 12.

iz A, Okay.

13 Q. How did you come to that conclusion, that

14 many of them are senior citizens and state residents?

i5 A. I, in fact, asked that question of Ameren,

16 1f the profile of their investment community was

17 similar to the investment profile of utilities that

18 I'm familiar with.

19 Q. Who at Ameren did you ask?

20 AL It would have been Tom and directed through

21 Tom.

22 Q. Okay. On Page 18 at Lines 11 through 16,

23 you say, "Some advocates who take a short-time view,

24 intentionally or unintentionally, use the seemingly

25 endless sets of numbers and data and the complexity of
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1 ratemaking to argue for low, lower, and lowest rates :
2 now." Is it your view that that's what the

3 intervenors are doing in this case?

4 A, That 1s my view, that that would be the

5 effect of what's being asked for.

3] Q. And how did you arrive at that? Did you ask

I 7 any discovery questions of the intervenor witnesses?

8 A, I did not do discovery.

9 Q. You're not a mind reader, are you?

10 A. Ne, I'm not.

11 Q. Do you believe that the parties who -- for

12 example, the staff, who's recommend rate reduction in

13 this case, believe that's the appropriate course of

14 action?

15 A. I don't know if they believe that's the

16 appropriate course of action. S8Starving a company

17 would have that effect.

18 0. And what analyses have you done to indicate

19 that reducing UE rates would starve that company?

20 A. I guess it would be my observation in the

21 course of the vyears that I was an active commissioner.
22 Q. Okay. UE has reduced rates in the last 20

23 vears. Do yvou view it as a starved company?

24 A. Ne, I do not.

25 Q. So, the company has reduced rates and
- MIDWEST LITIGATION SERVICES V -
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1 flourished; is that correct? é
2 A, They are not fully incompatible, that's ?
3 right. ;
4 Q. In fact, AmerenUE under this regulatory %
5 regime has done that; is that correct? é
6 AL They have done very well. §
7 Q. You've provided no analysis that indicates F
;
8 any of the recommendations made by any of the %
9 intervenor parties with respect to a rate reduction é
10 would in your words, quote, ungquote, "starve the é
11 company, " to use your words? é
12 A. I have once again not done my own analysis. E
13 Q. Has anyone done any analysis that a rate %
14 decrease would starve the company? Have you seen any? ;
15 A. I have not been expcsed to such. %
16 Q. Have you reviewed all the testimony?
17 A. 1've probably missed some the last week :
18 or so but pretty much I have. :
19 0. Okay. and in fact, at Page 19 of your %
20 direct testimony, at the bottom of Page 19, Lines 20 é
21 through 23, you tout the fact that Union Electric %
22 has reduced its rates and has very low rates? E
i
23 AL If that was a guestion, ves. %
24 MR. MICHEEL: Thanks a lot for your time, %
25 Mr. Svanda. I hope vou can get to your conference i
""""" © MIDWESTLITIGATION SERVICES o
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proarisnay

call.
THE WITHESS: Thank vyou.
MR. DOTTHEIM: I have no follow-up

gquestions, s¢ thank you everyone.
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1 CERTIFICATE OF REPCORTER i
3 I, WILLIAM C. MORRIS, a Registered Diplomate %
i

4 Reporter and Notary Public, do hereby certify that %
5 the witness whose testimeny appears in the foregoing f

6 deposition transcript was duly sworn by me; that the
7 testimony of said witness was taken by me to the best
8 of my ability, and thereafter reduced to typewriting

9 under my direction; that 1 am neither counsel for,

L o T P N S PR TP T e T e

10 related to, nor employed by any of the parties to the

11 action in which this deposition was taken; and §
12 further, that I am not a relative or employee of any é
13 attorney or coungel enployed by the parties hereto; é
14 nor financially or otherwise interested in the outcome %
15 of this action. §
16 IN WITNESS WHEREOF T have hereunto set my E
17 hand and seal this _ = day of March, 2007. %
18 ?
" Oty |

/_/JM- - ;
20 é
21 Notary Public %
22 A
23 e At :

1 W!LUAT\.‘E- i I‘ﬁOP.I‘i'.S1
Notary Pubiic - Mofary Seal
N : State of Missourl -:T;!ty r;Lftsg.BLogu&% o
mission B 3s ul 18,
> 4y ssion #/5743104 . {
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Case No(s). 2l -200 77 -

Ameren Services One Ameren Plaza

1901 Chouteau Avenue
Exhibit No. él Lo \ PO Box 66149

$t. Louis, MO 63166-G14%

oL 314.621.3222
Date O JRotr___AA J October 21, 2002

S8
“ZAAmeren

Office of Public Council
Mr. Ryan Kind | F;L E vup
200 Madison Street, Suite 650

Jefferson City, MO 65102-0360

Dear Mr. Kind,

During AmerenUE’s resource planning briefing session on September 24, 2002 you requested
that we follow up with you on two issues concerning EEInc. First, you requested the Articles
of Incorporation for EEInc and second, vou requested a detailed description of the contractual
arrangement between EEInc and Ameren Energy Marketing (AEM) for the output of the
combustion turbines instalied at the Joppa Plant. This letter is our response to these requests.

The Articies of Incorporation of Electric Energy, Inc are enclosed.

There are a total of five combustion turbines that are currently installed at the Joppa Plant that
fit into two categories, the 6B Project and the 7B Project.

The 6B Project consists of two GE mode! 5100 combustion turbines rated at approximately
37MW each which are owned and operated by Midwest Electric Power, Inc. (MEP) a wholly-
owned subsidiary of Electric Energy Inc. MEP has a power supply agreement{PSA) in place
with AEM and two other parties for the output of the 6B project. The PSA allows AEM to
purchase 60% of the output of the 6B Project. The price paid by AEM, and the other
purchasing parties, to MEP under this PSA consist of 2 demand charge which includes all of the
fixed costs associated with the 6B Project including a return on equity and an energy charge

~which consists of all variable costs associated with the energy produced by the 6B project.

The 7B Project consists of three GE model 7001B combustion turbines rated at approximately
60MW each which are owned by Ameren Energy Generating Company (AEG). AEG leases
the units to Ameren Energy Development Company (AED) who then installed the units at a site
leased from EElnc at the Joppa Plant. AED has a power supply agreement in place with AEM
for the full output of the 7B Project. The price paid by AEM to AED under this PSA consists
of a demand charge which includes all of AED’s fixed costs associated with the 7B Project and
an energy charge which includes all of the variable costs associated with the energy produced
by the 7B project. AED also has a contract with Midwest Electric Power. Inc. for the operation
and maintenance of the 7B Project.

If you have any questions concerming this information, feel free to contact me at {314) 354-
2972,

Sincerely,

Jyoe C 57/ 6T 2 g 200

James C. Blessing
Consulting Planning Engineer

Enclosure

a subsidiary of Ameren Corporation
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ARTICLES OF INCORPORATION DEC 121950
| ' LF! $ 4 797
OF ' F. .5 [ 528
. : ioFolﬁ, =z -
ELECTRIC ENERGY, INC. /ff%i
STATE OF NEW YORK,
: ss.
.CQUNTY OF NEW YQRK. _
1064 3
To EDWARD J. BARRETT, Secretary of State: '
We, the undersigned,
‘ ‘ Address ‘
Name Number - Street City -State
”_f_";f'” fILLIAE A. HAMLIE 120 Broadvay, New York, MN.Y.
T WILLIAN R. BADGER - 120 3Broeway, New York, ¥.Y.
FREDERICK FARRAN 120 Broadvay, New York, N.Y.

being natural persons of the age of twenty—ohe years or more
and subscribefs to the shares of the Corporation to be organ-
1zed pursuant hereto, for the purpose of forming a corporation
under "The Business Corporation Act" of the State of Illinois,

do hereby adopt the fellowdlng Articles of Incorporatién:

ARTICLE ONE

The name ol the Corporation 1s ELECTRIC ENERGY, INC.

-

FPArn

D.C 16 ]oru

\Wq-f-ru
“‘0’ [ .\:”:,



ARTICLE TVWQ

The addréssrof its iniltlal registered offlce in
the State of Illinois is 208 South LaSalle Street, in the
City of Chicago, County of Cook, and the name of 1ts dinitial

Reglstered Agent at sald address 1s CT Corporation System.

ARTICLE THREE

The duration of the Corporation 1is perpetual.

ARTICLE FCUR

-mi;;w;éwmf*wi - The purpoée or purposes for which the Corporation
D is organized are: | | '
| (2) So far as permltted by law, to acquire,
operate or engage in any public utility business
‘or public utility holding-company business, and
any other business which may be necessary, appro-
RS priate, convenient or incidental to either of the
foregolng; and to acgulre by purchase, lease or
otherwlse, and to construct, extend, own, finance,
deal 1n, sell or otherwise dispose of, maintain
‘and operate power generating transmission and dis-
tribution properties and facilities and all other
- property, real, personal and mixed, which rnay be
necessary, appropriate, convenient or incidental

to the foregoing business or businesses;




-3-

(bj To sell all or any part of thé power
OT Energy output of the Corporation or power or
energy otherwlise required by 1t to any one or
more purchasers, including Federal or State gov-
erﬁmental bodies gr agencles, public utility
companies, industrial and commercial CONCerns,
cooperatives, residential customers and others;
and to enter into any contracts or other arrange-
ments which are lawful regarding_any such sale of
DOWETr OT energy; |

(¢) To acquire, organize, assemble, develop,
build up and operate constructing and operating
and other organizatlons and systems, and fo hire,
sell, lease, exchange, turn over, delivef and
dispose of such organizaticns and éystéms in whole
or in'part and as golng organizations and systems
or otherwlse, and to enter into and perform con-
tracts, agreements and unﬁertakings of any_kind
in connection with any or all of the foregoing
powers;

(d) To acquire all or any part of the business,
good-will, rights and property of any persoﬁ, firm,
association or corporation; to pay for the same in
cash or 1n sfocks, bonds, notes or other cbligations

of tThe Corporation or of any other corporation, or



e

otherwise; to hold, utllize and in any manner
dispose of the whole or any part of the busi-
ness, good-will,.rights; and property so ac;
quired; to assume in connectlon therewith the
whole or any part of the lliabilities and obli;
gations of any such person, firm, association
or corporation; to conduct in any lawful manner
the whole or any part of the business so acquired;
and to exerclse all the powers necessary or con;
venlent in and about the conduct and management
of such business; |

(e) To aid in any manner permltted by law any
corporation or association, domestic or foreign,
_or any firm or individual in which the Corporation
may own any shares of stock, bohds, debentures,
. notes, evidences of indebtedness or other sécuri;
tles, contracts or obligations, or in which the
-Corporation may have any other legal or equitable
interest; and to do any other act permitted by law
to preserve, protect, iImprove or enhance the value
‘ of the same or the property represented thereby;
and t§ organize or promote or facilitate the or-
ganlization of subsidiary corporatlons;

(f) To act as agent, broker or factor for any

person, individual, {irm, corporation or other body;



e

T )
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DX T he e O DI DD R D 0T YO JET Ry 300 hENT
personodnxoenciancesothensansomeg becperotbded
T Xt

{z) ™o purchase, acgquire, hold, own and
dispose of patents, copyrights and trade;marks
and any llicenses or other rights or interests
thereln and thereunder; and

(r) ™o purchaée, acquire, hold, own and
dispose of franchiées, concessions, conéents,
privileges and‘licenses necessary, useful of
desirable in connection with the powers herein

enumerated.

ARTICLE FIVE

The aggregate number of shares which the Corporation
1s authorized to i1ssue is 50,000 shares of Common Stock, $1n0

par value,

ARTICLE SIX

The Corperation proposes to issue, wlthout further
report vo the Secretary of State, 35,000 shares of its Common
Stock, $100 par value, at 3100 per share, the total considera-

tion to be received therefor being $3,500, 000,



ARTICLE SEVEN

The Corporation will not commence business until at
least one thousand dollars nhas been recelvea &s conslderation

for the issuance of shares.

ARTICLE EIGHT

The_number of directors to be elected at the first

meeting of the shareholders is 7.

ARTICLE NINE

The following provisions are inserted for the regula-
. tion of the business and for the conduct of the affairs of the
Corporation, and to create, dlvide, limit and regulate the
powers of the Corporation, the directors and the sharenolders :
| (a) Except as otherwise provided by law, the
presence in person or_by proxy at any meeting of
shareholders of the holders of a majority of the'
outstanding shares of the Corporation entitled to
vote shall be requisite and shall constitute a
guorum. If, however, such‘majority shall not be
representéd at.any-meeting of the shareholders
regularly called, the heiders of a majority of the
shares present or represented and entlitled to vole
thereat shall have power to adjJourn the meetlng
to ancther time without notice other than announce-

ment of adJournment a2t the meeling, and there may



-

successlive adjournments for llke cause and in
like manner until the requisite amount of shares
entitled to vote at such meeting shall be repre-
sented. At such adjourned meetlng at whlch the
requlsite amount of shares shall be represented
any business may be transacted which might havgr
been transacted at the meeting as originally
noticed. _ ‘ _

(b) A majority of the Directors shall consti-
tute & gquorum for the trénséction of business, but
if at any meeting of the Board there shall be less
than a quofum present, a major;ty of thoss present
may adjourn the meeting from time to time without
notice other than announcement of the adjournment
at the meeting, and at such adjourﬁed meeting at
which & quorum is present any business may be'r
Transacted which might have beeﬁ transacted at the
meeting &s originally notified. Except as'other;
wise required by law, the act of a majority of
the Directors present at z meeting shall be the
act of the Board.

{¢) No sharsholder of the Corporation shall
be entitled, as a matter of right, to subscribe
for, purchase or recelve any part of aﬁy new or

addltional issus of shares of the Corporation, or



of any issue of notes, bonds, or debentures,
convertible into shares of the Corporatlon, or
of any issue of warrants or optiohs or rights
to sﬁbscribe for shares of the Corporation,
whether now or hereafter authorlzed.

(d) The Corporatiocn shall reimburse or in-
demnify each present and fufture director and
officer of the Corporation (and his héirs,
executors and administrators) for or against all
expenses reasonably lncurred by him or imposed on
him in connection with, or arising out of, any l
actlon, suilt or proceeding in which he may be in;

volved by reason of his belng or having been a

director or officer of the Corporatiocn, where dis
ﬁosition of such action, suit dr proceeding 1is
made in favor of such director or officer; pro-
vided that no reimbursement shall be made 1n any
case where an appeal may be taken until such time
has.elapsed that an appeal can no longer be taken
and, in the judgment of the Board of Directors,
such action, sult or proceeding will not be re-
commenced. |

No present or future director or officer of

the Corporatiocn, or his heirs, execufors or ad-

ministrators, shall be liable for any act, omls-



~Q-

sion, step or cénduct taken or had in good failth,
which is reguired, authorized or approved by any

- order or orders issued pursuant fo the Publile
Utillity Holding Company Act of 1935, the Federal
Power Act, or any federal or state statute or o
municipal ordinance regulating the Corporation or
1ts subsidiaries by reason of thelr being holding
or Investment companies, publiec utillty companies,
public utility holding companies or Qubsidiaries

of public ﬁtility holding companies. In any action,
suif or proceeding based on any act, oﬁission, step
or conduct, aé in this paragraph described, the pro;
visions hereof shall-be brought to the attention of
the court. In the event that the foregoing provi-
sions of this paragraph are found by the court not
to constitute a2 valid defense on the grounds of not
being applicable to the particular class of plain-
tiff, each éuch director and officer, and his heirs,
executors and administrators, shall be reimﬁuréed
for, or Indemnified against, all expenses and
liabilities incurred by him or imposed on h;m, in
connection with, or arising out of, any such action,

éuit or proceeding pased on any act, omission, step

or conduct taken or had 1n good falth as iIn this
paragraph described. Such expenses and liabllities

shall include, but shall not be limlited to, Judg-




e e

ments, court costs and attorneys' fees.

The foregoing rights shall not be exclusive
of other rights to which any director or officer
may otherwise be entitled and shall be availlable
whéther or not the director or officer continues
to be a director or officer at the time of in- o ;
curring such expenses and liabilities. i

(e) The Board of Directors shall have power
to authorize the payment of compensation and re;
.1mbursement of expenses to the Directiors for
services to the Corporation, inéluding fees for
aytendance at meetings of the Board of Directors
or the Executiﬁe Commlitee and all other commlttees
and to determine the amount of such compensation

and fees.

Q/M%@M K. Bl |
;4Z%Q;94;Mﬂ 4??7/45%;i%¢¢i : ,Incérporatofs.-
Qiizazﬁéﬁéc,ﬁfi:;%;»>4u
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CATH AND ACKNOWLEDGMENT

STATE OF NEW YORK,
8s.

R

COUNTY OF NEW YORK.

I, ROBERT L. COOKINOHAM » & Notary Public
do hereby'certify‘that on the 12th day of December, 1950,

WILLIAM A, HAVLIN ’ WILLIAMY R. BADGER

and FREDERICK FARRAN personally appeared before

me and being first duly sworn by me severally acknowledged
that they signed the foregoing document in thé respective
capacities therein set forth and declared that the state-
ments therein contained are true. ‘

| IN WITNESS WHEREQF, I have hereunto set my hand
and seal the day and year above written. .

’ . i tma s
PRtk
L PR B T . . e
Lt - - . '. . Ay
I TLE AL Rl ‘ .
et .
abe el e . ,1,&:,9(1(__\
\_-} a; H b . i . . / +
Y T S re B
- ﬁ;)__ L .
:

Notary Public.(

LOBERT L. COOKINGHAM.
Notary Poblic, State of New Yeork
Crualified in Kings County
‘No., 24.5304200
Cert filed in M. Y, Co, Clevks
Commission Expires biarch 30, 1952

e e o L
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OF

" ELECTRIC ENERGY, INC.

FPAID
To Cranres F. CArPENTIER -

Secretary of State . Q FEB 13 }953
Springfield, Tllinois : 2ol 3, @@:.zw
: Becrstary ¢4 § 't“!%

The undersigned corporation, for the purpose of amending its
Articles of Incorporation and pursuant to the provisions of Section
05 of ““The Business Corporation Act’’ of the State of Illinois, hereby
executes the following Articles of Amendment:

Arricis Fmsr: The name of . the corporation is: Eiscrric
ExEzrcy, Ixc.

" AmtioLe Secoxp: The following amendment was adopied in the
manner prescribed by ‘‘“The Business Corporatlon Act” of the State
of Illinois: :

RESOLVED, that * * * Article Five of the Articles of Incor-
poration of this Corporation be amended to read as follows:

“The ageregate number of shares which the Corporation
ig aunthorized to issue is 62,000 shares of Common Stock, $100
par value.” ' '

Arrictz Tumrp: The number of shares of the corporation out-

_standing at the time of the adoption of said amendment was 35,000.
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-Arricry Fourrr: The said amendment was adopted by unanimonus

~ written consent of the shareholders, given pursuant to Section 147 of

“The Business Corporation Act’’ of the State of Iiiaols.

In Wrirness Wrereor, the undersigned corporation has caused
these Articles of Amendment to be executed in its name by its Viee
President, and its lc%rporate seal to be hereto affixed, attested by its
Secretary, this // 7% day of February, 1958.

FEircrric Exercy, INC.

4
e

Its Vice President

Its Secretary
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State or NEW Yonx, } ..

. Coorry oF NEW YORK

I, az&x/e—»)ﬂr GD/O"/"C'Q/Q , a Notary Public,
do hereby certify that on the // /% day of February, 1953, Raxexx E. H. Dixon
RRXEH personally appeared before me and, being first duly sworn
by me, acknowledged that he signed the foregoing document in the
capacity therein set forth and declared that the statements therein
contained are true.

Ix WirNess WeErzor, I have hereunto set my hand and seal the
day and year before written. e S

O e e P o np

Notary Public

(Norazzan Sean) ) ALICE M. POWELL

Notary Public, State ot Hiew York
Quahitied in Queers Gmnty
No. 41-31422
Cerl. filed in Queens, l“ aw York,
Kinns & Wastchester )
_Registar's Mo Ducers, WY, & Fings

Commisslon Explres March 30, 1853
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CERTIFICATE OF CHANGE OF REGISTERED AGENT AND REGISTERED OFFICE BY
A FOREIGN OR DOMEISTIC CORPORATION OF ILLINOIS

%

8 PALID

JAN 171674
TC Michael J. Howlett

: ' s
Secretary of State, . : :

~ Springfield, Illinois SECRE‘A}‘Y OF STATE. .

STATE OF.__ ILLINOIS

‘ 83,
Massac

COUNTY}

The undersigned corporation, organized and existing under the laws of the Staté of__Illinois

for the purpose of changing its registered agent and its registered office, or both in Illinois as pro\nded
by “The Business Corporation Act,” of Illinois represents that:

1. The name of the corporation is Electric Energy, Inc.

2. The address, including street and number, if any, of its present registered office (before change)
ig

Post Office Box 165, Joppa, T1linois 62953

3. Its registered office (including street and number if ;m)} change in the registered office is to '

be made) is hereby changed to _Same : o

Street,
in the of

) County of.

{Zip Code)

~J. G. Koopman

he name of the new registered agent is _G._A. Rice, Jr.

6. The address of its registered office and the address of the business office of its registered agent, as
changed, will be identical,

4. The name of its present registered agent (before change) is

7. Such change was authorized by resolution duly authorized by the board of directors

{OVER)
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IN WITNESS WHEREOF, the undersigned c'?orporation nas caused this report to be exizuted
r ‘

*. in its name by its President, attested by its Seeretary, this

e X4th ___ day of January ‘ ,A.D. 1974

Electric Eneregy, Inc.
{Exact Corporate Title}

.By | r—é{ %C—'A{ <~

Prrsudent ) 9N
Place
(Corporate Seal)

Here

Attest: %Q/
Secretnry or RRWOPNIROIETL
STATE OF TLLIROIS
: : 5S8.
COUNTY OF MASSAC
1, Marshall Gregory : a Notary Public, do hereby certify

that on the 14th day of January , A.D.19_7%  personally appeared before
me G, A, Rice, Jr, ~.who declares he is____ . President

of the corporation, executing the foregoing document, and being first duly sworn, acknowledged that
he signed the forepaing document in the capacxty therein set forth and declared that the statements
thr\rem contained are true.

IN WITNES.:; WHEREOQF, I have hereunto set my hand and seal the day and year before written.

.- \ . L /
"Pla ‘
(Notari :;ﬂlFe Seal) - ' . j Z/.@_cd “. L / st e

LHere Noury}ublic / .

'

Secragre.:
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ELECTRIC ENERGY, INC.

Certificate as to By-lLaws

I, V.H. CLARK, the Secretary-Treasurer of ELECTRIC
ENERGY, INC., an Illinois corporation, do HEREBY CERTIFY
that attached hereto is a true and correct copy of the

By~Laws of said Corporation as in effect since February 4,

1877.

IN WITNESS WHERECOF, I have hereunto set my hand

and the seal of said Corporation this 12th day of July,
1877.

X lof

Secretary-Treasurer

RECEIVFn
JUN 24 1386
-CORP. -

PR



AMENIMENTS TO BY-LAWS

ELECTRIC ENERGY, INC.

Article/Section No.

Resolution

Directors' Meeting

. Article 2, Section 2 1/9/57
Article 3, Section 1 5/16/51
Article 3, Section 1 6/25/62

RESQOLVED, that the By-Laws of the Corpora-
tion be amended so as to change Article 2,
Section 2, therecf to read as follows:

"The annual meeting of shareholders for the
election of directors and the transaction
of such other business as may properly come
before the meeting shall be held at 2:00
o'clock in the afterncon, Central Standard
Time, on the first Wednesday in the month
of May in each year, unless that day shall
be a legal holiday, in which event the
meeting shall be held on the next succeed-
ing business day not a legzl holiday; pro-
vided, however, the first annual meeting of
sharehelders shall not be held earlier than
one year after the organization of the
Corporatien.”

RESOLVED, that the By-laws of the Corpora-
tion be amended so as to change Article III
Section 1, thereof to read as Lollows:

“The property, affairs and business of the
Corporation shall be managed by a Board of
five Directors, provided, however, that in
ithe event of the occurance of a vacancy or
vacancies the remaining Directors may con-
tinue te act until such vacancy or vacancies
shall be filled 25 provided herein,”

. RESOLVED, that the By-laws of the Corpora-

tion be amended so as to change Article III,
Section 1, thereof to read as follows:

"The property, affairs and business of the
Corporation shall be managed by a Board of
nine Directors provided, however, that in
the event of the occurrence of a vacancy or
vacancies the remaining Directors may con-
tinue to act until such vacancy or vacancies
£hzll be filled, as provided herein."




Article/Section No.

AMENIUNENTS TO BY-LAWS

Directors' Meeting

Resolution

Article 2, Section 2

Article'Z, Section 2

7/14/71

1/12/72

RESOLVED, that the By-Laws of the Corpor-
ation be amended $o as 1o change Article 2
Section 2, 25 amended by Resolution of
January 9, 1857, to read as follows:

"“The Annuz)l Meeting of Shareholders for the
election of Directors and the transaction
of such other business as may properly come
before the meeting shall be held at 10:00
o'clock in the morning, Central Standaxd
Time, on the second Wednesday in the moenth
of April in each year, unless that day shal
be a legzl holiday, in which event the
meeting shall be held on the next succeedin
business day not a lepgal holiday; provided,
however, the first Annual Meeting of ‘
Shareholders shall not be held earlier than
one year after the organization of the
Corporation.”

RESOLVED, that the resolution made at the
July 14, 1971, Board of Directors Meeting
changing the date of the Annual Meeting oi
Shareholders be and is hereby rescinded,
and further

RESOLVED, that the Annual Meeting of the
Shareholders for the election of directors
and the transaction of such other business
g5 may properly come before the meeting
shall be held during the month of April in
eanch vear at 10:00 o'clock in the forenoon,
Central Standard Time, on a date to be .
fixed by the Board, said date to be deter-

wined at least thirty (30) days prior therctc

Should the date selected be a legal holiday,
the meeting shall then be held on the next
succeeding doy not a legal holiday.

s,
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AMENDMENTS TO BY-LAWS

Article/Section No. Directors' Meeting Reseolution

 Article 2, Sectiom 2 2/4/77 RESOLVED, that the By-Laws of the Corpor-
' o ation be amended so as to change Article 2,
- . : Section 2, as amended by Resolution of
R ' January 12, 1572, to recad as follows:

e SO : RESOLVED, that the Annual Meeting of the
e UL Shareholders for the election of directors
‘ ' and the transaction of such other business
‘ as may properly come before the meeting shall
- be held during the month of May in each year
n at 10:00 o'clock in the forenoom, Central
Standard Time, on a date to be fixed by the
L L e . Board, said date to be determined at least
B thirty (30) days prior thereto. Should the
date selected be a legal holiday, the meeting
shall then be held on the next succeeding
day not a legal heoliday.




BY-LAWS
QF

ELECTRIC ENERGY, INC.

ARTICLE T,
Offices.

The principal business office of the Corporation shall be in Joppa,
Massac County, Illinois. The Corporation may also have offices at such
other places as the Board of Directors may from time to time designate
or the business of the Corporation may require,

ARTICLE IL
Meetings of Shareholders.

Seerrox 1. Place of Mectings. All meetings of shareholders,
whether annual or special, skall be hield at the office of the Corporation
in Joppa, Massac County, Ilinois, unless some other place for said
meeting ~either within or without the State of Illinois, shall kave been
fixed by the Board of Directors and set forth in the notice of meeting,
ar in duly executed waivers of notice thercof.

Sectiox 2. Annual Mecting., The annual meeting of sharcholders
for the election of directors and the transaction of such other business
as may properly come before the meeting shall be Leld at 2:00 o’clock
in the afiernoon, Central Standard Time, on the first Wednesday in
the month of June in each year, unless that day shall be a legal
holiday, in which event the meeting shall be held on the next succeed-

* ing business day not a legal holiday ; provided, bowever, the first annual
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meeting of sharebolders shall not be held earlier than one year affer
the organization of the Corporation.

Secriox 3. Special Meetings. Special meetings of the sharcholders
roay be held at any {ime npon the call of the President, any two Direc-
tors, a majority of the Executive Commitiee or holders of at least 10%
of the shares entitled to vote at such timme. The notice of each special
meeting sbhall state the purpese or purposes of the proposed meeting,
and the business iransacted at such meeting shall be confined to such
purpose or purposes.

Sterioxy 4. Shareholders’ Lists. The Secretary shall make, at
least ten days before cach meeting of sharcholders, & complete list of
the sharcholders entitied to vote at such meeting, arranged in alpbabeti-
cal order, with the address of and the number of shares beld by each,
‘wlich list, for a period of ten days prior to such meeting, shall be kept
on file at the registered office of the Corporation and shall be subject to
inspection by any sharcholder at any time during usual business hours.
Such list shall also be produced and kept open at the time and place of
the meeting and shall be subjeet to the inspection of any shareholder
during the whole time of the meeting. The original share ledger or
transfer book, or a duplicate thereof kept in the State of Illinois, shall
be prima facie evidence as fo who are the sharcholders entitled to
examine snch list or share ledger or transfer book or to voie at any
‘meeting of shareholders.

Secrion 5. Notice. ritten or printed notice stating the place,
day, and hour of the mecting and, in case of a special meeting, the
purpose or purposes for which the meecting is called, shall be delivered
not less than fen mor more than forty dars before the date of the
meeting, either personally or by nail, by or at the direecfion of the
President, or the Seeretary, or ibe officer or persons calling the meeting,
" to cach shareholder of record entitled 1o vote at such mecting. If
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mailed, such notice shall be deemed to be delivered when deposited in
the United States mail addressed to the shareholder at his address as
it appears on the records of the Corporation, with postage thercon
© prepaid.

Sectiox 6. @ubiect to the provisions of law, every share-
holder of record enfitled to vote shall be entitled, at every meeting of the
shareholders of the Corporation, to one vote for every share standing
in his name on the books of the Corporation, Any sharcholder entitled
fo vote may vote by proxy provided that the instrument authorizing
such proxy to act shall have been executed in writing by the sharebolder
himself or by bis duly authorized attorney. No proxy shall be valid,
however, after the expiration of eleven months from the date of its
execution unless the persons exeenting it shall have specified therein
the length of time it is to continue in force, whiel shall be for some
limited period. Prior fo the exercise thercof, every proxy shall be
revocable at thie pleasure of the person executing it or of his personal
represeniatives or assigns. At all meetings of sharcholders, except as
otherwise required by law or by the Articles of Incorporatiion or these
By-Laws, all matters shall be decided by the vote of the holders of a
majority of the shares present or represented at the meeling and
entitled to vote thereat. In all elections for directors, every share-
holder shall have the right to vote, in person or by proxy, the num-
ber of shares owned by him for as manr persons as there are directors
to be elected, or to cumulate said shares, and give one candidate as many
volies as the number of directors multipled by the number of his shares
shall equal, or to distribute them on {be same principle among as many
candidates as he shall think fit. All elections of directors shall be held
by ballot. A vote may be taken upon any other matter by ballot if the
chairman of the meeting sball so defermine, and shall be so taken upon
the reguest of any shareholder entitied to vole on such matter.

Secrion 7. Imspectors of Elecfion. At any mecting of shareholders
the Chairman of ibe meeling shall appomt {wo persons, who need not
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be sharcholders, to act as Inspectors of Ilection, unless suck appoint-
ment shall be walved by all shareholders present or represcnted at the
meeting. No Director or candidate for the office of Director shall be
appointed as such Inspector. Before entering upon the discharge of
his duties, cach Inspector shall first take and subseribe an oath faith-
fully to esecute the duties of Inspector at such meeting with -striet
impartiality and according to the best of his ability. The Inspectors
shall take take charge of the polls and after the balloting shall make
a certificate of the result of the vote taken which shall be filed with the
minutes of the meeting. :

Srcriox 8. Organization. The President or, in his absence, a Viee
President or a person appointed by the President, shall call meetings
of the shareholders to order and shall act as chairman thereof. The
Secretary of the Corporation, if present, shall act as secretary of all
meetings of shareliolders, and in his absence, the presiding officer may
appoint a secretary.

Seeriox 9. Informal Action by Shareholders. Any action re-
guired by the Business Corporation Act, the Articles of Incorporation,
or these By-Laws to be taken at 2 meeting of the shareholders, or any
other action which may be taken at a meeting of the sharcholders, may
be taken without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by all the shareholders entitled fo vote
with respect to the subject matter thereof.

ARTICLE IIL

Directors.

Secrmiox 1. Number. General Powers. The property, affairs and
bustness of the Corporation shall be manzged by a Board of seven
Directors, provided, however, thai in the event of the ocenrrence of a
vacancy or vacancies, the remaining Directors may confinue to act
until such vacaney or vacancies shall be filled as provided herein.
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Sectiow 2, Term of Office. The term of office of each Director
ghall be until the next annual meeting of sharcholders or until his
successor is duly elected and qualified or until the earlier death or
resignation of such Director.

Szeriox 3. Resignations. Any Direcior may resign at any time
by giving notice of suck resignation to the Board of Directors, the
President, a Vice President, the Secretary or an Assistant Seerciars
of the Corporation. Unless otherwise speeified therein, sneh resigna-
tion shall take cffect upon reeceipt thereof by the Board of Directors
or any such officer,

Sectiox 4. Meetings, Notice. Meetings of the Board of Directors
shall be held at such prace, within or without the State of INinois,
as may from fime fo time be fixed by resolution of the Board or by
the President or a Viee President and as may be specified in the notiee
or waiver of notice of any meeting. Meetings may be held at any
tume upon the call of the President or any two of the Directors by
oral, telegraphie, or written notice, duly given, or sent or mailed to
each Director not less than twentv-four hours before such meeting.
Regular meetings of the Board mayv be held without notice at such
time and place as shall from time to time be determined by resolution
of the Board, but in any event at intervals of not more than three
months.

Secriex 8. Tacancies. Any vacauey occurring in the Board of
Directors and any Directorship to be filled by reason of an increase in

the number of Directors may be filled by election at an annual meeting:

or at a special meeting of sharehiolders called for that purpose. A
Dircetor elected to fill a vacaney shall be elected for the unexpired term
- of his predecessor in office.



ARTICLE IV.
Executive Commitiee and Other Commitiees.

Secriox 1. Ezecuiive Commillice. The Board of Direetors, by
resolution adopted by a majority of the whole Board, may appoint
an Excculive Committee of not less than three or more than five mem-
bers, to serve during the pleasure of the Board, to consist of the
President and such additional Directors as the Board may from time
~to time designate. The President shall be Chairman of the Executive
Committec. '

Secriox 2. Procedure. The Executive Committee shall meet at
the call of the Chairman or of any two members. A majority of the
members shall be necessary to constifute a quorum and action shall
be taken by a majority vote of those present.

Secriox 3. Powers and Reports. During the intervals between
the meetings of the Board of Directors, the Executive Commitiee shall
possess and may exercise all the powers of the Board in the manage-
“ment and direction of the business and affairs of the Corporation.
The taking of action by tbe Executive Committee sball be conclusive
evidence that the Beard was not in session when such action was taken.
The Executive Commitiee sball keep regular minutes of its proceedings
and all action by the Exccutive Committee shall be reported to the
Board at its meeting noxt {ollowing the meeting of the Executfive Com-
‘mittee and shall be snbjeet to revision or alteration by the Board; proé
vided, that no rights of tlird parties shall be affected by such revision
ar alteration. ' '

Secrioxy 4. Other Conunitices, From time to tiine the Board of
Directors, by resolution adopted by 2 mojority of the whole Board,
may appoint other committees for any purpose or purposes, and such
commitices shall have sueh powers as shall be conferred by the resolu-
tion of appointment.



ARTICLE V.
Officers.

Sectiox 1. Ezeculive Oficers. The Board of Directors shall
elect, as executive offieers, a President, a Sceretary, a Treasurer, and,
in their discrelion, one or more Vice Presidents. Such officers shall
be elected annuvally by the Board of Directors at its first meeting
following the annual meeting of sharelolders, and each: shall hold office
until his successor shall bave been duly elected and qualified, or until
he shall have died or resigned or shall bave been removed by majority
vote of the whole Board. The powers and dufies of Seeretary and
Treasurer may be exercised and performed by the same person, and a
Vice President may at the same time hold any other office exeept that
of President.

Secrion 2. President. The President sball be a member of the
Board of Direciors and the chief executive officer of the Corporation.
Subject to the directions of the Board of Directors and of the Excen-
tive Committee, hie shall have direct charge of and general supervision
over the business and afiairs of the Corporation, and shall perform all
duties incident to the office of a president of a corporation and such
other duties as {rom time to time may be assigned to him by the Board
of Directors or the Exccutive Committec.

Sectiox 3. Tice Presidents. Each Vice President shall have such
powers and shall perform such duties as from fime to time may be con-
ferred upon or assigned to him by the Board of Dircetors or the
Execniive Committee, or as may be delegated to him by the President.

Secriox 4. Seerefary. The Seerctary shall keep the minutes of all
meetines of the shareholders and of the Board of Directors in books
provided for the purpose; be shall see that all notices are duly given
in accordance with the provisions of Jaw and these By-Laws; he shall
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be custodian of the records and of the corporate seal of the Corpora-
tion; he shall see that the corporate seal is affixed to all documents
the execuilon of which under the seal is duly anthorized, and when the
seal is so afiixed he may atiest the same; be may sign, with the Presi-
dent or a Viee President, certificates of stock of the Corporation; and
in general, he shall perform all daties incident to the office of a seere-
fary of a corporation, and such other duties as from time to time may
be assigned to him by the President, the Board of Directors or the
Executive Committee.

The Seccretary shall also keep, or cause to be kept, a stock book,
containine tlie names, alphabetically arranged, of all persons who are
shareholders of the Corporation, showing their places of residence, the
number of shares held by them respectively, and the time when they
respectively beeame the owners thereof.

Secrion §. T'reasurer. The Treasuver shall have charge of and be
responsible for all funds, securities, receipts and disbursements of the
Corperation, and shall deposit, or cause to be deposited, in the name
of the Corporation, all moneys or other valuable effects in sueh banks,
trnst eompanies or other depositaries as shall, from thme to time, be.
selecied by the Board of Directors; he may endorse for collection on
behalf of the Corporation, checks, notes and other obligations; he may
" sign receipts and vouchers for payments mwade to the Corporation;
singly or jointly with another person as the Board of Directors may
aunthorize, he may sign ehecks of the Corporation and pay ont and dis-
pose of the proceeds muder the direction of the Board; he shall render
or cause fo be rendered to the President and to the Board of Directors,
whenever reguested, an account of the financial condition of the Cor-
poration; and in general, shall perform all the duties incident to the
office of a treasurer of a corporation, and such other duties as from
time to time may be assigned to him by the President, the Board of
Direetors or the IExecutive Committee.
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Secriox 6. Subordinafe Officers. The Board of Directors may
appoint such assistant secretaries, assistant treasurers and other sub-
ordinate officers as it may decm desirable, Eack such officer shall held

coffice for such period, have such authority and perform such duties

as the Board of Directors may preseribe. The Board of Directors
may, from time to time, authorize any officer to appoint and remove
subordinate officers and to prescribe the powers and duties thereof.

Szcriox 7. Tacancies. Absences. Any vacancy in any of the
above offices may be filled for the unexpired portion of the term by the
Board of Directors, at any regular or speeial meeting. Except when
the law requires the act of a particular officer, the Board of Directors
or the Executive Committee whenever necessary may, in the absence
of any officer, designate any other officer or properly qualified em-
ployee, to perform the duties of the one absent for the time being,
and such designated- officer or employee shall Lave, when so acting,
all the powers berein given to such absent officer.

Sectiox 8. ILicsignaiions. Anv officer may resign at any time
by giving written notice of such resignation to the Board of Divectors,
the President or the Secretary. TUnless otherwise specifed therein,
such resignation shall take effcet upon written receipt thereof by the
Board of Directors or by such officer.

ARTICLE VI
Capital Stock,

Secriox 1. Cerfificates Ilepresenting Shares. The shares of the
Corporation shall be represented by certificates signed by the President
or a Viee President and the Sceretary or an Assistant Seeretary and
scaled with the seal of the Corporation. Such seal mav be o facsimile.
Where such certificate is comniersigned by a transfer agent other than
the Corporation, or ar emplovee of the Corporation, or by a transfer
clerk and registered by a registrar, the signatures of the President or
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Vice President and the Secretary or Assistant Seeretary upon such
certificate may be facsimiles engraved or printed. In case any officer
wie bas signed or whose facsimile signature has been placed upon such
ceriificate shall have ceased to be such officer before such eertificate is
issued, it may be issued by the Corporation with the same effect as if
such officer had not ceased to be such at the date of its issue. No
certificate shall be 1ssued for any share until such share is fully paid.

Sectiox 2. Trausfer of Shares. The shares of the Corporation
shall be transferable on the books of the Corporation by the holder
thereof in person or by his attorney lawfully constituted, upon surren-
der for cancellation of certificates for the same number of shares, with
an assignment and power of transfer endorsed thereon or attached
thereto, d.uly executed, with such proof or gnaranty of the auwthenticity
of the signature as the Corporation or its agents may reasonably re- -
quire. The Board of Directors may appeint one or more transfer agents
and registrars of the shares of the Corporation. The Corporation shall
be entitled to treat the holder of record of any share or shares as the
holder in fact thercof and accordingly sball not be bound to recogunize
any equitable or other claim to or interest in such share or shares on
the part of any other person, whether or not it shal! bave express or
other notice thereof, save as expressly provided by lavw.

Skcriox 3. Closing of Transfer Books and Fizing Record Daie.
For the purpose of determining shareholders entitled to notice of or
to vote at any meeting of sharcholders, or sharcholders entitled to
receive payment of any dividend, or in order to make a determination

. of shareholders for any other proper purpese, the Board of Directors

may provide that the stock transfer books shall be closed for a stated
period but not to exceed, in any case, forty days. If the stock transfer
books shall be closed for the purposc of delermining sharcholders
entitled fo notice of or to vote at 2 meeting of sharcholders, such books
shall be closed for af least ten davs immediately preceding sueh meeting.
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In lieu of closing the stock transfer books, the Board of Directors may
fix in advance a date as the record date for any suchk determination of
shareholders, such date in any case to be not mere than forty days
and, in case of a meeting of shareholders, not less than ten days prior
to the date on which the particular zction, requiring such determination
of shareholders, 15 te be taken. If the stock traunsfer books are not
closed and no record date is fixed for the determination of sharehbolders
entitled to notice of or to vote at a meeting of shareholders, or share-
‘holders entitled to receive payment of a dividend, the date on which
notice of the meefing is mailed, or the date on which the resolution of
the Board of Directors declaring sueh dividend is adopied, as the case
may be, shall be the record date for such determination of sharcholders.

Secriox 4. Loest Certificates. The Corporation may issue a new
certificate for shares in the place of any certificate theretofore issued
by it, alleged {o have been lost or destreved, on such terms and condi-
tions as may be preseribed by the Board of Directors, or any committee
of the Board of Directors or officers of the Corporation thereunto duly
authorized by the Board of Directors, including the requirement that
the owner of the lost or destroved certificaie, or his lexal representative,
give bond in such sum as they may direct as indemnity against any elaim
that may be made against the Corporation, its officers, emplovees or
agents, by reason thereof. A new cerfificate may be issued without
requiring any bond when, in the judgment of the Board of Directors
or of any such commitiee, it is proper {o do so.

ARTICLE VIL
Checks, Notes, ete,

Seeriox 1. FEaecufion of Checks, Notes, etc. All checks and drafts
on the Corporation’s bank aceounis and all bills of exchange, promissory
notes, accepiances, obligalions and other instrnments for the pasyment
of money, shall be signed by the President or any Vice President and by
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the Treasurer or any Assistant Treasarer, or shall be signed by snch
other officer or officers, porson or persouns, as shall be thereunto anthor-
ized by the Board of Directors or the Executive Committee. -

Secriox 2. Ezecution of Contracts, Assignments, etc. All con-’
tracts, ngreements, endorsements, assignments, transfers, stock powers,
and other instruments shall be signed by the President or any Viee
President and by the Secretary or any Assistant Secretary or the
Treasurer or any Assistant Treasurer, or shall be signed by such oftcer
or officers, person or persons, as shall be thereunto authorized by the
Board of Directors or the Executive Committee or by the President
pursuant to authorization by the Board of Directors.

Secriox 3. Tating of Stock and Execution of Prozies. The Pres-
ident, any Viee President or any other officer of the Corporation desig-
pated by the Board of Directors, the Execstive Committee or the Presi-
dent, shall be aunthorized to attend any meeting of the stockholders of
any other corporation in which the Corporation is an owner of stock
and to vote such stock upon all matters coming before such meeting.
The President or any Vice President may sign and issue prozies to
vote shares of stock of other corporations owned by the Corporation.

ARTICLE VIII.
Walvers,

Whenever any nolice whatever is required to be given under the
provisions of the Business Corporation Act or under the provisions
of the Articles of Incorporation or these By-Laws, o walver thereof in
writing signed by the person or persons entitied to such notiee, whether
before or after the tine stated therein, shall be deemed equivalent to
the giving of such nolice. '



13

ARTICLE IX,
Seal. A

The secal of the Corporation shall show the year of its incorpora-
tion and shall be in such form as the Board of Directors shall pre-
geribe, The seal on any corporate obligation for the pavment of money
may be s facsimile, engraved or printed.

ARTICLE X..
Amendments.

Subject to the provisions of aiaplicable law, these By-Laws may
be allered, amended or repealed and new By-Laws adopted by the
Board of Directors at any regular or special meeting at which a quornm
is present, provided notice of the proposed amendment shall have been
given.



i
yons 01 Latnd sanp ) o potod Borop i gouis gawo s proy seauys (o Isgqumnu
AU PUR JO SS0IPRE Byt Yirm opldo pearageydie an pefugadt CHunosw yons 1 9304a
O PATITIUS SIBPIOYOreys oyl o 1St 819(ion ¥ saapioysinps jo SUes {ous 230594
SAVD oY KRG IR CONVW [[BYS LIRA0NG 8], CEEIT SMPOAIRISG b uonoeg

sosadand g psodend yong ¢ pauyues oy (1Y SUMDIW Yons e
pajowsunry sHaUlsngG ag1 pue ‘Sujaow pasodoad o1 jo sosodand o arodand ayn apws
[BUS BUnant (emods gnua (o 2000u 2], 2w gons 1 9104 01 DIV $2mgs 9yl
10 0207 1583 ¢ [0 sI8PIOU JO 3011TITHO.) SATINWIXG 241 JO AJLI0lem 8 "sLo10all(] osl
AUR qUapEa g ol CpIRog syt Jo UBULIISY) 541 10 (180 2u) uedn sl suw e pray aq

Aptu 210p[OYaFRyUs 91 Jo 3unssw (moadg 'ssuneay padg ¢ uonnog
SARPIGY [REOD B 10U Avp SUIpsanons
IXOU YT UC pIoy agq Uoyl [jeys Sunonul o) ‘Aeproy (pdap woag paloaras ojwp
By PINOYE "0} aottd SARD (OE) SRIUY 3HR0] N POUTIRDISD B0 01 $)10D PIRS "PIN0g]
oY) AQ POXI g 01 D1Ep B U0 W], pIBpURLS [MOUa) ‘UCOUDIo] 4] Wl §I0[3.8 0101
10 I8B4 YoRo W ARy I IUOW JY) Suump pioy oq [[RYF AUnesw ay) adojsy suwoo
Aptadord suul SR SIAUENG IOYI0 UONS [0 HONSREURI] 8U3 pUR SI0II8IID JO BONDa9

AU} 10f SIHPIOYAIRYS OU} J0 SUNISIN [HRUUY oY, SUlIORK [RUUUY 7 HOLIG

TOALHU 910U JU SI0ATRM PIINDOXa s[np Ul 1o ‘Bupesut Jo
DOVIOW ALY UT (0] 108 PUR $I0100AL(] JO PINOE] AUY A PaXT] Uddq dATY [[RF 'F10UTf] jo
PRI OU INOLITAY 10 TS I BUTI00M pros dop sovpd Joio auos seajun ‘stourf
Loy owssepy Ceddop ur vonedodiony ay) jo anye 2yl e prey oq [eys ‘[vioads
IO [ENULR 184101 M SIPIOSIRYS 10 SsBUNasWl [y SHUU8I JO sony] ' vollag
SIIPLOUYBIBYR JO $TULIBay
I ATOLLEY
aarnbe
Autu uonrodion syl Jo SSAUBNG 01 10 HIRUSSep DWTE 01 JUY WOA] WU SI0IVDII(]
JO paroy ou3 st s00id JOGI0 OnE T8 SO0UI0 JARY 08[E AR uotieiodn sy, sroutjf
Gunogy sussepy wddop wag eys aetieaodioy o jo aargo ssoursng prdourid oy,

020

[HIDLLYV

ONTADMANT J1HLOAT

Je

SMVTAH



iz

Gors JO LUBOUIE GUT 18T LUESAS 341 Wl Yooy "DUs o d;qs.l'au;m} Ju saBwiunntod A10]
HILM DOUBPIOIOE UL GBI GO0 JBUURIE 8 U SIaPIOWools 2ulgi oyt Sucwe ulgs
jo Zweded Sunwiouss 9yl Jo B[RS 04l DIRDO[[R 01 SUGIEDAP () COUIFY JO [0ITU0D
Ho diysasume o) UT 95URYD 1910 SuR (P) COUTHE JO SISUmO juaun oyl £q proy
DULHR jo (sonumoss (10} §o0ls jo diysiouso jo sedviusadod sativpan oyl w sduwys
(7)) 'S3NTINDGE MBU JO BOUBNSKL (1(f) 1$198§1 10 (SOUILND9S 1310 L0} ¥D$ 8 DUHH
30 B ATRTIUUISGNS 10 [[¥ JO S[us (B} 0pupul ([uys suoron oprdodion JoRW 18Yj0
PUR SUONDESURI SULOUROARAL Rrodio) oo o1 psinue uonemdioy oyl jo sereys
BUIPURISIND G} [0 20U 10 9000 10 $10ploY A1 Jo 9104 81 S¢ POPLISY Iy [{BYS §UOLION
o3BT0dI0D Zofvul 18110 PUE SUONINSITRN SUNmIN.Asal meredios (v uaqy “ourgi jo
Noo3s pelrdnnr SUioa 31 JO 400 j0 SE00XD U SUM0 (FEIBITIY ¢ AeDPioy yons ‘sasodind
88U IOf CHUIDRINUL OUWHE fo Yook (mided Sunoa 1o Geploy sue 18Ul 1UJAD
DY) UL CIRaIatfl 9104 01 POPHIUSG PUR SUNESW LYl 10 pouoseddor 1o qusvord saduys
a1 JO ALLIOfRW B JO sIOP[OY BYL [0 0104 31 g PAPIDOP S [[RUS 89110 [[R CSARTT
&gl 98l A Ju vonrrodaonuy Jo sSSPy 91 AG L0 mey g poambsr astmieaylo se
1Wonxo LEpIoYoIRYs Ju ¥AULOOW ([ 1Y SUATSSE 40 ssanviusssudor juuosted s1q jo
10 31 Sunmoaxs uosdad 243 Jo amseepd oy e S[GRICALT aq [[uys Axoad Si9a9 Joalayl
FSOIOXD 8 0y aou g ponad pywi W0 0] aq [[uYs Yorys ‘o010 Ul SNuIucd
O 8T QW o yiiual S} wiodayl peyneds vaey [[egs r dunnosxe suostsd ey
SEATUT HOTADEXD S11 JO 238D AT WOl sGIUOUE USASID JO UOTRIIdXD AU 1938 "iaadMmoy
A g eYs Axosd ON CASUIONL PAZLIOYING Anp 1 AQ 10 [[DSUN] IOp{oyarrys
GUI AG BUTILIA UL PRINDAXD Usa§ 3ARY [[RYS ¥ 0l axoad ynns SULIOYIng JUswnIsus
249 3ey) papracad Axead g ojoa Qv 910a 0) PL)INUL aeployodBys Aay uomeiodion
ayl JO 800 Ayl U0 OWEWU SIY U0 SUIPURIS 8IR(s AJ0A9 10f 4304 Huo 03 ‘uonelodion
23 JO SASP[OYDIRYS 31 JO SULPO LI0AD 18 PIA[ITIUS 84 [[BYS 2104 0] P8[1IUa pIodal
Jo Ieployatrys Aloas TMB[ 0 suosiaord oyt 01 10slghg  CHUTICA O U0i109g

predard voauay) adwisod
i ‘uoneiodios 91 0 spaooat ayy wo sieaddy 31 v ssad ppté SIY AR oyaIBys ay)
01 PISSAIPDE (VW SHIEIS PHITUT] CUT Ul polscdop goyM potaal{op K 01 patusap 9q
[[BY¥ S0110U UINS PBIIBIT J] SUIOIW Yous 18 910A 01 PO[INUD DI0DAL J0 ODR[OYaLeYs
[oBo 01 ‘Juiselll 3] SUTED suoslad 10 100110 91 10 "AIi0L098 2K TO "Juapisalr g 2yl
JO UOTDQLP A1) I8 10 A Tiew g 10 {reuosaand I9Uie SGuroaun ol Jo arp o) 8i0jeq
SARP AL UBYT L0 IO UD1 UYL $891 10U PAIIAIIop ayg [[BUS paf[eo 81 Sullsaw ayy
gorya Loy sesodand o ssodand oy “Sunesw emads v jo asen W pur Sunesw oyl Jo
mey puw fanp eovrd 2yl FUnRIE 200U POIULId 40 UDTILLAY TO0LON ¢ U0HDIgG

SIAPOYDIRYS [0 BUrsamt
Auw v 9J0A 01 X0 OO IISURE 0 ISEPI] OIVES 10 IS UYons JUTWRND 01 Pajjiiua
SAAPIOYDLBYS 2UL Sdu Ols O] 5T 90UIPIAS DIOu] E-ILUI_’.I({ aq [[ByE SIOUY Jo saelg syl ut
1day joarayl areodnp B 10 "H00q 18psurIy 10 198pPo[ aluys [RUISLIO 94 ], "SUI9all ayl
30 auryy afoys i Surmnp eployaleys fue jo uonoadsur o) 01 108lyns aq jyeys puw
Jugeew oy jo soryd pur swn oy 1w uade 1doy pur poanpold aq 0sTE [[BYS 18] UOUG
SINOY SEBUISNY [BUSH SULIND SWT AUR B SIBPOYLIBYS AUr A Hoenoodsur o3 paigns
o Tes Pur ua1BIodio]) HU1 JO 20130 pOIRISEEUL AUl v oy uo yday oy |[rys BunLsm




capacity available for sale to parties other than the U.S. Enrichment Corporation
changes materially; and {f) a material change in the business purpose or objectives
of EEIne. In all elections for directers, every shareholder shall have the right to
vote, in person or by proxy, the number of shares owned by a shareholder for as
many persons as there are directors 1o be elected. or to cumulate said shares, and
give onc candidate as many votes as the number of divectors multiphied by the
number of hig shares shall egual, or to distribute them on the same principal among
as many candidates as he shall think fit. Al elections of directors shall be held by
ballot. A vote mayv be taken upon any other matter by ballot if the chairman of the
meeting shall so determine, or upon the request of any shareholder entitled to vote
on such matter. The above provisions. requiring a 75% or more vote of the
outstanding shares for corporate restructuring transactions and other major
corporate actions, shall not be changed without a vore of 75% or more of the
outstanding shares of the corporation entitled to vote.

Section 7. Inzpoctors of Eleation.  Ar anv meeting of sharcholders the
chatrman of the meeting shall appoint two persens, who need not be shareholders,
to act as Inspectors of Election, unless such appointment shall be waived by all
shareholders present or represented at the meeting. No Director or candidate for
the office of Director shall be appointed as such Inspector. Before entering upon the
discharge of his duties, esch Ingpector shall first take and subscribe an ocath
faithfully to execute the duties of Inspector al such meeting with strict impartiality
and according to the best of his ability. The Inspectors shall take charge of the polls
and afier the balioiing shall make a certificate of the result of the vote taken which
shall be filed with the minutes of the meeting.

Section 8. Organization. The Chalrman of the Board, or in his absence, the
President or a person appointed by the Chairman of the Board, shall call meetings
of the shareholders to order and shall act as chairman thereol. The Secretary of the
Corporation, if present, shall act as secrotary of al] meetings of sharcholders, and in
his absence. the presiding officer may appoint u secretary.

Section & Informal Action by Shareholders.  Any action requived by the
Minois Business Corporation Act, the Artides of Incorperation, or these By-Laws to
be taken at a mesting of the shareholders, or any other action which mav be taken
at w meeting of the shareholders, may be taken without @ meeting if a consent in
writing. setting forth the action so taken, shall be signed by all the shareholders
entitled to vore with respect to the subject matter thereof,
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Corporation: and in general. shall perform all the duties incident to the office of a
treasurer of a corporation, and such other duties as from fime to time may be
assipned to him bv the President. the Board of Directors or the Executive
Committee.

Section 7. Subordinate Officers. The Board of Directors may appoint such
assistant secretaries, assistant treasurers and other subordinate officers as it may
deam desirable. Each such officer shall hold office for such period. have such
authority and perform such duties as the Board of Directors may prescribe. The
Board of Directors may, {rom time to wme, authorize any officer tv appoint and
remove subordinate officers and to preseribe the powers and duties thercof.

Scction 8. Vacancies. Absences. Any vacancey in any of the above offices may
be filled for the unexpived portion of the term by the Board of Drectors, at any
regular or special mecting. Except when the law requires the act of & particular
officer, the Board of Directors or the Execunive Commiitee whenaver necessary may,
in the absence of any officer. designate any cother officer or properly gualified
employee, to perform the duties of the one absent {or the thne being, and such
designated officer or emplovee shall have. when so acting, all the powers herein
given to such absent officer.

Section 9. Resignations. Any officer may resign at any time by giving writien
notice of such resignation to the Chairman of the Board of Direclors, the President
or the Secretary. Unless ostherwise gpecified therein, such resivnation shall take
effect upon written receipt thereof by the Board of Directors or by such officer,

ARTICLE VI

Capital Stock

Section 1. Ceruificates Represeming Shares. The sharves of the Corporation
shall be represented by certificaies siened by the President or & Vice Prosident and
the Secretary or an Assistant Secretauy and sealed with the seal of the Corporation.
Such seal may be a fuesimile. Where such cortifieate is countersioned by a tranafer
agent other than the Corporation. or an emplovee of the Corporavion, or by a
transfer clerk and registered by a registrar, the signatures of the President or Vice
President and the Secretary or Assistani Secretary upon each certificate mayv be
facsimiles engraved or printed In case any officer whe has siened or whose
facsimile signature has been placed upon such certificate shall bave ceased to be
such officer before such certificate is issued it may he issued by the Corporation
with the same effect as if such officer had not coased to be such atl the date of its
issue. No certificate shall be issued for any share until such share is fully paid.

Section 2. Transfer of Shares, The shares of the Corporabion shall be
transferable on the books of the Corporation by the holder thereof in person or by
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ARTICLE V11
Checks, Notes, eto.

Seetion 1. Execution of Checke, Notes ote. Al checks and draflts on the
Corporation's bank accounts and ail bills of exchange. promissory notes,
acceptances, obligations and other instraments for the payvment of money, shall be
signed by the President or any Vice President or by the Treasurer or any Assistant
Treasuver, or shall be signed by such other officer or officers, person or persons, as
shall be hereunto authorized by the Board of Directors or the Executive Committee.

Section 2. Execuiion of Contracls. Assignments, eic.  All contracis,
agreements, cndorsements, assignments, iranslers  stock powers, or  other
instruments may be swgned by the President or anv Vice President or by the
Secretary or any Assistant Secretary or the Treasurer or any Assisiant Treasurer,
or shall be signed by such officer or officers. persen or persons as shall be authorized
by the Board of Directors or the Executive Commpiitiee or by the President.

Section 3. Voting of Siock and Execution of Proxies. The President, any Vice
President or any other officer of the Corporation designated by ihe Board of
Directors, the Executive Committee or the President. shall be authorized to attend
any meeting of the stockholders of any other corporation 1n whach the Corporation is
an cwner of stock and to vote such stock upon all matters coming before such
meeting. The Chairman of the Board. the President or any Vice President may sizn
and issue proxies to vote shares of stock of other corporatons owned by the
Corporation.

ARTICLE VIII
Waivers

Whenever any notice whatever 13 required to be given under the provisions of
the Business Corporation Aet or under the provision: of the Articles of
Incorporation Act or these By-Laws, a walver thereof in writing signed by the
person or persons entitled to such notice, whether before or after the time sinted
therein, shall be decmed cquivalent w the giving of such notice,

ARTICLE IX
Indemnification

a. The Corporation shall indemnify and hold hwrmless to the fullest extent
permntted by law any person who was or is a party, or is threatened to be
made a4 party, to any threatencd. pending or completed action, suit or
procecding. whether avil aiminal, administrative or investigative and
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any person may have or hereafter acquire under any law  {common or
statutory), provision of the Articles of Incorporation of the Corporailon, By-
Law. agreement, vote of shareholders of disinterested directors or otherwise,

e. The Corporation may maintain Insurance, at its expense. to protect itself and
any person who is or was serving as a director. officer, emplovee or agent of
the Corporation or is or was serving ai the request of the Corporation us a
directer, oflicer, emplovee or agent of another carporation, partnership. joint
venture, trust or other enferprise against any expense, labilitv or loss,
whether or not the Corporation would have the power to indemnify such
person agsinst such exponse, Uability or loss under the llinois Business
Corporation Act.

ARTICLEX
Seal

The seal of the Corporation shall show the vear of 13 incorporation and shall be in
such form as the Board of Directors shall preseribe. The seal on anyv corporate

obhgation for the pavment of money may be o facsimile. engraved or printed.
ARTICLE X1

Amendments

Subject to the provisions of applicable law. these By-Laws may be altered. amended
or repealed and new By-Laws adopted by the Board of Directors ut any regular or
special meeting at which a guorum is present. provided notice of the proposed
amendment shall have been given.



