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1 A . Sure .

2

	

Q .

	

And you think that evidence should have some

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 .

	

Not 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

	

Q .

	

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

	

Q .

	

What about utility rates compared to

19

	

Missouri or Michigan utility rates compared to

20

	

Missouri utility rates?

21

	

A .

	

As a general matter, higher, but there would

22

	

be exceptions .

23

	

Q .

	

For electric are they generally higher?

24

	

A .

	

Yes . And again, there are Michigan service

25

	

territories, for example, served by AEP where that may
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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 you 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 a 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?

17 A . Yes .

18

	

Q .

	

And so explain how that fits with the

19

	

regulatory compact that you talked about, your view .

20

	

A .

	

Well, it fits with Michigan Acts 141 and

21

	

142, which was the restructuring act and

22

	

securitization act respectively .

23

	

Q .

	

Why did Michigan have to restructure?

24

	

A .

	

Michigan went through a restructuring

25

	

because of its costs, prices to customers, and as a
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1

	

probably philosophical expectation that trying to

2

	

replicate markets is not as good as markets

3 themselves .

4

	

Q .

	

How has that worked out?

5

	

A .

	

Depends on who you ask .

6

	

Q.

	

I'm asking you .

7

	

A .

	

It has -- well, for me it depends on the

8

	

class of customers that you're considering .

9

	

Q .

	

Okay . Let's start with the residential

10

	

ratepayers . How has that worked out for them?

11

	

A.

	

Residential ratepayers got a very good deal

12

	

because their rates were reduced and frozen . The

13

	

commercial class benefited significantly as a result

14

	

of restructuring, and the industrial general class of

15

	

customers did well early on and have done less well of

16 late .

17

	

Q .

	

Does that mean their rates are higher?

18

	

A .

	

I have not looked at that .

19

	

Q .

	

Okay . What do you mean by less well?

20

	

A .

	

Some of the industrial customers of Michigan

21

	

were granted special rate contracts to transition them

22

	

from a regulated climate to a restructured climate .

23

	

Some of them did not pursue as aggressively as they

24

	

might have new relationships with employers, and so

25

	

they have not benefited as much as probably the
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1

	

legislation thought they might .

2

	

Q .

	

But let's take it beyond Michigan . How are

3

	

rates in we'll say the unbundled states versus rates

4

	

in traditional states like Missouri?

5

	

A .

	

I think, speaking in generalities again,

6

	

that prices have risen further and faster in the

7

	

restructured states . And I would say many believe

8

	

that's in part because the costs flow through faster .

9

	

Q .

	

Are you still a big fan of markets then in

10

	

terms of rate regulation?

11

	

A .

	

I think markets have served this country

12

	

extremely well in comparison to most any other type of

13

	

economic process, and so my inclination is to be

14

	

supportive of markets and free enterprise, and

15

	

whenever it's appropriate to have market forces

16

	

working to allow them to work .

17

	

Q .

	

You think Missouri should unbundle its

18 rates?

19

	

A.

	

I'm not advising on that, no .

20

	

Q.

	

I'm asking you, do you think they should?

21

	

A .

	

I think Missouri has been very well served

22

	

by what they have in place now .

23

	

Q .

	

So, the regulators have been doing a good

24

	

job in Missouri?

25

	

A .

	

Well, I guess I'm not going to be critical
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1

	

of regulators in any state, if that's what you're

2

	

asking me to do .

3

	

Q .

	

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

4

	

doing a good job?

5

	

A .

	

Missouri has a very good reputation at its

6 commission .

7

	

Q .

	

I'm not asking you to personally criticize

8

	

any of our fine commissioners . I'm just talking about

9

	

regulation in general . So, you would not support

10

	

unbundling in Missouri, you think that regulator rates

11

	

is working fine?

12

	

A .

	

Is this question somehow about my testimony?

13

	

Q .

	

No, it's about your philosophy .

14 A . Okay .

15

	

Q .

	

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 question again is,

23

	

have the Missouri commissioners been doing a good

24 job?

25

	

A .

	

Is that the question? I thought it was
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1

	

recommending unbundling .

2. Q . Okay .

3

	

A .

	

All right . I have no advice for the

4

	

Missouri legislature in that regard .

5

	

Q .

	

Turning to your surrebuttal testimony, do

6

	

you have it there, sir?

7

	

A .

	

I do .

8

	

Q .

	

I'm looking at Page 4 of that .

9 A . Yes .

10

	

Q .

	

And you note -- you say, "It provides a

11

	

commissioner no help in the process to say, as does

12

	

Dr . Woolridge, that the company's requested ROE is

13

	

extremely overstated and not reflective of current

14

	

market fundamentals ;" is that right?

15

	

A .

	

Yes, I find that, yes .

16

	

Q .

	

And can you explain to me why it's not

17

	

helpful to the process?

18

	

A .

	

Well, it isn't helpful because it's out of

19

	

context of what the financial world is expecting these

20 days .

21

	

Q .

	

Did you do any studies indicating what the

22

	

financial world is expecting these days?

23

	

A .

	

I think we established earlier I didn't do

24

	

any of my own studies, no .

25

	

Q .

	

Are you qualified to make any conclusion or
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1

	

statement like that? You're not a financial analyst,

2

	

are you?

3

	

A .

	

I'm not a certified financial analyst, no .

4

	

Q .

	

Who did you talk to in the financial world

5

	

that told you that the ROES represented by all of the

6

	

other intervenor witnesses here are not appropriate,

7

	

who in the financial world?

8

	

A .

	

Well, I would call it more a survey of the

9

	

literature than individual discussions if you're

10

	

looking for names .

11

	

Q .

	

what literature did you survey?

12

	

A .

	

The financial literature that relates to

13

	

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

14 sources .

15

	

Q .

	

Now, when I look at Page 12 of your

16

	

surrebuttal testimony, sir, at the top of the page

17

	

there you say, "Clearly, the proposed ROEs of

18

	

recommended by the other parties in this case would be

19

	

viewed as utterly unreasonable in the real world ." Do

20

	

you see that?

21

	

A .

	

At the very top, yes .

22

	

Q . Yes, sir .

23 A . Yes .

24

	

Q.

	

I think there's a grammatical error, but

25

	

what did you do to determine that it would be viewed
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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 utilities .

5

	

Q .

	

You did none of your own study, did you?

6

	

A .

	

No . We can continue to establish, no, 1

7

	

didn't do my own study .

8

	

Q .

	

Did you talk or did you do any discovery of

9

	

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 observation .

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 to 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 .

	

I guess I do based on their operating

25

	

history . They have a good track record .
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1

	

Q .

	

And how did you determine that?

2

	

A .

	

Based on others' opinions of their level of

3 service .

4

	

Q .

	

Whose opinions?

5

	

A .

	

Service awards and where they rank in

6

	

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

7

	

Q .

	

Well, who else did you talk to about

8

	

AmerenUE, discretionary investments that they've made?

9

	

A .

	

I think I'm saying in a going forward

10

	

context here .

11

	

Q.

	

Do you know of any discretionary investments

12

	

that Ameren has made in the past?

13

	

A .

	

On a firsthand basis, no .

14

	

Q .

	

Is it your testimony that we should give

15

	

them a higher ROE in hopes that they will make some

16

	

good discretionary investments?

17

	

A .

	

It's my testimony that they would not have

18

	

achieved the levels of customer satisfaction that they

19

	

achieved unless they were making wise investment

20 decisions .

21

	

Q .

	

So, your view is based on customer

22 satisfaction?

23 A . Sure .

24

	

Q .

	

Have you reviewed any transcripts of local

25

	

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 not sure what you're suggesting . Should

4 I?

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 outcome?

12

	

A .

	

That's always a part of the balance, I

13

	

think, in a commissioner's activities .

14

	

Q .

	

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.

	

On rates of return, I guess, return on

21

	

equity, I have always been on the high side believing

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?

25

	

A .

	

I think it's one of the tools in the
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1 toolbox .

2

	

Q.

	

Do you think that when you use the term err,

3

	

1 mean aren't you supposed to base it on the evidence

4 presented?

5

	

A.

	

It is an evidentiary proceeding, yes .

6

	

Q .

	

Now, you also say, and it's Page 6 of your

7

	

surrebuttal, that AmerenUE has maintained a healthy

8

	

return for its investors while charging its customers

9

	

some of the lowest rates in the country ; is that

10 correct?

11 A . Yes .

12

	

Q .

	

That's the past ; is it not?

13

	

A .

	

That's correct .

14

	

Q.

	

And that's where they had a fuel adjustment

15

	

clause ; is that correct?

16

	

A.

	

It would have to be .

17

	

Q.

	

And that's before they didn't have this

18

	

proposed 12 percent return on equity; is that correct?

19

	

A.

	

This is a forward looking proposal, yes .

20

	

Q.

	

And are you aware that AmerenUE hasn't had a

21

	

rate case in 20 years?

22

	

A.

	

I'm aware of that .

23

	

Q.

	

Are you aware that AmerenUE has indeed

24

	

reduced their rates over a number of years?

25 A . Yes .
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1

	

Q .

	

Are you aware given all of that that Ameren

2

	

has still remained healthy?

3 A . Yes .

4

	

Q .

	

Now, you talk about there's a whole bunch of

5

	

reality facing electric utilities on Page 7 . Starting

6

	

on Page 7 of your surrebuttal testimony you talk about

7

	

financial market conditions, global conditions, and

8

	

the stability of the electric industry ; is that right?

9

	

A .

	

Yes, I do .

10

	

Q .

	

Again, where you say on Page 8 most

11

	

financial analysts agree, what study did you do to

12

	

figure that out, or what is that about?

13

	

A .

	

Survey of the literature .

14

	

Q.

	

okay . Now, you talk about the impact of

15

	

globalization, the competition for fuel .

	

How much

16

	

coal does the United States export?

17

	

A .

	

I don't know tonnages .

18

	

Q .

	

How much coal does the United States import?

19

	

A .

	

I don't know those tonnages either .

20

	

Q .

	

Are we a net importer or net exporter?

21

	

A .

	

Net exporter .

22

	

Q .

	

So, we have more coal than we need?

23

	

A .

	

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

24 need .

25

	

Q .

	

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 .

7

	

Q .

	

And so it's your testimony that this

8

	

restructuring of the energy market has increased

9

	

cost of capital, right?

10

	

MR . BYRNE : Where are you? What line are

11

	

you on, Doug?

12

	

MR . MICHEEL : Line 19 .

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 .

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
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1 market?

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

6

	

were a commissioner at the Michigan Public Service

7 Commission?

8

	

A.

	

That would have been coincident .

9

	

Q.

	

And that testimony was in support of

10 restructuring, correct?

11

	

A .

	

That's right .

12

	

Q .

	

And Missouri is not 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 .
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1

	

Q.

	

Is Maryland a restructured state?

2 A . Yes .

3

	

Q.

	

And that means they don't have what we have

4

	

here in Missouri, which is rate based rate return

5 regulation?

6

	

A .

	

By and large, that's correct .

7

	

Q .

	

And those are where the high increases are

8

	

happening . Is that where the legislature is getting

9 involved?

10

	

A.

	

It is where the legislature has reduced or

11

	

just frozen rates .

12

	

Q.

	

Because they are not really happy with the

13

	

restructuring results?

14

	

A.

	

No . They did it as part of the political

15

	

deal to begin the restructuring process .

16

	

Q.

	

You talk about the other parties recommended

17

	

allowed ROEs of 9 and 9 .8 for AmerenUE, and AmerenUE's

18

	

witnesses recommended 12 percent, and you indicated

19

	

that those are, in your mind, outside the realm of

20

	

reasonableness, is that a fair characterization?

21

	

A.

	

Where are you?

22

	

Q.

	

Page 10 of your surrebuttal testimony, sir.

23

	

Looking at the question that starts on line 17 and

24

	

goes through Line 26 .

25 A . Uh-huh .
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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

	

A .

	

I 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

	

Q .

	

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 digit rates of

14

	

return in 2006 .

15 A . Yes .

16

	

Q .

	

Do you see that?

17 A . Yes .

18

	

Q.

	

Are those people living in the real world?

19

	

A .

	

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, although some of those entities that

25

	

received 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?

5

	

A .

	

Well, the wires-only -- they are wires-only,

6

	

so I don't think that fits the definition .

7

	

Q .

	

Well, you say mostly wires-only . That's my

8

	

concern there, sir .

	

If they were all wires-only, why

9

	

did you say mostly wires-only? Help me understand

10 that .

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 .

	

I 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
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1

	

return, did they fail in their duty?

2

	

A .

	

Well, as we went down this path before, I'm

3

	

not going to render judgments to you on commissioners .

4

	

Q .

	

Well, you've rendered judgments about other

5

	

people's testimony, you've rendered judgment about Mr .

6

	

Hill's testimony and Dr . Woolridge'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 to answer from here .

11

	

Q .

	

Well, how -- okay . So, you're just not

12

	

going to answer that?

13

	

MR . BYRNE : No --

14

	

THE WITNESS : I did answer it .

15

	

Q .

	

(By Mr . Micheel) Okay . Well, you come to

16

	

the conclusion on Page 12 that the proposed ROEs

17

	

recommended by the other parties in this case would be

18

	

viewed as utterly unreasonable in the real world,

19

	

is that fair?

20 A . Yes .

21

	

Q .

	

So, can I infer from that that those PSCs

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

25

	

question . It has been asked and answered . He said he
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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,

4

	

and that's a different animal than a vertically

5

	

integrated utility .

6

	

Q .

	

So, is it your testimony that it's

7

	

appropriate for wires-only companies to get single

8

	

digit ROES?

9

	

A .

	

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

	

Q .

	

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 . I

16

	

talk about the balance of interests that commissioners

17

	

need to take into account .

18

	

Q .

	

So, the financial community is just one of

19

	

those communities?

20 A . Absolutely .

21

	

Q .

	

What are the other ones?

22

	

A .

	

The whole range of customers, shareholders,

23

	

the public policy interests that come into play that

24

	

are really ancillary, like environmental issues,

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

3

	

than those other players?

4

	

A .

	

They were one of the -- they were one of the

5

	

many interests and they -- I would say there wasn't

6

	

any that was held higher . There was a continual

7

	

balancing attempt .

8

	

Q .

	

In this decision should our public service

9

	

commissioners hold what the financial community

10

	

believes higher than any other belief?

11

	

A .

	

They should be balancing all of those

12

	

interests simultaneously .

13

	

Q .

	

Now, your testimony doesn't talk about any

14

	

of those other interests, does it?

15

	

A .

	

Absolutely . It talks throughout about the

16

	

balancing of interests between shareholders,

17

	

customers, and the other parties .

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 means an extreme ." Do you

22

	

see that?

23

	

A .

	

I do .

24

	

Q .

	

Is it an outlier?

25

	

A .

	

well -- well, it is one of the bookends in
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1

	

the proposals before the commission .

2

	

Q.

	

Well, you characterize it as not an extreme

3

	

outlier, and my question is, is it an outlier, is 12

4

	

percent an outlier?

5

	

A . No .

6

	

Q .

	

What do you mean when you use the term

7

	

outlier there?

8

	

A .

	

Outlier would be -- well, outlier would be

9

	

at the extreme or -- I'm sorry, outlier would be

10

	

approaching the extreme . Extreme would be well beyond

11

	

what any reasonable party could reach as a conclusion_

12

	

Q .

	

Okay . Up there on top of Page 13 and

13

	

throughout here, you've given various ROEs that have

14

	

been authorized ; have you not?

15 A . Yes .

16

	

Q .

	

Are any of them as high as 12 percent?

17 A . Yes .

18

	

Q .

	

And those are the FERC ones ; is that

19 correct?

20 A . Correct .

21

	

Q .

	

That's electric transmission, right?

22

	

A.

	

By and large, yes, it is .

23

	

Q.

	

Well, FERC doesn't regulate any vertically

24

	

integrated utilities for rates, does it?

25

	

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 A . 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, yes .

16

	

Q .

	

And how do you come to that conclusion?

17

	

What 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, 1

24 believe it is .

25

	

Q .

	

For vertically integrated utilities such as
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1

	

AmerenUE, would a 13 percent return on equity be too

2 high?

3

	

A .

	

I'm not aware of anybody getting 13 percent

4

	

right now .

5

	

Q .

	

So, 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 I 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?

11

	

A .

	

In today's world, yes .

12

	

Q .

	

Would 10 percent be too low?

13 A . Yes .

14 Q . 10 .1?

15 A . Yes .

16 Q . 10 .2?

17 A . Yes .

18 Q . 10 .3?

19 A . Yes .

20 Q . 10 .4?

21 A . Yes .

22 Q . 10 .5?

23 A . Yes .

24 Q . 10 .6?

25

	

A .

	

I'm just responding to you, you know, kind
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1

	

of automatically, but, yes .

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 not 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 . I'm just trying to understand and I

19

	

think I have every right to do that .

20

	

MR . BYRNE : Well, I'm not telling him not to

21

	

answer . I'm objecting .

22

	

MR . MICHEEL : 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 --
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1

	

MR . MICHEEL : I didn't ask him if he

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 a study, but that's not the question

7 pending .

8

	

Q .

	

(By Mr . Micheel) And is a 10 .6 return on

9

	

equity too low in today's environment?

10

	

A .

	

I think in today's environment the 12

11

	

percent request is reasonable . I've laid out a whole

12

	

number of variables that utilities in today's world

13

	

are facing, whether that's global 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 details of the ROE analyses are truly better

19

	

covered by the witnesses that are on the record as the

20

	

capital witnesses for the company .

21

	

Q .

	

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?
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1

	

A .

	

I'm sure they do believe that .

2

	

Q .

	

And you've conducted -- well, you 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 you're a career public servant

6

	

with --

7

	

A .

	

What page?

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

	

Q .

	

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 .

19

	

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,
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1

	

our Department of Defense hadn't done this sort of

2

	

thing, so just a common 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

	

your 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 senior citizens and state residents" --

10

	

A. What line?

11

	

Q.

	

11 and 12 .

12 A . Okay .

13

	

Q .

	

How did you come to that conclusion, that

14

	

many of them are senior citizens and state residents?

15

	

A .

	

I, in fact, asked that question of Ameren,

16

	

if 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

	

A .

	

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 is my view, that that would be the

5

	

effect of what's being asked for .

6

	

Q .

	

And how did you arrive at that? Did you ask

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 .

	

No, 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 . Starving a company

17

	

would have that effect .

18

	

Q .

	

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 years that 1 was an active commissioner .

22

	

Q .

	

Okay . UE has reduced rates in the last 20

23

	

years . Do you view it as a starved company?

24

	

A .

	

No, I do not .

25

	

Q .

	

So, the company has reduced rates and
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flourished ; is that correct?

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?

6

	

A .

	

They have done very well .

7

	

Q .

	

You've provided no analysis that indicates

8

	

any of the recommendations made by any of the

9

	

intervenor parties with respect to a rate reduction

10

	

would in your words, quote, unquote, "starve the

11

	

company," to use your words?

12

	

A.

	

I have once again not done my own analysis .

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 exposed to such .

16

	

Q .

	

Have you reviewed all the testimony?

17

	

A.

	

I've probably missed some the last week

18

	

or so but pretty much I have .

19

	

Q .

	

Okay . And in fact, at Page 19 of your

20

	

direct testimony, at the bottom of Page 19, Lines 20

21

	

through 23, you tout the fact that Union Electric

22

	

has reduced its rates and has very low rates?

23

	

A .

	

If that was a question, yes .

24

	

MR . MICHEEL : Thanks a lot for your time,

25

	

Mr . Svanda . I hope you can get to your conference
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call .

2 THE VITNESS : Thank you .

3 MR . DOTTHEIM : I have no follow-up

4 questions, so thank you everyone .

5

6

7

8

9

10

11

12

13

14

15
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18
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CERTIFICATE OF REPORTER

2

3

	

1, WILLIAM C . MORRIS, a Registered Diplomate

4

	

Reporter and Notary Public, do hereby certify that

5

	

the witness whose testimony appears in the foregoing

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 I am neither counsel for,

10

	

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

11

	

action in which this deposition was taken ; and

12

	

further, that 1 am not a relative or employee of any

13

	

attorney or counsel employed by the parties hereto ;

14

	

nor financially or otherwise interested in the outcome

15

	

of this action .

16

	

IN WITNESS WHEREOF I have hereunto set my

17

	

hand and seal this

	

day of March, 2007 .

18

19

20

21

	

Notary Public

22

23

24

25

WILLIAM i~ . MORRIS
Notary Puollc - MNar; Seal

State of Missouri - City of St . Louis
My Commission fxpita Jul 18, 2009

Commission 1105743104
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Office of Public Council
Mr. Ryan Kind
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
ofIncorporation for EEInc and second, you requested a detailed description of the contractual
arrangement between EEInc and Ameren Energy Marketing (AEM) for the output ofthe
combustion turbines installed at the Joppa Plant. This letter is our response to these requests .

The Articles of Incorporation ofElectric 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 oftwo GE model 5 100 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 agreement4PSA) in place
with AEM and two other parties for the output of the 6B project . The PSA allows AEMto
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 a demand charge which includes all ofthe
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 EEInc at the Joppa Plant . AED has apower supply agreement in place with AEM
for the full output ofthe 7B Project . The price, paid by AEMto AED under this PSA consists
of a demand charge which includes all ofAED's fixed costs associated with the 7B Project and
an energy charge which includes all ofthe 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 concerning this information; feel free to contact me at (314) 554-
2972 .

Enclosure

a subsidiary afAmereu Corporation

October 21, 2002

Sincerely,

FILE

One Ameren Plaza
1901 Chouteau Avenue
PO Box 66149
St . Louis, MO 63166-6149
314.621.3222

JV 6
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James C . Blessing
Consulting Planning Engineer



. STATE OF NEW YORK,

.COUNTY OF NE41 YORK .
ss .

ARTICLES OF INCORPORATION

OF

ELECTRIC ENERGY, INC .

To EDWARD J . BARRETT, Secretary of State :

ARTICLE ONE

P-A X i'7

DEC 1 r 1950
1.F.' .Sf7~~
F. T.

We, the undersigned,

Address
Name

	

Number Street City State

S+ILLIAY A . Yu:i.2,ID+

	

120 Broadtray, Nve Yorh, I1I .Y .

WILLIAii R . BADGE	120Broadway, New '.tort., N .Y .

IFREDERICK FARPLAN

	

120 Broadway, New York., N .Y .

being natural persons of the age of twenty-one years or more

and subscribers to the shares of the Corporation to be organ-

ized pursuant hereto, for the purpose of forming a corporation

under "The Business Corporation Act" of the State of Illinois,

do hereby adopt the following Articles of Incorporation :

The name of the Corporation is ELECTRIC ENERGY, INC .

DEC I 6 19~p

a°ua"r w $Zro



ARTICLE TWO

The address of its initial registered office in

the State of Illinois is 208 South LaSalle Street, in the

City of Chicago, County of Cook, and the name of its initial

Registered Agent at said address is CT Corporation System.

ARTICLE THREE

The duration of the Corporation is perpetual .

ARTICLE FOUR

The purpose or purposes for which the Corporation

is organized are ;

(a) So far as permitted 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-

priate, convenient or incidental to either of the .

foregoing ; and to acquire by purchase, -lease or

otherwise, and to construct, extend, own, finance,

deal in, 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 may be

necessary, appropriate, convenient or incidental

to the foregoing business or businesses ;



(b) To sell all or any part of the power

or energy output of the Corporation or power or

energy otherwise required by it to any one or

more purchasers, including Federal or State gov-

ernmental bodies or agencies, 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

power or energy ;

(c) To acquire, organize, assemble, develop,

build up and operate constructing and operating

and other organizations and systems, and to hire,

sell, lease, exchange, turn over, deliver and

dispose of such organizations and systems in whole

or in part and as going organizations and systems

or otherwise, and to enter into and perform con- .

tracts, agreements and undertakings 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 person, firm,

association or corporation ; to pay for the same in

cash or in stocks, bonds, notes or other obligations

of the Corporation or of any other corporation, or



otherwise ; to hold, utilize 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 connection therewith the

whole or any part of the liabilities 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 exercise all the powers necessary or con-

venient in and about the conduct and management

of such business ;

(e) To aid in any manner permitted by law any

corporation or association, domestic or foreign,

or any firm or individual in which the Corporation

may own any shares of stock, bonds, debentures,

notes, evidences of indebtedness or other securi-

ties, 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, improve or enhance the value

of the same or the property represented thereby;

and to organize or promote or facilitate the or-

ganization of subsidiary corporations ;

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

person, individual, firm, corporation or other body ;



t xa3~x~.. _

~pa~an.~~dvx3sntxC~;~s;x~x x~~xbex~:~c

(g) To purchase, acquire, hold, own and

dispose of patents, copyrights and trade-marks

and any licenses or other rights or interests

therein and thereunder ; and

(h) To purchase, acquire, hold, own and

dispose of franchises, concessions, consents,

privileges and licenses necessary, useful or

desirable in connection with the powers herein

enumerated .

ARTICLE FIVE

The aggregate number of shares which the Corporation

is authorized to issue is 50,000 shares of Common Stock, $1n0

par value .

ARTICLE SIX

The Corporation proposes to issue, without further

report to the Secretary of State, 35,000 shares of its Common

Stock, $100 par value, at $100 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 has been received as consideration

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, divide, limit and regulate the

powers o£ the Corporation, the directors and the shareholders :

(a) Fxcept 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

quorum . If, however, such majority shall not be

represented at any meeting of the shareholders

regularly called, the holders of a majority of the

shares present or represented and entitled to vote

thereat shall have power to adjourn the meeting

to another time without notice other than announce-

ment of adjournment at the meeting, and there may



successive adjournments for like cause and in

like manner until the requisite amount of shares

entitled to vote at such meeting shall be repre-

sented . At such adjourned meeting at which the

requisite amount of shares shall be represented

any business may be transacted which might have

been transacted at the meeting as originally

noticed .

(b) A majority of the Directors shall consti-

tute a quorum for the transaction of business, but

if at any meeting of the Board there shall be less

than a quorum present, a majority of those present

may adjourn the meeting from time to time without

notice other than announcement of the adjournment

at the meeting, and at such adjourned meeting at

which a quorum is present any business may be

transacted which might have been transacted at the

meeting as originally notified . Except as other-

wise required by law, the act o£ a majority of

the Directors present at a meeting shall be the

act of the Board .

(c) No shareholder of the Corporation shall

be entitled, as a matter of right, to subscribe

for, purchase or receive any part of any new or

additional issue of shares of the Corporation, or



of any issue of notes, bonds, or debentures,

convertible into shares of the Corporation, or

of any issue of warrants or options or rights

to subscribe for shares of the Corporation,

whether now or hereafter authorized .

(d) The corporation shall reimburse or in-

demnify each present and future director and

officer of the Corporation (and his heirs,

executors and administrators) for or against all

expenses reasonably incurred by him or imposed on

him in connection with, or arising out of, any

action, suit or proceeding in which he may be in-

volved by reason of his being or having been a

director or officer o£ the Corporation, where dis-

position of such action, suit or proceeding is

made in favor of such director or officer ; pro-

vided that no reimbursement shall be made in 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, suit or proceeding will not be re-

commenced .

No present or future director or officer of

the Corporation, or his heirs, executors or ad-

ministrators, shall be liable for any act, omis-



sion, step or conduct taken or had in good faith,

which is required, authorized or approved by any

order or orders issued pursuant to the Public

Utility Holding Company Act of 1935, the Federal

Power Act, or any federal or state statute or

municipal ordinance regulating the Corporation or

its subsidiaries by reason of their being holding

or investment companies, public utility companies,

public utility holding companies or subsidiaries

of public utility holding companies . In any action,

suit or proceeding based on any act, omission, step

or conduct, as 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 a valid defense on the grounds of not

being applicable to the particular class of plain-

tiff, each such director and officer, and his heirs,

executors and administrators, shall be reimbursed

for, or indemnified against, all expenses and

liabilities incurred by him or imposed on him, in

connection with, or arising out of, any such action,

suit or proceeding based on any act, omission, step

or conduct taken or had in good faith as in this

paragraph described . Such expenses and liabilities

shall include, but shall not be limited to, judg-



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 available

whether or not the director or officer continues

to be a director or officer at the time of in-

curring such expenses and liabilities .

(e) The Board of Directors shall have power

to authorize the payment of compensation and re-

imbursement of expenses to the Directors for

services to the Corporation, including fees for

attendance at meetings of the Board of Directors

or the Executive Committee and all other committees

and to determine the amount of such compensation

and fees .

Incorporators .



STATE OF NEW YORK,

COUNTY OF NEW YORK .

OATH AIM ACKNOWLEDGD'1ENT

ss .

I, ROBERT L . COOKINGHAbi

	

, a Notary Public

do hereby certify that on the 12th day of December, 1950,

WILLIAH A . HAia,IN

	

WILLIAh 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 the respective

capacities therein set forth and declared that the state-

ments therein contained are true .

IN WITNESS WHEREOF, I have hereunto set my hand

and seal the day and year above written .

	

,

Notary Public .(]
ronERT i.. COOKINCHAM .

Notary Poblic. State of New York
Cmalinea .a u.~. Cauaty

No. 2.1-5804"00
Cent. flied In N. Y. Co . Clerks

commis .inn E.Dixee Starch 99 . 1952
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OF

ARTICLES OF INCORPORATION

OF

ARTICLES OF AMENDMENT

ELECTRIC ENERGY, INC.

To CHAImEs F. CARPENTIER
Secretary of State
SprinoR

	

-,field, Illinois
a~0

iAt%
The undersigned corporation, for the purpose of amending its

_Articles of Incorporation and pursuant to the provisions of Section
55 of "The Business Corporation Act" of the State of Illinois, hereby
executes the following Articles of Amendment :

nr

F EB 13 2953

	

_ .

Amz= Fmsx : The name of . the corporation is . ELECT=
ENERGY, INC.

ARTIcLE SEcoND : The following amendment was adopted in the
manner prescribed by "The Business Corporation 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 aggregate number of shares which the Corporation
is authorized to issue is 62,000 shares of Common Stock, $100
par value."

AsxrcLE THIRD : The number of shares of the corporation out-
standing at the time of the adoption of said amendment was 35,000 .

FEB 1 ;1963

l~~r.oN L7 st .tc.

_~



ARTICLE FOIIRTH : The said amendment was adopted by unanimous
written consent of the shareholders, given pursuant to Section 147 of
"The Business Corporation Act" of the State of ILaois.

IN WITNESS WHEREOF, the undersioed corporation has caused
these Articles of Amendment to be executed in its name by its Vice
President, and its co porate seal to be hereto affixed, attested by its
Secretary, this // _day of February, 1953 .

2

BLEGTmc ENERGY, INC.

Its Vice President



STATE of NEw Yosu,

	

))
COUNTY OF NEW YORE,

	

85. t

(NOTAnTAL SEAL)

a Notary Public,
do hereby certify that on the //

	

day of February, 1953,

	

E. H. Dixor
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 .

IN WiTNEss WHEREOF, I have hereunto set my hand and seal the
day and year before written.

Notary Public

ALICE M . POWELL
Notary Public, Slate of New YoT11

Qualified in Queers county
No . 41.3145 7H

Cart, filed in Queens, r: "_w York,
Kings 8 1Ycstehesler

. haris " ~r's

	

oueers, N .Y . & Kings
Commlsslon Expire: March 30, 1953



FILED
FEt3 .13 1953

secatary of
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CERTIFICATE OF CHANGE OF REGISTERED AGENT AND REGISTERED OFFICE BY
A FOREIGN OR DOMESTIC CORPORATION OF ILLINOIS

STATE OF

is

ILLINOIS

Massar

	

COIIN'I'Y

TO Michael J. Howlett
Secretary of State,
Springfield, Illinois

1 .

	

The name of the corporation is

he name of the new registered agent is

J - X l
j - -

	

Date

, /-
Form BCA YlJor 110)

	

Filing Fee $
41-i

as .

Clerk

The undersigned corporation, organized and existing under the laws of the State of-11 11110-is
for the purpose of changing its registered agent and its registered office, or both, in Illinois as provided
by "The Business Corporation Act," of Illinois represents that :

Electric Energy, Inc .

CB6-t 32

A, -1 D

Jo i t 1974
I

~,+YrPrwt

SL

	

AY
OF 5TAM

2.

	

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

Post Office Box 165, Joppa, Illinois - 62953

	

--

	

-

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

	

J. G . Koopman

G . A . Rice, Jr .

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

(OVER)

3. Its registered office (including street and number if any change in the registered office is to

be made) is hereby changed to

	

Same

	

Street

in the

	

of

	

(

	

) County of
)zi, Code)

6 .

	

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



IN WITNESS WHEREOF, the undersigned
r'
corporation has caused this report to be exe-uted

in'its name by its--President, attested by its

	

Secretary, this

_____14t..h _.___day of

	

January

	

, A. D. 194

Place
(Corporate Seal)

Here

Attest

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

IN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year before written.

. Place

	

;

	

-

	

(.

	

. .
(Notarial Seal)

Here
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STATE OF

COUNTY OF

Secrrury or

ILLINOIS

MASSAC
ss .

I, Marshall Gregory , a Notary Public, do hereby certify

that on the 14th day of January , A. D. 1974 , personally appeared before

me (: . A . RirP,_,Tr . who declares he is president



ELECTRIC ENERGY, INC .

Certificate as to By-Laws

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,

1977 .

IN WITNESS WHEREOF, I have hereunto set my hand

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

1977 .

(.SEAL]

X , ~~ - P_ OL_~
Secretary-Treasurer

RECEIVFn

JUN 24 1986

CORP. ;

	

. .



AL=dENTS TO BY-LAWS

Or

ELECTRIC ENERGY, INC .

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

11The 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
shall be filled, as provided herein ."

Article/Section No . Directors' Meeting Resolution

Article 2, Section 2 1/9/57 RESOLVED, that the By-Laws of the Corpora-
tion be amended so as to change Article 2,
Section 2, thereof to read as follows :

11The 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 afternoon, 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 legal holiday ; pro-
vided, however, the first annual meeting of
shareholders shall not be held earlier than
one year after the organization of the
Corporation."

Article 3, Section 1 5/16/51 RESOLVED, that the By-laws o£ 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
_five Directors, provided, however, that in
the event of the occurance of a vacancy or
vacancies the remaining Directors may con-
tinue to act until such vacancy or vacancie :
shall be filled as provided herein."

Article 3, Section 1 6/25/62 that the of the. RESOLVED, By-Laws Corpora-



AMENIfIENTS TO BY-TAWS

Article/Section No.

	

Directors' Meeting

	

-

	

- Resolution

Article 2, Section 2

	

7/14/71

	

RESOLVED, that the By-Laws ot. the Corpor-
ation be amended so as to change Article 2
Section 2, as amended by Resolution of
January 9, 1957, to read as follows :

11The Annual Meeting of Shareholders for tht
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 Standard
Time, on the second Wednesday in the month
of April in each year, unless that day shal
be a legal holiday, in which event the
meeting shall be held on the next succeedin
business day not a legal holiday ; provided,
however, the first Annual Meeting of
Shareholders shall not be held earlier than
one year after the organization of the
Corporation ."

Article 2, Section 2

	

1/12/72_

	

RESOLVED, that the resolution made at the
July 14, 1971, Board of Directors Meeting
changing the date of the annual Meeting of
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
as may properly come before the meeting
shall be held during the month of April in
each year 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-
mined at least thirty (30) days prior theretc
Should the date selected be a legal holiday,
the meeting shall then be held on the next
succeeding day not a legal holiday .



-Article/Section No ._

	

Directors'_ Meeting

	

-

	

Resolution

Article 2, Section 2

	

2/4(77

	

RESOLVED, that the By-Laws of the Corpor-
ation be amended so as to change Article 2,

-

	

.

	

Section 2, .as amended by Resolution of
January 12, 1972, to read as follows :

Page 3

AMENDMENTS TO BY-LAWS

RESOLVED, that the Annual Meeting of the
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
at 10 :00 o'clock in the forenoon, Central
Standard Time, on a date to be fixed by the
Board, said date to be determined at least
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 holiday .



BY-LAWS

OF

ELECTRIC ENERGY, INC.

ARTICLE I.
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 II .
Meetings of Shareholders .

SECTION 1 . Place of Meetings. All meetings of shareholders,
whether annual or special, shall be held at the office of the Corporation
in Joppa, Massac County, Illinois, unless some other place for said
meeting;either within or without the State of Illinois, shall have been
fixed by the Board of Directors and set forth in the notice of meeting,
or in duly executed waivers of notice thereof .

SECTIeN 2. Annual Mectiug . 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 afternoon, Central Standard Time, on the first IV, ednesday 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 nest succeed-
ing business day not a legal holiday ; provided, however, the first annual



meeting of shareholders shall not be held earlier than one year after
the organization of the Corporation .

SECTION 3 . Special 31cetbigs . Special meetings o£ the shareholders
may be held at any time upon the call of the President, any two Direc-
tors, a majority of the Executive Committee or holders of at least 1070
of the shares entitled to vote at such time . The notice of each special
meeting shall state the purpose or purposes of the proposed meeting,
and the business transacted at such meeting shall be confined to such
purpose or purposes .

SECTION 4 . Shareholders' Lists . The Secretary shall make, at
least ten clays before each meeting of shareholders, a complete list of
the shareholders entitled to vote at such meeting, arranged in alphabeti
cal order, with the address of and the number of shares held by each,
which 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 shareholder 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 subject 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 to who are the shareholders entitled to
examine such list or share lecher or transfer book or to Vote at any
meeting of shareholders .

SECTION 5. Notice . Written or printed notice stating the place,
day, and hour of the meeting and, in case of a special meeting, the
purpose or purposes for which the mectin .- is called, shall be delivered
not less than ten nor more than forty days before the (late of the
meeting, either personally or by mail, by or at the direction of the
President, or the Secretary, or the officer or persons calling the meeting,
to each shareholder of record entitled to vote at such meeting . If



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 thereon
prepaid.

3

SECTIO-z 6 .

	

Voting . )Subject to the provisions o£ law, every share
bolder of record en i

	

ed 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 Color_atoms Any shareholder entitled
to vote may vote by proxy provided that the instrument authorizing
such prosy to act shall have been executed in writing by the shareholder
himself or by his duly authorized attorney. No prosy shall be valid,
however, after the expiration of eleven months from the date of its
execution unless the persons executing it shall have specified therein
the length of time it is to continue in force, -%vbich shall be for some
limited period . Prior to the exercise thereof, every proxy shall be
revocable at the pleasure of the person executing it or of his personal
representatives or assigns. At all meetings of shareholders, except as

otherwise required by law or by the Articles of Incorporation 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 meeting and
entitled to vote thereat. In all elections for directors, every share-
holder shall have the right to vote, in person or by prosy, the num-
ber of shares owned by him for as many persons as there are directors
to be elected, or to cumulate said shares, and give one candidate as many
votes as the number of directors multipled by the number of his shares
shall equal, or to distribute them, on the 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 shall so determine, and shall be so taken upon
the request o£ any shareholder entitled to vote on such matter.

SECTION 7 . Iasne-cloys of Election.

	

Atany meeting of shareholders
the Chairman of the meeting shall appoint two persons, who need not
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be shareholders, to act as Inspectors of Election, unless such appoint-
ment 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, each Inspector shall first take and subscribe an oath faith-
fully to execute the duties of Inspector at such meeting with strict
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 .

SECTIOS S.

	

Organisation .

	

The President or, in his absence, a Vice
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, sball act as secretary of all
meetings of shareholders, and in his absence, the presiding officer may
appoint a secretary.

SEcTiox 9 . Infornial -Action by Shareholders. Any action re-
quired by the Business Corporation Act, the Articles of Incorporation,
or these By-Laws to be taken at a meeting of the shareholders, or any
other action which may be taken at a meeting of the shareholders, may
be taken %vitbout a meeting if a consent in writing, setting forth the
action so taken, shall be signed by all the shareholders entitled to vote
with respect to the subject matter thereof.

ARTICLE III.
Directors .

SECTION I. Number.

	

General Powers .

	

The property, affairs and
business of the Corporation shall be managed by a Board of seven
Directors, provided, however, that in the event of the occurrence of a
vacancy or vacancies, the remaining Directors may continue to act
until such vacancy or vacancies shall be filled as provided herein .
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SEcTio:r 2 . Terns. of Office . The term of office of each Director
shall be until the nest annual meeting of shareholders or until his
successor is duly elected and qualified or until the earlier death or
resignation of such Director.

	

'

SECTION 3. Designations. Any Director may resign at any time
by giving notice of such resignation to the Board of Directors, the
President, a Vice President, the Secretary or an Assistant Secretary
of the Corporation. 'Unless otherwise specified therein, such resigna-
tion shall take effect upon receipt thereof by the Board of Directors
or any such officer,

SECTION 4 . Dlectings . Notice . Meetings o£ the Board of Directors
shall be held at such place, within or `vitliout the State of Illinois,
as may from time to time be fixed by resolution of the Board or by
the President or a Vice President and as may be specified in the notice
or waiver of notice of any meeting . Meetings may be held at any
time upon the call of the President or any two of the Directors by
oral, telegraphic, or written notice, duly given, or sent or mailed to
each Director not less than twenty-four hours before such meeting .
Regular meetings of the Board may 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.

SECTION 5 . Pacancies . Any vacancy 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 sllarebolders called for that purpose. A
Director elected to fill a vacancy sliall be elected for the unexpired term
of his predecessor in office .



ARTICLE N.
Executive Committee and Other Committees .

SECTION 1. Executive Comanillee . The Board of Directors, by
resolution adopted by a majority of the whole Board, may appoint
an Executive 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
Committee.

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

SEcTIoN 3 . Powers and Reports . During the intervals between
the meetings of the Board of Directors, the Executive Committee 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 the Executive Committee sball be conclusive
evidence that the Board was not in session when such action was taken.
The Executive Committee sball keep regular minutes of its proceedings
and all action by the Executive Committee shall be reported to the
Board at its meeting next following the meeting of the Executive Com-
mittee and shall be subject to revision or alteration by the Board ; pro-
vided, that no rights of third parties shall be affected by such revision
or alteration .

SECTION 4. Other Coninaitlecs . From time to time the Board of
Directors, by resolution adopted by a majority of the wbolc Board,
may appoint other committees for any purpose or purposes, and such
committees small have such powers as shall be conferred by the resolu-
tion of appointment .



ARTICLE V.

Officers .

Sserioti 1. Executive OUicers . The Board of Directors shall
elect, as executive officers, a President, a Secretary, a Treasurer, and,
in their discretion, one or more Vice Presidents. Such officers shall
be elected annually by the Board of Directors at its first meeting
following the annual meeting of shareholders, and each shall hold office
until his successor shall have been duly elected and qualified, or until
he shall have died or resigned or shall have been removed by majority
vote of the whole Board. The powers and duties of Secretary and
Treasurer may be exercised and performed by the same person, and a
Vice President may at the same time hold any other office except that
of President.

SECTION 2. President . The President shall be a member of the
Board of Directors and the chief executive officer of the Corporation .
Subject to the directions of the Board of Directors and of the E :;tcn
tive Committee, he shall have direct charge of and general supervision
over the business and affairs o£ the Corporation, and shall perform all
duties incident to the office of a president of a corporation and such
other duties as from time to time may be assigned to him by the Board
of Directors or the Executive Committee .

SECTION 3. Vice Presidents . Each Vice President shall have such
powers and sliali perform such duties as from time to time may be con-
ferred upon or assigned to him by the Board of Directors or the
Executive Committee, or as may be delegated to him by the President.

SECTION 4.

	

Secretary .

	

The Secretary shall keep the minutes of all
meetings of the shareholders and of the Board of Directors in books
provided for the purpose ; lie shall see that all notices are duly- ;icon
in accordance with the provisions of law and these By-Laws ; lie shall



be custodian of the records and of the corporate seal of the Corpora-
tion ; be shall see that the corporate seal . i s affixed to all documents
the execution of which under the seal is duly authorized, and when the
seal is so aiixed he may attest the same ; be may sign, with the Presi-
dent or a Vice President, certificates of stock of the Corporation ; and
in general; lie shall perform all duties incident to the office of a secre-
tary 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 Secretary shall also keep, or cause to be kept, a stock book,
containing the names, alphabetically arranged, of all persons who are
shareholders of the Corporation, shoving their places of residence, the
number of shares held by them respectively, and the time when they
respectively became the bivners thereof .

SECTSO-, 5 . Treasurer .

	

The Treasurer shall have charge of and be
responsible for all funds, securities, receipts and disbursements of the
Corporation, and shall deposit, or cause to be deposited, in the name
of the Corporation, all moneys or other valuable effects in such banks,
trust companies or other depositaries as shall, from time to time, be
selected by the Doard o£ Directors ; lie may endorse for collection on
behalf of the Corporation, checks, notes and other obligations ; he may
sign receipts and vouchers for payments made to the Corporation ;
singly or jointly with another person as the Board of Directors may
authorize, lie may sign checks of the Corporation and pay out and dis-
pose of the proceeds under the direction of the Board ; he shall render
or cause to be rendered to the President aucl to the Board of Directors,
whenever requested, 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
Directors or the Executive Committee.



SECTIoN 6 . Subordinate Oficers . The Board of Directors may
appoint such assistant secretaries, assistant treasurers and other sub-
ordinate officers as it may deem 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, from time to time, authorize any officer to appoint and remove
subordinate officers and to prescribe the powers and duties thereof.

SECTIO :~ 7 . Vacancies . ltbsences. 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 special 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 oGirer or properly qualified em-
ployee, to perform the duties of the one absent for the time being,
and such designated- officer or employee shall have, when so actin,,
all the powers herein given to such absent officer .

SFCTI05 S. Pcsignaiious . Any officer may resign at any time
by giving writtcn notice of such resignation to the Board of Directors,
the President or the Secretary . Unless other-wise specified therein,
such resignation shall take eficct upon written receipt thereof by the
Board of Directors or by such officer .

APTICLE VI.
Capital Stock.

SFCTI01 1. Certificates Iiepresenti7ig Shares. The shares of the
Corporation shall be represented by certificates signed by the President
or a Vice President and the Secretary or an Assistant Secretary and
scaled with the seal of tire Corporation .

	

Such seal may be a facsimile .
)N'here such certificate is conutersigned by a transfer agent other than
the Corporation, or an employee 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 Secretary upon such
certificate may" be facsimiles engraved or printed . In case any officer
who has signed or whose facsimile signature has been placed upon such
certificate shall have ceased to be such officer before such certificate 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 issued for any share until such share is fully paid

SECTIO\ 2 . Transfer of Shares . The shares of the Corporation
shall be transferable on the books of the Corporation by the holder
tbereof 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, duly executed, with such proof or guaranty of the authenticity
of the signature as the Corporation or its agents may reasonably re-
quire . The Board of Directors may appoint one or more transfer agents
and registrars of the snares o£ the Corporation . The Corporation shall
be entitled to treat the bolder of record of any share or shares as the
bolder in fact thereof and accordingly- shall not be bound to recognize
any equitable or other claim to or interest in such share or shares on
the part of any other person, whotber or not it shall have express or
other notice thereof, save as expressly provided by law .

SscTSo-, 3. Clooing of Transfer Books and Fizing Record Date.
For the purpose of determining shareholders entitled to notice of or
to vote at any rueetirg of shareholders, or shareholders entitled to
receive payment of any dividend, or in order to make a determination
of shareholders for any other proper purpose, 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 clays . If the stock transfer
books shall be closed for the purpose of dcicrminin , shareholders
entitled to notice of or to vote at a meeting of shareholders, such books
shall be closed for at least ten days inunediatcly preceding such rueeting .



In lieu o£ closing the stock transfer books, the Board of Directors may
fix in advance a date as the record date for any such determination of
shareholders, such date in any case to be not more than forty days
and, in case of a meeting of shareholders, not less than ten days prior
to the date on which the particular action, requiring such determination
of shareholders, is to be taken . If the stock transfer books are not
closed and no record date is fired for the determination of shareholders
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 meeting is mailed, or the date on which the resolution of
the Board of Directors declaring such dividend is adopted, as the case
may be, shall be the record date for such determination of sbareholders .

SECTIOt 4. Lost Certificates . The Corporation may issue a new
certificate for shares in the place of any certificate theretofore issued
by it, alleged to have been lost or destroyed, on such terms and condi
tions as may be prescribed be 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 destroyed certificate, or his legal representative,
give bond in such sum as they may direct as indemnity a-ainst anV claim
that may be made against the Corporation, its officers, employees or
agents, by reason thereof . 11 new certificate may be issued without
requiring any bond when, in the judgment of the Board of Directors
or of any such committee, it is proper to do so .

ArMCLB VII.

Checks, Notes, etc .

SECTION 1. Execution. of Checks, Notes, etc . All checks and drafts
on t1>c Corporation's bank accounts and all hills of exchange, promissory
notes, acceptances, obligations and other instruments for the payment
of money, shall be signecl by thu President or any Vice President niul by
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the Treasurer or any Assistant Treasurer, or shall be signed by such
other officer or officers, person or persons, as shall be tbereunto author-
ized by the Board of Directors or the Executive Committee.

SrcTIo.4 2. Execution of Contracts, Assignments, etc. All con- :
tracts, agreements, endorsements, assignments, transfers, stock powers,
and other instruments shall be signed by the President or any Vice
President and by the Secretary or any Assistant Secretary or the
Treasurer or any Assistant Treasurer, or shall be signed by such officer
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.

Sscxro :e 3. Fotivg of Stock and Execution of Proxies.

	

The Pres-
ident, any Vice President or any other officer of the Corporation desig
rated by the Board of Directors, the Executive Committee or the Presi
dent, shall be authorized 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 sine and issue proxies to
vote shares of stock of otber corporations owned by the Corporation .

ARTICLE VIII.
Waivers.

Whenever any notice 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, a waiver thereof in
writing signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be deemed equivalent to
the 1-iving of such notice .
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ARTICLE I%.
Seal .

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

ARTICLE X. .
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 at any regular or special meeting at which a quorum
is present, provided notice of the proposed amendment shall have been
given.
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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 EEInc. In till elections for directors, every shareholder shall have the right to
vote, in person or by proxy, the number of shares owned by a shareholder f'or, as
many persons as there are directors to be elected . or to cumulate said shares, and
give one candidate as many votes as the number of directors multiplied by the
number of hi, shares shall equal, or to distribute them on the same principal among
as many candidates as he. shall think fit . All elections of directors shall be held 1»r
ballot . A vote may, 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 share.; for corporate restructuring transactions and other major
corporate actions, shall riot be changed without a vote of 75% or more of the
outstanding shares of tire corporation entitled to vote.

Section 7 . l.nnpectots of Election . At any meeting of shareholders the
chairman of the sneering shall appoint two pcrmns, who need not be shareholders,
to act as lnspoctors of Election, unless such appointment shall be waived by all
shareholders present or represented at tire nwctini . No Director or candidate for
the office of Director shall be appointed as such Inspector . Before entering upon the
discharge of his duties, each inspector shall first take and subscribe an oath
faithfully to execute the duties of Inspector at such meeting with strict impartiality
and according to the best, of his ability . The Inspeemrs shall 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 .

Section 8. Organization .

	

The Chairman of the Board, or in his absence, t
President or a person appointed by the Chairman of the Board, shall call ineeti
of the shareholders to order and shall act as chairman thetvof. The 5stcretaty of the
Corporation, if present . shall act as secretary of all meetings of shareholders, and in
his absence . the presiding officer map appoint a secretary .

Section 61 . Inibrmol Action by" Shareholders . Any action required by the
Illiiiciis Business Corlxosation _lct, the .\rticles of lncorparatiort. or thest, By-haws to
be taken tit, a meeting of the shareholders, or any other action which inay be taken
at a meeting of the shareholders, may be taken without a meedn,, if a consent in

ig, setting forth the action so taken . shall be signed by al? the shareholders
to with ie SIx=cc 10 tho subject mutter 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 time to time may be
assigned to him by 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
deem 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, from time to time, authorize any officer to appoint. and
remove subordinate officers and to prescribe the pow=ers and duties thereof.

Section 8 . Vacancies . Absences . Any vacancy in am of the above offices inay
be filled for the unexpired portion of the term by the Board of' Directors, at any
regular or special nteering . L7xcept when the 1£iw requires the act of a particular
officer, the Board of Directors of the Executive Committee whenet ct necessary niay r
in the absence of any officer . designate any ether officer or properly qualified
employee, to perform the duties of the one absent for the time being. and such
designated officer or eniploycu shall have, when so acting, all the powers herein
given to such absent officer .

Section 9 . Resignations . Any officer may resign at any rime by giving written
notice of such resignation to the Chairman of the Board of Directors, the President
or the Secretary . Unless ot.hciwisc, specified therein, such resignation shill take
effect' upon written rwwipt thereof by the Board or Directors or by such of

ARTICLE VI

Capital Stock

Section 1 . (eitificates lu,presunting Shares . The shores of the Corporation
shall he reprenniletl In certificaLes signet} }t- the President or a Vice President ant]
the Secretfuy or an Assistant 5 wretary and sealed rich the sod of the Corporation .
Such seal may be at facsimile, tflicaa : such certificate is countersigned hr a transfer
agent other than the Corporation, or on einployae of the Cla-1)0ra 1:1 (111, Or

transfer clerk and repistored 1» a registrar . the signatures of the President of

President and the Secretau,v of Assistant Secretary upon each certificate ma
facsimiles engraved or pruned ]n c ise any officer who has signed or w
facsimile signature has been placed upon such certificate shall ha~~e ceased to be
such officer hefoie such certiftcttty is issm;d it nias-lie issued by the Corporation
with the same effect as if such officer had rmt ceased to !u such ;ti the date of its
issue . No tier tificato shall be issued for any share until such :hare is fully paid .

section Z . Transfer of Shams. The shares of the Corporation shall be
transferable on the looks of the (7orporation hl the holder thereof in person or by
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ARTICLE VII

Cheeks, Notes, etc .

Section L . Execution of Checks . Notes, etc . All checks and drafts on the
Corporation's bank accounts and all hills of exchange . promissory= notes,
acceptances, obligations and other instruments for the payment of money=, shall be
signed by the President or any Vice President or by the Treasurer or any Assistant
Treasurer, or shall be signed by such other officer or officers . person or persons, as
shall he hereunto authorized by the Board of Directors oi the Executive Committee .

Section 2. Execution of Contracts . Assignments, etc . All contracts,
agreements, endorsoinent> . ~issigntnents . transfers stack powers, or other
instruments may be signed by the President or any Vice President or be the
Secretsir;y or any Assistant Secretary or the Tmasurer or any As istam Treasurer,
to shall be signed by such officer or officers, person or person as shall be authorized
by the Board of Direcuirs or the hxecutive Committee. or by t:hc- President .

Section d . Voting of Stock rind Execution of Proxies . The Precedent, any Vice
President or any other officer of the Corporation desig-hated by , the Board of
Directors, they Executive Committee or the President . shall be authorized to attendany meeting oft he stockholders of any other corporation in which the Corporation is
an owner of stock and to vote such stock upon all rnatters coming before such
meeting. The Chairman of the Board, the President. oi any Vice President may sign
and issue proxies to vote. shares of stock of other corporations oWned by the
Corporation .

ARTICLE VIII

Waivers

S~rhenever any notice: wh mover is required to be given under the provisions of
the Business Corporation Act or under the prori,iowS o£ the :yrticles of
Incorporation Act or these 13y-haws, o woiver 'thereof' in wnnnt, signed be the
person or persons entitled to such noitce, whethor before or aftur the t.imo stated
therein . shell be deemed equivalent to the giving of such notice .

ARTICLE Ix

Indemnification

The {'c"Imranon ;hall indemnify and lxrld harrnk . ;,s to the fullest extent
permitted !_,y . lass- any person who yens or is a party, cu in threatened to be
made st pant- , to any Grcawnecl, pendie, ni- completed action, suit or
proceeding . :vliother sari? . criminal . administrative or enle ;ti=native and
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any person may havs or hereafter acquire under ant' law {common of
statuton°) . provision of the Articles of 7ncorgroration of the Corporation,
Law. agreement, vote of shareholders of disinteresird directors or otherwi

The Corporation not - m ;unbun insurance, at its expense . to protect. itself and
ant° per- who is or was serving as a director . officer, employee or agent of
the Corporation or is or was serving at. the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint

trust or other enterprise against . anY expense . hability or loss .
whetber or not. the Corporation would have the power to indemnify such
person against. such cxpan c, habiluN or ic> .ss under the llhnoi> Business
Corporation Act .

ARTICLE 1

Seal

The seal of the Corporation shall show theyear of its incorporation ;md shall be in
such form as the Board of Directors shall prescribe . The seal on ant. corporate
obligation for the payment of mono- maN be a facsimile . ant,-raved or printe(l .

ARTICLE M

Amendments

Subject, to tbc lrrcivisronv of applicable low_ tlwse BY-haws mad=
or repealed and new By-Law,c adopted 1)1- the Board of llireceors
special meeting at which ii quorum r present, provided notic
amendment shall have been git-en .

red, amended
v re ;,ular or

oposed


