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at 211 Sower Boulevard, Frankfort, Kentucky to discuss all issues relating {6 this matter.
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P.O. Box 615

Frankfort, KY 40602
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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

APPLICATION OF BIG RIVERS ELECTRIC ) CASE NO.
CORPORATION TO ADJUST ELECTRIC RATES ) 2009-00040

FIRST DATA REQUEST OF COMMISSION STAFF
TO BIG RIVERS ELECTRIC CORPORATION

Big Rivers Electric Corporation (“Big Rivers"), pursuant to 807 KAR 5:001, is fo
file with the Commission the original and 10 copies of the following information, with a
copy to all parties of record. The information requested herein is due on or before either
14 days after the initial submission of the rate application or 28 days after the date of
this data request, whichever is later. Responses to requests for information shall be
appropriately bound, tabbed and indexed. Each response shall include the name of the
witness responsible for responding to the questions related to the information provided.

Each response shall be answered under oath or, for representatives of a public
or private corporation or a partnership or association or a governmental agency, be
accompanied by a signed certification of the preparer or the person supervising the
preparation of the response on behalf of the entity that the response is true and

accurate to the best of that person's knowledge, information, and belief formed after a

reasonable inquiry.



Big Rivers shall make timely amendment to any prior response if it obtains
information which indicates that the response was incorrect when made or, though
correct when made, is now incorrect in any material respect. For any request to which
Big Rivers fails or refuses to furnish all or part of the requested information, it shall
provide a written explanation of the specific grounds for its failure to completely and
precisely respond.

Careful attention shall be given to copied material o ensure that it is legible.
When the requested information has been previously provided in this proceeding in the
requested format, reference may be made to the specific location of that information in
responding to this request. When applicable, the requested information shall be
separately provided for total company operations and jurisdictional operations.

All “Formats” referred to in this data request are attached in the Appendix.

1. Provide Big Rivers’ current bylaws. Indicate any changes to the bylaws
since Big Rivers’ most recent general rate case.

2. Provide Big Rivers’ equity management plan. indicate when the current
plan was adopted and identify any changes made in the plan since the year utilized as
the test year in Big Rivers’ last rate case. Provide a 5-year analysis of the amount of
capital credits refunded to members under the plan and indicate the amounts related to
general retirements and special retirements.

3. Provide a current organization chart, showing the relationship between Big
Rivers and any affiliates. Include the relative positions of all entities and affiliates with
which Big Rivers has business transactions.

4, Concerning non-reguiated activities:
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a. Is Big Rivers engaged in any non-regulated activities? If yes,
provide a detailed description of each non-regulated activity.

b. Is Big Rivers engaged in any non-regulated activities through an
affiliate? If yes, provide the name of each affiliate and the non-regulated activity in
which it is engaged.

c. Identify each service agreement with each affiliate and indicate
whether the service agreement is on file with the Commission. Provide a copy of each
service agreement not already on file with the Commission.

d. Has Big Rivers loaned any money or property to any affiliate? If
yes, describe in detail what was loaned, the terms of the loan, and the name of the
affiliate.

e. If Big Rivers has guaranteed any loans or borrowings for any
affiliate, for each guarantee, provide copies of the loan guarantee documentation, a
description of the terms and conditions of the guarantee, and the name of the affiliate.

5. Provide separate schedules, for the test year and the two calendar years
immediately preceding the test year, that show the following information regarding Big

Rivers’ investments in subsidiaries and joint ventures:

a. Name of subsidiary or joint venture;

b. Date of initial investment;

c. Description of the nature and business activities of the subsidiary or
joint venture;

d. Amount and type of investment made for each of the periods

included in this response;
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e. A separate schedule of all dividends or income of any type received
by Big Rivers from its subsidiaries or joint ventures for the test year and 3 preceding
calendar years. Indicate how this income is reflected in the financial staiements of Big
Rivers; and

f. Name of officers of each of the subsidiaries or joint ventures,
officers’ annual compensation, and portion of compensation charged to the subsidiary
or joint venture. Indicate the position that each officer holds with Big Rivers and the
compensation received from Big Rivers.

6. Provide Big Rivers' internal accounting manuals, directives, and policies
and procedures.

7. Provide the studies, including all applicable workpapers, that are the basis
for plant allocations and expense account allocations.

8. Describe the procedures that Big Rivers uses fo plan and approve
construction projects.

9. Provide Big Rivers' long-term construction planning program.

10. Provide a statement of electric plant in service, per company books, for
the test year. This data shall be presented as shown in Format 10. The information
provided in Format 10 should be separated by the Plant Accounts numbered 300-399
as provided by the Uniform System of Accounts. Where appropriate, major assets
within each Plant Account shall be shown separately from other assets in the Plant
Account.

11.  Provide the following monthly account balances and a calculation of the

average (13-month) account balances for the test year:
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a. Plant in service ( Account No. 101);
b. Plant purchased or sold (Account No. 102);

C. Property held for future use (Account No. 105);

d. Construction work in progress (Account No. 107);

e. Completed construction not classified (Account No. 106);

f. Deprecation reserve (Account No. 108);

g. Materials and supplies (include all accounts and subaccounts);
h. Computation and development of minimum cash requirements;

i Balance in accounts payable applicable to amounts included in
utility plant in service (if actual is indeterminable, give reasonable estifnate);
j- Balance in accounts payable applicable to amounts included in
plant under construction (if actual is undeterminable, give reasonable estimate); and
k. Balance in accounts payable applicable fo prepayments by major
category or subaccount.
12.  Provide a reconciliation and detailed explanation of each difference, if any,
in the capitalization and net investment rate base of Big Rivers for the test year.
13.  Provide, in comparative form, a detailed income statement, a statement of
cash flows, and a balance sheet for the test year and the calendar years ended for 2007
and 2008.
14.  Provide Big Rivers' rate of return on net investment rate base for the test

year and 5 preceding calendar years. Include the data used to calculate each return.
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15.  Provide Big Rivers' times interest earned ratio and debt service coverage
ratio, as calculated by the Rural Utilities Service ("RUS”), for the test year and the 5
preceding calendar years. Include the data used to calculate each ratio.

16.  Provide Big Rivers’ capital structure at the end of each of the periods
shown in Format 16.

17.  a. List all outstanding issues of long-term debt as of the end of the
latest calendar year and the end of the test period, together with the related information,
as shown in Format 17a. A separate schedule is to be provided for each time period.
Report in Column (k) of Format 17a, Schedule 2, the actual dollar amount of debt cost
for the test year. Compute the actual and annualized composite debt cost rates and
report them in Column (j) of Format 17a, Schedule 2.

b. Provide an analysis of end-of-period short-term debt and a
calculation of the average and end-of-period cost rates as shown in Format 17b.

c. Provide the anticipated dates for draw downs of unadvanced loan
funds.

18.  Provide a calculation of the rate or rates used to capitalize interest during
construction for the test year and the 3 most recent calendar years. Explain each
component entering into the calculation of the rate(s).

19. a Provide a trial balance as of the last day of the test year showing
account number, subaccount number, account title, subaccount title, and amount. The
trial balance shall include all asset, liability, capital, income, and expense accounts used

by Big Rivers. All income statement accounts should show activity for 12 months.
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Show the balance in each control account and all underlying subaccounts per company
books.

b. Provide a side-by-side comparison of the annual balances of each
income statement account shown on the trial balance provided in response to item a. for
the test year and each of the 5 calendar years prior to the test year.

20. a. Provide a schedule, as shown in Format 20, comparing the
balances for each balance sheet account or subaccount included in Big Rivers’ chart of
accounts for each month of the test year to the same month of the 12-month period
immediately preceding the test year.

b. Provide a schedule, as shown in Format 20, comparing each
income statement account or subaccount included in Big Rivers’ chart of accounts for
each month of the test year to the same month of the 12-month period immediately
preceding the test year. The amounts should reflect the income or expense activity of
each month rather than the cumulative balances as of the end of the particular month.

21.  Provide the following information for each item of electric property or plant
held for future use at the end of the test year:

a. Description of property;

b. Location;

c. Date purchased;

d. Cost;

e. Estimated date to be placed in service;
f. Brief description of intended use; and
g. Current status of each project.
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22. List all properties leased to the utility and all improvements to leased
properties, together with annual lease payments which are capitalized, in the format
provided in Schedule 5.

23. List all non-utility property, related property taxes, and the accounts where
amounts are recorded for the test period. Include a description of the property, the date
purchased, and the cost.

24.  Provide the following information concerning fuel purchases:

a. A schedule showing by month and by year the dollar amount of fuel
purchases for the test year and the last 3 calendar years;

b. A calculation showing the average (13-month) number of days’
supply of coal on hand for the test year and each of the last 3 calendar years. Include
all workpapers along with a detailed description of the factors considered in determining
what constitutes an average day's supply of coal; and

c. The actual fuel costs for the 3 most recent calendar years in total
dollars, cents per kWh generated, and cents per MMBTU for each type of fuel. Also
provide the actual amounts of each type of fuel used, the number of BTUs obtained
from each type of fuel, and the kWh generated by each type of fuel.

25. Provide purchased power costs for the test year and 2 most recent
calendar years. These costs should be separated into demand and energy costs. The
actual and estimated kW demands and kWh purchased should be included. Indicate
any estimates used and explain the estimates in detail.

26. Provide the following information conceming Big Rivers' board of

directors:
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a. The name and personal mailing address of each member of Big
Rivers' board of directors. indicate the distribution cooperative each director
represents. If any changes occur in board membership during the course of these
proceedings, update your response to this request.

b. A detailed analysis of the total compensation paid to each member
of the board of directors during the test year including all fees, fringe benefits, and
expenses, with a description of the type of meetings, seminars, etc. attended by each
member. If any of the expenses in this analysis include the costs for a director's
spouse, identify such expenses separately.

c. Big Rivers' policies specifying the compensation of directors and a
schedule of standard directors’ fees, per diems, and other compensation in effect during
the test year. [f changes occurred during the test year, indicate the effective date and
the reason for the changes.

27. Provide the date, time, and a general description of the activities at the
most recent annual members’ meeting. Indicate the number of new board members
elected. For the most recent meeting and the 5 previous annual members’ meetings,
provide the number of members in attendance, the number of members voting for new
board members, and the total cost of the annual meefing.

28.  Provide a schedule reflecting the salaries and other compensation of each
executive officer for the test year and 2 preceding calendar years. Include the
percentage annual increase and the effective date of each increase, the job ftitle, duty
and responsibility of each officer, the number of employees who report fo each

executive officer, and to whom each executive officer reports. Also, for employees
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elected to executive officer status during the test year, provide the salaries, for the test
year, for those persons whom they replaced.
29. Provide the following:
a. A schedule of salaries and wages for the test year and each of the
3 calendar years preceding the test year as shown in Format 28a. For each time
period, provide the amount of overtime pay; and
b. A schedule showing the percentage of increase in salaries and

wages for both union and non-union employees for the test year and the 5 preceding

calendar years.
30. Provide the following payroll information for each employee:
a. The actual regular hours worked during the test year;
b. The actual overtime hours worked during the test year;
C. The test-year-end wage rate for each employee and the date of the

last increase; and

d. A calculation of the percent of increase granted during the fest
year.

e, The information requested shall identify all the employees as either
salaried or hourly and as either full-time, part-time, or temporary. Employee numbers or
other identifiers may be used instead of employee names. Include an explanation of
how the overtime pay rate is determined. All employees terminated during the fest year
shall be identified (along with the month in which the termination occurred), as well as
those employees who replaced terminated employees or were otherwise added to the

payroll during the test year.
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31. Provide the following payroll tax information:

a. The base wages and salaries used to calculate the taxes, with an
explanation of how the base wages and salaries were determined; and
b. The tax rates in effect at test-year-end.

32. Provide a schedule of all employee benefits available to Big Rivers'
employees. Include the number of employees at test-year-end covered under each
benefit, the test-year-end actual cost of each benefit, the amount of the cost capitalized,
the amount of the cost expensed, and the account numbers in which the capitalized or
expensed costs were recorded.

383. Provide detailed descriptions of all early retirement plans or other staff
reduction programs Big Rivers has offered or intends to offer its employees. Provide all
cost-benefit analyses associated with these programs.

34. Provide a copy of all current labor contracts and the most recent labor
contracts previously in effect.

35. Provide each group medical insurance policy that Big Rivers currently
maintains.

36. List separately the budgeted and actual numbers of full-time and part-time
employees by employee group, by month and by year, for the test year and each of the
3 previous calendar years.

37. Provide a copy of all wage, compensation, and employee benefits studies,
analyses, or surveys currently utilized by Big Rivers.

38. Refer to Big Rivers’ pension plan.
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a. Provide a complete description of the financial reporting and rate-
making treatment of pension costs.

b. Provide the most recent actuarial report for pension costs.

c. Identify, by account number and ftitle, all test year pension costs
and provide a detailed analysis showing how test year pension costs were determined.

d. Provide a comparison of the cost of pensions during the test year
and the 5 previous calendar years. In this comparison, separate the amounts that were
capitalized from the amounts that were expensed.

39. Refer to Big Rivers' post-retirement benefits other than pensions as
accounted for pursuant to SFAS No. 106.

a. State the date Big Rivers adopted SFAS No. 106.

b. Show the impact on Big Rivers’ financial statements at the time of
adoption.

c. Provide a complete description of the financial reporting and rate-
making treatment of post-retirement benefits by Big Rivers.

d. Provide the most recent actuarial report for post-retirement
benefits.

e. Identify, by account number and fitle, all test year post-retirement
benefits and provide a detailed analysis showing how test year post-retirement costs
were determined.

f. Provide a comparison of the cost of post-retirement benefits during
the test year and the 5 previous calendar years. In this comparison, separate the

amounts that were capitalized from the amounts that were expensed.
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40. Refer to Big Rivers’ post-employment benefits as accounted for pursuant
to SFAS 112.

a. State the date Big Rviers adopted SFAS 112,

b. Show the impact on Big Rivers' financial statements at the time of
adoption.

c. Provide a complete description of the financial reporting and rate-
making treatment of post-employment benefits.

d. Provide the most recent actuarial report for post-employment
benefits.

e. Identify, by account number and title, all test year post-employment
benefits and provide a detailed analysis showing how test year post-employment costs
were determined.

f. Provide a comparison of the cost of post-employment benefits
during the test year and the 5 previous calendar years. In this comparison, separate the
amounts that were capitalized from the amounts that were expensed.

41. Refer to Big Rivers’ adoption of SFAS No. 1568, “Employers’ Accounting
for Defined Benefit Pension and Other Postretirement Plans.” Provide the following:

a. The date that Big Rivers adopted SFAS No. 158;

b. The effect on the financial statements; and

c. The cost related to SFAS No. 158 that are included in the test year.

42. Describe how the test-year capitalization rate was determined. If differing

rates were used for specific expenses (i.e., payroll, fransportation clearing accounts,
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depreciation, efc.), indicate the rate and how it was determined. Indicate all proposed
changes to the test-year capitalization rate and how they were determined.

43.  Provide Big Rivers' written policies on the compensation of its attorneys,
auditors, and all other professional service providers. Include a schedule of fees, per
diems, and other compensation in effect during the test year. Include all agreements,
contracts, memoranda of understanding, and any other documentation that explains the
nature and type of reimbursement paid for professional services. Indicate if any
changes occurred during the test year, the effective date of these changes, and the
reason for these changes.

44. Provide a detailed analysis of expenses incurred during the test year for
professional services, as shown in Format 44. Include detailed workpapers supporting
this analysis which show the payee, dollar amount, reference (i.e., voucher no., etc.),
account charged, hourly rates and time charged to the utility according to each invoice,
and a brief description of the service provided. Identify all rate case work by case
number.

45. Provide a detailed analysis of advertising expenditures during the test
year. Include a breakdown of Account No. 913, Advertising Expenses, as shown in
Format 45, and show any advertising expenditures included in other expense accounts.
Specify the purpose and expected benefit of each expénditure. If any amounts were
allocated, show a calculation of the factor used to allocate each amount.

46. Provide an analysis of Account No. 930, Miscellaneous General

Expenses, for the test year. Include a complete breakdown of this account as shown in

Format 46. Include all detailed workpapers supporting this analysis. At a minimum, the
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workpapers shall show the date, vendor, reference (i.e., voucher no., efc.), dollar
amount, and a brief description of each expenditure. Detailed analysis is not required
for amounts of less than $500 provided the items are grouped by classes as shown in
Format 46. If any amounts were allocated, show a calculation of the factor used to
allocate each amount.

47. Provide an analysis of Account No. 426, Other Income Deductions, for the
test period. This analysis shall show a complete breakdown of this account as shown in
Format 47 and, further, provide all detailed supporting workpapers. At a minimum, the
workpapers should show the date, vendor, reference (i.e., voucher no., etc.), dollar
amount, and brief description of each expenditure. Detailed analysis is not required for
amounts of less than $500 provided the items are grouped by classes as shown in
Format 47. If any amounts were allocated, show a calculation of the factor used to
allocate each amount.

48, List all present and anticipated research efforts dealing with the pricing of
electricity and the current status of such efforts,

49, Provide an analysis of Big Rivers’ expenses for research and development
activities for the test year and 2 most recent calendar years. This analysis should
include the following:

a. Basis of fees paid to research organizations and Big Rivers' portion
of the total revenue of each organization. When the contribution is monthly, provide the
current rate and the effective date.

b. Details of the research activities conducted by each organization.
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c. Details of services and other benefits provided to the utility by each
organization.
d. Annual expenditures of each organization with a basic description
of the nature of costs incurred by the organization.
e. Details of the expected benefits to the utility.
50. With regard to Big Rivers' adoption of SFAS No. 143, “Accounting for

Asset Retirement Obligations, provide the following:

a. The date Big Rivers adopted SFAS No. 143;

b. The effect on the financial statements;

C. A statement whether fest year operations includes any impact of
the implementation. If so, provide a detailed description of the impact; and

d. A schedule comparing the depreciation rates utilized byrBig Rivers
pr'ior to and after the adoption of SFAS No. 143. The schedule should identify the assets
corresponding to the affected depreciation rates.

51. Provide a schedule showing the calculation of test year depreciation

expensed and capitalized. Show all depreciation rates on this schedule separately.

a. State whether the depreciation rates shown in this schedule are
identical to those most recently approved by the Commission.

b. If identical, identify the case in which they were approved.

C. If not identical, provide the depreciation study that supports the
rates reflected in this filing.

d. Provide information for plotting the depreciation guideline curves in

accordance with RUS Bulletin 183-1, as shown in Format 51.
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52. Provide a list of depreciation expense using Format 52. The information
provided in Format 52 should be separated by the Plant Accounts numbered 300-399
as provided by the Uniform System of Accounts. When appropriate, major assets within
each Plant Account shall be shown separately from other assets in the Plant Account.

53. Provide the following tax data for the test year:

a. A schedule of franchise fees paid to cities, towns or municipalities
during the test year, including the basis of these fees; and

b. An analysis of other operating taxes imposed by Kentucky as
shown in Format 53.

54. For each charitable and political contribution (in cash or services), provide
the amount, recipient, and specific account charged.

55. Describe Big Rivers' lobbying activities and provide a schedule showing
the name and salary of each lobbyist; all company-paid or reimbursed expenses or
allowances; and the account charged for all personnel for whom a principal function is
lobbying, on the local, state, or national level; and indicate whether the lobbyist is an
employee or an independent confractor. If any amounts are allocated, show a
calculation of the factor used to allocate each amount.

56. Provide the following information concerning the costs for the preparation
of. this case:

a. A detailed schedule of costs incurred to date. Include the date of
the transaction, check number or other document reference, the vendor, amount, a

description of the services performed, and the account number in which the expenditure
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was recorded. Indicate any costs incurred for this case during the test year. Include
copies of invoices received from the vendors;

b. An itemized estimate of the total cost to be incurred, detailed
explanation of how the estimate was determined, and all supporting workpapers and
calculations; and

C. Monthly updates of the actual costs incurred during the course of
this proceeding, in the manner prescribed above.

57. Provide the average number of retail customers on the system by rate
schedule for the test year and 3 most recent calendar years.

58. To the extent not included in other responses, provide all workpapers,
calculations, and assumptions Big Rivers used fo develop its test year and pro forma
financial information.

59. a. Provide workpapers detailing all adjustments to test year operations
that were contemplated by Big Rivers during the preparation of its application but were
not made in the application.

b. Explain why Big Rivers decided not to make each adjustment
identified in item a.

60. Provide any information, as soon as it is known, describing any events
occurring after the test year that would have a material effect on net operating income,

rate base, and cost of capital that is not incorporated in the filed testimony and exhibits.
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ve Director
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P.O. Box 615
Frankfort, KY 40602

DATED: FEBRUARY 23, 2009
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APPENDIX

APPENDIX TO AN ORDER OF THE KENTUCKY PUBLIC SERVICE
COMMISSION IN CASE NO. 2009-00040 DATED FEBRUARY 23, 2009



Big Rivers Electric Corporation
Case No. 2009-00040

Statement of Electric Plant in Service
12 Months Ended

Total Company

Account
Number

Beginning
Title of Accounts Balance Additions | Retirements | Transfers

Ending
Balance

Format 10



Format 16

Schedule 1
Big Rivers Electric Corporation
Case No. 2009-00040
Comparative Capital Structures
For the Periods as Shown
“000 Omitted”
10th Year oth Year 8th Year 7th year 6th Year 5th Year
Line
No. Type of Capital Amount | Ratio | Amount | Ratio Amount | Ratio | Amount Ratio | Amount | Ratio | Amount Ratio
1. Long-Term Debt
2. Short-Term Debt
3 Preferred & Preference Stock
4. Common Equily
5. Qther (itemize by type)
6. Total Capitalization
Last Available Average
4th Year 3rd Year 2nd Year 1st Year Test Year Quarter Test Year
Line
No. Type of Capital Amount Ratio Amount | Ratio | Amount | Ratio Amount | Ratio | Amount Ratio | Amount | Rafio | Amount Ratio
1. Long-Term Debt
2. Short-Term Debt
Preferred &
3. Preference Stock
4. Common Equity
Other (Itemize by
5. type)
6. | Total Capitalization
Instructions: 1. Provide a calculation of the average test year data as shown in Format 5, Schedule 2.

2. If the applicant is a member of an affiliated group,

the above data is to be provided for the parent compan

y and the system consolidated.




Format 16
Schedule 2

Big Rivers Electric Corporation

Case No. 2009-00040

Calculation of Average Test Period Capital Structure

12 Months Ended
*000 Omitted”
Total Long-Term Short-Term Preferred Common Retained Total Common

Line item Capital Debt Debt Stock Stock Earnings Equity
No. (a) (b) (c) (d) (e) ® _(9) ]

1. Balance Beginning of Test Year

2. | istMonth

3. 2nd Month

4. 3rd Month

8. 4th Month

6. 5th Month

7. 6th Month

8. 7th Month

9. 8th Month

10. | 9th Month

11. | 10th Month

12. | 1ith Month

13. | 12th Month

14. Total (Line 1 through Line 13)

15. | Average balance {Line 14/13)

16. | Average capitalization ratios

17. | End-of period capitalization ratios
Instructions: 1. If applicable, provide an additional schedule in the above format excluding common equity in subsidiaries from the total

company capital structure. sh

2. Include premium class of stock.

ow the amount of commeon equity excluded.




Format 17a

Schedule 1
Big Rivers Electric Corporation
Case No. 2009-00040
Schedule of Outstanding Long-Term Debt
Far the Year Ended December 31,
i T
Coupon Bond Rating Annualized
Line Type of Date of Date of Amount Interest Cost Rate Cost Rate to at Time Type of Cost
No. | Debtlssued issue Maturity Outstanding Rate " at lssue @ Maturity © | oftssue™ | Obligation Col. (d) x Col. (a)
(2) (b) o | @ 1 © o | @ | ® 0| )

Total Long-Temm Debt and Annualized Gost

Annualized Cost Rate [Total Col. {j)/ Tota Col. (8

e
1 Nominal Rate
mium Amortization

2 Norminal Rate Plus Discount or Pre

? Nominal Rate Plus Discount or Premium Amo

rtization and lssuance Cost

4 gtandard and Poor's, Moody, ete.




Format 17a

Schedule 2
Big Rivers Rural Electric Corporation
Case No. 2009-00040
Schedule of Quistanding Long-Term Debt
For the Test Year Ended
Type Bond Actual
Of Coupon Rating Annualized Test Year
Line Debt Date of Date of Amount Interest Cost Rate | Cost Rate to at Time Type of Cost |ntere§t
No. Issued [ssue Maturity | Outstanding Rate ™ | atlssue® | Maturity® | oflssue™ | Obiligation | Col. () x Col. {d) Cost ¥
(a) (b) (c) ) (e) ® @) () ® () (k)

Total Long-Term Debt and Annualized Cost

Annualized Cost Rate [Total Col. (j)/ Total Col. (d)]

Actual Test Year Cost Rate [Total Col. (k) / Total Reported in Col. (d)]

! Nominal Rate

2 Nominal Rate Plus Discount or Premium Amortization

3 Nominal Rate Plus Discount or Premium Amortization and Issuance Cost

4 Standard and Poor's, Moody, etc.

5 sum of Accrued Interest Amortization of Discount or Premium and Issuance Cost




Format 17b

Big Rivers Electric Corporation
Case No. 2009-00040

Schedule of Short-Term Debt

For the Test Year Ended
Type of Date Date Nominal Effective Annualized
Line Debt of of Amount Interest Interest Interest Cost
No. Instrument Issue Maturity Qutstanding Rate Cost Rate Col. (f) x Col. (d)
(a) {b) (c) (d) (e) (f )]
Total Short-Term
Annualized Cost Rate [Total Col. (g) / Total Col. (d)]
Actual Interest Paid or Accrued on Short-Term Debt during the Test Year
[Report in Col. (g} of this Schedule]
Average Short-Term Debt ~ Format 7, Schedule 2
Line 15 Col. (d) [Report in Col. (g) of this Schedule]
Test-Year Interest Cost Rate [Actual Interest / Average Short-Term Debt]
{Report in Col. {f) of this Schedule]
Instructions: 1. In all instances where the Effective interest Cost Rate is different from the Nominal Interest Rate. provide a calculation of the

effective Interest Cost Rate In sufficient detail to show the items of costs that cause the difference.




Format 20

Big Rivers Electric Corporation
Case No. 2009-00040

Comparison of Total Company Test Year Account Balances
With Those of the Preceding Year

"000 Omitted”

Account Title and 1 2nd 3rd 4" 5th 6" 7th 8th oth 10th 1th 12th

Account Number Month | Month | Month | Month | Month | Month Month | Month | Month | Month | Month Month Total
Test Year
Prior Year
Increase

(Decrease)




Format 29a

pPage 10f2
Big Rivers Electric Corporation
Case No. 2009-00040
Analysis of Salaries and Wages
For the Calendar Years 20 through 20
And the Test Year
*900Q Qmitted”
Test
Line 3rd Year
No. tem Amount i Amount %
a b h i
1. Wages charged to expense
L—
2. Power Production expense S

Transmission expense

Distribution expense r

—

Customer accounts expense

Sales expense

~ |o o & |

Administrative and general expenses:

(a) Administrative and general salaries i l

(b) Office supplies and expense

Administrative expense transfermed-cr

d) Outside services €

(e) Property insurance r

)] Injuries and Damages e ———

-
Employee peasions and benefils l
Note: Show percent increase of each year over the prior yeaf int Columns (¢}, {e), (@) and (i)




Format 29a

Page 20f2
Big Rivers Electric Corporation
Case No. 2009-00040
Analysis of Selaries and Wages
For the Calendar Years 20 through 20
And the Test Year
“000 Omitted”
Test
Line 3rd 2nd 1st Year
No. ltem Amount % Amount % Amount % Amount %
(a) ) () (d) (&) 0 )] (h) i\

Administrative and general expenses
7. (continued)

(h) Franchise requiremenis

(i) Regulatory commission expenses

{j) Duplicate charges — cr

(k) Miscellangous general expense

{1) Maintenance of general plant

Total administrative and general expenses
8. 1.7 (a) through L7 (1)

Total salaries and wages charged expense
9. (L2 through L6 + L8)
10. Wages Capitalized
11. Total Salaries and Wages

Ratio of salaries and wages charged
12. expense to total wages (L9 {L41)

Ratio of salaries and wages capitalized to
13. total wages (L10/ L11)

Note: Show percent increase of each year over the prior year in

Columns (c), (e), (g) and (i)




Format 44

Big Rivers Electric Corporation
Case No. 2009-00040

Professional Services Expenses
For the 12 Months Ended

Line Rate Annual
No. tem Case Audit Other Total
(=) (b) () (d) (e)
1. Legal
2. Engineering
3. Accounting
4, Other
5. Total




Format 45

Big Rivers Eiectric Corporation
Case No. 2009-00040

Account 913 — Advertising Expenses
For the 12 Months Ended

Sales or
Line Promotional | Institutional Conservation Rate
No. ltem Advertising Advertising Advertising Case Other Total
(a) (b) () (d) (e) 4] (g)
1. Newspaper
2. Magazines and other
3. Television
4. Radio
5. Direct Mail
6. Sales Aids
7. Total
8. Amount assigned to KY retail




Format 46

Big Rivers Electric Corporation
Case No. 2009-00040

Account 830 — Miscellaneous General Expenses
For the 12 Months Ended

Line
No. ltem Amount
(a) (b)
1. Industry association dues
2. Stockholder and debt servicing expenses
3. Institutional advertising
4. Conservation advertising
5. Rate depariment load studies
6. Director's fees and expenses
7. Dues and subscriptions
8. Miscellaneous
9. Total
10. Amount assigned to KY retall




Format 47

Big Rivers Electric Corporation

Case No. 2008-00040
Account 426 ~ Other income Deductions
For the 12 Months Ended

Line
No. ltem Amount
{a) (b)
1. Donations
2. Civic activities
3. Political activities
4, Other
5. Total




Format 51

Big Rivers Electric Corporation
Case No. 2009-00040

Data for Depreciation Guidefine Curve
RUS Bulletin 183-1

Test Year
Ended

Accumulated Provision
Distribution Plant For Depreciation Reserve
in Service Distribution Plant Ratio

(a) (b) (c)=(b){a)

Ratio of Current
Distribution Plant to
Distribution Plant
Ten Years Prior

(d)




Format 52

Big Rivers Electric Corporation
Case No. 2008-00040

Depreciation Expenses

Account
Number

ltem

(End of Test Year)
Plant Account
Balance

Depreciation
Rate

Annualized
Depreciation




Format 53

Big Rivers Electric Corporation
Case No. 2009-00040
Analysis of Other Operating Taxes

12 Months Ended _____
“000 Omitted”

Line
No.

em

(a)

Charged
Expense

(b)

Charged
To
Construction

{c)

Charged
To Other

Accounts’

(d)

Amounts
Accrued

(e)

Amount
Paid
)

Kentucky Retail

(a) State income

{b) Franchise fees

(c) Ad valorem

(d) Payroll (employers portion)

(e) Other taxes

Total Retail (L1(a) through L1(e))

Other jurisdictions

Total per books (1.2 and L3)

" Explain items in this Column.
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Item 1) Provide Big Rivers’ current bylaws. Indicate any changes to the bylaws

since Big Rivers’ most recent general rate case.

Response) Please see attached Big Rivers’ current bylaws with highlighted changes

against the Big Rivers’ bylaws filed in its most recent rate case.

Witness) Mark Bailey
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Current Bylaws (Last amended by the Board of Directors on January 19, 2007)

AMENDED BYLAWS
OF
BIG RIVERS ELECTRIC CORPORATION

As of August 8, 1997

ARTICLEI
MEMBERSHIP: The fee for membership in this corporation is fixed at twenty-five

dollars ($25.00).

The members must be accepted by a vote of a majority of the Board of Directors and only
upon payment of the aforesaid fee accompanied by application containing the agreements
referred to in Section 2 of Article VII of the Articles of Incorporation. Membership in the
corporation shall not be transferable.

The Board of Directors may suspend the rights of a member, when such member ceases to
be eligible for membership under the law, Articles of Incorporation, Bylaws or rules or
regulations, for such period of time as the said member is ineligible for membership. The Board
of Directors may terminate the membership of a member by expulsion when a member
knowingly and intentionally fails to comply with any of the provisions of the Articles of
Incorporation, Bylaws, or rules or regulations adopted by the Board of Directors, but only after
such member shall have been given written notice by the Secretary of the Corporation that such
failure shall be contained for at least ten (10) days after such notice is received. An affirmative
vote of not less than two-thirds of all the directors shall be required to suspend or expel a
member. An affirmative vote of a majority of all the directors shall be required to terminate a

suspension of the members' rights or to reinstate a member once expelled.



When membership in the cooperative corporation has been terminated, under the laws of
the State of Kentucky, the Articles of Incorporation as amended, or as provided in this Article I,
as hereinabove stated, it shall be subject to the capital credits provision contained in Article VIII
of these bylaws. The termination shall operate as a release of all right, title and interest of the
member in the property and assets of the corporation, provided, however, that such termination
of membership shall not release the member from the debts or the liabilities of such member to

the cooperative corporation.

ARTICLE QI
MEETINGS OF MEMBERS: The annual meeting of the members shall be held on the

secondthird Friday of each September, or on such other day in September as may be selected by
the Board of Directors of the corporation, at an hour to be designated in the notice of the annual
meeting, at the principal office of the corporation in Henderson, Henderson County, Kentucky, or
at such other place in Kentucky as may be directed by the Chair of the corporation. Each
member of the board of directors Board of Directors of a Big Rivers' member distribution
cooperative shall be invited to attend the annual meeting of members of Big Rivers.

Special meetings of the members may be called at such times and places within the area
aforesaid as may be ordered by the Board of Directors or by two (2) of the three (3) of the four
(4) members.

Written notice of both the annual and special meetings of the members shall be given each
member appearing on the books of the corporation by mailing the same to his last known address
at least ten (10) days before such meeting. The notice of the special meeting shall set forth the
purpose of which the meeting is called.

Each member shall designate one (1) delegate to represent it at each membership meeting.



The Secretary of the corporation shall include with the written notice of the meeting a form on
which each member shall certify the name and address of the delegate so designated. Such form
shall be returned to the Secretary prior to or at the beginning of the meeting. In the event a
waiver of notice is executed as herein provided, a representative of each member may orally
report to the Secretary at the beginning of the meeting the name and address of the delegate who
has been designated to represent the member at such meeting.

The delegates may at any special membership meeting held within thirty (30) days of the
date for the required annual meeting elect by a two-thirds (2/3) vote to substitute such special
meeting for the required an;ual meeting if delegates representing all members are present at such
special meeting.

A waiver of notice containing the time, place and purpose of any membership meeting,
signed by all the delegates representing all members and attached to the minutes of the meeting,
shall satisfy the written notice requirement for a meeting in this Article.

Delegates representing a majority of the members shall constitute a quorum for the

transaction of business.

Only delegates so designated shall vote on matters coming before the meeting.

ARTICLE Il
DIRECTORS:
SECTION 1. Number. The number of directors shall be thirteen (13).six (6). Each

director shall be elected by a majority vote of the delegates at the annual meeting of the members
or at a special meeting of the members called for the purpose. Each member distribution
cooperative shall be entitled to have three (3) two (2) directors on the Board of Directors of the

corporation at all times, provided however, that at least one (1) of the three (3two (2) directors



from each member distribution cooperative shall also have been, at the time of his election, a
director of such member distribution cooperative.

SECTION 2. Commercial and Industrial Director. One (1) Director shall be selected by the

membership at-large from among persons having a direct connection with the large
commercial and industrial retail customers on the member distribution cooperatives’ systems.
The definition of “large commercial and industrial customer” shall be established by each
distribution cooperative for its service territory, based on customer monthly demand. To be
eligible for election as the commercial and industrial director, a person must reside in a
county in which one of Big Rivers’ member distribution cooperatives provides electric
service, or be an employee or owner of a large commercial or industrial customer, and
otherwise meet the criteria for board membership. One or more candidates for the
commercial and industrial directorship shall be nominated by one of the Big Rivers’ member
distribution cooperatives, on a three-year rotating basis beginning in 1997, with Henderson
Union Electric Cooperative making the nomination(s) in 1997, The commercial and
industrial director must be elected by the Big Rivers’ membership at an annual meetingTerm.

SECTION 3. Term. Each director elected on and after September 1, 1997, shall be

elected for a term of one (1) year and shall serve until his successor is elected and qualified,
except that at the commercial and industrial director shall be elected for a term of three (3) years.
This provision shall not affect the length of the current term of a director elected prior to
September 1, 1997.
SECTION 4.A. The term of service of a person on the Board of Directors shall be
limited to a total of 18 years, whether served consecutively or non-consecutively,
B. The Board of Directors shall be reconstituted at the 1998 annual meeting of members

to be held on September 10, 1998. At that meeting, the membership shall elect two (2) directors



from each cooperative as provided in Article III, Section 1, above, one of whom shall serve for a
term of two (2) years and until his or her successor is elected and qualified, and the other of
whom shall serve for a term of three (3) years and until his or her successor is elected and
qualified. The terms of all directors serving prior to the 1998 annual meeting of members shall
terminate with the adjournment of that meeting.

C. The terms of directors shall be staggered such that two (2) directors from different
member cooperatives are elected each year. Each director elected on and after September 1,
2000, shall be elected for a term of three (3) years and shall serve until his or her successor is
elected and qualified, except that at the 2001 annual meeting of members, one (1) of the three (3)
directors elected at that meeting shall be elected for a term of one (1) year.

SECTION 3. Qualifications. A person is qualified to stand for election to the Board of

Directors of the corporation if that person satisfies the general requirement of Section 1, above,
requirements and limitations on board service in Article III, and each of the following
requirements:

A. A director of Big Rivers Electric Corporation, other than the Commercial and
Industrial Director, shall be a member of a member distribution cooperative and shall reside in
the service territory of a Big Rivers Electric Corporation member distribution cooperative.

B. No employee of Big Rivers Electric Corporation or of its member cooperatives shall be
a Directordirector during the term of such employment. No member of the immediate family of
an employee of Big Rivers Electric Corporation shall serve as a Director director of the
corporation during the term of such employment. For purposes of this requirement, the
"immediate family" of an employee is any person (a) who is a spouse, parent, child, or sibling of
that employee, or of that employee's spouse or of an individual living in the same home as the

employee, (b) any person who is living in the same home as the employee, and (c) any person



who is married to or lives in the same home as any of the persons listed in (a) and (b).

C. A Director A director must have the legal capacity to enter into a binding contract.

D. Each Directordirector shall have a high school diploma or its equivalent.

E. A person who serves a term on the Board of Directors of the corporation after
September 1, 1997, shall be qualified to serve a subsequent term if, in addition to meeting the
other qualifications for board membership, that person has completed all orientation and
continuing education requirements imposed by Board policy during his or her tenure on the
Board. Each director shall have achieved the National Rural Electric Cooperative Association
Credentialed Cooperative Director Certification(CCD) certification by the end of his or her sixth
consecutive year of service after September 1, 1997.

SECTION 54. Removal. Any member may bring charges against a Director director by

filing with the Secretary of the corporation such charges in writing and request the removal of
such Director director by reason thereof. Such director shall be informed in writing by the
Secretary of the charges at least ten (10) days prior to the meeting at which the charges are to be
considered. Such director shall have an opportunity at the meeting to be heard and to present
evidence respecting the charges. The question of the removal of such Directordirector shall be
considered and voted upon by the remaining Directorsdirectors with the Directordirector under
charges excluded from the meeting room at the time of the vote.

SECTION 65. Meetings. Regular monthly meetings of the Board of Directors shall be

held upon the secondthird Friday of each month at an hour to be designated from month to
month.

Special meetings of the Board of Directors may be called by the Chair or Secretary at such
time and place as may be determined by the person calling the meeting. At least five (5) days'

written notice shall be given each Directordirector of the special meeting by the person calling



same. A waiver of notice containing the time, place, and purpose of the meeting, signed by all
Directorsdirectors and attached to the minutes of the meeting, shall satisfy the written notice
requirement for a meeting in this Article.

The Directorsdirectors may at any special meeting held within thirty (30) days of the date
for the required annual or monthly meeting, elect by a two-thirds (2/3) vote of all the
Directorsdirectors to substitute such special meeting for the required annual or monthly meeting
if all Directorsdirectors are present at such special meeting.

A majority of the Board of Directors shall constitute a quorum at all meetings.

SECTION 7.6. Vacancies. In case of any vacancy on the Board of Directors caused by
death, resignation, or otherwise, such vacancy shall be filled for the unexpired term by a majority
of the Board of Directors within sixty (60) days.

SECTION 7. Meetings by Telephone or Similar Communications. Any or all directors

may participate in any regular or special meeting by, or conduct a meeting through the use of, any
means of communication by which all directors participating in such meeting can simultaneously
hear each other, and participation in such meeting by a director shall constitute the presence in
person by such director at such meeting.

SECTION 8. Consolidation of Members. If two or more members of the corporation

consolidate pursuant to KRS 279.170 to form a new entity and member of the corporation, the
positions on the corporation’s Board of Directors for that entity shall be filled for a term ending
with the next annual meeting of the members of the corporation by a majority vote of the Board
of Directors within sixty (60) days. At the first annual meeting of the members of the
corporation following the effective date of the consolidation, the membership shall elect two (2)
directors from the new entity, as provided in Article I1I, Section 1, above, for terms consistent

with Article III, Section 3, which establishes staggered terms for directors.



ARTICLE IV
OFFICERS:
SECTION 1. Officers Authorized. The officers of the corporation shall be a Chair, Vice

Chair, President, Secretary, -Treasurer, Assistant SecretaryVice President and Assistant
Treasurer. Each of these officers, except the President,Chief Financial Officer, and Vice
President-External Relations. The Chair, Vice Chair and Secretary-Treasurer shall be elected by
and from the membersmembership of the Board of Directors. The two officesPresident shall be
elected by the Board of Directors. The Vice President and Chief Financial Officer and the Vice
President-External Relations shall be appointed by the President. The Board of Directors may
appoint an Executive Secretary and Treasurer, one or ofmore Assistant Secretary and Assistant
Treasurer, may be held by one person. The Board of Directors may appoint an Executive
SecretarySecretaries, who need not be a membermembers of the Board of Directors, to perform
such duties and to have such powers of the secretary as shall from time to time be assigned to the
Executive Secretary by the Board of Directors or to any Assistant Secretary by the Board of
Directors or by the Secretary.

SECTION 2. Election and Terms of Officers. At the first meeting following the annual

meeting of the members, the officers each officer required by these Bylaws to be chosen by
election shall be elected by a majority vote by the Board of Directors by a secret ballot, provided
the result of such election is determined by ballot vote, and shall hold office for one (1) year, or
until their successors arethat officer’s successor is elected and qualified. All officers of the
corporation serve at the pleasure of the Board and may be removed as an officer without cause by
an affirmative vote of a majority of all the Directorsdirectors, unless otherwise expressly

provided in a written contract of employment between the corporation and an officer who is also



an employee of the corporation.

ARTICLE V

DUTIES OF OFFICERS:

SECTION 1. Chair and Vice-Chair. The Chair shall preside at all meetings of the
members and of the Board of Directors. The Chair may sign, with the Secretary-Treasurer,
certificates of membership of the corporation, and the Chair may also sign any deeds, mortgages,
bonds, contracts or other instruments in writing authorized by the Board of Directors, or by these
Bylaws, to some other officer or agent of the corporation, or shall bethat are required by law to be
otherwise signed or executed. The Chair shall perform generally all duties incident to the office
of Chair and such other duties as may be prescribed by the Board of Directors from time to time.

In the absence of the Chair, or in the event of the Chair’s inability or refusal to act, the
Vice Chair shall perform the duties of the Chair. When so acting, the Vice Chair shall have all
the powers of and be subject to all the restrictions upon the Chair. The Vice Chair shall perform
such other duties as may be assigned from time to time by the Board of Directors.

SECTION 2. Secretary and Assistant Secretary. The Secretary of the Corporation shall

keep, or cause to be kept, the minutes of the meetings of the Board of Directors and members in
one or more books provided for that purpose, and shall authenticate records of the Corporation.
The Secretary shall see that all notices are duly given in accordance with these Bylaws, or as
required by law. The Secretary shall be the custodian of the corporate records and of the seal of

the Corporation and see that the seal of the Corporation is affixed to all certificates of



membership prior to the issue thereof and to all documents requiring a seal. The Secretary of the
Corporation shall keep, or cause to be kept, a register of the post office address of each member.
The Secretary shall sign, with the Chair, certificates of membership and have general charge of
the books of the Corporation. The Secretary shall perform in general all duties incident to the
office of the Secretary and such other duties as from time to time may be assigned by the Board

of Directors.

SECTION 3. Treasurer. The Assistant Secretary shall act in the absence of the Secretary,
or in the event of the Secretary’s inability or refusal to act. When so acting, the Assistant
Secretary shall perform the duties of the Secretary and shall have all the powers of and be subject
to all the restrictions upon the Secretary. The Assistant Secretary shall perform such other duties
as may from time to time be assigned by the Board of Directors.

SECTION 3. Treasurer and Assistant Treasurer. The Treasurer of the

corporationCorporation, or such other person or persons delegated by the Board, shall have
charge and custody of and be responsible for all funds and securities of the Corporation. The
Treasurer shall in general perform all the duties incident to the office of Treasurer and such other
duties as from time to time may be assigned by the Board of Directors.

The Assistant Treasurer shall act in the absence of the Treasurer, or in the event of the
Treasurer’s inability or refusal to act. When so acting, the Assistant Treasurer shall perform the
duties of the Treasurer and shall have the powers of and be subject to all the restrictions upon the
Treasurer., The Assistant Treasurer shall perform such other duties as may from time to time be

assigned by the Board of Directors.
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SECTION 4. President. The Board of Directors shall appoint a President, who shall act

as the general manager and chief executive officer of the Corporation. The President may sign,
with the Secretary, certificates of membership of the corporation, and the President may also sign
any deeds, mortgages, bonds, contracts or other instruments in writing authorized by the Board of
Directors, or by these Bylaws, to some other officer or agent of the corporation, or shall be

required by law to be otherwise signed or executed. SECTION 4. President. The President shall

act as the general manager and chief executive officer of the Corporation. The President may
sign, with the Secretary, certificates of membership of the Corporation, and any deeds,
mortgages, bonds, contracts or other instruments in writing authorized by the Board of Directors,
or by these Bylaws, or that are required by law to be otherwise signed or executed by the
president of a rural electric cooperative corporation. The President shall perform generally all
duties incident to the office of Presidentpresident and to the position of general manager and
chief executive officer, and such other duties as may be prescribed by the Board of Directors
from time to time.

SECTION 5. Compensation of Officers. The compensation of the officers of the

corporation shall be fixed from time to time by the Board of DirectorsVice President and Chief

Financial Officer. The Vice President and Chief Financial Officer of the Corporation shall act as

the manager of the financial affairs, financial reporting and tax compliance for the Corporation,
and shall perform generally all duties incident to the office of vice president and chief financial
officer, along with such other duties as may be prescribed by the Board of Directors from time to

time. The Vice President and Chief Financial Officer may exercise any duties of the Treasurer,

11



except for signing certificates of membership of the corporation, and may sign any deeds,
mortgages, bonds, contracts or other instruments in writing authorized by the Board of Directors,
or by these Bylaws, or that are required by law to be otherwise signed or executed.

SECTION 6. Vice President-Extiernal Relations. The Vice President-External Relations

of the Corporation shall act as the manager of the external relations, federal, state and local
governmental affairs, federal, state and local regulatory affairs, and monitoring of regulatory
compliance for the Corporation, and shall perform generally all duties incident to the office of
vice president of external relations, along with such other duties as may be prescribed by the
Board of Directors from time to time. The Vice President-External Relations may sign any
deeds, mortgages, bonds, contracts or other instruments in writing authorized by the Board of
Directors, or by these Bylaws, or that are required by law to be otherwise signed or executed.

SECTION 7. Absence or Disability of President. If the President is absent or becomes

disabled, the Vice President and Chief Financial Officer and the Vice President-External
Relations shall have all the powers and be subject to all the duties of the President so long as
such absence or disability continues.

SECTION 8. Compensation of Officers. The compensation of the officers of the

corporation shall be fixed from time to time by the Board of Directors, except the compensation
of the Vice President and Chief Financial Officer and the Vice President-External Relations,

whose compensation shall be fixed by the President.

SECTION 9. Annual Reports of Officers. The officers of the Corporation shall submit at

each annual meeting of the members reports covering the business of the corporation for the

12



previous fiscal year and showing the condition of the corporation at the close of such fiscal year.

SECTION 10. Secretary-Treasurer. The Secretary-Treasurer shall have the duties of both

the Secretary and the Treasurer.

ARTICLE VI

FISCAL YEAR: The fiscal year of the corporation shall commence on January 1st of each

year.

ARTICLE VII
SEAL: The corporate seal of the corporation shall be circular with the words "BIG
RIVERS ELECTRIC CORPORATION" and "HENDERSON, KENTUCKY" surrounding the
word "SEAL".

ARTICLE VIII

NON-PROFIT OPERATION:

SECTION 1. Interest or Dividends on Capital Prohibited.

The cooperative shall at all times be operated on a non-profit basis for the mutual benefit
of its patrons. As used in these Bylaws, "patron” shall include members and non-members alike,
who have expressly contracted in writing to do business with the cooperative on a patronage
basis on the terms contained in these Bylaws. No interest or dividends shall be paid or payable
by the cooperative on any capital furnished by its patrons.

SECTION 2. Patronage Capital in Connection with Furnishing Electric Energy. Service.

In the furnishing of electric energy, the cooperative’s operations shall be so conducted

that all patrons will, through their patronage, furnish capital for the cooperative.
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In order to induce patronage and to assure that the cooperative will operate on a non-profit
basis, the cooperative is obligated to account each year on a patronage basis to all its patrons for
all positive received patron patronage-sourced margins, both operating and receivable from the
furnishing of electric energy in excess of the sum of (a) non-operating costs and expenses
properly chargeable against the furnishing of electric energy, and (b). The cooperative is
obligated to allocate all such positive amounts required to offset any losses incurred during the
current or any prior fiscal year. All such amounts in excess of operating costs and expenses at
the moment of receipt by the cooperative are received with the understanding that they are
furnished by the patrons as capital. The cooperative is obligated to pay be credits to a capital
account for each patron all such amounts in excess of operating costs and expenses. The books
and records of the cooperative shall be set up and kept in such manner that at the end of each
fiscal year, the amount of capital, if any, so furnished by allocated and credited to each patron is
clearly reflected and credited in an appropriate record to the capital account of each patron, and
the cooperative shall within a reasonable time after the close of the fiscal year notify each patron
of the amount of capital so allocated to his account. All such amounts allocated to the capital
account of any patron shall have the same status as though they had been paid to the patron in
cash be in pursuance of a legal obligation to do so and the patron had then furnished the
cooperative corresponding amounts for capital.

Notwithstanding any other provision of this Article VIII, the amount to be allocated as
patronage capital for a given year shall not be less than the greater of regular taxable income (as
patron patronage-sourced margins or alternative minimum taxable patron patronage-sourced
margins (both as determined for federal income tax purposes prior to the application of this
sentence) or alternative minimum taxable income (as determined for federal income tax purposes

prior to the application of this sentence).
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All other tax margins received by the cooperative from its operations in excess of costs and
expensesoperating and nonoperating sources shall, insofar as permitted by law, be (a) used to
offset any lossessuch remaining tax loss carry forward amounts incurred during the current or any
prior fiscal year since 1982 and (b) to the extent not needed for that purpose, allocated to its
patrons on retained by the cooperative as a patronage basis and any amount so allocated shall be
included as a part of the capital credited to the accounts of patrons, as herein provided.permanent
source of after-tax equity.

In the event of dissolution or liquidation of the cooperative, after all outstanding
indebtedness of the cooperative shall have been paid, the net of each member’s outstanding
membership fee and capital creditsaccount balance shall be retired without priority on a pro-rata
basis before any payments are made on account of property rights of members. The property
rights of each member shall be determined based upon historical patronage measured by
kilowatt-hours purchased from Big Rivers over the life of the cooperative. The life of the
cooperative is defined to begin at the date Big Rivers was formed in 1961 and is not redefined or
otherwise modified by Big Rivers’ bankruptcy filing, reorganization, confirmation of the plan of
reorganization, or otherwise.

If, at any time prior to dissolution or liquidation, the Board of Directorsboard of directors
shall determine that the financial condition of the cooperative will not be impaired thereby, the
patrons' capital then credited to the patrons’ accounts may be retired in full or in part except that
no distribution that violates any financial covenants shall be made.

Any Generally, such retirements of capital shall be made in order of priority according to
the year in which the capital was furnished and creditedallocated, the capital first received by the
cooperative being first retired. Notwithstanding any other provision of these bylaws, the board of

directors shall have the discretion to determine the method of allocation, basis, and order of
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priority of retirement, if any, for all amounts furnished as patronage capital.

Capital credited to The capital in the account of each patron shall be assignable only
on the books of the cooperative pursuant to written instructions from the assignor and only to
successors in interest or successors in occupancy in all or a part of such patron's premises served
by the cooperative unless the Boardboard of Directorsdirectors, acting under policies of general

application, shall determine otherwise.

SECTION 3. Patronage Allocation.

The aggregate method will continue to be used for patronage capital accounting until the
historical cumulative patron patronage-sourced tax margin deficit, beginning in 1983 when the
cooperative became non-exempt, is overcome. Then the assignment method will be used for
each subsequent year which renders a positive patron patronage-sourced tax margin. The Big
Rivers’ net sales margin from the sale of electricity to each patron shall be the basis for allocating
the total patron patronage-sourced tax margin. At the time of adoption of this policy, all patron
sales of electricity are pursuant to either Rate Schedule C.4.d. or C.7. Until such time as Big
Rivers’ board of directors determines any such margin contains other amounts (for example, a
positive transmission component), it shall not be necessary to differentiate such amount and
determine the equitable assignment basis therefore. Each year’s patron patronage-sourced tax
margin will be allocated as follows:

(a) Determine each patron’s electricity sales revenue (RUS Form 12)

(b) Determine each patron’s MWh sales (RUS Form 12)

(c) Determine each patron’s power supply cost, on an average member MWH cost

basis (RUS Form 12)
(d) Subtract (c) from (a) to arrive at each patron’s net sales margin
(e) Compute each patron’s patronage capital allocation on a net sales margin pro-rata

basis.

ARTICLE IX

16



ORDER OF BUSINESS: The order of business at the annual meeting of the members, and

so far as possible at all other meetings of the members, shall be as follows:
1. Call of the Roll
2. Reading of the notice of the meeting together with proof of service.
3. Presentation and reading of unapproved minutes of previous
meetings of the members and the taking of necessary action
thereon.
' 4. Presentation and consideration of, and acting upon reports
of officers, directors, and committees.
5. The election of Directorsdirectors.
Unfinished business.

New business.

o N R

Adjournment.

ARTICLE X
CONTRACTS. CHECKS AND DEPOSITS: The Board of Directors may authorize any

officer or officers, agent or agents to enter into any contract or execute and deliver any
"instrument in the name and on behalf of the corporation and such authority may be general or
confined to specific instances.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the corporation shall be signed by such officer or officers of
the corporation and in such manner as shall from time to time be determined by resolution of the
Board of Directors.

All funds of the corporation shall be deposited from time to time to the credit of the
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corporation in such bank or banks as the Board of Directors may select.

ARTICLE XI
DIRECTORS FEES AND EXPENSES:

SECTION 1: A Directordirector is entitled to such fees and to reimbursement of such
expenses as may be provided in the written policy of the Board on Directors' Fees and Expenses.
Compliance with that policy shall be monitored by the Legal Committee of the Board of
Directors.

SECTION 2: Nothing contained herein shall limit the right of the Board of Directors to
contract with or pay any individual Directordirector for additional services or duties rendered

outside his normal functions as director.

ARTICLE XII
AMENDMENT OF BYLAWS:

These Bylaws may be altered, modified, amended, or replaced by an affirmative vote of a
majority of the members of the Board of Directors at any regular or special meeting.
All Bylaws previously adopted by this Board which are inconsistent herewith are hereby

altered or repealed in the above respects.

ARTICLE XIII

INDEMNIFICATION AND INSURANCE:

A. Right to Indemnification. Each person who was or is made a party or is threatened to

be made a party to or is otherwise involved in any threatened, pending or completed action, suit

or proceeding, whether civil, criminal, administrative or investigative (hereinafter a
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"proceeding"), by reason of the fact he or she, or a person of whom he or she is a legal
representative, is or was a director, or while a director, serves or served at the corporation's
request as a director, officer, partner, trustee, employee or agent of another foreign or domestic
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, shall be
indemnified and held harmless by the corporation to the fullest extent authorized by the
Kentucky Business Corporation Act, as the same exists or may hereafter be amended (but in the
case of any such amendment, only to the extent that such amendment permits the corporation to
provide broader indemnification rights than the Kentucky Business Corporation Act permitted
the corporation to provide prior to such amendment), against all expenses, liability and loss
(including attorneys' fees, judgments, fines, ERISA, excise taxes or penalties, and amounts paid
or to be paid in settlement) actually and reasonably incurred or suffered by such director in
connection with any such proceeding. Such indemnification shall continue as to a director who
has ceased to be a director and shall inure to the benefit of the director's heirs, executors, and
administrators. Except with respect to proceedings to enforce rights to indemnification by a
director, the corporation shall indemnify any such director in connection with a proceeding (or
part thereof) initiated by such director only if such proceeding (or part thereof) was authorized by
the boardBoard of directorsDirectors of the corporation. The right to indemnification conferred
in this Article shall be a contract right.

B. Advance of Expenses. The corporation shall pay for or reimburse the actual and

reasonable expenses incurred by a director who is a party to a proceeding in advance of final
disposition of the proceeding if a determination is made that the facts then known to those
making the determination would not preclude indemnification under KRS 271B.8-500 to
271B.8-580, and if the director furnishes the corporation: (i) a written affirmation of the

director's good faith belief that the director's conduct met the standard of conduct described in
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Kentucky Revised Statutes 271B.8-510 or successor provisions; and (ii) a written undertaking,
executed personally or on the director's behalf, to repay any advances if it is ultimately
determined that the director is not entitled to indemnification for such expenses under this Article
or otherwise. The undertaking must be an unlimited general obligation of the director, but need
not be secured and may be accepted without reference to the director's financial ability to make
repayment.

C. Indemnification of Officers, Employees and Agents. The corporation may indemnify

and advance expenses to an officer, employee or agent who is not a director to the extent
permitted by the Articles of Incorporation, the Bylaws, or by law.

D. Indemnification of Officers, Employees and Agents. The corporation shall indemnify

and advance expenses to officers to the same extent as directors, and may indemnify employees
or agents who are not directors or officers to the extent permitted by the Articles of
Incorporation, the Bylaws, or by law.

E. Insurance. The corporation may purchase and maintain insurance, at its expense, on
behalf of an individual who is or was a director, officer, employee or agent of the corporation, or
who while a director, officer, employee or agent of the corporation is or was serving at the
request of the corporation as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan, or other
enterprise, against liability asserted against or incurred by him or her in any such capacity or
arising from his status as a director, officer, employee or agent, whether or not the corporation

would have power to indemnify him or her against the same liability under this Article.
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Item 2) Provide Big Rivers’ equity management plan. Indicate when the current
plan was adopted and identify any changes made in the plan since the year utilized as the
test year in Big Rivers’ last rate case. Provide a 5-year analysis of the amount of capital
credits refunded to members under the plan and indicate the amounts related to general

retirements and special retirements.

Response)  Generally, Big Rivers’ mortgage states that it will not, in any one year,
without the approval of its mortgagees, retire any patronage capital previously allocated
to its members if after giving effect to any such distribution, the total margins and
equities of Big Rivers will not equal or exceed 40% of its total assets and other debits.
However, Big Rivers may retire patronage capital in any year up to 25% of its net
patronage capital and margins received during the preceding calendar year if after giving
effect to any such distribution, the total margins and equities of Big Rivers will equal or

exceed 20% of its total assets and other debits.

At December 31, 2008, Big Rivers has a negative equity position of $154.6
million, or negative 14.4%. Since 1998, Big Rivers has made significant strides towards
positive equity, which was negative $364.9 million, or negative 38.0%; it does not meet
the requirement set forth above. Big Rivers certainly understands the prudency of having
an equity management plan that seeks to balance low member rates with low-cost
financing, both with a long-term view. A security structure that enables timely access to
capital is also a key element of a good equity management plan. Currently, Big Rivers’
security structure does not allow for ready access to additional debt. Accordingly, Big
Rivers has not executed any additional long-term borrowing since pre-1998, but has been

funding all its capital expenditures out of its cash flow.

Item 2
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Given Big Rivers’ negative equity position and its current security structure, it has
deferred developing an equity management plan. And, per the first paragraph above, Big
Rivers has not refunded any capital credits to its members. Big Rivers understands the
patronage capital rotation cycle is a component of an equity management plan, as are rate

competitiveness, load growth, etc.

Witness) C. William Blackburn

Item 2
Page 2 of 2






O 0 3 &N W B W N e

0 W W W R N RN NN NN N NN e e e e e eed e el e
W NN = O YW 0 I O L A W N —= © WO 0 2 O it A VLW N -~ O

BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Item 3) Provide a current organization chart, showing the relationship between Big
Rivers and any affiliates. Include the relative positions of all entities and affiliates with

which Big Rivers has business transactions.

Response) Big Rivers only has one wholly-owned affiliate. See Response to Item 4

herein for additional information.

Witness) David Spainhoward

Item 3
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Item 4) Concerning non-regulated activities:

a. Is Big Rivers engaged in any non-regulated activities? If yes,
provide a detailed description of each non-regulated activity.

b. Is Big Rivers engaged in any non-regulated activities through an
affiliate? If yes, provide the name of each affiliate and the non-regulated activity in which
it is engaged.

c. Identify each service agreement with each affiliate and indicate
whether the service agreement is on file with the Commission. Provide a copy of each
service agreement not already on file with the Commission.

d. Has Big Rivers loaned any money or property to any affiliate? If
yes, describe in detail what was loaned, the terms of the loan, and the name of the
affiliate.

e. If Big Rivers has guaranteed any loans or borrowings for any
affiliate, for each guarantee, provide copies of the loan guarantee documentation, a

description of the terms and conditions of the guarantee, and the name of the affiliate.

Response)  a. Big Rivers is not engaged in any retail activity. It purchases and
sells electric energy in the wholesale markets.

b. Big Rivers purchases and sells electric energy in the wholesale
markets through Alliance for Cooperative Energy Services Power Marketing LLC
(“APM?), but does not consider APM to be an affiliate. APM is not an affiliate for
GAAP accounting purposes. Big Rivers is a member of APM, which is a limited liability

company, and purchases power marketing and power management services from APM.

Item 4
Page 1 of 2
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

APM acts as an agent of Big Rivers in power marketing activities. As a member of
APM, Big Rivers has one vote out of sixteen in matters on which members vote. No
member can have more than one vote.

Big Rivers is the sole owner of Big Rivers Leasing Corporation, which was
established to hold certain debt involved in the Big Rivers 2000 leveraged leases of three
of its generating plants. Those leveraged leases have been terminated, and the
responsibilities for which that entity was created have ceased. Big Rivers Leasing
Corporation will be dissolved once Big Rivers’ Unwind Transaction is closed, or if it
does not close, once Big Rivers has determined that no releases or other action is required

from that entity as a follow up to termination of the leveraged leases.

c. Any agreements between Big Rivers Leasing Corporation and Big
Rivers either have been terminated or will be terminated. There is no “service
agreement” between Big Rivers and Big Rivers Leasing Corporation in the sense

contemplated under the statutes on affiliate transactions.

d. Big Rivers has not loaned any money or property to any affiliate.

e. Please see c., above.

Witness) David Spainhoward

Item 4
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Item 5) Provide separate schedules, for the test year and the two calendar years
immediately preceding the test year, that show the following information regarding Big

Rivers’ investments in subsidiaries and joint ventures:

a. Name of subsidiary or joint venture;

b. Date of initial investment;

C. Description of the nature and business activities of the subsidiary joint
venture;

d. Amount and type of investment made for each of the periods included in

this response;

e. A separate schedule of all dividends or income of any type received by
Big Rivers from its subsidiaries or joint ventures for the test year and 3 preceding
calendar years. Indicate how this income is reflected in the financial statements of Big

Rivers; and

f. Name of officers of each of the subsidiaries or joint ventures, officers’
hnnual compensation, and portion of compensation charged to the subsidiary or joint
venture. Indicate the position that each officer holds with Big Rivers and the

compensation received from Big Rivers.

Response)  Big Rivers established a wholly-owned subsidiary in 2000 in connection
with the 2000 Leveraged Lease Transaction, named Big Rivers Leasing Corporation. In
connection with the termination of the 2000 Leveraged Lease Transaction on September

30, 2008, the investments held and managed by Big Rivers Leasing Corporation were

Item 5
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

sold. Big Rivers Leasing Corporation, which has fulfilled its purpose, is to be legally

dissolved promptly upon a “go” or “no-go” decision of the Unwind Transaction.

Big Rivers has made a pro forma adjustment to the historical test year to remove any
amounts pertaining to the 2000 Leveraged Lease Transaction, the sole purpose for which

Big Rivers Leasing Corporation existed.

Witness) C. William Blackburn

Item 5
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BIG RIVERS ELECTRIC CORPORATION’S
RESPONSE TO THE COMMISSION’S FEBRUARY 23, 2009 FIRST DATA
REQUEST TO BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2009-00040
March 18, 2009

Item 6) Provide Big Rivers’ internal accounting manuals, directives, and policies

and procedures.

Response)  Big Rivers’ accrual basis accounting policies follow the Uniform System
of Accounts as prescribed by the RUS Bulletin 1767B-1 (copy attached — Item 6i.). The
Big Rivers’ Board of Directors and management have established the following

accounting policies and procedures (copies attached):

Annual Fiscal Review Policy
Delegation of authority to the President and CEO

o P

Authorized Check Signatories

e o

Business Travel and Entertainment Expense Policy
Capitalization of Expenditures Policy (excludes leased assets)
Capitalized Interest Policy

Construction Work Order Policy

5@ oo

Amended Construction Work Order Procedure

Witness) C. William Blackburn

Item 6
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EXCERPT FROM THE MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
JULY 21, 2006

After an explanation by management of the proposed policy for Big Rivers' annual fiscal

review, Director Sills moved, seconded by Director Bearden, that the following policy be

adopted:

It shall be the pelicy of Big Rivers Electric Corporation that management will present an

annual review of the fiscal results of the prior fiscal year during the next regular scheduled board
meeting following the annual audit report.

The annual fiscal review will be presented to the full board and shall consist of the

appropriate information in a clear and concise manner on the following subjects:

)

2)

3)

4)

5)

6)

Capital Financing - Management will review the cost of capital and the cost of debt as
outlined in Appendix A of this policy. For comparison, the report will compare the most
recent fiscal year to the prior five years and will include how Big Rivers is doing in
regards to any covenants or targets that may have been set.

Financing of Capital Investments - Management will review the prior year’s capital
expenditures and disclose the method used to finance these assets. For comparison, the
report will compare the most recent fiscal year to the prior five years and will include
how Big Rivers is doing in regards to any covenants or targets that may have been set.

Eguity and Capital Credits - Management will review Big Rivers’ margins, equity,
capital credit allocation, and retirement of capital credits. For comparison, the report
will compare the most recent fiscal year to the prior five years and will inciude how Big
Rivers is doing in regards to any covenants or targets that may have been set.

TIER and DSCR - Management will review the Times Interest Earned Ratio (TIER)
and Debt Service Coverage Ration (DSCR) as outlined in Appendix A of this policy.

For comparison, the report will compare the most recent fiscal year to the prior five
years and will include how Big Rivers is doing in regards to any covenants or targets that
may have been set.

Cash Reserves - Management will review Big Rivers’ cash reserves and lines of credit.
For comparison, the report will compare the most recent fiscal year to the prior five
years and will include how Big Rivers is doing in regards to any covenants or targets that
may have been set.

Rate Levels and Financial Projection - Management will review the adequacy of Big
Rivers’ electric and transmission rates and report on any necessary rate changes that may
be necessary.

Item 6a.
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EXCERPT FROM THE MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
JULY 21, 2006

7) Financial Proiection - Management will present a financial projection for the next ten
years that will include the items listed in this policy along with other pertinent financial
information.

It shall be the responsibility of the CEO to implement this policy. The board of directors shall be
responsible for any changes to the policy.

APPENDIX A
Cost of Debt = Interest expense on long-term debt
13-month average principal balance
Cost of Capital = Cost of Debt (above)
Depreciation and amortization
+
13-month average gross plant in service
Property taxes
+ -
13-month average gross plant in service
Property insurance
+

13-month average gross plant in service

Times Interest Earned Ratio (TIER)

TIER is calculated as follows:

Net margins + interest expense on long-term debt (including interest charged to construction)

Interest expense on long-term debt (including interest charged to construction)

Item 6a.
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EXCERPT FROM THE MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
JULY 21, 2006

Debt Service Coverage Ratio (DSCR)

Net margins + interest expense on long-term debt + depreciation and amortization
(including interest charged to construction)

Interest expense on long-term debt and principal due on long-term debt
(including interest charged to construction)

The motion was unanimously adopted.

I, Paula Mitchell, Executive Secretary of

the Board of Directors of Big Rivers Electric
Corporation, hereby certify that the above

is a true and correct excerpt from the minutes
of the Regular Meeting of the Board of
Directors of said Corporation held on 7-21-06.

Item 6a.
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EXCERPT FROM THE MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION

HELD IN HENDERSON, KENTUCKY, ON
JANUARY 9, 1998

After an explanation by John J. West and Travis Housley, and in accordance with the
Operations Committee’s recornmex}dation, Director Johnson moved, seconded by Director
Denton, that Section II.C.4.a. of the Delegations of Authority from the Board of Directors to
the President/CEO be changed to read as follows: "To administer the capital and operating
budgets as approved by the Board, to approve and execute all purchase orders pertaining to
projects approved by the Board, and to approve and execute all estimate work orders which
cover work on projects that have been approved by the Board. Any capital or operating
expenditure which REA requires the Board t0 approve shall be submitted to the Board for
such action even if such expenditure ﬂhas been previously included in the approved budget.
Purchase of coal by contract or purchase order shall be first approved by the Board.
Distressed, emergency and test coal purchases shall be presented to the Board for

ratification.” The motion was unanimously adopted.

L Johnny Hamm, Secretary-
Treasurer of the Board of Directors
of Big Rivers Electric Corporation,
hereby certify that the above is a
true and correct excerpt from the
minutes of Regular Meeting of said
Corporation heldon  1-9-98.
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EXCERPT FROM THE MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
JANUARY 12, 1990

After considerable discussion by the Directors regarding
clarification of the delegations from the Board of Directors
to the general manager, ‘Director Wood moved, seconded by
Director Cooper, and carried by unanimous vote, that the following
resolution be adopted:

RESOLVED, that the general manager of the corporation be
authorized to administer the capital and operating budgets as
approved by the Board, and to approve non-budgeted items up to
$50,000 and all non-budgeted items which, in his judgment, are
vital to affect unanticipated emergency maintenance, repairs, or
similiar emergency situations. Expenditures for such approved
non-budgeted items exceeding $50,000 shall be reported to the
Board for their ratification. Any capital or operating expendi-
-ture requiring specifc Board approval by REA shall be submitted
to the Board for such action regardless of whethgr or not it isb
included in the corporate budget. Purchase of coal by contract
shall be first approved by the Board. Spot, emergency, and test
coal purchases shall be presented to the Board for their
ratification.

All previous delegations and Board resolutions in conflict
with this resolution are rescinded. I, William B. Briscoe, Secretary-

Treasurer of the Board of Directors
of Big Rivers Electric Corporation
hereby certify that the above is a
true and correct excerpt from the

_— minutes of Regular Meeting of said
Corporation held on 1-12-90.

++ Item 6D. ﬁ , g 2 .
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EXCERPT FROM THE MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
NOVEMBER 21, 2008

After an explanation by Mr. Blackburn, Director Bearden moved, seconded by Director

Elder, that the following authorizations for bank account checks/wires/ACHs and lock box

access be approved effective immediately and to remain in effect until the "unwind" closing date:

1.

Old National Bank - General Funds Account No. 10585559

Old National Bank is authorized to honor checks drawn and signed jointly by any two of
the following:

e Mark A. Bailey, president and chief executive officer,

e C. William Blackburn,

e Ralph A. Ashworth,

e Paula W. Crowe.

Old National Bank is also authorized to honor wire transfer instructions from any two of
these named individuals.

Old National Bank - Payroll Account No. 10585647

Old National Bank is authorized to honor checks drawn and signed jointly by any two of
the following;

¢ Mark A. Bailey, president and chief executive officer,

¢ C. William Blackburn,

e Ralph Ashworth.

Any two of the following individuals are authorized to have the right of access and
control over the corporate lock box #1151 at Old National Bank of Henderson:

o C. William Blackburn,

e Ralph A. Ashworth,

e Paula W. Crowe.

Any two of the following individuals are authorized to have the right of access and
control over the payroll and general fund lock boxes #1060 and #1068 at Old National
Bank of Henderson:

e Ralph A. Ashworth,

e David W. Baumgart,

e Travis A. Siewert,

¢ Donna M. Windhaus.

Item 6c.
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EXCERPT FROM THE MINUTES OF REGULAR MEETING
OF THE BOARD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
NOVEMBER 21, 2008

5. Old National Bank - Bargaining Savings Trust Account No. 910585691 and Salanied
Savings Trust Account No. 910585713

Old National Bank is authorized:
(1) to honor checks drawn and signed jointly by any two of the following:
e Mark A. Hite,
e C. William Blackburn,
e James V. Haner.
and
(2) to honor wire transfer instructions from any two of the following:
o (. William Blackburn,
e Ralph A. Ashworth,
e James V. Haner.

The motion was unanimously adopted.

1, Paula Mitchell, Executive Secretary of

the Board of Directors of Big Rivers Electric
Corporation, hereby certify that the above

is a true and correct excerpt from the minutes
of the Regular Meeting of the Board of
Directors of said Corporation held on
11-21-08.

ke Inctibeir
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COMPANY POLICY

POLICY NUMBER: 23  ISSUE DATE: 04124/63 APPROVED BY:)?%
BUSINESS TRAVEL AND ENTERTAINMENT EXPENSES

The purpose of this policy is to set forth guidelines for reimbursement (or payment) by the
Company of employee business travel and entertainment expenses. 1t is the responsibility
of the employee when incurring these expenses to see that the cost to the Company is
reasonable and appropriate.

BUSINESS TRAVEL EXPENSES
]

Expenses subject to reimbursement include the cost of the employee’s air and ground
transportation, meals, lodging, telephone calls, and other incidental expenses related to
business travel. Meal expense that an employee incurs for a business associate is also
reimbursable, but only if the meal qualifies as business entertainment (see the Business
Entertainment section of this policy). Transportation costs to be reimbursed do nat
include the cost of commuting.

1. Commuting is personal travel between one’s home and normal work location
(headquarters or the ET&S office), regardless of the distance traveled or whether a
Company vehicle or personal vehicle is used. Commuting also includes trave] from
an employee’s home to his normal work location for an emergency call-out or on one
of his scheduled days off.

If an employee travels in his personal vehicle to a work location other than his normal
work location, he may submit for reimbursement those miles driven on behalf of the
Company that exceed the normal round-trip miles in commuting to work. (See item 3
below.) If the employee’s work assignment is at a site in excess of 100 miles from .
his normal work location and cannot be completed in one day, he should arrange for
overnight accommodations. If he chooses, instead, to drive home and return the next
morning, he will do so at his own expense because-the mileage reimbursement in this
case will equal only one round trip from his normal work location to the work site.

2. The preferred means of business travel will typically be 2 Company vehicle for trips
within 300 miles of the employee’s normal work location, and commercial air
transportation for longer trips, subject to the discretion and approval of the manager
and vice president. (Chartered flights require approval of the president and CEO.D)
Cost shall be the essential element in airline and flight selection, although scheduling
may influence the choice. Personal preferences in travel may be considered only after
the first criterion of reasonable cost. Employees are expected to travel in coach class,
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3.

Lh

If an employee uses his personal vehicle for business travel because a Company
vehicle was not available, he shall be reimbursed for the business mileage at the
Company’s standard reimbursement rate. If an employee requests to use his personal
vehicle on a business trip rather than use an available Company vehicle or travel by
air, and the manager and vice president approve his request, he shall be reimbursed
for the business mileage at a rate up to the Company’s standard reimbursement rate;
provided that the total reimbursement for all business travel expenses of the trip shall
pot exceed the cost the Company would have incurred had the employee traveled by
the Company-preferred means, such amount to be determined in advance where
possible, by the manager of accounting.

The preceding reimbursement provisions apply whether the personal vehicle is one
owned by the employee or one rented in his name, i.e., using his own personal credit
card. However, when a rental car has been approved for business travel, but is to be
rented in the employee’s name because he is combining personal travel with business
(see item 7 below), the Company will reimburse that portion of the rental car expense
attributable to the business travel; provided that the cost of insurance purchased by
the employee when renting a vehicle in his own name is non-reimbursable.

Car rental upon arrival at the destination is permitted if it is the most practical means
of ground transportation, but except for emergency situations, renting a car in the
Company’s name (i.€., using a Company credit card) requires approval of the
employee’s manager and vice president. It is generally better to use taxis or
scheduled shuttle, limousine or other public transportation. When a car is rented in
the Company’s name, the rental car insurance should be declined.

Personal telephone calls home are reimbursable. Calls made on land lines should be
limited to no more than one per day and should be reasonable in length. (For
personal use of Company-provided cellular telephones, refer to the Cellular
Telephone Policy.)

Travel expenses of an employee’s spouse are reimbursable only if the spouse’s
presence on the trip is required to conduct the Company’s business, serving a bona
fide business purpose other than the mere performance of incidental services.
Reimbursement of a spouse’s travel expenses requires approval of the president and
CEO. Travel costs attributable to the spouse are those that would not have been
incurred if the spouse had not accompanied the employee. (Travel costs atiributed
likewise to the employee’s dependents are always non-reimbursable.)

Personal travel may be combined with business travel, if approved by the employee’s
manager and vice president. This includes vacation, extended weekends, or other
personal days taken immediately before or after the business portion of the trip.
Costs attributable to the personal travel are those that would not have been incurred
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otherwise, and they are non-reimbursable. Use of a Company-owned or Company-
rented vehicle for the personal portien of the trip is prohibited, except for employees
who have been assigned vehicles for their personal use, the value of which is reported
on their W-2. (Such employees are to reimburse the Company for the portion of any
Company-rented car expense attributable to the personal travel.)

8. Prior approval of the manager and vice president is required for all business travel by
an employee, but a Travel Authorization is required to be completed only if the trip is
outside of the Company’s service territory and requires the employee to stay away
from home overnight. (A Travel Authorization is not required for travel by or with a
vice president.) When submitting a Travel Authorization, the employee may request
a cash advance based upon the estimated out-of-pocket expenses. No cash advance
will be issued for an amount less than $50 or for any item that will be charged
directly to the Company.

9. An Expense Report is required for reimbursement of business-related expense. It
should be submitted to the manager and vice presicent for approval within 30
calendar days following the date of the expenditure or completion of the business trip.

The Expense Report should show the date, description, and amount of each
expenditure for which reimbursement is requested. For business trips, it should also
show the departure and return dates, number of days on business, destination, and
business purpose.

Receipts, bills, or credit card slips documenting each separate expenditure over $25
are to be attached to the Expense Report. The documentation should identify the
amount, date, place, and type of the expenditure, and if not clear from the
circumstances or reported on the Expense Report, the business purpose.

For business entertainment expenditures (see the Business Entertainment section of
this policy), the Expense Report and/or accompanying documentation should also
identify: the individual entertained; his business relationship to the Company (if not
apparent); and the date, place, and duration of the business discussion preceding or
following the entertainment (but only if no business discussion was anticipated or
engaged in during the entertainment).

10. Employees assigned a Company credit card are responsible for signing all charge
tickets and/or the Statement of Account, and for seeing that all docurnentation is
submitted with the Statement of Account. The documentation should identify, for
each expenditure, those elements required to be substantiated under item 9 above.
Cardholders charging gas or service for a Company vehicle are responsible for
ensuring that the vehicle number is recorded on the charge ticket.
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BUSINESS ENTERTAINMENT EXPENSES

P—y

Entertainment includes any activity generally considered to pro