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SULLIVAN, MOTJNTJOY, STAINBACK & MILLER PSC 

ATTORNEYS AT LAW 

March 24,2009 

Via Federal Express 

Jeff Derouen 
Executive Director 
Public Service Commission 
21 1 Sower Boulevard, P.O. Box 615 
Frankfort, Kentucky 40602-06 1 5 

MAR 2 5  2009 
PUBLIC SERVICE 

COMMISSION 

Re: In the Matter of: Notice and Application of 
Rig Rivers Electric Corporation for a General 
Rate Adjustment in Rates, P.S.C. Case No. 2009-00040 

Dear Mr. Derouen: 

Enclosed for filing on behalf of Big Rivers Electric Corporation (“Big Rivers”) 
are an original and ten copies of two documents. The first document is labeled Status 
Quo Rate Case (Board Meeting Date: February 20,2009) and was inadvertently 
omitted from Big Rivers’ March 24, 2009, response to Item 12 of the First Set of Data 
Requests of Kentucky Industrial TJtility Customers, Inc. This document should be 
inserted behind the response to Item 12. The second document is a blacltlined version 
of Big Rivers’ bylaws. This document should be substituted for the version of the 
bylaws filed as an attachment to Item 1 of Big Rivers’ March 18, 2009, response to 
the First Data Request of Commission Staff. The version of the bylaws filed March 
18 failed to show changes in the bylaws. I certify that a copy of the attached 
documents has been served upon the persons shown on the attached service list. 

Sincerely, 

Tyson Kamuf 

TAIUej 
Enclosures 

Telephone (270) 926-4000 
Telccopicr (270) 683-6694 cc: Mark A. Bailey 

David Spainhoward 
Service List 

100 St Ann Building 

PO Box 727 

Owensboro, Kentucky 

42302-0727 



SERVICE LJST 
BIG RIVERS ELECTRIC CORPORATION 

PSC CASE NO. 2009-00040 

Hon. Dennis Howard 
Assistant Attorney General 
Office of the Attorney General 
TJtility & Rate Intervention Division 
1024 Capital Center Drive, Suite 200 
Frankfort, KY 4060 1-8204 

Michael L,. Kurtz, Esq. 
Boehm, Kurtz & Lowry 
Suite 1510 
36 East Seventh Street 
Cincinnati, OH 45202 
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jtatement.of Cash Flows (Direct format) 
Electric Energy Revenues 
ncorne From Leased Property (Net) 
3ther Operating Revenue and income 
rota1 Oper Revenues & Patronage Capital 
Sperating Expense - Production - Excluding Fuel 
3perating Expense - Production - Fuel 
3perating Expense - Other Power Supply 
3perating Expense - Transmission** 
3perating Expense - Distribution 
Jperating Expense - Customer Accounts 
3perating Expense - Customer Service & Information 
3perating Expense - Sales 
3perating Expense - Administrative & General 
rota1 Operation Expense 
Maintenance Expense - Production 
?hintegance Expense - Transmission 
Maintenance Expense - Distribution 
Maintenance Expense - General Plant 
Total Maintenance Expense 
Depreciation and Amortization Expense 
Taxes 
lnterert on Long-Term Debt 
Inte! 

er interest Expense 
*et Retirement Obligation 

Other Deductions 
Total Cost of Electric Service 
Operating Margins 
Interest Income 
Allowance for Funds Used During Construction 
incot;ie (Loss) from Equity Investments 
Other Non-operating Income (Net) 
Generation & Transmission Capital Credits 
Other Capital Credits and Patronage Dividends 
Extraordiary Items 
Net Patronage Capital or Margins 

Capital Expenditures 
Special Funds 
Principal Payments 
Leveraged Lease Termination 
Net lncrease/(Decrease in Cash and Cash Equivafents 
Cash and Cash Equivalents - Beginning of Period 
Cash and Cash Equivalents - End of Period 

;barged to Construction - Credit 

(1 17,934,978) 
147,496,732 
35,561,754 

' ' Historical Period* -- Difference Proforma 
21 3,622,001 (1 9,330,507) 194,291,494 
42,105,193 (2,4 1 0,574) 39,694,620 
10,072,208 5,447,094 15,519,302 

265,799,402 (16,293,987) 249,505,415 
0 0 0 

87,033,267 I (24,901,71 l)] 

0 0 0 
(I 20,476,897) (3,027,208) (123,504,105) 

(9,256,799) 4 03,98 3 (8,852,816) 
0 0 0 
0 0 0 

(732,757) 0 (732,757) 
(61 1,486) 160,225 (451,2611 

(17,657,990) .6,949,786 (io,708,zo4j 
(148,735,928) ' 4,486,786 (1 44,249,142) 

0 0 0 
(3,848,315) 0 (3,848,3 1 5) 

0 0 n 1 

(232,061) 0 (232,061) 
0 (4,080,376) 

0 0 n 
(4,080,376) 

1 

(2,282,460) 1,240,000 (1,042,460) 
(58,294,657) (4,648,034) (62,942,691) 

0 0 0 
(8,826) 0 (8,826) 

0 0 0 

1,151,667 (21 2,324,916) 
52,322,819 (1 5,142,319) 37,180,499 
4,630,505 (4,450,070) 180,435 

0 0 0 
0 0 0 
0 0 0 
0 0 0 

390,656 (389,250) 1,406 
0 0 0 

57,343,980 ( I  9,981,639) 37,362,341 

(74,3 37) 72,916 (1,421) 
(21 3,476,583) 

* The historical test period is the 12 months ended 11/30/2008. 
** 08M expense, excl. Other Power Supply, accrual to cash adjustments 
refle-' -d in Transmission Operations. 





AMENDED BYLAWS 
OF 

BIG RIVERS ELECTRIC CORPORATION . ., "-  ,:. , ." ..-... "~"... 

.. . ARTICLE I ................ 

- 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 b a r d  of Directors and 

only upon payment of the aforesaid fee accompanied by application containing the agreements 

referred to in Section 2 of Article VI1 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 (IO) 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 a f f i m i v e  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 caoperative corporation has been terminated, under the laws of 

I 

Revised Rig Rivers Response to the 
Commission's February 23,2009 

First Data Request 
Item 1 



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 

VI11 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 I1 

7 
MEETINGS OF MEMBERS: The annual meeting of the members shall be held on the 

1 lliird Friday of each September, or on such other day in September as may be selected by the _. "  ,"  

: Deleted:acond 
r-7=.=..... "..._~.~~_____..._....~~..~~~-.~.-..."""~..."..._...___........._._.___-.~..._._........,.I.~_.-._.^_._.......-.~....~....~ 

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 
.. Dekteck bosrd of dinaon 1 corporation. Each member of the,l3oard of Directors of a Big Rivers' member distribution .".. ' ' 1 

. I . .  " "  " .  I . ^ " .  . 

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 

I aforesaid as may be ordered by the Board of Directors or by IWC) ( 2 )  ol' the-three (3) members. .,-."" 

Written notice of both the annual and special meetings of the members shall be given 

. ~eleted: orme rour(4) -_ 
v . .  

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 

2 



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 Lhe 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 hefd 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 annual meeting if delegates representing all members are present a1 

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 111 

~~ 

DIRECTORS: 

SECTION 1. Number. The number of directors shall be$x (6). Each director shall be _. , [Deletsd: thineerl(13). -1 1 _-___._____~_"" . "__^".._....__... .__"_^ .  

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,two ( 2 )  directors on the Board of Directors of the corporation at all times. 

provided however, that at least one (1) of the two (2) directors from each member distribution _.,. 

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

,.. Df?kt€& three (3) -) 

/ f t k l e t e d : - ( 3  , -1 
... ._.l.._____._l___l.l__----___-I_^---.-..- 

.~ _.___. _ _ _  _"_.______."._..____I - ~.~ ~ . .  ".. __.^ ........ 

3 



distribution cooperative. 

SECTION 2. Term. -1 "," 
2.' 
2 

A. Thc term of s e n k c  of a person on rhe Bo;trd of Directors shall be limited to a tola1 \ 
h :  

1 

'! :! 
3 
ii :: 
I! 

g 
i i  

:\ :: 

.____l...__.... "....____________I____.__ -.Y-?-Tr. ~. -. . . . -. _---  _ -  

. .  . .  
:\ of I8 years, wheihcr servcd consccutivcly or non-consccuti* 

B. The BoardscDireclurs s l i ; 1 I ~ ~ ~ ~ ~ ~ I i s t ~ i u t ~ ~ ~ ~ I ~ l ~ ~ ~ l 9 9 8 .  itnnual meetine of' 

members IO be held on Se~tembrr IO, 1998. Ai ih;it mecfinz. h e  mcmbcrsl,Lp shall elec1 two 

( 2 )  directors from each coolxrativc as prodded in Ankle I l l ,  Section I .  above. onc of whoin 

shall serve for a term of two (2) years and until his or her successor is-_elgcteti and qualified. 

and the other of whoin shall serve for n term of Ihree ( 3 )  wars and until his or her successor ic 

elected and qualilkd. The terms of a11 directors scrvinp, prior to tlie 1998 annual meeting of 

-_-- members shall __ terminate __ - with the adioiirIinicnt of &Lt nieelin& 

:\ 

i \  

C. The tenns of directors shall be staggered such that two (2) directors from diffcrent 

rnembcr coopeeraws are clectcd each vcar. Each director elcclcd 011 aiiil after Scprernber 1 .  

___I_____ 2000. shall be elected for a term of three ( 3 ) ~ c a r s  and shall seive un!ii his or her successor.IJ 

elected and qualified, except that at Ihe 1001 annual niecrinc of niembm. 011e (1) of rhe three 

( 3 )  directors elected at that meeting shall be clecled for a term of onc ( 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,rcquircrnents aiid liniitations 

on board service in Article&and each of the following requirements: 

, ,  
A. A director of Big Rivers Electric Corparatioqshall be a member of a member 

. :  
. L  . .  . .  I .  distribution cooperative and shall reside in the service territory of a Big Rivers Electric , .  . I  

a 8  L ,  

Corporation member distribution cooperative. 

3. No employee of Big Rivers Electric Corporation or of its member cooperatives shall 

I be a,dirccror during the term of such employment. No member of the immediate family of an 
... .. *. . . . .  I " " . "  " I .  " .. . , " . . " ^ " . .  . "  " " " . " . .  

Deleted: S$mmercial nN1 Industrial 
Dimclor One ( I )  Direcrorshall k 
selccud by rhe mmbenhip at-large 
horn among ~ M N  having a direct 
w m a i o n  wirh Ihc large commercial 
and indmnial rclail cusmmrs on Ihc 
m m k r  distribluion cooperatives' 
syuems. Thc dctinition of -large 
commercial and inlusuial customer" 
shall be established by each disuibulion 
mopentive for i\s service lerritory. 
b& on cwomcf momhly dcmanl. 
To bc eligible for elcclion as Ihe 
w m r c i a l  and industrial dircdor. a 
p c w n  must & d e  in a county in which 
om of Big Riven' mmber disuibution 
mpcratives pmvidcr electric service. 
or be an employee or owner of a large 
commercial or industrial cusmmr, and 
orhcnviv m e t  Ihc crikria for hard  
membership. Onc or morc canlidales 
for Ihc commercial a n i  induwrial 
dttuonhip shall be nominated by o n  
of dr Big Riven' mmber distribution 
mpcra!iv-. on a --year rotating 
basis beginning in 1997. with 
Hcndemn Union Electric Cooperative 
making Ihc nominaiiods) in 1997. The 
connwrcial a d  indusoial dircctor rnm 
be ekaed by k Big Rivers' 
membcnhip a~ an annual mcctinn 
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Deleted: SECnON3. Tennri Each 
dimnor clecied on and after September 
I .  1997. shall be clcclcd for a lrrm of 
om (I)  year and shall ~ r v c  uruil his 
suaemr is elected and qualified. 
 apt lhnt ai h e  commercial and 
indusmal director shdl bc clcncd for a 
term of lhrec (3) years This provision 
shall MI a f h c  Uu lengh of the current 
term of a director elected prior to 
September I .  1997.1 

Delet& requirement of Section I .  
above. 

SECTION 4. 
D_-"n-__~YY"".l_-.~,.~~-Y I .... ". 

Deleblld: . other I ~ M  the Commercial 
and lndusuial Dircclor. 
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-7 __ - 
I , Deleted: Director 1 employee of Big Rivers Electric Corporation shall serve as a,dircctoi 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 iudividual 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 

_ _ _ _ _ _ _ _ _  __.-. - _  _"  ._ -. - - - _ _  ._I 

~_l.__.l~~______._I-- _ _  -.._ ~ 

I 
or lives in the same home as any of the persons listed in (a) and (b). 

Deleted: A Director 

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

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

c.:-- .................................................... 
i :I Deleted: Director 

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 

................................................. , ." . Cooper~~Director(CCD~-~ertificarion by the end of his or her sixth 

consecutive year of service after September 1, 1997. 
r------------- 7 

: Deleted:s I SECTION?. ...................................................................... Removal. Any member may bring charges against a -r director by filing I .,' )- ................... A ...... 

with the Secretary of the corporation such charges in writing and request the removal of such 

1 pirector by reason thereof. Such director shall be informed in writing by the Secretary of the 
fDeQted:Direcror--) 

11" 

charges at least ten (10) days prior to the meeting at which the charges are to be considered. 

Such director shalI have an opportunity at the meeting to be heard and to present evidence 1 respecting the charges. The question of the removal of such pirector shall be considered and -3 Deleted: Dicctor c------------ 
~ 7 ----------------------? I voted upon by the remahhgcirectors with the dircctor under charges excluded from the 

1 
..................... .v ............................................ 

meeting room at the time of the vote. 

SECTION;5. . . . . . . . . . . . . . . . .  Meetinvs. Regular monthly meetings of the Board of Directors shall be ~ . - ~ ' . ' ~ L - - - - - - - ~  

5 



: Del- Scwd I held upon the third 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 

I '  ' I 
............................................................................................................. 

such time and place as may be determined by the person calling the meeting. At least five (5) 
_-  Deleted: Dirrctor 11 1 days' written notice shall be given of the special meeting by the person calling _,_ ,. 

same. A waiver of notice containing the time, place, and purpose of the meeting, signed by 
" Delt?ted:Ihmors 

~ - 1 all pireclors and attached to the minutes of the meeting, shall satisfy the written notice 

requirement for a meeting in this Article. 
. - Deleted: Directors 

" a  Deh?ted:Djrecrors 

The4ircctoFs rnay.a--any-special meeting held within thirty (30) days of the date for the ,.. . -----.-__I_.- 3 
3 

-1 
. . . . .  - .  " . .  

required annual or monthly meeting, elect by a two-thirds (2 /3)  vote of all the,directors to 

substitute such special meeting far the required annual or monthly meeting if all directors are 

present at such special meeting. 

. Delated:Dircaors 
,. ' . . . . . . . . . . . . . .  

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

SECTION ,6. Vacancies. In case of any vacancy on the Board of Directors caused by 
..( DeMed:L, I _. 3 

............................................. . . . . . . . . . . . .  . . ".. - 

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. 

_I____ SECTION-7. Mectines by Tcleplione or-Similar Cornniunica!&ns. Any or all dircctors 

_ _  mayg_articiuatr in any regular or special mectiing by, or conducr a meetinz through the u s ~ g ,  
any meim of cotnmuiiication bv which all directors pafiicigatinr, in such ineerine can 

simultaneously hear each other, and participation in such meeting by a director shall const& 

m r e s e n c c  in person by such director at such meeting. 

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

consolidate pursuant to KRS 279.170 to form a new entiry and member of the cornoration, the 

positions on the corporation's B a r d  of Directors for that entity shall be filled for a term 

ending with the nex~ annual mecting of the members of [hc corporation bv a majority vote of 

6 



the Board of Direciors within sixty (60) dags. At tire first annual meetinq of the members of 

the corporation following the effective date of rhe consolidation, thc n!cLxbgrshit) shall elect 

two ( 2 )  direciors froin the new entity. as provided in Aiticle 111. Section I ,  above, Tor terms 

coosistenr with Article I l l ,  Section 3, which establishes stnegered terms for direclors. 

ARTICLE IV 

OFFICERS: 

SECTION 1. Officers Authorized. The officers of the corporation shall be a Chair, 
I 

' Vice Chair, President. SecretaryTreasurer, Vicc President and Chief Financial Officer. and ,_..* ........................................................... 
~ .. r _ I  

... 
Vice President-External Relarions. The Chair. Vice Chair and Secretarv-Trcasurer shall be Deleted: Assistam Trrasunr. Each of 

elected by and from the membership of the h a r d  of Directors. The Presidsnt shall be elected 

by the Board of' Directors. The Vice President and Chief Fin;mcial Officer 'and the Vice 

President-External Relations shall be appointed by the President. The Board of Directors may 

appoint an Executive Secretary and one or mort Assistant Secretruies, who need not be 

mcfnbers of the Board of Directors, to perform such duties and to have such powers of the 

secretary as shall from t h e  to t h e  be assigned to the Executive Secretary or to aiw Assistant 

Secretary bv the Board of Directors or by the Secretary. 

-.,' . . . . . . . . . . . . . . . . . . . . . . .  ...... '1 ..................................... ~:.- 
-1. 

T 

c... rr-. . . .  c:-- - ...................................... 

. .  

'I.. ............................... 

_ I - - ~ _ _  "__ 
SECTION 2. Election and Terms of Officers. At the first meeting following the annual 

meeting of the members, 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. U d c d  the result 

of such election is determined by ballot vote.-and shall hold office for one ( I )  year, or until 

that officer's successor i s  elected and qualified. All officers of the corporation serve at the 

,,. Deletsd: I l l e  ornoes 
," 1. .......................................... . . _ _  

,," [ ~ . c e s s o r s  arc 
,_ . ' 1 

............................................................................... . . . . . . .  

pleasure of the Board and may be removed as an officer without cause by an affirmative vote 
-@zed: Dlrcclon 1 I of a majority of dl thecircctors, d e s s  otherwise expressly provided in a written contract of ~ . 

7 



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-Trcasurcr, 

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 

Direc~orsorb~.theseB~!aw~or~.r~q~redb;)!-!awlobe.?.~~-~~se"s: lgned.?r.executedt .  . . .--.'- 'I-.,. 
.-. .. 

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 t h e  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 shaU 

perform such other duties as may be assigned from time to time by the Board of Directors. 
Arsinanc 

I S K m O N  2- Secretary.. The. SeC!!?W-ofthe. ComTation-sh?!!. keep: OrCaE? fok. .  . __.I ' ' 

kept, the minutes of the meetings of the Board of Directors and members in one or more __ ,*t ~ e i ~  . J I boaks provided for that purpost;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 affiied 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. 

I SECTION 3. Treasurer. ~e,Treasuregof,the,CorporaIion?~or such other prspn qr, 

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. 

~. , , , SECTION ,?.. ,Prcsiden~,.. , ,The Preside?! ,shall act as.the, eener4 iqanaw ai!d chief 

executive officer of the Corporation. The President may simi. with thc Sgcrelary. certificates 

of membership of the Cornoration. and any deeds, rnorrgaws, bonds, contracts or o t l i e r  

_ -  instruinents in writing aulhorizcd by the Board of @rectors, or by thcsc Byljiws. or that arc 

required by law to be otherwise signed or execuied by the preside111 of a rural c&lcc& 

Deleted: Assistant Sccrclary shall act 
in the ahum of tlte Sccrctary. or in the 
cvcnt of the Sccreuuy's inability or 
refural to act. When so acting. che 
Assistad Secretary shall perform Ik 
dulut of the Secrelsry and shall base all 
!he powcrr of and be subjeu io all thc 
restrictions upon :hc Secretary. The 
Assiscam Secretary shall perform such 
other dutics as may fiom iim io  iimc 
bc assigrud by the Board of Directors 1 

SECTION 3 Tmnsumr nPd AssisfpJ 
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Chief Financial Officer of rhe Cornration shall acr 3s h e  manager of the finmcial ntfnirs, 

finnncial reDorting 'and tax corn&ncc for the Corporation. and shall pcrforni wicrally all 

&ties incidci?f_lQthc ofticc of  vice Dresidcur and chief Iln:inci&ouj'i$r, alonx with such oilier 

duties as mav be prescribed by the Board of Dirccrors from rime to rimc. The Vice P r e s w  

and Chief Financial Officer may exercise anv duties of the Treasurer. exceol lor siwing 

certificates of members hi^ of the corporation, and iiiay sign any deeds. mortgages, bonds, 

contracIs or-r-instruments in writing authorized by the Board 0 1  Directors, or by these 

Bylaws, or that are required by law to be otheiwise signed or exectired. 

SECTION 6. Vice President-External Rclations. The Vice Presiclcnt-Ex!crnd 

Relariotis of the Cornoralion sliall act as the manager of the external relations. federal, state 

and local governmental affairs. federal, state and local regulatory affairs, and InonitorinRaf 

regulatory c o d i a n c e  lor the Corporation. and shall perform generally all duties incident to 

the office of vice president of external rclariola, along with such other duties= inas be 

prescribed by the Board of Directors from time to time. Thc Vice President-Exrernal 

Relarions may sign nnv deeds, morigages, bonds, contracts or other insrruincnts in writing 

-- authorized by the Board of Directors, or &-&=-Bylaws, or thar arc rcquircd hs law to be 

otherwise signed or executed. 

SECTIQN'). Abscnce or Disability of President. I f  !he Prcsident is absent or 

becomes disabled. rhe Vice President and Chief Financial Ofticer <and the Vice President- 

External Relations shall have all the powers 'and bc subiect to all thc duties of h e  President so 

long as such absence or disability continues. 

IO 



SECTION 8. Compensation of Officers. The comwnsation of the officers of thc 

conmation sliall he fixcd from tinie to tinic by  thc Board of Directors. ciccpt the 

compensation of tlic Vice President and Chief Fin:incial Officer and rlie Vicc PrcTideni- 

External Relations. whose compensation shall be tixed by the Presidcnt. 

SECTlON 9. Annual Rewrts 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 previous fiscal year and showing the condition of the corporation at the close of such 

fixal year. 

SECTION IO. Secretary-Treasurer. Tile Secretarv-Treasurer shall have the duties of 

both h e  Secrerarv andthe TreasureL 

ARTICLE VI 

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

each year. 

ARTICLE VI1 

SEAL: The corporate seal of the corporation shall be circular with the words "BIG 

RIVERS ELECI'RIC CORPORATION" and "HENDERSON, KENTUCKY" surrounding the 

word "SEAL". 

ARTICLE VI11 

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 rhe 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 M s h e d  by its patrons. 

I ._____..__I 1 SECTION 2. PatLonage Cawid in Connection with Furnishing Electric Service. 

In the furnishing of electric energy, the cooperative's operations shall be so conducted I that -- all patrons will, through rheir patronage. furnish capital for the cooperative. 

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 patron patronage-sourced marginLb.olh operatine andp_n:operating; 

The cooperative is oblieated ro allocare all such positive amounts!~ a capital account for each 

patron; 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 allocated and credited to each patron i s  

: ..' i.., 

,_.I." 

. ._ . .. . ~ .. . . . . . . . . . . . ._...I 

. .  . .. ._ ... " _  ..._.. ~ .. . .. . . . ." . , . . . . . I . .. 

',* 
r...... _ _ _ _ _ _  _ _ _ _ _ _ _ _ _ _ _ _  ._.______.. .. ~ _ _ _ _ _  ~ . .  . ,  . .  

. I  
. $  

s .  I .  clearly reflectedjn 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 dlocated to the capital 

'.(._ '*: 

.... '^ 
, . . , .  .. , l_^,.."l"^_.. 

1 account of any patron shall bein pursuance of a legal obligation to do so; 

Notwithstanding any other provision of this Article VIII, !he amount to be allocated as 

patronage capital for a given year shall not be less than the greater of regular taxable 4,atron 

patronage-sourced marRins or alternative minimuin i,wable parron Imronage-sourced inareins 

[both as determined for fderal income tax purposes). 

'.. 
____.____.___. 

. .  " .  .. . , . .  

All other tax m g h  received by the caoperative from o ~ ~ a d n o n o P ~ r ~ i n ~ - - - - - ~ - - - -  

sources shall. insofar as permitted by law. be (a) used to offset any such rcrnnininfi tax loss . . . ~ . . . . . ~ ~ ~ . . ~ . ~ ~ . . ~ . ~ . ~ . ~ ~ ~ ~ ~ .  .. . 
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__- ___ ____ -_ 
, @ZiSYZ c m n t  or - I carry foi ward aniounts incurred during . ~ y  prior fiscal year since 1982 and Ab) to the extent ................................................... 
. Deleted: allowred to IIS patrons on 1 not needed for that purpose, +retained by the cooixmtive IZS a permaiten1 source of after-tax 

~, "- k- oatmnal?e b ~ i s  rind { 
amount so h x a t e i  MI incll;led as 1 
a pari of !he capital credited to the I equity. 

of patrons. as herein provided 
Ln the event of dissolution or liquidation of the cooperative, after all outstanding 

indebtedness of the cooperative shall have been paid, the iict of-tgb ynijx<s-outstanding 

membership fee and capital account balnncc shall be retired without priority on a pro-rata basis _.,I' 

before any payments are made on account of property rights of members. Thc proi)ert\' ridits ,.l.-. ' 
of each member g ~ l l  be determined hased u p g  historical paironage measured hv kilowait- 

hours purchased from Big Rivers over  he life oftbe cooperative. Thc lil'e of the cooperiitive 

is defined io begin at the date Bb Rivers was formed in 1961 and is not redelined or otherwise 

modified bv Biz Rivers' bankruptcs f i l i n e ~ ~ ~ r ~ ~ ~ ~ ~ n ~ c ~ ~ ~ r n _ l _ a n  of the plan of 

reorganization, or otherwise. 

_____ If, at any time prior to dissolution or liquidation. the board of dircctors shall determine ~ 

that the f m c i a l  condition of the cooperative will not be impaired thereby, the patrons' capital 

' bdeted: d i t s  

: Deleeed: 

1 
1 

. . . .  

. . . . . . . . . . .  ...I 

,.-: Board of n i r o r s  
-. 
J 

. . . . . .  . -  

~eleted: then did IO he patrons' J I vxcounts may be retired in N1 or in part except tha no distribution that violates any financial _-.I.. -.L-- -. 
r: ........... Y.,... ... . . .  ........... covenants shall be made. General1 ,, 

priority according to the year in which the capital was allocated, the capital fust received by l,,l,,.,. 

the cooperative being first retired. Notwithst;mdinr! any other provision of these hvlntvs. the 

board of directors shall have the discrciion to detcrnmine the method of allocation, basis. and 

order of priority of retirement. if any,for~l!_amounts furnishcd a. parroniagc g;i&t& 

such retirements of capital shall be made in order of 

.r . . . . . . . . .  

~,ke: . Capitd eredid to -1 The cauital 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 IO successors in 

interest or successors in occupancy in all or a part of such patron's premises served by the .l__.._.__ I__ 

cooperative unless the board of direcrors. acting under policies of general application, shall . . .  . . .  
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determine otherwise. 

S ECTIONA PatronageAllocat ion. 

The aocwpate method will continue to be used for patronaec caoird accounting iintil 

the historical cuinulativc patron parronacpsourced tax margin dcficii. beyinning in 1983 when 

the coowrative became non-exernut, is overconic. Then the assiqnnient method will be used 

for each subscqueni war which renders a positive patron patronage-sourced tax margin. The 

Bip Rivers' 

allocating the total patron patronage-sourced tax margin. At the lime of adoption of this 

policy, all patron sales of electricicy are pursuanr to e i ~ e r  Rate Schedule C.4.d. or C.7. Uniil 

such time as Big Rivers' board of directors determines any  such margin contains oihcr 

;1mou11ts (for example, a positive transmission commiienl),jt shall not bc nccessat-u 

differentiate such amount .and de lemug the equitahle assieninent basis illerefore. Each year's 

patron patronage-sourced t a x  margin will be allocated as follows: 

I 

sales inarnin from the sale of electricity to each natron shall be the basis for 

(a) 

(b) 

(c) 

Deicrmine each piitron's electricity sales rcvcnue (RUS Form 12) 

Determine each patron's MWh sales (RUS Forin 12) 

Q$ermine each patron's power s a y  cost. on a11 averaec mcinbzr MWH  cos^ 

basis (RUS Form 12) 

Subtract (c) from (a) to arrive at each patron's net sales margin (d) 
(e) Compute each patron's patrollaze capiral allocation on a nct sales niargin pro- ~ . - . " - ' - ~  1.5 lines, Numbered + Level: 1 + , 

Numbering Styie: a, b, c, ... + Start 
at: 1 + Alignment: Left + Aligned at: 
0.5' + Tab after: 1" + Indent at: 1" 

rat3 b3SiS.. . ..._I..__.__...___________.___.__..._.......I_... _ _  __-._.._ ~ __..-_...... .__.._. ".._.._.".____ __.__ 
' .. .. 

ARTICLE IX ' HMnatted: Font: 12 pt 

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 
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meetings of the members and the taking of necessary action 

thereon. 

4. Presentation and consideration of, and acting upon repons 

of officers, directors, and committees, 

6.  Unfinished business. 

7. New business. 

8. 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 corparation 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 t h e  to the credit of the 

corporation in such bank or banks as the Board of Directors may select. 

ARTICLE XI 

DIRECTORS FEES AND EXPENSES: 

SECTION 1 : A ,director is entitled to such fees and to reimbursement of such expenses 
" { D e k t e d : D & o r j  I , 



as may be provided in the wrinen policy of the Board a n  Directors' Fees and Expenses. 
,* Delezed: Lcgal CornmiUte of the 1 Compliance with that policy shall be monitored by the Board of Directors. 

I~ -_-_---l___l_. -1 SECTION 2: Nothing contained herein shall limit the right of the Board of Directors to 
,. Deleted. D k t o r  1 contract with or pay any individuat9irector for additional services or duties rendered outside . ̂,' "_ ._____. . . . . . .~ .~~.~~.~~~~-~~~~~" .__. "..~.~._.._.....~......_I_.x_ 

his normal fimctions as direcior. 

ARTICLE XI1 

AMENDMENT OF BYLAWS: 

These Bylaws may be dltered. 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. 

A11 Bylaws previously adopted by this Board which are inconsistent herewith are hereby 

altered or repealed in the above respects. 

ARTICLE XI11 
*-..."-^ FomMtted: Left 

INDEMNIFICATION AND INSURANCE: I 
---A. Rbht 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 

"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, shaU 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 
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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 anorneys' 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 
: Deleted: board 1 proceeding (or part thereof) was authorized by the Board of Directors of the corporation. The , .*" 

C:.T::T ..... -...: :--. ........... ...... _^.._ ._.._... _..*._I.---- 

right to indedficatian conferred in this Article shall be a contract right. 

1 -B. Advance of Exwnses. The corporation shall pay for or reimburse the acnnl 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 

27lB.8-580, and if the director furnishes the corporation: (i) a written affirmation of the 

directar's good faith belief that the director's conduct met the standard of conduct described in 

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 indemnifkation for such expenses under tkis 

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. 
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I -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 lo ihe extent 

permined by the Articles of Incorporation, the Bylaws, or by law. 

1 -D. Indemnification of Officers. Employees and Agents. The corporation shall 

indemnifj, 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. 

1 ----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. 

18 


