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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 1) On an ongoing basis, please describe steps and actions being taken by Big 

2 Rivers, if at all, in anticipation offiling for bankruptcy reorganization, the current status 

3 of those steps and actions, and anticipatedfurther steps, actions and anticipated timing. 

4 a. Include in your response the identity of any consultants, advisors or legal 

5 assistance that may have been added since the filing of BREC's rebuttal 

6 testimony in Case No, 2012-00535. 

7 b. Has BREC continued working with the bankruptcy law firm it retained 

8 during the pendency of Case No. 2012-00535, and does it anticipate doing 

9 so for the foreseeable future? 

10 c. Does BREC intend to retain witness, Mr. Snyder whom the company 

11 retained in Case No. 2012-00535, or anyone similar to him, as a turnaround 

12 specialist? 

13 d. Confirm whether it is BREC's opinion that if the Commission does not 

14 grant the full amount of increase the company seeks in the instant case, that 

15 in BREC's opinion the only alternative is bankruptcy. 

16 

17 Response) Big Rivers objects to this request on the grounds that it seeks information that 

18 is protected by the attorney-client and attorney work product privileges. Notwithstanding 

Case No. 2013-00199 
Response to AG 1-1 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 this objection, but without waiving it, Big Rivers states that there are no plans in place for 

2 Big Rivers to file for bankruptcy reorganization. 

3 To the extent this request seeks continuous or ongoing updates, Big Rivers objects on 

4 the grounds that it is overbroad and unduly burdensome. Notwithstanding this objection, but 

5 wdthout waiving it. Big Rivers states that it wil l update its response as required by law, as 

6 ordered by the Commission, or as it otherwise deems appropriate. 

7 a. Subject to the objections and conditions stated above, none. 

8 b. Please see Big Rivers'response to KIUC 1-70. 

9 c. Please see Big Rivers' response to KIUC 1 -74. 

10 d. It is not Big Rivers' opinion that i f the Commission does not grant the ful l 

11 amount of increase the company seeks in the instant case, the only alternative 

12 is bankruptcy. 

13 

14 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-1 

Witness: Billie J . Richert 
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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

Septembers, 2013 

1 Item 2) On an ongoing basis, please provide any and all documents which show 

2 analysis conducted by or for Big Rivers regarding the potential disposition of: (a) Big 

3 Rivers' transmission assets; and/or b) any of Big Rivers' generating units. 

4 a. Has Big Rivers considered selling all or any portion of its transmission 

5 assets to an independent transmission operator? If not, why not?) 

6 

7 Response) To the extent this request seelcs contuiuous or ongoing updates. Big Rivers 

8 objects on the grounds that it is overbroad and vmduly burdensome. Big Rivers states that it 

9 wall update its response as required by law, as ordered by the Commission, or as it otherwise 

10 deems appropriate. Big Rivers also objects to this request on the grounds that it seeks 

11 information that is protected by the attorney-client and attorney work product privileges. 

12 Notvsdthstanding these objections, but without waiving them. Big Rivers states that it has no 

13 documents showing analysis conducted by or for Big Rivers regarding the potential 

14 disposition of its transmission assets. Please see Big Rivers' response to PSC 2-16 for 

15 information regarding disposition of any of Big Rivers' generating imits. 

16 a. Big Rivers has not considered selling all or any portion of its transmission 

17 assets to an independent transmission operator. Big Rivers has a responsibility to 

Case No. 2013-00199 
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Witnesses: Robert W. Berry and David G. Crockett (subpart a) 
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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

reliably provide power to its Members. To meet that responsibility, Big Rivers owns, 

operates, and maintains its own transmission system. 

Witnesses) Robert W. Berry and David G. Crockett (subpart a) 

Case No. 2013-00199 
Response to A G 1-2 

Witnesses: Robert W. Berry and David G. Crockett (subpart a) 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 Item 3) On an ongoing basis, please provide documents which show the substance 

2 and status of conversations between Big Rivers and its creditors. 

3 a. At what point does BREC believe its creditors will not have an incentive to 

4 grant concessions? 

5 

6 Response) Big Rivers objects to this request to the extent that it seelcs infonnation that is 

7 protected by the attorney-client and attorney work product privileges. Big Rivers also 

8 objects to this request on the grounds that it is overly broad, unduly burdensome, and unduly 

9 vague and ambiguous with respect to a reasonable scope of documents requested and the 

10 intended usage of the words "conversations" and "creditors." To the extent this request 

11 seeks continuous or ongoing updates. Big Rivers further objects on the grounds that it is 

12 overbroad and unduly burdensome; Big Rivers states that it will update its response as 

13 required by law, as ordered by the Commission, or as it otherwise deems appropriate. 

14 Notwithstanding these objections and without waiving them, Big Rivers responds as follows. 

15 a. This request assumes that Big Rivers intends to seek, or is actively seeking, 

16 concessions from its creditors; that assumption is imtrue. Big Rivers is 

17 obligated to pay its debt on a timely basis consistent with its loan agreements 

Case No. 2013-00199 
Response to AG 1-3 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 and its indenture or else is in default. Big Rivers has no intention to seek 

2 concessions from its creditors; therefore the above question is not applicable. 

3 Please see Big Rivers' response to SC 1-26, which pertains to 

4 communications between Big Rivers and its creditors since those 

5 communications produced in Case No. 2012-00535. Please also see Big 

6 Rivers' response to AG 1-5 in Case No. 2012-00535. 

7 

8 Witness) Billie J. Richert 

Case No. 2013-00199 
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Witness: Billie J . Richert 
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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

Item 4) On an ongoing basis, please provide documents which show the substance 

and status of conversations between Big Rivers and the credit rating agencies. 

a. Provide any updates regarding any and all meetings or conferences of any 

type or sort BREC may have had with credit rating agencies since the filing 

of its direct testimony in Case No. 2012-00535. 

Response) To the extent this request seeks continuous or ongoing updates, Big Rivers 

objects on the grounds that it is overbroad and unduly burdensome. Big Rivers states that it 

wi l l update its response as required by law, as ordered by the Commission, or as it otherwise 

deems appropriate. Notwithstandmg this objection, but without waiving it, Big Rivers 

responds as follows. 

Please see Big Rivers' response to AG 1-73. 

a. Big Rivers has not had any meetings or conferences of any type or sort with 

credit rating agencies since the filmg of its direct testimony in Case No. 2012-

00535. 

Witness) Billie J. Richert 

Case No. 2013-00199 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

Item 5) Please provide any and all presentations Big Rivers made to any and all 

rating agencies, investment firms, investment banking institutions, investment advisory 

services, credit support institutions, private placement firms, participants in existing or 

proposed lines of credit, institutional investment groups or other entities of any type 

regarding Big Rivers' financing, since January 1, 2011. 

Response) Please find attached all relevant documents relating to presentations Big 

Rivers made to the aforementioned groups regarding Big Rivers financing, since January 1, 

2011. Some of these documents are being provided under a petition for confidential 

treatment. 

Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-5 

Witness: Billie J . Richert 
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Big Rivers Electric Co. tion. Case No. 2013-00199 
Attachment for Response to A V ^ 1-5, May 2011 Rating Agency 

Presentation to Rating Agencies 
Big Rivers Electric Corporation 

l3ip:Kivers 
C_-^ ELECTRIC C O R P O R A T I O N 

Your Touchstone Energy* Cooperative 

May-2011 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric Co. tion, Case No. 2013-00199 
Attachment for Response to 1-5, May 2011 Rating Agency 

B i g l ^ Participants 

Big Rivers Electric Corporation 

Mark A. Bailey President & CEO 

C. William Blackburn Sr. Vice-President Financial & Energy Services & CFO 

Robert W. Berry Vice-President Production 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 2 of 31 



Big Rivers Electric Co. tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

BirRivers Meeting Objectives 

Update on Status of Big Rivers Electric Corporation 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 3 of 31 



Big Rivers Electric Coi ^ tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

BigR^ei Table of Contents 

I. Overview of Big Rivers Electric Corporation 

II. Review of Unwind Transaction 

III. Overview of the Smelters 

IV. Financial Projections 

Appendix A: Additional Information 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 4 of 31 



Big Rivers Electric Cor, lion. Case No. 2013-00199 
Attachment for Response to A i i 1-5, May 2011 Rating Agency 

I. Overview of Big Rivers Electric Corporation 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 5 of 31 
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Big Rivers Electric Cor^ tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

Overview of Big Rivers Electric Corporation 

Big Rivers Electric Corporation ("Big Rivers") was formed in 1961 and is based in Henderson, Kentucky 

Big Rivers supplies wholesale electric generation and transmission sen/ice to three electric distribution cooperatives 
("Members"): 

- Jackson Purchase Energy Corporation 

- Kenergy Corp. ("Kenergy") 

- Meade County Rural Electric Cooperative Corporation 

Members are local customer-owned cooperatives providing service to approximately 112,500 retail customers on a 
not-for-profit basis 

- Members serve residential, commercial and industrial customers located in portions of 22 western Kentucky 
counties 

Big Rivers and its Members are generally regulated by the Kentucky Public Sen/ice Commission 

Big Rivers provides capacity and energy to its members Key 2010 Statistics  
through a combination of 5 owned generation stations, ^ Q C Q o\A/h 
one leased generation station and purchased power trnergy bales - n . j j b u u w n  

- Net capacity of owned generation - 1,444 MW Operating Revenues - $527mm 

- Net capacity of leased generation - 207 MW Total Assets - $1,472mm 

- Power purchased from SEPA- 178 MW Non-Smelter Member Rate $44.26/MWh 
- 1,266 miles of transmission lines and 22 substations 
- Midwest ISO membership implementation - Dec. 2010 Non-Smelter Member Rate stability Mechanism ($ 7.91/MWh) 

Non-Smelter Member Wholesale Rate $36.35/MWh 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric C o i . tion, Case No. 2013-00199 
Attachment for Response to 1-5, May 2011 Rating Agency 

B i g R i v e r s 
Big Rivers IVIembers' Service Territory 

Z ] Jackson Purchase Energy Corporation 
__j Kenergy Corp. 
H] Meade County RECC 

Ohw raver 

MISSOURI 

ag Rivers Headquwtars 

ReidStaSon Unitl.CT 
\ ^een Station Unft 1,2 A ColemEn Station A Wisa 

A \ mPAl station Two P \ Urtt 1.2,3 ^ Unit 1 
Wi8on Station 
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Big Rivers Electric Co i , don, Case No, 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

Overview of Jackson Purchase Energy Corporation 

Overview Service Territory 

• Established in 1937 

• Serves approximately 29,000 accounts in portions of 6 counties in 
Western Kentucky 

• Managed by 8 memtier/consumer elected board serving four-year 
staggered terms 

• Primarily residential & small commercial customer mix 

• Most recent residential retail rate increase: July 2008, 9.5% 

CriflMidwJ 

UvkigMon 

CartWa 

MoCnKABn 

QlWH 

lyon 

Summary Financial Information ($M) Customer Profile 

Fiscal Year Ended December 31 

Income Statement 2010 2009 2008 FY 2010 Income Statement 
Operating Revenues $46.5 $41,9 $42,4 

Number of 
Consumers 

Revenue 
($000) Operating Expenses 36,1 34.4 35,4 Customer Type MWh 

Number of 
Consumers 

Revenue 
($000) 

Net Operating Income^ 10.4 7.5 7,0 
Residential 441,649 26,053 31,240 

Cash Flow Irrigation 356 9 22 
Debt Service 4.9 4.9 4,6 
Debt Service Coverage Ratio 2.32 X 1.62 X 1.56 X Comm. and Ind. (>1,000 kW) 192,112 3,080 11,577 
TIER 2.51 X 1,26 X 1,34x 

Comm. and Ind. (>1,000 kW) 48,727 7 2,478 

Balance Sheet Public LIgtiting 637 3 83 
Net Utility Plant $91.5 $87.3 $82,0 
Equities/Capitalization 43.6% 39,8% 42.9% Total 683,481 29,152 45,400 

Source: RUS Form 7 and Audited Financial Statements 
''Before DeoredaHon. Taxes & Interest 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric Co. . tion, Case No. 2013-00199 
Attachment for Response to 1-5, May 2011 Rating Agency 

B i f f R S S s Overview of Kenergy Corp. 

Overview Service Territory 

Established in July 1999 through the consolidation of: 

- Henderson Union Electric Coop, (established 1936), and 

- Green River Electric Corporation (established 1937) 

Serves approximately 55,000 customers in 14 vi/estem Kentucky counties along 
more than 7,000 miles of line 

- Fourth largest electric cooperative in Kentucky in terms of number of 
customers served 

Managed by 11 member customer-elected board 

Most recent residential retail rate increase: Feb. 2009, 4.0% 

Responsible for supplying Hawesville and Sebree smelters 
Kmiudk,, 

ILMnpto) 

Summary Financial Information ($M) Customer Profile 

Fiscal Year Ended December 31 

Income Statement 2010 2009 2008 FY 2010 
Operating Revenues $401.0 $349.8 $359.5 

Number of Revenue Operating Expenses 381.3 332.9 345.3 Number of Revenue 
Net Operating Income' 19.7 16.9 14.2 Customer Type MWh Consumers ($000) 

Cash Flow Residential 812,957 45,201 57,147 

Debt Service 11.6 11.1 11.0 Comm. and Ind. (<1,000 kW) 330,907 9,680 22,304 

Debt Service Coverage Ratio 1.79 X 1.58 X 1.36 X Comm. and Ind. (>1,000 kW) 8,172,897 34 319,742 
TIER 1.95 x 1.48 X 1 . 1 3 X 

Comm. and Ind. (>1,000 kW) 8,172,897 34 319,742 

Balance Sheet 
Public Lighting 1,737 76 280 

Net Utility Plant $179.2 $177.5 $174.5 Total 9,318,498 54,991 399,473 

Equities/Capitalization 33.2% 30.3% 29.9% 

Source: RUS Form 7 andAucSted Financial Statements 
^Before Depredation, Taxes & Interest 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Biliie J . Richert, Page 9 of 31 
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Big Rivers Electric Co. _ tion, Case No. 2013-00199 
Attachment for Response to Avi 1-5, May 2011 Rating Agency 

Bip̂ Rivoi Overview of IVIeade County Rural Electric Cooperative 

Overview Service Territory 

Net Utility Plant $69,9 $66,6 $64,3 

Equities/Capitalization 33.5% 32,3% 32,6% 

Source,- RUS Form 7 andAucSted Financial Statements 

• Established in 1937 

• Serves approximately 28,000 customers in portions of 6 Kentucky 
counties along approximately 2,900 miles of line 

- Hancad( 

• Managed by 7 member customer-elected board BnckinrMga 

• Primarily residential customer mix 
H« 

• Most recent residential retail rate increase: Feb. 2011, 3.3% 
Otilo Orayfon 

Summary Financial Information ($M) Customer Profile 

Fiscal Year Ended December 31 

Income Statement 2010 2009 2008 FY 2010 
Operating Revenues $34.6 $31,1 $32,1 

Number of Revenue Operating Expenses 27,5 24,7 24.8 Customer Type MWh 
Number of Revenue 

Net Operating Income'' 7,1 6,4 7,3 
Customer Type MWh 

Consumers ($000) 

Cash Flow Residential 375,089 26,213 26,177 
Debt Service 4.9 4.8 4.6 Comm, and Ind, (<1,000 kW) 103,175 2,048 7,397 Debt Service Coverage Ratio 1.55X 1,37x 1,64x Comm, and Ind, (<1,000 kW) 103,175 2,048 7,397 

TIER 2,05 X 1,57 x 2,03 X Public Lighting 1,103 6 74 Public Lighting 1,103 6 74 

Balance Sheet Total 479,367 28.267 33,648 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 10 of 31 
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BigRivers 

Big Rivers Electric C o i , tion, Case No. 2013-00199 
Attaciinient for Response to A V I 1-5, May 2011 Rating Agency 

Big Rivers' Available Generation Resources 

Fuel Type Net Capacity (MW) Commercial Operation 

Owned Generation 
Kenneth C. Coleman Plant 
Unit 1 Coal 150 1969 
Unit 2 Coal 138 1970 
Unit 3 Coal 155 1972 

Robert D. Green Plant 
Unit 1 Coal 231 1979 

Unit 2 Coal 223 1981 
Robert A. Reid Plant 
Unit1 Coal / Gas 65 1966 
Combustion Turbine Oil / Gas 65 1979 

D.B. Wilson Unit 1 Coal 417 1986 

Owned Subtotal 1,444 

Leased Generation 
HMP&L Station Two 
Unit 1 Coal 153 1973 

Unit 2 Coal 159 1974 

City's Current Capacity Allocation^ (105) 

Leased Subtotal 
Total Owned / Leased Generation 

207 
1.651 

Purchased Power 

Member's SEPA Allocation Hydro 178 
Total Capacity 1,829 

Big Rivers operates Station Two, wHch is owned by the City of Henderson, and is entitled to all capacity and ener^ not taken by the City under the terms of a power purchase agreement. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 11 of 31 
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Big Rivers Electric Co i . tion, Case No. 2013-00199 
Attachment for Response to AG 1-5, May 2011 Rating Agency 

Big Rivers' Members Provide Some of tfie Lowest Cost 

r rr Residential Electricity in the Nation 

Average Residential Rate -
April 2011^ 

Kentucky Average Residential Rate -
January 2011^ 

National 

Kentucky Utility Cents / kWh National Region Cents / kWh 

East Kentucky Power Cooperative 10.54 Pacific Noncontiguous 23.78 

AEP Kentucky Power 9.43 New England 16.09 

Louisville Gas and Electric Connpany 8.61 Middle Atlantic 15.06 

Duke Energy Kentucky 8.29 Pacific Contiguous 12.16 

Kentucky Utilities Company 8.08 East North Central 10.63 

South Atlanfic 10.55 

West South Central 9.81 

Proposed Big Rivers Residential Rate (iftciuding credits) 8.1 3 Mountain 9.63 

Proposed Big Rivers Residential Rate (excluding credits) 8.81 East South Central 9.57 

West North Central 8.83 

Kentucky 8.65 

United States Total 10.99 

< Source: Kentucky Public Service Commission Orders and Filings 

^ Source: Energy Information Adin^^ 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric Coi . tion, Case No. 2013-00199 
Attachment for Response to A « i 1-5, May 2011 Rating Agency 

— B i g Rivers' IVIembers Provide Some of the Lowest Cost 
BigRi^rs 

Commercial and Industrial Electricity in the Nation 

Average Commercial & Industrial Rate - National 2010 

National Region Cents / kWh 

Pacific Noncontiguous 19.0 

New England 13.9 

Middle Atlantic 10.6 

Pacific Contiguous 8.9 

East North Central 7.7 

South Atlantic 7.6 

West South Central 7.4 

Meade County 7.2 

East South Central 7.1 

Mountain 6.8 

West North Central 6.1 

Kentucky 6.0 

Jackson Purchase 5.8 

Kenergy - excluding Smelters 4.4 

Kenergy - Smelters 4.4 

Source: RUS Form 7 and Energy Information Administration 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 13 of 31 
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Big Rivers Electric Coi ion. Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

BigRivere 

III. Overview of the Smelters 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 14 of 31 
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Big Rivers Electric C o i . tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

B i g R i v m Overview of Smelters 

• Sebree, Kentucky Smelter (Alcan Primary Products Corporation) 

— Alcan is owned by Rio Tinto, an international mining group, and is Rio Tinto's only U.S. 

aluminum smelter 

— Commenced operation in 1973 

— Produces 186,000 metric tons of primary aluminum annually from its 3 potlines 

— 600 employees 

— Base contract demand: 368 MW and Projected annual energy consumption: 3.1 TWh 

— Recently announced $37mm bake furnace project 

• Hawesville, Kentucky Smelter (Century Aluminum of Kentucky General Partnership) 

— Century is a public company and through its various subsidiaries owns and operates 

aluminum smelters in Kentucky, South Carolina, West Virginia and Iceland 

— Commenced operation in 1970 

— Produces 244,000 metric tons of primary aluminum annually from its 5 potlines 

— 775 employees 

— Base contract demand: 482 MW and Projected annual energy consumption: 4.2 TWh 

— Fifth potline was energized in March and full utilization is projected in May 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 15 of 31 
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Big Rivers Electric Coi ^ tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

Long-Term Smelter Contracts 

• Big Rivers and Kenergy (the Member serving the Smelters) entered into the Smelter Wholesale Power 
Contracts in which Big Rivers supplies energy to Kenergy for resale to the Smelters through the end of 2023 
on a take-or-pay basis, subject to a one-year termination notice from the Smelter(s) 

• The two aluminum smelters, owned by Alcan and Century, have a base demand of 850 MW and typically 
use 98% of the energy 

• Energy made available to the Smelters will consist of three types: 
— Base Monthly Energy: 368 MW hourly for Alcan and 482 MW hourly for Century 

— Supplemental Energy: 10 MW hourly of interruptible energy to each Smelter 

— Back-up Energy: Imbalance energy for Kenergy made available to the Smelters 

• Charges to the Smelters will also include the following adjustments: 

— Base Rate always 25 cents per MWh over Large Industrial 

— Fuel Adjustment Clause ("FAC") - Adjusts monthly for incremental changes in fuel costs 

— Environmental Surcharge ("ES") - Adjusts monthly for incremental changes in non-fuel variable production expenses 
(emission allowances, reagents and waste disposal) 

— Purchased Power Adjustment ("PPA") - Adjusts monthly for incremental changes in purchased power costs (non-FAG 
PPA regulatory account for non-smelter members) 

— TIER Adjustment (described on following page) 

— Surcharges - Mitigate impact of FAC and ES on Non-Smelter Members 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 16 of 31 
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BigRivers 

Big Rivers Electric Cor, tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, May 2011 Rating Agency 

Smelter Agreements TIER Support Calculation 

($ in m i l l i ons ) 

20XX Rebate 

- TIER before adjustment (line 4) exceeds 1.24 

- $18.8mm is available for Rebate, split ratably 

between Non-Smelter Members and Smelters 

- Maximum TIER Adjustment available is $1.95/MWh 

2013 TIER Adjustment 

- TIER before adjustment (line 4) is below 1.24 

- $20.36mm is contributed by Smelters via TIER 

Adjustment or $2.79/MWh 

- Maximum TIER Adjustment available is $2.95/MWh 

J 

Sample Rebate and TIER Adjustment Calculation 

20XX 2013 

1 Before Rebate / TIER Adjustment 

2 Net Margin + Interest Charges $79.9 $45.7 

3 Interest Charges $49.3 $53.3 

4 Contract TIER 1.62X 0.86X 

5 Rebate 

6 Members (6.2) -
7 Smelters (12.6) -
8 Total (18.8) -
9 TIER Adjustment 

10 Smelters - $20.4 

11 Total - $20.4 

12 After Rebate / TIER Adjustment 

13 Net Margin + Interest Charges $61.1 $66.1 

14 Interest Charges $49.3 $53.3 

15 Contract TIER 1.24X 1.24X 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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IV. Financial Projections 
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H g l l i v e r e 
Selected Financial Projection Assumptions 

December 3 1 , 2010 Audited Financial Statements 

Reduction of RUS New Note and Ongoing Financing: 

Borrow $112mm (April 2010 Forecast $60mm) to refinance $60mm of RUS Series A Note and meet other cash requirements in 2012 (assumed at 
8.3%) 

Borrow $270mm (April 2010 Forecast $200mm) to refinance $200mm of RUS Series A Note and meet other cash requirements in 2016 (assumed 
at 8.3%) 

Tax-exempt PCBs $83.3mm; refinanced June 2010 at 6% for 20 years 

Assumes 6% interest on a refinancing of $58.8 tax-exempt PCBs in 2013 

Production and Variable Cost Inputs: 

Production and variable cost inputs primarily driven by a Production Cost Model prepared by ACES Power Marketing: 

energy sales revenues 

costs of variable energy costs production and purchase 

Offsystem sales comprise 11.9% of total load at an average price of $44.37/MWh for 2011 through 2014 

Net generation capacity factors average 82.1%; heat rates are projected by Big Rivers at approximately 10,989 btu/ kWh on average 

Fixed Operating Cost Assumptions: 

Fixed O&M cost inputs have been developed by Big Rivers and encompass production, transmission and administrative & general ("A&G") costs 

Depreciation and Amortization: 

Proposed average book depreciation rates amortize gross assets over a period in excess of 48 years (down from 53 years), based on a recent 

depreciation study. 

Capital Expenditures: 

- Annual average of $58.7mm - $48.3mm for production, $7.3mm for transmission and $3.1mm for A&G for 2011 through 2014 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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^ Rate Case 
B i g l i i v e r e 

• On March 1, 2011, Big Rivers filed an application for a general rate adjustment with the Kentucky 

Public Service Commission ("KPSC") 
• Case number 2011 -00036 

• Procedural schedule established with discovery to be completed and rebuttal testimony filed by 
July 7, 2011 

• Public hearing expected in July 

• KPSC Order expected in August 

• New Rates effective September 1 

• If the KPSC does not issue an order by this time or if an intervener requests an appeal, the new rates can 

be implemented subject to refund 

Case No. 2013-00199, Attachment for Response to A G 1-5 Financial Projections 17 
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BigMvere Statement of Operations 

($ in millions) 

2010 Actual 2010 Foreca«t< Variance 

Electric Energy Revenues $514.5 $522.8 ($8,3) 

Other Operating Revenue and Revenue 12.8 7.5 5,3 

Total Operating Revenues $527.3 $530,3 ($3.0) 

Operating Expense - Excluding Fuel $187.2 $199.2 $12,0 

Operating Expense - Fuel 207.7 196.3 (11,4) 

Maintenance Expense 46.9 45,4 (1,5) 

Depredation and Amortization 34.2 34.8 0,6 

Interest Expense 46.4 47,5 1.1 

Other-Net (2.1) 0,0 2,1 

Total Expenses $520.3 $523.2 $2.9 

Net Margins $7.0 $7.1 ($0.1) 

^April 2010 Presentation 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Balance Sheet Pro-Forma 

($ in millions) 

Balance Sheet 
Actual Projected 

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 

Assets 

Net Utility Plant $913 $1,078 $1,092 $1,104 $1,126 $1,140 $1,149 $1,141 $1,132 $1,126 $1,119 $1,117 $1,112 $1,107 $1,102 $1,098 

Casti & Investments 39 60 45 41 42 44 46 53 72 60 47 38 36 46 46 48 

Transition Reserve 0 35 35 0 0 0 0 0 0 0 0 0 0 0 0 0 

Economic Reserve 0 148 121 98 72 44 15 0 0 0 0 0 0 0 0 0 

Rural Economic Reserve 0 61 62 63 64 65 66 57 32 7 0 0 0 0 0 0 

Receivables, Inventories & Other 122 123 117 135 147 152 157 158 170 173 176 180 185 188 193 204 

Total $1,074 $1,505 $1,472 $1,441 $1,451 $1,445 $1,433 $1,409 $1,406 $1,366 $1,342 $1,335 $1,333 $1,341 $1,341 $1,350 

Equities & Uabilitles 

Equities ($155) $379 $387 $393 $400 $415 $422 $437 $444 $454 $465 $477 $483 $498 $514 $527 

Debt 987 849 817 798 841 828 815 801 848 821 792 762 731 743 736 729 

Deferred Revenue -
Economic Reserves 

0 206 181 161 136 109 81 57 32 7 0 0 0 0 0 0 

Payables & Other 242 71 87 89 74 93 115 114 82 84 85 96 119 100 91 94 

Total $1,074 $1,505 $1,472 $1,441 $1,451 $1,445 $1,433 $1,409 $1,405 $1,366 $1,342 $1,335 $1,333 $1,346 $1,341 $1,350 

Equities / Tot^ Capitalization (19%) 31% 32% 33% 32% 33% 34% 35% 34% 36% 37% 38% 40% 40% 41% 42% 

Equities / Total Capitalization (April 2010 Forecast) 31% 32% 32% 33% 34% 35% 37% 38% 40% 41% 43% 44% 46% 47% 

Wofe: Reflects simultaneous RUS Series A Note refinancings (borrowing and paydown) In 2012 and 2016. 
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BigRivers Contract and Conventional TIER 
($ in millions) 

Actual 

Contract TIER 

Margins 

Interest Expense 

2008 2009 2010 

47.1 

Forecasted 

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 

47.4 48.7 53.3 53,1 52.2 65,1 60,5 58.9 57,2 55.4 54.5 55,2 54,3 

Adjustment per Smelter Agreement (0.3) (0.1) 0,0 

Numerator for Contract T IER 553.8 $51.8 $53.9 

Denominator- Interest Expense $47.1 $47.4 $48.7 

Contract T IER 1.14X 1.09X 1.11X 

0.0 0.0 0.0 0,0 0,0 0.0 0,0 0.0 0.0 0,0 0,0 

Contract T IER (April 2010 Forecast) 

$47.4 $48.7 $53.3 $53.1 $52.2 $65.1 $60.5 $58.9 $57.2 $55.4 $54.5 $55.2 $54.3 

1.14X 1,09x 1,24x 

Conventional TIER 

Margins $27.8 $531,3 $7,0 

Interest Expense 75,2 60.1 47,1 

Numeratorfor Conventional TIER $103.0 $591.4 $54.1 

Denominator for Contract T IER $75.2 $60.0 $47.1 

Conventional T IER 1.37X 9.85X 1.15X 

$6,0 $7.2 

45.9 46,6 51.2 51.0 50,2 63,1 58.4 56.8 55.1 53.3 52.4 53.2 52.3 

$51.9 $53.8 

$45.9 $46.6 $51.2 $51.0 $50.2 $63.1 $58.4 $56.8 $55.1 $53.3 $52.4 $53.2 $52.3 

1.13X 1.15X 

Conventional TIER (April 2010 Forecast) 1,15x 1.10X 1,25x 
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BigRivers 
Debt Service Coverage 

($ in millions) 

Interest Expense 

Actual  
2008 2009 2010 

75.2 47.1 

Prolectad  
2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 

45.9 46.6 51.2 51.0 50.2 63.1 58.4 56.8 55.1 53.3 52.4 53.2 52.3 

Depreciation & Amortization 

Numeratorfor DSCR 

Interest Expense 

32.7 34.3 36.2 40.1 45.6 46.8 48.1 49.0 49.9 50.9 51.9 53.0 54.1 55.1 56.3 57.4 

135.7 625.6 90.3 92.0 99.4 

75.2 60.0 47.1 45.9 46.6 51.2 51.0 50.2 63.1 58.4 56.8 55.1 53.3 52.4 53.2 52.3 

Principal Due for Long-Tenn Debt 40.8 196.7 14.1 7.3 (35.9) 20.5 21.7 23.0 (38.1) 36.7 38.9 41.2 43.0 0.0 20.0 20.0 

Denominator for DSCR 116.0 256.7 61.2 53.2 10.7 71.7 7 Z 7 73.2 25.0 95.1 95.7 96.3 96.3 52.4 73.2 72.3 

Debt Service Coverage Ratio 1.17 2.44 1.47 1.73 9.31 

Casii DSCR (April 2010 Forecast) 1.53 1.63 3.25 

' Scheduled Principal shown net of RUS New Note refinancings in 2012 and 2016. 
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Bi Riv^^ Cash and Liquidity 

Days Cash on Hand ($nim) Actual Prolected 

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 

Average Cash Balance $93.9 $84.6 $87.6 $60.8 $41.61 $42,9 $45.3 $49.8 $62.71 $66.4 $53.6 $42,3 $37,2 $41,2 $46,1 $47,4 

RUS Series A Note Prepaid Status 0.0 0.0 23.9 35.0 35.0 35.0 35.0 35.0 35.0 35.0 35.0 35,0 35,0 0,0 0,0 0,0 

Lines of Credit 15.0 100.0 90.0 86.0 100.0 83.0 63.0 63.0 100.0 100.0 100,0 89,0 69,0 89,0 100,0 100,0 

$108.9 $184.6 $201.5 $181.8 $176.6 $160.9 $143.3 $147.8 $197.7 $201.4 $188.6 $166.3 $141.2 $130.2 $146.1 $147.4 

Operating Expense $216.8 $325.7 $467.5 $490.5 $543.7 $569.8 $602.3 $605.0 $641.7 $653.5 $667.2 $688.1 $706.7 $716.0 $734,7 $752.8 

Days Liquidity, including Lines of Credit 183 207 157 135 119 103 87 90 113 113 103 88 73 66 73 72 

Days Liquidity, excluding Lines of Credit 158 95 87 71 52 50 49 51 56 57 48 41 37 21 23 23 

Days Liquidity, including Lines of Credit 
(April 2010 Forecast) 

143 121 111 111 108 114 107 103 102 98 93 93 96 101 

Days Liquidity, excluding Lines of Credit 
(April 2010 Forecast) 67 49 43 43 43 49 45 43 43 40 36 36 41 46 

' Cash Balance shown net of New RUS Note refinancings in 2012 and 2016. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 26 of 31 

Financial Projections 22 



Big Rivers Electric Cor, ion, Case No. 2013-00199 
Attachment for Response to Avi 1-5, May 2011 Rating Agency 

_ Projected Non-Smelter Member Rates 

Actual Protected 

Rate Derivation^ ($ /MWh) 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 

Non-Smelter Members 

Base Rate $34.57 $35.68 $35.33 $36.23 $39.66 $39.62 $39.42 $42.21 $42.18 $42.27 $42.30 $42.33 $42.29 $45.35 $45.38 $45.41 

Amortize Regulatory Account 0.00 0.00 0.00 (0.36) (1.31) (1.43) (0.88) (0.31) (0.28) (0.53) (0.67) (0.53) (0.35) (0.35) (0.36) (0.38) 

FAC 0.00 4.45 9.98 10.45 13.61 15.32 16.63 17.32 18.42 19.22 20.18 21.10 22.10 22.98 24.04 25.03 

Environmental Surcharge 0.00 1.05 2.25 3.10 3.48 3.69 3.88 4.13 4.23 4.32 4.49 4.70 4.88 5.14 5.26 5.47 

Surcredit 0.00 (1.53) (3.30) (3.44) (4.05) (4.01) (3.97) (3.91) (3.86) (4.91) (5.19) (5.12) (5.05) (4.97) (4.90) (4.82) 

Rate stabilization (Economic Reserve) 

Economic Reserve 0.00 (3.97) (7.91) (7.09) (8.02) (8.50) (8.54) (4.21) 0.00 0.00 0.00 OOO 0.00 0.00 0.00 0.00 

Rural Economic Reserve 0.00 0.00 0.00 0.00 0.00 0.00 0.00 (3.15) (7.17) (7.09) (2.08) 0.00 0.00 0.00 0.00 0.00 

Blended Rate $34.57 $35.68 $36.35 $38.89 $43.37 $44.69 $46.54 $52.08 $53.52 $53.28 $59.03 $62.48 $63.87 $68.15 $69.42 $70.71 

Blended Rate (April 2010 Forecast) $36.01 $38.02 $42.97 $43.94 $43.96 $43.84 $48.75 $48.57 $51.02 $56.20 $56.80 $60.01 $60.52 $61.15 

' Reflects accrual basis (vs. cash basis). 
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Projected Smelter Rates 

Actual Projected 

Rate Derivation ($/MWIi)< 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 
SmeKers 

Large Industrial Rate @ 9B%' $30.18 $29,07 $28.64 $30.08 $30,12 $30,12 $32,23 $32,18 $32.23 $32,23 $32,23 $32,18 $34,48 $34,48 $34,48 

Additional Smelter Ct\arge 0.25 0.25 0,25 0,25 0,25 0.25 0,25 0,25 0.25 0,25 0,25 0,25 0,25 0,25 0,25 

Base Rale 30.43 29.32 28,89 30,33 30.37 30,37 32.48 32,43 32,48 32,48 32,48 32.43 34.73 34,73 34,73 

T IER Adjustment 1.95 1.95 1,96 2,95 2.79 2,95 1,79 3.55 3,55 4,15 4.15 4,15 2.93 4,14 4,75 

Non-FAG PPA (0.56) (1.18) (1,10) (0.47) (0.58) (0,58) (0,56) (0,56) (0,56) (0,38) (0.49) (0,42) (0.31) (0,45) (0,37) 

FAC 10.38 10.13 10,46 13,61 15,32 16,63 17,32 18,42 19,22 20,18 21,10 22,10 22,98 24,04 25,03 

Environmental Surcharge 2.45 2.26 3,09 3.48 3,69 3,88 4,14 4,24 4.32 4.50 4,71 4,88 5,14 5,25 5,47 

Surcharges 1.57 1.57 1,57 1,87 1.87 1.87 1.87 1.87 2,42 2,60 2,60 2.59 2,60 2,60 2,60 

Rebate (accrued) 0.00 0.00 0,00 0.00 0,00 0,00 0,00 0,00 0.00 0.00 0,00 0,00 0,00 OOO 0,00 

Effective Rate $46.22 $44.05 $44.86 $51.77 $53.46 $55.12 $57.04 $59.95 $61.43 $63.53 $64.55 $65,73 $68.07 $70.31 $72.21 

Effective Rate (April 2010 Forecast) $43,25 $44,61 $49,90 $51,08 $51,92 $53,06 $55.42 $57.98 $59.36 $59,63 $60,66 $61,76 $63,24 $64,47 

' Reflects accrual basis (vs. casfi basis). 

2 Actual may differ from Large Industrial Rate @ 98% load factor if metered energy is lower/higher than contract Base Fixed Energy 
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BigRiws 

Appendix A: Additional Information 
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Ev". 

Big Rivers' Coal-Fired Power Plants System Performance 

Eight of the nine coal generating units are equipped with Flue Gas Desulphurization systems (FGDs) to control 
S02 emissions 

Wilson 1, HMP&L 1 and HMP&L 2 are equipped with Selective Catalytic Reduction systems (SCRs) to control 
NOx emissions 

System performance is actively benchmarked against the industry utilizing GKS Navigant services. In the most 
recent benchmarking survey (2007 to 2010 Q3), Big Rivers displayed the following results when comparing O&M 
costs including fuel. 

• System capacity weighted O&IVI cost including fuel was - $5/MW less than the median cost ($31 .Bl/iVlW vs. $36.63/MVV). 

• Eight generating units operated below median cost with three of those generating units operating in the best quartile. 

Key Performance Indicators per IEEE Standards (6 Year Averages 2005 thru 2010) 

Unit 
Net Generation 

(MWHrs) 
Net Heat Rate 

(BTU/kWH) 
Gross Capacity 

Factor {%) 

ctfuivciicni. 
Availability Factor 

(%) 

Equivalent Forced 
Outage Rate (%) 

Coleman 1 944,941 10,702 72.5 87.8 5.2 
Coleman 2 887,010 11,577 72.5 90.1 2.9 
Coleman 3 983,149 10,600 73.4 88.2 6.1 
Green 1 1,800,783 11,118 90.2 93.1 2.2 
Green 2 1,708,046 11,278 88.6 92.7 1.6 
l4enderson 1 1,074,239 10,877 81.3 86.1 7.9 
Henderson 2 1,107,773 11,147 80.3 88.5 3.9 
Wilson 1 3,143,237 11,262 86.5 87.9 5.2 
SYSTEM 11,649,175 11,108 82.4 89.4 4.3 
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BiP'Rivers ^^^^ System Performance 
C_-̂  ELECTRIC CORPORATION ^ % ^ \ ^ \ ^ ^ % ^ \ ^ ^ \ 

Your Toochstone Energy' Cooperative 
2006 - 2010 

Net Generation 

12,600,000 -

12,000,000 -

11,600,000 -c 
X 

11,000,000 - ~ ' : • • ' • sr̂ — 

10,500,000 -

10,000,000 ' 
20M 2007 2000 

|—•—Net 6«nflratlon | 

2009 2010 

100.0 

85.0 

90.0 

^ SS.O 

80.0 

T5.0 

Gross Capacity Factor 
Equivalent Availability Factor (Higher is Better) 

2007 

- G r o s s Capacity Factor 

Net Heat Rate (Lower is Better) 

-Net Heat Rate 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 31 of 31 

Additional Information 27 



Bie Rivers Electric Corooration, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

Presentation to CoBanIc 

Big Rivers Electric Corporation 

Biĝ Rivers 
CZ^ ELECTRIC CORPORATION 

Y<uirTtnichstonc Eneî '' C(Kif>cmtivf 

February-2012 
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BigRivers Participants 

Big Rivers Electric Corporation 

Mark Hite Vice President Accounting & Interim CFO 

Robert W. Berry Vice President Production 

Eric Robeson Vice President Environmental Services and Construction 

Jim Miller Corporate Counsel 
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BigRivers 

I. Overview of Big Rivers Electric Corporation 
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BigRivers Overview of Big Rivers Electric Corporation 

Big Rivers Electric Corporation ("Big Rivers") was formed in 1961 and is based in Henderson, Kentucky 

Big Rivers supplies wholesale electric generation and transmission service to three electric distribution cooperatives 
("IVIembers"): 

Jackson Purchase Energy Corporation 

Kenergy Corp. ("Kenergy") 

Meade County Rural Electric Cooperative Corporation 

Members are local customer-owned cooperatives providing service to approximately 112,500 retail customers on a not-
for-profit basis 

- Members serve residential, commercial and industrial customers located in portions of 22 western Kentucky 
counties 

Big Rivers and its Members are generally regulated by the Kentucky Public Service Commission 

Big Rivers provides capacity and energy to its members 
through a combination of 5 owned generation stations, 
one leased generation station and purchased power 

- Net capacity of owned generation - 1,444 IVIW 

Net capacity of leased generation from 
Henderson Municipal Power & Light Station ii 
(HMPL)-202 MW 

- Power purchased from SEPA - 178 MW 

1,266 miles of transmission lines and 22 
substations 

Midwest ISO membership implementation -
Dec. 2010 

Key 2011 Statistics 

Energy Sales - 13,255 GWh 

Operating Revenues - SS62mm 

Total Assets - Sl,418mm 

Non-Smelter Member Rate (Excluding MRSM Credit) $45.29/MWh 

Non-Smelter IVlember Rate Stability Mechanism (S6.22/MWh) 

Non-Smelter Member Wholesale Rate S39.07/MWh 

Smelter Effective Rate S44.48/MWh 
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BigRivers RateCase 

• On March 1, 2011, Big Rivers filed an application for a general rate adjustment 

with the Kentucky Public Service Commission ("KPSC") 

- Case number 2011-00036 

• New Rates were effective September 1, pending approval from the KPSC. 

• Formal approval by the KPSC was granted in November 2011 for a rate increase 

of $26.7mm 

- $10.6 million was assigned to the rural class 

- $ 1.9 million to the large industrial class 

- $14.2 million to the smelters 

• A rehearing has been granted by the KPSC wherein Big Rivers has requested an 

additional $2.7 mm to be reconsidered 

• Kentucky Industrial Utility Customers have appealed the $26.7 mm rate increase 

granted by the KPSC 
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BigRivers Power Supply - ACES Power Marketing & NRCO 

ACES Power Marketing 

Big Rivers has been a member/owner of ACES Power IVIarketing, one of the nation's largest 
electricity traders, since January 2003. ACES operates as an energy risk management and 
hedge manager Member/owners like Big Rivers actively participate by utilizing the ACES 
infrastructure and resources to assess their risks and execute specific, customized portfolio 
strategies. 

National Renewables Cooperative Organization 

In the tradition of working together, cooperatives across the country have formed the 
National Renewables Cooperative Organization (NRCO) to promote and facilitate the 
development of renewable energy resources. Membership in the NRCO is open to 
generation and transmission cooperatives (G&Ts) and distribution cooperatives with the 
legal ability to buy power in the wholesale market. Big Rivers was one of 24 founding 
members of the organization, which formed in November 2008. 
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Bi Rivers ^ig Rivers'Strategic Plan 

NORTH STAR 
North Star will be the cost per kWh of the total Member load, including distribution members and 
smelters. 
Big Rivers will manage the cost per kWh within the board-approved risk tolerance, always striving 
to keep costs as low as possible while still meeting the Members' service requirements. 

MISSION 
Big Rivers' Mission is to safely deliver low cost, reliable, wholesale power and cost-effective shared 
services desired by our members. 

VISION 
Big Rivers' Vision is to be viewed as one of the top G&T's in the country and will provide services the 
members desire in meeting future challenges. 

VALUES 
• Safety 

Integrity 
Excellence 
Member and Community Service 
Respect for the Employee 

• Teamwork 
Environmentally Conscious 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BieRivers Rivers IVIembers' Service Territory 

• Jackson Purchase Energy Corporation 
r 1 Kenergy Corp. 
EE3 Meade County RECC 

INDIANA 

Ohio River 

MISSOURI 

Big Rivers Headquarters 

Reid Staton UnHI.CT 
X &aen Station Unit 1,2 A Coicman Station A . Wlnn station 

A \ HMPAL Station Two P \ unH 1.2.3 C \ Unit 1 

KENTUCKY 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: BiUie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivers "̂ "S Rivers' IVIanagement 

Big Rivers is led by an experienced nnanagennent teann and is governed by a six-member 
board of directors. The board is comprised of two representatives from each distribution 
cooperative. 

Senior Management Team: 
Mark Bailey President & CEO 
Robert Berry, V.P. Production 
David Crockett, V.P System Operations 
James Haner, V.P. Administrative Services 
Mark Hite, V.P. Accounting & Interim CFO 
Eric Robeson, V.P Environmental Services and Construction 
Albert Yockey, V.P. Governmental Relations & Enterprise Risk Management 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: BiUie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivers "̂8 Financing 

Big Rivers currently has two $50 million lines of credit available to it, one with CoBank, ACB, 
expiring July 16, 2012, and the other with National Rural Utilities Cooperative Finance 
Corporation ("CFC") that expires July 16, 2014. 

Long Term Debt Schedule ($mm) - as of December 31,2011 

Debt Maturity Date Stated Value Principal Notes: 

RUS Series A Note, stated interest rate of 
5.75%, with an imputed interest rate of 
5.84% July 2021 $ 523.2 $ 

A portion hereof to be refinanced 
521.3 by CoBank and CFC 

RUS Series B Note, no stated interest rate, 
with an imputed interest rate of 5.80% December 2023 $ 245.5 $ 123.0 

Pollution Control Bonds Series 1983 -
County of Ohio, Kentucky with a 3.25% 
interest rate in 2011 June 2013 58.8 $ 58.8 Plan to refinance in 2013 

Pollution Control Bonds Series 2010, County 
of Ohio, Kentucky with a 6.0% fixed interest 
rate 

TOTAL 

July 2031 83.3 $ 
910.8 $ 

83.3 
786.4 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivers 

II. Overview of tlie Members & Customer Base 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: BiUie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BicrRivere Overview of Jaclcson Purcliase Energy Corporation 

Overview Service Territory  

• Established in 1937 

• Serves approximately 29,000 accounts in portions of 6 
counties in Western Kentucky 

• IVlanaged by 8 member/consumer elected board serving 
four-year staggered terms 

• Primarily residential & small commercial customer 
mix 

• Most recent residential retail rate increase: July 
2008, 9.5% 

S u m m a r y F inancia l Information ($mm) 

F i s c a l Year Ended D e c e m b e r 31 

Income Statement 2011 2010 2009 

Operating Revenues $45.1 $46.5 $41.9 

Operating E x p e n s e s 38.0 36.1 34.4 

Net Operating Income ' 7.1 10.4 7.5 

C a s h R o w 

Debt Service 5.1 4.9 4.9 

Debt Service Coverage Ratio 1.50 X 2.32 X 1.62 X 

T IER 1.04 X 2.51 X 1.26 X 

Ba lance S h e e t 

Net Utility Plant $92.4 $91.5 $87.3 

Equities/Capitalization 39.4% 43.6% 39.8% 

Sounx: RUS Fcxm 7'Before Depredation, Taxes & Interest 

Qttiwidwi 

UMngtton 

Baltanl 

C u s t o m e r Profile 

FY2011 

C u s t o m e r Type MWh 
Number of 

C o n s u m e r s 

Revenue 
($000) 

Residential 
411,231 26,054 29,070 

C o m m . And Ind. {< 1,000 kW) 190,024 3,126 11,916 

C o m m . And Ind. {<>1,000 kW) 49,396 9 2,909 

Public Lighting/Irrigation 888 10 101 

Total 651,539 29,199 43,996 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRh'ere Overview of Kenergy Corp. 

Overview Service Territory 

Established in July 1999 through the consolidation o f -
Henderson Union Electric Coop (established 1936), and -
Green River Electric Corporation (established 1937) 

Serves approximately 55,000 customers in 14 western 
Kentucky counties along more than 7,000 miles of line 

Fourth largest electric cooperative in Kentucky (based on 
customers) 

IVlanaged by 11 member customer-elected board 
Most recent residential retail rate increase: Sept. 2011, 
7.49% 

Responsible for supplying Hawesville and Sebree smelters 
Summary Financial Information ($mm) 

1 

IMiiujfi'ik 

MaLnn 
Ohki 

CiHtandwi 

* P * " MIMMIII 

CUM* 
Lyon ChrMlMi 

Customer Profile 

F isca l Year Ended December 31 FY 2011 

Incoma Statement 2011 2010 2009 Customer Type MWh 
l u m b e r of 

C o n s u m e r s 

Revenue 
($000) 

Operating Revenues $425.6 $401.0 $349.8 

l u m b e r of 
C o n s u m e r s 

Revenue 
($000) 

Operating E x p e n s e s 407.5 381.3 332.9 
Residential 

Net Operating Income 18.1 19.7 16.9 
Residential 

754,124 45,294 56,284 

C a s h now C o m m . And Ind. (< 1,000 kW) 314,861 9,803 22,563 

Debt Service 11.5 11.6 11.1 

Debt Service Coverage Ratio 1.62 X 1.79 X 1.58X 
C o m m . And Ind. (<>1,000 kW) 8,326,066 35 344,888 

T IER 1.66 X 1.95 X 1.48 X 
C o m m . And Ind. (<>1,000 kW) 8,326,066 35 344,888 

Ba lance Sheet Public Lighting 1,733 78 282 

Net Utility Plant $182.9 $179.2 $177.5 

Equities/Capitalization 36.3% 33.2% 30.3% Total 9,396,784 55,210 424,017 

Source: RUSRmi 7<Belaie Depredation, Taxes & interest 

Case No. 2013-00199, Attailimijut fux RuipuuBii la, AG 1 f j ^i' 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigpSv -̂s Overview of IVIeade County Rural Electric Cooperative 

Overview Service Territory 
• Established in 1937 

• Serves approximately 28,000 customers in portions of 6 
Kentucky counties along approximately 2,900 miles of line 

• Managed by 7 member customer-elected board 

• Primarily residential customer mix 

• Most recent residential retail rate increase: Feb. 2011, 
3.92% 

Summary Financial Infomiation ($mm) 

Mmda 

Hvncocl 
BncWmWga 

OMD tSrayson 

Customer Profile 

Fiscal Year Ended December 31 FY2011 

Income Statement 2011 2010 2009 Customer Type MWh Number of 
Consumers 

Revenue 
($000) 

Operating Rewnues $35.8 $34.6 $31,1 

Number of 
Consumers 

Revenue 
($000) 

Operating Expenses 28.3 27.5 24.7 Residential 
Net Operating Income ' 7.5 7.1 6.4 

Residential 
364,735 26,402 27,480 

Cash now Comm. And Ind. (< 1,000 kW) 94,657 2,070 7,131 
Debt Service 4.8 4.9 4.8 

Debt Service Coverage Ratio 1.58 X 1.55 X 1.37 X Public Lighting 1,057 6 75 
TIER 2.09 X 2.05 X 1.57 X 

Public Lighting 1,057 6 75 

Balance Sheet 
Net Utility Plant $72.2 $69.9 $66.6 

Equities/Capitalization 33.9% 33.5% 32.3% Total 460,449 28,478 34,686 

Case No. 2013-00199, Attauhmim fiai R u j i 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivers Long-Term Smelter Contracts 

• Big Rivers and Kenergy (the IVlember serving the Smelters) entered into the Smelter Wholesale Power Contracts in which 
Big Rivers supplies energy to Kenergy for resale to the Smelters through the end of 2023 on a take-or-pay basis, subject 
to a one-year termination notice from the Smelter(s) 

• The two aluminum smelters, owned by Alcan and Century, have a base demand of 850 MW and typically use 98% of the 

energy 

• Energy made available to the Smelters will consist of three types 

- Base Monthly Energy: 368 M W hourly for Alcan and 482 M W hourly for Century 

- Supplemental Energy: 10 M W hourly of interruptible energy to each Smelter 

- Back-up Energy: Imbalance energy for Kenergy made available to the Smelters 

• Charges to the Smelters will also include the following adjustments: 

- Base Rate always 25 cents per M W h over Large Industrial 

- Fuel Adjustment Clause ("FAC") - Adjusts monthly for incremental changes in fuel costs 

- Environmental Surcharge ("ES") - Adjusts monthly for incremental changes in non-fuel variable production expenses 

(emission allowances, reagents and waste disposal) 

- Purchased Power Adjustment ("PPA") - Adjusts monthly for incremental changes in purchased power costs (non-FAC PPA 

regulatory account for non-smelter members) 

- TIER Adjustment (described on page 29) 

- Surcharges - Mit igate impact of FAC and ES on Non-Smelter Members 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 

BigRjvere Overview of Smelters 

• Sebree, Kentucky Smelter (Alcan Primary Products Corporation) 

• Alcan is owned by Rio Tinto, an international mining group, and is Rio Tinto's only U.S. aluminum 

smelter 

Commenced opera t ion in 1973 

• Produces 186,000 metric tons of primary aluminum annually from its 3 potlines 

600 employees 

Base contract demand: 368 MW and Projected annual energy consumption: 3.1 TWh 

• Recently completed $37mm bake furnace project 

• Hawesville, Kentucky Smelter (Century Aluminum of Kentucky General Partnership) 

Century is a public company and through its various subsidiaries owns and operates aluminum 

smelters in Kentucl<y, South Carolina, West Virginia and Iceland 

• Commenced operation in 1970 

Produces 244,000 metric tons of primary aluminum annually from its 5 potlines 

775 employees 

Base contract demand: 482 MW and Projected annual energy consumption: 4.2 TWh 

Case No. 2013-00199, Attachment tor Response to A ( j 1-5, Witness: Biiiie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

Big Rivers' Members Provide Some of the Lowest Cost 
BigRivers 

- Residential Electricity in the Nation 

Average Residential Rate -
December 2011^ 

Kentucky Average Residential Rate - National 
November 2011̂  

Kentucky Utility Cents / kWh National Regkin Cents/kWh 

East Kentucky Power Cooperative 11.66 Pacific Noncontiguous 27.94 

AEP Kentucky Power 9.72 New England 15.90 

Duke Energy Kentucky 8.65 Middle Atlantic 15.80 

Louisville Gas and Electric Company 8.57 Pacific Contiguous 12.71 

Kentucky Utilities Company 7.82 East North Central 12.02 

South Atlantic 11.21 

West South Central 10.60 

Big Rivers Rate (including credits) 7.82 East South Central 10.46 

Big Rivers Rate (excluding credits) 9.11 Mountain 10.12 

West North Central 9.83 

Kentucky 9.30 

United States Total 11.88 

) Souixx: Kentucky Pubic Semra Commissmn Oixlers and Flfngs 
zSouice: Energy Information AdmlnistraSan Table 5.6.A 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

Big Rivers' IVIembers Provide Some of the Lowest Cost 
BigRivers 

. :::: Commercial and Industrial Electricity in the Nation 

Average Commercial & Industrial Rate - National 2011 

National Region Cents/ltWh 
Pacific Noncontiguous 24.67 
New England 13.51 
IVIiddle Atlantic 10.99 
Pacific Contiguous 10.13 
East Nortin Central 8.05 
South Atlantic 8.14 
East South Central 7.96 
Meade County 7.53 
Mountain 7.52 
West Soutli Central 7.39 
West North Central 7.21 

Kenergy - excluding Snnelters 7.17 

Kentucl<y 6.86 

Jacl<son Purchase 6.19 
Kenergy - Smelters 4.40 

Source: RUS Form 7 and Energy Information Administralian 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigEivers 

III. Operations 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

„ „ Big Rivers' Available Generation Resources 
Biglwers 

Fuel Type Net Capacity (MW) Commercial Operation 

Owned Generation 

Kenneth C. Coleman Plant 

U n i t l Coal 150 1969 

Unit 2 Coal 138 1970 

Un i t s Coal 155 1972 

Robert D. Green Plant 

U n i t l Coal 231 1979 

Unit 2 Coal 223 1981 

Robert A. Reid Plant 

U n i t l Coal / Gas 55 1966 

Combustion Turbine O i l / G a s 65 1979 

D.B. Wilson Unit 1 Coal 417 1986 

Owned Subtotal 1,444 

Leased Generation 

HMP&L stat ion Two 

U n i t l Coal 153 1973 

Unit 2 Coal 159 1974 

C i t / s Current Capacity Allocation^ (110) 

Leased Subtotal 202 

Total Owned / Leased Generation 1,646 

Purchased Power 

Member 's SEPA Allocation Hydro 178 

Total Capacity 1,824 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert Operations 21 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivers Big Rivers' Coal-Fired Power Plants System Performance 

Eight of the nine coal generating units are equipped with Flue Gas Desulphurization systems (FGDs) to control 
S02 emissions 

Wilson 1, HMP&L 1 and HMP&L 2 are equipped with Selective Catalytic Reduction systems (SCRs) to control 
NOx emissions 

System performance is actively benchmarked against the industry utilizing GKS Navigant services. In the 
most recent benchmarking survey (2007 to 2011 Q3), Big Rivers displayed the following results when 
comparing O&M costs including fuel: 

o System capacity weighted O&M cost including fuel was $2.38/MWh less than the median cost 
($32.08/MWh vs. $34.46/MWh). 

Key Performance Indicators per IEEE Standards (6 Year Averages 2006 thru 2011) 

Unit 
Net Generation 

{MWHrs) 
Net Heat Rate 

(BTU/kWH) 
Gross Capacity 

Factor (%) 
Gross Capacity 

Output (%) 

Equivalent 
Availability 
Factor {%) 

Equivalent 
Forced Outage 

Rate(%) 

Coleman 1 981,391 10,762 75.2 84.5 89.1 4.9 

Coleman 2 904,899 11,561 74.8 81.9 90.9 3.1 

Coleman 3 1,014,199 10,654 75.5 83.4 88.9 6.8 

Green 1 1,768,041 11,132 88.7 95.5 92.1 2.5 

Green 2 1,725,642 11,265 89.5 95.1 94.1 1.8 

Henderson 1 1,098,054 10,911 83.1 93.2 88.4 8.3 

Henderson 2 1,093,491 11,182 79.3 88.0 88.8 5.2 

Wilson 1 3,143,151 11,201 86.4 96.8 88.1 4.8 

SYSTEM 11,728,868 11,109 83.0 91.5 90.0 4.5 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivere Big Rivers' Pealc 2011 (MW) 

BIG RIVERS' PEAK (MW) 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

igRivere Rivers' Coal-Fired Power Plants Variable Cost 2011 - by unit 

BREC Variable Costs* 
Period Ehding December 31,2011 

Year - to - Date 

Unit 
Total 
Fuel 

(Reagent) 
Scrubber 

SOx 
Allowances 

NOx 

Allowances 
Total 

Variable S 
Net 

Generation $/MWH 

Green 1 $ 35,728,589 $ 5,245,575 $ 18,130 $ 0 $ 40,992,294 1,708,535 $ 23.99 

Green 2 $ 36,040,907 5,416,397 $ 16,892 $ 0 41,474,196 1,761,631 $ 23.54 

HMP&L 1 $ 20,139,330 2,796,248 $ 0 $ 0 22,935,578 803,654 $ 28.54 

HMP&L 2 $ 19,775,764 2,641,157 $ 0 $ 0 22,416,921 761,614 $ 29.43 

Coleman 1 $ 26,759,990 1,060,072 $ 4,032 $ 0 27,824,094 1,125,022 $ 24.73 

Coleman 2 $ 26,470,391 975,033 $ 4,752 $ 0 27,450,176 1,027,417 $ 26.72 

Coleman 3 $ 27,331,567 1,088,404 $ 49,876 $ 0 28,469,847 1,155,921 $ 24.63 

Wilson 1 $ 58,838,443 9,455,533 $ 118,418 $ 0 68,412,394 3,403,807 $ 20.10 

Totals $ 251,084,981 $ 28,678,419 $ 212,100 $ 0 $ 279,975,500 11,747,601 $ 23.83 

*Does not include Reid 1 and Reid CTwhicli are used for peaking purposes 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

BigRivers ^'^ Rivers' Environmental Compliance Plan (ECP) for CSAPR & MATS 

Cross-state Air Pollution Rule (CSAPR) and the Mercury and Air Toxics Standards (MATS) 
were both finalized in 2011. Both rules will impact Big Rivers' ECP Big Rivers plans to pass 
through these costs under the Environmental Surcharge, and will be presenting this 
information to the Kentucky Public Service Commission in 2012. Compliance costs are as 
follows: 

Capital 

Wilson 
HMPL (Net of City) 
Reid 
Green 
Coleman 

Cost of Capital 

Capital Cost 

O&M Cost 

Total Annual 2012 ECP Cost in 2016 

I CSAPR I MATS Total 

139,000,000 11,240,000 150,240,000 

3,850,000 280,000 4,130,000 

1,200,000 1,200,000 
81,000,000 18,480,000 99,480,000 

28,440,000 28,440,000 
225,050,000 58,440,000 283,490,000 

9.42% 9.42% 9.42% 

21,199,710 5,505,048 26,704,758 
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BigRivers 

IV. Indenture/Financial Goals 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

„ Big Rivers'Financial Covenants 
BigRivers 

Big Rivers is in compliance with all debt covenants associated with both long-term and 
short-term debt. 

• The Company's Indenture and its line of credit with CFC require that Margins for 
Interest Ratio (MFIR) of at least 1.10 be maintained each fiscal year. 

• The CoBank line of credit agreement requires that at the end of each fiscal year 
the Company have a Debt Service Coverage Ratio (DSCR) of not less than 1.20. 

• CoBank and CFC also require an Equity to Assets ratio of 15% or greater at the end 
of each fiscal year. 

Historical Peif ormance against covenants 

Ratio Agreement Loan Covenant 2011 2010 2009 

MFIR Indenture/NRUCFC 1.10 1.12 1.15 9.87 

Debt Service Coverage Ratio* CoBank 1.20 1.47 1.47 2.44 

Equity to Assets CoBanl< 15% 27% 26% 25% 

Equity t o Assets NRUCFC 12% 27% 26% 25% 

TIER n/a 1.12 1.15 9.85 

Debt t o Total Capital ization n/a 67% 68% 69% 

* DSCR not included in the proposed CoBanIc Revolver 
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BigRivere 

V. Financials 
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Bis Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

„ Smelter Agreements TIER Support Calculation 

Sample Rebate and HER Adjustment Calculation 

20XX Rebate "N 
TIER before adjustment (line 
4)exceeds 1.24 

$18.8mm is available for 
Rebate, split ratably between 
Non-Smelter Members and 
Smelters 

Maximum TIER adjustment 
available is $1.95/MWh 

2013 TIER Adjustment 

TIER before adjustment (line 
4) is below 1.24 

$20.36mm is contributed by 
Smelters via TIER adjustment 
or $2.79/MWh 

Maximum TIER adjustment 
available is $2.95/MWh 

20XX 2013 

1 Before Rebate / TIER Adjustment 

2 Net Margin + Interest Charges $79.9 $45.7 

3 Interest Charges $49.3 $53.3 

4 Contract TIER 1.62X 0.86X 

5 Rebate 

6 Members (6.2) -

7 Smelters (12.6) -

8 Total (18.8) -

9 TIER Adjustment 

10 Smelters - $20.4 

11 Total - $20.4 

12 After Rebate / TIER Adjustment 

13 Net Margin + Interest Charges $61.1 $66.1 

14 Interest Charges $49.3 $53.3 

15 Contract TIER 1.24X 1.24X 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1 -5, CoBank Presentation - Feb. 2012 

„. ^ - - -̂  Statement of Operations 
Bigmvers 

Actual 
Statement of Operations ($mm) 2010 2011 
Electric Energy Revenues 

Other Operating Revenue and Income 

Total Operating Revenues 

Operating Expense - Excluding Fuel 

Operating Expense Fuel 

Maintenance Expense 

Depreciation and Amortization 

Interest Expense 

Other - Net 

Total Expenses 

Net Margins 

$ 

$ 

514.5 

12.8 

558.4 

3.6 

S 527.3 

$ 187.2 

207.7 

46.9 

34.2 

47.1 

(MI 

562.0 

201.8 

226.2 

47.7 

354 

45.7 

(04) 

520.3 $ 

7.0 S 

5564 

5.6 

2012 

$ 586.3 

203.6 

2384 

53.9 

41.9 

43.6 

_J051 

2013 

Projected 

2014 

580.9 $ 

5.4 $ 

2015 2016 

43.3 44.7 48.1 52.5 

59.3 59.5 59.3 59.2 

(4.5) (10.4) (134) (4.6; 
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Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

„ Balance Sheet 
BigKivers 

Actual Projected 

Balance Sheet ($mm) 2010 2011 2012 2013 2014 2015 2016 

Assets 

Net Utility Plant $ 1,092 $ 1,092 $ 1,120 s 1,189 $ 1,339 $ 1,436 $ 1,427 

Cash & Investments 45 45 35 241 101 32 32 

Transition Reserve 35 0 35 35 36 36 36 

Economic Reserve 121 100 72 38 8 0 0 

Rural Economic Reserve 62 63 64 65 66 52 23 

Receivables, Inventories, & Other 117 118 133 141 139 142 149 

Total $ 1,472 $ 1,418 $ 1,459 $ 1,709 $ 1,689 s 1.698 $ 1,667 

Equities & Liabilities 

Equities $ 387 $ 390 $ 395 $ 404 $ 418 $ 433 s 447 

Debt 817 786 859 1,133 1,124 1,114 1,104 

Deferred Revenue - Economic Reserves 181 162 136 103 74 52 23 

Li ne of Credi t Adva nces 10 0 0 0 0 25 15 

Payables & Other 77 80 69 69 73 74 78 

Total $ 1,472 $ IMS $ 1,459 $ 1,709 $ 1,689 $ 1,698 $ 1,667 

Equities / Total Capitalization 32% 33% 31% 26% 27% 28% 29% 
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„. ^>-^ Debt Service Coverage 
Biglwers 

Actual 

Debt Service Coverage ($mm) 2010 2011 2012 2013 

Projected 

2014 2015 2016 
Margins $ 7.0 $ 5.6 $ 5.4 $ 

Interest Expense 47.1 45.7 43.6 

Depreciation & Amortization 36.3 37.5 44.5 

Numerator for DSCR $ 90.4 $ 88.8 $ 93.5 $ 

Interest Expense 47.1 45.7 43.6 

Principal Due on Long-Term Debt 14.2 14.9 16.1 

Denominator for DSCR $ 61.3 $ 60.6 $ 59.7 $ 

Debt Service Coverage Ratio 1.47 147 1.57 

59.3 

46.0 • 
59.3 

21.6 

59.5 

47.5 • 
59.5 

22.4 

59.3 

51.0 • 
59.3 

23.3 

59.2 

55.7 • 
59.2 

24.3 
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BigRivers Non-Smelter Member Rates 

Actual Projected 
Rate Derivation {$/MWh) 2010 2011 2012 2013 2014 2015 2016 
Non-Smelter Members 

Base Rate $ 35.33 $ 42.45 $ 48.69 $ 48.70 $ 50.16 $ 50.19 $ 50.20 

Regulatory Account Amortization 0.00 (0.32) (1.23) (1.23) (0.38) 0.17 0.28 

FAC 9.98 4.49 5.09 5.47 5.95 6.36 6.80 

Environmental Surcharge 2.25 2.16 2.51 4.98 4.94 4.92 7.33 

Surcredits (3.30) (3.49) (4.10) (4.05) (4.00) (3.97) (3.93) 

Rebate (Accrual) 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

Rate Stabilization 

Economic Reserve (7.91) (6.22) (8.69) (10.10) (9.10) (2.20) 0.00 

Rural Economic Reserve 0.00 0.00 0.00 0.00 0.00 (4.68) (8.44) 

Blended Rate $ 36.35 $ 39.07 $ 42.27 $ 43.77 $ 47.57 s 50.79 $ 52.24 

Case No. 2013-00199, Attachment for Response to AG 1-5, Witness: Billie J. Richert 
Page 33 of 38 

Financials 33 



Big Rivers Electric Corporation, Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation - Feb. 2012 

B i g l l ^ Smelter Rates 

Actual Projected 
Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016 
Smelters 

Large Industrial Rate @ 98% $ 29.07 $ 34.70 $ 39.14 $ 39.18 $ 40.36 $ 40.36 $ 40.32 
Additional Smelter Charge 0.25 0.25 0.25 0.25 0.25 0.25 0.25 
Base Rate $ 29.32 $ 34.95 $ 39.39 $ 39.43 $ 40.61 $ 40.61 $ 40,57 
Tier Adjustment 1.95 1.95 2.95 2.95 2.60 2.55 2.44 
Non-FAC PPA (1.18) (0.70) (0.40) (0,21) (0.04) 0.28 0,38 
FAC 10.13 4.53 5.11 5.48 5.95 6.36 6,80 
Environmental Surcharge 2.26 2.18 2.48 4.07 4.11 4.07 6,08 
Surcharge 1.57 1.57 1.87 1.87 1.87 1.87 1.87 
Rebate (accrued) 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

Effective Rate $ 44.05 $ 44.48 $ 51.40 $ 53.59 $ 55.10 $ 55.74 $ 58.14 
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Big Rivers'Credit Rating 
BigRivers 

Big Rivers had its credit rating evaluated by three credit rating agencies. 

Moody's Investor Service - Moody's has assigned a 'Baal' senior secured rating 
for the Series 2010A County of Ohio, Kentucky Pollution Control Bonds. 

Standard & Poor's (S&P) - S&P has assigned a 'BBB-' issuer credit rating to Big 
Rivers and has assigned a "BBB-" long-term rating for its Series 2010A County of 
Ohio, Kentucky Pollution Control Bonds. 

Fitch Ratings Ltd. - In August, 2011, Fitch has assigned a 'BBB-' rating on the 
Series 2010A County of Ohio, Kentucky Pollution Control Bonds. 
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BigRiyere 

VI. Appendix - Management Information 
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BiffRivei^ Big Rivers' Management 

Senior Management Biographies 

Mark A. Bailey, President and Chief Executive Officer, received a Bachelor of Science in Electrical Engineering from Ohio 
Northern University in 1974, and a Master of Science in Management from the Massachusetts Institute of Technology in 1988. 
He was employed by American Electric Power Company ("AEP") for nearly 30 years, beginning as an Electrical Engineer in 
1974. Mr Bailey was employed as Vice President of AEP subsidiary Indiana Michigan Power Company until AEP's 
reorganization in 1996, when he became Director-Regions with American Electric Power Service Corporation ("AEPSC"), also a 
subsidiary of AEP. He was employed as Vice President of Transmission Asset Management for AEPSC from June 2000 until his 
employment as President and Chief Executive Officer ("CEO") with Kenergy Corp. in 2004. Mr. Bailey was employed as 
Executive Vice President and Chief Operating Officer beginning in June 2007 until being elected by the Board of Directors to his 
current position in October 2008. 

Robert W. Berry, Vice President of Production, graduated from the University of Kentucky Community College system with an 
Associate degree in Mechanical Engineering Technology and Mid-Continent University with a Bachelor of Science in Business 
Management. He was employed by Big Rivers from 1981 to 1998 and served in various maintenance positions such as 
Superintendent of Maintenance and Maintenance Manager In 1998 he was employed by Western Kentucky Energy and 
served in various positions such as Maintenance Manager, Plant Manager and General Manager until the Unwind transaction 
closed in July 2009, at which time he assumed his current position. 

David 6. Crockett, Vice President of System Operations, graduated from the University of Kentucky with a Bachelor of Science 
in Electrical Engineering in 1972. He has been employed with Big Rivers since 1972. He served in various engineering 
positions before assuming the responsibility of Manager of Energy Control in 1998. Mr Crockett assumed his current position 
as Vice President System Operations in 2006. 

James V. Haner, Vice President of Administrative Services, graduated from the University of Kentucky with a Bachelor of 
Science in Accounting in 1970. He has been employed with Big Rivers since 1972. He served in various accounting and finance 
capacities prior to transferring to administrative services in 1991. He assumed duties as Manager Human Resources in 1998. 
Mr Haner assumed his current position of Vice President Administrative Services in 2005. 
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BieRivers ^'S Rivers' Management 

Senior Management Biographies - continued 

Mark A. Hite, Vice President of Accounting and Interim Chief Financial Officer, graduated from the University of 
Evansville with a Bachelor of Science in Accounting in 1980 and a Master of Business Administration in 1985. He is a 
licensed CPA. Mr Hite has been employed with Big Rivers since 1983, and has served in various accounting and finance 
capacities prior to assuming his current position. 

Eric Robeson, Vice President of Environmental Services and Construction, graduated from Rose Hulman Institute of 
Technology in 1977 with a Bachelor of Science in Mechanical Engineering and Ball State University in 1988 with a 
Masters of Business Administration. He is a registered Professional Engineer in the state of Indiana. Mr. Robeson 
worked at Vectren (and its predecessor company Sigeco) from 1980 to 2011. He served in a variety of engineering and 
managerial positions including Plant Manager, Director of Generation Planning, and Director of Infrastructure 
Services. He joined Big Rivers in 2011 as Vice President of Construction overseeing environmental compliance efforts 
and assumed his current position in February, 2012 

4/f»ert M. Yockey, Vice President of Governmental Relations & Enterprise Risk Management, graduated from the 
University of Pittsburgh with a Bachelor of Science in Electrical Engineering in 1972, a Master of Science from Lehigh 
University in 1979, and a Juris Doctor from Capital University Law School in 1994. He is a registered Professional 
Engineer in Pennsylvania and a licensed attorney in Ohio. Mr. Yockey was employed in operation and planning positions 
with Pennsylvania Power and Light Co. from 1972 through 1985. He was employed in planning, regulatory, and 
compliance positions with American Electric Power Company from 1985 until February 2008. Mr Yockey joined Big 
Rivers as Vice President of Enterprise Risk Management and Strategic Planning in 2008 and assumed his current position 
in July 2009. 
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B%Ri\'ers 

I. Overview of Big Rivers Electric Corporation 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 3 of 39 3 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, CoBank Presentation 

BigRivers Overview of Big Rivers Electric Corporation 

Big Rivers Electric Corporation ("Big Rivers") was formed in 1961 and is based in Henderson, Kentucky 

Big Rivers supplies wholesale electric generation and transmission service to three electric distribution cooperatives 
("IVIembers"): 

- Jackson Purchase Energy Corporation 

Kenergy Corp. ("Kenergy") 

Meade County Rural Electric Cooperative Corporation 

Members are local customer-owned cooperatives providing service to approximately 112,500 retail customers on a not-
for-profit basis 

Members serve residential, commercial and industrial customers located in portions of 22 western Kentucky 
counties 

Big Rivers and its Members are generally regulated by the Kentucky Public Service Commission 

Big Rivers provides capacity and energy to its members 
through a combination of 5 owned generation stations, 
one leased generation station and purchased power 

Net capacity of owned generation - 1,444 MW 

- Net capacity of leased generation from 
Henderson Municipal Power & Light Station II 
(HMPL)-202 MW 

Power purchased from SEPA - 178 MW 

1,266 miles of transmission lines and 22 
substations 

- Midwest ISO membership implementation -
Dec. 2010 

Key 2011 Statistics 

Energy Sales - 13,255 GWh 

Operating Revenues - S562mm 

Total Assets - Sl,418mm 

Non-Smelter Member Rate (Excluding MRSM Credit) S45.29/MWh 

Non-Smelter Member Rate Stability Mechanism {S6.22/MWh) 

Non-Smelter Member Wholesale Rate $39.07/MWh 

Smelter Effective Rate $44.48/MWh 
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BigRivers "^^^^ ^^^^ ~ Adjustment in Base Rates 

• On March 1, 2011, Big Rivers filed an application for a general adjustment in 

base rates with the Kentucky Public Service Commission ("KPSC") 

- Case number 2011-00036 

• New Rates were effective September 1, 2011, pending approval from the 

KPSC 

• On November 17, 2011, the KPSC approved a base rate increase of $26.7mm 

(a 6.17% base rate increase) 

- $10.6 million was assigned to the rural class 

- $ 1.9 million to the large industrial class 

~ $14.2 million to the smelters 

• The KPSC has granted Big Rivers a rehearing for an additional $2.7mm 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 5 of 39 

Overview of Big Rivers Electric Corporation 5 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, CoBank Presentation 

BkRivers ^o^er Supply - ACES Power IVIarketing & NRCO 

ACES Power Marketing 

Big Rivers lias been a member/owner of ACES Power IVIarketing, one of the nation's largest 
electricity traders, since January 2003. ACES operates as an energy risk management and 
hedge manager. Member/owners like Big Rivers actively participate by utilizing the ACES 
infrastructure and resources to assess their risks and execute specific, customized portfolio 
strategies. 

National Renewables Cooperative Organization 

In the tradition of working together, cooperatives across the country have formed the 
National Renewables Cooperative Organization (NRCO) to promote and facilitate the 
development of renewable energy resources. Membership in the NRCO is open to 
generation and transmission cooperatives (G&Ts) and distribution cooperatives with the 
legal ability to buy power in the wholesale market. Big Rivers was one of 24 founding 
members of the organization, which formed in November 2008. 
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„ „. Big Rivers' Strategic Plan 
BigRivers 

NORTH STAR 
North Star will be the cost per kWh of the total Member load, including distribution members and 
smelters. 
Big Rivers will manage the cost per kWh within the board-approved risk tolerance, always striving 
to keep costs as low as possible while still meeting the Members' service requirements. 

MISSION 
Big Rivers' Mission is to safely deliver low cost, reliable, wholesale power and cost-effective shared 
services desired by our members. 

VISION 
Big Rivers' Vision is to be viewed as one of the top G&T's in the country and will provide services the 
members desire in meeting future challenges. 

VALUES 
• Safety 

Integrity 
• Excellence 

Member and Community Service 
Respect for the Employee 

• Teamwork 
Environmentally Conscious 
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BigRixBi-s Rivers Members' Service Territory 

• Jackson Purchase Energy Corporation 
1 1 Kenergy Corp. 
• Meade County RECC 

INDIANA 

Ohio FBver 

KENTUCKY 
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BigRivers ^'8 Rivers' Management 

Big Rivers is led by an experienced management team and is governed by a six-member 
board of directors. The board is comprised of two representatives from each distribution 
cooperative. 

Senior Management Team: 
Mark Bailey President & CEO 
Robert Berry, V.R Production 
David Crockett, V.P. System Operations 
James Haner, V.R Administrative Services 
Billie Richert, V.P Accounting & Interim CFO 
Eric Robeson, V.P Environmental Services and Construction 
Albert Yockey, V.P Governmental Relations & Enterprise Risk Management 
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BigEK« s Big Financing 

Big Rivers currently has two $50 million lines of credit available to it, one with CoBank, ACB, 
expiring July 27, 2017, and the other with National Rural Utilities Cooperative Finance 
Corporation ("CFC") that expires July 16, 2014. 

Long Term Debt Schedule ($mm) - as of July 31,2012 

Debt Maturity Date Stated Value Principal Notes: 

RUS Series A Note, stated interest rate of 5.75%, with an 

imputed interest rate of 5.84% 

July 2021 $ 80.5 $ 80.0 

RUS Series B Note, no stated interest rate, with an imputed December 2023 $ 245.5 $ 126.6 

interest rate of 5.80% 

Pollution Control Bonds Series 1983 - County of Ohio, 

Kentucky with a 3.25% interest rate in 2011 

Pollution Control Bonds Series 2010A - County of Ohio, 

Kentucky with a 6.0% fixed interest rate 

June 2013 $ 58.8 $ 58.8 Plan to refinance in 2013 

July 2031 S 83.3 $ 83.3 

First Mortgage Notes, Series 2012A - CoBank with a 4.30% June 2032 $ 235.0 S 235.0 

fixed interest rate 

First Mortgage Notes, Series 2012B - CFC 

with serial note pricing 

2012 Equity Loan - CFC with a 5.35% fixed interest rate 

July 2032 $ 302.0 S 302.0 

July 2032 S 43.2 $ 43.2 Used to finance the purchase of 

CFC Capital Term Certificates 

TOTAL 
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Big Rivers' Financing Application with the Kentucky Public Service 
Commission 

Big Rivers filed a Financing Application with the Kentucky Public Service Commission (KPSC) as of 
3/28/12 (Case No. 2012-00119). This application sought approval from the KPSC to refinance a 
significant portion of the existing RUS Series A Note. Additionally the borrowing will allow Big 
Rivers to replenish the $35 million transition reserve and fund $60 million of future capital 
expenditures. On May 25, 2012 the KPSC approved the Financing Application. 

On July 27, 2012, Big Rivers borrowed $235 million from CoBank and $302 million from 
Cooperative Finance Corporation (CFC) in the form of secured term loans. These financings are 
at all-in rates of 3.79% for CoBank and 4.48% for CFC which are below that of the 5.75% RUS 
Series A Note, and will also extend the final maturity of the associated debt. 

Big Rivers used the $537 million proceeds from these borrowings as follows: 

$442 million to prepay a portion of the 5.75% RUS Series A note 
$60 million held for future capital expenditures 

• $35 million to replenish the Transition Reserve 

In connection with the CFC term loan. Big Rivers will be obligated to purchase interest bearing 
Capital Term Certificates (CTCs) from CFC equal to 14.29% of the amount of the CFC secured 
note, or $43 million. Big Rivers has elected to finance the purchase of the CTCs with CFC in the 
form of an equity loan note. 
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BigRivers 

II. Overview of the Members & Customer Base 
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BigRivere Overview of Jacl<son Purcliase Energy Corporation 

Overview Service Territory 

• Established in 1937 

• Serves approximately 29,000 accounts in portions of 6 
counties in Western Kentucky 

• IS/lanaged by 8 member/consumer elected board serving 
four-year staggered terms 

• Primarily residential & small commercial customer 
mix 

• Most recent residential retail rate increase: July 
2008, 9.5% 

CHttBTidckru 

LMngtton 

BaHard 

MeCracktm Lyon 

CarMs MaahM 

Summary F inanc ia l Information ($mm) C u s t o m e r Profile 

R s c a l Year Ended D e c e m b e r 31 FY 2011 

income Sta tement 2011 2010 2009 C u s t o m e r Type MWh 
Number of 

C o n s u m e r s 

Revenue 

($000) 
Operating Revenues $45.1 $46.5 $41.9 

Number of 
C o n s u m e r s 

Revenue 

($000) 

Operating E x p e n s e s 38.0 36.1 34.4 
Residential 

Net Operating I n c o m e ' 7.1 10.4 7.5 
Residential 

411,231 26,054 29,070 

C a s h R o w C o m m . And Ind. (< 1,000 kW) 190,023 3,126 11,916 

Debt Service 5.1 4.9 4.9 

Debt Service Coverage Ratio 1.50 X 2.32 X 1,62 X 
C o m m . And Ind. (<>1,000 kW) 49,397 9 2,909 

T I E R 1.04 X 2.51 X 1.26 X 
C o m m . And Ind. (<>1,000 kW) 49,397 2,909 

Ba lance S h e e t Public Lighting/Irrigation 888 10 101 

Net Utility Plant $92.4 $91.5 $87.3 

Equities/Capitalization 40.4% 43.6% 39.8% Total 651,539 29,199 43,996 

Souite: RUSForm 7<Before Depreciation, Taxes & Interest 
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BigRivers Overview of Kenergy Corp. 

Overview Service Territory 

Establ ished in July 1999 t h r o u g h t h e conso l ida t ion o f -

Henderson Un ion Electric Coop (establ ished 1936) , and -

Green River Electric Corpo ra t i on (establ ished 1937) 

Serves approx imate ly 55,000 customers in 14 wes te rn 

Kentucky count ies a long m o r e t h a n 7,000 mi les o f l ine 

Fourth largest electric cooperat ive in Kentucky (based on 

customers) 

Managed by 1 1 m e m b e r cus tomer -e lec ted boa rd 

M o s t recent res ident ia l reta i l rate increase: Sept. 2 0 1 1 , 
7 .49% 

Responsible f o r supp ly ing Hawesvi l le and Sebree smel te rs 

Summary Financial Information ($mm) 

Handannn 

Httnuock 

Urrm 

MdMn 
Ohk> 

Uvbugttcn 
MuhMrtiMB 

Lyon ChriMte! n 

Customer Profile 

R s c a l Year Ended December 31 FY 2011 

Income Statement 2011 2010 2009 Customer Type MWh 
Number of Revenue 

Operating Revenues $425.6 $401.0 $349.8 
Customer Type 

C o n s u m e r s ($000) 

Operating Expenses 407.5 381.3 332.9 
Residential 

Net Operating Income '' 18.1 19.7 16.9 
Residential 

754,124 45,294 56,284 

C a s h Row Comm. And Ind. (< 1,000 kW) 314,861 9,803 22,563 
Debt Service 11.5 11.6 11.1 

Comm. And Ind. (< 1,000 kW) 314,861 22,563 

Debt Service Coverage Ratio 1.63 X 1.79 X 1.58X 
Com m. And Ind, (<>1,000 kWj 8,326,066 35 344,888 

T IER 1.66 X 1.95 X 1.48 X 
Com m. And Ind, (<>1,000 kWj 8,326,066 35 344,888 

Balance Sheet Public Lighting 1,733 78 282 
Net Utility Plant $182.9 $179.2 $177.5 

Public Lighting 1,733 

Equities/Capitalization 36.3% 33.2% 30.3% Total 9,396,784 55,210 424,017 

Source: RUSFonv 7'Before Depredation, Taxes & Interest 
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BigRivei^ Overview of Meade County Rural Electric Cooperative 

Overview Service Territory 
Established in 1937 

Serves approximately 28,000 customers in portions of 6 
Kentucky counties along approximately 2,900 miles of line 

Managed by 7 member customer-elected board 

Primarily residential customer mix 

Most recent residential retail rate increase: Feb. 2011, 
3.92% 

Summary Financial Information ($mm) 

Hmcock 

ONo Onyaon 

Customer Profile 

Rscal Year Ended December 31 FY2011 

Income Statement 2011 2010 2009 Customer Type MWh 
Number of 

Consumers 
Revenue 
($000) 

Operating Revenues $35.8 $34,6 $31.1 
Customer Type 

Number of 
Consumers 

Revenue 
($000) 

Operating Expenses 28.4 27.5 24.7 Residential 
Net Operating Income ' 7.4 7.1 6.4 

Residential 
364,735 26,402 27,480 

Cash Row Com m. And Ind. (< 1,000 kW) 94,657 2,070 7,131 
Debt Service 4.8 4.9 4.8 

Com m. And Ind. (< 1,000 kW) 

Debt Service Coverage Ratio 1.58 X 1.55 X 1,37 X Public Lighting 1,057 6 75 
TIER 2,09 X 2.05 X 1,57 X 

Public Lighting 1,057 6 75 

Balance Sheet 

Net Utility Plant $72,2 $69,9 $66,6 

Equities/Capitalization 33.9% 33.5% 32.3% Total 460,449 28,478 34,686 

Source; RUS fiwn 7'Before Depfedatfon, Taxes & Interest 
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Biff Rivers Long-Term Smelter Contracts 

• Big Rivers and Kenergy (the Member serving tine Smelters) entered into the Smelter Wholesale Power Contracts in which 
Big Rivers supplies energy to Kenergy for resale to the Smelters through the end of 2023 on a take-or-pay basis, subject 
to a one-year termination notice from the Smelter(s) 

• The two aluminum smelters, owned by Alcan and Century, have a base demand of 850 MW and typically use 98% of the 
energy 

• Energy made available to the Smelters will consist of three types 

- Base Monthly Energy: 368 M W hourly for Alcan and 482 M W hourly for Century 

- Supplemental Energy: 10 M W hourly of Interruptible energy to each Smelter 

- Back-up Energy: Imbalance energy for Kenergy made available to the Smelters 

• Charges to the Smelters will also include the following adjustments: 

- Base Rate always 25 cents per M W h over Large Industrial 

- Fuel Adjustment Clause ("FAC") - Adjusts monthly for incremental changes in fuel costs 

- Environmental Surcharge ("ES") - Adjusts monthly for incremental changes in non-fuel variable production expenses 

(emission allowances, reagents and waste disposal) 

- Purchased Power Adjustment ("PPA") - Adjusts monthly for incremental changes in purchased power costs (non-FAC PPA 

regulatory account for non-smelter members) 

- TIER Adjustment (described on page 29) 

- Surcharges - Mit igate impact of FAC and ES on Non-Smelter Members 
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BigRjwrs Overview of Smelters 

• Sebree, Kentucky Smelter (Alcan Primary Products Corporation) 

• Alcan is owned by Rio Tinto, an international mining group, and is Rio Tinto's only U.S. aluminum 

smelter 

Commenced opera t ion in 1973 

Produces 186,000 metric tons of primary aluminum annually f rom its 3 potlines 

• 600 employees 

Base contract demand: 368 MW and Projected annual energy consumption: 3.1 TWh 

• Recently completed $37mm bake furnace project 

• Hawesville, Kentucky Smelter (Century Aluminum of Kentucky General Partnership) 

Century is a public company and through its various subsidiaries owns and operates aluminum 

smelters in Kentucky, South Carolina, West Virginia and Iceland 

Commenced operation in 1970 

• Produces 244,000 metric tons of primary aluminum annually from its 5 potlines 

775 employees 

Base contract demand: 482 MW and Projected annual energy consumption: 4.2 TWh 
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Big Rivers' IVIembers Provide Some of the Lowest Cost 
Bî 'Kivers 

Residential Electricity in the Nation 
Average Residential Rate - Kentucky Average Residential Rate - National 

December 2011^ December 2011^ 

Kentucky Utility Cents / kWh National Region Cents / kWh 

East Kentucky Power Cooperative 11.66 Pacific Noncontiguous 27.50 

AEP Kentucky Power 9.72 New England 16.20 

Duke Energy Kentucky 8.65 Middle Atlantic 15.30 

Louisville Gas and Electric Company 8.57 Pacific Contiguous 12.47 

Kentucky Utilities Company 7.82 East North Central 11.46 

South Atlantic 10.99 

East South Central 10.56 

Big Rivers Rate (net of t l ie MRSM*) 8.06 West South Central 10.13 

Big Rivers Rate (gross of the MRSM* ) 8.66 Mountain 9.86 

West North Central 9.33 

Kentucky 9.12 

United States Total 11.52 

1 Sounx: Kentucky Pubic Sen/ice Comm'ssmn Orders and Filngs 
2Sounx: Energy InfonnaSon AdminlstraSon Table 5.6.A 
* MRSM - Member Rate StabiUy Mechanism 
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Big Rivers' IVIembers Provide Some of the Lowest Cost 
BigRivers 

Commercial and Industrial Electricity in the Nation 

Average Commercial & Industrial Rate - National 2011  

National Region Cents /kWh 

Pacific Noncontiguous 24.99 
New England 13.42 
Middle Atlantic 10.12 
Pacific Contiguous 8.94 
East South Central 8.21 
South Atlantic 8.02 
East North Central 7.66 
Meade County 7.53 
Kenergy - excluding Smelters 7.17 
Mountain 7.04 
West South Central 6.96 
West North Central 6.40 
Jackson Purchase 6.19 
Kenergy - Smelters 4.40 
Kentucky 4.18 

Source: RUS Form 7 and Eneigy InfbrmaSon Administtation 
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III. Operations 
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„ Big Rivers' Available Generation Resources 
B i g l i i v e r s 

Fuel Type Net Capacity (MW) Commercial Operation 

Owned Generation 

Kenneth C. Coleman Plant 

U n i t l Coal 150 1969 

Unit 2 Coal 138 1970 

U n i t s Coal 155 1972 

Robert D. Green Plant 

U n i t l Coal 231 1979 

Unit 2 Coal 223 1981 

Robert A. Reid Plant 

U n i t l Coal / Gas 65 1966 

Combustion Turbine O i l /Gas 65 1979 

D.B. Wilson Unit 1 Coal 417 1986 

Owned Subtotal 1,444 

Leased Generation 

HMP&L Station Two 

U n i t l Coal 153 1973 

Unit 2 Coal 159 1974 

City's Current Capacity Allocation^ (115) 

Leased Subtotal 

Total Owned / Leased Generation 

i § 7 

1,641 

Purchased Power 

Member 's SEPA Allocation Hydro 178 

Total Capacity 1,819 
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EigHjvers Big Rivers' Coal-Fired Power Plants System Performance 

Eight of the nine coal generating units are equipped with Flue Gas Desulphurization systems (FGDs) to control 
S02 emissions 

Wilson 1, HMP&L 1 and HMP&L 2 are equipped with Selective Catalytic Reduction systems (SCRs) to control 
NOx emissions 

System performance is actively benchmarked against the industry utilizing GKS Navigant services. In the 
most recent benchmarking survey (2007 to 2011 Q3), Big Rivers displayed the following results when 
comparing O&M costs including fuel: 

o System capacity weighted O&M cost including fuel was $2.38/MWh less than the median cost 
($32.08/MWh vs. $34.46/MWh). 

Key Performance Indicators per IEEE Standards (6 Year Averages 2006 thru 2011) 

Unit 
Net Generation 

(MWHrs) 
Net Heat Rate 

(BTU/kWH) 
Gross Capacity 

Factor (%) 
Gross Capacity 

Output (%) 

Equivalent 
Availability 
Factor (%) 

Equivalent 
Forced Outage 

Rate{%) 

Coleman 1 981,391 10,762 75.2 84.5 89.1 4.9 
Coleman 2 904,899 11,561 74.8 81.9 90.9 3.1 
Coleman 3 1,014,199 10,654 75.5 83.4 88.9 6.8 
Green 1 1,768,041 11,132 88.7 95.5 92.1 2.5 
Green 2 1,725,642 11,265 89.5 95.1 94.1 1.8 
Henderson 1 1,098,054 10,911 83.1 93.2 88.4 8.3 
Henderson 2 1,093,491 11,182 79.3 88.0 88.8 5.2 
Wilson 1 3,143,151 11,201 86.4 96.8 88.1 4.8 

SYSTEM 11,728,868 11,109 83.0 91.5 90.0 4.5 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 22 of 39 

Operations 22 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-5, CoBank Presentation 

BigRiwrs Big Rivers' Pealc 2011 (MW) 
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BigRivers Big Rivers' Coal-Fired Power Plants Variable Cost 2011 - by unit 

B R I C Variable Costs* 
Period Ending December 31,2011 

Year - to - Date 

Unit 

Total 

Eael 

(Reagent) 
Scrubber 

SOx 
Allowances 

NOx 

Allowances 

Total 

VariaMe $ 

Net 
Generation $/MWH 

Green 1 $ 35,728,589 $ 5,245,575 $ 18,130 $ 0 $ 40,992,294 1,708,535 $ 23.99 

Green 2 $ 36,040,907 5,416,397 $ 16,892 $ 0 41,474,196 1,761,631 $ 23.54 

HMP&L 1 $ 20,139,330 2,796,248 $ 0 $ 0 22,935,578 803,654 $ 28.54 

HMP&L 2 $ 19,775,764 2,641,157 $ 0 $ 0 22,416,921 761,614 $ 29.43 

Coleman 1 $ 26,759,990 1,060,072 $ 4,032 $ 0 27,824,094 1,125,022 $ 24.73 

Coleman 2 $ 26,470,391 975,033 $ 4,752 $ 0 27,450,176 1,027,417 $ 26.72 

Coleman 3 $ 27,331,567 1,088,404 $ 49,876 $ 0 28,469,847 1,155,921 $ 24.63 

Wilson 1 $ 58,838,443 9,455,533 $ 118,418 $ 0 68,412,394 3,403,807 $ 20.10 

Totals $ 251,084,981 $ 28,678,419 S 212,100 $ 0 $ 279,975,500 11,747,601 $ 23.83 

*Does not include Reid 1 and Reid CT whicli are used for peaking purposes 
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BigRivers "̂ '̂  Rivers' Environmental Compliance Plan (ECP) for CSAPR & MATS 

Cross-state Air Pollution Rule (CSAPR) and the Mercury and Air Toxics Standards (MATS) 
were both finalized in 2011. Both rules will impact Big Rivers' ECP Big Rivers has filed an 
application on April 2, 2012 with the KPSC seeking approval to comply with environmental 
requirements (Case No. 2012-00063). Compliance costs are as follows: 

CSAPR MATS Total 
Capital 
Wilson 

HMPL (Net of City) 
Reid 
Green 
Coleman 

Cost of Capital 

Capital Cost 

O&M Cost 

139,000,000 

3,850,000 
1,200,000 

81,000,000 

225,050,000 

9.42% 

21,199,710 

11,240,000 

280,000 

18,480,000 
28,440,000 
58,440,000 

9.42% 

5,505,048 

150,240,000 
4,130,000 
1,200,000 

99,480,000 
28,440,000 

283,490,000 

9.42% 

26,704,758 

Total Annual 2012 ECP Cost in 2016 
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Biî Kivei s Rivers' ECP Revenue and Rate Impact in 2016* 

Base Base Build 

mi me mis 

1 z i {3-21/2 

Gross of MRSM 

Rate S/MWh 

Rural 52.64 58.89 62.98 6.9% 7.8% 

Large Industrial 45.46 51.64 SA.m 6.1% 6.^4 

Srr«Iter Unadjusted 51.08 54.45 58.18 6.^0 7.3% 

Smelter Adjusted** 48.13 53.09 55.72 s.mi 5.5% 

Netof Mf6M 

Rate S/MWh 

Rural 44.32 51.27 51.27 0.0% 0.0% 

Large Industrial 37.21 51.64 54.80 5.1% 8.5% 

Smelter Unadjusted 51.08 54.45 58.18 6.8% 7.3% 

SmelterAdjusted"" 48.13 53.09 55.72 5.0% 5.5% 

* Rates shown are based on information from the April 2,2012 filing with the KPSC 

•'*Smelter Adjusted reflects rerroval of the TIER Adjustment Charge. The Build Case has tower 

off-system net sales margin in 2016due to ECP costs, causing the Smelters to move up within 

the TIER bandwidth. 
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BigRivers 

IV. Indenture/Financial Goals 
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„ ^ Big Rivers'Financial Covenants 

Big Rivers is in compliance with all debt covenants associated with both long-term and 
short-term debt. 

• The Company's Indenture and its line of credit with CFC and CoBank require that 
Margins for Interest Ratio (MFIR) of at least 1.10 be maintained each fiscal year. 

• The CoBank line of credit agreement requires a Debt to Total Capitalization ratio of 
80% or less 

• CFC requires an Equity to Assets ratio of 12% or greater at the end of each fiscal 
year. 

Historical Performance against covenants 

Ratio Agreement Loan Covenant 2011 2010 2009 
MFIR Indenture/NRUCFC/CoBank 1,10 1.12 115 9.87 

Equity to Assets NRUCFC 12% 27% 26% 25% 

Debt to Total Capitalization CoBank 80% 67% 68% 69% 

TIER n/a 1.12 1.15 9.85 
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BigRivers 

V. Financials 
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„. , , Smelter Agreements TIER Support Calculation 

Sample Rebate and TIER Adjustment Calculation 

20XX Rebate 

TIER before a d j u s t m e n t ( l ine 
4 )exceeds 1.24 

$ 1 8 . 8 m m is avai lable fo r 
Rebate, spl i t ratably b e t w e e n 
Non-Smel te r M e m b e r s and 
Smel ters 

M a x i m u m TIER a d j u s t m e n t 
avai lable is $ 1 . 9 5 / M W h 

2013 TIER Adjustment 

TIER be fo re a d j u s t m e n t ( l ine 
4) is b e l o w 1.24 

$20.36mm is c o n t r i b u t e d by 
Smel ters via TIER a d j u s t m e n t 
or $2 .79 /MWh 

M a x i m u m TIER a d j u s t m e n t 
avai lable is S2.95/MWh 

20XX 2013 

1 Before Rebate / TIER Adjustment 

2 Net Margin + Interest Ctiarges $79.9 $45.7 

3 Interest Cliarges $49.3 $53.3 

4 Contract TIER 1.62X 0.86X 

5 Rebate 

6 Members (6.2) -

7 Smelters (12.6) -

8 Total (18.8) -

9 TIER Adjustment 

10 Smelters - $20.4 

11 Total - $20.4 

12 After Rebate / TIER Adjustment 

13 Net Margin + Interest Charges $61.1 $66.1 

14 Interest Charges $49.3 $53.3 

15 Contract TIER 1.24X 1.24X 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 30 of 39 

Financials 30 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, CoBank Presentation 

„ Statement of Operations 
B i g K i y e r s 

Actual 
statement of Operations ($mm) 2010 2011 2012 
Electric Energy Revenues 514.5 558.4 582.3 

Other Operating Revenue and Income 12.8 3.6 4.0 

Total Operating Revenues 527.3 562.0 586.3 

Operating Expense - Excluding Fuel 187.2 201.8 203.6 

Operating Expense Fuel 207.7 226.2 238.4 

Maintenance Expense 46.9 47.7 54.9 

Depreciation and Amortization 34.2 35.4 41.9 

Interest Expense 47.1 45.7 43.4 

Other-Net (2.8) (0.4) (1.4) 

Total Expenses 520.3 556.4 580.8 

Net Margins 7.0 5.6 S5 

2013 
Projected 

2014 2015 2016 

43.3 44.7 48.1 52.3 

49.0 54.0 59.7 61.9 

(6.0) (11.2) (14.5) (5.8 
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^ „ Balance Sheet 
Big,Hjv€rs 

Actual Projected 
Balance Sheet ($mm) 2010 2011 2012 2013 2014 2015 2016 

Assets 

Net Utility Plant $ 1,092 $ 1,092 $ 1,120 $ 1,189 $ 1,339 $ 1,436 $ 1,428 
Cash & Investments 45 45 58 45 35 39 34 
Transition Reserve 35 0 35 35 36 36 36 
Economic Reserve 121 100 72 44 17 0 0 
Rural Economic Reserve 62 63 64 65 66 59 31 
Receivables, Inventories, & Other 117 118 176 180 177 178 182 
Total $ 1,472 $ 1,418 $ 1,525 $ 1,558 $ 1,670 s 1,748 s 1,711 

Equities & Liabilities 

Equities $ 387 $ 390 $ 395 $ 401 $ 413 $ 428 $ 443 
Debt 817 786 927 982 1,098 1,175 1,158 
Deferred Revenue - Economic Reserves 181 162 136 109 84 59 31 
Line of Credit Advances 10 0 0 0 5 15 5 
Payables & Other 77 80 67 66 70 71 74 
Total $ 1/472 $ 1,418 $ 1,525 $ 1,558 $ 1,670 $ 1,748 $ 1,711 

Equities / Total Capitalization 32% 33% 30% 29% 27% 27% 28% 
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Debt Service Coverage 
BigRivers 

Debt Service Coverage ($mm) 
Actual 

2010 2011 2012 
$ 7.0 $ 5.6 $ 5.5 $ 

47.1 45.7 43.4 

36.3 37.5 44.5 

$ 90.4 $ 88.8 $ 93,4 $ 

47.1 45.7 43.4 

14.2 14.9 16.1 

$ 61.3 $ 60.6 $ 59.5 $ 

1.47 1.47 1.57 

Projected 

2013 2014 2015 2016 

Margins 

Interest Expense 

Depreciation & Amortization 

Numerator for DSCR 

Interest Expense 

Principal Due on Long-Term Debt 

Denominator for DSCR 

Debt Service Coverage Ratio 

49.0 

49.0 

19.4 

54.0 

47.5 • 
54.0 

20.1 

59.7 

51.0 

• 
59.7 

20.9 

61.9 

61.9 

26.1 
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Bif Hir ers Non-Smelter Member Rates 

Actual Projected 
Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016 
Non-Smelter IVIembers 

Base Rate 35.33 42.45 48.69 48.70 50.16 50.19 50.20 

Regu 1 a to ry Ac CO u nt Amorti za ti 0 n 0.00 (0.32) (1.23) (1.23) (0.38) 0.17 0.28 

FAC 9.98 4.49 5.09 5.47 5.95 6.36 6.80 

Environmental Surcharge 2.25 2.16 2.51 3.27 3.78 4.75 7.37 

Surcredits (3.30) (3.49) (4.10) (4.05) (4.00) (3.97) (3.93) 

Rebate(Accrual) 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

Rate Stabilization 0 0 0 0 0 0 0 

Economic Reserve (7.91) (6.22) (8.69) (8.39) (7.93) (5.07) 0.00 

Rural Economic Reserve 0.00 0.00 0.00 0.00 0.00 (2.49) (8.47) 

Blended Rate 36.35 39.07 43.77 47,58 49.94 52.25 
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BigRivers Smelter Rates 

Actual Projected 
Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016 
Smelters 

Large Industrial Rate @ 98% 29.07 34,70 39.14 39.18 40.36 40.36 40.32 

Additional Smelter Charge 0.25 0,25 0.25 0.25 0.25 0.25 0.25 

Base Rate 29.32 34,95 39.39 39.43 40.61 40.61 40.57 

Tier Adjustment 1.95 1.95 2.95 2.95 2.95 2.67 2.59 

Non-FAC PPA (1.18) (0.70) (0,40) (0.21) (0.04) 0.28 0.38 

FAC 10.13 4.53 5,11 5.48 5.95 6.36 6.80 

Environmental Surcharge 2.26 2.18 2.48 2.66 3.14 3.94 6.11 

Surcharge 1.57 1.57 1.87 1.87 1.87 1.87 1.87 

Rebate(accrued) 0,00 0.00 0.00 0.00 0.00 0.00 0.00 

Effective Rate 44.05 44.48 51.40 52.18 54.48 55.73 58.32 
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Big Rivers'Credit Rating 
BigRivers 

Big Rivers had its credit rating evaluated by three credit rating agencies. 

Moody's Investor Service - Moody's has assigned a 'Baal' senior secured rating 
for the Series 2010A County of Ohio, Kentucky, Pollution Control Bonds. 

Standard & Poor's (S&P) - S&P has assigned a 'BBB-' issuer credit rating to Big 
Rivers and has assigned a "BBB-" long-ternn rating for its Series 2010A County of 
Ohio, Kentucky, Pollution Control Bonds. 

Fitch Ratings Ltd. - Fitch has assigned a 'BBB-' rating on the Series 2010A 
County of Ohio, Kentucky, Pollution Control Bonds. 
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BigHkers 

VI. Appendix - Management Information 
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BigRivers Big Rivers' IS/lanagement 

Senior Management Biographies 

Mark A. Bailey, President and Chief Executive Officer, received a Baclielor of Science in Electrical Engineering from Ohio 
Northern University in 1974, and a Master of Science in Management from the Massachusetts institute of Technology in 1988. 
He was employed by American Electric Power Company ("AEP") for nearly 30 years, beginning as an Electrical Engineer in 
1974. Mr Bailey was employed as Vice President of AEP subsidiary Indiana Michigan Power Company until AEP's 
reorganization in 1996, when he became Director-Regions with American Electric Power Service Corporation ("AEPSC"), also a 
subsidiary of AEP. He was employed as Vice President of Transmission Asset Management for AEPSC from June 2000 until his 
employment as President and Chief Executive Officer ("CEO") with Kenergy Corp. in 2004. Mr Bailey was employed as 
Executive Vice President and Chief Operating Officer beginning in June 2007 until being elected by the Board of Directors to his 
current position in October 2008. 

Robert W. Berry, Vice President of Production, graduated from the University of Kentucky Community College system with an 
Associate degree in Mechanical Engineering Technology and Mid-Continent University with a Bachelor of Science in Business 
Management. He was employed by Big Rivers from 1981 to 1998 and served in various maintenance positions such as 
Superintendent of Maintenance and Maintenance Manager In 1998 he was employed by Western Kentucky Energy and 
served in various positions such as Maintenance Manager, Plant Manager and General Manager until the Unwind transaction 
closed in July 2009, at which time he assumed his current position. 

David G. Crockett, Vice President of System Operations, graduated from the University of Kentucky with a Bachelor of Science 
in Electrical Engineering in 1972. He has been employed with Big Rivers since 1972. He served in various engineering 
positions before assuming the responsibility of Manager of Energy Control in 1998. Mr Crockett assumed his current position 
as Vice President System Operations in 2006. 

James V. Haner, Vice President of Administrative Services, graduated from the University of Kentucky with a Bachelor of 
Science in Accounting in 1970. He has been employed with Big Rivers since 1972. He served in various accounting and finance 
capacities prior to transferring to administrative services in 1991. He assumed duties as Manager Human Resources in 1998. 
Mr Haner assumed his current position of Vice President Administrative Services in 2005. 
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BigRivere Big Rivers' fVlanagement 

Senior Management BioRraphies - continued 

Billie J. Richert, Vice President of Accounting and Interim Chief Financial Officer, g radua ted f r o m Indiana Univers i ty 

w i t h a Bachelor o f Science in Accoun t i ng in 1973 and a IVIaster o f M a n a g e m e n t in Finance f r o m J.L Kellogg Graduate 

School o f M a n a g e m e n t , N o r t h w e s t e r n Univers i ty in 1982 . She is a CPA. Ms . Richert j o i n e d Big Rivers in 2010 and has 

he ld t h e posi t ions o f Oracle Accoun t i ng System Admin i s t r a to r and Manager, Business Systems In f ras t ruc ture and 

assumed her cu r ren t pos i t ion in July 2012 . Ms. Richert w o r k e d at DePauw Univers i ty as Di rector o f Financial Systems 

f r o m 2006 t o 2009. Pr ior t o t h a t M s . Richert was President , CEO and f o u n d e r o f REL-TEK Systems & Design, Inc. f r o m 

1982 t o 1999. 

Eric Robeson, Vice President of Environmental Sen/ices and Construction, g radua ted f r o m Rose Hu lman Inst i tu te o f 

Technology in 1977 w i t h a Bachelor o f Science in Mechan ica l Engineer ing and Ball State Univers i ty in 1988 w i t h a 

Masters o f Business A d m i n i s t r a t i o n . He is a reg is tered Professional Engineer in t h e state o f Ind iana. M r Robeson 

w o r k e d at Vect ren (and its predecessor company Sigeco) f r o m 1980 t o 2 0 1 1 . He served in a var ie ty o f eng ineer ing and 

manager ia l pos i t ions inc lud ing Plant Manager , D i rec tor o f Genera t ion Planning, and Di rector o f In f ras t ruc ture 

Services. He j o i n e d Big Rivers in 2 0 1 1 as Vice Pres ident o f Cons t ruc t ion oversee ing env i r onmen ta l comp l iance e f fo r t s 

and assumed his c u r r e n t pos i t ion in Feb rua ry , 2012 

Albert M. Yockey, Vice President of Governmental Relations & Enterprise Risk Management, g radua ted f r o m t h e 

Univers i ty o f P i t tsburgh w i t h a Bachelor o f Science in Electr ical Engineer ing in 1972, a Mas te r o f Science f r o m Lehigh 

Univers i ty in 1979, and a Juris Doc to r f r o m Capita l Univers i ty Law School in 1994. He is a regis tered Professional 

Engineer in Pennsylvania and a l icensed a t t o rney in Oh io . Mr. Yockey was e m p l o y e d in ope ra t i on and p lann ing pos i t ions 

w i t h Pennsylvania Power and Light Co. f r o m 1972 t h r o u g h 1985. He was e m p l o y e d in p lann ing , regulatory , and 

comp l iance pos i t ions w i t h Amer i can Electr ic Power Company f r o m 1985 un t i l February 2008. M r Yockey j o i n e d Big 

Rivers as Vice President o f Enterpr ise Risk M a n a g e m e n t and Strategic Planning in 2008 and assumed his cu r ren t pos i t ion 

in July 2009 . 
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Meeting with Rural Utilities Service 
on November 14, 2012 

Kivers 
E L E C T R I C C O R P O R A T i O N 

Your Tbuchsttaic Energ)' Qxjpcnitive 
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Attachment for Response to A I J 1-.̂ , RUS Meeting - November 14,2012 

BigRKere Participants 

Big Rivers Electric Corporation 

Mark Bailey, President & CEO 

Billie Richert, Vice President Accounting & Interim CFO 

James Miller, Corporate Counsel, Sullivan Mountjoy Stainback & Miller 
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Big Rivers Electric Ct ion, Case No. 2013-00199 
Attachment for Response to A U i - ^ , RUS Meeting - November 14,2012 

BigRiwrs Key Topics for Today's Discussion 

• 2012 Environmental Compliance Plan (ECP) 
• Kentucky Public Service Commission Order - Case 2012-00063 
• Interim Financing 
• RUS Long-Term Financing 

• General Rate Case Filings 
• Update on 2011 General Rate Case 2011-00036 
• 2012 General Rate Case 

• Century Aluminum Company's Notice to Terminate 
• RUS Approval of Depreciation Study 

• Timeline 

• Financial Update 

• Other Topics - As time permits 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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BigRivere Table of Contents 

I. 2012 Environmental Compliance (ECP) Case 2012-00063 

II. 2011 General Rate Case 2011-00036 Update 

III. 2012 General Rate Case 

IV. Debt, Liquidity and Financial Update 

V. Other Topics 

VI. Appendix - Senior Management Brief Biographies 
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I. 2012 Environmental Compliance (ECP) Case 2012-00063 
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Big Rivers Electr ic Cd ion, Case No. 2013-00199 
Attachment for Response to A G R U S Meeting - November 14, 2012 

BigRi\o^ I- 2012 Environmental Compliance (ECP) Case 2012-00063 

BACKGROUND: 

On April 2, 2012, Big Rivers Electric filed an application with the Kentucky Public Service Commission seeking 
approval of a new environmental compliance plan addressing both Cross-State Air Pollution Rule (CSAPR) and 
Mercury and Air Toxics Standards (MATS). Date for compliance with MATS is April 2015. 

On Tuesday, August 21, 2012 the U.S. Court of Appeals for the D.C. Circuit ruled the U.S. Environmental 
Protection Agency (EPA) violated the Clean Air Act in its Cross-State Air Pollution Rule, and vacated the ruling. 
This reduced Big Rivers cost to comply in its Environmental Compliance Plan (ECP) requirements from 
approximately $283 million to approximately $58.44 million (MATS) only. 

On Wednesday, August 22, 2012, the formal evidentiary hearing for our ECP was scheduled. Since the CSAPR 
ruling was vacated, the basis was removed for several concerns raised by the interveners in our PSC filing. As 
a result, on August 23, 2012, a Stipulation and Recommendation was entered into by Big Rivers, the Office of 
the Attorney General, Kentucky Industrial Utility Customers and Alcan (KIUC), the Sierra Club and Kenergy 
Corporation. 

On Monday, October 1, 2012, the PSC issued an order approving the Stipulation and Recommendation. This 
order approved the MATS projects at a cost of $58.44 million and the recovery of these costs, as well as the 
testing costs noted below, through the environmental surcharge tariff proposed by Big Rivers. 

Additionally, the order approved compliance testing and recovery for MATS particulate matter limits up to $1 
million. Testing must demonstrate compliance for each unit prior to incurring any MATS project costs for that 
unit. If testing is not successful. Big Rivers must then seek an amendment to its ECP that will ensure 
compliance. 

This testing is scheduled to begin in January 2013 at the Wilson station with the other units soon after. 

Case No. 2013-00199, Attachment for Response to A G 1-S g 
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Big Rivers Electric Co ion, Case No. 2013-00199 
Attachment for Response to A G x-o, RUS Meeting - November 14,2012 

Bigmers Rivers' Environmental Compliance Plan for MATS 

The total capital cost for our MATS compliance plan is now $59.44 million. Projected 
expenditures are $31.8 million in 2013 and $27.6 in 2014. The construction schedule 
contemplates all equipment being placed in service by August 2014. 

MATS 

Capital 

Wilson 

HMPL (Net of City) 

Reid 

Green 

Coleman 

Compliance Testing 

$ 11,240,000 

280,000 

18,480,000 

28,440,000 

1,000,000 

59,440,000 

Does not include capitalized interest. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electr ic < ion, Case No. 2013-00199 
Attachment for Response to A\j R U S Meeting - November 14, 2012 

Big Rivers' Environmental Compliance Plan for MATS continued 

Big Rivers plans to submit an application to RUS to obtain long-term 
financing for our MATS Environmental Compliance Plan. It is our 
understanding the approval process may be two to three years. 

In the interim, we are obtaining short-term financing from the National 
Rural Utilities Cooperative Finance Corporation (NFC). This short-term 
financing will be in the form of a $60 million senior secured three-year 

credit facility. 

We are planning to file a financing application with the PSC for this interim 

financing by year-end and close and finalize the deal by February 28, 2013. 

We have completed our application for long-term financing and are ready to 

submit this to RUS by year-end. 

Discussion point: Any obstacles RUS may see in our obtaining this long-
term financing from RUS. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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BigRivere 

II. 2011 General Rate Case 2011-00036 Update 
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Big Rivers Electr ic Co. ion, Case No. 2013-00199 
Attachment for Response to A G R U S Meeting - November 14,2012 

BigRiws II. 2011 General Rate Case 2011-00036 Update 

• On March 1, 2011, Big Rivers filed an application with PSC seeking a 
revenue increase of $39.9 million. 

• On November 17, 2011, the PSC issued an order approving a rate 
increase of $26.7 million, effective September 1, 2012= In addition, the 

PSC directed Big Rivers to complete another depreciation study in three 
years or before its next rate case, whichever occurred sooner. 

• This rate increase of $26.7m was assigned to the following classes: 

• $10.6 million - rural class 
• $ 1.9 million - large industrial 
• $14.2 m i l l i o n - t o the two smelters 

• On December 6, 2011, Big Rivers filed a petition for a rehearing to 
address four (4) issues; three (3) of which we sought rate relief to: 

• Recover rate case expenses of $640,753 
• Correct $450,000 mathematical depreciation error made by PSC 
• Recover $1,644,154 annual depreciation on CWIP projects placed in 

service prior to date of new rates, September 1, 2012. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric ( tion, Case No. 2013-00199 
Attachment for Response to Av, 1-̂ , RUS Meeting - November 14,2012 

giijwrs II 2011 General Rate Case 2011-00036 Update continued 

• On April 12, 2012, the PSC expanded the rehearing process to include 

three (3) issues raised by the KIUC. 
• All subsidies paid to the Rural class should be eliminated 
• The PSC's order unintentionally assigns a portion of Rural Demand 

Side Management (DSM) costs to the smelters and this should be 

corrected. 

• The depreciation rates approved should be reduced by $5.9 million 

to reflect rates proposed by KIUC. 

Big Rivers position is the PSC correctly handled these items in the rates 

granted in the November 17, 2012 order. 

• On September 12, 2012, a hearing was conducted by the PSC regarding 

the issues raised during the April 12, 2012 rehearing. 
• On October 1, 2012, Big Rivers and interveners filed briefs with the PSC. 

The PSC's order on the rehearing is still pending. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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BigRi\«'s 

III. 2012 General Rate Case 
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Big Rivers Electr ic ( ion, Case No. 2013-00199 
Attachment for Response to A G I-a, RUS Meeting - November 14, 2012 

BiirRkfe 2012 Rate Case 

Drivers 
• Century Contract Termination 
« Depressed Off System Sales margins 
• Depreciation 
• Other costs not fully recovered in last rate case 

Fully Forecasted Test Period 
• Based on Big Rivers' Budget and Financial Plan for September 2013 

through August 2014 
• Business model has changed 

Revenue Deficiency 
• Calculated as the annual incremental revenue needed to allow Big 

Rivers to achieve a 1.24 TIER during the test year while also 
achieving MFIR of 1.10 in calendar 2013. 

• Total annual revenue deficiency: $74,476,120. This represents a 
21% wholesale revenue increase; 29% for the Rurals; 18% for the 
Large Industrials; and 16% for the Smelter. 
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Big Rivers Electric Co ion, Case No. 2013-00199 
Attachment for Response to AG JL-^, RUS Meeting - November 14, 2012 

BigRwers Century Notice to Terminate Retail Contract 

On August 20, 2012, Century Aluminum Company gave its one year termination notice to Kenergy and 

Big Rivers. Tliis notice indicated Century is ceasing all smelter operations at their Hawesville, Kentucky 

facility on August 20, 2013. Century is the source of approximately thirty-seven (37%) of Big Rivers' 

wholesale revenues or approximately $153.7m for the nine months ending September 30, 2012. 

As a result of this termination notice, Big Rivers immediately began implementing its formal Mitigation 

Plan which includes: 

Filing for a general rate increase with the Kentucky Public Service Commission (PSC). 

Pursuing replacement load for Century's 482 MW. 

Developing a 2013 budget and 2014-2016 financial plan which include a temporary layup, 

beginning in August 2013, of our D.B. Wilson plant, which has a net capacity of 417 MW. This 

layup will continue until such time as replacement load is found or until such time the price for 

off-system sales improves. 

Presently, at the urging of the Governor, Kenergy, Big Rivers and Century are discussing how Kenergy 

can purchase Century's power from the market after August 20, 2013. 

Case No. 2013-00199, Attachment for Response to AG 1-5 
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Big Rivers Electric i ion, Case No. 2013-00199 
Attachment for Response to A u i-o, RUS Meeting - November 14, 2012 

BigR^ere ^ ^ ^ ^ Filing Timeline and Key Milestones 

Week Ending November 10, 2012 

a) Complete Depreciation Study and Issue Draft Report - Done 

b) Complete Cost of Service Study - Done 

Week Ending November 17, 2012 

a) Finalize Depreciation Study Report 

b) Obtain Board Approval of Depreciation Study Results; 2013 Budget; 2014-2016 Financial Plan and 

Approval to file Rate Case 

c) Submit Request to RUS for Approval of Depreciation Study - Discussion point for today 

November 30, 2012 

File Notice of Intent with the PSC 

December 31, 2012 

RUS Approval of Depreciation Study - Discussion point for today 

January 15, 2013 

File Application with the PSC 

February 20, 2013 

Requested Effective Date of New Rates {Absent Suspension) 

August 20, 2013 

New Rates Effective Date (after six month suspension period) 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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6Months Actuate jS/iyi2-10/31/12) 6 Months Forecasted {11/1/12- 4/30/13) 

Responses to B&M 
Dep. Study Data 

Requests (10/10/12) 

I0/I/12 

Depreciation Study HUS Approval-Dg). Study 

Draft Dep. Study 
Complete (11/5/12) 

Discuss w/ Alcan 
(11/5/12-11/11/12) 

Final Dep. Study 
Complete 
(11/16/12) 

1/7/13 

COS Study & Revenue Requirements 

11/16/12 12/21/12 

BODMtg. 
Approvals of (1) Budget, (2) Deprec. Study, 

(3) Filing Rate Case, (4) COS Study, (5) 
Rate Design, (6) New Rates 

10/5/12 

Testimony & Filing Preparation 

11/30/12 

BODMtg. 
Update on Rate Case 

1/11/13 

1/15/13 

T T 
File Notice of 

Intent 

6/24/13 6/2S/13 

t 1 
Hearing 

2/20/13 
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Effective 
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BigRivers 

IV. Debt, Liquidity and Financial Update 
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Big Rivers Electr ic C o ioa, Case No. 2013-00199 
Attachment for Response to A G 1-^, R U S Meeting - November 14, 2012 

BigRi\irs ^'S Rivers' Financing - Lines of Credit 

Big Rivers currently has two $50 million lines of credit available to it, one with CoBank, ACB, 
expiring July 2017, and the other with National Rural Utilities Cooperative Finance Corporati 
("CFC") that expires July 2014. 
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Big Rivers Electric « :..iitioa, Case No. 2013-00199 
Attachment for Response to A-c i -5, RUS Meeting - November 14, 2012 

BicrRKo s Rivers' Financing - Long-Term Debt 

Lender Description 

Outstanding Principal 
Balance 

as of Sep. 30,2012 
Final Maturity 

Date 
Stated Interest 

Rate (a) 

CoBank 

Long-Term Debt: 

First Mortgage Notes Series 2012A $ 233,223,979 June 2032 4.30% (b) 

RUS 

RUS 

RUS Series A Promissory Note 

RUS Series B Promissory Note 

$ 80,010,926 

$ 128,467,849 

See footnote (c) 

December 2023 

5.75% Cc) 

Imputed 5.80% (d) 

Bonds 

Bonds 

County of Oliio, Kentucky - promissory note, fixed interest rate 

County of Ohio, Kentucky - promissory note, variable interest 

rate (Sec Note below) 

$ 83,300,000 

$ 58,800,000 

July 2031 

June 2013 

6.00% 

3.25% 

CFC 

CFC 

Refinancing Term Loan 

Equity Loan - CTCs (See Equity Investment on page 21) 

S 302,000,000 

$ 43,155,800 

July 2031 

July 2031 

4.60% (e) 

5.3 5% (1) 

Total Debt Excluding Outstanding Lines of Credit S 928,958,554 

Note: Filed application with PSC on November 14, 2012 seeking approval to refund these bonds. Refunding will extend the maturity date 
to July 2031 with level debt service payments over 18 years. Interest rate of 6% or higher is anticipated on these bonds. 

See next slide (page 20) for footnotes: {a| , |b| , fc|, fd|, |e | and (f| 
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Big Rivers Electric Co tion, Case No. 2013-00199 
Attachment for Response to A G i - j , RUS Meeting - November 14,2012 

BigRi\ef s Rivers' Financing - Long-Term Debt Footnotes 

(a) Stated interest rates do not include adjustments to account for patronage income from respective lender. 

(b) CoBank Series 2012 Note: (4.30% Stated Interest Rate) Quarterly principal and interest payments Due Mar. 31, Jun. 30, Sep. 30, and Dec. 31 

First payment due : 9/30/2012; Final payment due: 6/30/2032 

(c) RUS Series A Note: (5.75% Stated Interest Rate; 5.8357%) Effective GAAP Interest Rate) 

Next principal payment (~$2.4M) due 10/1/2019; then quarterly payments (between $10.7M - $11.6M) due until final maturity date of 7/1/2021 

(d) RUS Series B Note: (No Stated Interest Rate; 5.80%o Imputed Interest Rate) 

$245,530,257 - Total Payment Due on December 31, 2023 

(e) CFC 2012 Refinancing Loan: (Serial note pricing with varying interest rates for each individual note) 

- A l l in effective interest rate (Le. including impact of interest income on related CFC Investments in CTCs) ~ 4.48%) 

- Quarter^ principal and interest payments due Feb. 28, May 31, Aug. 31, and Nov. 30 

- First principal payment due: 11/30/2012; Final payment due: 5/31/2032 

(t) CFC 2012 Equity Loan: (5.35%) Stated Interest Rate) 

- Used to finance the required purchase of CFC Capital Term Certificates (CTCs) equal to 14.29%) of the original 2012 Refinance Loan balance 

- Quarterly principal and interest payments due Feb. 28, May 31, Aug. 31, and Nov. 30 

- First principal payment due: 11/30/20I2; Final payment due: 5/31/2032 
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Big Rivers Electric Cot tion, Case No. 2013-00199 
Attachment for Response to A G 1-5, R U S Meeting - November 14, 2012 

Big Rivers' Financing - Cash, Investments and Transition Reserve 

Cash Balances/Investments/Reserves: Sept 30 2012 Balance Maturity Date Interest Rate 

CFC CFC Equity Investment in CTCs - see Equity Loan on Page 19 $ 43,155,800 4.28% 

Fidelity Prime Money Market Portfolio $ 113,244,034 0.17% 

Transition Reserve Federal National Mortgage Note $ 17,500,000 February 2013 0.12%> 

Transition Reserve Federal Farm Credit Bank Bond $ 17,500,000 January 2014 0.25% 

Total Cash Balances/Investments/Reserves $ 191,399,834 

Note: 

Two additional reserves established at the time of the unwind have balances as of September 30, 2012: 

Economic Reserve $ 84,917,304 (for the Rurals and Large Industrials) 

Rural Economic Reserve $ 64,372,307 (for the Rurals) 

The Economic Reserve is scheduled to be depleted Q3 2015; and the Rural Economic Reserve is scheduled to be 

depleted Q l 2018. 
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BigRi\«^ Big Rivers' Financial Covenants 

Big Rivers is in compliance with all debt covenants associated with both long-term and 
short-term debt. 

• The Company's Indenture and its line of credit with CFC and CoBank require that 
Margins for Interest Ratio (MFIR) of at least 1.10 be maintained each fiscal year. 

• The CoBank line of credit agreement requires a Debt to Total Capitalization ratio of 
80% or less. 

• CFC line of credit requires an Equity to Assets ratio of 12% or greater at the end of 
each fiscal year. 

Historical Performance against covenants 

Ratio Agreement Loan Covenant 2011 2010 2009 
MFIR Indenture/NRUCFC/CoBanIc 110 112 1.15 9.87 

Equity to Assets NRUCFC 12% 27% 26% 25% 

Debt to Total Capitalization CoBank 80% 65% 68% 69% 

TIER n/a 1.12 115 9.85 
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Big Rivers Electric Cor, ion, Case No. 2013-00199 
Attachment for Response to A G 1-5, RUS Meeting - November 14,2012 

BigRKers 
Statement of Operations 

Actual 

Statement of Operations ($mm) 2010 2011 2012 

Electric Energy Revenues $ 514.5 $ 558.4 s 556.1 $ 

Other Operating Revenue and Income 12.8 3.6 4.9 

Total Operating Revenues 527.3 s 562.0 s 561.0 $ 

Operating Expense - Excluding Fuel $ 187.2 $ 201.8 s 200,1 s 

Operating Expense Fuel 207.7 226.2 222.2 

Maintenance Expense 46.9 47.7 45.6 

Depreciation and Amortization 34.2 35.4 41.3 

Interest Expense 47.1 45.7 45.0 

Other - Net (2.8) (0.4) (1.3) 

Total Expenses $ 520.3 $ 556.4 $ 552.9 $ 

Net Margins $ 7.0 $ 5.6 $ 8.1 $ 

TIER 1.15 1.12 1.18 

Projected 

2013 2014 2015 2016 

42.3 44.9 46.8 47.8 

46.3 47.2 47.1 46.7 

(3.5) (6.2) (4.4) (4.2 
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- r - ^ Balance Sheet 
B i g K r v ^ r s 

Actual Projected 

Balance Sheet ($mm) 2010 2011 2012 2013 2014 2015 2016 

Assets 

Net Utility Plant $ 1,092 $ 1,092 $ 1,087 $ 1,120 $ 1,148 $ 1,145 $ 1,132 

Cash & Investments 45 45 101 83 81 83 92 

Transition Reserve 35 0 35 35 35 35 35 

Economic Reserve 121 100 81 54 21 0 0 

Rural Economic Reserve 62 63 64 66 67 56 27 

Receivables, Inventories, & Other 117 118 170 170 170 170 169 

Total $ 1.472 $ 1,418 $ 1,538 s 1,528 s 1,522 $ 1,489 $ 1,455 

Equities & Liabilities 

Equities $ 387 $ 390 $ 398 $ 402 $ 414 $ 425 $ 434 

Debt 817 786 925 943 957 943 927 

Deferred Revenue - Economic Reserves 181 162 145 120 88 56 27 

Une of Credit Adva nces 10 0 0 0 0 0 0 

Payables & Other 77 80 70 63 63 65 67 

Total $ 1,472 S 1,418 $ 1,538 $ 1,528 s 1,522 $ 1,489 $ 1,455 

Equities / Toted Capitalization 32% 33% 30% 30% 30% 31% 32% 
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... Debt Service Coverage 

Actual 

Debt Service Coverage 2010 2011 2012 

Margins $ 7.0 $ 5.6 s 8.1 $ 

Interest Expense 47.1 45.7 45.0 

Depreciation & Amortization 36.3 37.5 44.5 

Numeratorfor DSCR $ 90.4 $ 88.8 $ 97.6 $ 

Interest Expense 47.1 45.7 45.0 

Principal Due on Long-Term Debt 14.2 14.9 16.1 

Denominator for DSCR $ 61.3 $ 60.6 $ 61.1 $ 

Debt Service Coverage Ratio 1.47 1.47 1.60 

2013 

46.3 
45.7 

46.3 
21.6 

Projected 

2014 2015 

47.2 
48.4 

47.2 
22.0 

47.1 
50.5 

47.1 
22.9 

2016 

46.7 
51.5 

46.7 
25.2 
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BigRK^rs Non-Smelter Wholesale Member Rates 

Actual Projected 
Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016 
Non-Smelter Members 

Base Rate $ 35.33 $ 42.45 $ 48.66 $ 53.43 $ 62.84 $ 62.86 $ 62.88 

Regulatory Account Amortization 0.00 (0.32) (1.14) (1.17) (0.64) (0.33) 1.05 

FAC 9.98 4.49 2.95 4.27 5.42 6.46 6,94 

Environmental Surcharge 2.25 2.16 2.17 3.28 3.95 4.91 5,19 

Surcredits (3.30) (3.49) (4.24) (3.24) (1-74) (1.73) (1,71) 

Rebate (Accrual) 0.00 0.00 0.00 0.00 0.00 0.00 0,00 

Rate Stabih'zation 0.00 0.00 0.00 0.00 0.00 0.00 0,00 

Economic Reserve (7.91) (6.22) (6.07) (8.01) (9.81) (6.24) 0,00 

Rural Economic Reserve 0.00 0.00 0.00 0.00 0.00 (3.55) (8,68) 

Blended Rate $ 36.35 $ 39.07 $ 42.33 $ 48.56 $ 60.02 $ 62.38 $ 65.67 
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Attachment for Response to A d RUS Meeting - November 14,2012 

B i g l f e Smelter Rates 

Actual Projected 

Rate Derivation * ($/MWh} 2010 ZOII 2012 2013 2014 2015 2016 

Smelters 

Large Industrial Rate @ 98% $ 29.07 $ 34.70 $ 38.94 $ 40.77 s 47.35 $ 47.35 $ 4730 

Additional Smelter Charge 0.25 0.25 0.25 0.25 0.25 0.25 025 

Base Rate S 29.32 $ 34.95 $ 39.19 $ 41.02 $ 47.60 $ 47.60 $ 47.55 

Tier Adjustment 1.95 1.95 2.95 2.95 2.94 2.37 355 

Non-FAC PPA (1.18) (0.70) (0.38) (0.53) (0.36) 1.01 1.00 

F«: 10.13 4.53 2.97 4.19 5.42 6.46 634 

Environmental Surcharge 2.26 2.18 2.17 2.56 3.06 3.90 4.05 

Surcharge 1.57 1.57 1.87 1.87 1.87 1.87 1.87 

Rebate (accrued) 0.00 0.00 0.00 0.00 0.00 0.00 ODQ 

Bfettlve Rite 44.05 "$ 44.48 48.77 s 52.06 $ 6053 $ 6321 s 64J96 
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Big Rivers Electric C < tion, Case No. 2013-00199 
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BigRivere Comparison of Projected Rural Retail Rates with Other Kentucky Electric Utilities 

14.0 

12.0 

10.0 

> Hi) 

4.0 

2.0 

0.0 +-

Sig Rivers' Member Projected 
Retail Rural Rates 20J3 16* 

Current and P ' » 

Retail Km « te ; ers 

2015 2014 2015 2015 Hast Kcntucicy' rVA P'ojcctcd LG&E Projected KU ""ojcctcd 
12/2011 Locperatwes 2Ult 2010 KentJC<>/Hcvjer 

RurdlRyle 03/2012 ^urdlRale RualRale 2016 
Rural Rate Rural Rcte 

*Big Rivers' IVlember Retail rates estimated by adding a 3.3 cent per kWh adder for Member 
distribution services. 
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Big Rivers Electric Coi i ion, Case No, 2013-00199 
Attachment for Response to A G i - ^ , R U S Mee t ing - November 14,2012 

> Big Rivers' Credit Rating 
BigRiwrs 

Big Rivers maintains investment grade credit ratings... 

Moody's Investor Service - On August 21, 2012, Moody's downgraded from a 
'Baal ' to a 'Baa2' senior secured rating for the Series 2010A County of Ohio, 
Kentucky, Pollution Control Bonds. 

Standard & Poor's (S&P) - On August 31, 2012, S&P affirmed 'BBB-' issuer 
credit rating to Big Rivers and a "BBB-" long-term rating for its Series 2010A 
County of Ohio, Kentucky, Pollution Control Bonds. Outlook was changed from 
stable to negative. 

Fitch Ratings Ltd. - On August 24, 2012, Fitch affirmed a 'BBB-' rating on the 
Series 2010A County of Ohio, Kentucky, Pollution Control Bonds. Placed on 
rating watch negative. 

Note: The rating agencies view our liquidity as very important in maintaining 
the above ratings. 
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V. Other Topics 
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BigRivere 

VI. Appendix - Senior Management Brief Biographies 
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Big Rivers Electric { tion, Case No. 2013-00199 
Attachment for Response to Aiy RUS Meeting - November 14, 2012 

BigRwCTs ^ 'S Rivers' Senior Management 

Senior Management Brief Biographies 

Mark A. Bailey, President & Chief Executive Officer, rece ived a Bache lor o f Science in Electr ical Eng ineer ing f r o m Oh io 

N o r t h e r n Un ive rs i t y in 1974 , a n d a M a s t e r o f Science in M a n a g e m e n t f r o m t h e Massachuse t t s Ins t i t u te o f Techno logy in 1988. 

He w a s e m p l o y e d by A m e r i c a n Electr ic P o w e r C o m p a n y ("AEP") f o r near ly 30 years , beg inn i ng as an Electr ical Engineer in 

1974 . Mr . Bai ley w a s e m p l o y e d as Vice Pres iden t o f AEP subs id ia ry Ind iana M i c h i g a n P o w e r C o m p a n y un t i l AEP's 

reo rgan i za t i on in 1996 , w h e n he b e c a m e D i rec to r -Reg ions w i t h A m e r i c a n Electr ic P o w e r Service C o r p o r a t i o n ("AEPSC"), also a 

subs id ia ry o f AEP. He w a s e m p l o y e d as Vice Pres iden t o f T ransmiss ion Asset M a n a g e m e n t f o r AEPSC f r o m June 2000 un t i l his 

e m p l o y m e n t as Pres iden t and Ch ie f Execut ive O f f i ce r ("CEO") w i t h Kenergy Corp . in 2004 . Mr . Bai ley w a s e m p l o y e d as 

Execut ive Vice Pres iden t and Ch ie f O p e r a t i n g O f f i ce r o f Big Rivers beg inn ing in June 2007 un t i l be ing e l ec ted by t h e Board o f 

D i rec to rs t o his c u r r e n t pos i t i on in O c t o b e r 2 0 0 8 . 

Robert W. Berry, Vice President of Production, g r a d u a t e d f r o m t h e Un ivers i t y o f Ken tucky C o m m u n i t y Col lege sys tem w i t h an 

Assoc ia te deg ree in M e c h a n i c a l Eng ineer ing Techno logy and M i d - C o n t i n e n t Un ive rs i t y w i t h a Bache lor o f Science in Business 

M a n a g e m e n t . He w a s e m p l o y e d by Big Rivers f r o m 1 9 8 1 t o 1998 and se rved in var ious m a i n t e n a n c e pos i t i ons such as 

S u p e r i n t e n d e n t o f M a i n t e n a n c e a n d M a i n t e n a n c e Manager . In 1998 he w a s e m p l o y e d by W e s t e r n Ken tucky Energy and 

s e r v e d in var ious pos i t i ons such as M a i n t e n a n c e M a n a g e r , P lant M a n a g e r and Genera l M a n a g e r un t i l t h e U n w i n d t r a n s a c t i o n 

c losed in July 2 0 0 9 , a t w h i c h t i m e he a s s u m e d his c u r r e n t pos i t i on a t Big Rivers. 

David G. Crockett, Vice President of System Operations, g r a d u a t e d f r o m t h e Un ive rs i t y o f Ken tucky w i t h a Bache lor o f Science 

in Electr ical Eng ineer ing in 1972 . He has b e e n e m p l o y e d w i t h Big Rivers s ince 1972 . He se rved in var ious eng inee r i ng 

pos i t i ons be fo re assum ing t h e respons ib i l i t y o f M a n a g e r o f Energy Con t ro l in 1998. Mr . Crocket t assumed his c u r r e n t pos i t i on 

as Vice Pres iden t Sys tem O p e r a t i o n s in 2 0 0 6 . 

James V. Haner, Vice President of Administrative Services, g r a d u a t e d f r o m t h e Un ive rs i t y o f Ken tucky w i t h a Bachelor o f 

Sc ience in A c c o u n t i n g in 1970. He has b e e n e m p l o y e d w i t h Big Rivers s ince 1972 . He s e r v e d in var ious a c c o u n t i n g a n d f i nance 

capac i t ies p r i o r t o t r a n s f e r r i n g t o a d m i n i s t r a t i v e serv ices in 1 9 9 1 . He a s s u m e d du t i es as M a n a g e r H u m a n Resources in 1998 . 

M r Haner a s s u m e d his c u r r e n t p o s i t i o n o f Vice Pres iden t A d m i n i s t r a t i v e Services in 2005 . 
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Attachment for Response to A G 1-5, RUS Meeting - November 14,2012 

BiffRlwrs Rivers' Senior Management 

Senior Management Brief Biographies - continued 

Billie J. Richert, Vice President of Accounting & Interim Chief Financial Officer, g r a d u a t e d f r o m Ind iana Un ive rs i t y w i t h a 

Bache lor o f Science in A c c o u n t i n g in 1973 and a M a s t e r o f M a n a g e m e n t in F inance f r o m N o r t h w e s t e r n Un ive rs i t y J. L. Kel logg 

G r a d u a t e Schoo l o f M a n a g e m e n t in 1982 . She is a l i censed CPA and is a Cer t i f i ed I n f o r m a t i o n Techno logy Profess iona l . M s . 

R icher t was e m p l o y e d by De lo i t t e LLP ( f o r m e r l y Haskins & Sells) f r o m 1973 t o 1977 and w i t h Landau and Bar te ls te in CPAs f r o m 

1978 t o 1982 . M s . R icher t was Pres iden t , CEO and f o u n d e r o f REL-TEK Systems & Des ign, Inc. f r o m 1982 t o 1999. F rom 2006 
t o 2 0 0 9 , she he ld t h e pos i t i on o f D i rec to r o f F inancia l Systems a t DePauw U n i v e r s i t y M s . Richer t j o i n e d Big Rivers in 2 0 1 0 and 

has he ld t h e pos i t i ons o f Orac le A c c o u n t i n g Sys tem A d m i n i s t r a t o r and Manage r , Business Systems In f ras t ruc tu re and a s s u m e d 

he r c u r r e n t p o s i t i o n in July 2012 . 

Eric Robeson, Vice President of Environmental Services and Construction, g r a d u a t e d f r o m Rose H u l m a n Ins t i t u te o f 

Techno logy in 1977 w i t h a Bache lor o f Science in M e c h a n i c a l Eng ineer ing and Ball State Un ive rs i t y in 1988 w i t h a M a s t e r s of 

Business A d m i n i s t r a t i o n . He is a reg is te red Pro fess iona l Eng ineer in t h e s ta te o f Ind iana. Mr . Robeson w o r k e d a t Vec t r en (and 

its p redecesso r c o m p a n y Sigeco) f r o m 1980 t o 2 0 1 1 . He se rved in a va r i e t y o f eng inee r i ng and manager ia l pos i t i ons inc lud ing 

Plant M a n a g e r , D i rec to r o f G e n e r a t i o n P lann ing , a n d D i rec to r o f I n f ras t ruc tu re Services. He Joined Big Rivers in 2 0 1 1 as Vice 

Pres iden t o f C o n s t r u c t i o n ove rsee ing e n v i r o n m e n t a l c o m p l i a n c e e f f o r t s and a s s u m e d his c u r r e n t pos i t i on in February 2012 . 

Albert M. Yockey, Vice President of Governmental Relations & Enterprise Risk Management, g r a d u a t e d f r o m t h e Un ive rs i t y 

o f P i t t sbu rgh w i t h a Bache lor o f Science in Electr ical Eng ineer ing in 1972 , a M a s t e r o f Science f r o m Lehigh Un ive rs i t y in 1979 , 

and a Juris D o c t o r f r o m Capi ta l Un i ve rs i t y Law Schoo l in 1994 . He is a reg is te red Profess ional Engineer in Pennsylvania a n d a 

l i censed a t t o r n e y in Oh io . Mr . Yockey was e m p l o y e d in o p e r a t i o n and p l a n n i n g pos i t ions w i t h Pennsylvania P o w e r a n d Light 

Co. f r o m 1972 t h r o u g h 1985 . He w a s e m p l o y e d in p l a n n i n g , regu la to ry , and c o m p l i a n c e pos i t i ons w i t h A m e r i c a n Electr ic 

Powe r C o m p a n y f r o m 1985 un t i l February 2008 . Mr . Yockey j o i n e d Big Rivers as Vice Pres iden t o f Enterpr ise Risk M a n a g e m e n t 

and St ra teg ic P lann ing in 2008 and a s s u m e d his c u r r e n t pos i t i on in July 2009 . 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-5, JPMorgan - December 18,2012 

Overview of Big Rivers Electric Corporation 

Big Rivers Electr ic C o r p o r a t i o n ("Big Rivers") was f o r m e d in 1 9 6 1 and is based in Henderson , Kentucky 

Big Rivers supplies wholesale electric generat ion and transmission service t o th ree electric d ist r ibut ion cooperat ives 

(" IVIembers") : 

Jackson Pu rchase Energy C o r p o r a t i o n 

Kene rgy C o r p . ( " K e n e r g y " ) 

- M e a d e C o u n t y Rura l E lect r ic C o o p e r a t i v e C o r p o r a t i o n 

M e m b e r s are local c u s t o m e r - o w n e d cooperat ives prov id ing service t o approx imate ly 112,500 retai l customers on a no t -

f o r - p r o f i t basis 

M e m b e r s serve res ident ia l , c o m m e r c i a l and indust r ia l cus tomers located in po r t i ons o f 22 w e s t e r n Kentucky 

coun t ies 

Big Rivers and its M e m b e r s are genera l ly regu la ted by t h e Kentucky Publ ic Service Commiss ion 

Big Rivers provides capacity and energy t o its members 
t h r o u g h a c o m b i n a t i o n o f 5 o w n e d genera t ion s ta t ions, 

one leased genera t i on s ta t ion and purchased p o w e r 

N e t capac i t y o f o w n e d g e n e r a t i o n - 1 ,444 M W 

- N e t c a p a c i t y o f leased g e n e r a t i o n f r o m 
H e n d e r s o n M u n i c i p a l P o w e r & L ight S t a t i o n II 
( H M P L ) - 2 0 2 M W 

P o w e r p u r c h a s e d f r o m SEPA - 178 M W 

1,266 m i l e s o f t r a n s m i s s i o n l ines a n d 22 
s u b s t a t i o n s 

M i d w e s t ISO m e m b e r s h i p i m p l e m e n t a t i o n -
Dec. 2 0 1 0 

Key 2011 Statistics 

Energy Sales - 13,255 GWh 

Operating Revenues - $562mnn 

Total Assets - Sl,418mm 

Non-Smelter Member Rate (Excluding MRSM Credit) $45.29/MWh 

Non-Smelter Member Rate Stability Mechanism (S6.22/MWh) 

Non-Smelter Member Wholesale Rate S39.07/MWh 

Smelter Effective Rate $44.48/MWh 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - B e c e m b e r 18, 2012 

2011 Rate Case - General Adjustment in Base Rates 

On March 1, 2011, Big Rivers filed an application for a general adjustment in 

base rates with the Kentucky Public Service Commission ("KPSC") 

- Case number 2011-00036 

New Rates were effective September 1, 2011, pending approval from the 

KPSC 

On November 17, 2011, the KPSC approved a base rate increase of $26.7mm 

(a 6.17% base rate increase) 

- $10.6 million was assigned to the rural class 

- $ 1.9 million to the large industrial class 

- $14.2 million to the smelters 

The KPSC has granted Big Rivers a rehearing for an additional $2.7mm 
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Attachment for Response to AG 1-5, JPMorgan - December 18, 2012 

BiffRivers Power Supply - ACES Power Marketing & NRCO 

ACES Power Marketing 

Big Rivers lias been a member/owner of ACES Power IVIarl<eting, one of t!ie nation's largest 
electricity traders, since January 2003. ACES operates as an energy risk management and 
hedge manager. Member/owners like Big Rivers actively participate by utilizing the ACES 
infrastructure and resources to assess their risks and execute specific, customized portfolio 
strategies. 

National Renewables Cooperative Organization 

In the tradition of working together, cooperatives across the country have formed the 
National Renewables Cooperative Organization (NRCO) to promote and facilitate the 
development of renewable energy resources. Membership in the NRCO is open to 
generation and transmission cooperatives (G&Ts) and distribution cooperatives with the 
legal ability to buy power in the wholesale market. Big Rivers was one of 24 founding 
members of the organization, which formed in November 2008. 
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BigRiip Strategic Plan 

NORTH STAR 
• North Star will be the cost per kWh of the total Member load, including distribution members and 

smelters. 
Big Rivers will manage the cost per kWh within the board-approved risk tolerance, always striving 
to keep costs as low as possible while still meeting the Members' service requirements. 

MISSION 
Big Rivers' Mission is to safely deliver low cost, reliable, wholesale power and cost-effective shared 
services desired by our members. 

VISION 
Big Rivers' Vision is to be viewed as one of the top G&T's in the country and will provide services the 
members desire in meeting future challenges. 

VALUES 
• Safety 

Integrity 
Excellence 
Member and Community Service 
Respect for the Employee 
Teamwork 
Environmentally Conscious 
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Big Rivers Electric Corporation - Case No, 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - December 18,2012 

Big Rivers IVIembers' Service Territory 

! • Jackson Purchase Energy Corporation 
I ' I Kenergy Corp. 
• Meade County RECC 

INDIANA 

OhIoBlver 

KENTUCKY 
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B i g R ^ Bfg Rivers' Management 

Big Rivers is led by an experienced management team and is governed by a six-member 
board of directors. The board is comprised of two representatives from each distribution 
cooperative. 

Senior Management Team: 
Mark Bailey, President & CEO 
Robert Berry, V.P. Production 
David Crockett, V.P. System Operations 
James Haner, V.P Administrative Services 
Billie Richert, V.P Accounting & Interim CFO 
Eric Robeson, V.P. Environmental Services and Construction 
Albert Yockey, V.P. Governmental Relations & Enterprise Risk Management 
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BigRivers ^'8 Rivers' Financing Application with the Kentucky Public Service 
Commission 

Big Rivers filed a Financing Application with the Kentucky Public Service Commission (KPSC) as of 
3/28/12 (Case No. 2012-00119). This application sought approval from the KPSC to ref inance a 
significant portion of the existing RUS Series A Note. Additionally, the borrowing will allow Big 
Rivers to replenish the $35 million transition reserve and fund $60 million of future capital 
expenditures. On May 25, 2012 the KPSC approved the Financing Application. 

On July 27, 2012, Big Rivers borrowed $235 million from CoBank and $302 million from 
Cooperative Finance Corporation (CFC) in the form of secured term loans. These financings are 
at all-in rates of 3.79% for CoBank and 4.48% for CFC which are below that of the 5.75% RUS 
Series A Note, and will also extend the final maturity of the associated debt. 

Big Rivers used the $537 million proceeds from these borrowings as follows: 

$442 million to prepay a portion of the 5.75% RUS Series A note 
$60 million held for future capital expenditures 
$35 million to replenish the Transition Reserve 

In connection with the CFC term loan. Big Rivers will be obligated to purchase interest bearing 
Capital Term Certificates (CTCs) from CFC equal to 14.29% of the amount of the CFC secured 
note, or $43 million. Big Rivers has elected to finance the purchase of the CTCs with CFC in the 
form of an equity loan note. 

Case No. 2013-00199, Attachment for Response to AG 1-5 
Witness: Billie J . Richert, Page 10 of 26 

Overview of Big Rivers Electric Corporation 10 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-5, JPMorgan - December 18, 2012 

BigRivere 

II. Overview of the Members & Customer Base 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response t o A G 1-5, JPMorgan - D e c e m b e r 18, 2012 

BigRivers Overview of Jacicson Purchase Energy Corporation 

Overview Service Territory 

• Establ ished in 1937 

• Serves approximately 29,000 accounts in port ions o f 6 
count ies in Western Kentucky 

• Managed by 8 member /consumer elected board serving 
four-year s taggered t e r m s 

• Pr imar i ly res ident ia l & smal l commerc i a l c u s t o m e r 
mix 

• M o s t recent res ident ia l reta i l rate increase: July 
2008, 9 .5% 

cmtwidad 

Uvingtton 

BBMrd 
McCradcen Lyon 

Qrs^ MwshrtI 

S u m m a r y F inanc ia l Infomiation ($mm) Customer Profile 

Fiscal Year Ended December 31 FY2011 

Income Statement 2011 2010 2009 Customer Type MWh Number of 
Consumers 

Revenue 
(SOOO) 

Operating Revenues $45.1 $46.5 $41.9 

Customer Type 
Number of 

Consumers 
Revenue 
(SOOO) 

Operating E x p e n s e s 38,0 36.1 34.4 
Residential 

Net Operating Income ' 7.1 10.4 7.5 
Residential 

411,231 26,054 29,070 

Cash Row Com m. And Ind. (< 1,000 kW) 190,023 3,126 11,916 

Debt Service 5.1 4.9 4.9 

Debt Service Coverage Ratio 1.50 X 2.32 X 1.62 X 
C o m m . And Ind. (<>1,000 kVV) 49,397 9 2,909 

T IER 1.04 X 2.51 X 1.26 X 
C o m m . And Ind. (<>1,000 kVV) 49,397 2,909 

Balance Sheet Public Lighting/Irrigation 888 10 101 

Net Utility Plant $92.4 $91.5 $87.3 

Equities/Capitalization 40.4% 43.6% 39.8% Total 651,539 29,199 43,996 

Sowce: RUS Form T'Before DeprBctaHon, Taxes & Irtterest 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - December 18,2012 

BigRi \^ Overview of Kenergy Corp. 

Overview Service Terr'rtory 

Establ ished in July 1999 t h r o u g h t h e conso l ida t ion o f -

Henderson Un ion Electr ic Coop (establ ished 1936) , and -

Green River Electr ic Co rpo ra t i on (establ ished 1937) 

Serves approx imate ly 55,000 customers in 14 wes te rn 

Kentucky count ies a long m o r e t h a n 7,000 mi les of l ine 

Fourth largest electric cooperat ive in Kentucky (based on 

customers) 

Managed by 1 1 m e m b e r cus tomer -e lec ted boa rd 

M o s t recent res ident ia l reta i l rate increase: Sept. 2 0 1 1 , 

7.49% 

Responsible fo r supp ly ing Hawesvi l le and Sebree smel te rs 

Summary Financial Information ($mm) 

MncocK 

Unsjn 

WW 

Dirylm 

MCUMI 

Ohio 
CitlfellKJWI 

LMnoMan Bulfr 

C t U n * 

tyon ChMM 

Customer Profile 

Fiscal Year Ended December 31 FY 2011 

Income Stmtament 2011 2010 2009 Customer Type MWh 
Number of 

Consumers 
Revenue 
($000) 

Operating Revenues $425.6 $401.0 $349.8 

Number of 
Consumers 

Revenue 
($000) 

Operating Expenses 407.5 381.3 332.9 Residential 
Net Operating Income ' 18.1 19.7 16.9 

Residential 
754,124 45,294 56,284 

Cash Flow Com m. And Ind. (< 1,000 kW) 314,861 9,803 22,563 

Debt Sen/ice 11.5 11.6 11.1 

Debt Service CoMsrage Ratio 1.63 X 1.79 X 1 . 58X 
Comm. And Ind. (<>1,000 kW) 8,326,066 35 344,888 

T IER 1.66 X 1.95 X 1.48 X 
Comm. And Ind. (<>1,000 kW) 8,326,066 35 344,888 

Balance Sheet Public Lighting 1,733 78 282 

Net Utility Plant $182.9 $179.2 $177.5 

Equities/Capitalization 36.3% 33.2% 30.3% Total 9,396,784 SS,210 424,017 

'.• RUS FOim 7'BefdiB Depmdalion, Taxes & Inteiest 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 13 of 26 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - December 18, 2012 

BigRivS^ Overview of Meade County Rural Electric Cooperative 

Overview Service Territory 
• Establ ished in 1937 

• Serves approximately 28,000 customers in port ions of 6 
Kentucky count ies a long approx ima te l y 2,900 mi les o f l ine 

• Managed by 7 m e m b e r cus tomer -e lec ted boa rd 

• Pr imar i ly res ident ia l cus tomer m ix 

• M o s t recent res ident ia l reta i l ra te increase; Feb. 2 0 1 1 , 
3 .92% 

Summary Financial information ($mm) 

Mends 
Hsf>cocic 

Bmdcfnrfdga 

OWo 

Customer Profile 

Fiscal Year Ended December 31 FY2011 

Income Statement 2011 2010 2009 Customer Type MWh 
Number of 

Consumers 
Revemje 
($000) 

Operating Revenues $35.8 $34.6 $31.1 

Number of 
Consumers 

Revemje 
($000) 

Operating Expenses 28.4 27.5 24.7 Residential 
Net Operating Income' 7.4 7.1 6.4 

Residential 
364,735 26,402 27,480 

Cash How Com m. And Ind. (< 1,000 kW) 94,657 2,070 7,131 

Debt Service 4.8 4.9 4,8 

Debt Service Coverage Ratio 1.58 X 1.55 x 1.37 X Public Lighting 1,057 6 75 
TIER 2.09 X 2.05 X 1.57 X 

Public Lighting 1,057 

Balance Sheet 
Net Utility Plant $72.2 $69.9 $66.6 

Equities/Capitalization 33.9% 33.5% 32.3% Total 460,449 28,478 34,686 

Sounx: RUSFoim 7<Belbie Depiedaton, Taxes & Interest 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 14 of 26 

a w w 

Overview of Members anci Customer Base 14 



BigRivefs 

Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - D e c e m b e r 18 , 2012 

Long-Term Smelter Contracts 

• Big Rivers and Kenergy {the Member serving the Smelters) entered into the Smelter Wholesale Power Contracts in which 
Big Rivers supplies energy to Kenergy for resale to the Smelters through the end of 2023 on a take-or-pay basis, subject 
to a one-year termination notice from the Smelter(s) 

• The two aluminum smelters, owned by Alcan and Century, have a base demand of 850 MW and typically use 98% of the 
energy 

• Energy made available to the Smelters will consist of three types 

- Base Monthly Energy: 368 M W hourly for Alcan and 482 M W hourly for Century 

- Supplemental Energy: 10 M W hourly of interruptible energy to each Smelter 

- Back-up Energy: Imbalance energy for Kenergy made available to the Smelters 

• Charges to the Smelters will also include the following adjustments: 

- Base Rate always 25 cents per M W h over Large Industrial 

- Fuel Adjustment Clause ("FAC") - Adjusts monthly for incremental changes in fuel costs 

- Environmental Surcharge ("ES") - Adjusts monthly for incremental changes in non-fuel variable production expenses 

(emission allowances, reagents and waste disposal) 

- Purchased Power Adjustment ("PPA") - Adjusts monthly for incremental changes in purchased power costs (non-FAC PPA 

regulatory account for non-smelter members) 

- TIER Adjustment 

- Surcharges - Mit igate impact of FAC and ES on Non-Smelter Members 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J. Richert, Page 15 of 26 Overview of Members and Customer Base 15 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-5, JPMorgan -• December 18,2012 

BigRivers Overview of Smelters 

• Sebree, Kentucky Smelter (Alcan Primary Products Corporation) 

• Alcan is owned by Rio Tinto, an international mining group, and is Rio Tinto's only U.S. aluminum 

smelter 

Commenced operat ion in 1973 

Produces 186,000 metric tons of primary aluminum annually from its 3 potlines 

600 employees 

Base contract demand: 368 MW and Projected annual energy consumption: 3.1 TWh 

Recently completed $37mm bake furnace project 

Hawesville, Kentucky Smelter (Century Aluminum of Kentucky General Partnership) 

• Century is a public company and through its various subsidiaries owns and operates aluminum 

smelters in Kentucky, South Carolina, West Virginia and Iceland 

Commenced operation in 1970 

• Produces 244,000 metric tons of primary aluminum annually from its 5 potlines 

775 employees 

Base contract demand: 482 MW and Projected annual energy consumption: 4.2 TWh 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J. Richert, Page 16 of 26 
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B i g R i v e r s E l e c t r i c C o r i M ) r a t i o n - Case N o . 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - Becember 18,2012 

Big Rivers' Members Provide Some of the Lowest Cost 
BigRivers 

Residential Electricity in the Nation 
Average Residential Rate - Kentucky Average Residential Rate - National 

December 2011^ December 2011^ 

Kentucky Utility Cents / kWh National Region Cents / kWh 

East Kentucky Power Cooperative 11.66 Pacific Noncontiguous 27.50 

AEP Kentuci<y Power 9.72 New England 16.20 

Dulce Energy Kentucl<y 8.65 Middle Atlantic 15.30 

Louisville Gas and Electric Company 8.57 Pacific Contiguous 12.47 

Kentucky Utilities Company 7.82 East North Central 11.46 

South Atlantic 10.99 

East South Central 10.56 

Big Rivers Rate (net of the MRSM*) 8.06 West South Central 10.13 

Big Rivers Rate (gross of the MRSM*) 8.66 Mountain 9.86 

West North Central 9.33 

Kentucky 9.12 

United States Total 11.52 

1 Source: Kentucky Pubic Senrice Conmission Orders and Filngs 
2 Source: Energy InfonriaHon Admnistraton Table S.6.A 
' MRSM - lumber Rate Stabilty Mechanism 

Case N o . 2013 -00199 , A t t a c h m e n t f o r Response t o A G 1-5 
W i t n e s s : B i l l i e J . R i c h e r t , Page 17 o f 26 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, .JPMorgan - December 18, 2012 

Big Rivers' Members Provide Some of the Lowest Cost 
BigRivers 

Commercial and Industrial Electricity in the Nation 

Average Commercial & Industrial Rate - National 2011 

National Region Cents/kWh 
Pacific Noncontiguous 24.99 
New England 13.42 

Middle Atlantic 10.12 

Pacific Contiguous 8.94 

East South Central 8.21 
South Atlantic 8.02 

East North Central 7.66 

Meade County 7.53 

Kenergy - excluding Smelters 7.17 
Mountain 7.04 

West South Central 6.96 
West North Central 6.40 
Jackson Purchase 6.19 

Kenergy - Smelters 4.40 
Kentucky 4.18 

Soufce; RUS Form 7 and Energy InfonraVon AdministraSon 

Case No. 2013-00199, Attachment for Response to AG 1-5 
Witness: Billie J. Richert, Page 18 of 26 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-S, JPMorgan - December 18, 2012 

BigRjyers 

III. Operations 

Case No. 2013-00199, Attachment for Response to AG 1-5 
Witness: Billie J. Richert, Page 19 of 26 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-5, JPMorgan - December 18, 2012 

^ . ^TT-^^ Big Rivers' Available Generation Resources 
Bigrwers 

Fuel Type Net Capacity (MW) Commercial Operation 

Owned Generation 
Kenneth C. Coleman Plant 

U n i t l Coal 150 1969 

Unit 2 Coal 138 1970 

Unit 3 Coal 155 1972 

Robert D. Green Plant 

U n i t l Coal 231 1979 

Unit 2 Coal 223 1981 

Robert A. Reid Plant 

U n i t l Coal / Gas 65 1966 

Combustion Turbine Oil / Gas 65 1979 

D.B. Wilson Unit 1 Coal 417 1986 

Owned Subtotal 1,444 

Leased Generation 

HMP&L stat ion Two 

U n i t l Coal 153 1973 

Unit 2 Coal 159 1974 

City's Current Capacity Allocation^ (115) 

Leased Subtotal 

Total Owned / Leased Generation 

197 

1,641 

Purchased Power 

Member 's SEPA Allocation Hydro 178 

Total Capacity 1,819 

B/gRngis^)erate^S<^n nw^wjij^^ ••mi mini i 

Operations 20 
Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 20 of 26 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n - Case N o . 2013-00199 

Attachment f o r Response to A G 1-5, JPMorgan - December 18, 2012 

BigRivers Big Rivers' Coal-Fired Power Plants System Performance 

Eight of the nine coal generating units are equipped with Flue Gas Desulphurization systems (FGDs) to control 
S02 emissions 

Wilson 1, HMP&L 1 and HMP&L 2 are equipped with Selective Catalytic Reduction systems (SCRs) to control 
NOx emissions 

System performance is actively benchmarked against the industry utilizing GKS Navigant services. In the 
most recent benchmarking survey (2007 to 2011 Q3), Big Rivers displayed the following results when 
comparing O&M costs including fuel: 

o System capacity weighted O&M cost including fuel was $2.38/MWh less than the median cost 
($32.08/MWh vs. $34.46/MWh). 

Key Performance Indicators per IEEE Standards (6 Year Averages 2006 thru 2011) 

Unit 
Net Generation 

(MWHrs) 
Net Heat Rate 

(BTU/kWH) 
Gross Capacity 

Factor(%) 
Gross Capacity 

Output (%) 

Equivalent 
Availability 
Factor (%) 

Equivalent 

Forced Outage 
Rate(%) 

Coleman 1 981 ,391 10,762 75.2 84.5 89 .1 4.9 

Coleman 2 904,899 11 ,561 74.8 81.9 90.9 3.1 

Coleman 3 1,014,199 10,654 75.5 83.4 88.9 6.8 

Green 1 1,768,041 11,132 88.7 95.5 92 .1 2.5 

Green 2 1,725,642 11,265 89.5 95 .1 94 .1 1.8 

Henderson 1 1,098,054 10 ,911 83 .1 93.2 88.4 8.3 

Henderson 2 1,093,491 11,182 79.3 88.0 88.8 5.2 

Wilson 1 3,143,151 11 ,201 86.4 96.8 88 .1 4.8 

SYSTEM 11,728,868 11,109 83.0 91.5 90.0 4.5 

Case N o . 2013 -00199 , A t t a c h m e n t f o r Response to A G 1-5 

W i t n e s s : B i l l i e J . R i c h e r t , Page 2 1 o f 26 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-5, JPMorgan - December 18, 2012 

B i g R i v e r s 
Big Rivers' Pealc 2011 (MW) 

ISOO 

1600 i 

1400 

1200 t 

I 

1000 i 

800 : 

600 ' 

400 +^ 

ZOO f 
1 

0 I 

BIG RIVERS' PEAK (MW) 

_ 

I 

Jinutrv F«bru»rv Mwch April M»y Juni July August StpUmber Octobtr Nov«mb«r Dicsmber 

Capacity including owned, leased and SEPA generation B Non-Smelters • Smelters 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J. Richert, Page 22 of 26 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-5, JPMorgan - December 18, 2012 

BigRivers Big Rivers' Coal-Fired Power Plants Variable Cost 2011 - by unit 

BREC Variable Costs* 
Period Ending December 31,2011 

Year - to - Date 

Total (Reagent) SOx NOx Total Net 

Unit Fuel Scrubber Allowances AHowances VariaWe $ Generation $/MWH 

Green 1 $ 35,728,589 $ 5,245,575 $ 18,130 $ 0 3 i 40,992,294 1,708,535 $ 23.99 

Green 2 $ 36,040,907 5,416,397 $ 16,892 $ 0 41,474,196 1,761,631 $ 23.54 

HMP&L 1 $ 20,139,330 2,796,248 S 0 $ 0 22,935,578 803,654 $ 28.54 

HMP&L 2 $ 19,775,764 2,641,157 $ 0 $ 0 22,416,921 761,614 $ 29.43 

Coleman 1 $ 26,759,990 1,060,072 $ 4,032 $ 0 27,824,094 1,125,022 $ 24,73 

Coleman 2 $ 26,470,391 975,033 $ 4,752 $ 0 27,450,176 1,027,417 $ 26.72 

Coleman 3 $ 27,331,567 1,088,404 $ 49,876 $ 0 28,469,847 1,155,921 $ 24.63 

Wilson 1 $ 58,838,443 9,455,533 $ 118,418 $ 0 68,412,394 3,403,807 $ 20.10 

Totals $ 251,084,981 $ 28,678,419 $ 212,100 $ 0 3 5 279,975,500 11,747,601 $ 23.83 

*Does not include Reid 1 and Reid CT which are used for peaking purposes 

Case No. 2013-00199, Attachment for Response to AG 1-5 
Witness: Billie J. Richert, Page 23 of 26 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n - Case N o . 2013-00199 
Attachment f o r Response to A G 1-5, JPMorgan - December 18 , 2012 

BigRivers 

VI. Appendix - Management information 

24 
Case N o . 2013 -00199 , A t t a c h m e n t f o r Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n - Case N o . 2013-00199 

Attachment f o r Response t o AG 1-5, JPMorgan - Becember 18, 2012 

BigRivers ^'8 Rivers' Management 

Senior Management Biographies 

Mark A. Bailey, President and Chief Executive Officer, received a Bacl ie lor o f Science in Electrical Engineer ing f r o m Oh io 

N o r t h e r n Univers i ty in 1974 , and a IVIaster o f Science in IVIanagement f r o m t h e Massachuset ts Ins t i tu te o f Technology in 1988. 

He was e m p l o y e d by Amer i can Electr ic Power Company ("AEP") fo r near ly 30 years, beg inn ing as an Electr ical Engineer in 

1974. Mr. Bailey was e m p l o y e d as Vice President o f AEP subsid iary Indiana M ich igan Power Company unt i l AEP's 

reorgan iza t ion in 1996, w h e n he became Director-Regions w i t h Amer i can Electric Power Service Corpora t ion ("AEPSC"), also a 

subsid iary o f AEP. He was e m p l o y e d as Vice Pres ident of Transmission Asset M a n a g e m e n t fo r AEPSC f r o m June 2000 un t i l his 

e m p l o y m e n t as Pres ident and Chief Executive Of f icer ("CEO") w i t h Kenergy Corp. in 2004 . Mr. Bailey was e m p l o y e d as 

Execut ive Vice Pres ident and Chief Opera t i ng Of f icer beg inn ing in June 2007 un t i l be ing e lec ted by t h e Board o f Di rectors t o his 

cu r ren t pos i t i on in Oc tobe r 2008. 

Robert W. Berry, Vice President of Production, g radua ted f r o m t h e Univers i ty o f Kentucky C o m m u n i t y College system w i t h an 

Associate degree in Mechan ica l Eng ineer ing Technology and M i d - C o n t i n e n t Univers i ty w i t h a Bachelor o f Science in Business 

M a n a g e m e n t . He was e m p l o y e d by Big Rivers f r o m 1 9 8 1 t o 1998 and served in var ious ma in tenance pos i t ions such as 

Supe r i n tenden t o f M a i n t e n a n c e and M a i n t e n a n c e Manager , in 1998 he was e m p l o y e d by Wes te rn Kentucky Energy and 

served in var ious pos i t ions such as M a i n t e n a n c e Manager , Plant Manage r and Genera l Manager un t i l t h e U n w i n d t ransac t ion 

c losed in July 2009 , a t w h i c h t i m e he assumed his cu r ren t pos i t i on . 

David G. Crockett, Vice President of System Operations, g radua ted f r o m t h e Univers i ty o f Kentucky w i t h a Bachelor o f Science 

in Electr ical Engineer ing in 1972 . He has been e m p l o y e d w i t h Big Rivers since 1972 . He served in var ious eng ineer ing 

pos i t ions be fo re assuming t h e respons ib i l i t y o f Manager o f Energy Cont ro l in 1998 . Mr . Crocket t assumed his cu r ren t pos i t i on 

as Vice President System Opera t ions in 2006 . 

James V. Haner, Vice President of Administrative Services, g radua ted f r o m t h e Univers i ty o f Kentucky w i t h a Bachelor o f 

Science in Accoun t ing in 1970 . He has been e m p l o y e d w i t h Big Rivers since 1972. He served in var ious account ing and f inance 

capaci t ies p r io r t o t rans fe r r i ng t o admin i s t ra t i ve services in 1 9 9 1 . He assumed du t ies as Manager Human Resources in 1998, 

Mr . Haner assumed his c u r r e n t pos i t i on o f Vice Pres ident Admin is t ra t i ve Services in 2005 . 

Case N o . 2013 -00199 , A t t a c h m e n t f o r Response to A G 1-5 

W i t n e s s : B i l l i e J . R i c h e r t , Page 25 o f 26 
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Big Rivers Electric Corporation - Case No. 2013-00199 

Attachment for Response to AG 1-5, JPMorgan - December 18, 2012 

BigRivers Big Rivers' IVIanagement 

Senior Management Biographies - continued 

Billie J. Richert, Vice President of Accounting and Interim Chief Financial Officer, g radua ted f r o m Indiana Univers i ty 

w i t h a Bachelor o f Science in Accoun t i ng in 1973 and a Mas te r o f M a n a g e m e n t in Finance f r o m J.L Kellogg Graduate 

School o f M a n a g e m e n t , N o r t h w e s t e r n Univers i ty in 1982 . She is a CPA. Ms . Richert j o i n e d Big Rivers in 2010 and has 

he ld t h e pos i t ions o f Oracle Accoun t i ng System A d m i n i s t r a t o r and Manager, Business Systems in f ras t ruc ture and 

assumed her cu r ren t pos i t ion in July 2012 . M s . Richert w o r k e d at DePauw Univers i ty as Di rec tor o f Financial Systems 

f r o m 2006 t o 2009 . Prior t o t h a t M s . Richert was Pres ident , CEO and f o u n d e r o f REL-TEK Systems & Design, Inc. f r o m 

1982 t o 1999. 

Eric Robeson, Vice President of Environmental Services and Construction, g radua ted f r o m Rose Hu lman Ins t i tu te o f 

Techno logy in 1977 w i t h a Bachelor o f Science in Mechan ica l Engineer ing and Ball State Univers i ty in 1988 w i t h a 

Maste rs o f Business A d m i n i s t r a t i o n . He is a reg is tered Professional Engineer in t h e state o f Ind iana. Mr. Robeson 

w o r k e d a t Vec t ren (and its predecessor c o m p a n y Sigeco) f r o m 1980 t o 2 0 1 1 . He served in a var ie ty o f eng ineer ing and 

manager ia l pos i t ions inc lud ing Plant Manager , D i rec to r o f Genera t ion P lanning, and Di rec tor o f In f ras t ruc ture 

Services. He j o i n e d Big Rivers in 2 0 1 1 as Vice Pres ident o f Cons t ruc t ion oversee ing env i r onmen ta l comp l iance e f fo r ts 

and assumed his cu r ren t pos i t ion in Feb rua ry , 2012 

Albert M. Yockey, Vice President of Governmental Relations & Enterprise Risk IVIanagement, g radua ted f r o m t h e 

Univers i ty of P i t tsburgh w i t h a Bachelor o f Science in Electr ical Engineer ing in 1972 , a Mas te r o f Science f r o m Lehigh 

Univers i ty in 1979 , and a Juris Doc to r f r o m Capita l Un ivers i ty Law School in 1994 . He is a reg is tered Professional 

Engineer in Pennsylvania and a l icensed a t t o rney in Oh io . Mr . Yockey was e m p l o y e d in ope ra t i on and p lann ing pos i t ions 

w i t h Pennsylvania Power and Light Co. f r o m 1972 t h r o u g h 1985. He was e m p l o y e d in p lann ing , regulatory, and 

comp l iance pos i t ions w i t h Amer i can Electr ic Power Company f r o m 1985 unt i l February 2008. Mr. Yockey j o i ned Big 

Rivers as Vice Pres ident o f Enterpr ise Risk M a n a g e m e n t and Strategic P lanning in 2008 and assumed his cu r ren t pos i t ion 

in July 2009. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric < ion, Case No. 2013-00199 
Attachment for Response to A G X-6, RUS Meeting - March 19, 2013 

Meeting with Rural Utilities Service 
on March 19, 2013 

• .Rivei K 
L L t C l R I C C O R P O R A F I O N 

Your TtHichstone Energy' Oxipenit •iitive 

please note that Pages 12, 27, 28 and 33 of this docunnent contain 

CONFIDENTIAL COMMERCIAL BUSINESS INFORMATION relating to details 

of ongoing negotiations of credit documents, potential business 

transactions and financial results, the public disclosure of which would be 

highly prejudicial and damaging to Big Rivers Electric Corporation's 

commercial business interests.] 
Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 1 of 42 



Big Rivers Electric < ion, Case No. 2013-00199 
Attachment for Response to t\yi x-6, RUS Meeting - March 19, 2013 

BigRiwrs Participants 
= ...^,...., .,~ ».t» 

Big Rivers Electric Corporation 

Mark Bailey, President & CEO 

Robert Berry, Chief Operating Officer 

Billie Richert, Vice President Accounting, Rates and CFO 

James Miller, Corporate Counsel, Sullivan Mountjoy Stainback & Miller 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J. Richert, Page 2 of 42 



Big Rivers Electric ( ion, Case No. 2013-00199 
Attachment for Response to x-6, RUS Meeting - March 19, 2013 

BigRivers Key Topics for Today's Discussion 

• Corrective Plan to Achieve Two Investment Grade Credit Ratings 

• Generating Fleet Reliability and Scheduled Major Inspections and 

Maintenance 

• 2012 Environmental Compliance Plan (ECP) - Financing Update 

Interim Financing 
RUS Long-Term Financing 

Kentucky Public Service Commission - Case Filings Update 
• 2012 Financing Case 2012-00492 
• 2011 General Rate Case 2011-00036 

• 2012 General Rate Case 2012-00535 
• Century Aluminum Company's Notice to Terminate 

• 2013 General Rate Case 2013-XXXXX 

• Alcan Primary Products Corporation's Notice to Terminate 

Debt; Liquidity and Financial Update 

Electric Rates and Comparative Prices 
Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 3 of 42 



Big Rivers Electric ( tion, Case No. 2013-00199 
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BigRiws Table of Contents 

I. Corrective Plan to Achieve Two Investment 

Grade Credit Ratings Page 5 

II. Fleet Reliability and Scheduled Major Inspections 

and Maintenance Page 10 

III. 2012 Environmental Compliance Plan (ECP) Page 13 

IV. 2012 Financing Case 2012-00492 Update Page 17 

V. General Rate Case Updates Page 20 

VI. Debt, Liquidity and Financial Update Page 26 

VII. Electric Rates and Comparative Prices Page 36 
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Big Rivers Electric C< '̂ ion, Case No. 2013-00199 
Attachment for Response to Avi RUS Meeting - March 19,2013 

BigRiwrs 

I. Corrective Plan to Achieve Two Investment Grade Credit Ratings 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie .1. Richert, Page 5 of 42 



Big Rivers Electric ( ion, Case No. 2013-00199 
Attachment for Response to i - j , RUS Meeting - March 19, 2013 

„. ^. BigRivers'CurrentCreditRatings-Where We Are Today 
BigRiwrs 

Moody's S&P Fitch 
Aaa AAA 
Aal AA+ AA+ 
Aa2 AA AA 
Aa3 AA- AA-
Al A+ A+ Investment 
A2 A A Grade 
A3 A- A-

Baal BBB+ BBB+ 
Baa2 BBB BBB 
Baa3 BBB- BBB- t 
Bal BB+ BB+ 
Ba2 BB BB • 

Ba3 BB- BB- Non-In¥€stiiient 
Bl B+ B+ Grade 
B2 B B 
B3 B- B-

= Big Rivers' credit ratings as of 2/6/2013 

Case No. 2013-00199, Attachment 
Witness: Billie J . Richert, Page 6 

for Response to A G 1-5 
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Big Rivers Electric C ion, Case No. 2013-00199 
Attachment for Response to iTO i-5, RUS Meeting - March 19, 2013 

> Big Rivers' Corrective Plan to Obtain Two Investment Grade Ratings 
BigRivers 

Note: The rating agencies view our liquidity as very important in maintaining 
investment grade ratings. 

To improve our liquidity position Big Rivers has and is taking the following 
actions: 

1) Filed a general rate case in January 2013, Case 2012-00535, as a result of 
Century's departure 

2) Commenced plans to file another general rate case in late June 2013 as a 
result of Alcan's departure 

3) Seek PSC approval to amend the existing CFC line of credit 
4) Complete negotiations with CFC for interim (bridge) financing for our ECP 

capital expenditures and seek PSC approval for this financing 
5) File our application with RUS for long-term financing for our ECP capital 

expenditures 
6) Continue to negotiate with CoBank to access the present line of credit 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: BiUie ,J. Richert, Page 7 of 42 
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Big Rivers Electric Co ion, Case No. 2013-00199 
Attachment for Response to Av* x - d , RUS Meeting - March 19, 2013 

„ — Big Rivers' Corrective Plan to Obtain Two Investment Grade Ratings continued 

BigRn'ers 

Note: Rating agencies are focused on Big Rivers finding replacement load for 
the 850 MW utilized by Century and Alcan. 

To find replacement load Big Rivers will continue evaluating options to: 

1) Execute forward bilateral sales with counterparties, 

2) Enter into wholesale power arrangements, and 

3) Gain access to developed capacity markets, as well as 

4) The lease or sale of generating assets 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J . Richert, Page 8 of 42 
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Big Rivers Electric ( tion, Case No. 2013-00199 
Attachment for Response to W i - 5 , RUS Meeting - March 19,2013 

^ Big Rivers' Corrective Plan to Obtain Two Investment Grade Ratings continued 
' i g l i i v e r s 

For complete details, please refer to Big Rivers Corrective Plan to Achieve Two 
Credit Ratings of Investment Grade. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric ( ion, Case No. 2013-00199 
Attachment for Response to A G x-6, RUS Meeting - March 19,2013 

BigRk'ers 

II. Generating Fleet Reliability, Scheduled Major Inspections and 
Maintenance 

Case No. 2013-00199, Attachment for Response to A G 1-5 
Witness: Billie J. Richert, Page 10 of 42 
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Big Rivers Electric C< ion, Case No. 2013-00199 
Attachment for Response to A i i RUS Meeting - March 19,2013 

BigRiwre Generating Fleet Reliability 

Big Rivers' generating fleet has been very reliable since the closing of the Unwind Transaction in July 2009, and has 
consistently performed in the top quartile of its peer group in Equivalent Forced Outage Rate {"EFOR"), which we 
benchmark through Navigant's GKS system. The table below shows that Big Rivers' generating plant reliability has 
improved over the last five years, indicating the effectiveness of Big Rivers' maintenance program. 
*EFOR (Lower is Better) 

Big Rivers Generating Fleet 2008 2009 2010 2011 2012 

Equivalent Forced Outage Rate (EFOR) * 4.8% 4.1% 3.6% 4.1% 3.5% 

The following graph illustrates the downward trend (lower is better) in EFOR over the last five years. 

Equivalent Forced Outage Rate 
(EFOR) 

6.G% 

b.C% 

4.0% 

3.0% 

2.0% + 

1.0% 

0.0% 

•Eculvalent Forced 
Outage Hate (EFOR) 

2008 2C09 2010 2011 2012 
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Big Rivers Electric Co ion, Case No. 2013-00199 
Attachment for Response to A G 1-5, RUS Meeting - March 19, 2013 

Bio:Ri\d'.s Scheduled Major Inspections and Maintenance - CONFIDENTIAL 

Deferred Maintenance Schedule 
T h e f o l l o w i n g t a b l e p r o v i d e s a s u m m a r y o f t h e d e f e r r e d 
ou tages a n d w h e n t h e y w i l l be c o m p l e t e d . 

P l a n t 

C o l e m a n 1 

C o l e m a n 2 

C o l e m a n 3 

G r e e n 1 

G r e e n 2 

H M P & L 1 

H M P & L 2 

W i l s o n 1 

O r i g i n a l O u t a g e 
S c h e d u l e 

D e f e r r e d M a i n t e n a n c e 
To B e C o m p l e t e d 

F e b r u a r y 2 0 1 1 

M a r c h 2013 

M a y 2 0 1 2 

M a r c h 2 0 1 2 

M a r c h 2 0 1 1 

M a y 2 0 1 1 

M a r c h 2 0 1 2 

S e p t e m b e r 2 0 1 1 

* I n A u g u s t , 2 0 1 3 , c o i n c i d i n g w i t h t h e C e n t u r y A l u m i n u m 
p o w e r sales c o n t r a c t t e r m i n a t i o n , t h e c u r r e n t o u t a g e p l a n s 
dep ic t t h e W i l s o n u n i t t e m p o r a r i l y i d l e d u n t i l B i g R i v e r s can 
secure r e p l a c e m e n t l o a d . B i g R i v e r s is s t i l l e v a l u a t i n g t h i s 
s t r a t e g y a n d t h e c u r r e n t p l a n is sub j ec t t o c h a n g e . I f t h e 

W i l s o n p l a n t is n o t i d l e d t h e d e f e r r e d m a i n t e n a n c e w i l l be 
c o m p l e t e d i n O c t o b e r , 2 0 1 3 . 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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Big Rivers Electric Co ion, Case No. 2013-00199 
Attachment for Response to A G i-5, RUS Meeting - March 19,2013 

III. 2012 Environmental Compliance Plan (ECP) 

Case No. 2013-00199, Attachment for Response to AG 1-5 
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Big Rivers Electric C« ion, Case No. 2013-00199 
Attachment for Response to A<jr i-S, RUS Meeting - March 19,2013 

BigEi\«rs 2012 Environmental Compliance Plan (ECP) - Case 2012-00063 

BACKGROUND: 

On April 2, 2012, Big Rivers Electric filed an application with the Kentucky Public Service Comnnission (KPSC) 
seeking approval of a new environmental compliance plan addressing both Cross-State Air Pollution Rule 
(CSAPR) and Mercury and Air Toxics Standards (MATS). Date for MATS compliance is April 2015. 

On Tuesday, August 21, 2012 the U.S. Court of Appeals for the D.C. Circuit ruled the U.S. Environmental 
Protection Agency (EPA) violated the Clean Air Act in its Cross-State Air Pollution Rule, and vacated the ruling. 
This reduced Big Rivers cost to comply in its Environmental Compliance Plan (ECP) requirements from 
approximately $283 million to approximately $58.44 million (MATS) only. 

On Wednesday, August 22, 2012, the formal KPSC ECP evidentiary hearing was scheduled. Since the CSAPR 
ruling was vacated, the basis was removed for several concerns raised by the intervenors in our PSC filing. As 
a result, on August 23, 2012, a Stipulation and Recommendation was entered into by Big Rivers, the Office of 
the Attorney General, Kentucky Industrial Utility Customers and Alcan (KIUC), the Sierra Club and Kenergy 
Corporation. 

On Monday, October 1, 2012, the PSC issued an order approving the Stipulation and Recommendation. This 
order approved the MATS projects at a cost of $58.44 million and the recovery of these costs, as well as the 
testing costs up to $1 million noted below, through the environmental surcharge tariff proposed by Big Rivers. 

Additionally, the order approved compliance testing and recovery for MATS particulate matter limits up to $1 
million. Testing must demonstrate compliance for each unit prior to incurring any MATS project costs for that 
unit. If testing is not successful. Big Rivers must then seek an amendment to its ECP that will ensure 
compliance. 

This testing began in February 2013. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C i o n , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to 1-6, R U S M e e t i n g - M a r c h 19, 2013 

BicyRivers Rivers' Environmental Compliance Plan for MATS 

The total capital cost for our MATS compliance plan is now $59.44 mil l ion. Projected 

expenditures are $31.8 mil l ion in 2013 and $27.6 in 2014. The construction schedule 

contemplates all equipment being placed in service by August 2014. 

MATS 

Capital 

Wi lson 

HMPL(Ne to f City) 

Reid 

Green 

Coleman 

Compliance Testing 

11,240,000 

280,000 

18,480,000 

28,440,000 

1,000,000 

59,440,000 

Does not include copitolized interest. 

The spend schedule will take into consideration negotiations' outcon)e 
with Century and Alcan of their going to market. 

C a s e N o . 2013 -00199 , A t t a c h m e n t for R e s p o n s e to A G 1-5 
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B i g R i v e r s E l e c t r i c ( ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A^J I - 5 , R U S M e e t i n g - M a r c h 19, 2013 

Biff Riwrs Rivers' Environmental Compliance Plan for MATS continued 

Big Rivers plans to submit an application to RUS to obtain long-term 
financing for our MATS Environmental Compliance Plan. It is our 
understanding the approval process may take tvy/o to three years. 

In the interim, we are obtaining short-term financing from the National 
Rural Utilities Cooperative Finance Corporation (CFC). This short-term 
financing will be in the form of a $60 million senior secured three-year 
credit facility. We have received a Term Sheet from CFC which reflects the 
terms and conditions Big Rivers has negotiated with CFC. As requested by 
RUS, we are submitting a copy of this Term Sheet to RUS . 

We are updating our RUS application for long-term financing to reflect 
results of a revised load forecast based upon both Century and Alcan going 
to market. 

CFC requires submission of the RUS application prior to finalizing the short-
term financing. As such, we are planning to submit our application to RUS 
in April and file a financing application with the PSC for the CFC interim 
financing shortly thereafter. 

C a s e N o . 2013 -00199 , A t t a c h m e n t for R e s p o n s e to A G 1-5 
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B i g R i v e r s E l e c t r i c ( ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A G I - 5 , R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

BigEK-ers 

IV. 2012 Financing Case 2012-00492 Update 

C a s e N o . 2013 -00199 , A t t a c h m e n t for R e s p o n s e to A G 1-5 
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B i g R i v e r s E l e c t r i c C< i o n , C a s e N o . 2013-00199 

A t t a c h m e n t fo r R e s p o n s e to A o i - 5 , R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

2012 Financing Case 2012-00492 Overview 

• Drivers 
• $58.8m 1983 Pollution Control Bonds mature June 1, 2013 
• These bonds must be refunded or paid off on or before maturi ty 

• Financing Case was filed on November 14, 2012 
• To refund bonds and extend the maturi ty date to 2031 for new 

bonds 
• New bonds would have level debt service payments wi th an interest 

rate anticipated at 6% 

• Financing Case was Amended on January 13, 2013 

• Increased uncertainty as to market's receptivity to bonds due to 
Century; impact of next rate case on Alcan; and potential increase 
in interest rate 

• Big Rivers is now seeking to re purpose the $60m borrowed for 
capital expenditures f rom CoBank in 2012 to pay-off bonds; and to 
use the $35m Transition Reserve to pay for capital expenditures. 

• Continuing goal, to the extent available, to issue tax-exempt bonds 
at later date. 

C a s e N o . 2013-00199, A t t a c h m e n t for R e s p o n s e to A G 1-5 18 
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B i g R i v e r s E l e c t r i c C o ion, C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A G ^ i - 3 , R U S M e e t i n g - M a r c h 19, 2013 

BigRivere 2012 Financing Case 2012-00492 Overview continued 

Hearing was held in Frankfort on February 28, 2013 

• Big Rivers provided responses to four pos t -hear ing data r e q u e s t s 

• No briefs were filed 

• Big Rivers hopeful PSC order will be issued in March of 2013 

C a s e N o . 2013 -00199 , A t t a c h m e n t for R e s p o n s e to A G 1-5 19 
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B i g R i v e r s E l e c t r i c C i o n , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A G R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

V. General Rate Case Updates 

Case No . 2013 -00199 , A t t a c h m e n t f o r Response to A G 1-5 
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B i g R i v e r s E l e c t r i c < ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to i-6, R U S M e e t i n g - M a r c h 19, 2013 

BigHJvers 2011 General Rate Case 2011-00036 Update 

• On January 29, 2013, the KPSC issued its order in the 2011 General 
Rate Case 2011-00036 rehearing. 

• The KPSC approved an additional increase of $1,042,535 annual 
revenues comprised of rate case expenses of $1,831,376 and 
$450,000 of depreciation. The rate case expenses are recovered 
over three years. Recovery for these amounts is allowed 
retroactive to when the rates were implemented on September 1, 
2011. 

• This order results in an additional 2013 revenues of $1,355,168 
based upon the retroactive application of the order plus an 
additional $1,042,535 increase in base rates. 
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B i g R i v e r s E l e c t r i c C ion , C a s e N o . 2013-00199 
A t t a c h m e n t for R e s p o n s e to aG i-a, R U S M e e t i n g - M a r c h 19,2013 

7'5"~-" 

Century Notice to Terminate Retail Contract 

On August 20, 2012, Century Aluminum Company gave its one year termination notice to Kenergy and 

Big Rivers. This notice indicated Century is ceasing all smelter operations at their Hawesville, Kentucky 

facility on August 20, 2013. Century is the source of approximately thirty-six (36%) of Big Rivers' 

wholesale revenues or approximately $205 million for the twelve months ending December 31, 2012. 

As a result of this termination notice, Big Rivers immediately began implementing its formal Load 

Concentration Mitigation Plan finalized in June 2012 which includes: 

Filing for a general rate increase with the Kentucky Public Service Commission (PSC), 

• Pursuing replacement load for Century's 482 MW. 

Developing a 2013 budget and 2014-2016 financial plan which include a temporary layup, 

beginning in August 2013, of our D.B. Wilson plant, which has a net capacity of 417 MW. This 

layup will continue until replacement load is found or until the price of off-system sales improve. 

• Presently, with the support of the Governor, Kenergy, Big Rivers and Century are discussing how Kenergy 

can purchase Century's power from the market after August 20, 2013, rather than from Big Rivers' 

generating resources. 

C a s e No . 2013-00199, A t t a c h m e n t for R e s p o n s e to A G 1-5 
Witness: B i l l i e J . R icher t , Page 22 o f 42 

22 



B i g R i v e r s E l e c t r i c ( • ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

B i g R i ^ ^ 2012 Rate Case 2012-00535 Overview 

• Drivers 
• Century Contract Termination 
• Depressed Off System Sales margins 
• Depreciation 
• Other costs not fully recovered in last rate case 

• Fully Forecasted Test Period 
• Based on Big Rivers' Budget and Financial Plan for September 2013 

through August 2014 
• Business model has changed wi th the exit of Century 

• Revenue Deficiency 
• Calculated as the annual incremental revenue needed to allow Big 

Rivers to achieve a 1.24 TIER during the test year while also 
achieving MFIR of 1.10 in calendar 2013. 

• Total annual revenue deficiency: $74,476,120. This represents a 
2 1 % wholesale revenue increase; 29% for the Rurals; 18% for the 
Large Industrials; and 16% for Alcan. 
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B i g R i v e r s E l e c t r i c <" ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to ̂ i - a , R U S M e e t i n g - M a r c h 19,2013 

BigRiwrs Rate Case 2012-00535 Filing Timeline and Key Milestones 

Completed Milestones 

Week Ending November 10, 2012 

a) Complete Depreciation Study and Issue Draft Report 

b) Complete Cost of Service Study 

Week Ending November 17, 2012 

a) Finalize Depreciation Study Report 

b) Obtain Board Approval of Depreciation Study Results; 2013 Budget; 2014-2016 Financial 

Plan and Approval to file Rate Case 

c) Submit Request to RUS for Approval of Depreciation Study 

November 30, 2012 

File Notice of Intent with the PSC 

December 31, 2012 

RUS Approval of Depreciation Study 

January 15, 2013 

File Application with the PSC 

Effective Dates for Rates 

February 18, 2013 

Requested Effective Date of New Rates (Absent Suspension) 

August 20, 2013 

New Rates Effective Date (after six month suspension period) 
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B i g R i v e r s E l e c t r i c C( ion , C a s e No . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A ^ i -5 , R U S Meet ing - M a r c h 19, 2013 

BigRivere '̂ ^can Notice to Terminate Retail Contract 

On January 31, 2013, Alcan Primary Products Corporation (Alcan) gave its one 
year termination notice to Kenergy and Big Rivers. This notice indicated Alcan is 
ceasing all smelter operations at their Sebree smelter located in Robards, 
Kentucky on January 31, 2014. Alcan is the source of approximately tv^enty-
eight (28%) of Big Rivers' wholesale revenues or approximately $155 million for 
the twelve months ending December 31, 2012. 

As a result of this termination notice, Big Rivers expanded its effort in 
implementing its formal Load Concentration Mitigation Plan which includes: 

• Filing for a second general rate increase with the Kentucky Public Service 
Commission (PSC). 

• Pursuing replacement load for Alcan's 368 MW. 
• Developing a 2014 budget and 2015-2017 financial plan with Alcan going to 

market to buy its power rather than purchasing from Big Rivers' resources 

Presently, Kenergy, Big Rivers and Alcan are initiating discussions on how Kenergy 
can purchase Alcan's power from the market after January 31, 2014. 
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B i g R i v e r s E l e c t r i c C( ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to AG 1-5, R U S Mee t ing - M a r c h 1 9 , 2 0 1 3 

VI. Debt, Liquidity and Financial Update 
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B i g R i v e r s E l e c t r i c C< ion , C a s e No . 2013-00199 

A t t a c h m e n t for R e s p o n s e to AG^l-5, R U S Meet ing - M a r c h 19, 2013 

Big Rivers' Financing - Lines of Credit - CONFIDENTIAL 

Big Rivers has two $50 mil l ion lines of credit, one wi th CoBank, ACB, expiring July 2017, and the 

other wi th National Rural Utilities Cooperative Finance Corporation ("CFC") that expires July 

2014. 

The CFC line of credit becomes unavailable to Big Rivers on August 20, 2013 upon the 

terminat ion of a smelter wholesale agreement and this event is an Event of Default under 

Section 6.01 M of the CFC line of credit agreement. 

Big Rivers and CFC have completed negotiations on a Term Sheet for the CFC line of credit and 

are negotiating an amended and restated Revolving Line of Credit Agreement w i th the fol lowing 

major modifications: 

1) The line of credit wil l become secured under the indenture. 

2) The maturi ty date wil l be extended to July 16, 2017. 

3) Requires certification that Big Rivers' available cash is less than $35m at the t ime of draw­

down f rom the line. 

4) A min imum Members ' Equities' Balance (MEB) at each quarter end and each fiscal year-end 

is $325m + 75% of positive net margins for the period. At December 3 1 , 2012, actual MEB 

was $403 mill ion compared wi th the required MEB of $334 mil l ion; a positive excess of $69 

mil l ion. 
5) Cannot use line of credit to pay off $58.8 Pollution Control Bonds. 
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B i g R i v e r s E l e c t r i c C< ion , C a s e N o . 2013-00199 

A t t a c l i m e n t for R e s p o n s e to A « I - 5 , R U S M e e t i n g - M a r c h 19, 2013 

BigRTvers Rivers' Financing - Lines of Credit - CONFIDENTIAL continued 

Presently, Big Rivers is unable to make the representations and warranties necessary to draw on 

the CoBank line of credit as a result of Kenergy receiving the Notice of Termination f rom Century. 

Upon the terminat ion of smelter retail agreement, there is an Event of Default which terminates 

commitment to lend and accelerates payments under the CoBank line of credit. A default under 

this agreement can cause a default under the CoBank Secured Loan Agreement. 

Big Rivers intends to restart negotiations w i th CoBank later in March 2013. 
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B i g R i v e r s E l e c t r i c C< i o n , C a s e No . 2013-00199 

A t t a c h m e n t fo r R e s p o n s e to A ^ i - 5 , R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

BigRiwrs Rivers' Financing - Long-Term Debt 

Outstanding Principal 

Lender Description 
Balance 

as ofDec31,2012 
Final Maturity 

Date 
Stated Interest 

Rate (a) 

Long-Term Debt: 

CoBank First Mortgage Notes Series 2012A $ 231,426,868 June 2032 4.30% (b) 

R U S RUS Series A Promissory Note $ 80,018,678 See footnote (c) 5.75% (c) 

RUS RUS Series B Promissory Note $ 130,340,373 December 2023 Imputed 5.80%(d) 

Bonds 
County of Ohio, Kentucky - promissory note, fixed interest 
rate $ 83,300,000 July 2031 6.00% 

Bonds 
County of Ohio, Kentucky - promissory note, variable 
interest rate (See Note below) $ 58,800,000 June 2013 3.25% 

CFC Refinancing Term Loan $ 298,513,117 July 2032 4.50% (c) 

CFC Equity Loan - CTCs (See Equity Investment on page 21) $ 42,844,899 July 2032 5.35% (f) 

Total Debt Excluding Outstanding Lines of Credi t S 925,243,935 

5.35% (f) 

Note: See next slide (page 20) for footnotes: {a} , (b | , fc l , fd l , | e l ancl |f| 
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B i g R i v e r s E l e c t r i c C< ion , C a s e No . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A G ^ 1-6, R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

BigRi\ ers Rivers' Financing - Long-Term Debt Footnotes 

(a) Stated interest rates do not include adjustments to account for patronage income from respective lender. 

(b) CoBank Series 2012 Note: (4.30% Stated Interest Rate) Quarterly principal and interest payments Due Mar. 31, Jun. 30, Sep. 30, and Dec. 31 

First payment due : 9/30/2012; Final payment due: 6/30/2032 

(c) RUS Series A Note: (5.75% Stated Interest Rate; 5.8357% Effective GAAP Interest Rate) 

Next principal payment (~$2.4M) due 10/1/2019; then quarterly payments (between $10.7M - $11.6M) due until final maturity date of 7/1/2021 

(d) RUS Series B Note: (No Stated Interest Rate; 5.80% Imputed Interest Rate) 

$245,530,257 - Total Payment Due on December 31, 2023 

(e) CFC 2012 Refinancing Loan: (Serial note pricing with varying interest rates for each individual note) 

- A l l in effective interest rate (i.e. including impact of interest income on related CFC Investments in CTCs) ~ 4.48% 

- Quarterly principal and interest payments due Feb. 28, May 31, Aug. 31, and Nov. 30 

- First principal payment due: 11/30/2012; Final payment due: 5/31/2032 

(t) CFC 2012 Equity Loan: (5.35% Stated Interest Rate) 

- Used to finance the required purchase of CFC Capital Term Certificates (CTCs) equal to 14.29% of the original 2012 Refinance Loan balance 

- Quarterly principal and interest payments due Feb. 28, May 31, Aug. 31, and Nov. 30 

- First principal payment due: 11/30/2012; Final payment due: 5/31/2032 
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B i g R i v e r s E l e c t r i c ( . ion, C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to AG 1-5, R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

BicrRiwfs Rivers' Financing - Casli, Investments and Transition Reserve 

C a s h B a l a n c e s / I n v e s t m e n t s / R e s e r v e s : D e c 31 2012 Balance Maturity Date In terest Rate 

C F C C F C Equity Investment in C T C s - see Equity Loan on Page 19 $ 43,617,567 4.28% 

Fidelity Prime Money Market Portfolio $ 110,165,436 0.17% 

Transition Reserve Federal National Mortgage Note $ 17,500,000 February 2013 0.12% 

Transition Reserve Federal Farm Credit Bank Bond $ 17,527,099 January 2014 0.25% 

Total C a s h B a l a n c e s / I n v e s t m e n t s / R e s e r v e s $ 188,810,102 

Note: 

Two additional reserves established at the time of the unwind have balances as of December 31, 2012: 

Economic Reserve $ 80,643,351 (for the Rurals and Large Industrials) 
Rural Economic Reserve $ 64,663,034 (for the Rurals) 

Total $145,306,385 

The Economic Reserve is projected to be depleted Q3 2015; and the Rural Economic Reserve is anticipated to be 

depleted Q l 2018. 
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B i g R i v e r s E l e c t r i c C ion , C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A i j x-6, R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

BigRiwrs Big Rivers' Financial Covenants 

Big Rivers is and is projected to remain in compliance wi th all debt covenants associated 

wi th both long-term and short-term debt. 

• The Company's Indenture and its line of credit w i th CFC and CoBank require that 

Margins for Interest Ratio (MFIR) of at least 1.10 be maintained each fiscal year. 

• The CoBank line of credit agreement requires a Debt to Total Capitalization ratio of 

80% or less. 

• CFC line of credit requires an Equity to Assets ratio of 12% or greater at the end of 

each fiscal year. 

Historical Performance against covenants 

Ratio Agreement Loan Covenant 2012 Preliminary 2011 2010 

MFIR Indenture/NRUCFC/CoBank 110 1.25 112 115 

Equity to Assets NRUCFC 12% 26% 27% 26% 

Debt to Total Capitalization CoBank 80% 70% 67% 68% 

TIER n/a 1.25 112 115 
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B i g R i v e r s E l e c t r i c C o i . i o n , C a s e N o . 2013 -00199 

A t t a c h m e n t for R e s p o n s e to A G 1-5, R U S M e e t i n g - M a r c h 19, 2013 

Bio^RK n s Operations - As approved by the Board on November 16,2012 

^ CONFIDENTIAL 

Actual Preliminary 

Statement of Operations ($mm) 2010 2011 2012 

Electric Energy Revenues $ 514.5 $ 558.4 $ 563.4 $ 

Other Operating Revenue and Income 12.8 3.6 4.9 

Total Operating Revenues 527.3 $ 562.0 $ 568.3 $ 

Operating Expense - Excluding Fuel $ 187.2 $ 201.8 $ 199.7 $ 
Operating Expense Fuel 207.7 226.2 226.4 

Maintenance Expense 46.9 47.7 46.0 

Depreciation and Amortization 34.2 35.4 41.1 

Interest Expense 47.1 45.7 44.3 

Other - Net (2.8) (0.4) (0.5) 

Total Expenses $ 520.3 $ 556 .4 $ 557.0 s 

Net Margins $ 7.0 $ 5.6 $ 11.3 $ 

TIER 1.15 1.12 1.25 

Projected 

2013 2014 2015 2016 

42.3 44.9 46.8 47.8 

46.3 47.2 47.1 46.7 

(3.5) (6.2) (4.4) (4.2 
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B i g R i v e r s E l e c t r i c Co ion, C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to Aiy t-6, R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

BigRivere Balance Sheet - As approved by the Board on November 16,2012 

Big Rivers Long-Term Financial Forecast 

Key Credit Metrics 

Actual Preliminary Projected 

Balance Sheet ($mm} 2010 2011 2012 2013 2014 2015 2016 

Assets 

Net Utility Plant $ 1,092 $ 1,092 $ 1,087 $ 1,120 $ 1,148 $ 1,145 $ 1,132 

Cash & Investments 45 45 110 83 81 83 92 

Transition Reserve 35 0 35 35 35 35 35 

Economic Reserve 121 100 81 54 21 0 0 

Rural Economic Reserve 62 63 65 66 67 56 27 

Receivables, Inventories, & Other 117 118 169 170 170 170 169 

Total $ 1,472 $ 1,418 $ 1,547 $ 1,528 $ 1,522 $ 1,489 $ 1,455 

Equities & Liabilities 

Equities $ 387 $ 390 $ 403 $ 402 $ 414 $ 425 $ 434 

Debt 817 786 925 943 957 943 927 

Deferred Revenue - Economic Reserves 181 162 148 120 88 56 27 

Line of Credit Advances 10 0 0 0 0 0 0 

Payables & Other 77 80 71 63 63 65 67 

Total $ 1,472 S 1,418 $ 1,547 s 1,528 s 1,522 $ 1,489 s 1,455 
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B i g R i v e r s E l e c t r i c C< ion , C a s e No . 2013 -00199 

A t t a c h m e n t fo r R e s p o n s e to A C i 1-5, R U S M e e t i n g - M a r c h 19 , 2013 

BicTRKers ^^^^ Service Coverage 

Actual Preliminary 

Debt Service Coverage 2010 2011 2012 

Margins $ 7.0 $ 5.6 $ 11.3 

Interest Expense 47.1 45.7 45.0 

Depreciation & Amortization 36.3 37.5 44.3 

Numerator for DSCR $ 90.4 $ 88.8 $ 100.6 

Interest Expense 47.1 45.7 45.0 

Principal Due on Long-Term Debt 14.2 14.9 18.5 

Denominator for DSCR $ 61.3 $ 60.6 $ 63.5 

Debt Service Coverage Ratio 1.47 1.47 1.58 

2013 

46.3 

45.7 

• 
46.3 

21.6 

Projected 

2014 

47.2 

48.4 

• 
47.2 

22.0 

2015 

47.1 

50.5 

• 
47.1 

22.9 

2016 

46.7 

51.5 

• 
46.7 

25.2 
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B i g R i v e r s E l e c t r i c C o ion , C a s e No . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A v . x-a, R U S M e e t i n g - M a r c h 19,2013 

BigRivere 

VII. Big Rivers' Electric Rates and Comparative Prices 

Case No. 2013-00199, A t t a c h m e n t for Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o ion , C a s e No . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A C i - S , R U S M e e t i n g - M a r c h 1 9 , 2 0 1 3 

g i g l ^ j ^ Non-Smelter Wholesale Member Rates 

Actual Preliminary Projected 

Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016 

Non-Smelter Members 

Base Rate $ 35.33 $ 42.45 $ 48.62 $ 53.43 $ 62.84 $ 62,86 $ 62,88 

Regulatory Account Amortization 0.00 (032) (1,14) (1,17) (0,64) (0,33) 1,05 

FAC 9.98 4.49 2.90 4,27 5,42 6,46 6.94 

Environmental Surcharge 2.25 2.16 2.23 3.28 3.95 4,91 5.19 

Surcredits (3.30) (3.49) (4.20) (3.24) (1.74) (1.73) (1.71) 

Rebate (Accrual) 0.00 0.00 0.00 0.00 0,00 0,00 0.00 

Rate Stabilization 

Economic Reserve (7.91) (6.22) (6.11) (8.01) (9,81) (6,24) 0,00 

Rural Economic Reserve 0.00 0.00 0.00 0.00 0,00 (3,55) (8.68) 

Blended Rate $ 3635 $ 39.07 42.29 $ 48.56 $ 60.02 $ 6238 $ 55.67 
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B i g R i v e r s E l e c t r i c C o t ion, C a s e No . 2013-00199 
A t t a c h m e n t for R e s p o n s e to AG i-5, R U S M e e t i n g - M a r c h 19, 2013 

BigRiwrs Smelter Rates 

Actual Preliminary Projected 

Rate Derivation * ($/MWh) 2010 2011 2013 2014 2015 2016 

Smelters 

Large Industrial Rate @ 98% $ 29.07 $ 34.70 $ 38.86 $ 40.77 $ 47.35 $ 47.35 $ 47.30 

Additional Smelter Charge 0.25 0.25 0.25 0.25 0.25 0.25 0.25 

Base Rate 29.32 34.95 39.11 41.02 47.60 47.60 47.55 

Tier Adjustment 1.95 1.95 2.95 2.95 2.94 2.37 3.55 

Non-FAC PPA (1.18) (0.70) (0.27) (0.53) (0.36) 1.01 1.00 

FAC 10.13 4.53 2.92 4.19 5.42 6.46 6.94 

Environmental Surcharge 2.26 2.18 2.14 2.56 3.06 3.90 4.05 

Surcharge 1.57 1.57 1.87 1.87 1.87 1.87 1.87 

Rebate (accrued) 0.00 D.OO (0.20) 0.00 0.00 0.00 0.00 

Effective Rate $ 44.05 44.48 $ 48.52 $ 52.06 $ 60.53 $ 63.21 $ 64.96 

C a s e No . 2013-00199, A t t a c h m e n t for R e s p o n s e to A G 1-5 
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B i g R i v e r s E l e c t r i c C<i tion, C a s e No . 2013-00199 

A t t a c h m e n t for R e s p o n s e to Aks j l -5 , R U S M e e t i n g - M a r c h 19,2013 

U.S . Energy Adrwinistration 

industrial customers - Average retail price of electricity In 2011 
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B i g R i v e r s E l e c t r i c C o tion, C a s e N o . 2013-00199 

A t t a c h m e n t for R e s p o n s e to A i j x-5, RUS M e e t i n g - M a r c h 19,2013 

U.S. Energy Administration! 

Residential customers - Average retail price of electricity In 203.1 
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B i g R i v e r s E l e c t r i c ( ion , C a s e N o . 2013-00199 
A t t a c h m e n t for R e s p o n s e to ^ ^ i - 5 , R U S M e e t i n g - M a r c h 19,2013 

U.S. Energy Administration 

K e n t u c k y i n d u s t r i a l c u s t o m e r s - A v e r a g e re ta i l p r i c e of e le ictr ic i ty In 2011 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attachment for Resiinn«!e to A G t -5 , RTIS Meetina - Msirt^Hi ? n i 

Meeting with Rural Utilities Service 
on March 20,2012 

BieRivers 
C_-7 E L E C T R I C C O R P O R A T i O N 

Y(nir Tiwichstonc Energy' Ctxiperativc 

C a s e No. 2013-00199, A t tachment for Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 

Att^schment f o r ResTOns« to AG 1-5, RTIS M^Mmv - M-^r^.h 7,0, 7017. 

BigR^ers Participants 

Big Rivers Electric Corporation 

i^ark Bailey, President & CEO 

Mark Hite, Vice President Accounting & Interim CFO 

Robert Berry, Vice President Production 

James Miller, Corporate Counsel, Sullivan Mountjoy Stainback & Miller 

Case No. 2033-00199, At tachment for Response to A G 1-5 
Witness: Bi l l ie J . Richert , Page 2 o f 39 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
AttH«>hni«!Tit fo r Re^ipoii.w to A G WTIS Me<»tTOf - m^r<>h 20- 2017 

Key Topics for Today's Discussion 

• Plans to refinance a portion of the RUS 2009 Pronnissory Note 
Series A (the "RUS Series A Note"), as described in the letter 

dated March 6, 2012 

• 2012 Environmental Compliance Plan (the "ECP"), as described in 

the letter dated March 6, 2012 

• General Adjustment in Member Rates effective September 1, 
2011 

• Status of the aluminum smelter operations (Alcan and Century) 

• MISO membership update 

Case No. 2033-00199, Attachment f o r Response to A G 1-5 
Witness: Bil l ie J . Richert , Page 3 o f 39 
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B i g l W Table of Contents 

I. Overview of Big Rivers Electric Corporation 

[|. Overview of IVIembers & Customer Base 

III. Operations 

IV. Indenture/Financial Goals 

V. Financials 

VI. Appendix - Senior Management Brief Biographies 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
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I. Overview of Big Rivers Electric Corporation 
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B i g Rivers Electric Corporat ion, Case No. 2013-00199 
Attachment f o r Rsspo-n-sfl to AG t--5, RTTS Meeting - Mars-h 20, 201 ? 

Overview of Big Rivers Electric Corporation 

Big Rivers Electric Corporation ("Big Rivers") was formed in 1961 and is based in Henderson, Kentucky 

Big Rivers supplies wholesale electric generation and transmission service to three electric distribution cooperatives 
("Members"): 

- Jackson Purchase Energy Corporat ion 

Kenergy Corp. ("Kenergy") 

Meade County Rural Electric Cooperative Corporation 

Members are local customer-owned cooperatives providing service to approximately 112,500 retail customers on a not-
for-profit basis 

- Members serve residential, commercial and industrial customers located in portions of 22 western Kentucky 
counties 

Big Rivers and its Members are generally regulated by the Kentucky Public Service Commission 

Big Rivers provides capacity and energy to its members 
through a combination of 5 owned generation stations, 
one leased generation station and purchased power 

- Net capacity of owned generation - 1,444 MW 

- Net capacity of leased generation f rom 
Henderson Municipal Power & Light Station II 
( H M P L ) - 2 0 2 M W 

Power purchased f rom SEPA - 178 M W 

- 1,266 miles of transmission lines and 22 
substations 

Midwest ISO membership implementat ion -
Dec. 2010 

Key 2011 Statistics 

Energy Sales - 13,255 GWh 

Operating Revenues - S562mm 

Total Assets - $ l , 418mm 

Non-Smelter Member Rate {Excluding MRSM Credit) $45.29/MWh 

Non-Smelter Member Rate Stability Mechanism ($6.22/MWh) 

Non-Smelter Member Wholesale Rate $39.07/MWh 

Smelter Effective Rate $44.48/MWh 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attacfeii«iat f o r RespoTi.se to A G 1-5, W I S lVl»;?;tins - M?ir<-li. 2017 

BigRi^rs Rate Case 

• On March 1, 2 0 1 1 , Big Rivers f i led an appl icat ion for a general rate ad jus tmen t 

w i t h t he Kentucky Public Service Commiss ion ("KPSC") 

- Case number 2011-00036 

• New Rates were ef fect ive September 1, pend ing approval f r o m the KPSC. 

• Formal approval by the KPSC was granted in November 2011 for a rate increase 

of $26 .7mm 

- $10.6 million was assigned to the rural class 

- $ 1.9 million to the large industrial class 

- $14.2 million to the smelters 

• A rehearing has been granted by the KPSC where in Big Rivers has requested an 

addit ional $2.7 m m t o be reconsidered 

• Kentucky industr ial Uti l i ty Customers have appealed the $26.7 m m rate increase 

granted by the KPSC 

C a s e No. 2013-00199, A t t a c h m e n t for Response to A G 1-5 
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B i g Rivers Electric Corporat ion, Case No. 2013-00199 
Attachmfiist f o r Respons-p to AG 1-5, RUS M^Hiiig - Mrweli 20, 701? 

BigRwers ^ ^ ^ ^ ^ Supply - ACES Power Marketing & NRCO 

ACES Power Marketing 

Big Rivers has been a m e m b e r / o w n e r of ACES Power Market ing, one of the nation's largest 

electr ic i ty t raders, since January 2003. ACES operates as an energy risk management and 

hedge manager. M e m b e r / o w n e r s like Big Rivers actively part ic ipate by uti l iz ing the ACES 

infrastructure and resources to assess the i r risks and execute specific, customized por t fo l io 

strategies. 

National Renewabies Cooperative Organization 

In the t rad i t ion of work ing together, cooperat ives across the country have fo rmed the 

Nat ional Renewabies Cooperat ive Organization (NRCO) to p romote and faci l i tate the 

deve lopment of renewable energy resources. Membersh ip in the NRCO is open to 

generat ion and transmission cooperat ives (G&Ts) and d is t r ibut ion cooperatives w i t h the 

legal abi l i ty t o buy power in the wholesale market . Big Rivers was one of 24 found ing 

members of the organizat ion, wh ich fo rmed in November 2008. 

Case No. 2013-00199, Attachment for Response to A G 1-5 
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B i g R i v e r s Electric C o r p o r a t i o n , Case No. 2013-00399 
AttachTOsnt f o r Response ifj> AC? 1-5, RTTR Me*»tin2 - M^^rr^ 70, 7,ni7 

Big Rivers' Strategic Plan 
B i g i w e r s 

NORTH STAR 
North Star will be the cost per kWh of the total Member load, including distribution members and 
smelters. 
Big Rivers will manage the cost per kWh within the board-approved risk tolerance, always striving 
to keep costs as low as possible while still meeting the Members' service requirements. 

MISSION 
Big Rivers' Mission is to safely deliver low-cost, reliable, wholesale power and cost-effective shared 
services desired by our members. 

VISION 
Big Rivers' Vision is to be viewed as one of the top G&Ts in the country and will provide services the 
members desire in meeting future challenges. 

VALUES 
Safety 
Integrity 
Excellence 
Member and Community Service 
Respect for the Employee 
Teamwork 
Environmentally Conscious 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attachment f o r Response; to A G 1^5, RUS M^^eting - M a r c h 20, 2fi12 

Big^^o^ Big Rivers Members' Service Territory 

• Jackson Purchase Energy Corporation 
L J Kenergy Corp. 
• Meade County RECC 

INDIANA 

MISSOURI 

Ohio Rlv« 

Hg Rh/ars Headquartera 

n w a v^uiiion w i n i , w f 

\ Gre»n Station Unrt 1,2 A Coleman Station A, Wi«« 
A N HMPSL Station Two P \ Unit 1.2.3 *-A. Unt 1 Wlsoi Station 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
Attachment f o r Respons-R to A G I-*?, RUS Mes4wg - M a r ^ l i 20, 2012 

BigRjvere Rivers' Senior IVIanagement 

Big Rivers is led by an experienced senior management team and is governed by a six-

member board of directors. The board is comprised of t w o representatives f rom each 
distribution cooperative. 

Senior IVIanagement Team: 
Mark Bailey, President & CEO 
Robert Berry, V.P. Production 
David Crockett, V.P. System Operations 
James Haner, V.P. Administrative Services 
Mark Hite, V.P. Accounting & Interim CFO 
Eric Robeson, V.P. Environmental Services and Construction 

Albert Yockey, V.P. Governmental Relations & Enterprise Risk Management 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 Overview of Big Rivers Electric Corporation 1 1 
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B i g Rivers Electric Corporat ion, Case No. 2013-00199 
Attachment f o r RespofiS'R t-o A G 1-5, RUS Meeting - Mar<'h 20, 21)12 

Big Rivers' Financing 

Big Rivers current ly has tvwo $50 mi l l ion lines of credit available to it, one w i th CoBank, ACB, 

expir ing July 16, 2012, and the o ther w i t h Mational Rural Uti l i t ies Cooperative Finance 

Corporat ion ("CFC") tha t expires July 16, 2014. 

Long Term Debt Schedule ($mm) - as of December 31, 2011 

Debt Maturity Date Stated Value Principal Notes: 
RUS Series A Note, stated interest rate of 

5.75%, with an imputed interest rate of 

5.84% July 2021 $ 523.2 S 

A portion hereof to be refinanced 

521.3 byCoBanl<andCFC 

RUS Series B Note, no stated interest rate, 

with an imputed interest rate of 5.80% December 2023 $ 245.5 $ 123.0 

Pollution Control Bonds Series 1983 -

County of Ohio, Kentucky with a 3.25% 

interest rate in 2011 June 2013 $ 58.8 S 58.8 Plan to refinance in 2013 

Pollution Control Bonds Series 2010, County 

of Ohio, Kentucky with a 6.0% fixed interest 

rate 

TOTAL 

July 2031 83.3 S 
910.8 $ 

83.3 

786.4 

Case No. 2013-00299, At tachment for Response to A G 1-5 
Witness: B i l i i c J . R i c h e r t , Page 12 o f 39 
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B i g Rivers Electric Corporat ion, Case No. 2013-00199 
Attachmemt f o r Response to A G 1-5, RUS M«;«^«ng ^ M^r^-A 2C5, 

BigRivers 

II. Overview of Members & Customer Base 

Case No. 2013-00199, Attachment f o r Respoase to A G 1-5 
Witness: Bi l l ie J, Richert , Page 13 o f 39 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attachment f o r Response to A G 1-5, RUS Me^^tiing - Mnrzh 20, 2012 

BigRivS^ Overview of Jacl<son Purchase Energy Corporation 

Oven/iew Service Territory 

• Established in 1937 

• Serves approximately 29,000 accounts in portions of 6 
counties in Western Kentucky 

• Managed by 8 member/consumer elected board serving 
four-year staggered terms 

• Primarily residential & small commercial customer 
mix 

• Most recent residential retail rate increase: July 
2008, 9.5% 

Crttlvndwi 

Batlatd 
tyon 

^ Q ™ . 

Summary Financial Infoimation ($mm) Customer Profile 

H s c a l Year Ended December 31 FY2011 

Income Statamant 2011 2010 2009 Customer Type MWh 
Number of 

C o n s u m e r s 

Revenue 

($000) 
Operat ing Revenues $45.1 $46.5 $41.9 

Customer Type 
Number of 

C o n s u m e r s 

Revenue 

($000) 

Operat ing E x p e n s e s 38.0 36.1 34.4 
Res ident ia l 

Net Operat ing Income ' 7.1 10.4 7.5 
Res ident ia l 

411,231 26,054 29,070 

C a s h Flow C o m m . And Ind. (< 1,000 kW) 190,024 3,126 11,916 

Debt Service 5.1 4.9 4.9 

C o m m . And Ind. (< 1,000 kW) 

Debt Service Covsrage Ratio 1.50 X 2.32 X 1.62 X 
C o m m . And Ind. (<>1,000 kW) 49,396 9 2,909 

TIER 1.04 X 2.51 X 1.26 X 
C o m m . And Ind. (<>1,000 kW) 49,396 9 2,909 

B a l a n c s Shee t Publ ic Ligl i t ing/ lrr igat ion 888 10 101 

Net Utility Plant $92.4 $91.5 $87.3 

Publ ic Ligl i t ing/ lrr igat ion 

Equi t ies/Capi ta l izat ion 39 .4% 4 3 . 6 % 39 .8% Total 651,539 29,199 43,996 

omce: RUSFam 7'Befbm Depredation, Taxes & Interest 

Case No. 2013-00199, At tachment fo r Response to A G 1-5 
Witness: Bi l l ie J. Richert , Page 14 o f 39 
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B i g R i v e r s E i e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attachment f o r Response to A G 1-5, RTIS Me<>t5.rag - M a r c h 20, 2012 

BigRiws Overview of Kenergy Corp. 

Overview Service Territory 

Established in July 1999 through the consolidation o f -
Henderson Union Electric Coop (established 1936), and -
Green River Electric Corporation (established 1937) 

Serves approximately 55,000 customers in 14 westem 
Kentucky counties along more than 7,000 miles of line 

Fourth largest electric cooperative in Kentucky (based on 
customers) 

Managed by 11 member customer-elected board 
Most recent residential retail rate increase: Sept. 2011, 
7.49% 

Responsible for supplying Hawesville and Sebree smelters 

Summary Financial Information ($mm) 

HflnoocA 

w 
Ohio 

UMngritn 
•*!>*» MUhMMlB 

Lyon 

Customer Profile 

F i s c a l Year Ended December 31 F Y 2011 

Incoms SUtemant 2011 2010 2009 Customer Type MWh 
Number of 

Consumers 

Revenue 

($000) 
Operating Revenues $425.6 $401 .0 $ 3 4 9 . 8 

Number of 

Consumers 

Revenue 

($000) 

Operating Expenses 4 0 7 . 5 381 .3 332 .9 
Resident ial 

Net Operating Income ' 18.1 19.7 16.9 
Resident ial 

754 ,124 4 5 , 2 9 4 56 ,284 

C a s h Flow C o m m . And Ind. {< 1 ,000 kW) 3 1 4 , 8 6 1 9 ,803 22,563 

Debt Service 11.5 11.6 11.1 

Debt Service Coverage Ratio 1.62 X 1,79 X 1.5BX 
C o m m . And Ind. (<>1 ,000 kW) 8 ,326 ,066 3 5 3 4 4 , 8 8 8 

TIER 1.66 X 1.95 X 1.4BX 
C o m m . And Ind. (<>1 ,000 kW) 8 ,326 ,066 3 5 3 4 4 , 8 8 8 

Balanca Shaet Public Lighting 1,733 7 8 2 8 2 

Net Utility Plant $ 1 8 2 . 9 $ 1 7 9 . 2 $ 1 7 7 . 5 

Equit ies/Capitalization 3 6 . 3 % 3 3 . 2 % 3 0 , 3 % Total 9,396,784 65,210 424,017 

JB; RUSFoim 7'Befom Depredation, Taxes & Interest 

C a s e No. 2013-00199, A t tachment for Response to A G 1-5 

W i t n e s s : Bi l l ie J . R i c h e r t , Page 15 of 39 
Overview of Members and Customer Base 15 



B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attachment f o r Response to A G 1-5, PUS Meetijag - M a r ^ h 20, 2017, 

B i g R ? ^ Overview of Meade County Rural Electric Cooperative 

Oveiview Service Territory 
« Established in 1937 

• Serves approximately 28,000 customers in portions of 6 
Kentucky counties along approximately 2,900 miles of line 

• Managed by 7 member customer-elected board 

• Primarily residential customer mix 

• Most recent residential retail rate increase: Feb. 2011, 
3.92% 

Summary Financial Information ($mm) 

MasdB 

Hmcock 
BncitinMga 

Hanfti 

OMo Grayson 

Customer Profile 

R s c a l Year Ended D e c e m b e r 31 FY2011 

Income Statement 2011 2010 2009 Customer Type MWh 
Number of 

C o n s u m e r s 

Revenue 

($000) 
Operating Revenues $35.8 $34.6 $31.1 

Customer Type 
Number of 

C o n s u m e r s 

Revenue 

($000) 

Operating E x p e n s e s 28.3 27.5 24.7 
Residential 

Net Operating Income ' 7.5 7.1 6.4 
Residential 

364,735 26,402 27,480 

C a s h R o w C o m m . And Ind. (< 1,000 kW) 94,657 2,070 7,131 

Debt Service 4.8 4.9 4.8 

Debt Service Coverage Ratio 1.58 X 1.55 X 1.37 X 
Public Lighting 1,057 6 75 

T I E R 2.09 X 2.05 X 1.57 X 

Public Lighting 1,057 75 

Ba lance Shee t 

Net Utility Plant $72.2 $69.9 $66.6 

Equities/Capitalization 33.9% 33,5% 32.3% Total 460,449 28,478 34,686 

Source: RUSFoim 7'Befoie Depredaton, Taxes & Interest 

C a s e No. 2013-00199, A t tachment for Response to A G 1-5 
Wi tness: Bi l l ie J . R i c h e r t , Page 16 of 39 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
Attacl iment f o r Response to A.G 1^5, RUS Mset i i ig • M a r c l i 20, 2012 

BigRwers ^ONG-LEM Smelter Contracts 

• Big Rivers and Kenergy (the iVIember serving the Smelters) entered into the Smelter Wholesale Power Contracts in which 

Big Rivers supplies energy to Kenergy fo r resale to the Smelters through the end of 2023 on a take-or-pay basis, subject 

to a one-year terminat ion notice f r o m the Smelter(s) 

• The two aluminum smelters, owned by Alcan and Century, have a base demand of 850 MW and typically use 98% of the 

energy 

• Energy made available to the Smelters wi l l consist of three types 

- Base Monthly Energy: 368 MW hourly for Alcan and 482 MW hourly for Century 

- Supplemental Energy: 10 MW hourly of interruptible energy to each Smelter 

- Back-up Energy: imbalance energy for Kenergy made available to the Smelters 

• Charges to the Smelters wil l also include the fol lowing adjustments: 

- Base Rate always 25 cents per MWh over Large industrial 

- Fuel Adjustment Clause ("FAC") - Adjusts monthly for incremental changes in fuel costs 

- Environmental Surcharge ("ES") - Adjusts monthly for incremental changes in non-fuel variable production expenses 
(emission allowances, reagents and waste disposal) 

- Purchased Power Adjustment ("PPA") - Adjusts monthly for incremental changes in purchased power costs (non-FAC PPA 
regulatory account for non-smelter members) 

- TIER Adjustment (described on page 29) 

- Surcharges - Mitigate impact of FAC and ES on Non-Smelter Members 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
Witness: Bi l l ie J . Richert , Page 17 o f 39 O v e r v i e w of Members and Customer Base 17 



Big Rivers Electric Corpora t ion , Case No. 2013-00199 
Attachment f o r Response to A G 1-5, RUS Meeting - Mar<-h 20, 2012 

BigRwers Overview of Smelters 

• Sebree, Kentucky Smelter (Alcan Primary Products Corporat ion) 

Alcan is owned by Rio Tinto, an international mining group, and is Rio Tinto's only U.S. aluminum 

smelter 

Commenced operat ion in 1973 

Produces 186,000 metric tons of primary aluminum annually from its 3 potlines 

600 employees 

Base contract demand: 368 MW and Projected annual energy consumption: 3.1 TWh 

Recently completed $37mm bake furnace project 

Hawesvil le, Kentucky Smelter (Century A lum inum of Kentucky General Partnership) 

Century is a public company and through its various subsidiaries owns and operates aluminum 

smelters in Kentucky, South Carolina, West Virginia and Iceland 

Commenced operation in 1970 

Produces 244,000 metric tons of primary aluminum annually from its 5 potlines 

775 employees 

Base contract demand: 482 MW and Projected annual energy consumption: 4.2 TWh 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
Witness: Bi l l ie J . Richert , Page 18 of 39 
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Big Rivers Electric Corpora t ion , Case No. 2013-00199 
Attachment f o r Respons? to kG 1-5, RUS Meeting - Mar-t% 20, 2012 

Big Rivers' IVIembers Provide Some of the Lowest Cost 
BigRivers 

Residential Electricity in the Nation 
Average Residential Rate - Kentucky Average Residential Rate - National 

December 2011^ November 2011^ 

Kentucky Utility Cents / kWh National Region Cents / kWh 

East Kentucky Power Cooperative 11.66 Pacific Noncontiguous 27.94 

AEP Kentucl<y Power 9.72 New England 15.90 

Dui<e Energy Kentuci<y 8.65 IVliddle Atlantic 15.80 

Louisviile Gas and Electric Company 8.57 Pacific Contiguous 12.71 

Kentucky Utilities Company 7.82 East North Central 12.02 

South Atlantic 11.21 

West South Central 10.60 

Big Rivers Rate (inciuding credits) 7.82 1 EastSoiitlTcentral 10.46 

Big Rivers Rate (excluding credits) 9.11 | IVIountain 10.12 

West North Central 9.83 

Kentucky 9.30 

United states Total 11.88 

I SouKe: Kentucky Pubfc Service Commission Orders and FiSngs 
zSource: Energy InfomtaUon Administration Table S.6.A 

Case No. 2013-00199, Attachment fo r Response to A G 1-5 
Witness: Bi l l ie J . Richert , Page 19 o f 39 
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Big Rivers Electric Corporat ion, Case No. 2013--00199 
Attachment f o r Respons^J to A G 1-5, PAIS M^ îtiTis - Mar^^i. 20, 2012 

Big Rivers' IVIembers Provide Some of the Lowest Cost 
Big Pm'Ts 

Commercial and Industrial Electricity in the Nation 

Average Commercial & Industrial Rate - National 2011 

National Region Cents/lcWh 
Pacific Noncon t i guous 24.67 

N e w England 13.51 

M i d d l e A t l an t i c 10.99 

Pacif ic Cont iguous 10.13 

East No r th Centra l 8.05 

South A t lan t i c 8.14 

East South Centra l 7.96 

Meade County 7.53 

M o u n t a i n 7.52 

Wes t South Centra l 7.39 

Wes t No r th Centra l 7.21 

Kenergy - exc lud ing Smel ters 7.17 

Kentucky 6.86 

Jackson Purchase 6.19 

Kenergy - Smel te rs 4.40 

Source: RUS Form 7 and Energy InfoimaOort AdnvnistraSort 

Cass No. 2613-00199, AttacbmcBt f o r Response to A G 1-5 
Witness: Bil l ie J . Richert , Page 20 o f 39 
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Big Rivers Electric Corpora t ion , Case No. 2013-00199 
Attaefemsnt for Rssponss to A G 1-5, M I S Meeting •• Marc ! i ,̂0, Wn 

BigRivers 

III. Operations 

Case No. 2(313-00199, Attacfeaiciit fo r Respotisc to A G 1̂ .5 
Witness: Bii l ie J . Richert , Page 21 of 39 
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BigRivers 

B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
Attachment for Response to A G 1-5, R U S Meeting - M a r c h 20,2012 

Big Rivers' Available Generation Resources 

Fuel Type Net Capacity (MW) Commercial Operation 

Owned Generation 

Kenneth C. Coleman Plant 

U n i t i Coal 150 1969 

Unit 2 Coal 138 1970 

Unit 3 Coal 155 1972 

Robert D. Green Plant 

U n i t i Coal 231 1979 

Unit 2 Coal 223 1981 

Robert A. Reid Plant 

U n i t i Coal / Gas 65 1966 

Combustion Turbine Oil/Gas 65 1979 

D.B. Wilson Unit 1 Coal 417 1986 

Owned Subtotal 1,444 

Leased Generation 

HMP&L Station Two 

U n i t i Coal 153 1973 

Unit 2 Coal 159 1974 

City's Current Capacity Allocation^ (110) 

Leased Subtotal 202 

Total Owned / Leased Generation 1,646 

Purchased Power 

Member's SEPA Allocation Hydro 178 

Total Capacity 1,824 

|^.^S«ffiSM»mMiM»£iMS£SS a?.^!^P.'. ^"'ju^^^5iS^.3£S^Sl£"l under the terms of a power pumhasea^ement 

Operations 22 
Case No. 2013-00199, At tachment f o r Response to A C 1-5 
Witness: Bi l l ie J . R i c h e r t , Page 22 o f 39 



Big Rivers Electric Corporat ion, Case No. 2013-00199 
Attachment f o r Response to A G 1-5, RUS Mestisig - Mar<:la 20, 2012 

BigRivers Big Rivers' Coal-Fired Power Plants System Performance 

Eight of the nine coal generat ing units are equipped w i t h Flue Gas Desulphurization systems (FGDs) to contro l 
S02 emissions 

Wilson 1, HIVIP&L 1 and HMP&L 2 are equipped with Selective Catalytic Reduction systems (SCRs) to control 
NOx emissions 

System per formance is actively benchmarked against the industry uti l izing GKS Navigant services. In the 
most recent benchmarking survey (2007 t o 2011 Q3), Big Rivers displayed the fo l lowing results v/vhen 

comparing O & M costs including fue l : 

o System capacity weighted O & M cost including fuel was $2 .38 /MWh less than the median cost 

($32.08/MWh vs. $34.46/MWh) . 

Key Performance indicators per IEEE Standards (6 Year Averages 2006 thru 2011) 

Unit 
Net Generation 

(MWHrs) 

Net Heat Rate 

(BTU/kWH) 

Gross Capacity 

Factor(%) 

Gross Capacity 

Output(%) 

Equivalent 

Availability 

Factor (%) 

Equivalent 

Forced Outage 

Rate(%) 

Coleman 1 981,391 10,762 75.2 84.5 89.1 4.9 

Coleman 2 904,899 11,561 74.8 81.9 90.9 3.1 

Coleman 3 1,014,199 10,654 75.5 83.4 88.9 6.8 

Green 1 1,768,041 11,132 88.7 95.5 92.1 2.5 

Green 2 1,725,642 11,265 89.5 95.1 94.1 1.8 

Henderson 1 1,098,054 10,911 83.1 93.2 88.4 8.3 

Henderson 2 1,093,491 11,182 79.3 88.0 88.8 5.2 

Wilson 1 3,143,151 11,201 86.4 96.8 88.1 4.8 

SYSTEM 11,728,868 11,109 83.0 91.5 90.0 4.5 

Case No. 2013-00199, At tachment f o r Response to A G 1-S 
Witness: Bi l l ie J . Richert , Page 23 o f 39 
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Big Rivers Electric Corporat ioa, Case No. 2013-00199 
Attachment fo r Response to A G 1-5, RUS Meeting - Mp r**!! 20, 2012 

Big Rivers' Pealc 2011 (MW) 

BIG RIVERS' PEAK (MW) 
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Case No. 2013-00199, At tachmeni f o r Response to A G 1-5 
Witness: Bi i l ie J . Richert , Page 24 o f 39 
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Big Rivers Electric CorporatioH, Case No. 2013-00199 
Attachmesit f o r Response to A G 1-5, RUS Meeting - Mar-eh 20, 2012 

BigRivers Big Rivers' Coal-Fired Power Plants Variable Cost 2011 ~ by unit 

BREC Variable Costs* 
Period Ending December 31,2011 

Year - to - Date 

Unit 

Total 

Fuel 
(Reagent) 
Scrubber 

SOx 
Allowances 

NOx 

Allowances 

Total 
Variable $ 

Net 
Generation $/MWH 

Green 1 $ 35,728,589 $ 5,245,575 $ 18,130 $ 0 $ 40,992,294 1,708,535 ! E 23.99 

Green 2 $ 36,040,907 5,416,397 $ 16,892 $ 0 41,474,196 1,761.631 : E 23.54 

HMP&L 1 $ 20,139,330 2,796,248 $ 0 $ 0 22,935,578 803,654 : E 28.54 

HMP&L 2 $ 19,775,764 2,641,157 $ 0 $ 0 22,416,921 761,614 : $ 29.43 

Coleman 1 $ 26,759,990 1,060,072 $ 4,032 $ 0 27,824,094 1,125,022 : $ 24.73 

Coleman 2 $ 26,470,391 975,033 $ 4,752 $ 0 27,450,176 1,027,417 : S 26.72 

Coleman 3 $ 27,331,567 1,088,404 $ 49,876 $ 0 28,469,847 1,155,921 : % 24.63 

Wilson 1 $ 58,838,443 9,455,533 $ 118,418 $ 0 68,412,394 3,403,807 : $ 20.10 

Totals $ 251,084,981 $ 28,678,419 $ 212,100 $ 0 $ 279,975,500 11,747,601 ; S 23.83 

*Does not include Reid 1 and Reid CT which are used for peaking purposes 

Case No. 2013-00199, At tachmej j t for Response io A G 1-5 
Witness: Bil l ie J . Richert , Page 25 o f 39 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 

At tachment for Response to A G 1-5, R U S Meet ing - M a r c h 20, 2012 

BigRivers Rivers' Environmental Compliance Plan (ECP) for CSAPR & MATS 

Cross-State Air Pollution Rule (CSAPR) and the Mercury and Air Toxics Standards (MATS) 
were both finalized in 2011. Both rules will impact Big Rivers' ECP. Big Rivers plans to pass 
through these costs under the Environmental Surcharge, and will be presenting this 
information to the Kentucky Public Service Commission in 2012. The estimated compliance 

costs are as follows: 

Capital 
Wilson 
HMPL (Net of City) 
Reid 
Green 
Coleman 

Cost of Capital 

Annual Capital Cost 

Annual O&M Cost 

CSAPR 

139,000,000 
3,850,000 
1,200,000 

81,000,000 

225,050,000 

9.42% 

21,199,710 

MATS 

11,240,000 
280,000 

18,480,000 
28,440,000 

58,440,000 

9.42% 

5,505,048 

Total 

150,240,000 
4,130,000 
1,200,000 

99,480,000 
28,440,000 

283,490,000 

9.42% 

26,704,758 

Total Annual 2012 ECP Cost in 2016 

C a s e No. 2013-00199, A t tachment for Response to A G 1-5 

W i t n e s s : Bi l l ie J . R i c h e r t , Page 26 of 39 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 

A t t a d i m e n t f o r Response to A G 3-5, RUS Meeting - Mar^-h 20, 2012 

BigP iWers 

IV. Indenture/Financial Goals 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
Witness: Bi l l ie J . Richert , Page 27 o f 39 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
Attachment f o r RespoBS? to A G 1-5, RUS Meeting - Mmvh 20, 2012 

„ „ Big Rivers' Financial Covenants 
BigHivere 

Big Rivers is in compl iance w i t h all debt covenants associated w i t h bo th long- term and 

shor t - te rm debt . 

• The Company's Indenture and its line of credit w i t h CFC require tha t Margins for 

Interest Ratio (MFIR) o f at least 1.10 be mainta ined each fiscal year. 

• The CoBank line of credi t agreement requires tha t at the end of each fiscal year 

the Company have a Debt Service Coverage Ratio (DSCR) of no t less than 1.20. 

• CoBank and CFC also require an Equity t o Assets rat io of 15% or greater at t he end 

of each fiscal year. 

Historicai Performance against covenants 

Ratio Agreement Loan Covenant 2011 2010 2009 

MFIR Indenture/NRUCFC 1.10 1.12 1.15 9.87 

Debt Service Coverage Ratio* CoBanl< 1.20 1.47 1.47 2.44 

Equity to Assets CoBank 15% 27% 26% 25% 

Equity to Assets NRUCFC 12% 27% 26% 25% 

TIER n/a 1.12 1.15 9.85 

Debt to Total Capitalization n/a 57% 68% 69% 

* DSCR not included in the proposed CoBank Revolver 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
Witness: Bii l ie J . Richert , Page 28 of 39 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
Attachment f o r Response to A G 1-5, RUS Msei ing Mar<-li 20, 201^ 

—^ Smelter Agreements TIER Support Calculation 
Jiigtlivere j ^ ^ ^ j 

Sample Rebate and TIER Adjustment Calculation 

20XX Rebate 

TIER before adjustment (line 
4) exceeds 1.24 

$18.8mm is available for 
Rebate, split ratably between 
Non-Smeiter Members and 
Smelters 

Maximum TIER adjustment 
available is Sl.95/MWh 

2013 TIER Adjustment 

TIER before adjustment (line 
4) is below 1.24 

$20.36mm is contributed by 
Smelters via TIER adjustment 
or$2.79/MWh 

Maximum TIER adjustment 
available is $2.95/MW[i 

20XX 2013 

1 Before Rebate / TIER Adjustment 

2 Net Margin + Interest Charges $79.9 $45.7 

3 Interest Charges $49.3 $53.3 

4 Contract TIER 1.62X 0.86X 

5 Rebate 

6 Members (6.2) -

7 Smelters (12.6) -

8 Total (18.8) -

9 TIER Adjustment 

10 Smelters - $20.4 

11 Total - $20.4 

12 After Rebate / TIER Adjustment 

13 Net Margin + Interest Charges $61.1 $56.1 

14 Interest Charges $49.3 $53.3 

15 Contract TIER 1.24X 1.24X 

Case No. 2013-00199, Attachment f o r Response to A G 1-5 
Witness: Bil l ie J . Richert , Page 29 o f 39 
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Big Rivers Electric CorporatioH, Case No. 2013-00199 
Attachment f o r RcspoTis<^ to A.G 1-5, RUS M^ieti-Rg • MnTcti 20, 2^12 

B i g K i v e r s 

V. Financials 

Case No. 2013-00199, Attachment f o r Response to A G 1-S 
Witness: Bii l ie J . Richert , Page 30 o f 39 



B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 
A t tachment for Response to A G 1-5, R U S Meet ing - M a r c h 20, 2012 

^. ^. Statement of Operations 
B i g K i v e r s 

Actual 

statement of Operations ($mm) 2010 2011 2012 2013 

Projected 

2014 2015 2016 
Electric Energy Revenues 

Other Operating Revenue and Income 

Total Operating Revenues 

Operating Expense - Excluding Fuel 

Operating Expense Fuel 

Maintenance Expense 

Depreciation and Amortization 

Interest Expense 

Other - Net 

Total Expenses 

Net Margins 

TIER 

514.5 

12.8 

558.4 

3.6 

$ 527.3 S 562.0 

187.2 

207.7 

46.9 

34.2 

47.1 

201.8 

226.2 

47.7 

35.4 

45.7 

_ m 

203.6 

238.4 

53.9 

41.9 

43.6 

43.3 44.7 48.1 52.5 

59.3 59.5 59.3 59.2 

(4.5) (10.4) (13.4) (4.6) 

520.3 $ 

7.0 $ 

1.15 

556.4 

5.6 

1.12 

580.9 

5.4 $1 

1.12 

C a s e No. 2013-00199, A t t a c h m e n t for Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , Case No. 2013-00199 

Attachment f o r Response to A G 1-5, RUS Meetiing - M a r c h 20, 2012 

-T^^ Balance Sheet 
B i f f K i v e r s 

Actual Projected 
Balance Sheet ($mm) 2010 2011 2012 2013 2014 2015 2016 

Assets 

Net Utility Plant s 1,092 $ 1,092 $ 1,120 $ 1,189 $ 1,339 $ 1,436 $ 1,427 

Cash & Investments 45 45 35 241 101 32 32 

Transition Reserve 35 0 35 35 36 36 36 

Economic Reserve 121 100 72 38 8 0 0 

Rural Economic Reserve 62 63 64 65 66 52 23 

Receivables, Inventories, & Other 117 • 118 133 141 139 142 149 

Total $ 1,472 $ 1,418 $ 1,459 $ 1,709 $ 1,689 $ 1,698 $ 1,667 

Equities & Liabilities 

Equities $ 387 $ 390 $ 395 $ 404 $ 418 $ 433 $ 447 

Debt 817 786 859 1,133 1,124 1,114 1,104 

Deferred Revenue - Economic Reserves 181 162 136 103 74 52 23 

Li ne of Credit Advances 10 0 0 0 0 25 15 

Payables & Other 77 80 69 69 73 74 78 

Total $ 1,472 $ 1,418 $ 1,459 $ 1,709 $ 1,689 $ 1,698 $ 1,667 

Equities / Total Capitalization 32% 33% 31% 26% 27% 28% 29% 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 

At tac i iment for Response to A G 1-5, R U S Meet ing - M a r c h 20, 2012 

BigRivers 
Debt Service Coverage 

Actual Projected 

Debt Service Coverage ($mm) 2010 2011 2012 

Margins $ 7.0 $ 5,6 $ 5.4 $ 

Interest Expense 47.1 45.7 43.6 

Depreciation & Amortization 36.3 37.5 44.5 

Numerator for DSCR $ 90.4 $ 88,8 $ 93,5 $ 

Interest Expense 47.1 45.7 43.6 

Principal Due on Long-Term Debt 14.2 14.9 16,1 

Denominator for DSCR $ 61.3 $ 60.6 $ 59,7 $ 

Debt Service Coverage Ratio 1.47 1.47 1.57 

C a s e No. 2013-00199, A t tachment for Response to A G 1-5 
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B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 

A t tachment for Response to A G 1-5, R U S Meet ing - M a r c h 20, 2012 

Big-Rivers No"-Smelter Member Rates 

Actual Projected 

Rate Derivation {$/MWh) 2010 2011 2012 2013 2014 2015 2016 

Non-Smelter Members 

Base Rate $ 35.33 $ 42.45 $ 48.69 $ 48.70 $ 50.16 $ 50.19 $ 50.20 

Regulatory Account Amortization 0.00 (0.32) (1.23) (1.23) (0.38) 0.17 0.28 

FAC 9.98 4.49 5.09 5.47 5.95 6.36 6.80 

Environmental Surcharge 2.25 2.16 2.51 4.98 4.94 4.92 7.33 

Surcredits (3.30) (3.49) (4.10) (4.05) (4.00) (3.97) (3.93) 

Rebate (Accrual) 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

Rate Stabilization 

Economic Reserve (7.91) (6.22) (8.69) (10.10) (9.10) (2.20) 0.00 

Rural Economic Reserve 0.00 0.00 0.00 0.00 0.00 (4.68) (8.44) 

Blended Rate $ 3635 $ 39.07 $ 42.27 $ 43.77 $ 47.57 $ 50.79 $ 52.24 

C a s e No. 2013-00199, A t tachment for Response to A G 1-5 

W i t n e s s : B i l l i e J . R i c h e r t , Page 34 of 39 

Financials 34 



B i g R i v e r s E l e c t r i c C o r p o r a t i o n , C a s e No. 2013-00199 

A t tachment for Response to A G 1-5, R U S Meet ing - M a r c h 20, 2012 

BigRjvers Smelter Rates 

Actual Projected 

Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016 

Smelters 

I j rge Indust r ia l Rate @ 98% $ 29.07 $ 34.70 $ 39.14 $ 39.18 $ 40,36 $ 40.36 $ 40,32 

Additional Smelter Charge 0.25 0.25 0.25 0.25 0,25 0.25 0.25 

Base Rate $ 29.32 $ 34,95 $ 39,39 $ 39.43 $ 40.61 $ 40.61 $ 40.57 

Tier Adjustment 1.95 1,95 2.95 2.95 2.60 2.55 2.44 

Non-FAC PPA (1.18) (0,70) (0.40) (0,21) (0.04) 0.28 0.38 

FAC 10.13 4.53 5.11 5.48 5.95 6.36 6.80 

Environmental Surcharge 2.26 2.18 2.48 4.07 4.11 4,07 6.08 

Surcharge 1.57 1.57 1.87 1.87 1.87 1.87 1.87 

Rebate (accrued) 0.00 0.00 0.00 0.00 0.00 0.00 0.00 

Effective Rate $ 44.05 $ 44.48 $ 51.40 $ 5359 $ 55.10 $ 55.74 $ 58.14 
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Big Rivers' Credit Rating 
BigRivers 

Big Rivers mainta ins i nves tmen t grade cred i t rat ings.. 

Moody 's Investor Service - Moody 's has assigned a ' B a a l ' senior secured rat ing 

for the Series 2010A County of Ohio, Kentuc!<y, Pol lut ion Control Bonds. 

Standard & Poor's (S&P) - S&P has assigned a 'BBB-' issuer credit rat ing to Big 

Rivers and has assigned a "BBB-" long- term rat ing for its Series 2010A County of 

Ohio, Kentucl<y, Pol lut ion Control Bonds. 

Fitch Ratings Ltd. - Fitch has assigned a 'BBB-' rat ing on the Series 2010A 

County o f Ohio, Kentucl<y, Pol lut ion Control Bonds. 
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Big Rivers Electric Corpora t ion , Case No. 2013-00199 
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VI. Appendix - Senior IVIanagement Brief Biographies 
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Big Rivers Electric Corporat ion, Case No. 2013-00199 
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BigPivers Big Rivers' Senior IVIanagement 

Senior Management Brief Biographies 

Mark A. Bailey, President & Chief Executive Officer, received a Baciielor of Science in Electrical Engineering fronn Ohio 
Northern University in 1974, and a iVlaster of Science in Management from the Massachusetts Institute of Technology in 1988. 
He was employed by American Electric Power Company ("AEP") for nearly 30 years, beginning as an Electrical Engineer in 

1974. Mr. Bailey was employed as Vice President of AEP subsidiary Indiana Michigan Power Company until AEP's 
reorganization in 1996, when he became Director-Regions with American Electric Power Service Corporation ("AEPSC"), also a 
subsidiary of AEP. He was employed as Vice President of Transmission Asset Management for AEPSC from June 2000 until his 
employment as President and Chief Executive Officer ("CEO") with Kenergy Corp. in 2004. Mr. Bailey was employed as 
Executive Vice President and Chief Operating Officer of Big Rivers beginning in June 2007 until being elected by the Board of 
Directors to his current position in October 2008. 

Robert W. Berry, Vice President of Production, graduated from the University of Kentucky Community College system with an 
Associate degree in Mechanical Engineering Technology and Mid-Continent University with a Bachelor of Science in Business 
Management. He was employed by Big Rivers from 1981 to 1998 and served in various maintenance positions such as 
Superintendent of Maintenance and Maintenance Manager. In 1998 he was employed by Western Kentucky Energy and 
served in various positions such as Maintenance Manager, Plant Manager and General Manager until the Unwind transaction 

closed in July 2009, at which t ime he assumed his current position at Big Rivers. 

David G. Crockett, Vice President of System Operations, graduated from the University of Kentucky with a Bachelor of Science 
in Electrical Engineering in 1972. He has been employed with Big Rivers since 1972. He served in various engineering 
positions before assuming the responsibility of Manager of Energy Control in 1998. Mr. Crockett assumed his current position 

as Vice President System Operations in 2006, 

James V. Haner, Vice President of Administrative Services, graduated from the University of Kentucky with a Bachelor of 
Science in Accounting in 1970. He has been employed with Big Rivers since 1972. He served in various accounting and finance 
capacities prior to transferring to administrative services in 1991. He assumed duties as Manager Human Resources in 1998. 

Mr. Haner assumed his current position of Vice President Administrative Services in 2005. 
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BigRivers Rivers' Senior Management 

Senior Management Brief BioRraphies - cont inued 

Mark A. Hite, Vice President of Accounting & Interim Chief Financial Offker, graduated f rom the University of 

Evansville with a Bachelor of Science in Accounting in 1980 and a IVlaster of Business Administration in 1985. He is a 

licensed CPA. Mr. Hite has been employed with Big Rivers since 1983, and has served in various accounting and finance 

capacities prior to assuming his current position. 

Eric Robeson, Vice President of Environmental Services and Construction, graduated from Rose Hulman Institute of 

Technology in 1977 with a Bachelor of Science in Mechanical Engineering and Ball State University in 1988 with a 

Masters of Business Administration. He is a registered Professional Engineer in the state of Indiana. Mr. Robeson 

worked at Vectren (and its predecessor company Sigeco) from 1980 to 2011. He served in a variety of engineering and 

managerial positions including Plant Manager, Director of Generation Planning, and Director of Infrastructure 

Services. He joined Big Rivers in 2011 as Vice President of Construction overseeing environmental compliance efforts 

and assumed his current position in February 2012. 

Albert M. Yockey, Vice President of Governmental Relations & Enterprise Risk Management, graduated from the 

University of Pittsburgh with a Bachelor of Science in Electrical Engineering in 1972, a Master of Science from Lehigh 

University in 1979, and a Juris Doctor from Capital University Law School in 1994. He is a registered Professional 

Engineer in Pennsylvania and a licensed attorney in Ohio. M r Yockey was employed in operation and planning positions 

with Pennsylvania Power and Light Co. from 1972 through 1985. He was employed in planning, regulatory, and 

compliance positions wi th American Electric Power Company from 1985 until February 2008. Mr. Yockey joined Big 

Rivers as Vice President of Enterprise Risk Management and Strategic Planning in 2008 and assumed his current position 

in July 2009. 
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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG lOVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 6) Please provide copies of credit reports for Big Rivers between January 1, 

2 2011 and the present from the major credit rating agencies (Moody's, S&P, and Fitch). 

3 

4 Response) Please see Big Rivers' response to AG 1-7. 

5 

6 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-6 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION O F BIG RFVTERS E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the OfiRce of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 7) Please provide the corporate and credit bond ratings assigned to Big Rivers 

2 since the year 2009 by S&P, Moody's, and Fitch. For any change in the credit and/or 

3 bond rating, please provide a copy of the associated report 

4 

5 Response) Please see Attachment (1 of 4) to this response for the corporate and credit 

6 bond ratings assigned to Big Rivers since the year 2009 by S&P, Moody's, and Fitch. 

7 Copies of the fo l lov^g reports, recently issued by the respective rating agencies, are also 

8 provided as attachments to this response: 

9 • "Rating Action: Moody's downgrades rating of Coimty of Ohio, Kentucky (Big 

10 Rivers Electric Corporation Project) to Ba2 from Bal; outlook negative", Moody's 

11 Investors Service, July 11,2013 

12 • "Issuer Comment: Big Rivers Electric Corporation - Credit Opinion", Moody's 

13 Investors Service, July 15, 2013 

14 • "Ratings Direct: Big Rivers Electric Corp., Kentucky Ohio County; Rural Electric 

15 Coop", Standard & Poor's Ratings Services, August 2,2013 

16 Refer to the Direct Testimony of Billie J. Richert, Exhibit Richert-4, for copies of credit 

17 rating reports issued by S&P, Moody's, and Fitch regarding changes in Big Rivers' credit 

18 ratings during February 2013. 

Case No. 2013-00199 
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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG RTVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Please see the attachments to the response for AG 1-4 (Case No. 2012-00492) for corporate 

2 credit and bond ratings assigned to Big Rivers prior to February 2013. 

3 

4 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-7 

Witness: Billie J . Richert 
Page 2 of2 



Big Rivers Ele Corporation 
CaseNo.2il3-00199 

Attachment for Response to AG 1-7 
Big Rivers' Historical Credit Ratings by Rating Agency 

(2009 through August 2013) 

Moody's 

Date Credit Rating 
Rating 
Outiook 

3/13/2009 Baal Stable 

7/14/2009 Baal Stable 

5/10/2010 Baal Stable 

7/18/2011 Baal Stable 

8/21/2012 Baa2 Under Review 

2/6/2013 Bal Under Review 

7/11/2013 Ba2 Negative 

S&P 

Date Credit Rating 
Rating 
Outiook 

5/18/2010 BBB- Stable 

7/6/2011 BBB- Stable 

8/31/2012 BBB- Negative 

2/4/2013 BB- Negative 

Fitch 

Date Credit Rating 
Rating 
Outiook 

7/2/2009 BBB- Stable 

5/12/2010 BBB- Stable 

8/31/2011 BBB- Stable 

7/24/2012 BBB- Stable 

8/24/2012 BBB- Negative 

2/6/2013 BB Negative 

Case No. 2013-00199 
Attachment for Response to AG 1-7 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-7 
Moody's Rating Report - July 11,2013 

MOODY'S 
INVESTORS SERVICE 

Rating Action: IVIoody's downgrades rating of County of Ohio, Kentucl<y (Big 
Rivers Electric Corporation Project) to Ba2 from Ba1; outlook negative 

Global Credit Research - 1 1 Jul 2013 

Approximately $83.3 million of debt securities affected 

New York, July 11, 2013 - Moody's Investors Service ("Moody's") today downgraded the senior secured rating of 
$83.3 million of County of Ohio, Kentucky (the county) Pollution Control Refunding Revenue Bonds (Big Rivers 
Electric Corporation Project; cusip number 677288AG7) to Ba2 from Ba1, concluding the review for downgrade 
which commenced on February 6, 2013. The rating outlook is negative. 

"The downgrade of the rating for the pollution control refunding revenue bonds previously issued by the county on 
behalf of Big Rivers Electric Corporation (BREC) reflects heightened credit risk for BREC as it moves closer to 
the dates when it will need to be more dependent on rate increases and other mitigation strategies to compensate 
for the anticipated significant loss of load from two aluminum smelters" said Kevin Rose, Vice President-Senior 
Analyst "Moody's expects depressed margins for off-system sales in the MISO market to persist, thus limiting the 
effectiveness of marketing excess power as part of BREC's load concentration mitigation strategy". Rose added. 

As reported in prior BREC related research, Alcan Corporation announced on January 31, 2013 that its subsidiary, 
Alcan Primary Products Corporation (Rio Tinto Alcan) is proceeding with plans to terminate its power contract with 
BREC. This announcement followed the August 20, 2012 announcement by Century Aluminum Company 
(Century) that its subsidiary. Century Aluminum of Kentucky is taking a similar action. At the time of the 
announcements, both owners cited that operations at the Sebree smelter and the Hawesville smelter, respectively, 
were not economically viable with current contract power rates and under cun-ent market conditions. On a 
combined basis, one of BREC's three member-owners, Kenergy Corp., has been serving the two aluminum 
smelters comprising roughly two-thirds of BREC's annual energy sales and accounting for just under 60% of its 
system demand and in excess of 60% of annual revenues. Revenues which BREC has been receiving from base 
energy charges paid by the smelters will end on August 20, 2013 in the case of Century's Hawesville smelter and 
on January 31, 2014 in the case of the former Rio Tinto Alcan's Sebring smelter now owned by Century since 
June 3, 2013. 

While initial expectations contemplated the prospect that both smelters could cease operations upon expiration of 
their respective power contracts, recent developments bode well for the smelters to continue operating, while 
purchasing power on the wholesale market. Effective June 3, 2013, Century completed a transaction with Rio 
Tinto Alcan to acquire substantially all the assets of the Sebree aluminum smelter. This deal followed Century's 
definitive agreement with BREC and Kenergy that, subject to various regulatory approvals, will allow Century to 
continue operating its Hawesville smelter by purchasing electricity on the open market. Under the agreement, we 
expect that Kenergy will arrange for the energy purchases at wholesale market prices and Century will pay the 
market price and agree to pay additional amounts to cover any incremental costs incurred by BREC and Kenergy 
to accommodate Century's desire to purchase energy on the market for the Hawesville smelter. We understand 
that Century believes that this framework can serve as a model for a similar an-angement for the Sebree smelter 
once its cun-ent termination period expires on January 31, 2014. When compared to the altemative scenario of 
having both smelters pemianently shut down, we view this outcome as being acceptable particulariy since BREC 
and Kenergy will be reimbursed for the incremental costs to purchase power at wholesale mari<et prices for the 
smelters. 

That said, loss of the smelter load will negatively impact revenues and BREC has pursued a variety of mitigation 
strategies to address an anticipated $115 million revenue shortfall. On January 15, 2013, BREC filed a rate case 
with the Kentucky Public Sen/ice Commission (KPSC) seeking approval for a $74.5 million rate increase. The rate 
filing primarily covered the impending load loss from Century when the notice period expires (of the $74.5 million, 
$23.7 million is allocated to Alcan), as well as additional amounts for declining margins from off system sales and 
other cost pressures. This request was subsequently modified downward to $68.6 million due to the subsequent 
issuance of orders from the KPSC to recognize cost savings achieved subsequent to the rate case filing date. 
BREC is among the few electric generation and transmission cooperatives subject to rate regulation, which we 
view as a negative rating consideration among G&T cooperatives as it can sometimes pose challenges in 
implementing timely rate increases. The January rate case is in its final stages; BREC now awaits a final rate 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-7 
Moody's Rating Report - July 11,2013 

order from the KPSC and is requesting that new rates become effective August 20,2013. If the case is not 
decided by then, BREC would be permitted under state statute to implement the rate increase, subject to refund, 
pending a final KPSC decision in the rate case. Today's rating action incorporates a reasonable outcome to the 
rate case decision. 

On June 28, 2013, BREC filed another rate case proceeding, seeking KPSC approval for its rate strategy to 
address load loss when the fonner Alcan (Sebree smelter) notice period expires on January 31,2014. Importantly 
and a key rating consideration are the plans to accelerate use of the economic reserve and mral economic 
reserve accounts in the amount of $70.4 million to offset this second rate increase which goes into effect on 
Febmary 1, 2014. The accelerated use of the reserve accounts would effectively neutralize any additional non-
smeKer customer rate impact from this second rate case filing until August 2014 for large industrial (non-smelter) 
customers and April 2015 for rural (residential) customers. Under this approach, BREC hopes to delay further 
non-smelter customer rate shock as it implements other load concentration mitigation strategies. Included in the 
$70.4 million rate increase is Alcan's $23.7 million share of the $68.6 million rate increase included in the rate case 
filing made January 15, 2013. 

These strategies, some of which are already being implemented, include entering into long-term bilateral sales 
an-angements, temporarily idling generation and reducing staff, making short-temn off system sales, participating in 
the capacity markets, and selling generating assets. In that vein, BREC recently announced that it would 
specifically consider the sale of its 417-MW D.B. Wilson and 443-MW K.C. Coleman coal-fired plants. At the same 
time, BREC has responded to requests for proposals to sell power from these plants to other energy providers 
and awaits further developments related to those responses. Longer term opportunities may arise for sales of 
electricity, depending on economic development activity in its service temtory. Should a transaction, either an 
outright sale or a long-temi power arrangement for all capacity involving both Wilson and Coleman occur, BREC's 
total owned/available capacity would reduce to 584 MWfrom 1,444 MW. BREC also has rights to about 197 MW 
of coal-fired capacity from Henderson Municipal Power and Light Station Two and about 178 MW of contracted 
hydro capacity from Southeastem Power Administration. 

In terms of liquidity considerations, BREC addressed what had been its most pressing near term obligation by 
using a portion of its existing cash on May 31 , 2013 to repay a $58.8 million tax-exempt debt maturity which was 
scheduled for June 1, 2013. Following the debt repayment, BREC reports its cash balance is approximately $100 
million (which includes $27 million designated for capital expenditures) and its debt maturities over the next eight 
quarters are largely comprised of scheduled amortizations of long-term debt to be paid at a rate of roughly $5.5 
million per quarter. We understand that BREC has taken steps to maintain its external liquidity as it is in final stage 
negotiations with National Rural Utilities Cooperative Finance Corp. (NRUCFC) for a senior secured loan to fund 
an estimated $60 million of KPSC approved environmental related capital expenditures over the next two years. 
We understand that this multi-year loan, which is premised on BREC receiving a favorable order ft-om the KPSC in 
the rate case filed January 15,2013, would serve as a bridge to long-term senior secured financing under the U.S. 
Department of Agriculture's Rural Utilities Service (RUS) loan program. BREC is also finalizing negotiations to 
amend and extend its $50 million unsecured revolver with NRUCFC, which currently expires in July 2014. Subject 
to completing the negotiations with NRUCFC and approval from the KPSC, the new revolver is expected to 
convert to a secured facility, permit access to funding despite impending smelter-related toad loss, and extend the 
term to July 2017. Extension of this facility is an important liquidity milestone since we understand that BREC 
terminated its $50 million CoBank facility, which was scheduled to expire in July 2017. The existing cash on hand 
and the anticipated extension of the $50 million revolver with NRUCFC, along with the $60 million three-year senior 
secured temi loan with NRUCFC for environmental capital expenditures will supplement the cooperative's 
internally generated cash flow going fonward. 

BREC's rating outlook is negative, due to the uncertainty around the cooperative's success in implementing 
mitigating strategies, the most critical one being the rate requests pending before the KPSC. 

In light of the negative outiook, BREC's rating is not likely to be upgraded in the near term. Significant support from 
the KPSC in the pending rate filings and successful results through other load concentration mitigation strategies 
would be credit positive and help to stabilize BREC's rating outlook. 

Alternatively, there are a variety of factors that could cause us to take further negative rating action, including 
inability to obtain adequate regulatory support in pending rate filings and delays in shoring up external liquidity. 
Since we expect limited opportunities to earn margins on off-system sales in the MISO markets over the next 24 
months, inability to find other profitable energy and capacity sales opportunities would also be credit negative. 
Furthermore, if full and timely recovery of environmental compliance costs does not occur as anticipated under the 
KPSC approved environmental cost recovery mechanism, that would add downward rating pressure, especially if 
such amounts increase substantially fi-om cun-ently anticipated levels. 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-7 
Moody's Rating Report - July 11,2013 

Big Rivers Electric Corporation is an electric generation and transmission cooperative headquartered in 
Henderson, Kentucky and ow/ned by its three member system distribution cooperatives— Jackson Purchase 
Energy Corporation; Kenergy Corp; and Meade County Rural Electric Cooperative Corporation. These member 
system cooperatives provide retail electric power and energy to approximately 113,000 residential, commercial, 
and industrial customers in 22 Westem Kentucky counties. 

The principal methodology used in this rating was U.S. Electric Generation & Transmission Cooperatives 
published in April 2013. Please see the Credit Policy page on www.moodys.com for a copy of this methodology. 

REGULATORY DISCLOSURES 

For ratings issued on a program, series or category/class of debt, this announcement provides certain regulatory 
disclosures in relation to each rating of a subsequently issued bond or note of the same series or category/class 
of debt or pursuant to a program for which the ratings are derived exclusively from existing ratings in accordance 
with Moody's rating practices. For ratings issued on a support provider, this announcement provides certain 
regulatory disclosures in relation to the rating action on the support provider and in relation to each particular rating 
action for securities that derive their credit ratings from the support provider's credit rating. For provisional ratings, 
this announcement provides certain regulatory disclosures in relation to the provisional rating assigned, and in 
relation to a definitive rating that may be assigned subsequent to the final issuance of the debt, in each case where 
the transaction structure and terms have not changed prior to the assignment of the definitive rating in a manner 
that would have affected the rating. For further infomnatton please see the ratings tab on the issuer/entity page for 
the respective issuer on www.moodys.com. 

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this rating 
action, and whose ratings may change as a result of this rating action, the associated regulatory disclosures will 
be those of the guarantor entity. Exceptions to this approach exist for the following disclosures, if applicable to 
jurisdiction: Ancillary Services, Disclosure to rated entity. Disclosure from rated entity. 

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related rating 
outlook or rating review. 

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal 
entity that has issued the rating. 

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures for 
each credit rating. 

Kevin G Rose 
Vice President - Senior Analyst 
Project Finance Group 
Moody's Investors Service, Inc. 
250 Greenwich Street 
New York, NY 10007 
U.S.A. 
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653 

Chee Mee Hu 
MD - Project Finance 
Project Finance Group 
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653 

Releasing Office: 
Moody's Investors Service, Inc. 
250 Greenwich Street 
New York, NY 10007 
U.S.A. 
JOURNALISTS: 212-553-0376 
SUBSCRIBERS: 212-553-1653 
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Attachment for Response to AG 1-7 
Moody's Rating Report - July 11,2013 

MOODY'S 
I N V E S T O R S S E R V I C E 
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PUBUCATIONS PUBUSHED BY MOODYS ("MOODYS PUBLICATIONS") MAY INCLUDE MOOOVS 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMNHTMENTS, 
OR DEBT OR DEBT-UKE SECURITIES, MOODTS DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL OBUGATIONS AS THEY COME DUE AND ANY 
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VOLATILITY. CREDIT RATINGS AND MOODVS OPINIONS INCLUDED IN MOODYS PUBUCATIONS ARE 
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COPYRIGHT Lĵ W, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE 
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information received in the rating process. Under no circumstances shall MOODY'S have any liability to any 
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MOODY'S 
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Issuer Comment: Big Rivers Electric Corporation - Credit Opinion 

Global Credit Research - 1 5 Ju l 2013 

Rating Drivers 

» Contract termination notices from two aluminum smelters create need for significant rate 
increases and other mitigating strategies to compensate for material loss of load 

» Rate setting subject to jurisdiction of the Kentucky Public Service Commission (KPSC) 

» Revenues from electricity sold to rural and other non-smelter customers under long-term 
wholesale power contracts with three member owners 

» Ownership of generally competitive coal-fired generation plants; pursuing environmental 
compliance plan approved by regulators; environmental cost surcharge in place 

Corporate Profile 

Big Rivers Electric Corporation (BREC or Big Rivers) is an electric generation and 
transmission cooperative (G&T) headquartered in Henderson, Kentucky and owned by its 
three member system distribution cooperatives ~ Jackson Purchase Energy Corporation; 
Kenergy Corp; and Meade County Rural Electric Cooperative Corporation. These member 
system cooperatives provide retail electric power and energy to more than 113,000 
residential, commercial, and industrial customers in 22 Western Kentucky counties. 

Recent Events 

Effective July 11, 2013 we downgraded the senior secured rating of $83.3 million of County of 
Ohio, Kentucky (the county) Pollution Control Refunding Revenue Bonds (Big Rivers Electric 
Corporation Project; cusip numt>er 677288AG7) to Ba2 from Ba1, concluding the review for 
downgrade which commenced on February 6, 2013. The rating outlook is negative. See 
press release of July 11,2013 posted to moodys.com for further details relating to this action. 

Rating Rationale 

The Ba2 rating considers credit risk related to near term prospects for significant load loss 
since two aluminum smelters being served by BREC's largest member owner, Kenergy 
Corp., will be terminating their respective power purchase contracts, in one instance effective 
August 20, 2013 and the second effective February 1, 2014. The rating further reflects a need 
for significant rate increases and other mitigation steps to compensate for the impending load 
loss and to maintain viable financial performance. The Ba2 rating further recognizes the cost 
plus nature of the cooperative model which generally allows for cost recovery from its 
members. This factor is tempered in part because BREC's rates are regulated by the KPSC, 
which is atypical for the G&T coop sector. Still, Big Rivers' credit profile also reflects the 
financial benefits of several steps it took to unwind a lease and other transactions in 2008 and 
2009 wherein its prior deficit net worth turned substantially positive, cash receipts were used 
to repay debt, and residual cash was set aside in restricted accounts to be used should 
BREC lose load from the smelters. 

Detailed Rating Considerations 

High Smelter Load Concentration; Credit Challenge Tied to Impending Loss of Smelter Load 

Under historical operating conditions, the two smelters served by Kenergy have been 
consuming approximately 7 million MWh of energy annually, representing a substantial load 
concentration risk (e.g. about two-thirds of member energy load and close to 60% of member 
revenues for Big Rivers). This risk has been a significant rating constraint for Big Rivers, 

Case No. 2013-00199 
Attachment for Response to AG 1-7 
Witness: Billie J . Richert 
Page 1 of7 



Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-7 
Moody's Credit Opinion - July 15,2013 

making its financial and operating risk profile unique compared to peers. This risk was 
magnified in August 2012 and most recently in January 2013 when each of the two smelters 
(Century's Hawesville smelter and the Sebree smelter that Century acquired from Alcan in 
June 2013) gave notice to tenninate the power purchase contract with Big Rivers. Under the 
terms of the contract, termination of the contract requires the terminating party to give notice 
to Big Rivers of their decision twelve months prior to the planned termination date. During the 
twelve month period, each of the terminating parties must continue to make payments to Big 
Rivers over that time frame. The contract with the Hawesville smelter ends on August 20, 
2013, while the 12 month period ends on January 31,2014 under the contract with the 
Sebree smelter. Although the Hawesville and Sebree smelters are required to pay base 
energy charges (as defined in their respective agreements with Big Rivers) for power (482 
MW and 368 MW, respectively, at 98% capacity factor) during the 12-month notice periods, 
neither one is required to continue operating their smelter plants. 

While initial expectations contemplated the prospect that both smelters could cease 
operations upon expiration of their respective power contracts, recent developments bode 
well for the smelters to continue operating, while purchasing power on the wholesale market. 
Effective June 3, 2013, Century completed a transaction with Rio Tinto Alcan to acquire 
substantially all the assets of the Sebree aluminum smelter. This deal followed Century's 
definitive agreement with BREC and Kenergy that, subject to various regulatory approvals, 
will allow Century to continue operating its Hawesville smelter by purchasing electricity on the 
open market. Under the agreement, we expect that Kenergy will arrange for the energy 
purchases at wholesale market prices and Century will pay the market price and agree to 
pay additional amounts to cover any incremental costs incurred by BREC and Kenergy to 
accommodate Century's desire to purchase energy on the market for the Hawesville smelter. 
We understand that Century believes that this framework can serve as a model for a similar 
arrangement for the Sebree smelter once its current termination period expires on January 
3 1 , 2014. When compared to the altemative scenario of having both smelters permanently 
shut down, we view this outcome as being acceptable particulariy since BREC and Kenergy 

I will be reimbursed for the incremental costs to purchase power at wholesale market prices 
' for the smelters. 

Need for Supportive Regulation Given Requests for Significant Rate Increases Pending 

Notwithstanding the expectation for continuation of operations by the smelters, loss of the 
smelter load will negatively impact revenues and BREC has pursued a variety of mitigation 
strategies to address an anticipated $115 million revenue shortfall. On January 15,2013, 
BREC filed a rate case with the KPSC seeking approval for a $74.5 million rate increase. The 
rate filing primarily covered the impending load loss from Century when the notice period 
expires and of the $74.5 million requested, $23.7 million is allocated to Alcan. The remaining 
smaller amounts included in the request are intended to address declining margins from off 
system sales and other cost pressures. This request was subsequently modified downward 
to $68.6 million due to the issuance of orders from the KPSC to recognize cost savings 
achieved subsequent to the rate case filing date. BREC is among the few electric generation 
and transmission cooperatives subject to rate regulation, which we view as a negative rating 
consideration among G&T cooperatives as it can sometimes pose challenges in 
implementing timely rate increases. The January rate case is in its final stages; BREC now 
awaits a final rate order from the KPSC and is requesting that new rates become effective 
August 20,2013. If the case is not decided by then, BREC would be permitted under state 
statute to implement the rate increase, subject to refund, pending a final KPSC decision in the 
rate case. The July 11, 2013 rating action incorporates expectations for a reasonable 
outcome to the rate case decision. 

On June 28, 2013, BREC filed another rate case proceeding, seeking KPSC approval for its 
rate strategy to address load loss when the former Alcan (Sebree smelter) notice period 
expires on January 31,2014. Importantly and a key rating consideration are the plans to 
accelerate use of the economic reserve and rural economic reserve accounts in the amount 
of $70.4 million to offset this second rate increase which goes into effect on February 1, 2014. 
The accelerated use of the reserve accounts would effectively neutralize any additional non-
smelter customer rate impact from this second rate case filing until August 2014 for large 
industrial (non-smelter) customers and April 2015 for rural (residential) customers. Included in 
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the $70.4 million rate increase is Alcan's $23.7 million share of the $68.6 million rate increase 
included in the rate case filing made January 15, 2013. Under this approach, BREC hopes to 
delay further non-smelter customer rate shock as it implements other load concentration 
mitigation strategies. 

From a historical perspective in reviewing the degree of supportiveness by the KPSC, we 
view the existence of certain fuel and purchased power cost adjustment mechanisms and the 
existence of an environmental cost surcharge in rates as favorable to BREC's credit profile 
since they can temper risk of cost recovery shortfalls if there is a mismatch relative to 
existing rate levels. Also, Big Rivers received KPSC approval for a $26.7 million (6.17%) 
base rate increase effective November 17, 2011. We consider this result to be a reasonably 
good outcome from a credit quality perspective versus the approximate $39.3 million rate 
increase that was requested. The net effects of various appeals in this case decision resulted 
in the KPSC largely reaffinning its decision in January 2013; importantly, some corrections to 
calculations resulted in an approximately $1 million increase to the previously approved 
revenue amount. The rate increase allowed BREC to bolster wholesale margins, address 
increased depreciation costs, administrative costs tied to joining the MISO, and maintenance 
costs incun-ed during generation plant outages. 

Other Load Concentration Mitigation Strategies 

Other load concentration mitigation strategies, some of which are already being implemented, 
include entering into long-term bilateral sales an-angements, temporarily idling generation and 
reducing staff, making short-term off system sales, participating in the capacity markets, and 
selling generating assets. In that vein, BREC recently announced that it would specifically 
consider the sale of its 417-MW D.B. Wilson and 443-MW K.C. Coleman coal-fired plants. At 
the same time, BREC has responded to requests for proposals to sell power from these 
plants to other energy providers and awaits further developments related to those responses. 
Longer temn opportunities may arise for sales of electricity, depending on economic 
development activity in its service territory. Should a transaction, either an outright sale or a 
long-term power arrangement for all capacity involving both Wilson and Coleman occur, 
BREC's total owned/available capacity would reduce to 584 MW from 1,444 MW. BREC also 
has rights to at>out 197 MW of coal-fired capacity from Henderson Municipal Power and Light 
Station Two and about 178 MW of contracted hydro capacity from Southeastem Power 
Administration. 

Meanwhile we note the economics of power produced from BREC's generation sources have 
been enabling it to maintain a reasonable competitive advantage in the Southeast and even 
more so when compared to other regions around the country. The consistently high capacity 
factors and efficient operations of the assets resulted in 2012 member wholesale revenue per 
MWh for airal members and large industrial members of $50.58 and $43.15, respectively, 
compared to $46.78 and $41.68, respectively for 2011 (including the beneficial effects of the 
memtier rate stability mechanism). The 2012 aluminum smelter wholesale revenue per MWh 
was $48.52, compared to $44.48 in 2011. The year over year increase is largely attributed to 
the annualized effect of base rate increases approved by the KPSC effective in November 
2011. 

Wholesale Power Contracts Support Big Rivers' Credit Profile 

The revenues derived under Big Rivers' tong-term wholesale contracts with its memt>ers for 
sales to non-smelter customers will continue as the contracts were extended by an additional 
20 years to December 31,2043 when the unwind of transactions were completed in 2009. 
From a historical perspective, the relatively low cost power provided under the contracts 
mitigated the credit risk that would typically stem from member disenchantment. 
Notwithstanding a relatively competitive starting point and other price mitigating strategies, it 
remains possible that the specter of member unrest could surface as the substantial 
increases from pending regulatory filings loom. That said, the cun-ently overall sound member 
profile helps provide a degree of assurance of this revenue stream, which is integral to 
servicing Big Rivers' debt 

Sustaining Historical Financial Metrics Hinges Importantly On Base Rate Increases and 
Other Load Concentration Mitigation Strategies 
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On average over the fiscal years 2010-2012, Big Rivers has been achieving financial metrics 
generally in the range of "Baa" and "A" rating categories for the five ratios covered under the 
Rating Methodology for U.S. Electric G&T Cooperatives. For example. Big Rivers' three year 
average FFO to Debt, FFO to interest and TIER for 2010-2012 were 3 .1%, 1.57 times, and 
1.2 times, respectively, ali of which fall within the "Baa" category range under the 
Methodology. For the same period, DSC averaged 1.2 times (in the "A" category range), and 
equity to total capitalization averaged 31.6% (also in the "A" category range). The equity ratio 
in particular is reflective of the lease unwind transactions that were completed in 2009. Prior 
to that Big Rivers had negative equity. Going fonvard. Big Rivers will be significantly 
dependent on supportive outcomes in its pending rate cases and other mitigation strategies in 
order to sustain the recent historical metric levels. 

Liquidity 

BREC addressed what had been its most pressing near term obligation by using a portion of 
its existing cash on May 31 , 2013 to repay a $58.8 million tax-exempt debt maturity which 
was scheduled for June 1, 2013. Following the debt repayment, BREC reports its cash 
balance is approximately $100 million (which includes $27 million designated for capital 
expenditures) and its debt maturities over the next eight quarters are largely comprised of 
scheduled amortizations of long-term debt to be paid at a rate of roughly $5.5 million per 
quarter. 

We understand that BREC has taken steps to maintain its external liquidity as it is in final 
stage negotiations with National Rural Utilities Cooperative Finance Corp. (NRUCFC) for a 
senior secured loan to fund an estimated $60 million of KPSC approved environmental related 
capital expenditures over the next two years. We understand that this multi-year loan, which 
is premised on BREC receiving a favorable order from the KPSC in the rate case filed 
January 15, 2013, would serve as a bridge to long-term senior secured financing under the 
U.S. Department of Agriculture's Rural Utilities Service (RUS) loan program. 

BREC is also finalizing negotiations to amend and extend its $50 million unsecured revolver 
with NRUCFC, which currently expires in July 2014. Subject to completing the negotiations 
with NRUCFC and approval from the KPSC, the new revolver is expected to convert to a 
secured facility, permit access to funding despite impending smelter-related load loss, and 
extend the term to July 2017. Extension of this facility is an important liquidity milestone since 
BREC terminated its $50 million CoBank facility, which was scheduled to expire in July 2017. 
The existing cash on hand and the anticipated extension of the $50 million revolver with 
NRUCFC, along with the $60 million three-year senior secured term loan with NRUCFC for 
environmental capital expenditures will supplement the cooperative's internally generated 
cash flow going forward. 

The quality of the alternate liquidity provided by the NRUCFC facility benefits from the multi-
year tenor and the absence of any onerous financial covenants, which largely min-or the 
financial covenants in existing debt documents. Big Rivers is in compliance with those 
covenants. Additionally, the NRUCFC facility benefits from no ongoing material adverse 
change (MAC) clause. The NRUCFC facility does not have any rating triggers, just a pricing 
grid based on rating. We understand that BREC must evidence cash of less than $35 million 
as a condition to each loan request under the amend and extend facility that it is negotiafing to 
implement with NRUCFC. 

Structural Considerations 

As part of the unwinding of various transactions completed in 2009, Big Rivers replaced the 
previously existing RUS mortgage with a new senior secured indenture. Under the current 
senior secured indenture RUS and all senior secured debt holders, including the $83.3 million 
of County of Ohio, Kentucky (the county) Pollution Control Refunding Revenue Bonds (Big 
Rivers Electric Corporation Project; cusip number 677288AG7), are on equal footing in terms 
of priority of claim and lien on assets. The current senior secured indenture provides Big 
Rivers with the flexibility to access public debt markets without first obtaining a case specific 
RUS lien accommodation, while retaining the right to request approval from the RUS for 
additional direct borrowings under the RUS loan program, if they choose to do so. Given 
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persistent questions about the availability of funds under the federally subsidized RUS loan 
program, we consider the added flexibility of the current senior secured indenture to be credit 
positive. 

Rating Outlook 

BREC's rating outlook is negative, due to the uncertainty around the cooperative's success 
in implementing mitigating strategies, the most critical one being the rate requests pending 
before the KPSC. 

What Could Change the Rating - Up 

In light of the negative outlook, BREC's rating is not likely to be upgraded in the near term. 
Significant support from the KPSC in the pending rate filings and successful results through 
other load concentration mitigation strategies would be credit positive and help to stabilize 
BREC's rating outlook. 

What Could Change the Rating - Down 

There are a variety of factors that could cause us to take further negative rating action, 
including inability to obtain adequate regulatory support in pending rate filings and delays in 
shoring up external liquidity. Since we expect limited opportunities to earn margins on off-
system sales in the MISO markets over the next 24 months, inability to find other profitable 
energy and capacity sales opportunities would also be credit negative. Furthermore, if full and 
timely recovery of environmental compliance costs does not occur as anticipated under the 
KPSC approved environmental cost recovery mechanism, that would add downward rating 
pressure, especially if such amounts increase substantially from currently anticipated levels. 

Other Considerations 

Mapping To Moody's U.S. Electric Generation & Transmission Cooperatives Rating 
Methodology 

Big Rivers' mapping under Moody's U.S. Electric Generation & Transmission Cooperative 
Rating Methodology is based on historical data through December 31, 2012. The grid 
indicated rating for Big Rivers' senior most obligations under the Methodology is cun-ently 
Baa2 and relies on the aforementioned historical quantitative data and qualitative 
assessments. The grid indicated rating under the Methodology largely reflects Baa scores for 
the factors relating to funds from operations coverage of debt and Interest and even lower 
scores for the factors relating to potential for rate shock, contractual relationships and 
regulatory status. Notwithstanding the current Baa2 grid indicated rating for Big Rivers under 
the Methodology, its actual senior secured rating of Ba2 reflects the unique risks relating to 
Big Rivers' load concentration to the smelters, the smelter tennination notices and questions 
as to whether rate increases and other mitigating strategies will adequately compensate for 
loss of load when the smelters' contract temnination notice periods expire on August 20,2013 
and January 31, 2014, respectively. 
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CREDIT RATINGS ISSUED BY MOODTS INVESTORS SERVICE, INC. ("MIS") AND ITS AFFILIATES ARE 
MOODTS CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT 
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH 
PUBUCATIONS PUBUSHED BY MOODTS ("MOODTS PUBUCATIONS") MAY INCLUDE MOODTS 
CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, 
OR DEBT OR DEBT-UKE SECURITIES. MOODTS DEFINES CREDIT RISK AS THE RISK THAT AN 
ENTITY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL OBUGATIONS AS THEY COME DUE mO ANY 
ESTIMATED RNANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY 
OTHER RISK, INCLUDING BUT NOT UMITED TO: UQUIDITY RISK, MARKET VALUE RISK, OR PRICE 
VOLATIUTY. CREDIT RATINGS AND MOODTS OPINIONS INCLUDED IN MOODTS PUBUCATIONS ARE 
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS AND MOODTS 
PUBUCATIONS DO NOT CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND 
CREDIT RATINGS AND MOODTS PUBUCATIONS ARE NOT AND DO NOT PROVIDE 
RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT 
RATINGS NOR MOODTS PUBUCATIONS CONHVIENT ON THE SUITABILITY OF AN INVESTMENT FOR 
ANY PARTICULAR INVESTOR. MOODTS ISSUES ITS CREDIT RATINGS AND PUBUSHES MOODTS 
PUBUCATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE 
ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR 
PURCHASE, HOLDING, OR SALE. 

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW. INCLUDING BUT NOT LIMITED TO, 
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE 
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, 
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN 
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON 
WITHOUT MOODY'S PRIOR WRITTEN CONSENT. All information contained herein is obtained by MOODY'S 
from sources believed by it to be accurate and reliable. Because of the possibility of human or mechanical error as 
weW as other factors, however, all information contained herein is provided "AS IS" without warranty of any kind. 
MOODY'S adopts all necessary measures so that the information it uses in assigning a credit rating is of sufficient 
quality and from sources Moody's considers to be reliable, including, when appropriate, independent third-party 
sources. However, MOODY'S is not an auditor and cannot in every instance independently verify or validate 
information received in the rating process. Under no circumstances shall MOODY'S have any liability to any 
person or entity for (a) any loss or damage in whole or in part caused by, resulting from, or relating to, any error 
(negligent or othenwise) or other circumstance or contingency within or outside the control of MOODY'S or any of 
Its directors, officers, employees or agents in connection with the procurement, collection, compilation, analysis, 
interpretation, communication, publication or delivery of any such information, or (b) any direct, indirect, special, 
consequential, compensatory or incidental damages whatsoever (including without limitation, lost profits), even if 
MOODY'S is advised in advance of the possibility of such damages, resulting from the use of or inability to use, 
any such information. The ratings, financial reporting analysis, projections, and other observations, if any, 
constituting part of the information contained herein are, and must be construed solely as, statements of opinion 
and not statements of fact or recommendations to purchase, sell or hold any securities. Each user of the 
information contained herein must make its own study and evaluation of each security it may consider purchasing, 
holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, 
COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH 
RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODYS IN ANY FORM OR 
MANNER WHATSOEVER. 

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most 
issuers of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and 
preferred stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating 

— ' services rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-7 
Moody's Credit Opinion - July 15, 2013 

and procedures to address the independence of MIS's ratings and rating processes. Information regarding certain 
affiliations that may exist between directors of MCO and rated entities, and between entities who hold ratings from 
MIS and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually 
at www.moodvs.com under the heading "Shareholder Relations — Corporate Governance — Director and 
Shareholder Affiliation Policy." 

For Australia only: Any publication into Australia of this document is pursuant to the Australian Financial Services 
License of MOOOVS affiliate, Moody's Investors Service Pty Limited ABN 61 003 399 657AFSL 336969 and/or 
Moody's Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as applicable). This document is intended 
to tie provided only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By 
continuing to access this document from within Australia, you represent to MOODY'S that you are, or are 
accessing the document as a representative of, a "wholesale client" and that neither you nor the entity you 
represent will directly or indirectly disseminate this document or its contents to "retail clients" within the meaning of 
section 761G of the Corporations Act 2001. MOODY'S credit rating is an opinion as to the creditworthiness of a 
debt obligation of the issuer, not on the equity securities of the issuer or any form of security that is available to 
retail clients. It would be dangerous for retail clients to make any investment decision based on MOODY'S credit 
rating. If in doubt you should contact your financial or other professional adviser. 
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Big Rivers Electr ic Corporat ion, Case No. 2013-00199 
Attachment for Response to A G 1-7, S&P Rat ing Repor t 

Summary: 

Big Rivers Electric Corp., Kentucky 
Ohio County; Rural Electric Coop 

Big Rivers Electric Corp. ICR 

Long Term Rating BB-/Negative Affirmed 

Ohio Cnty, Kentucky 
Big Rivers Electric Corp., Kentucky 

Ohio Cnty (Big Rivers Electric Corp.) poll Ctrl rfdg rev bnds (Big Rivers Elec Corp Proj) ser 201 OA 

Long Term Rating BB-/Negative Afiirmed 

R a t i o n a l e 

Standard & Poor's Ratings Services has af f i rmed its 'BB-' rat ing on Big Rivers Electric Corp., Ky., (BREC) and Ohio 

Coimty, Ky.'s $83.3 mi l l ion pol lut ion control refunding revenue bonds, series 2010A (Big Rivers Electric Corp. project) 

issued for Big Rivers' benefit. The outlook is negative. 

The rating reflects our assessments of the issuer's obligations' vulnerabil i ty to nonpayment based on the fol lowing 

developments that we v iew as eroding the strength and stability of the utilit3r's revenue stream: 

• In August 2012, BREC's leading customer issued a 12-month notice to terminate its contract. The notice covers 

Century A luminum Co.'s Hawesville, Ky., smelter. Century accounted for 36% of the util i ty's 2012 operating 

revenues. 

• Af ter the ut i l i ty filed a rate case writh the Kentucky Public Service Commission (KPSC) on Jan. 15, 2013, and 

requested rate relief that would, among other things, reallocate costs borne by Century to its remaining customers, a 

second smelter, Rio T in to Alcan Inc., issued a 12-month notice to terminate its power contract w i th BREC. Alcan's 

Jan. 3 1 , notice is effective January 2014. The notice covers the company's Sebree smelter, which accounted for 28% 

o f BREC's 2012 operating revenues. The company's rate filing proposed raising Alcan's rates 16%. On Jime 1, 

Century succeeded Alcan as owner of the Sebree plant. 

• We believe that losing these two loads w i l l deprive the ut i l i ty of substantial anchors that have supported much of its 

fixed costs. Moreover, we v iew the extent to which the KPSC wi l l approve reallocating costs to remaining customers 

as uncertain. 

• The outcome of ongoing rate proceedings remains uncertain. 

• BREC and Century are seeking KPSC approval al lowing the Hawesville facil i ty to purchase market power over 

BREC and its member's lines as a means of preserving a port ion of the smelter's contributions to revenues, but wi l l 

not shield the ut i l i ty fi"om having surplus generation capacity. However, through May 1, 2014, i f Century purchases 

market power, i t w i l l need to pay a por t ion of BREC's fixed and variable operating costs for the Coleman plant that 

is deemed to have reliability must run status wi th in the Midwest Independent System Operator's footprint. Century 

w i l l no t be responsible for the plant's depreciation or interest expense. 

• The status of whether BREC wi l l have an ongoing relationship w i th the Sebree facility is uncertain. 

• We believe it might be too onerous for remaining customers to assume the fixed costs that the smelters have 
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historically borne, particularly because many of the counties that BREC serves have income levels that are 20%-30% 

helovf the national median household effective buying income. Consequently, the impl icat ions of the smelter 

departures on the quality of the member revenue streams that support the company's debt is uncertain. 

• I f rate relief is insufficient and BREC looks to competit ive market sales to mitigate l oad losses, we believe these 

sales could expose the ut i l i ty to substantial pr ice and volume uncertainty, which is inconsistent w i t h sound credit 

quality. Moreover, BREC depends almost exclusively on coal units, wh ich also could constrain market sales 

opportunities. Coal has accoimted for close to 90% of its power sales and its coal un i ts are not as economical as 

competing natural gas-fired resources that are benefitt ing f rom the fuel's low prices. Market sales in 2012 of 1.5 

mi l l ion megawatt-hours (MWh) were half of 20 l l ' s market sales volume. 

• Century's terminat ion notice precluded BREC firom borrowing on its $50 mi l l ion l ine of credit w i th CoBank ACB and 

created a potential default event. Consequendy, the uti l i ty terminated the line to avert a default and preserve its 

te rm loan w i t h CoBank. BREC expects to extend its $50 mi l l ion l ine w i t h National Rura l Util it ies Cooperative 

Finance Corp. before its August 2013 expiration. It expects to be able to renew the Une wi thout triggers like those in 

the CoBank Ene that cut of f borrowing access because of its customers' terminat ion notices. 

• The ut i l i ty reports the speculative-grade rating w i l l not lead to an acceleration of obligations outstanding. 

• Big Rivers reports i t deferred maintenance in 2012 to control expenses. Al though it does not plan to defer 

maintenance in 2013, i t is revisiting its capital program pending more certainty as t o the timing and extent o f rate 

rel ief 

Henderson, Ky.-based Big Rivers is a generation and transmission cooperative tiiat produces and procures electricity 

for sale to three distr ibut ion cooperative members and their 112,900 retail customers. One member, Kenergy Corp., 

serves the two smelters. In 2011, Kenergy's 9.4 mi l l ion M W h sales were 8x greater than the sum of the other two 

members' M W h sales. About 86% of Kenergy's 2011 M W h sales were to industrial customers. Nearly three-quarters of 

its sales were to the two smelters. They accounted for more than 70% of Kenergy's operating revenues. BREC's other 

member distr ibution cooperatives ~ Jackson Purchase Energy and Meade County Rural Electric Cooperative ~ 

principally serve residential customers. 

The smelters entered take-or-pay power contracts wi th Kenergy. However, the contracts al low the smelters to 

terminate their obligations to the distribution ut i l i ty and BREC wi thout penalty i f they provide one-year's notice and 

cease operations. 

Because the KPSC must approve requests for rate adjustments, the ut i l i ty and its member dist i ibut ion cooperatives are 

distinguishable fi-om many other cooperative utilities that have autonomous ratemaWng authority. The KPSC also 

regulates BREC's members' rates. 

The ut i l i ty is evaluating idl ing power plants as part of its response to losing loads. Closing plants could reduce costs, 

reduce market exposure, and mitigate the financial impact on remaining customers. Also, i f rate relief is insufficient. 

Big Rivers might temper the burdens of cost reallocation by remarketing some or all of the generation output that had 

been sold to the smelters. However, market or contract demand and prices wou ld need to be sufficient to recoup the 

smelters' share of costs. We believe that market sales could transform the ut i l i ty into a principally merchant generator 

that faces the risks inherent in being subject to market demand and prices. BREC and Century are seeking the PSC's 

approval for the Hawesvil le smelter's purchases of market power that the ut i l i ty and Kenergy woxild deliver over their 

lines. Under such an agreement, Century would be required to cover BREC's Coleman plant's production costs through 

May 2014, wh ich w o u l d complement any market sales revenues. 
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Big Rivers' concentration in coal resources expose the ut i l i ty to potentially higher product ion costs as Environmental 

Protection Agency (EPA) regulation of power plant emissions progresses. A recent appellate decision that vacated the 

ERA'S Cross-State Air Pollution rule provides the ut i l i ty w i t h at least a temporary reprieve from the $224.5 mi l l ion of 

emissions-related capital spending the uti l i ty projected for compliance vnth that rule whi le the EPA and the courts 

revisit the rules. BREC projects i t vnll need to spend $59 mi l l ion on retrofits to comply w i t h the Mercury and Ai r 

Toxics Standards rule. 

The ut i l i ty reported $925 mi l l ion of debt as of Dec. 3 1 , 2012. Debt consisted of Rural Uti l i t ies Service loans, the Ohio 

County bonds, and a July 2012, $537 mi l l ion loan w i th CoBank and National Rural Util it ies Cooperative Finance Corp. 

Proceeds replenished $35 mi l l ion of transition reserve funds used to accelerate principal reduction in 2011 and 

resfa-uctured a port ion of the utility's RUS borrowing to eliminate some of the spikes in debt service requirements. 

Based on a KPSC order, BREC has repurposed tiie ti-ansition reserve as a capital expenditure account and has spent 

about $11 mi l l ion of the $35 mi l l ion. In June 2013, the ut i l i ty l ised unexpended proceeds of 2012's CoBank bo r rovmg 

to retire $59 mi l l ion of matur ing pollut ion control bonds. 

Through 2013, the debt portfol io exhibits uneven amort ization. Thereafter, through 2019, principal payments are about 

$22 mi l l ion per year. In 2020, principal payments rise to $66 mi l l ion. BREC repaid $14.2 mi l l ion of pr incipal i n 2010. In 

2011, i t vras required to repay $7.3 mi l l ion of principal, but also used $35.0 mi l l ion of transit ion reserve money to 

accelerate pr incipal reduction. The uti l i ty replenished the transit ion reserve in 2012 w i th proceeds of July's borrowing 

fi-om CoBank and National Rural Utilities. Loan proceeds also facilitated debt restructuring that reduced 2012's $72.1 

mi l l ion scheduled matur i ty to $12.1 mi l l ion, -with the remaining $60 mi l l ion to be amort ized later. The ut i l i ty retired $59 

mi l l ion of matur ing pol lut ion control bonds in June 2013, w i t h unexpended proceeds f rom 2012's borrowing. Including 

the pol lut ion control bonds, the ut i l i ty faced $79.3 mi l l ion of 2013 maturities. 

Ohio County sold bonds for the benefit of BREC, which used bond proceeds to refi ind auction rate securities. We 

understand that the financmg structure obligates the ut i l i ty to uncondit ionally pay the countys bonds' debt service. Big 

Rivers issued a note to the county that provides it w i t i i a security interest in the ut i l i tys assets under its mortgage 

indenture. The county's bonds' security interest is on par w i t h the utility's senior secured debt. 

Debt service coverage of 1.45x in 2010, 1.65x in 2011, and 1.70x in 2012, was strong for a cooperative util ity, m our 

opinion. We believe sti-ong excess coverage margins provide a cushion against tiie potential for revenue stream 

variability. 

The sfrength of 2011's coverage ratio partially reflects the year's very low scheduled principal payment of $7.3 mi l l ion. 

We calculated the ratio using scheduled debt service in the denominator, compared to tiie $46 mi l l ion o f pr incipal the 

ut i l i ty elected to repay. Similarly, 2012's ratio benefits f rom debt restructuring's principal reduction and deferral. 

The ut i l i ty maintains $135.2 mi l l ion of rate-mitigation reserves tiiat i t uses for rate stabilization. However, i t projects 

depleting these reserves by May 2015. Consequently, we consider these fiands as providing a measure of near-term, 

stop-gap l iquidi ty protect ion, but not adding long-term value. The uti l i ty holds about $74 mi l l ion of unrestricted cash, 

•which includes unexpended borrowing proceeds. 
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Out look 

The negative outlook reflects our v iew that the largest customers' tenninat ion notices cou ld degrade BREC's financial 

performance and credit quality during our one-year outlook horizon. Moreover, fol lovring the terminat ion of the 

CoBank lines and the imminent expiration of the CFC lines, the ut i l i ty needs to secure external l iquidity to meet 

contingencies. We believe there is significant uncertainty vis-a-vis the extent and timeliness of rate relief, part icularly 

as substantial blocks of fixed costs need to be reallocated. We wi l l moni tor the progress of the rate case to assess 

whether further rating action is appropriate. We believe the customers' notices could expose the ut i l i ty to the 

vicissitudes of merchant markets and creates the potential for substantial cost shifting t o remaining customers, who 

might resist such efforts or find that reallocated costs are too onerous to absorb. I f these risks, whether in isolation or 

combinat ion, weaken BREC's business risk profi le and erode financial metrics, inc luding the strong debt service 

coverage that compensated for business risks in recent years, we could f i irther lower t he ratings. We do not expect to 

raise the ratings during our outiook period. 

Related Criteria And Research 

• USPF Criteria: Applying Key Rating Factors To U.S. Cooperative Util it ies, Nov. 21 , 2007 

Complete ratings informat ion is available to subscribers of RatingsDirect at vww.globalcredi tportal .com. A l l ratings 

affected by this rat ing action can be found on Standard & Poor's public Web site at vww.standardandpoors.com. Use 

the Ratings search box located in the left column. 
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Copyright © 2013 by Standard & Poor's Financial Services LLC. All rights reserved. 

No content (including ratings, credit-related analyses and data, valuations, model, software or other application or output therefrom) or any part 
thereof (Content) may be modified, reveree engineered, reproduced or distributed in any form by any means, or stored in a database or retrieval 
system, without the prior written permission of Standard & Poor's Financial Services LLC or its afBliates (collectively, S&P). The Content shall not be 
used for any unlawfiil or unauthorized purposes. S&P and any third-party providers, as well as their directors, ofBcers, shareholders, employees or 
agents (collectively S&P Parties) do not guarantee the accuracy, completeness, timeliness or availability of the Content. S&P Parties are not 
responsible for any errors or onussions (negligent or otherwise), regardless of the cause, for flie results obtained from the use of the Content, or for 
the security or maintenance of any data input by the user. The Content is provided on an "as is" basis. S&P PARTIES DISCLAIM ANY AND ALL 
EXPRESS OR IMPLIED W^ARRANTIES. INCLUDING. BUT NOT LIMITED TO. ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR 
A PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS. THAT THE CONTENTS FUNCTIONING 
WILL BE UNINTERRUPTED, OR THAT THE CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE CONFIGURATION. In no 
event shall S&P Parties be liable to any party for any direct, indirect, incidental, exemplary, compensatory, punitive, special or consequential 
damages, costs, expenses, legal fees, or losses (including, without limitation, lost income or lost profits and opportunity costs or losses caused by 
negligence) in connection with any use of the Content even if advised of the possibility of such damages. 

Credit-related and other analyses, including ratings, and statements in the Content are statements of opinion as of the date they are expressed and 
not statements of fact. S&P's opinions, analyses, and rating acknowledgment decisions (described below) are not recommendations to purchase, 
hold, or sell any securities or to make any investment decisions, and do not address the suitability of any security. S&P assumes no obligation to 
update the Content following publication in any form or format. The Content should not be relied on and is not a substitute for the skill, judgment 
and experience of the user, its management, employees, ad'vnsors and/or clients when making investment and other business decisions. S&P does 
not act as a fiduciary or an investment advisor except where registered as such. While S&P has obtained information fi-om sources it believes to be 
reliable, S&P does not perform an audit and undertakes no duty of due diligence or independent verification of any information it receives. 

To the extent tibat regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating issued in another jurisdiction for certain 
regulatory purposes, S&P reserves the right to assign, withdraw, or suspend such acknowledgement at any time and in its sole discretion. S&P 
Parties disclaim any duty whatsoever arising out of tine assignment, wittidrawal, or suspension of an acknowledgment as well as any liability for any 
damage alleged to have been suffered on account thereof. 

S&P keeps certain activities of its business units separate from each other in order to preserve the independence and objectivity of their respective 
activities. As a result, certain business units of S&P may have information that is not available to other S&P business units. S&P has established 
policies and procedures to maintain the confidentiality of certain nonpublic infoimation received in connection witii each analytical process. 

S&P may receive compensation for its ratings and certain analyses, nomially from issuers or underwriters of securities or from obligors. S&P 
reserves the right to disseminate its opinions and analyses. S&P's public ratings and analyses are made available on its Web sites, 
www.standardandpoors.com (free of charge), and www.ratingsdirect.com and www.globalcreditportal.com (subscription) and www.spcapitaliq.com 
(subscription) and may be distributed through oUier means, including via S&P publications and third-party redistributors. Additional information 
about our ratings fees is available at virww.standardandpoors.com/usratingsfees. 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 8) Please describe the potential ramifications, if any, the company may face if 

2 it fails to maintain an investment grade credit rating from at least two rating agencies. 

3 

4 Response) At the time of this response, Big Rivers does not have an investment grade 

5 credit rating from any of the three rating agencies. Please see pages 5 through 12 of the 

6 Direct Testimony of Billie J. Richert for a discussion regarding the potential ramifications of 

7 failing to maintain investment grade credit ratings. Please see response to AG 1-10 for 

8 potential ramifications of failing to maintain two investment grade credit ratings under the 

9 RUS loan agreement. 

10 

11 Witness) Billie J. Richert 

Case No. 2013-00199 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 9) State and describe what consequences credit rating downgrades will have on 

2 Big Rivers under the MISO OATT or membership agreement. 

3 

4 Response) As a result of the credit rating downgrades during February 2013, resulting 

5 from the Alcan Notice of Termination, Big Rivers was required to increase its letter of credit, 

6 issued in favor of MISO, by $3.0 million, from $2.0 million to $5.0 miUion. Additionally, in 

7 June 2013 Big Rivers was required to post $2.5 million in cash collateral with MISO, in 

8 addition to its existing letter of credit, to meet MISO's required level of financial assurances. 

9 

10 Witness) Billie J. Richert 

Case No. 2013-00199 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG lOVERS E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 10) Confirm that under the RUS loan, if Big Rivers fails to have two investment 

2 grade credit ratings it must implement a corrective plan satisfactory to RUS, or it is an 

3 event of default Further confirm that a lockbox arrangement may be imposed by RUS for 

4 failure to maintain two investment grade credit ratings. 

5 a. Please provide a list of all events which could constitute an event of default, 

6 and indicate whether Big Rivers is in default as to each identified event 

7 

8 Response) Confirmed. 

9 a. Please see the attached document for a copy of Article V I . Events of Default 

10 from the Amended and Consolidated Loan Contract Dated as of July 16, 2009 

11 between Big Rivers Electric Corporation and United States of America (the 

12 "RUS loan" confract). Big Rivers is not currently in default under the RUS 

13 loan contract. 

14 

15 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-10 
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Attachment to Response for AG 1-10 
RUS Loan Contract Article V I 

ARTICLE VI. 

EVENTS OF DEFAULT 

The following shall be "Events of Defeult" under this Agrecmmt: 

(a) Representations and Warranties. Any representation or warranty made by the 
Borrower in Article II hereof or, in any certificate furnished to the RUS hereunder or in the Loan 
Documents or m any filing pursuant to RUS Regulations shall be incorrect in any material 
respect at the tune made and shall at the time in question be untrue or inconrect in any material 
respect and ronain uncured; 

(b) Payment. Default shall be made in the payment of or on account of interest on or 
princip^ of any RUS Note when and as the same shall be due and payable, whether by 
acceleration or oflierwise, which shall remain unsatisfied for five (5) Business Days; 

(c) Other Covenants. Default by the Borrower in the observance or perfbimance of 
any otha: covenant or agreement contained in any of the Loan Documents, whidi shall remain 
unremedied for thirty (30) calendar days after written notice thereof shall have been given to the 
Borrower by the RUS; 

(d) Corporate Existence. The Borrower shall forfeit or otherwise be deprived of its 
corporate charter or any franchise, permit, easement, consent or license required to cany on any 
material portion of its business; 

(e) Other Obligations. Default by the Borrower in the payment of any obligation, 
whether direct or contingent, for borrowed money in excess of $1 million or in the performance 
or observance of the terms of any instrument pursuant to which such obligation was created or 
securing such obligation which default shall have resulted in such obligation becommg or being 
declared due and payable prior to the data on which it would otherwise be due and payable; 

(f) Banknyjtcy. A court having jurisdiction in the premises shall enter a decree or 
order for relief in respect of the Borrower in an involuntary case tinder any applicable 
banknqjtcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver, 
liquidator, assignee, custodian, trustee, sequestrator or similar ofBcial, or ordering flie winding 
up or liquidation of its affairs, and such decree or order shall remam unstayed and in effect for a 
period of ninety (90) consecutive days or the Borrower shall commence a voluntary case under 
any applicable bankruptcy, insolvency or other similar law now or hweafter in effect, or under 
any such law, or consent to die appointment or taking possession by a receiver, liquidator, 
assignee, custodian or trustee, of a substantial part of its property, or make any general 
assignment for the benefit of creditors; and 

(g) Dissolution or Liquidation. Otiier than as provided in the immediately preceding 
subsection, the dissolution or liquidation of the Borrower, or failure by the Borrower promptly to 
forestall or remove any execution, garnishment or attachment of such consequence as shall 

Attachment to Response for AGr 1-10 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment to Response for AG 1-10 
RUS Loan Contract Article V I 

impair its ability to continue its business or fulfill its obligations and sudi execution, 
garnishment or attachnwnt shall not be vacated within thirty (30) days. The term "dissolution or 
liqmdation of the Borrower," as usai in this paragraph (g), shall not be construed to include the 
cessation of the corporate existence of the Borrower resulting either fyom a merger' or 
consolidation of the Borrower into or with another corporation following a transfer of all or 
substandally all its assets as an entirety, under the conditions pomitting such actions. 

(h) Indenture, Any Event of Defeult as set forth in Section 9.1 of the Indenture and 
any event (as set fijrth in such Section 9.1) that with the giving of notice or the passage of time, 
or both, could become an Event of Default. 

Case No. 2013-00199 
— - - - ^ ^ - 28 - Attachment to Response for AG 1-10 
oHSEuti60523i72.7 Witness: Billie J. Richert 

Page 2 of 2 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG RIVERS E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 11) On an updated basis through this proceeding, indicate if and when RUS 

2 requires a lockbox arrangement. 

3 

4 Response) To the extent this request seeks continuous or ongoing updates, Big Rivers 

5 objects on the grounds that it is overbroad and unduly burdensome. Big Rivers states that it 

6 wil l update its response as required by law, as ordered by the Commission, or as it otherwise 

7 deems appropriate. Notwithstanding this objection, and without waiving it, Big Rivers 

8 responds as follows. 

9 Big Rivers will provide notification of any lockbox arrangements required by RUS 

10 during this proceeding. 

11 

12 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-11 

Witness: Billie J . Richori 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 12) Provide any and all documents which show the priority of cash 

2 disbursements from lockbox funds, under the RUS required lockbox arrangement, as 

3 between creditors, vendors, operating funds, capital expenditures, etc. 

4 

5 Response) Please see Section 8(b) of the Lockbox Agreement, provided as an attachment 

6 to this response, which shows the priority of cash disbursements from lockbox fimds, under 

7 the RUS required lockbox arrangement, as between creditors, vendors, operating funds, 

8 capital expenditures, etc. 

9 

10 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-12 

Witness: Billie J . Richert 
Page 1 of 1 



Big Rivers Electric Corporation 
Case No. 2013-00199 

EXECUTION VERSION 
Attachment for Response to AG 1-12 

LOCKBOX AGREEMENT 

This LOCKBOX AGREEMENT (this "Agreement") is entered into as of 
July 16, 2009, by and among Big Rivers Electric Corporation, Old National Bank, as 
Lockbox Bank (the "Bank"). U.S. Bank National Association, not mdividually or 
personally but solely in its capacity as trustee (the 'Trustee") under the Indenture 
(defined below) and the United States of America, acting by md through the 
Admiiusliator of the Rural Utilities Service (together with any agency succeeding to flje 
powers and rights of the Rural Utilities Service, the "RUS"). 

WHEREAS, the Company, as grantor, and the Trustee have entered into 
an Indenture, dated as of July 1, 2009 (such indenture, as from time to time amended, 
supplemented or restated, the "Indenture"), whereby, among other things, flie Company 
has granted a security interest in certain contracts of the Company for die purchase or 
sale of, and transmission ô  electric power and energy by or on behalf of the Company; 

WHEREAS, the Company has entered into v^olesale power contracts 
(the "Wholesale Power Contracts") as listed on Schedule I to the Loan Contract (as 
hereinafter defined); 

WHEREAS, under the Indenture, the Company has also granted a 
security interest in the proceeds of the "Trust Estate" (as defined In the Indenture), 
including all proceeds of the Wholesale Power Contract; 

WHEREAS, the Company and the RUS, have entered into an Amended 
and Consolidated Loan Contract, dated as of July 1, 2009 (such loan contract, as fiwm 
tune to time amended, supplemented or restated, the "Loan Contract") in which the 
Company has agreed, upon tiic occurrence of cwtain conditions and at the request of the 
RUS, to deposit cash proceeds of the Trust Estate as provided in the Indenture, the Loan 
Contract and this Agreement. 

NOW, THEREFORE, the parties hereto agree as follows: 

Section 1. t)efinitions. Terms used in tiiis Apccmcnt with initial 
letters capitalized that are defined in fte Indenture and are not otherwise defined herein 
have the meanings assigned to tiiem in the Indenture, In addition, the following terms 
have the meanings assigned to them below: 

(a) "Applicable Period'* shall mean any period commencing on the 
date the Company receives notice jfrom the RUS in writing tiiat a Highest Oversight 
Period (as defined in the Loan Contract) exists, and ending on the date the Company 
receives notice bom the RUS in writing that such Highest Oversight Period no longer 
exists; and 

(b) "Pledged Revenues" shall mean all cash proceeds (as defined in 
the Uniform Commercial Code) of the Trust Estate received or receivable by the 
Company in which the Indenture creates a security interest pursuant to the Unifomi 
Commercial Code that are not deposited or required to be deposited with the Trustee 

OHS EMf:i60S6330i Case No. 2013-00199 
Attachment for Response to AG 1-12 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-12 

pursuant to the Indenture; provi<}^ however, to ease administrative burdens of the 
Company, Pledged Revenues shall not mciude cash proceeds (otho* than cash proceeds 
from the Wholesale Power Contracts) in an amount equal to or less than $10,000 from 
any Person during any one month period. 

Section 2. Lockbox Account There is hereby create and established 
with the Bank a special account to be titled the "Big Rivws Electric Corporation Special 
Cash Account" (the "Lockbox Account"), account number money 
deposited into the Lockbox Accoimt, togedier with all mvestments theiwf and 
investment income therefrom, shall be a^ l̂ied solely as provided in this Agreement. 

Sections. Account Sublect to Pledee of the I^enture. Amounts 
deposited into the Lockbox Account shall constitute a portion of the Trust Estate pledged 
pursuant to the Indenture for the equal and ratable security of all the Outstanding Secured 
Obligations in accordance with and as provided by the terms of the Outstanding Secured 
Obligations and the Indenture. The Bank shall hold all such amounts deposited m the 
Lockbox Account pursuant to this Agreement as agent of the Trustee to perfect the lien of 
the hidenture tlwrem. Except as odierwise permitted under Section 12, die Lockbox 
Account shall not be closed without die written consent of die RUS. 

Section 4. Partial Waiver of Right of Set Off. Except to the extent of 
any amounts due to the Bank on account of items credited to the Lockbox Account prior 
to collection that are not subsequently collected, the Bank hereby waives, and agrees that 
it shall not exercise, any right of set off or any banker's lien with respect to the Lockbox 
Account; provided, however, that nothing in this Agreement shall be deemed to constitute 
a waiver by the Bank of its right of set off or any banker's lien with respect to any other 
accotmt of the Company. 

Sections. Payments to Be Made to Account. During any Applicable 
Paiod, the Company shall dhtct each of its members and each odier Person obligated to 
make any payment to the (Company of Pledged Revenues to make such payments to the 
Bank at the address or in such other manner as specified in Section 6 for deposit mto the 
Lockbox Account. The Company agrees not to make, cause or permit to be made any 
deposits of moneys other than Pledged Revenues into die Lockbox Account. The 
Company shall use its best efforts to cause its members and each other Person obligated 
to make any payment of Pledged Revenues to make such payments in accordance whh 
the provisiotis of this Agreement 

Section 6. Manner of Pavment. 

(a) During any Applicable Period, payments of Pledged Revenues 
made by mail shall be mailed to: 

Old National Bank 
One Main Street 
Evansville, Indiana 47708 
Reference: Big Rivers Electric Corporation Special Cash Account 

OHSE««!6056330« -2- Case No. 2013-00199 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-12 

or to such other address as may be specified by the Bank to the Company at least 
thirty (30) days before the effective date of such change. During any Applicable Period, 
electronic payments of Pledged Revenues shall be made in the following manner: 

Federal Reserve ABA Routing No.: 

All such payments of Pledged Revenues shall be accompanied by such references or 
other instructions to the Bank to deposit such payments in the Lockbox Account. The 
Bank shall have no responsibility or liability for failing to deposit any moneys in the 
Lockbox Account which are not accompanied by such references or otiier instructions to 
deposit such moneys in such accoirat. 

(b) All such payments received by the Bank shall be deposited into the 
Lockbox Accoimt and held subject to the provisions hereof The Bank is hereby 
authorized, empowered and directed by the Company to deposit all fimds received as 
described in Section 6(a) into the Lockbox Account and to make all necessary 
endorsements and to take all other necessary actions to carry out the purposes of this 
Agreement. The Company hereby waives notice of presentment, protest and non-payment 
of any instrument so endorsed. 

(c) During any Applicable Period, the Company shall promptiy, and 
no event later than the Business Day following the receipt thereof, remit to the Bank in 
accordance with Section 6(a) for deposit into the Lockbox Account any Pledged Revenue 
that is received by the Company. 

Section 7. Accounting. No less frequentiy than once each month, the 
Bank shall deliver by mail a statement to die Company, witii copies to the Tmstee, die 
RUS and such other Persons as may be designated by the Company, which shall identify 
the date, maker and amo\mt of each deposit to tiie Lockbox. Account, and the date, payee 
and amount of each withdrawal or other debit to the Lockbox Account. 

Section 8. Disbursement. 

(a) Upon written demand of the Trustee, accompanied by a statement 
that there has occurred and is continuing under the Indenture an Event of Default, and 
continuing imtil such demand is rescinded, the Bank shall pay to the Tmstee all amoimts 
then or diereafler on deposit in die Lockbox Account, to be applied by the Trustee as 
provided under the Indenture. Such amounts so paid shall be held and administered by 
the Trustee in accordance with general terms and conditions set forth in the Indenture, 

(b) So long as the Bank shall not have received a written demand from 
the Trustee under paragraph (a) above, on die fifth (5th) Business Day preceding die end 
of each month during the Applicable Period, die Bank shall wididraw and pay (or deposit 
in another, unrestricted account, at the direction of the appropriate party listed below) 
fh>m the amounts on deposit in the Lockbox Account the following amounts in die order 
indicated to the extent fiinds are available in the Lockbox Account: 

OHS East 16056330J -3- Case No. 2013-00199 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-12 

(1) to the Bank, the amount of fees and expenses that are then 
payable to the Bank under Section 9; 

(2) to die Trustee, the amount certified by the Trustee as die 
amount of any fees or expenses that arc then payable to the Trustee under 
the Indenture; 

(3) to the Company, the amount specified in a written request 
as the amount of ordinary and necessary payments due fixim the Company 
for the following month, including, without limitations, payments for 
operations and regularly schedtded debt service; 

(4) to the Trustee, the amount certified by the Company as the 
amount necessary to provide for the payment of the principal and interest 
then due or (based on receipt by the Trustee on a monthly basis of a 
proportional amoxmt of principal and accrued interest) becoming due on 
the Outstanding Secured Obligations during the following month, for 
deposit as Trust Moneys under the Indenture; 

(5) to the Company, the amount specified in a written request 
as the amount of expenditures approved for the following month in 
accordance with a capital expenditure budget approved by the RUS; 

(6) to the Company, the amount specified in a written request 
as the amount of expenditures for the following month approved in writing 
by the RUS for other purposes; and 

(7) to the payment of any amounts due under Obligations to 
maintain the value of reserve fimds established and maintained m 
connecdon with debt securities (A) secured by a pledge of certain 
Obligations, (B) issued on behalf of the Company and (C) with respect to 
which an opinion was delivered on the date of the issuance of such 
securities to the effect that die interest on such securities is excluded firom 
the gross income of the holder of such securities pursuant to the Internal 
Revenue Code, as amended. 

(c) Any amounts remaniing on deposit in the Lockbox Account on the 
day following the end of the monfli in which (i) a Highest Oversight Period no longer 
exists (as evidenced by an Offices' Certificate and a notice from tiie RUS to such effect) 
or (ii) diis Agreement terminates pursuant to Section 13, shall be paid to die Company in 
accordance with, and upon receipt of, a written request, to be used for any lawfhl 
purpose. 

(d) Pending disbursements of die amounts on deposit in die Lockbox 
Account, die Bank shall promptiy invest and remvest such amounts in die Defeasance 
Securities specified in any Company Order or in a mutual fund consisting of Defeasance 
Securities, or in such other investments as may be approved in writing by the RUS. 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-12 

(e) Any amounts deposited m the Lockbox Account that do not 
constitute Pledged Revenues, as identified to the Bank in writing by either of the RUS or 
the Trustee, shall be promĵ ly paid to die Company (provided that during any period 
described in paragraph (a) above, in which case such amounts so identified shall he paid 
to die Trustee). The Company agrees to jmjmpdy notify bodi of the Trustee and die RUS 
of any deposits mto the Lockbox Account of any amounts not constituting Pledged 
Revenues. 

(f) The RUS agrees that, so long as a Highest Oversight Period exists, 
it shall promptiy respond to any request made by the Company for expenditures pursuant 
to this Section. If the RUS has not responded within five (5) days (during which the 
offices of the RUS are open) of the receipt by die RUS of a written request for 
expenditures, such request will be deemed to have been approved by the RUS. hi 
disbursing any such amounts that are subject to RUS approval, the Bank shall be able to 
conclusively rely on the Company's statement in writing that the RUS has approved such 
expenditure in writing or has been deemed to have approved such expenditure. 

Section 9. Fees and Expenses of Bank. The Company agrees 

(a) to pay to die Bank firom time to time such compensation as may be 
specifically agreed upon with the Bank and, absent specific agreement, reasonable 
compensation for all services rendered by it hereunder (which compensation shall not be 
limited by any provision of law in regard to the compensation of a trustee of an express 
trust); 

(b) except as otherwise expressly provided herein, to reimburse the 
Bank upon its request for all reasonable expenses, disbursements and advances incurred 
or made by the Bank in accordance with any provision of this Agreement (including the 
reasonable compensation and the expenses and disbursements of its agents and counsel), 
except any such expense, disbursement or advance as may be atbibutable to the Bank's 
negligence or bad faith; and 

(c) to indemnify the Bank for, and to hold it harmless against, any 
loss, liability or expense incurred widiout negligence or bad faitii on its part, arismg out 
of or in connection with the acceptance or administration of diis Agreement, mcluding 
the costs and expenses of decoding itself against any claim or liability in connection with 
the exercise or perfonnance of any of its powers or duties hereunder 

All such payments and reimbursements shall be made widi interest at tiie then prevailing 
prime rate of the Bank. 

Section 10. Certain Rights of Bank. 

(a) The Bank undertakes to perform such duties and only such duties 
as are specifically set forth in this Agreement and no implied covenants or obligations 
shall be read into this Agreement against the Bank. The Bai^ makes no representation or 
warranty as to the priority of any claim or die status, in the event of any insolvency, 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-12 

bankruptcy or other similar proceeding affecting the Company, of amounts held in the 
Lockbox Account or paid d^firom. 

(b) In the absence of bad Mth on its part, the Bank may conclusively 
rely, as to the truth of die statements and the coirectness of the opinions expressed 
thowin, upon any certificates or opinions furnished to the Bank and appearing to conform 
to the requirements of this Agreement. The Bank shall have no liability for actions taken 
pursuant to ttiis Agreement' otiier than as a result of its gross negligence or willfiil 
misconduct. 

(c) The Bank may rely and shall be protected in acting or refiraining 
firom acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, direction, consent, order approval or other pspcr or document believed by 
it to be genuine and to have been signed or presented by die proper paity or parties and 
shall not be required to v&nfy the accuracy of any information or calculations required to 
be included dierein or atteched diereto. Any request or direction of die Company 
mentioned herein shall be sufBciwitiy evidenced by a written request and any resolution 
of the Board of Trustees may be sufSciently evidenced by a Board Resolution. 

(d) Wh«iever in the administration of this Agreement, the Bank shall 
deem it desirable that a matter be proved or established prior to taking, suffering or 
omitting any action hereunder, the Bank (imless other evidence is herem specifically 
prescribed) may, in the absaicc of bad faith on its part, rely upon an Officers' Certificate. 

(e) The Bank may consult with counsel and the written advice of such 
cotmsel or any Opkdon of Counsel shall be Mi and complete authorization aiKi 
protection in respect of any action taken, suffered or omitted by it hercimder in good faith 
and in reliance thereon. 

(f) The Bank may execute any of the powers hereunder or perform 
any duties hereunder eitiier direcdy or by or through agents or attorneys and shall not be 
liable for the negligence or misconduct of such Persons appointed by the Bank with due 
care hereundo'. 

(g) The Bank shall not be liable for any errors of judgment made in 
good faith by it, uidess it shall be proved that the Bank was grossly negligent or reckless 
in ascertaming the pertinent facts. 

(h) The Bank shall not be required to give any bond or surety in 
respect of the execution of the obligations and trusts set forth in this Agreement or 
odierwise in respect hereof or of the Lockbox Account. 

Section 11, Trustee's Riahts, Qblieations. Etc. The rights, duties, 
responsibilities and fees of the Trustee hereunder shall be governed by the provisions of 
Article IX of the Indenture relating to tiie Trustee and the indemnities provided for in the 
Indentxure shall include all action by the Trustee taken hereunder. 
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Attachment for Response to AG 1-12 

Section 12. Removal. Resignation, Etc. The Bank may resign at any 
time upon thirty (30) days written notice to the Company, the Trustee and the RUS. 
The Company may remove the Bank, with the writtoi consent of die RUS, upon thirty 
(30) days written notice to the Bank, the Trustee and the RUS. The RUS may remove the 
Bank upon thirty (30) days written notice to the Bank, the Company and the Trustee. 
Upon any such resignation or removal, the Company shall select another financial 
institution, with the approval of the RUS, with which to enter into a lockbox agreement 
substantially upon the terms contained in tiiis Agreement and otherwise upon such terms 
as shall be permitted or required by the RUS. In the event the Company does not select a 
financial institution approved by the RUS, the RUS shall select such financial institution. 

Section 13. Arpendmwtsj with Consent of tht RUS. Even though this 
Agreement establishes rights for the benefit of Holders of die Outstanding Secured 
Obligations, the terms, conditions mid requirements of this Agreement are in addition to 
those found in the Indenture and have been reqiured solely by dw RUS. Accordingly, this 
Agreement can be terminated, amended, modified or supplemented in any way by the 
Company with the consent of only die RUS and without the consent of the Bank, the 
Trustee or die Holders of the Outstandmg Secured Obligations; provided however that no 
amendment, modification or supplement to the obligations or rights of the Bank or the 
Trustee, or otherwise diversely affecting the Bank or the Trustee, shall be effective as to 
die Bank or the Trustee without the prior written consent of the Bank or the Trustee, or 
both, as the case may be. This Agreement shall autcmiatically terminate on the date on 
which die RUS is no longer a Holder of any Outstanding Secured Obligation. 

Section 14. Exculpation of the RUg. The RUS shall have no obligation 
or liability to any party to this Agreranent. 

Section 15. Benefits of Agreement. Nodimg in diis Agreement, 
express or implied, shall give to any Person, odier than die parties hereto, and dieu: 
successors hereunder and any separate trustee or co-trustee appointed under Section 9.14 
of the Indenture, any benefit <» any legal or equitable right, remedy or claim under this 
Agreement 

Section 16. Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws of the Commonwealth of Kentucky. 

Section 17. Counterparts. This Agreement may be executed in any 
number of counterparts, each of which so executed to be an original, but all such 
counterparts shall together constitute but one and the same instilment. 

Section 18. Specific Performance. Each of the Trustee and die RUS is 
hereby, to the maximum extent permitted by applicable law, to demand specific 
performance of this Agreement at any time when die Company shall have failed to 
comply widi any provision of diis Agreement applicable to it. The Company hereby 
urevocably waives, to the maxunum extent permitted by ^licable law, any defense 
based on the adequacy of a remedy at law that might be asserted as a bar to such remedy 
of specific performance, 
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Section 19. Waiver. No failure m the part of the Trustee, the Bank or 
the RUS to acercise, and no delay in exercising, any right hereund^, under the Indenture 
or under the Loan Contract, shall operate as a vraiver thereof; nor shall any smgle or 
partial exercise of any right hereunder or thereunder preclude any other or fiuther 
exercise thereof. The remedies herem provicfcd are cumidative and not exclusive of any 
remedies provided by law. 

Section 20. Further Assurances. The Company agrees, at die cost and 
expense of the Company, to execute and deliver and file and record such fiirther 
documents or instruments as die Trustee, the RUS or the Bank may reasonably request in 
order to carry out or confirm die respective rights of the Trustee, the RUS and the Bank 
under this Agreement. 

Section 21. l&itire Apreeanent. This written Agreement represents the 
final agreement between the parties and may not be contradicted by evidence of prior, 
contemporaneous, or subsequent oial agreements of die parties. There are no unwritten 
oml agreements between parties. 

[Signatures on next page.] 
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IN WITNESS WHEREOF, the parties hereto have caused diis Agreement to be 
duly executed as of the day and year first above written. 

OLD NATIONAL BANK 
as Lockboii^ank 

E. Werner 
; Cash Management Officer_ 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: . 

U.S. BANK NATIONAL ASSOCIATION 
as Trustee under the Indenture identified herein 

Byt 
Name: 
Title: 

THE UNITED STATES OF AMERICA 

By: 
Name: 
Tide: , 
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BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: t^rlc A. Ballev 
Title: President and CEO 

[Locldxjx Agreemenl] 

Case No. 2013-00199 
Attachment for Response to AG 1-12 

Witness: Billie J . Richert 
Page 10 of 12 



Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-12 

U.S. BANK 
as Trustee under the hidenture identified herein 

lip GfTKane, Jr. 
Title: Vice President 

By: ^ 
Name: IVfiuyanne T. Dufi-esne 
Title: Vice President 

[LocMwx Agreement] 
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THE UNTTED STATES OF AMERICA 

James R, Ngwta^ 
Tide: Acting Administrator 

[Lockbox Agreement] 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 13) Provide all communications since January 1, 2013 between Big Rivers and 

2 any of its representatives, and RUS regarding "corrective plans" triggered by failure to 

3 maintain two investment grade credit ratings. 

4 a. Please provide a fully copy of the current Big Rivers "corrective plan ". 

5 

6 Response) Please see the attachment provided in response to AG 1-213 and AG-214 filed 

7 in Case No. 2012-00535. 

8 

9 Witness) Billie J. Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG RTVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 14) Provide periodic updates including subsequent communications regarding 

2 the status of "corrective plan" events between RUS and Big Rivers. 

3 

4 Response) Big Rivers objects to this request on the grounds that it is overbroad and 

5 unduly burdensome. Notwithstanding this objection, but without waiving it, Big Rivers 

6 states that it will only update its response as requhed by law, as ordered by the Commission, 

7 or as it otherwise deems appropriate. 

8 

9 Witness) Coimsel 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G RIVERS E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 15) Provide documents which show each debt covenant Big Rivers must observe 

2 and maintain to avoid "default" on its debt obligations. 

3 

4 Response) Copies of Big Rivers' existing debt agreements, with all applicable debt 

5 covenants which Big Rivers must observe and maintain to avoid "default" on its debt 

6 obligations, are provided in electronic format with the files accompanying these responses. 

7 

8 Witness) Billie J. Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 16) Given the fact of Century's and Alcan's prior notices of termination, and 

2 given Big Rivers' current financial difficulties, has the company given all the required 

3 disclosures to government agencies (e.g., the U.S. Securities and Exchange Commission), 

4 financial institutions and ratings agencies? 

5 a. Please provide copies of all such disclosures. 

6 b. If any such disclosure was given to the SEC, please provide a copy of same. 

7 c. Provide a copy of the most recent SEC Disclosure statement filed by Big 

8 Rivers. 

9 

10 Response) Yes. 

11 a. Please see Attachment to Response AG 1-28 in Case No. 2012-00535. 

12 b. Please see Attachment to Response AG 1-28 m Case No. 2013-00535. 

13 c. Please see the Attachment to this response. 

14 

15 Witness) Billie J. Richert 
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Witness: Billie J . Richert 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-16 

Big Rivers Electric Corporation 

S.E.C. Rule 15c2-12(b)(5) 

Report of Material Event 
Pursuant to the 

Continuing Disclosure Agreement 
Described Herein 

July 17, 2013 

Case No. 2013-00199 
Attachment for Response to AG 1-16 

Witness: Billie J . Richert 
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joig ruvers jĉ iecrric corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-16 

S.E.C. RULE 15C2-12(B)(5) 
REPORT OF MATERIAL EVENT 

Big Rivers Electric Corporation hereby provides this report of a Material Event under 
Section 1.4 of the Continuing Disclosure Agreement (defmed below). 

Bond Issue 

The County of Ohio, Kentucky, Pollution Control Refunding Revenue Bonds, Series 
20IDA (Big Rivers Electric Corporation Project) due July 15, 2031, in the aggregate principal 
amount of $83,300,000, with an original CUSIP number of 677288AG7 (the "Bonds"). 

Note: The CUSIP number above is provided for the convenience of bondholders. Big Rivers 
Electric Corporation is not responsible for the accuracy or completeness of such number. 

Report of Material Events 

On April 11, 2013, Moody's Investors Service downgraded the rating on the Bonds from 
"Bal" to "Bal" (rating oudook negative). 

Other Matters 

This report is provided solely for the purposes of the Continuing Disclosure Agreement 
related to the Bonds, dated as of June 1, 2010, by and between Big Rivers Electric Corporation 
and U.S. Bank National Association, as trustee for the Bonds. The filing of this report does not 
constitute or imply any representation (i) regarding any other financial, operating or other 
information about Big Rivers Electric Corporation or the Bonds or (ii) that no changes, 
circumstances or events have occurred since the last report (other than as referred to in this 
report), or that no other information exists which may have a bearing on Big Rivers Electric 
Corporation's financial condition, the security for the Bonds, or an investor's decision to buy, 
sell, or hold the Bonds. 

Dated: July 17, 2013 

Case No. 2013-00199 
Attachment for Response to AG 1-16 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 17) Please state whether the company has obtained financing for its ECR 

2 construction projects, as identified in Case No. 2012-00063. If not, please explain what 

3 steps the company is taking or will take to secure this financing. Please provide updates 

4 regarding any significant events regarding this financing. 

5 

6 Response) To the extent this request seeks continuous or ongoing updates. Big Rivers 

7 objects on the groimds that it is overbroad and unduly burdensome. Notwithstanding this 

8 objection, but without waiving it. Big Rivers states that it wil l update its response as required 

9 by law, as ordered by the Commission, or as it otherwise deems appropriate, and it further 

10 states as follows. 

11 No, the Company has not obtained financing for its ECR construction projects. 

12 Please see the Attachment to Response AG 1-27 in Case No. 2012-00535 for steps the 

13 Company is taking or will take to secure this financing. 

14 RUS informed the Company that it wil l be reviewing Big Rivers' application for 

15 long-term financing after the start of the Federal government's budget year beginning 

16 October 1,2013. 

Case No. 2013-00199 
Response to A G 1-17 

Witness: Billie J . Richert 
Page 1 of2 



B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Big Rivers will be filing a financing application with the Commission for the interim 

2 financing widi CFC following receipt of the order in Case No. 2013-00535, assuming that 

3 order is acceptable to CFC. 

4 

5 Witness) BiUie J. Richert 

Case No. 2013-00199 
Response to A G 1-17 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 18) If the PSC should award the full amount of new revenues Big Rivers seeks 

2 in the instant application based on the 1.24 TIER requested in Mr. Walker's testimony: 

3 a. Would it still be able to meet its debt service covenants? 

4 b. Would additional borrowing be required or even implied? 

5 c. Would it be able to meet industry standard maintenance and operating 

6 requirements without having to defer any maintenance or capital 

7 investments? 

8 

9 Response) 

10 a. Yes. 

11 b. The only new borrowing reflected in the test period is for the Environmental 

12 Compliance Plan. 

13 c. Yes. 

14 

15 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-18 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 19) At various places in the Bailey, Richert and Walker testimonies, 1.10 MFIR 

2 and 1.24 TIER requirements are discussed. Address the following and provide updates on 

3 a continuing basis: 

4 a. Explain if Big Rivers has ever failed to meet the 1.10 MFIR and/or failed to 

5 maintain two investment grade credit ratings as required by loan 

6 agreements and identify those periods/years of noncompliance, and explain 

7 the consequences and actions by the loan entities. Alternatively, explain if 

8 any noncompliance was waived or allowed an exception, and provide related 

9 documentation addressing this matter. Provide supporting document for 

10 those years showing that the 1.10 MFIR was not met and documentation 

11 from the loan entities explaining the consequences and their actions. 

12 h. Explain any "defined Adjustments" allowed for TIER calculations and 

13 provide supporting documentation. 

14 c. For the years 2010 through 2013 YTD, provide copies of periodic 

15 compliance documents that Big Rivers provides to both loan entities and the 

16 Smelters regarding compliance/noncompliance calculations and supporting 

17 documents related to the 1.10 MFIR, maintaining two investment grade 

Case No. 2013-00199 
Response to A G 1-19 

Witness: Billie J . Richert 
Page 1 of 2 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 credit ratings, and the 1.24 TIER requirements. In all cases, provide 

2 calculations and explain the "defined Adjustments" in all calculations. 

3 

4 Response) Please see Big Rivers' response to AG 1-55 in Case No. 2012-00535. 

5 

6 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-19 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 20) Mr. Bailey's testimony (p. 6, line 13) addresses Big Rivers' return to 

2 investment grade credit ratings. Address the following and provide updates on a 

3 continuing basis: 

4 a. Provide all rating agencies investment grade rating of Big Rivers for the 

5 period 2010 through 2013 YTD, and provide related supporting 

6 documentation for those ratings. 

7 b. For Moody's, Fitch, and other rating agencies, identify those factors that 

8 could cause a downgrade in Big Rivers' credit ratings and provide 

9 supporting documentation. In each case, explain where Big Rivers 

10 currently stands in regards to these factors. 

11 

12 Response) 

13 a. Please see Big Rivers'response and attachments to AG 1-7. 

14 b. Please see the credit rating reports attached to Big Rivers' response to AG 1-7, 

15 which identify those factors that could cause a downgrade in Big Rivers' 

16 credit ratings and discuss Big Rivers' current position in regards to those 

17 factors. 

18 

Case No. 2013-00199 
Response to AG 1-20 

Witness: Billie J . Richert 
Page 1 of2 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-20 

Witness: Billie J . Richert 
Page 2 of2 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 Item 21) Reference the Richert testimony at pp. 8-9. If the Commission awards 

2 BREC the full amount of revenue sought in the instant case, describe whether BREC will 

3 receive an investment grade rating. 

4 

5 Response) Please refer to Big Rivers' response to AG 1-193. 

6 

7 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-21 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

Referencing Exhibit Richert-3 please provide the following: 

G&T Accounting & Finance Association Annual Directory June 2012, and 

all subsequent updated directories including the directory for June 2013 if 

produced annually; 

Fitch U.S. Public Power Peer Study June 2012; 

S&P Report Card: Rate Adjustments Compensate for U.S. Cooperative 

Utilities Regulatory and Economic Risks May 22, 2012; and 

Any other studies, reports, or lists used in the development of the exhibit. 

Copies of the G&T Accounting & Finance Association Annual Directories, 

dated June 2012 and Jime 2013, are provided publicly in the attached 

electronic files accompanying these responses. 

Please see the attached document. 

Please see the attached document. 

Not applicable. 

Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-22 

Witness: Billie J . Richert 
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Big Rivers Electric C o r p « i o n - Case No. 2013-00199 
, * J . JL I c t l l l l f f SAttachment for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Summary 
• This report highlights the financial performance of Fitch-rated public power 

utilities. 

• The report utilizes nine financial ratios that are calculated from the most 

recent annual audits. 

• The ratios are presented by utility type, rating category, and region. 

• A utility's financial measures, relative to Fitch-designated regional and 

national peer groups, constitute an imporfant component of Fitch's credit 

analysis. 

Overview 

Fitch Ratings presents the 2013 edition of its annual "U.S. Public Power Peer 

Study." This report compares the recent financial performance of wholesale and 

retail public power systems, as well as rural electric cooperatives. The ratios 

highlighted in this report are some of the primary financial calculations used in 

comparing utility systems in Fitch's committee process, and can be used by market 

participants to assist in making their own comparisons. It is important to note that 

financial metrics represent only one key component, among others, in Fitch's utility 

credit analysis. To review Fitch's full public power criteria, please see the report, 

"U.S. Public Power Rating Criteria," dated Dec. 18, 2012. 

The U.S. Public Power Peer Study is a point-in-time assessment of Fitch-rated 

public power utilities. The ratios for each issuer are detennined using audited 

infonnation. While more than half of the audits used in this study are dated 

Dec. 31, 2012, different audit dates may skew the distribution of the ratios. 

Also, financial ratios and metrics detailed in the report may occasionally differ from 

those reported in new issue and ftill rating reports. This can be a result of 

adjustments made by Fitch during the rating review process to reflect additional 

information received from the issuer, as well as circumstances unique to the credit. 

In each case, Fitch seeks to highlight these adjustments for the benefit of the reader 

in the reports and press releases it publishes during the rating process. 

U.S. Public Power Peer Study 

June 13, 2013 

2012 Performance Highlights 
• Debt service coverage for wholesale systems continued its downward trend, while 

coverage for 'AA' and 'A' retail systems diverged, broadly reflecting weaker margins 

for most systems. 

• Cash on hand medians generally increased for wholesale and retail systems, 

affirming strong liquidity throughout the sector. 

• The ratio of capita! expenditures to depreciation generally continued to decline for 

most systems. This trend, together with increased cash on hand, likely remains 

attributable to slower growth and the deferral of certain capital expenditures. 

• Leverage metrics remained relatively unchanged for both retail and wholesale 

systems, with leverage medians for 'A' rated systems remaining higher than 'AA' 

systems. 

Excel Addendum 

Fitch has released the peer comparison tables in spreadsheet fonm to improve the peer 

study's use as a too! for investors and other market participants. In this year's release of 

the Excel addendum, financial ratios and metrics for prior fiscal years (200&-2011) and 

the current fiscal year will again be included to move beyond a point-in-time comparison 

of utilities and allow for an accessible review of historical trends. 

In an effort to make the Excel addendum as useful and timely as possible. Fitch began 

updating the addendum in December, with audited figures from issuers whose fiscal 

years end between Jan. 31 and June 30. The remaining issuers are updated during the 

regular production of the peer study and addendum in early June, as usual. 

Whaf s New;? 

This year's edition of the addendum features the new Public Power Dashboard, which 

provides a system overview, including key rating, operational, and financial infonnation 

for each of the public power and cooperative issuers included in the peer study, and the 

ability to compare trends in operational and financial data between two systems, and 

financial metrics against rating category medians. 

The addendum also continues to feature a dynamic charting application that allows the 

user to generate a quick graphic representation of how a utility's selected financial 

metrics compare with the respective medians and offers tools for comparing a utility's 

2 
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key financial metrics to median calculations on a notcti-specific rating basis for 

comparable entities rated within the same rating category (i.e. 'AA', 'A', 'BBB'), and 

against the entire portfolio of Fitch-rated issuers. 

Utility Systems Included in Report 

The majority of utility systems rated by Fitch's public power group fall into three 

categories: wholesale systems, retail systems, and generation and transmission 

(G&T) cooperative systems. The following is a brief description of each of the 

sectors. 

Wholesale Systems 

Wholesale systems represent utilities whose revenues are primarily derived fi-om 

sales to other systems or its members, and are typically organized as joint action 

agencies (JAAs). The number of members in JAAs can vary from three (Northern 

Illinois Municipal Power Agency) to more than 100 (American Municipal Power). 

Additionally, JAAs may be organized to own one generating unit or a diverse 

portfolio of resources. Wholesale providers that are not organized as JAAs, some of 

which are quasi-state agencies, are also included in this category. 

Retail Systems 

Retail utility systems derive the majority of their revenues fi-om sales to end-user 

customers. Retail systems may be fijily integrated utilities or distribution-only 

systems. 

Rural Electric Cooperatives 

G&T Cooperatives 

G&T cooperatives typically provide wholesale power supply and transmission services 

to their member distribution cooperatives. G&T revenues are primarily derived from 

sales and services provided to members, but may also include payments fi-om third-

party mari<et participants. G&T cooperatives are generally organized as not-for-profit 

entities that operate for the benefit of their owner members. 

Metrics for G&T cooperatives are included in the calculation of medians for wholesale 

systems, and are also presented separately in this report. 

Distribution Cooperatives 

Distribution cooperatives sell power to their owner members (or end-user customers), 

and are included in the retail category. 

Commentary 

Medians Are Not Targets 

While the peer study includes median calculations for financial ratios by rating category, 

these should not b>e construed as targets for specific ratios or ratings. The medians 

reflect a single point in time, may not reflect relevant adjustments, and in many 

instances are based on a small sampling of public power issuers. 

Comments Welcome 

As always, Fitch welcomes comments, ideas, and suggestions from users to improve 

the value of the U.S. Public Power Peer Study. 

U.S. Public Power Peer Study 

CasftiB4oi3?e4fe00199 - Attachment to Response for AG l-22(b) 
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' * oAttachment for Response to AG 1-22(b) - Fitch U.S. Public Power Peer Study 

NERC Regions 

NERC - North American Electric Reliability Corporation. SERC - Southeastem Electric Refiabifity Council. ERGOT - Electric Reliability Council of Texas 
FRCC - Florida ReliabPity Coordinating Council. SPP - Southwest Power Pool. WECC - Westem Electricity Coordinating Council. 
MRO - Midwest Reliabilrty Organization. NPCC - NorBieast Power Coordinating Councfl. RFC - ReBabHity First Corporation. Other Islands - Alaska Guam 
Puerto Rico, and U.S. Virgh Islands. Note: NERC regions are shown withm U.S. geographical boundaries only 
Source: Fitch and NERC. 

U.S. Public Power Peer Study 

June 13, 2013 

Case No. 2013-00199 - Attachment to Response for A G l-22(b) 
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Public Power Operating Profiles 
Total Members/ 

Primary Fuel Total Debt Wholesale Total Retail 
Issuer Rating OuUook/Watch Type Sslf-Rsgulated Exposure 2012($000) Customers' Customers' 
Reliability First Corporation (RFC) 
Buckeye Power Imx, OH A ROi Negative G&T Coop Yes Coal i.eseioee 25 380,000 
Delaware Municipal Electric Corporation A - RO: Stable Wholesate Yes Gas 63,914 9 64,000 
Dover Electric Revenqe Fund. DE AA- RO: Stable Retail Yes Gas 30,033 —' 22,912 
Indiana Municipal Power Agency A+ RO: Stable Whoiesaie Yes Coal 1.298,618 59 190,020 
OW Dominion ElecWc CooperaSve, VA A RO: Stable G&T Coop No (FERC) CoaVNudear 766,128 11 550,000 

Electric Reliability Council of Texas (ERCOT) 
Austin Electric, TX AA- RO; Stsible Retail Yes CoatfNudea- ' 1,413,102 — 422,370 
Boeme Utilily System, TX A RO: Stable Retail Yes Coal 44,040 14,237 
Brazos Bectric Power Cooperativo, TX A ' RO: Stable G&T Coop Yes Gas 2^483.426 16 538,770 
Brownsville Public Utilities Board, TX A+ RO: Negative RelaH Yes Gas 345,482 — 46,102 
Bryan UtiHies Chy Elecbic System. TX A+ RO: Stable Retail Yes Ccwl/Gas 202,610 _ 32,893 
Bryan Utilities Rural Electric System, TX A+ RO: Stable Retail Yes Coal/Gas 8,525 — 16,446 
CoServEleclric.TX AA- RO: Stable Retail Yes Gas'" - 551,117 ' ' ' _ 187,023 
Floresville Electric Light & Power System, TX AA- RO: Stable Retail Yes Coal/Nuclear 23,744 — 14,321 
Gariand Electric Fund; t x AA- RO: Stable RetiNI Yea Coal 294,642 — 68,306 
Georgetown Utility Funds, TX AA- RO: Negative Retail Yes Coal/Gas 59,050 — 24,341 
Gokten Spread Electric Cooperative, TX A RO: Stable G&T Coop No (FERC) Gas 530,314 18 270,000 
Granbury Municipal UtHilies, TX A+ RO; Stable Ret^l Yes Nuclear 18,806 — 3,223 
Guadalupe Valley Elecfric Cooperative Inc., TX AA- RO: Stable Retail Yes Coal 173,790 — 71,164 
Kemfllle PubSc Utility Board, TX AA^ RO; Stable Retail Yes Coal 4,462 — 21.696 
Lower Cotorado Rhmr AuttHXTty—ConsoBdated A RO: Stable Wholesale Yes Coal 3,327,400 43 1,000,000 
New Braunfels Utilities, TX AA RO: Stable Retail Yes Coal 32,755 31,601 
Pedemaios Electric CooperaSve Inc., TX AA- RO: Stable Retat Yes Coal 711,477 — 247,816 
Sam Raybum Municipal Power Agency, TX BBB+ RO: Stable Wholesale Yes Coal 124,010 3 11,348 
San Antonk) City Public Sennco, TX (CPS Energy) AA+ RO: Stable RetaS Yes Coal 4,883,654 — 723,522 
San Miguel Electric Cooperative, TX A - RO: Slabte G&T Coop Yes Coal 214,470 2 NM 
Seguin UflHty Fund, TX A+ RO: Stable RelaH Yes Coal 21,822 — 8,247 
South Texas Electric Cooperative Inc. A - RO: Stable G&T Coop Yes Coal 787,114 8 244,408 
Texas Munkapal Power Agency A+ RO: SlaUe Wholesala Yes Coal 852,158 4 162.438 

Florida Reliability Coordinating Council (FRCC) 
Fkxida Monfcipal Power Agency—All-Requiremenls Project 
Fort Pierce Utilities Authority, FL 
Gainesvine Regkmal UWIGes, FL 
Jacksonville Beach Combined Utilily Funds, FL 
JEA - Bectric System and Bu»t Power Supply System, FL 
Kissimmee Utility Authority, FL 
Lakeland Electric UHHty, FL 
Leesburg Electric System, FL 
Ocala, FL Combined Utility Funds 
Ortando UBHties Commisston, FL 
Reedy Creek Improvement District—LHiBty Fund, FL 
Tallahassee Electric Fund, FL 
Vera Beach Electiic System, FL 
Winter Parit Electric Services Fund, FL 

A 
A+ 
AA-
Afir-
AA 
AA-
AA-
A+ 
AA-
AA 
A 
AA-
A+ 
AA-

RO: Stable 
RO: Slabte 
RO: Stable 
RO: SlaWe 
RO: Stable 
RO: Stable 
RO: Stable 
RO: Stable 
RO: Slabte 
RO: Stable 
RO: Slabte 
RO: Stable 
RO;Stabte 
RO: Stable 

Wholesate 
Retail 
Retaii 
Retail 
Retaii 
Retail 
Retail 
Retail 
RelaH 
Retail 
Retail 
Retail 
Retail 
RelaH 

Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yea 
Yes 

Gas 
Gas 
Coal 
Gas 
Coal 
Gas 
Gas 
Gas 
Gas 
Coal 
Gas 
Gas 
Gas 
Purchased 

1,280,668 
98,637 

1,006,695 
31,330 

2,973,285 
180,485 
487,560 
40,971 

155,190 
1,564,285 

310,070 
608,751 
48,659 
70,378 

14 280.486 
27,765 
92,461 
30,446 

422,314 
64.007 

120,771 
22,412 
50,406 

227,893 
1,316 

108,317 
34,068 
14,261 

Total Members/Wholesale Customers - Most recent figures available; some figures may be estimated. 'Total RetaN Customers - Figures for wholesale systems represent retaH customers served by the members; most recent data available; 
some figures may be estimated, N.A. - Not avaHabte. G&T - Generatfon and transmisskin. FERC - Federal Energy Regulatory Commission. NM - Not meaningful. Continued on next page. 
Source; Fitch Ratings. 
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R o f I T ^ #TC Big Rivers Electric Corpo.ation - Case No. 2013-00199 
• 1 d i l l l M OAttachment for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Public Power Operating Profiles (Continued) 

Issuer Rating Outlook/Watch Type SeH-Regulated 
Primary Fuel 
Exposure 

Total Debt 
2012 ($000) 

Total Members/ 
Wholesate Customers' 

Total Retail 
Customers'' 

Midwest Reliability Organization (MRO) 
Basin Electric Power Cooperativo, ND A+ RO: Slabte G&T Coop Yes Coal 4,215,594 134 2,800,000 
Batavia Electric Fund, IL A - RO: Stable Retail Yes Coal 25,670 10,844 
Big Rivers Electtd Coipi, KY B8 RO: Negative G&T Coop No Coal 925,i243 3' 112,500 
Central Iowa Power Cooperative A RO: Slabte G&T Coop Yes Coal 358,509 13 133,710 
Com Bed PowerCooperative, lA A - ' FtorStaijio G&T Coop Yes Coal 226.306 ' 10 32,000 
East Kentucky Power Cooperative BBB RO: Stable G&T Coop No Coal 2,750,523 16 522,523 
Great raver Energy . MN A - ' . ' RO:Slabte G&T Coop Yes Coal 2,86^1,809 28 850,000 
Illinois Municipal Electric Agency A+ RO: Slabte Whoiesaie Yes Coal 1,264,397 32 162,485 
Lincoln Electric System. NE AA RO: Stabte RelaH Yes Coal 701,843 130,546 
Municipal Energy Agency of Nebraska A RO: Stabte Whotesale Yes Coal 166,948 68 124,006 
RcxJmster FH*«c Ufflities, MN AA^ ' RO: Stabte RetaH" Yes Coal 78,800 49,990 
Soulhem Illinois Power Cooperative BBB RO: Stabte G&T Coop Yes Coal 715,343 7 82,391 
Western Miiviesota Municipal Power Agency AA- RO: Stabte Whotesate Yes Coal 268,456 61 153,300 
WPPI Energy (Wisconsin Public Power Inc.) A+ RO: Stable Wholesale Yes Coal 385,292 51 199,300 

Northeast Power Coordinating Council (NPCC) 
Connecticut Municipal Electric Energy CooperaSve A+ RO: Stable Whotesate Yes Gas 189;309 5 72.588 
Hydn>Quebec AA- RO: Slabte RelaH Yes Hydro 43,543,000 4,107,426 
Long Island Power Authority, NY A RO: Negative RetaH Yes Gas 9,731,065 1,100,000 
Massachusetts Municipal Wholesale Electric Company — Consolidated A+ RO: Stable Wholesale Yes Nuclear 301,230 28 399,487 
New York Power Authority AA RO: SlaWe V^Aklte3ala Yes Hydro '2,991,000 1.057 
Vermont Electric Cooperative, VT BBB+ RO: Stable Retail No Purchased 65,150 - 37,972 

Southern Electric Reliability Council (SERC) 
Arkansas Electric Cooperative Corporation A+ RO: Stable G&T Coop Yes Coel 985,708 17 488,000 
Associated Bectric Cooperalive Inc., MO AA- RO: Slabte G&T Coop Yes Coal 1,957,679 51 875,000 
Bristol UtHKies Authority. VA A - Fid: Slabte RetaH Yes Coal 41,604 17,461 
Chattanooga Electric Power Board — Electric System, TN AA RO: Slabte RelaH Yes Coal 287,489 172,439 
Cityof Greenvi(l8(NC) A+ RO; Stabte RelaH Yes Coal/Nuclear 108,844 63,789 
Concord UUlity Funds, NC AA RO: Stable Retail Yes Coal 97,343 _ 27,675 
Greer Commission of Public Works, S C At RO: Stabte RetaH Yes 86,535 _ 18,066 
MempNs Lipht, Gas & Water Division — Electric Division, TN AA+ RO: Slabte ReteU Yes Coal 788,788 422,884 
Municipal Electric Auttiority of Georgia A+ RO: Slabte " Wholesate Yes Coal/Nuctear 6,273,902 48 308,000 
Municipal Gas Authority of Georgia A+ RO: Stabte Wholesale Yes Gas 286,841 77 225,828 
Nashville Bectric Servtee, TN AA+ RO: Stabte RetaH Yes Coal 569,812 364,130 
North Carolina Eastern Muntoipal Povrer Agency A - RO: Stable Wholesale Yes Nudear/Coal 2,249,722 32 269,000 
North Carolina Electric Membership Corporation A - RO: Stabte G&T C oop Yes Nuctew 1,211.982 25 958,559 
North Carolina Munk îpal Power Agency No. 1 A RO: Stabte Wholesale Yes Nuclear 1,629,475 19 162,980 
Oglislhorpe Power Corporation, GA A RO: Negative G&TCoop Yes Coal/Gas 6,672.338 38 1,800,000 
Paducah Power System, KY Ar- RO: Stabte Retail Yes Coal/Gas 165,892 22,407 
Piedmont Municipal Power Agency, SC A - RO: Stable Whotesale Yes Nuclear 1,088,140 10 99,856 
PowerSouth Energy Cooperative and Subskliaries, AL A - RO: Slabte G&T Coop Yes Coal 1,364,415 20 420,965 
Sikeston Board of Municipal LHHHies, MO BB8+ RO: Stable RetaH Yes Coal 143,384 9,122 
South Carolina Public Service Authority (Santee Cooper) AA­ RO: Stabte Wholesale Yes Coal 5,887,076 _ 900,842 
South Mississippi Bectric Power AssoeiatkKi A - RO: Stable G&T Coop Yes Gas 1,389,106 11 410,870 
Tennessee VaHey Authority AAA RO: Negative Wholesate Yes Coal 25,065,000 155 4,600,000 

"Total Members/Wholesale Customers - Most recent figures available; some figures 
figures may be estimated. N.A. - Not avaHabte. G&T - Generation and transmisskm. 
Source: Filch Ratinas.  

may be estimated. 'Total 
FERC - Federal Energy 

RetaH Customers - Figures for wholesate systems represent retail customers served by the members; most recent data avaHabte; some 
Regulatory Commission. NM - Not meaningful. Continued on next page. 
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Big Rivers Electric CorpdWion - Case No. 2013-00199 
SAttachraent for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Public Power Operating Profdes (Continued) 
Total Mamtwrs/ 

Issusr Rating OuUook/Watch Type Setf-Regulatad 
Primary Fuel 
Exposure 

Total Debt 
2012 ($000) 

Whotesate 
Customers' 

Total Retail 
Customers'* 

Southwest Power Pool (SPP) 
GmvS River Dam Authority, OK A RO; Stable Whotesate Yes Coal 911,962 25 NM 
Kansas City Board of Public UtlliUes, KS A+ RO; Stable Retail Yes Coal 521,290 — 63,281 
LublxxA Power* llighl Fu()d, TX A+ RO; Stisbie ""Retaii Yes Coal 131,TO — " 101,036 
Netiraska Public Power District A+ RO; Stable Whotesate Yes Coal 2,211,566 76 89,335 
Oidatioma Munidpal Power Agency A RO; Stable Wtioies^ Yes CoaVGas 635,841 39 113,291 
Springfield Public Utility, MO AA RO; Stable Retail Yes Coal 755,857 — 110,192 
Western Farmers Electric Cooperafive, OK A - RO: Stable G&T Coop Yes Coal 922,323' 23 278.062 

Westem Electric Coordinating Council (WECC) 
Alameda MurilopBl Povrer— Electric Ser\*»s, CA A+ RO: Stable Retail Yes Geo/Hydro 32,186 — 34,338 
Anaheim Electric Utilities Fund, CA AA- RO: Stable Retail Yes Coal 706,655 — 115,113 
Benton CO PubSc i M y District No. 1 , WA aV RO: Stable Reiail Yes Hydro 59;391 47,710 
Boise Kuna In- Dist ADA and Canyon Counties (ID) A - RO; Stable Retail Yes Hydro 20,177 — 4,040 
Bonneville Power Admmisfrafion, WA AA RO: Stable V\AK)lesate Yes Hydro 14,534,245 146 NM 
Bountiful Light and Power, UT AA- RO; Stable Retail Yes Coal/Hydro 14,655 — 16,573 
Chelan CO Puljlic Uiity Dfstict No. 1 — ConsoBdated; WA AA+ ROrNegaflve RetaH Yes Hydro a77i5S4 — 48,463 
Clarit County Public Utility District — Electric System, WA A+ RO: Stable Retail Yes Hydro 228,405 — 185,803 
Colorado Springs UmHtes. CO AA RO: Stable ' • R e t a i i ' Yes Coal 2,307i972 — 673,261 
Cowlitz County Public Utility District No. 1 — Electric, WA A RO: Negative Retail Yes Hydro 256.825 — 48,252 
Eagle Mountain Electlc and Gas Funds (UT) A RO: Stable Reiali Yes (joaVGas 29,487 — 11,254 
Eugene Electric Board, OR AA- RO: Negative RelaH Yes Hydro 314,117 — 88,965 
Gallup Joint Utilities Fund, NM AA- RO: Stable RelaH Yos Coal 23,400 — 10,515 
Glendale Electric Funds, CA A+ RO: Negative RetaU Yes Coal 117,640 — 85,353 
Grant County Public Utility District No. 2 — Electric System AA RO: Stable RetaH Yes Hydro 162,990 — 46,500 
Grays Hartjor County Public Utility District No. 1, WA A RO; Stable Retail Yes Hydro 127,791 — 41,464 
Heber Light & Power Company, UT AA- RO: Stable RelaH Yea Hydro/CoaVGas 10,630 — 11,059 
imperial Irrigation District — Energy, CA A+ RO: Stable Retail Yes Gas 573,985 — 148,562 
KHckMat CO Pubgc Utility CHsHct No. 1, WA A - RO: Negative RetaH Yes Hydro 143,834 — 12,202 
Lodi Electric Fund, CA fir- RO; Stable RetaH Yes Gas 74,630 — 25,350 
Los Alamos County Joint UtSity System Fund, NM A - RO: Stable RetaH Yes Coal/Hydro 81,310 — 8,660 
Los Angeles Department of Water & Power — Power System, C A AA^ RO; Stable RetaH Yes Coal 6,601,051 — 1,471,000 
Modesto Irrigation District, CA A RO; Positive RetaH Yes Gas 557,493 — 113,931 
Overton Power District No. 5, NV BBB+ RO; Negative Retail Yes Purchased 55,029 — 13,910 
Pasadena Water « Power, OA AA RO; Stable RetaH Yes Coal 145,059 — 64,836 
Pend Oreille County Public Utility District No. 1 — Combined, WA A^ RO; Stabte RetaH Yes Hydro 29,525 — 8,782 
Platte River Power Aiihority, CO AA RO: Stabte Whotesate Yes Coal 279,510 4 149,876 
Redding Electric Utility Fund, CA A RO; Statjle RelaH Yes Coal/Gas 164,029 — 43,281 
Riverside Electric Utility, CA AA-. RO: Stabte RetaH Yes Coal 635,686 — 107.321 
Roseviile Electric Fund, GA A+ RO: Stabte RetaH Yes Gas 249,330 — 54,115 
Sacramento Municipal UtIAty District, CA A+ RO: Stabte RetaH Yes Gas 2,941,245 — 604,053 
Silicon Valley Power, CA A+ RO: Stabte RetaH Yes Gas 210,646 — 52,825 
Snohomish CO Public Utility District No. 1, WA AA- RO: Stabte RetaH Yes Hydro 546,169 — 324,581 
Sulphur Valley Springs Electric Cooperative, AZ A - RO: Slabte RelaH No Coal 168,572 — 51,752 
Tacoma Powier, WA AA- RO: Stabte RetaH Yes Hydro 547,037 — 169,012 
Tri-State Generation & Transmission Association Inc. A RO: Stable G&T Coop Yes Coal 2,785,075 44 610,800 
Turiock irrigatton District, CA A+ RO: Stabte RetaH Yes Gas/Hydro 1,247.018 — 99,913 

Total MembersAWiolesale Customers - Most recent figures available; some figures may be estimated. Total RelaH Customers - Figures for whotesate systems represent retaH customers served by the members; most recent data avaHabte; some 
figures may be estimated. N.A. - Not avaHabte. G&T - Generation and transmission. FERC - Federal Energy Regulatory Commission, NM - Not meaningful. ConSnued on next page. 
Source: Fitch Ratings. 
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Ratini Big Rivers Electric Corpo™tion - Case No. 2013-00199 
'SAttachraent for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Public Power Operating Profiles (Continued) 

Issuer Rating OutlookMatcli Typ« SBtf-R»gulatwl 
Primary Fuel 
Exposure 

Total Detit 
2012($000) 

Total Members/ 
Wholesale 

Customers* 
Total Retail 
Customers'* 

Ottier/lslands 
Anchorage Electric Utility Fund, AK 
Chugach Electric Assodallon Inc., AK 
Guam Power Auttiority 
Puerto Rico Electric Power Authority 
Virgin Islands Electric System 

A+ 
A -
B8B-
BBB+ 
BB 

RO. Stable 
RO: Positive 
RO: Stable 
RW: Negative 
RO:Nega«ve 

Retail 
Retail 
Retail 
Retail 
RetaH 

No 
No 
No 
Yes 
No 

Gas 
Gas 
OH 
Oil 
Oil 

240,325 
557,590 
646,429 

8,935,502 
304,852 

30,599 
82,004 
49,978 

1,469,541 
54,653 

•Total Members/Wholesale Customers - Most recent figures available; some figures may be estimated. 'Total Retail Customers - Figures for v*olesale systems represent retail customers served by the members; most recent data availat>le; some 
figures may be estimated. N.A. - Not available. G&T - Generation and transmission. FERC - Federal Energy Regulatory Commission. NM - Not meaningful. 
Source: Rich Ratings. ^ 
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s-y ft R f^i-l fvc* Rivers Electric CorpflWtion - Case No, 2013-00199 
t X c i t i r i t ^ S A t t a c l i m e n t for Response to AG 1-22(b) - Fitch U.S. Public Power Peer Study 

Retail Electric Trends 

Below, the trends of 'AA' and 'A' medians for retail electric systems are displayed for nine of the financial metrics used in Fitch's analysis. 

Equity/Capitalization 
Provides a measure of cost recovery. 

AA A 
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70 T 

30 

20 

10 

0 -I , , , , , , 
2006 2007 2008 2009 2010 2011 2012 

Source: Rich. 

Capex/Depreciation and 
Amortization 
Indicates whether annual capital spending 
keeps pace with depreciation. 

AA A 
(%) 
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Source: Fitch. 

Debt/FADS 
Indicates the size of debt compared to the 
margin available for debt service. 

AA A 

(X) 
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Source: Fitch. 

Debt/Customer (Retail) 
Provides a measure for relative comparison 
of leverage. 
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Source: Fitch. 

Debt Service Coverage 
Indicates the margin available to meet cun-ent 
debt service requirements. 

3.0 

1.0 

0.0 

-AA 

(X) 

2006 2007 2008 2009 2010 2011 2012 

Source: Filch. 

Coverage of Full Obligations 
Indicates the margin available to meet current 
debt sennce and other fixed obligations. 

2.0 
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-AA 
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Source: Fitch. 

FADS - Funds available for debt service. Note: Please see pages 19 and 20 for "Glossary of TenTis" and "Ratio Definitions." 
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- • I \ « , i l l l H p A t t a c h m e i i t for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Days Cash on Hand 
Indicates financial flexibility, specifically cash 
and cash equivalents, relative to expenses. 
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Source: Fitch. 

Days Liquidity on Hand 
Indicates financial flexibility, including all 
available sources of cash and liquidity, 
relative to expenses. 

-AA 

2006 2007 2008 2009 2010 2011 2012 

Source: Fitch. 

General Fund Transfer/ 
Operating Revenues 
Indicates the degree to which a utility supports 
city or county general fund operations. 

1 

0 

2006 2007 2008 2009 2010 2011 2012 

Source: Fitch. 

FADS - Funds available for debt service. Note: Please see pages 19 and 20 for "Glossary of Tenns" and "Ratio Definitions.' 

U.S. Public Power Peer Study 

June 13, 2013 

Case No. 2013-00199 - Attachment to Response for AG l-22(b) 
Witness: Billie J . Richert - Page 11 of 23 



~'1« 

1 Rati Big Rivers Electric Corpomion - Case No. 2013-00199 
l l l f f OAttachment for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Wholesale Electric Trends 

Below, the trends of 'AA' and 'A' medians for wholesale electric systems are displayed for six of the financial metrics used in Fitch's analysis. 

Equity/Capitalization 
Provides a measure of cost recovery, 
leverage, and debt capacity. 

2006 2007 2008 2009 2010 2011 2012 

Source; Rich. 

Capex/Depreciation and 
Amortization 
Indicates amount of capita! spending relative 
to asset depreciation. 

2006 2007 2008 2009 2010 2011 2012 

Source; Fitch. 

DebtyPADS 
Indicates the size of debt compared to the 
margin available for debt service. 

2006 2007 2008 2009 2010 2011 2012 

Source: Fitch. 

Debt Service Coverage 
Indicates the margin available to meet current 
debt service requirements. 

2006 2007 2008 2009 2010 2011 2012 

Source; Fitch. 

Days Cash on Hand 
Indicates financial flexibility, specifically cash 
and cash equivalents, relative to expenses. 

-AA 
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Source; Rtch. 

Days Liquidity on Hand 
Indicates financial flexibility, including all 
available sources of cash and liquidity, 
relative to expenses. 

-AA 
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Source; Rtch. 

FADS - Funds available for debt service. Note: Please see pages 19 and 20 for "Glossary of Terms" and "Ratio Definitions." 
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for Resp 
Big Rivers Electric CorpoTWtion - Case No. 2013-00199 

onse to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Retail Systems 

issuer 
AA+ Rated Senior Debt 
Ct«jan CO PubiiolMy CHstiict No. 1 
Memphis Light, Gas & Water Dhrtslon 
Nashviile Bectrio Service, tN 
San Antonio City Public Service, TX (CPS Energy) 
Median 

Rating 
OuUook/ 
Watch Region 

Debt Coverage 
Total Service of Full 

Revenues Coverage Obligations 
2012 ($000) 2012 (X) 2012 (X) 

Con9dMi)ted,WA 
Electric Division, TN 

AA Rated Senjor Debt 
Challfflid6gia^^Be*att i?(S«rB6ad — 
Colorado Springs Utilities, CO 
Coricord i M y Fundi: NC " 
Grant County Public Utility District No. 2 — Bectric System 
J E A - EleclHo'System arid Bulk Power Supply System, F t 
Lincoln Bectric System, NE 
New Eiraunfels l̂Jttitiles, TX 
Oriando Utilities Commission, FL 
PasadelriaA/\faler& Power, CA 
Springfield Public Utility, MO 
Median " 

AA-Rated Senior Debt 
Anahiirh BecSic UtHIBes Fund, CA 
Austin Electric, TX 
Bountiftil Light and Power, UT 
CoServ Electric, p< 
Dover Electric Revenue Fund, DE 
Eugene Electric Board. OR 
Floresville Bectric Light & Povirer System, TX 
Gainesville Regional Utilities, FL 
Gallup Joint IflMBes Fund, NM 
Gariand Electric Fund, TX 
Georgetown Utiltty Funds, TX 
Guadalupe Valley Electric Cooperafive Inc., TX 
Heber Light & Power Company, UT 
Hydro-Quebec 
Jadrironville Beach Combined Utility Funds, FL 
Kerrville Public Utility Board, TX 
Wsslrrimee Utility Authority, FL 
Lakeland Bectric UHlity, FL 
Los Angeles Department of Water & Power—Power System, CA 
Ocala, FL Combined UIHIty Funds 
Pedemaios Electric C o o p e r ^ e Inc.. TX 
Riverside Electric Utility, CA 
Rochester PubHcUBlftes.MN 
Snohomish CO Public UtHity CHstrid No. 1, WA 
Tacoma Power. W/A 
Tallahassee Electric Fund, FL 
Winter Pari( Bectric Services Fund, FL 
Median 

FADS - Funds avaHabte for debt service. Note: Fiscal 2011 audtt — 
nexfpage. 
Source: Rich Ratings. 

A A + 
A A + 

A A + 
A A + 

A A 

A A 

A A 
A A 

A A 
A A 

A A 
A A 

A A 
A A 

AA-
AA-
Afir-
AA-
AA-
AA-
AA-
A^^ 
Afir-
AA-
AA-
AA-
AA-
AA-
AA-
AA-
Afir-
AA-
AA-
AA-
AA-
AA-
AA^ 
AA-
AA-
AA-
AA-

RO.NegaSv* 
RO: Stable 
RO: Stable 
RO: Stable 

ROiStffite 
RO: Stable 
RO: Stabte' 
RO: Slabte 
RO: Sfibie; 
RO: Slabte 
FiOfStabIa 
RO: Stable 
ROrSibte 
RO: Stable 

RO: Stable 
RO: Stabte 
RO: Stable 
RO: Stable 
RO; SlaWe 
RO: Negative 
RO: Stabte 
RO; Stable 
Rb: Stabte 
RO: Stabte 
RO:N^alive 
RO; Stabte 
RO: Stabte 
RO; Stable 
RO: Slabte 
RO; Stable 
RO: Stable 
RO: Stable 
RO: Stabte 
RO: Stable 
RO: Stable 
RO: Slabte 
RO: Stable 
RO: Stabte 
RO: Stabte 
RO; Stable 
RO: Stabte 

W E C C 
SERC 
SERC 
ERCOT 

S E R C 
WECC 
SERC 
WECC 
FRCC 
MRO 
ERCOT 
FRCC 
VVECC 
SPP 

WECC 
ERCOT 
WECC 
ERCOT 
RFC 
WECC 
ERCOT 
FRCC 
WECC 
ERCOT 
ERCOT 
ERCOT 
WECC 
NPCC 
FRCC 
ERCOT 
FFiCC 
FRCC 
WECC 
FRCC 
ERCOT 
WECC 
MRO 
WECC 
WECC 
FRCC 
FRCC 

321,733 
1,319,000 
1,154,612 
2,284,496 
1,238,76« 

560,996: 
858,297 
113,577" 
218,708 

1,358,090 
276,110 

iiKoig'! 
854,383 
185.951 
385j602 
330,858: 

397,931 
1,179,872 

26.840 
392,331 

"161,903 
246,227 
29,70f 

354.624 
30,950 

223,701 
85,94V 

192,149 
13,137 

12,228,000 
88,204 
42,677 

173,082 
290,337 

3,116,823 
165,759 
567.821 
333,029 
142,602 
591,010 
387.833 
312,722 
46,034 

223,701 

2.36 
1.77 
3.11 
2.18 
2̂ 27 

3^08 
2.00 
2.89 
8.14 
3.17" 
2.04 
6.14 
1.52 
3.06 
1.95 
2;98 

1.67 
1.71 
7.72 
2.17 
4.79 
2.33 
2.38 
2.24 
3.60 
4.11 
3.11 
2.98 
2.95' 
2.11 
3.2S 
2.73 
1.21 
1.96 
2.62 
6.66 
2.19 
1.97 
3.57 
2.06 
'2.15 
1.74 
3.16 
2.38 

2.20 
1.14 
1.32 
1.31 
1.32 

1.24 
1.79 

• i.78 
4.51 
2.02 
1.43 
1.52 
1.20 
1.33 
1.60 
1.S8 

1.16 
1.09 
1.83 
1.33 
1.25 
1.29 
1.20 
1.70 
2.85 
2.37 
1.10 
1.44 
1.62 
1.93 
2.47 
1.27 
1.07 
1.47 
1.48 
1.74 
1.45 
1.22 
1.34 
1.28 
1.94 
1.11 
2.58 
1.44 

Days Days Transfer Payment 
Debt/ Cash on Liquidity as % of Capex/ Equity/ Debt Per 
FADS Hand on Hand Operating Depreciation Capitalization Customer 

012 (X) 2012 2012 Revs 2012 2012(%) 2012(%) 2012 ($) 

5:1 584 " • 682 2.3 70.5 34.7 18,106 
3.4 55 55 3.0 167.3 58.6 1,865 
3.9 72 72 tr 2.5 

" 133,2 50.3 1,565 
5.4 211 211 12.6 102.0 40.5 6,750 
4.6 142" 142 2.8 117.8 46.4 4,30« 

5.5 57 57 0.0 ' 351.6 48:2 1,687 
7.6 116 182 3.6 182.6 38.7 3,428 
3.0 348 348 0.5 73:4 "7(3.7 3,517 
2.4 346 346 5.6 512.8 77.7 3,505 

• '6.0 170 " 170 9.8 70.5 19.9 7,040 
7.6 200 322 6.6 133.9 28.7 5,376 

"1.4" 172 172 5.1 205.4 89:1 1,037 
6.4 353 353 12.0 101.7 40.5 6,864 
3.4 480 480 8.5 T24.8 78.2' 2,237 
7.3 122 122 3.2 83.0 55.0 6,859 
5.8 186 2S2 SA 129.4 61.6 3,511 

8.0 108 108" 3.8 i64;8 32.2 6,139 
4.8 67 138 8.9 113.3 53.2 3,346 
i;9 327 327 8.8 721.4 57.7 884 
7.9 83 83 0.8 263.7 37.3 3,300 
1.6 202 202 8.7 70.9 " 78.4 1,311 
6.2 109 109 5.6 142.9 52.2 3,531 
5,7 95 95 3.0 189.6 59.2 1.658 
67 57 142 10.2 130.2 32.7 10,888 
2.5 378 378 6.3" 115.8 74.4 2,225 
3.2 647 988 9.0 85.7 56.8 4,308 
3.0 111 111 7.4 133.7 79.7 2,426 
4.5 47 264 2.1 292.8 53.7 2,442 
3.8 145 145 2.3 118.6 70.0 961 
5.7 220 388 5.3 151.2 30.4 10,601 
2.1 298 298 4 0 84.2 84.5 1,029 
0.6 90 90 3.1 105.1 90.6 206 
8.8 223 265 5.3 60.7 50.2 2,820 
5.3 222 222 8.3 96.2 39.0 4,037 
7.6 151 151 8.0 250.6 43.4 4,487 
3.6 265 265 6.5 79.2 647 3,073 
5.4 40 . 133 0.2 104.5 38.7 2,871 
5.7 297 297 10.1 146.8 43.0 5,923 
2.8 137 137 5.8 93.6 60.7 1,576 
5.1 193 193 5.3 237.6 76.3 1,683 
4.5 335 335 10:9 107.8 58.8 3,237 
7.6 271 271 8.6 73.4 41.4 5,620 
5.1 25 115 5.5 107.3 16.3 4,935 
5.1 151 193 5.8 113,3 53.7 3,073 

; Memphis Light, Gas S Water. Draft Fiscal 2012 audit— Imperial Inigation DislricL Continued on 

U.S. Public Power Peer Study .,2 
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R ' l i 1 r i #TC Rivers Electric Corpo,„rion - Case No. 2013-00199 

d 11 J. liJlDAttacIiment for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Retail Systems (Continued) 

Issuer  
A+ Rated Senior Debt 

Debt Coverage 
Total Service of Full Debt/ Days 

Rating 
Outlook/ Revenues Coverage Obligations FADS Cash on 

Rating Watch Region 2012 ($000) 2012 (X) 2012 (x) 2012 (x) Hand 2012 

A+ RO: Stable WECC 51,435 2.99 1.21 4.3 248 
A+ RO: Stable Other 134,418 1.68 1.30 4.3 128 

• A^ ' RO:Stat>lo' VVECC 129,146 3.24 1.42 3.3 185 
A+ RO: Negative ERCOT 165,571 2.45 1,68 5.6 243 
A+ • RO: Stable BRCbT • 147,972 2.24 1.42 4.8 150 
A+ RO: Stable ERCOT 31,496 7.15 1.54 1.6 79 
A+' • SOYStaBle " SERC 256,728 2.23 ' '1.16 3.8 113 
A+ RO: Stable WECC 360,729 1.59 1.20 3.8 74 

• A+* " " "RO-rstable FRCC : 9iB,46Cl : 2.48 i.AS 3.8 167 
A+ RO: Negative WECC 199,462 4.13 1.01 4.2 136 

"""A+ ' ROiStable ERCOT 17,721 192 • • ' 1:35" 5.9 53 
A+ RO: Stable SERC 67,499 1.68 1.23 7.9 125 
A+ " RO: Stable \AgGC 405;20T ISO '•"•1:22"' 9.7 197 
A+ RO: Stable SPP 289,369 2.37 1.47 6.2 34 

" A+ : ROiStable FRCC ' '56,675 4.38 1,06 3.6 144 
A+ RO: Stable SPP 189,209 1.99 1.09 3.8 135 
A+ ' " ' RO:Sfabte lAEde " * f60,775 2:04 i:32 7.1 125 
A+ RO: Stable WECC 1,382,274 2.20 1.88 6.6 192 
A+ RO: Stable ERCOi; '41,464 3.12 i;4e 3:8 266 
A+ RO: Stable WECC 297,644 3.20 1.54 3.9 292 
At ROfStable V\ECC 318,905 1.54 '1.42. 11.9 256 
A+ RO: Stable FRCC 86,941 2.20 1.03 3.3 97 

154,374 2.24 1:34 4.3 140 

Days Transfer Payment 
Liquidity as % of Capex/ Equity/ Debt Per 
on Hand OperaUng Depreciation Capitalization Customer 

2012 Revs 2012 2012 (%) 2012 (%) 2012 ($) 

Alameda Munidpali Power .— BecWc Services, GA 
Anchorage Electric Utilily Fund, AK 
Beiilbn Co Public Utility fSsttct No. 1, WA 
Brownsville Publk: UWilies Boani, TX 
Bryan Utilitlea City Electric System, TX 
Bryan Utilities Rural Electric System, TX 
C i ^ ofGreenvilfe (NC) " 
Clari( County Public UtiHty District — Electric System, WA 
Fort Pierce Utllil̂ M Auî lortty. FL 
Glendaie Electric Funds, CA 
GrarilHiry Municipal L)iil(tio8,TX 
Greer Commission of Publk: Woriis, SO 
ImpefSsflirigaaon blslrict'^^ Eriergy, CA 
Kansas City Board of PubUc Utilities, KS 
Leesburg Electric System,l=L 
Lubbock Power & Light Fund, TX 
RosevHIe EfsctHc Filnd'', CA 
Sacramento Municipal Utility District, CA 
Seguin Uftlty Fund, TX 
Silicon Valley Power, CA 
Turiock Inlgatidri District, CA 
Vero Beach Electric System, FL 
Mwltan 

A Rated Senior Debt 
Boeme Utility System, TX 
Cowlitz County Public Utility District No. 1 — Bectric, WA 
Eagle MouiTiairi Electric and (3as Fimds (UT) 
Grays Hartjor County Publk: Utility [District No. 1, WA 
Long Island Power Authority, NY 
Modesto Inigation District. CA 
RedrSrig Electric UtWty Fund, CA 
Reedy Creek Improvement District — Ulility Fund, FL 
Median 
A - Rated Senior Debt 
Batavia Electric Fund, IL 
Boise Kuna In- Dist ADA and Canyon Counties (ID) 
Bristol UWHies Auttiority, VA 
Chugach Electric Assodatton Inc., AK 
KHckilat CiO" Pubfc Utility District No. 1, WA 
Lodi Bectric Fund, CA 
Los Alamos Coimty Joint Ulility System Fund, NM 
Paducah Power System, KY 
Pend Oreille County Public utility DisWct No. 1 —Combined, WA 
Sulphur Valley Springs Electric Cooperative, AZ 
Median 

FADS - Funds available for debt service. Note: Fiscal 2011 audit -
next page. 
Source: Fitch Ratings. 

A 
A 
A 
A 
A 
A 
A 
A 

RO: Stable 
RO: Negative 
RO.-aable' 
RO: Stable 
RO: Negative 
RO: Positive 
RO: Stable 
RO: Stable 

ERCOT 
WECC 
v * e c 
WECC 
NPCC 
WECC 
WECC 
FRCC 

22,167 
228,682 
12,091 

110,408 
3,546,152 

366,601 
164,'353 
192,726 
178,540 

1.96 

1.67 
1.41 

1.62 
0:31 
1.71 
2.02 
1.27 
1.65 

1.48 
1.18 
i : i 7 
1.25 
0,46 
1.38 
1.23 
1.19 
1.21 

7.8 
67 

11.4 
7.3 

365.3 
5.8 
6.1 
6.3 
7.0 

170 
78 

233 
84 
33 

239 
73 
37 
81 

248 
128 

'218 
243 

'150 
79 

"'113 
97 

167 
136 
"53 
125 
250 

34 
144 
135 
125' 
211 
260 
292 
400 

97 
140 

170 
78 

233 
84 
43 

239 
73 
37 
«1 

A - RO: Stable MRO 43,893 6.11 1.64 3.0 138 138 
A - RO: Stable WECC 45,852 2.94 1.26 4.4 38 78 
A - Rd: Stable SERC Bi.oaa 4.78 1:71 3.1 91 91 
A - RO: Positive Other 266,971 2.07 1.85 9.7 24 265 
A - Rd:Nega«ve WECC 33,636 • 1.23 1.16 17.9 • 175 175 
A - RO: Stable WECC 64,251 1.43 1.01 7.4 92 92 
A - RO: Stable WECC 60,256 1.73 1,40 3.3 160 160 
Ar- RO: Stable SERC 63,191 1.47 1.26 9.2 70 70 
A - 'RO: Stable WECC 46,170 1.75 1.25 4,0 125 125 
A - RO: Stable WECC 107,940 1.96 1.35 7.7 2 76 

61 ,724 1.86 1.30 6.9 9 2 109 

7.9 
8.9 
9.1 
4.7 
6:2 
0.0 
212 
5.7 
4.9 

10.6 
5,7 
1.5 
6.0 

17.8 
14.5 
6.5 
5.8 
0.0 
8,3 
5.3 
0.0 
6,6 
5.8 

7.1 
5.0 
0.0 
8.2 
9.1 
0.0 
3.4 

0.0 
4,2 

1.7 
1.2 
0.0 
02 
4.0 

15.3 
1.3 
3.4 
5.0 
0.0 
1.6 

-Anchorage Electric Utility; Gallup Joint UtilitiBs; Grays Hartjor PUD; Klk*itat PUD; Memphis Light, Gas 8. Water. Draft Fiscal 2012 audit—Imperial ImgaBon Dislrtd Continued 

48.8 62.1 937 
324.6 49.9 7,854 
101.7 67.6 1,245 
176.3 54.3 7,494 
1140 47.1 6,1eo: 
383.0 83.9 518 

" 104.7 74:3 1,722 
91.0 46.9 1,229 
55.3 64.5 3,553 

119.9 74.1 1,378 
27.7 57.2 5,835 
56.4 61.9 4,790 

186.2 61.1 3,864 
453.0 44.2 8,238 
471:5 62.9 1,828 
122.4 56.0 1,304 

" 27.4 5Q.2 4;667 
185.2 20,9 4,869 
140.7 74.0 2,646 
125.7 75.3 3,988 

' 140.9 19.9 12,481 
36.6 69.6 1,428 

121.2 81.5 3,708 

680.2 51.4 3,093 
96,4 51.2 5,323 

249.9 29.8 2,620 
138.7 52.8 3,082 
121.0 3.3 8,847 
103.8 14.8 4,893 
44.3 39.8 3,790 
63.2 16.1 235,616 

112.4 34.7 4,342 

87.8 66.5 2,367 
107.0 63.7 4,994 
342.6 745 2,383 
285.5 23.0 6,800 
1740 49.3 11,788 
60.0 2.1 2,944 

108.4 72.4 7,080 
83.1 16.5 7,404 

109.4 65.2 3,362 
168.9 32.5 3,257 
108.9 56 .S 4,178 

Imperial Inigalion IDislrid Continued on 

U.S. Public Power Peer Study 
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I , r ? r j f 1 B'g Rivers Electric Corpo. ation - Case No. 2013-00199 
L I % c i t l l l H o A t t a c h m e n t for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

Retail Systems (Continued) 

Issuer Rating 
Outlook/ 
Watch Region 

Debt 
Total Service 

Revenues Coverage 
2012 ($000) 2012 (X) 

Coverage 
of Full 

Obligations 
2012(X) 

Debt/ 
FADS 

2012 (X) 

Days 
Cash on 

Hand 2012 

Days 
Liquidity 
on Hand 

2012 

Transfer Payment 
as % of 

Operating 
Revs 2012 

Capex/ 
Depreciation 

2012(%) 

Equity/ 
Capitalization 

2012(%) 

Debt Per 
Customer 

2012 ($) 
B B B + Rated Senior Debt 
Overton Power District No. 5, >iv M B + RO: Negative WECC 35,431 1.04. 1.02 10.4 55 l i s 0.0 223.4 37.0 3,956 
Puerto Rico Electric Power Auttiority BBB+ RW: Negative Other 5,046,494 0.97 0.67 12.8 26 44 5.6 89.5 16 11 6,080 
silteston Board or Municipal UMfies, MO 'BBBi ' : . RO; Sable SERC '• 76.168 1.05 ' i.05 7,8 297 297 0.6 91.1 V". 

30.5 15,718 
Vermont Electric Cooperative, VT BBB+ RO; Stable NPCC 72,754 2.42 1.47 5.2 7 110 4.3 219.9 46.5 1,716 
Median 71 ,462 1.06 1.04 9.1 41 1 1 3 2 J 156.5 3 3 8 5,018 

B B B - Rated Senior Debt 
Guam Power AuBiority BBB- RO: Stable Ottier 438,672 6.90 0.90 107 17 17 0.0 160.0 17.5 12,934 

B B Rated Senior Debt 

Virgin Islands Electtic System "'bB' RO; Negative Ottiw 331,414 0̂ 89 0.89 11:9 11 11 02 81.9 17.9 5,578 
FADS - Funds available for debt service. Note: Rscal 2011 audit -
Source: Filch Ratings.  

- Anchorage Electric Ulility; Gallup Joint UtHiUes; Grays Hartrar PUD; KItakitat PUD; Memphis Ught, Gas 4 Water. Draft Fiscal 2012 audit—Imperial Inigation District 
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: Rating SAttachment for Respo; 
Electric Corpoi «tion - Case No. 2013-00199 
•nse to AG l-22(b) - Fitch U.S. Public Power Peer Study 

All Wholesale Systems (Includes G&T Cooperatives) 

AAA Rated Senior Detit 
TennesBoo Vakey: Authority 

AA Rated Senior Debt 
BonnevBie Power Adinlnistralion, WA 
New Yorit Power Authority 
Platte Fttver Power Authority, CO 
Median 

AA- Rated Senior Debt 
Associated Bectric Coope(alh»inc., MO 
South Carolina Public Seruice Authority (Santee Cooper) 
Western Minnesota MiirQiai Power Agency 
Median 

Total Debt Service Coverage of Debt/ 
Outlook/ Revenues Coverage Full Obligations FADS 

Rating Watch Region 2012 ($000) 2012 (x) 2012 (x) 2012 (x) 

Days Cash 
on Hand 

2012 

Days 
Lk)uidity 
on Hand 

2012 

Capex/ 
Depreciation 

2012(%) 

A Rated Senior Debt 
Brazoa Bectric Power Cooperadve, TX 
Bud<eye Power Inc., OH 
CenSBl lovra Power Cooperaliva 
Florida Municipal Power Agency —All-Requirements Proiect 
GoWen Spread Bectric Cooperalive, TX 
Grand River Dam Authority, OK 
Loviier Cokxado River Authority—ConsoMated 
Munteipal Energy Agency of Nebraska 
North Carolina Municipal Power Agency No, 1 
Oglethorpe Power Corporation, GA 
Oklahoma Murtcipal Power Agency 
Old Dominion Electnc Cooperative, VA 
Tri-State Generation & Transmisskxi /kssodalkxi Inc. 
Median 

G&T - Generation and transmission. FADS - Funds available 
Source; Fitch Ratkigs. 

AAA 

AA 
AA 
AA 

AA-
AA-
AA-

A+ Rated Senior Debt 

Arttanaas Electric Cooperative Corporation A+ 
Basin Electric Power Cooperative, ND A+ 
Ckmneclteut Municipal Bectric Energy Cooperaliva A+ 
Illinois Munldpal Electric Agency A+ 
Indiana Municjpoi Power Agency A+ 
Massachusetts Municipal VVholesale Electric Company — Consolidated A+ 
MunicipialElecWcAtiTOritytrf Georgia A+ 
Munidpal Gas Authority of Georgia A-i-
Nebraska Public Power District A+ 
Texas Munlcipa[Power Agency A+ 
WPPI Energy (Wlsconsfci PubHc Power Inc.) A+ 
Median 

A 
A 
A 
A 
A 
A 
A 
A 
A 
A 
A 
A 
A 

RO: Negative SERC 11,220,000 1.18" 1.16 7.1 41 112.2 

Equity/ 
Capitalization 

2012(%) 

17.5 

RO: Stable VVECC 3;317,850 2 ; i5 0.94 10.2 224 365 221.0 15.2 
RO: Stable NPCC 2,673,000 4.27 2.13 4.4 232 252 64.2 53.7 
RO: Stable WECC 182,635 1.60 1,50 5.0 196 196 44.8 62.7 

2,673,000 2.15 1.50 5.0 224 252 64.2 53.7 

RO: Stabte SERC 1,061,899 1.17 1.16 8.0 38 207 106.5 20.3 
RO; Stable SERC 1,887,797 1.24 1.17 11.1 99 198 233.3 25.1 
ROiStebie mo ' 169;917 1.38 1.23 7.0 331 331 643.8 30.0 

1,081,899 1.24 1.17 8.0 99 207 233.3 25.1 

RO: Stabte S E R C 653,251 1.8l 1.50 7.9 62 120 624.6 34.0 
RO: Stable MRO 1,919,345 1.48 1.48 9.5 131 313 168.5 20.7 
Rofsiabfe NPCC 176,016 1.42 112 7.7 111 217 4.9 14.8 
RO; Stable MRO 280,660 1.49 1.19 23.3 58 80 1,119.1 7.0 
RC):SlBbie RFC 406.960 i 0 3 1.02 ""l3.6 96', 96 154.1 13.2 
RO: Slabte NPCC 287,403 1.24 1.16 3.1 150 195 82.7 0.0 
RO: Stabte SERC 876^629 1.00 1,00 11.7 126 305 311.6 0.0 
RO: Stable SERC 374,277 1.16 1.16 1.8 86 188 2.4 13.6 
RO; Stabte • SPP 1,060,998 1.20 1.11 7.1 153 247 14i9.1 32.8 
RO: Stable ERCOT 162,491 1.55 1.10 12.9 54 211 16.4 5.7 
ROiStable MRO 474,646 1.11 1.02 10:5 70 99 66,8 33.9 

406,980 1.24 1.12 9.5 96 195 149.1 13.6 

RO; Stabte ERCOT 841,553 1.20 1.12 12.2 118 436 155,4 16.8 
RO: Negative RFC 626,876 0.99 0.99 13.2 11 98 428.5 17.9 
RO; Stabte mo 187,406 1.56 1.46 5.6 193 478 120,2 31.9 
RO: Stable FRCC 472,091 1.15 1.11 10.7 120 150 21.4 14.5 
RO: Stable ERCOT 376,784 2.33 1.53 6.3 245 5 0 5 , 232.7 38,8 
RO: Stable SPP 411,023 1.13 1.12 6.0 138 138 134.3 36.7 
RO: Stable ERCOT 1,261,700 1:49 1.44 7.1 127 127 220.0 25.4 
RO: Stabte MRO 162,677 0.89 0.97 16.0 69 92 119.1 25.3 
RO: Stable SERC 471,495 1.13 1.12 8.1 248 248 127.6 40 
RO: Negative SERC 1,324,110 1.32 1.31 12.0 137 641 212.2 9.2 
RO: Stabte SPP 171.230 1.08 1.06 12.5 125 125 164.6 4.2 
RO: Stable RFC 842,681 1.37 1.12 7.3 18 264 77.1 32.8 
F!0: Stabte WECC 1,256,996 0.99 1.00 9.4 31 224 169.9 23.5 

472,091 1.15 1.12 9.4 125 224 155,4 23.5 
; Rscal 2011 audit — Municipal Gas Authority of Georgif i. ConSnued on next page. 
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; ^ T ? n r r c Rivers Electric Corpoi«rion - Case No. 2013-00199 
. , i . l I Cl t l l l g O A t t a c h m e n t for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

All Wholesale Systems (Includes G&T Cooperatives) (Continued) 

Issuer  
A - Rated Senior t3ebt 

Com Belt Power Cooperative, lA 
Delaware Municipal Electric Corporation 
Great River Energy. Mt>i 
North Carolina Eastern Municipal Povrer Agency 
North Cardtna Electric Membersifiip CorporaSon 
Piedmont Munidpal Power Agency, SC 
PovrerSoiilh Energy CooperaSi/e arid Subsidiaries, AL 
San Miguel Electric Cooperative, TX 
South ffeissippi Electric: P 
South Texas Electric Cooperative Inc. 
Western Famwrs Electric Cooperalive, OK 
Median 

BBB+ Rated Senior Debt 
Sam Raybum Municipal Povrer Ageiicy, t x 

BBB Rated Senior Debt 
East Kentucky Power CooperatiVB 
Southern IIHnois Power Cooperalive 
Median 

BB Rated Senior Debt 
Big Rh(ers Electric Corp., KY 

Rating 
OuUook/ 
Watch Region 

Total 
Revenues 

2012 ($000) 

Debt Service 
Coverage 

2012 (X) 

Coverage of 
Full Obligations 

2012 (X) 

Debt/ 
FADS 

2012 (X) 

Days Cash 
on Hand 

2012 

Days 
LiquMlty 
on Hand 

2012 

Capex/ 
Depreciation 

2012(%) 

Equity/ 
Capitalization 

MRO 122.104 134 1 22 7.4 6 85 244:0 

2012(%) 

27.7 
RFC 144.110 6.60 1.57 2.5 57 66 999.1 28.6 
iMo 921,197- '^;20''' 1i17 '9.4 190 379 128.4 13.5 
SERC 696,526 1.23 1.20 6.8 275 275 109.3 4.4 
SERC ' 1,044.460 ' 1.63 1.20 7.8 69 118 123.8 8.5 
SERC 204,520 1.23 1.19 12.0 177 177 153.0 2.2 
SERC 591,711 1.14 1.11 ' 9.4 58 205 110.7 15.8 
ERCOT ^ 147,123 1.46 1.46 6.2 34 147 116.4 17.1 
SERC 760,686 1.26 1.12 10.3 13 84 784.4 16.7 
ERCOT 320,929 1.46 1.22 10.2 47 377 697.6 173 
SPP 457,165 1.08 1.05 10:5 28 215 210.2 18.4 

457,165 1.26 1.20 9.4 57 177 153.0 16.7 

ERCOT 35.128 0.99 0.99 6.1 1 4 ' 14 3.6 (3.4) 

MRO 843,059 1.25 1.23 10,8 97 205 131.3 11.6 
MRO 174,768 1.06 1.06 13.9 4 183 155.0 9.3 

608,914 1.16 1.1S 12.4 61 194 143.2 10.5 

MRO 568,342 0.72 0:79 12.0 54 127 89,1 30.3 

A^ 
A -
A -
A -
A -
A -

A -
A^ • 
A -
A -

BBB 
BBB 

BB 

RO! Stable 
RO: Stable 
RO: Stable 
RO: Stable 
RO: Stabio" 
RO: Stable 
RO: Stable 
RO: Stable 
RO: Stable 
RO: Stable 
RO: Stable 

BBB+ RO: Stable 

RO: Stable 
RO: Stable 

RO: Negative 

G&T - GeneraUon and transmission, FADS - Funds available for debt senrfce. Note: Fiscal 2011 audit—Municipal Gas Authority of Georaia 
Source: Filch Ratings. j a • 
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1-4 'f ' R a t i n g S A -
Big Rivers Electric Corpoi«iion - Case No. 2013-00199 

ttachment for Response to AG l-22(b) - Fitch U.S. Public Power Peer Study 

G&T Cooperative Systems 

Issuer Rating Outlook/Watch Region 

Total Del>t Service Coverage of 
Revenues Coverage Full Obligations 

2012 ($000) 2012 (X) 2012 (X) 

Days 
Debt/ Days Cash Lk^uidity Capex/ Equity! 
FADS on Hand on Hand Depreciation Capitalization 

2012 (x) 2012 2012 2012 (%) 2012 (%) 
AA- Rated Senior Debt 

Associated Bectric Cooperative Inc., MO AA- RorstaWe SERC 1,061,898 117 1,16 8,0 38 207 105.5 20.3 

A+ Rated Senior Debt 
AriiansasElecSic Cooperative Corporalion A+ RO: Stable S E R C ' 653,251 1 ;8i ' 150' 7.9 62 120 624^6 34.6 
Basin Bedric Power Cooperative, ND A+ 

RO: Stable 
MRO 1,919,345 1.48 1.48 9.5 131 313 168.5 20.7 

Median 1,2«6i29« 1.65 8.7 " 97 217 39«.i5 27.4 

A Rated Senior Debt 
Brazos Electric Piswer Cooperative, TX 'A ' - RO: Stable ERCOT 841,553 1.20 112 12.2 118 436 ' 155.4 16.8 
Buckeye Power Inc., OH A RO: Negathre RFC 626,676 0.99 0,99 13.2 11 98 428.5 17.9 
ConW Iowa Power GooperaSve ' • A " •" RO: Stable MRO '187,408 1.56 i.46 5.6 193 478 120.2 319 
GoWen Spreai Bectric Cooperalive, A RO:Stable ERCOT 378,784 2.33 1.53 6.3 245 505 232.7 38.8 
Oglethorpe Power Cotporatton, GA A RO: Negative S E R C 1.324,110; 1.32 1.31 12^0 137 641 212.2 9.2 
OW Dorninton E|ectric Cooperative, VA A RO: Stable RFC 842,681 1.37 112 7.3 18 264 77.1 32.8 
Tri-State Generation & Transmission Assodatton Inc A'"',""" RO:Stable W E C C ••' 1,256,996 6.99 1,00 ' 9.4 31 224 168.9 23.5 
Median 841,553 1.32 1.12 9.4 118 436 169.9 23.5 

A - Rated Senior Debt 
Com Belt Power Cooperative, lA A - RO: Stable MRO 122.104 1:34 1.22 7,4 6 85 244.0 27.7 
Great River Energy, MN A- RO: Stable MRO 921,197 1.20 1.17 9.4 190 379 128.4 13.5 
Nortti Carolina Bectric Membership Corporation A - RO: Stable S E R C 1,M4,460 1.63 1 2 0 ' " 7.8 69 116 123.8 8.5 
PowerSouth Energy Cooperative and Subsidiaries, AL A - RO: Stable SERC 591711 1.14 1.11 9.4 59 205 110,7 15.8 
San Miguel Bectric Cooperative, TX A - RO: Stable ERCOT 147,123 1,46 1,46 6,2 34 147 118,4 17,1 
South Mississippi Electric Power Assodation A - RO: Stable SERC 760,696 1.26 1.12 10.3 13 84 784.4 16.7 
South Texas Electric Cooperafive Inc. A - F!b:Stai5l8 ERCOT 320,929 1.46 1.22 10.2 47 377 697,6 17.3 
Westem Farmers Electric Cooperative, OK A - RO: Stable SPP 457,165 1.08 1.05 10.5 28 215 210.2 18.4 
Median 524,438 1.30 1.19 9.4 41 176 169.1 1S.9 

BBB Rated Senior Debt 
East Kentucky Power CooperaSvo BBB RO:Siable MRO 843,059 1.25 1.23 10.8 97 205 131.3 11,6 
Soulhem Illinois Power Cooperative BBB RO: Stable MRO 174,768 1.06 1.06 13.9 4 183 155.0 9,3 
Median 608,914 1.18 1.15 12.4 61 194 143.2 10.6 

BB Rated Senior Debt 
Big RWers Bectric Corp., KY BB RO: Negative MRO 568,342 0.72 0.79 12.0 54 127 89.1 30^3 

G&T - Generatton and transmisskin. FADS 
Source; Fitdi Ratings. 

- Funds available for debt service. 
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Wholesale Systems (Excludes G&T Cooperatives) 

Issuer Rating 
OuUooW 
Watch Regton 

Total 
Revenues 

2012($000) 

IDebt Service 
Coverage 

2012 (X) 

Coverage of 
Full Obligations 

2012 (X) 

Debt/ 
FADS 

2012 (X) 

Days Cash 
on Hand 

2012 

Days 
LktuMity 
on Hand 

2012 

Capex/ 
Depreciation 

2012(%) 

Equity/ 
Capitalization 

2012(%) 
AAA Rated Senior Debt 
Teniwssee Valiey Auttwrity AAA RO: Negative SERC * 11,220,000 1.18 1 16 7.1 41 41 112.2 17.5 

AA Rated Senior Debt 
BonneviHe Power Adminiitration, WA AA RO: Stable WECC 3,317l850 2;i5 0,94 10.2 • • " ' 224 365 2210 15.2 
New York Power Authority AA RO: Stable NPCC 2,673,000 4.27 2.13 4.4 232 252 64.2 53.7 
Itatte Rh«r Power Authority, CO AA ^ FWD: Stable WECC^ ' 182,635 160 • I S O ' 5̂ 0 196 196 ' 44.6 62.7 
Median 2,673,000 2.15 1.60 5.0 224 252 64,2 53.7 

AA- Rated Senior [Debt 
South Carolina Public Seruice Authority (Santee Cooper) AA- RO: Stable SERC 1,887,797 •: i'.z4' " 1.17' 111 99 198 233.3 25.1 
Westem Minnesota Munk îpal Power Agency AA- RO; Stable MRO 169,917 1.36 1.23 7.0 331 331 643.8 30.0 
Median ,„ ,,, ,,- 1.30 1.20 9.1 215 ' 265 ' 438.6 27.6 

A+ Rated Senior Debt 
Cofinectkajt Munkdpai Electric Energy Cooperative A+ RO: Stable NPCC 176,016 142 1.12 7.7 111 217 4.9 148 
Illinois Municipal Electric Agency A+ RO; Stable MRO 280,660 1.49 1.19 23.3 58 80 1,119.1 7.0 
Indiana Municipal Power Agency A+ RO: Stabia RFC 406,960 1.03 1.02 13.6 96 96 - 154.'i 13.2 
Massachusetts Municipal Whoiesaie Electric Company—Consolidated A+ RO: Stable NPCC 287,403 124 1.16 3.1 150 195 82.7 0.0 
Munteipal Elecirk: Authority of G«>rgia A+" ROT Stabia SERC 876,029 1.00 1,00 11.7 126 305 311.5 6.0 
Municipal Gas Authority of Georgia A+ RO; Stable S E R C 374,277 1.16 1.16 1.8 86 188 2.4 13,6 
Nebraska Putiik: Power DirtW " A+ • iTO: Si&ble' SPP 1080,998 1.20 1.11 7.1 153 247 148.1 32.8 
Texas Munteipal Power Agency A+ RO; Stable ERCOT 162.491 1.55 110 12.9 54 211 16.4 5.7 
WPPI Eriergy (Wisconsin Public i'ovirer Inc.) - A+ • " ROiStable MRO 474,646 111 102 10.5 70 99 68.8 33.9 
Median 374,277 1.20 1.11 10.5 96 195 82.7 13.2 

A Rated Senior Debt 
Florida Munfcibal Power Agerrey—All-Requiremenls Project A F!0: Stable FRCC 472,091 1.15 1.11 10.7 120 150 214 14.5 
Grand River Dam Authority, OK A RO: Stable SPP 411,023 1.13 1.12 6.0 138 138 134.3 36.7 
Lower (Cotorado River Authority— ConsoBdated A RO'Stabie ERCOT i,2ei>6o 149 1.44 7.1 127 127 229.0 25.4 
Municipal Energy Agency of Nebraska A RO; Stable MRO 162,677 0,89 0.97 16.0 69 92 119.1 25.3 
Nortti CJarblkM Munteipal f'ovrer Agency No. 1 A RO; Stable SERC 471.495 1.13 1.12 8.1 248 248 127,6 4.0 
Oklahoma Munfclpal Povrer Agency A RO: Stable SPP 171,230 1.08 1.06 12.5 125 125 164.6 4.2 
Median •41,259 1.13 1.12 9.4 128 133 131.0 19.9 

A - Rated Senior Debt 
Delaware Municipal Electric Corporatton A - RO: Stable RFC 144,110 6:60 1.57 2.5 57 66 999.1 28,6 
North Carolioa Eastern Municipal Power Agency A - RO; Stable SERC 696,526 1.23 120 6.8 275 275 109.3 4.4 
Piedmont Municipal Povwr Agency, SC A - RO: Stable SERC 204,520 1.23 1.19 12.0 177 177 153.0 2.2 
Median 204,520 1.23 1.20 6,8 177 177 153.0 4,4 

BBB+ Rated Senior Debt 
Sam Raybum Munfclpal Power Agency, TX BBB+ RO: Stable ERCOT 35,128 0.99 0.99 ^ 6.1 14 14 3.6 (3.4) 

G&T - Generatton and transmission. FADS - Funds avaBable for debt servrce. Note: Fiscal 2011 audit — Municipal Gas Auttiority of Georgia. 
Source; Filch Ratings. 
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Financial Summary Glossary of Terms 

Capitalization 

Total debt plus total equity. 

Debt to Customer 

Total debt divided by total customers. This ratio represents a measure of leverage 
per end user. 

Fund Available for Debt Service (FADS) 

Operating income, plus depreciation and amortization (taken from cash flow 
statement), plus interest income (taken from cash flow statement). FADS does not 
include any benefit from the use of (or deposit to) the rate-stabilization funds, non-
operating connection fees, or capital contributions. 

Full Obligations 

Total Annual Debt Service 

Sum of scheduled long-term principal and total annual cash interest payments (includes 
interest on long-tenm and short-tenn debt). Does not generally include principal amounts 
paid as a part of a refinancing or voluntary prepayments. Additionally, capitalized 
interest may be excluded for systems undertaking large construction programs. 

Unrestricted Funds 

Cash and short-temn investments that are available for short-temri liquidity needs with no 
limitations on use. Funds restricted solely by board or management policy may also be 
included. 

Total Debt 

Sum of long-term debt, capital leases, outstanding commercial paper, notes payable, 
and cun-ent maturities of long-temn debt and capital leases. No adjustments are made 
for unamortized discounts or premiums. 

Total Equity 
An obligation proxy that includes annual debt service plus a fixed charge related to . . . » , • . 
purchase power expense. The fixed charge is calculated as 30% of purchase (retained earnings plus contnbuted capital plus patronage capital), 
power expense and is an estimate of the portion of purchase power costs that are 
associated with debt service. 

Transfer Payments 

Transfer payments include payments to the general fund, payments in lieu of taxes 
(PILOT), free services provided and other taxes paid. 

Operating Income 

Operating revenue less operating expenses. 

Restricted Funds 

Cash and investments that are restricted in use (e.g. debt service reserve funds, 
debt service funds, and constaiction funds) and not deemed to be available to meet 
short-tenn liquidity needs. 
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i' 

Ratio Definitions 
Ratio Calculation Significance 
C a s h Flow 
FADS($) 

Debt Service Coverage (x) 

Coverage of Fu« Obligations (x) 

Debt to FADS (x) 

Operating Revenues Operating'Expenses + 
Depreciation + Amortization + Intereist Income 
FADS/Total Annual Debt Service 

(FADS + Rxed Charges - General! puri^. Transfer 
and/or Pi tOT Payments Excluded from Operating 
Expensesy(Annual Debt Service + Fbted Clmrgos) 

Total Debt/FADS 

Provides available,.cunpentcash resources. 

Indicates the margin availatile to meet current debt service 
rer^uiroments. 
Indicates the rnargin available to. ineet current debt service 
requirements and proxy oWigafioris related to purchased 
power 

Indicates the size of debt compared to the margin availatile 
for debt sendee. 

Liquidity 
Days Cash on Hand 

Days Liquidity on Hand 

Capital Structure 
Equity to Capitalization (%) 

Debt to Customer ($) 

Unrsstrlcted Cash and Inv8stments/(0perating 
Expenses - Dopfeclation+ Amortlzation)*365 
(Unrestricted Cash and Investments + Available Lines 
of Cnsdit and Commercial Paper Capacity)/(Qperating 
Expenses - Depreciation + Amortization)*365 

Total Equity/Capitalization 

Total Debt/Total Customers 

Other 
Capex to Depreciation and ArriortizaSon (%) Capex/(Depreciation + Amortizatton) 

Transfer Payments to Operating Revenues (General Fund Transfers + PILOT + Other 
(%) taxes)/Qperating Revenues 

Indicates financial flexibility, specifically cash and short-term 
investments, relative to expenses. 
Indicates financial flexibility, including all available sources 
of cash, short-term investments, and liquidity, relative to 
expenses. 

Provides a measure of cost recovery, leverage, and debt 
capacity; 
Provides a measure for relative comparison of leverage. 

Indicates the i^alatjonship between capital spending and Hie 
depreciation of eidtting assets. 
Indicates the degree to which a utility supports city or county 
general fund, or other governmental operations. 

Source: Fitch Ratings. 
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reaxinsible for the acojracy of flie infonriation they provWe to 
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to risks other ihan crisdit risk, iriless such risk is spet^Sy mention 
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R e p o r t C a r d : 

Rate Adjustments Compensate For U.S. 
Cooperative Utilities' Regulatory And Economic 
Risks 
The pace of federal regulatory initiatives to control emissions accelerated over the past year, making it a particularly 

challenging one for all U.S. electric utiUties, including cooperative utilities. The regulatory push comes on top of 

budget constraints arising from the weak economy that could limit these companies' financial flexibility. 

Environmental Protection Agency (EPA) initiatives governing power plant operations dominate the electric 

industry's operational, financial, and credit concerns. The Utany of new regulations and proposals includes the 

agency's December 2011 Mercury and Air Toxics Standards Rule, its May 2010 Greenhouse Gas Tailoring Rule, 

and the October 2011 Cross-State Air Pollution Rule. The EPA has also proposed significant rules that would limit 

new power plants' carbon emissions, regulate coal plants' combustion residuals, and restrict power plants' use of 

rivers, lakes, and oceans for open-loop cooling. These potentially burdensome regulations are not unique to 

cooperative utilities. Public power utiHties, investor-owned utilities, and merchant generators are all subject to the 

same rules. 

• Regulatory initiatives create significant uncertainty for electric utilities' operational and financial plans and the sluggish economic 

recovery is adding to the ambiguity. 

• However, cooperative utilities have largely shown that they will adjust rates as needed to maintain their financial metrics. 

• As a result, we believe the sector's credit quality will substantially be stable over our two-year outlook horizon. 

Yet, except for its negative outlook for the merchant utilities sector, Standard 8c Poor's Ratings Services forecasts 

stable ratings over the next two years for cooperatives, pubUc power utiUties, and investor-owned utihties. We base 

this conclusion on our view that those who set rates for load-serving electric utilities will use rate adjustments to 

provide cost recovery and facilitate utilities' implementation of EPA and state initiatives to control power plant 

emissions. Cooperative utiUties with rate-setting autonomy have shown they are wUling to raise rates as needed to 

maintain their financial metrics. They did so during the recession, and credit quality stayed strong as a result. 

SimUarly, rated generation and transmission cooperatives whose rates are governed by the Federal Energy 

Regulatory Commission and state regulators have fared weU. Consequently, Standard 8c Poor's doesn't expect 

ratings in the cooperative utilities sector to move much during its two-year outlook horizon. 

Ratings Overview 

We maintain strong ratings and stable outlooks on most U.S. cooperative utiUties. More than 90% of these ratings 

are 'A-' or higher, and our overwhelmingly stable outlooks for these utilities reflect our expectation that the sector's 

strong ratings distribution wi l l continue for the next two years (see charts 1 and 2). 
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Chart 1 
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Chart 2 
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What Underpins The Strong Ratings? 

Key factors that reconcile the continued strength of electric cooperative ratings with the issues they face include the 

following: 

Autonomous ratemaking authority or supportive external rate regulation 
We believe cooperative utilities' widespread, but not universal freedom to adjust rates mitigates the risks of 

regulatory lag and cost disallowances that could erode the financial performance of rate-regulated utilities. We 

assign this distinction significant weight in our analysis. 

Many cooperative boards exercised their ratemaking authority during the recession, adjusting rates to maintain a 

sound alignment between revenues, expenses, and debt service obligations. Consequently, we believe that 

cooperative utilities should have the financial flexibility and willingness to respond to potentially higher costs as 

emissions regulations progress. 

During the economic downturn, we observed that generation and transmission cooperatives that are subject to 

federal rate regulation have similarly benefited from credit-supportive rate orders, including those that established or 

perpetuated formulary rates that dynamically recover changing costs. These mechanisms are important tools for 

avoiding protracted rate-setting proceedings. At the same time, distribution cooperatives that are subject to state rate 

regulation tend to have mechanisms that allow them to pass through changes in their power suppliers' costs. 
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A narrow strategic focus 
Electric cooperative utilities generally have a narrow strategic focus, and their lack of a profit motive reduces 

incentives for management to place capital at risk. This paradigm generally yields conservative strategies that help 

shield financial performance from volatility. 

Limited merchant risk 
With few exceptions, cooperative utilities generally align their generation capacity with their native customers' load 

requirements, which limits exposure to and reliance on sales in competitive wholesale power markets. 

Long-term contracts 
We believe generation and transmission cooperative utilities' long-term wholesale power contracts with their 

distribution members provide largely captive customer bases. In addition, generation and distribution cooperatives' 

members' joint and several liability, along with generally modest exposure to industrial customers, help provide 

secure and stable revenue streams. 

Benefits of amortizing debt 
Unlike investor-owned utilities, electric cooperatives principally use amortizing debt, which limits their exposure to 

refinancing risk and mitigates the high leverage that is common among cooperative utilities. 

These and other strengths help cooperative utilities withstand risks to their financial performance, including 

economic weakness and the costs of complying with emissions mandates. 

The Recession's Litmus Test 
The U.S. recovery is progressing in fits and starts, and consumers continue to feel the downturn's effects. These 

economic concerns have eroded consumer confidence. Also, customers' tight budgets and reduced economic activity 

whittled electric consumption. 

Lower electric use makes it more difficult for utilities to apportion fixed costs. The downturn's effects might have 

suggested limits on the ability to reallocate fixed costs through ratemaking and financial flexibility. However, we 

believe the sector's rate-setting and financial performance during the recession validated our assumption that utility 

boards and regulators are generally willing and able to set rates at levels that perpetuate sound lender protections. 

These actions let many cooperative utilities emerge from the recession with unblemished credit quality. 

At the same time that the recession eroded demand for electricity, it also reduced the need for additional generation 

resources. The resulting reduction in capital spending and debt issuance tempered other financial strains and, 

together with rate adjustments, helped shore up credit quality. 

Uncertainty About Emissions Regulations Weighs on Utilities 
Potentially costly emissions regulations could present significant stresses to the financial strength of electric utilities 

and create operational issues. EPA's proposed controls on several facets of power plant operations compounds its 

multipronged strategy for reducing a host of power plant emissions. Some utilities also face state-level emissions 

restrictions and renewable portfolio standards. 

The federal regulatory arena is dynamic. Some of EPA's initiatives, such as mercury rules, have developed into f irm 
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and costly regulations. Another one of the more significant and potentially costly regulations, the Cross-State Air 

Pollution Rule, has been under a judicial stay since December 2011, and further judicial proceedings wil l likely delay 

its implementation. Other initiatives are still pending, such as the March 2012 proposal to regulate power plants' 

carbon emissions, as well as earlier proposals to regulate coal combustion residuals and proposals to regulate the use 

of surface water for power plant cooling. 

Uncertainties about when these regulatory initiatives wi l l go into effect complicate utilities' generation resource 

planning, both for new resources and the retrofitting of existing resources. Utihties must divine strategies to meet 

regulatory requirements, even when their requirements and timing are uncertain. I f a utility is proactive, i t might 

save money i f its beats the pack and upgrades or adds resources before other utilities begin to do so, causing 

equipment and labor prices to go up. However, i f early action proves to be poorly aligned with final regulations, 

operations could suffer, and the cost implications might be substantial. Consequently, management teams at many 

utilities are waiting for more clarity before acting. 

There is a broad spectrum of solutions for each power plant within utilities' fleets. Some of the points along the 

continuum include the following: 

• Taking no action for generation units that wi l l likely be immune from further emissions regulation; 

• Investing in remedial retrofits for units likely to be caught in the regulatory crosshairs; and 

• Shuttering noncompliant units for which retrofits wouldn't be economical. 

We expect that shutting units that are nearing the end of their life cycles, are inefficient, or do not dispatch much 

wi l l not have a significant impact on utilities' operations or finances. Howevei; in some cases, shuttering units could 

pare regional capacity, contribute to higher capacity prices, and create the need for replacement capacity or 

additional energy resources. 

In March 2012, the EPA announced its newest and possibly the most significant of its recent emissions proposals. I t 

proposes to restrict carbon emissions from new power plants, which would have the biggest impact on coal-fired 

production. Although Congress was unable to muster sufficient support for carbon controls, the agency has elected 

to take up the mantle. This proposal could alter the face of the power industry in the U.S., which has historically 

relied on coal for about half of its electricity production. 

In recent years, the EPA principally focused on regulating power plant emissions other than carbon, including 

mercury, sulfur dioxide, nitrogen oxide, and particulates. Many viewed these regulations as a backdoor to carbon 

controls because they imposed constraints on fossil fuel plants' operations. The agency's March 2012 proposal is 

thus noteworthy because it directly advocates carbon controls. 

Although the EPA's carbon regulation proposals are momentous, we don't think they wil l have negative implications 

for the financial and operational performance of cooperative utilities or our ratings on them in the near term, 

because they wil l apply only to new coal plants. However, as the highly coal-dependent cooperative sector's power 

plants reach the end of their useful lives, the regulations' operational and cost consequences wi l l rise to the fore and 

color utilities' resource decisions. 

Some utilities may feel the regulations' impact even before they must retire existing plants. As the economic recovery 

takes hold and electric demand and baseload needs increase, utilities would have to meet this need while avoiding 

baseload coal units, which would effectively steer them to natural gas. The economics and attractiveness of other 
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baseload options, such as nuclear, have diminished in the face of ongoing low natural gas prices. 

If gas-fired resources come to dominate new generation, gas commodity prices might end up rising. Utilities could 

also find themselves paying premium prices for gas turbines as utilities move to this technology. For example, from 

1999 to 2001, when merchant generators purchased a large number turbines to create broad operating footprints, 

the spike in demand strained manufacturers' capacity and pushed turbine prices up. 

Our focus on looming regulatory risks does not detract f rom our consideration of near-term regulatory concerns. 

We continue to look at the cost and operational impacts of pending EPA rules covering mercury, sulfur dioxide, and 

nitrogen oxide emissions. While the cost implications of these regulations are not clear enough yet to assess their fu l l 

impact, we're seeing preliminary indications that utilities' recent emissions retrofits wi l l temper their spending needs. 

Low Natural Gas Prices: The Pros And Cons 
Natural gas prices fell to 10-year lows in recent months. But even before reaching these levels, falling prices since 

2010 have helped many utilities rein in operating costs and reduced problematic emissions. Low prices enabled 

cleaner, gas-fired resources to displace costlier and dirtier coal-based resources. 

The low natural gas prices aren't good news for all electric utilities. Those utilities with long generation positions 

need to sell their surpluses to nonmember customers to spread their capacity's fixed costs over more 

megawatt-hours. They also rely on surplus sales' margins to support sound financial performance. However, these 

sales' margins withered as the price of the marginal fuel, natural gas, whittled wholesale electricity prices. The past 

year's mild weather and the decline in electric demand resulting from the economic downturn are compounding 

unfavorable conditions in wholesale power markets. Utilities generally responded by raising rates for their native 

load customers. However, the rate adjustments have not uniformly supported stable financial metrics. Examples of 

cooperative utilities with significant long positions include Associated Electric Cooperative, Basin Electric Power 

Cooperative, Buckeye Power, and Seminole Electric Cooperative. 

The sector's nearly ubiquitous stable outlooks indicate that with few exceptions, the weak economy, emissions 

regulations, and low natural gas prices aren't likely to be catalysts for downgrades. We expect the rate-setting 

bodies-whether the utility itself or an outside body—will continue to make timely rate adjustments to provide for the 

recovery of mandated environmental costs, and facilitate the implementation of new regulations. 

However, the ful l recovery of regulatory costs alone wil l not ensure ratings stability i f cost pressures on rates 

constrain adjustments to the point that a utility's financial metrics decline. Excess margins that protect lenders are 

critical to maintaining stable credit quality, and a migration to merely adequate margins could impair that. 

Nevertheless, recent years' rate adjustments suggest that strong financial performance wil l continue through our 

two-year outlook horizon, although we think the opportunities for upgrades are limited. We expect regulatory costs 

wi l l prevent utilities from strengthening financial metrics sufficiently to prompt upgrades. 

Our analysis goes beyond the impact of a weak economy and regulatory compliance costs, however, to look at the 

willingness of a utility's management to pass costs on to ratepayers. As regulatory costs crystallize, we wil l assess 

We Expect Rating Stability i t i n i i e 
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them in the context of management teams' responses and measure the interplay between costs and rate adjustments 

and their implications for the debt service coverage ratios and liquidity cushions that are critical to sound credit 

quahty. And because management actions so far have largely preserved sound financial risk profiles, we believe 

cooperative utilities remain reasonably well-positioned to take on an uncertain futxure. 

Issuer Review 
Table 1 

Arkansas Elechic Cooperative Corp. (AECC) (AA-/Stable/A-1+) 
AECC is one of tiie few state-regulated generation and transmission cooperatives. In 2009, the utility gained much greater rate-setting Judith Waite 
flexibility, with legislation that allows it to raise rates up to 5% in one year or 8% in two after an expedited rate review without 
engaging in protracted rate proceedings. Proposed rates will cover the costs of the 150 MW generating plant purchased in 2005 and 
AECC's 70 MW share of the coal-fired Turk Plant, which management expects will provide power by late 2012. Management will issue 
additional debt to complete its share of Turk plant costs, acquire a 746 MW combined cycle plant in Hot Springs and add environmental 
equipment to existing units, but it expects equity to account for at least 35% of capital even with its maximum estimate of additional 
debt Management also expects DSC to be about 1.5x, as it was in fiscal 2011. 

Associated Electric Cooperative inc., MO (AA/Stable) 
This G&T cooperative benefits from a very large footprint that contributes to the integrity of financial metrics. However, the utility has David Bodek 
historically relied on sales of surplus energy and purchases for resale to enhance financial perfomance and contribute to favorable 
member rates. Nonmember revenues peaked at 43% of operating revenues in 2004, but declined significantly to about 18% in 
2009-2011 due to native load grovirth that consumed surplus capacity and lower natural gas prices that depressed wholesale markets' 
electricity prices. Management implemented a 25.3% rate increase in 2008 and a 12.5% increase in 2009 to offset these trends. DSC 
was sound, in our view, at nearly 1.5x in 2010 and 1.4x in 2011. Rxed charge coverage vras about 10 basis points lower in these years. 
We believe Associated is very carbon-intensive, which could have credit implications depending on the costs of complying with 
emissions regulations. Yet, overall, recessionary erosion of electricity demand and downward revisions of emissions compliance costs 
temper capital spending needs compared to previous forecasts. 

Baldwin Electric Membership Cooperative (BEMC). AL (A/Stable) 
While growth has slowed for this Powersouth distributor, major new employers in the region have still led to almost a 2% increase in Ted 
metered accounts per year. Grovifth is mainly among residential customers. To fund growfth-driven projects, BEMC has a $42.95 million Chapman 
RUS loan upon which to draw. Even with the additional borrowings, annual DSC remains solid, in our view, at more than 1.5x 

Basin Electric Power Cooperative, ND (A/Stable) 
Fiscal 2011 financial performance remained what we view as strong because of substantial increases in customers' rates in the past David Bodek 
five years, an uptick in electric sales to oil exploration and production customers, and strong agricultural demand for the ammonia that 
Basin sells as a byproduct of its coal gasification. However, this G&T utility's financial performance remains vulnerable to rising debt 
sen/ice obligations, reduced prices for its surplus electricity sales, and lower prices for its synthetic natural gas commodity. We believe 
that Basin's substantial reliance on nonmember revenues that are susceptible to cyclicality distinguishes it from many G&T 
cooperatives and do not provide the revenue security or predictability of member sales under long-term requirements contracts. 
However, the proportion of member revenues reached 46% in 2011, up from 29% in 2007. Nevertheless, this remains low compared 
with those of other G&T cooperatives. In our view, historically Strang financial performance, with DSC of nearly 2.0x in 2011, helped 
compensate for the business risks that revenues from competitive businesses present. 

Big Rivers Electric Corp. (BREC), KY |BBB-/Stable) 
This G&T cooperative faces extreme customer concentration and its leading customers represent meaningful credit exposures. BREC David Bodek 
relies on two aluminum smelters for about two-thirds of energy sales. The smelters' operations are vulnerable to economic cycles and, 
in particular, sharply lower aluminum prices. Furthermore, the cooperative and its members are subject to state rate regulation. Rate 
regulation could potentially expose the utilities' financial perfonnance to delayed rate relief or cost disallowances. Although the 
cooperative produced strong scheduled DSC of nearly 1.5x in 2010 and 1.7x in 2011, we believe it needs strong coverage levels as a 
cushion against losing the smelters or reductions in smelter demand. 

Brazos Electric Power Cooperative Inc., TX (A-/Positive) 
In 2011, Brazos introduced a new 560 MW combined cycle plant to its generation mix. However, the Sandy Creek Energy Center-an 
800 MW pulverized coal plant-will not achieve its original commercial operational date of 2012; although opposition to the final pennit 
has been resolved, the plant sustained damage during an October 2011 test run. Brazos is insulated from any financial or operational 
repercussions from the delay; however, due to the engineering, procurement, and construction contract and liquidated damages. Given 
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that the bulk of its $740 million, five-year capital budget consists of transmission-related projects that carry a regulated rate of return 
from the state public utilities commission, we believe it is likely that Brazos could exceed its forecast coverage metrics at a level we 
believe could be in line with an 'A' rating. Management has established a DSC target of at least 1.25x and 15% equity, which it 
projects to achieve even after accounting for equity contributions to the Sandy Creek project Accrual basis fixed charge coverage was 
1.Zxin 2010and1.26xin 2011. 

Brunswick Electric Membership Corp., NC fA/Stable) 
In our view, the credit strengths that support the rating on this distribution cooperative include the board's willingness to set rates that Judith Waite 
target 2.0x DSC; the all-requirements power supply contract with North Carolina Electric Membership Corp. that provides fairly low-cost 
power; and a growing, primarily residential, customer base that is mainly in Brunswick County, an attractive destination for retirees. 
The cooperative has invested heavily in its power delivery system to assure reliability, and nearly all of its power lines along the coast 
are now underground. This will help avoid costly storm-related repairs. The utility also installed an automated meter reading system, 
which allows customers to monitor their usage and it to implement time-of-use rates. The cooperative's balance sheet is more highly 
leveraged than those of most distribution utilities, with debt equal to about 65% of total capital and averaging about $2,000 per 
customer, which constrains the rating. The debt-funded system expansion accommodated rapid population growth. 

Buckeye Power Inc., OH (A-/Stable) 
In our view. Buckeye's uneven financial results and increased leverage have resulted in weak DSC requirements in the past several Jeffrey 
years, although we note that audited results for fiscal 2011 were slightly better than those for 2010. We believe the 2011 coverage Panger 
level was inflated through a financial transaction in which Buckeye used a portion of its line of credit to repay a note to Arch Coal, 
effectively putting the next three years of note amortization on credit (the line expires in 2015!.BuGkeye's rates to its members are 
slightly above average for G&T cooperatives. Already long on power, It has recently added additional capacity. However, a weaker 
natural gas market has chilled the utility's ability to generate profits on sales from its surplus capacity. Given reliance on volatile 
wholesale sales revenue, we believe that achieving these projected metrics is uncertain. Coal-fired generation from two Cardinal 
Station units dominates Buckeye's power supply Since 2005, debt has more than doubled to $1.3 billion, largely driven by emissions 
controls additions. Further emissions related projects will bring debt up to $1.4 billion by 2012. 

Central Electric Power Cooperative Inc., SC (AA-/Stable) 
Central Electric principally procures and transmits electricity to its 20 distribution cooperative members and their more than 720,000 David Bodek 
customers. It also collects and remits funds for energy purchases and develops and finances transmission assets. In our view, the 
narrow scope of its business model translates into low business risk that mitigates narrow DSC margins and limited working capital. 
Although power supply costs are passed through as incurred, overhead costs are not fully recovered in the year incurred if the utility 
sells fewer-than-projected MWh. Accrual-basis DSC strengthened to l.lOx in 2010-2011 after hovering near 1.05x in 2008-2009. 

Central Iowa Power Cooperative (CIPCO) |A/Stable) 
CIPCO is a G&T utility that benefits from a diverse and low-cost generation portfolio, including coal and nuclear baseload resources, Peter Murphy 
natural gas peaking capacity and a growing renewable energy portfolio of PPAs. In December 2010, it received a 20-year license 
extension from the Nuclear Regulatory Commission through 2034 for the nuclear plant (Duane Arnold) that it owns a 124 MW (20%) 
stake in. The nuclear license extension, and recent increase in contracted wind capacity are positive developments, in our view, given 
their low-carbon attributes. However, CIPCO has exposure to carbon regulation for a sizable 53% of its energy resources, although this 
is below the average for its region. While the utility reduced its rates slightly in 2011, the relatively low densit/ of its 12 member 
cooperatives' sen/ice territories, which contributes to above-average retail rates, could limit practical rate-making flexibility. 
Nevertheless, we believe CIPCO's financial performance was strong the past three fiscal years, with DSC at 1.4x in fiscal 2011, and 
liquidity, including unused credit lines, at more than 220 days' expenditures. 

Chugach Electric Association, AK (A-/Stable/A-1) 
Chugach sen/es about 67,000 retail members, and is among the dominant electricity providers and generators in Alaska. Its financial Peter Murphy 
performance remains solid, in our view. The utility posted 2011 DSC of 2.3x, although this represents coverage with very little 
amortizing debt. With the refinancing of $270 million of bullet maturities in 2011 and 2012, all of Chugach's debt will now be 
amortizing. New money borrowings of about $250 million during the past two years funded a 70% share of a natural gas-fired 
generation plant, with Anchorage Municipal Light and Power taking the rest Management expects plant completion within a year, and 
further expects the installation of more efficient gas generation capacity will result in substantial fuel savings. The utility faces several 
Issues rare among cooperatives, including the authority of the Regulatory Commission of Alaska (RCA) over both retail and wholesale 
contract rates. However, the RCA permits Chugach to pass fuel cost increases to customers through a rate surcharge. 

Daliyland Power Cooperative (DPC), Wl (A/Stable) 
DPC has what we consider a diverse membership of 25 distribution cooperatives that serves primarily residential bases in four states. Jeffrey 
Members have all-requirement contracts through 2055 and account for about 75% of operating revenues. Year-over-year financial Panger 
operations were stable for 2011, with coverage of debt sen/ice requirements at 1.21x; The utility had about 49 days' of operating 
expenses in cash, and inclusive of credit lines, liquidity was 235 days. DPC still relies on coal-fired generation. The environmental 
retrofit of its baseload coal plants is the primary driver of its capital plan. At fiscal year-end 2011. the utility had $871 million of debt 
outstanding, and management expects total debt will rise modestly over the next several years. DPC has no baseload needs through 
2020 and complies with Wisconsin's 10% by 2015 renewable portfolio mandate. 
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Diverse Power Inc., GA (A/Stable) 
Diverse Power, a distribution cooperative, will own about 18.4 MW of the proposed Vogtle nuclear plants through its membership in Judith Waite 
Oglethorpe Power Corp (OPCl. QPC and the other owners expect the nuclear units will begin operating in 2016 and 2017 and replace 
contractual power purchases. By the end of 2011, OPC had invested about $1.4 billion in the Vogtle plant construction and expects its 
share of the total cost to be about $4.2 billion (in 2008 dollars). Diverse's share of the cost is 2.79%, or about $117 million. OPC 
supplies about 53% of Diverse's electricity, and would be a potential source of additional power supply. Diverse Power's rates are in 
line with state averages, despite the lower density of the cooperative's customer base, and will likely continue to be even with the cost 
of the Vogtle units included, since almost all providers of electricity in Georgia are investors in the project Supporting the ratings are 
financial metrics, including fixed charge coverage of about 1.2x and cash plus lines of credit equal to about 165 days of operating 
expense. 

East Kentucky Power Cooperative Inc. (BBB/Stable) 
This generation and transmission cooperative produces nearly all of the energy it sells to its 16 member cooperatives. It relies only David Bodek 
nominally on off-system sales revenues. The utility and its members are subject to state rate regulation. Although the utility lacks the 
scope of autonomous ratemaking authority traditionally available to cooperative utilities, we believe that lenders benefit from the 
commission's oversight because its 2008 mandated management audit stopped the utility's financial and operational profile from 
degrading further. DSC ratios were only about 0.9x in 2007-2008, but rate adjustments produced coverage of l.lx in 2009, and 1.3x in 
2010 and 2011. East Kentucky exhibits very high leverage, in our view, with a debt-to-capitalization ratio of 90%. Coal resources 
account for about 85% of the utility's energy sales, which exposes it and its lenders to the impacts of potentially higher regulation 
costs. 

Georgia Transmission Corp. (GTC) (AA-/Stable/A-H) 
GTC is the transmission system of the OPC cooperative electric system, and is part of Georgia's Integrated Transmission System (ITS). Judith Waite 
GTC expects capital expenditures for 2012-2016 to be about $730 million to fund the transmission system's continuing upgrade and 
expansion. During the next several years, there will be increased competition for funding from the Federal Financing Bank under the 
guarantee of the RUS, and funding will depend on annual legislature approval. However, GTC continues to have what we view as good 
access to RUS-guaranteed debt The cooperative has $150 million available under RUS loan commitments, and also has a $300 million 
shelf loan available from the National Rural Utilities Cooperative Finance Corp., of which $229 million remains available. In addition, 
the cooperative sold secured debt in the private placement market in 2009 and 2010, and so has an alternative source of funding. 
Management expects debt to increase to about $1.7 billion in 2016 from $1.5 billion in 2011. Financial metrics are weak, in our view, 
with DSC of l.lx-1.2x, but we believe mitigating this are the low business risk and the strong level of liquidity GTC maintains, with 
minimum unrestricted cash equal to almost one year's operating expenses. 

Golden Spread Electric Cooperative Inc., TX (A/Stable) 
This G&T cooperative provides power to 16 member cooperatives in both the Southwest Power Pool (SPP) at rates regulated by the Judith Waite 
FERC; and in the Electric Reliability Council of Texas (ERCOT), where rates are not regulated. Golden Spread serves SPP members with 
544 MW of owned generation and 765 MW it purchases. In 2019, a 525 MW contract will expire, ramping down before then. Golden 
Spread has invested in wind turbines (78.3 MW) and associated gas-fired quick-start generating units (168 MW), which began 
operating in mid-2011. Management expects that the new capacity will maintain a 15% resen/e margin even at a grov\rth rate of 3%. In 
ERCOT, Golden Spread has a power supply contract that terminates in May 2016. Protecting the financial risk profile are the member 
contracts' terms. The purchased power contracts include a 1.5x DSC margin on generating plant debt Because the utility can adjust 
rates monthly with an annual true-up to assure full cost recovery, management expects to show fairly strong, stable coverage even 
after adding debt to fund construction of new assets. In 2011, DSC was more than S.OOx and fixed charge coverage was 1.45x. 

Great River Energy. MN (A-/Stable) 
This G&T cooperative serves 28 member distribution cooperatives. Member revenues accounted for nearly 90% of 2010 operating David Bodek 
revenues, which limits reliance on competitive wholesale markets for revenues. However, low natural gas prices that are compressing 
spark spreads on off-system sales, as well as softer market demand for power, present financial pressures. The utility benefits from the 
availability of an automatic monthly power cost adjustment mechanism that allows it to pass through increases in fuel and purchased 
power costs and, importantly, recover declines in nonmember margins to preseree financial performance. The cooperative projects that 
its generation resources should be sufficient through 2023 or 2024, which is longer than earlier projections, because the recession 
eroded electric demand and its new, but idle, Spiritwood Station generating plant represents surplus capacity. The Spiritwood Station's 
substantial cost overruns also present concerns. Accrual basis DSC was consistent at l.lx in 2010-2011. Balance-sheet liquidity is 
strong for a cooperative utility and represented more than six months' operating expenses at year-end, Dec. 31,2011. Debt leverage is 
high at 87%, but not atypical for a cooperative utility. The utility depends heavily on coal-fired resources, which accounted for more 
than 70% of members' 2010 energy requirements and expose it and its customers to potentially higher regulatory costs. 

Guadalupe Valley Electric Power Cooperative Inc., TX (GVEC) {A+/Stable) 
In November 2010, GVEC gave official notice to its power supplier, the Lower Colorado River Authority (LCRA) that it intends to pursue 
other supply options after its full-requirements wholesale contract expires in June 2016. Management has already executed some new 
medium-term purchased power agreements that will provide the bulk of its baseload requirements, and still has sufficient time to fully 
address the remainder of its requirements after the LCRA contract has expired. The utility has a history of what we view as very strong 
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financial metrics, including annual DSC of 3x-4x. 

Hoosier Energy Rural Electric Cooperative Inc. (A/Stable) 
The rating on Hoosier reflects our view of the utility's ability to adjust rates under all-requirements contracts for its 17 distribution 
cooperative members, fixed cost coverage, and liquidity above levels generally seen for cooperatives; and a power cost adjustment 
mechanism that we expect will minimize cyclical under- or over-collection of power costs. However, we believe that because Hoosier 
depends on its coal-fired Merom and Ratts station units for the bulk of its energy needs, which exposes the cooperative to potentially 
significant outage or carbon regulation costs. These units have experienced high forced outage rates, necessitating the purchase of 
higher-cost replacement power. This has, together with increased capital spending and debt levels, placed upward pressure on rates. 
Nevertheless, we believe strong DSC and fixed cost coverage, in ttie 1.4x and 1.3x ranges, respectively, mitigate this exposure. 

Minnkota Power Cooperative Inc., ND (A-/Stable) 
This G&T cooperative and its 11 distribution cooperatives own sufficient generating capacity to supply electricity demand at least Judith Waite 
through 2030, including the needs of Northern Municipal Power Agency (NMPA), a joint action agency for 12 municipalities in 
Minnesota and North Dakota that accounts for about 7% of the combined Minnkota-NMPA kilowatt-hour (kWh sales. Coal-fired units 
supply most of the power, but Minnkota has made the necessary investment in pollution control equipment and expects any additional 
required investment will be small. The utility owns and operates the 256 MW Milton R. Young unit 1 and its members own 455 MW 
unit 2. In the next two years, Minnkota's members will invest about $340 million to build two power lines: a 345 kilovolt (kV) alternating 
current transmission line from the Young plant to Grand Forks, N.D., and a 230 kV line from Bemidji to Grand Rapids, Minn. In March 
2011 the board raised rates to 6.5 cents per kWh from 5.3 cents, to assure a $7.5 million margin and established a revenue deferral 
plan to help limit rate increases. Retail rates of about 9 cents are between the higher average in Minnesota and the lower average in 
North Dakota. What we view as weak financial metrics offsets the strong business risk profile somewhat We expect DSC to be about 
1.2x 

Nortti Carolina Electric Membership Corp. (A-/Stable) 
This G&T utility generates only about one-third of its customers' energy needs and purchases the balance, which yields accrual basis David Bodek 
fixed charge coverage that is about 30 basis points lower than direct debt coverage. DSC was strong, in our view, at 1.4x in 2010 and 
nearly 1.5x in 2011. Using the utility's financial projections, we calculated fixed charge coverage that will consistently be about l.lx 
through 2014, which we believe represents a baseline for the rating. We believe the utility is highly leveraged, particularly for a utility 
that relies on others for substantial portions of its customers' electricity needs. Its debt-to-capitalization ratio was 93% in 2011, which 
was significantly improved compared to 2008's 100%. 

Oglethorpe Power Corp. (OPC), GA (A/Stable/A-1) 
The generation cooperative's board's stated commitment to maintaining a moderately strong financial risk profile as management Judith Waite 
pursues plans to add substantial generating assets is an important credit factor. These plans, in particular OPC's nuclear investment, 
will likely increase debt to about $9 billion by 2016 from $5 billion now, and DSC will double. By the end of 2011, OPC's investment in 
the Vogtle 3 and 4 nuclear units was about $1.3 billion. Oglethorpe and its members are responsible for their share of Vogtle 
construction costs if the plant is cancelled or delayed. In accordance with the indenture, OPC must set wholesale rates high enough to 
cover costs plus a l.lx MFI. The board raised the MFl to 1.12x in 2009 and 1.14x in 2010. As a result, and combined with higher load, 
DSC was 1.53x in 2010 and 1.57x in 2011. The board also directed management to increase liquidity significantly We view both steps 
as evidence of its commitment to maintaining the rating. 

Old Dominion Electric Cooperative (ODEC), VA {A/Stable) 
This G&T is subject to FERC regulation and its members face state rate regulation. Pass-through mechanisms mitigate regulatory David Bodek 
concerns. Having a high proportion of residential customers benefits the utility, ODEC's distribution members acquired and added about 
100,000 Potomac Edison customers, which could create generation resource or purchase needs. The utility depends substantially on 
power purchases, which its limited generating investment and 68% debt-to-capitalization ratio reflect. In 2011, ODEC reduced its bullet 
debt maturities to 7% of total debt from 40%. DSC was skewed by 2011 's large principal payment, but coverage of direct debt would 
have been about 1.4x w/ithout the bullet's repayment and coverage of direct debt and fixed charges would have been about 1.2x for the 
same period. 

Peninsula Generation Cooperative (PGC), Ml (A-/Stable.) 
PGC is a relatively new and wholly owned subsidiary of Wolverine Power Cooperative. It was formed for the sole purpose of purchasing Jeffrey 
an ownership interest in Ohio Valley Electric Corp.'s Kyger Creek and Clifty Creek plants. The rating on PGC reflects our views of Panger 
Wolverine's credit quality because the latter has an unconditional obligation to purchase PGC power and pay debt service, even if the 
plant is not operating. In addition to its five distribution cooperative members. Wolverine's Alternative Energy Supply member. 
Wolverine Power Marketing Cooperative, competes for large commercial and industrial customers in Michigan. We believe that sales 
to this member introduce a degree of downside financial risk. We expect power costs to be relatively high, but note that the cost to 
purchase this interest is commensurately lower than a typical new build facility. 

PowerSouth Energy Cooperative, AL {A-/Stable) 
The board of this G&T cooperative agreed to raise rates sufficiently to create a reserve for expected capital spending. This indicates a Judith Waite 
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shift toward stronger bondholder protection. The board intends to establish a cash reserve of at least $170 million to partially fund 
plant acquisition and construction costs, in accordance with the mortgage indenture that requires that the cooperative fund at least 9% 
of all major capital spending with internally generated cash. We view the plan to build cash as a vehicle for strengthening operating 
cash flow, bolstering DSC and equity. Historical DSC was about 1.1x and the utility projects coverage of about 1.2x, which it achieved 
in 2011. Most of PowerSouth's electricity comes from low-cost, compliant coal-fired plants, supplemented by gas-fired units and 
purchased power. After 2016, about 10% of electricity will come from nuclear power The utility has a 20-year contract with the 
Municipal Power Agency of Georgia for 125 MW of the proposed Vogtle nuclear generating units. 

San Miguel Electric Cooperative lnc.,TX(A-/Stablej 
This single-asset cooperative owns and operates the 411 MW lignite-fired San Miguel plant for the benefit of its two G&T off-takers, Theodore 
South Texas Electric Cooperative and Brazos, both of which we rate 'A'. We understand that contracts obligate South Texas and Brazos Chapman 
Electric to pay San Miguel's debt obligations through 2020, even if the plant is not operating. This plant is an important resource for 
these utilities, but is only one of several in their portfolios. South Texas and Brazos share output and costs in equal shares under 
long-term contracts expiring in June 2020. Management expects some additional investment for pollution controls, although the full 
size and timeline have not been fully determined. 

Seminole Electric Cooperative, FLfA-/Stable) 
Nine of Seminole's 10 members have signed extensions of their take and pay all requirement contracts through 2045. The extension Jeffrey 
includes provisions for conversion to partial-requirement membership, signaling that member interests are not necessarily aligned. The Panger 
approved withdrawal of the tenth and historically second-largest member (Lee County Electric Cooperative) in 2014 bears this out 
further. While this relieves Seminole of the need to provide additional power supply, it diminishes the membership base's overall 
diversity. We consider the 1.09x fixed cost coverage for 2011 was just adequate at the current rating, and the cooperative's projections 
indicate a continuation of this metric. We believe liquidity is just adequate. At fiscal year-end 2010 (Dec. 31), cash and investments 
measured only 79 days of operating expenses, but was supplemented by a $200 million committed credit line, boosting overall liquidity 
to 117 days. Seminole has a substantial carbon footprint 

South Mississippi Electric Power Association (SMEPA) {A-/Stable) 
We raised our rating on this G&T cooperative to 'A-' from 'BBB+' in October 2011 to reflect stronger financial metrics in 2009 and 2010, David Bodek 
and our view of board policies that could perpetuate the utility's stronger financial performance because the board committed to budget 
for 1.2x coverage of direct debt. Accrual coverage was consistently 1.3x in 2009-2011 and fixed charge coverage was 10-15 basis 
points lower in those years. SMEPA produces about one-third of its 11 member customers' energy needs and purchases the balance 
under contracts. Neariy 100% of energy sales are to native load, which we view as contributing to revenue-stream predictability and 
stability. The utility raised rates substantially in recent years to maintain its financial strength. Coal resources, including power 
purchases, account for about 53% of SMEPA's energy sales, which exposes the utility and its lenders to potentially higher regulatory 
costs. 

South Texas Electric Cooperative (STEC) (A-/Stable) 
This G&T serves eight distribution cooperatives that have all extended their wholesale power contracts uniformly through 2049. The Theodore 
distribution cooperatives serve more than 230,000 mainly residential retail customers. Coleto Creek No. 2, a proposed 650 MW coal Chapman 
unit in Goliad County, is on hold for now, although given EPA's March 2012 announcement regarding carbon emissions, the project 
might be scrapped altogether. STEC might still opt to build later in the decade as one possible way to address an anticipated need for 
capacity by 2020; management suspended a surcharge it had used to build up funds for an equity contribution to Coleto 2 but still plans 
to designate the reserves towards some future plan, whether also for an equity contribution towards another project or even as a rate 
stabilization reseree. Management forecasts a 2% cumulative annual growrth rate during its 10-year plan, even apart from as much as 
several hundred megawatts of additional load growth driven by activity in the Eagle Ford shale. A $265 million syndicated letter of 
credit that STEC could tap to provide interim funding for investment in additional generation adds to liquidity resources. 

Square Butte Electric Cooperative, ND (A-/Stable) 
Square Butte owns a 455 MW lignite-fired mine-mouth generating station (Milton R. Young 2). It sells half of the output under a Peter Murphy 
long-term contract to Minnkota, the plant's operator The balance is sold to Minnesota Power Inc. (MP). In a transaction related to the 
sale of 465 miles of transmission to MP, Minnkota share of the plant's energy and capacity will increase annually beginning in 2014, 
eventually reaching 100% by 2026. The Young 2 plant is competitive, providing power in 2011 at an average cost of $36.10 per MWh, 
achieving 95% capacity factor, despite its 34-year age. The plant complies with nitrogen oxide emissions requirements, but recent EPA 
mercury and hazardous air pollution requirements will have to be addressed within three years. 

Tri-State Generation & Transmission Association, CO (A/Stable) 
Tri-State is a generation and transmission cooperative serving 44 members across a 250,000-square-mile area in portions of Wyoming, David Bodek 
Nebraska, Colorado, and New Mexico. It indirectly serves more than 601,000 retail customers. Accrual-basis DSC was consistently 1.3x 
in 2008-2010, but only 1.Ox in 2011 because, in 2011, Tri-State deferred accrual recognition of $55 million of revenues as a hedge 
against the uncertain operating costs of its 2010 Colowyo coal mine purchase and Fort Lupton power plant acquisition By comparison, 
cash from operations debt service coverge was 1.3x in 2008, l.lx in 2009,1.7x in 2010 and 1.3x in 2011. RUS policy dictates that . 
Tri-State segregate the $75 million of deferred revenues it is holding for application when recognized through 2018. The utility has yet 
to update 201O's financial forecast because the Colowyo mine's capital needs and the Fort Lupton plant's operating costs remain l 
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uncertain. Tri-State lacl(s an automatic rate adjustment mechanism for capturing changes in fuel and purchased power costs. Electricity 
produced with coal at six generating stations accounted for about two-thirds of 2010 energy sales and purchases raised coal's 
contribution to about 80%. We believe this high reliance exposes the utility and its customers to the costs of additional emissions 
controls. 

Vennont Electric Cooperative Inc. (VEC) (A-/Stable) 
We raised our rating on VEC March 22,2011, to reflect the stronger financial risk profile of this distribution cooperative in northern Judith Waite 
Vermont. Unlike most cooperatives, VEC's rates are regulated. In recent years, the regulator has approved rate increases that include a 
2.18x MFl, compared with 1.50x-1.80x in previous years. This will allow the utility to self-fund about 40% of its $9.65 million annual 
capital investment through 2019; debt will fund the remainder. DSC was about 2.0x in 2009 and 2010, and 2.3x in 2011. Fixed charge 
coverage, which includes purchased power capacity payments as a fixed obligation like debt sen/ice, improved from 1.4x to 1.5x in 
2011. Management contracts for about 90% of electricity requirements about two years out, but the tenor of a portion of the supply 
portfolio is much longer Committed lines of credit pemiit direct borrowing up to $10 million and letters of credit up to a cap of $20 
million combined. This mitigates somewhat management's decision to maintain very minimal unrestricted cash. 

Wabash Valley Power Association (WVPA|, IN (A-/Stable) 
WVPA generated margins that increased its equity level to management's 20% target Audited figures for fiscal 2011 indicate a margin Peter Murphy 
of $18 million. What we view as good budget performance and low market prices for power and natural gas have helped the utility 
achieve stronger margins, with no cost deferrals in fiscal years 2009-2011, unlike 2007-2008. In our view, liquidity was strong as of 
Dec. 31,2011, at more than 100 days' expenditures, when considering $120 million of committed lines of credit; and on-balance sheet 
liquidity is also sufficient, at 45 days. Rates are competitive, at $67 per MWh for 2012, although management expects rates to increase 
modestly each year for the next five. Most of WVPA's ovwied resources are gas-based, including 80 MW of recently acquired peaking 
capacity. The utility has 26 members, although two will terminate membership within the next three years, and combined with a 
nonmember that VWPA will supply through 2017, account for about 15% of annual revenue. The loss does not threaten credit quality, 
due to a flexible portfolio of purchased power contracts; the 2008 addition of Citizens, now the largest member (11 % of sales); and the 
modest growtii in sales to remaining members. 

Westem Farmers Electric Cooperative, OK (BBB+/Positive) 
We revised our outlook on this G&T cooperarive to positive from stable in March 2011 to reflect the benefits of a generation plant's David Bodek 
lease restructuring that we believe averted a potentially costly lease-termination; and reduced, but did not remove, the cooperative's 
exposure to ratings triggers and contingent liabilities. The revised outlook also reflects our view of the utility's projections of stronger 
DSC because of debt extensions and rate increase plans. However, accrual DSC slipped to l.lx in 2011 from 1.3x in 2010. Cash from 
operations coverage in 2011 was nearly 1.2x, up from about I.Ox in 2010. Well-aligned and strong accrual and cash DSC are important 
to the direction of credit quality. 

'Ratings as of May 22,2012. DSC-Oebt sen/ice coverage. EPA-Environmental Protection Agency. FERC-Federal Energy Regulatory Commission. G&T-Generation and 
transmission. MFI-Marginsfor interest MW-Megawatts. MWh-Megawatt-hours. RUS-Rural Utilities Sen/ice. 

Rating Activity 

Table 2 

Issuer To From Date 
Southern Montana Electric Generation & Transmission Co-op D CC/Watch Dev Jan. 25,2012 

Soutiiem Montana Electric Generation & Transmission Co-op CC/Watch Oev BBB/Stable Oct 24,2011 

South Mississippi Electric Power Association A-/Stable BBB+/Positive Oct 18,2011 

Brazos Electric Power Cooperative Inc. A-/Positive A-/Stable March 31,2011 

Vermont Electric Cooperative Inc A-/Stable BBB/Positive March 22,2011 

Western Farmer's Electric Cooperative BBB+/Positive BBB+/Stable March 8,2011 

Basin Electric Power Cooperative A/Stable A-/Stable March 2,2011 

*Dates represent the period from Jan. 1,2011, to May 22,2012, covered by this report card. 

Contact Information 

Case No. 2013-00199 
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Tables 

Analyst Location Phone E-mail 
David Bodeic, Director Hew York (1)212-438-7969 david_bodek@standardandpoors.com 

Theodore Chapman, Director Dallas (1)214-871-1401 theodore_chapman@standardandpoors.com 

Paul Dyson, Director San Francisco (1)415-371-5079 paul_dyson@standardandpoors.com 

Peter Murphy, Senior Director HBW York (1)212-438-2065 peter_murphY@standardandpoors.com 

Jeffrey Panger, Director New York (1)212-438-2076 jeff_panger@standardandpoors.com 

Judith Waite, Director New York (1)212-438-7677 iudith_waite@standardandpoQrs.com 

Related Criteria And Research 

• Cominued Ratings Stability Expected For U.S. Regulated Elearic Utilities In 2012, Jan. 27, 2012 

• A Sluggish Economy And Developing Regulations Remain The Biggest Shocks To U.S. Public Powder Credit 

Quahty, Jan. 19, 2012 

• What's Driving The U.S. Merchant Power Sector's Credit Outlook for 2012?, Jan. 11, 2012 

Comments and data reflect publicly available information as of May 22,2012. 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 23) Provide copies of Big Rivers' R US Financial and Operating Report Electric 

2 Power Supply, RUS Form 12 or its successor, including all schedules, for the years ending 

3 December 31, 2009; December 31, 2010; December 31, 2011; and December 31, 2012, and 

4 all monthly, budget or other financial reports provided subsequent to December 31, 2012. 

5 Include any amended reports. 

6 

7 Response) Please refer to Big Rivers' response to AG 1-162 in Case No. 2012-00535 for 

8 copies of Big Rivers' RUS Financial and Operating Report Electric Power Supply, including 

9 all schedules, for the years ending December 31, 2009; December 31, 2010 and December 

10 31, 2011. Big Rivers' RUS Financial and Operating Report Electric Power Supply, including 

11 all schedules, for the year ending December 31,2012 is attached to this response. Also, 

12 attached to this response are Big Rivers' monthly RUS Financial and Operating Report 

13 Electric Power Supply from January 2013 through and including July 2013. Big Rivers does 

14 not provide budget or other financial reports to the RUS. These documents are provided 

15 pursuant to a motion for deviation. 

16 

17 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-23 

Witness: Billie J . Richert 
Page 1 of 1 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 24) Provide documents which show draws by Big Rivers on its revolving credit 

2 facilities with CoBank and CFC over the past 18 months. 

3 

4 Response) Please see attachment. 

5 

6 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-24 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation 
"Case No. 2013-00199 

Attachment for Response to AG 1-24 

m OLD NATIONAL 
Funds TrsmsferDepannwni fht?ne: (800) 731-2265 opflon 8 
1 Mmh Street Fax; («12) 465-0639 
Bvansville, IN 47708 Wuhxite: ww.oldnational.com 

Incoming Wm-Advice of Credit 

Big Rivers D8 
GKiERAL FUNDS 
201 3IID ST 
HENDERSON KY 42420-2979 

DATE: OimaOil AMOUNT: 25,000,000.00 

GPXREF#: 20121840017700 

mm Hi 20l207021ilQGC03a»2«2B 0.\iAD#; 2012O702LlU^B35a){M)0490702{miFlW3 

AdMianalparent debah are thorn below: 

SENDHlI!f^l^NaLU.l^Blm!'^0^•: Name, 3PMCHASH ABA 021000021 

ORIGINATOR ( O R G ) : N A T I O N A L RURAL UTILITffiS 
Address: COOPERATIVB FLN ANCE CORPORATION 
WOl COOPERATIVE WAY 
DULLK VA 20166-

BENEfiaARV (BNF): Name: BIGRIVBRSEC Aettf: ***«*5559 
Addreii: 

BENEnC3ARF'SEE(BBIQ: Mim«.- ABA: 

RlFERiNCEF(«HEaWICIARV(RFfl}! GFT OF 12/07/02 

ORIGINATOR TO IiraSEFiaARy INFO (OBI): 

FI TO FI INFORMATION (BBI): 

TJtis menage is for At sole use of the intended recipient, and may contain confideatUd and privStged information. Any 
mauUtmiaid nvim, wit, disclosure or dblrihUivBhprohimed. If yuu am oat the uiteKdednu^en^^eaiecoafaa&e 
stnder by phtmt or fax and dtitny aS tojdm ofOu otrigirud nccn^e. 

Case No. 2013-00199 
Attachment for Response to AG 1-24 

Witness: Billie J . Richert 
Page 1 of 1 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 25) Reference the Richert testimony at p. 5,1.13-20. What methods other than 

2 rate increases, including the one proposed in the instant case, has BREC explored in order 

3 for the company to continue being able to: (a) provide service; (b) meet its financial 

4 obligations; and (c) obtain access to capital markets? If none, explain in complete detail 

5 why not. 

6 

7 

8 

9 

10 

11 

Response) 

b. 

c. 

Please refer to Big Rivers' responses to SC 1-23 and PSC 2-16(f). 

Please refer to Big Rivers' responses to SC 1-23 and PSC 2-16(f). 

Please refer to Big Rivers' responses to SC 1-23 and PSC 2-16(f). 

12 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-25 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 26) Reference the Richert testimony at p. 5,1.19-20. Describe what efforts 

2 BREC has undertaken to: 

3 a. discuss its financial condition with its creditors, including but not limited to 

4 any and all proposals BREC has made to its creditors to: (i) reduce its debt; 

5 (ii) lengthening terms; (iii) reducing interest payments; (iv) deferral of 

6 principal and interest payments; and (v) arrange meetings with the Attorney 

7 General, KIUC and other interested parties to discuss the issues facing the 

8 company. 

9 

10 Response) 

11 a. (i) None; 

12 (ii) None; 

13 (iii) None; 

14 (iv) None; 

15 (v) None. The Attorney General, KIUC, and the Sierra Club are party to 

16 this case and have been party to a number of matters involving Big 

17 Rivers throughout its history. 

18 

Case No. 2013-00199 
Response to A G 1-26 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-26 

Witness: Billie J . Richert 
Page 2 of2 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs Initial Request for Information dated 

August 19,2013 

September 3,2013 

1 Item 27) Reference the Richert testimony at p. 6,1. 9-11. Describe any and all steps 

2 the company has taken to work with its lenders to insure that BREC is able to meet the 

3 minimum MFIR requirement, and to not default on any of its credit agreements. 

4 

5 Response) Big Rivers objects that this question assumes the incorrect premise that Big 

6 Rivers should satisfy its 1.10 MFIR loan covenant by "work[ing] with its lenders" regarding 

7 credit agreements that have been previously approved by the Cormnission. To the contrary, 

8 Big Rivers should satisfy its TIER through reasonable utility practices and the recovery of 

9 fair, just, and reasonable rates. Notwithstanding this objection, and without waiving it. Big 

10 Rivers responds as follows. 

11 Big Rivers has not failed to meet the minimum MFIR of 1.10 required by the 

12 indenture, RUS, CoBank and CFC, and with regulatory support for the rate adjustments 

13 sought in Cases No. 2012-00535 and 2013-00199, it should satisfy the 1.10 MFIR on a 

14 prospective basis, as well. Section 13.14 of the indenture requires Big Rivers to establish and 

15 collect rates reasonably expected to yield a 1.10 MFIR. Section 4.4 (a) of the RUS Amended 

16 and Consolidated Loan Contract requires Big Rivers to design and implement rates to 

17 maintain, on an annual basis, the MFIR specified in Section 13.14 of the indenture. Big 

Case No. 2013-00199 
Response to AG 1-27 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs Initial Request for Information dated 

August 19,2013 

September 3,2013 

1 Rivers has met these covenants by seeking rate relief in Case No. 2012-00535 and Case No. 

2 2013-00199. 

3 Additionally, Big Rivers terminated on May 24, 2013 its $50 million Senior 

4 Unsecured Revolving Credit Agreement with CoBank as Big Rivers lost access to this line 

5 upon the receipt of the Century wholesale contract notice of termination on August 20, 2012. 

6 Furthermore upon the actual termination of the Kenergy retail agreement with Century on 

7 August 20, 2013, there would have been an Event of Default which terminated the 

8 commitment to lend and accelerated any payments. A default under this agreement could 

9 have caused a default under CoBank's $235 million Secured Loan Agreement. Big Rivers 

10 negotiated and amended its $50 million Revolving Line of Credit Agreement with CFC to 

11 prevent a similar default. This amended and updated Agreement was executed on August 20, 

12 2013. 

13 

14 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-27 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 28) Describe any and all meetings / discussions has had with the Midcontinent 

2 Independent System Operator, Inc. ("MISO") for the purpose of insuring that BREC is 

3 able to maintain its existing Letter of Credit with MISO, and to meet any and all additional 

4 financial obligations the company has with MISO. 

5 

6 Response) On June 26, 2013, Big Rivers was notified by MISO that Big Rivers had lost 

7 its unsecured credit line of $2.3 million. On Jxme 27, 2013 MISO and Big Rivers' 

8 representatives participated in a conference call to discuss this action and to determine the 

9 additional amount of collateral required for Big Rivers to avoid any potential margin calls. 

10 Upon the analysis performed by MISO, it was determined and agreed that Big Rivers would 

11 provide additional cash credit support of $2.5 million. This was wired to MISO on June 28, 

12 2013. 

13 Although Big Rivers had a 4.08 financial score and MISO indicated the normal range 

14 is aroimd 4.00 on a scale of 1 to 7, MISO indicated the reasons for the loss of Big Rivers 

15 unsecured credit line of $2.3 million were: the downgrade and negative rating outlook by all 

16 three major ratuig agencies (resulting from smelter termination notices); high industrial 

17 composition of customers (smelters); loss of CoBank's $50 million revolver and potential 

18 loss of CFC's $50 million revolver; potential loss of 850 MW load and associated revenue 

Case No. 2013-00199 
Response to A G 1-28 

Witness: BiUie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 generated by two smelters and subsequent rate increases. MISO has indicated it is going to 

2 reevaluate the need for this additional collateral upon the satisfactory outcome in Case No. 

3 2012-00535, and the renegotiated access to the CFC $50 million revolver which Big Rivers' 

4 has obtained. 

5 

6 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-28 

Witness: Billie J . Richert 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION O F BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 29) Please provide a narrative description of steps and actions taken by Big 

2 Rivers to negotiate the agreements between and among Kenergy, Century and BREC for 

3 access to market power as presented to the Commission in Case No. 2013-00221. Include 

4 in your description any discussions with government officials at the federal, state, county 

5 and/or municipal levels, and provide copies of any and all relevant documents in this 

6 regard. Include in your description any and all studies or analyses undertaken by or for 

1 Big Rivers which was utilized or relied upon by Big Rivers in the negotiations, and provide 

8 copies of any and all relevant documents in this regard. 

9 a. Identify each outside entity or resource used by Big Rivers during the 

10 course of these negotiations, and provide documents which show the cost of 

11 those resources to Big Rivers. 

12 

13 Response) Big Rivers objects to this information request on the grounds that it is overly 

14 broad, and unduly burdensome, and seeks information that is not relevant to this proceeding 

15 or likely to lead to the discovery of information that is relevant to this proceeding. Without 

16 waiving any of these objections, Big Rivers states that the answers to the questions posed in 

17 this information request are contained in the record in Case No. 2013-00221, including in the 

18 video transcript of the all-day hearing in that case. I f the Attomey General has a specific 

Case No. 2013-00199 
Response to AG 1-29 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION O F B I G R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 question that is not answered in the record of that proceeding and that seeks information 

2 relevant to this proceeding, Big Rivers wil l answer it. 

3 a. Please refer to Big Rivers' response to AG 1 -13 in Case No. 2013-00221. 

4 

5 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to A G 1-29 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

Item 30) Provide a narrative description of steps and actions that have been or are 

being taken by Big Rivers to negotiate agreements for access to market power for the 

Sebree smelter. Include in your description any discussions with government officials at 

the federal, state, county and/or municipal levels, and provide copies of any and all 

associated documents in this regard. Include in your description any and all studies or 

analyses undertaken by or for Big Rivers which was—or is intended to be—utilized or 

relied upon by Big Rivers in the negotiations, and provide copies of any and all relevant 

documents in this regard. 

Response) As of the date of this response, Big Rivers has not engaged in any discussions 

or negotiations with Century regarding the Sebree smelter. 

Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-30 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 31) Please provide copies of the notices of termination that both Alcan and 

2 Century provided to Big Rivers. 

3 

4 Response) Please see the attached docixments and Big Rivers' response to AG 1-9 in 

5 Case No. 2012-00535. 

6 

7 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to A G 1-31 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

ftUG-e0-e012 07:18 From: To:SlETTBffiTSSS P a s e r l ' S 
Attachment for Response to AG 1-31 

F A C S I M I L E 

CdlltUIYALUMINUM" ~ ~ — 
Ha\irasville 
Oparatlont 

Date: August 20,2012 

To: B|9 Rhwrs Electric Corporate (Attn: Mark Bailey) 

Fax Numben 270-827-2558 

From: John Hoemer 

RE: Notice of Tennination and Certificate of Michael A. Bless 
Number of Pages: 3 
(Including This Page) 

Thank you! 

Susan O'Bryan 

Administrative Assistant 

270-685-2493. ext. 2231 

8obnfan(fficenturvkv.com 

cc: Kenergy Corporation 

270-826^999 

Cmtmy Aluminum of Kanuieky 
1627 StMt Route Z71N. 
P.O.BoxeOO 
Haw8Wie.KY 42348 

270485-2493 Phone 
270462-2882 F u 

A CmUiiy Aluminum Compmy 

Case No. 2013-00199 Attachment for Response to AG 1-31 
Witness: Robert W. Berry, Page 1 of 6 



Big Rivers Electric Corporation 
Case No. 2013-00199 

flUS-aa-HBlS 0 7 : 1 8 From: To:91S708a72558 

Attachment for Response to AG 1-31 

CmturyALUMiNUM 

August 20, 2012 

Kenergy Corporation 
6402 Old Corydon Road 

Via Fax: (270) 826-3999 

With duplicate sent by overnight courier. 
Henderson KY 42420 

Attn: President & CEO 

Re: Notice of Termination 

Mr. Starheim: 

Pursuant to §7.3.1 of the Retail Electric Service Agreement dated July 1,2009, 
Century Aluminum Company provides you with this notice of termination of the 
contract, with termination to be effective on August 20,2013. Attached, as 

r required by §73.1.{b), Is the certificate of the President of Century Aluminum 

cc: Big Rivers Electric Corporation 

201 Third Street 

Henderson KY 42420 

Attn: President & CEO 

Via Fax: (270) 827-2558 

Company. 

Very Truly Yours, 

John E. Hoerner 
Vice President 
North American Operations 

With duplicate sent by overnight courier. 
Cenlwy Alununorti Company 
ZSIIGwdenRoad 

Monteny.CA 93940 

831-642-93{X>Ru3nB 
m-«a.asmt FHX 

Case No. 2013-00199 Attachment for Response to AG 1-31 
Witness: Robert W. Berry, Page 2 of 6 



Big Rivers Electric Corporation 
Case No. 2013-00199 
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Attachment for Response to AG 1-31 

CentiiiYALUMiNUM 

Certificate of Michael A. Bless 

1. I am Michael A. Bless, President and Chief Executive Officer of Century 

Aluminum Company, the parent company of Century Aluminum of 

Kentucky General Partnership which owns and operates a primary 

aluminum smelter at Hawesville, Kentucky. 

2. On August 20, 2012, pursuant to the direction of its Board, Century 

Aluminum Company provided notice of termination to Kenergy Corporation 
and Big Rivers Electric Corporation under §7.3.1 of the Retail Electric 
Service Agreement dated July 1,2009, with such termination to be effective 
on August 20, 2013. 

3. Pursuant to §7.3.1.(b) of the contract and consistent with the termination 

notice, I represent and warrant that Century Aluminum Company has made 
a business Judgment in good faith to terminate and cease all aluminum 
smelting at the Hawesville smelter and has no current Intention of 
recommencing smelting operations at the Hawesville smelter. 

Michael A. Bless 

President and CEO 
Century Aluminum Company 

August 20,2012 

Cwttuiy Aluminum Company 
2511 Garden Road 
Buy<fingA.Strile200 
Monteny.CA 93940 

83t-€42-930a Phona 
S314M3.!I»U Fax 

Case No. 2013-00199 Attachment for Response to AG 1-31 
Witness: Robert W. Berry, Page 3 of 6 



Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-31 

ALCAN PRIMARY PRODUCTS CORPORATION 

January 31, 2013 

Mr. Gregory Starheim 
President and CEO 
Kenergy Corp-
Post Office Box 18 
Henderson, Kentucky 42419 

Mr. Mark Baitey 
President and CEO 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

Re: Retail Electric Service Agreement 
NOTICE OF TERMINATION 

Gentlemen: 

This letter constitutes written Notice of Termination, in accordance with Section 7.3.1 of 
the Retail Electric Sen/ice Agreement, dated July 1, 2009 CAgreemenf), tjetween Alcan 
Primary Products Corporation ("APPC"), a wholly-owned subsidiary of Alcan Corporatton, and 
Kenergy Corp. ("Kenergy"). APPC is the owner and operator of the aluminum smelter located 
in Robards, Kentucky (the "Sebree Smelter"). 

On January 15, 2013, Big Rivers Electric Corporation ("Big Rh/ers') filed an Application 
with the Kentucky Public Service Commission (the "KPSC") for an increase in base rates (the 
"Applieation"). According to Big Rivers, the Application, if apfxroM&d, would result in a rate 
increase of neariy 16%. There is already substantial doubt that the Sebree Smelter is 
sustainable at the current rate being charged to APPC. The increase contemplated by 
Applicatfon would remove all doubt whatsoever and ensure that the Sebree Smelter is 
unprofitable and therefore unsustainable. Under the drcumstances, APPC has no choice txjt to 
furnish this Notice of Termination. 

As you are aware, Section 7.3.1 of the Agreement requires the Presktent of Alcan 
Corporation, the corporate parent of APPC, to represent and warrant that (I) the decision to give 
this Notice of Termination reflects a business judgment made in good faith to terminate and 
cease all aluminum smelting operations at the Sebree Smelter, and (ii) it has no current 
intention of re-commencing smelting operations at the Sebree Smelter. Under the present 

Case No. 2013-00199 Attachment for Response to AG 1-31 
Witness: Robert W. Berry, Page 4 of 6 



Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-31 

circumstances, Mr. Timothy Guerra, the President of Alcan Corporation, makes those 
representations and warranties in the Certificate attached hereto. 

I am advised that, notwithstanding the notice of Century Aluminum of Kentucky 
("Century") on August 20.2012 to terminate its Retail Electric Service Agreement, dated July 1, 
2009, Big Rivers and Kenergy have entered into negotiations with Century to waive the 
obligations of Section 7.3.1 of the Agreement and to othenvise assist Century to access mari<et 
power in order to keep Century's Hawesville, Kentucky smelter open beyond August 20, 2013. 
Big Rivers and Kenergy have consistently and routinely indicated that they would keep the 
Sebree Smelter and Century's Hawesville smeiter on equal footing in terms of their respective 
agreements. Therefore, in the event APPC decides in the future that mari<et power nilght be an 
option to keep the Sebree Smelter operational, APPC would expect the same accommodations 
from Big Rivers and Kenergy on terms no less favorable than those offered to Century, 

APPC appreciates the recent efforts of Big Rivers in offering proposals that would 
restructure the rate formula and other basic terms and ^nditions of the Agreement. While we 
are not in agreement at the present time, we welcome continuation of those discissions durlr^ 
the pendency of the rate case in hopes of reaching a mutually acceptable accord. We believe 
that further discussions vyould not be inconsistent with this Notice of Termination and indeed are 
appropriate in order to find ways to retain the jobs and preserve the economic benefits of those 
Jobs for the Commonwealth of Kentucky. 

Should you have any questions about this Notice of Termination, please do not hesitate 
to contact me or any of my colleagues listed t>elow. 

ALCAN PRIMARY PRODUCTS CORPORATION 

cc: Mr. Serge Gosselin 
Mr. Donald P. Seberger 

Case No. 2013-00199 Attachment for Response to AG 1-31 
Witness: Robert W. Berry, Page 5 of 6 



Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-31 

Office of the President 

CERTIFICATE 

The undersigned, Timothy Guerra, a resident of the State of Illinois, hereby represents 
and warrants that: 

1. He is the duly elected President of Alcan Corporation, a Texas corporation (the 
"Company"), 

2. The Company is the owner of 100% of the issued and outstanding stock of Alcan 
Primary Products Corporation, a Texas corporation ("APPC"). APPC is the owner 
and operator of the aluminum smelter located in Robards, Kentucky (the "Sebree 
Smelter"). 

3. By letter dated and delivered concurrently herewith, APPC has furnished written 
Notice of Termination in accordance with Section 7.3.1 of the Retail Electric Service 
Agreement, dated July 1, 2009 ("Agreemenf), between APPC and Kenergy Corp. 
(the "Notice of Tennination"). 

4. The decision to furnish the Notice of Termination reflects APPC's and the Company's 
business judgment made in good faith to tenninate and cease all aluminum smelting 
operations at the Set)ree Smelter and that they have no cunrent intention of 
recommencing operations at that location. 

Dated as of the 31st day of January, 2013. 

timothy Guerr̂  / 
President 
ALCAN CORPORATION 

Case No. 2013-00199 Attachment for Response to AG 1-31 
Witness: Robert W. Berry, Page 6 of 6 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 32) Provide a copy of any and all agreements by which Big Rivers, through its 

2 member, Kenergy, provides electric service to the two smelters. 

3 

4 Response) Big Rivers serves as the initial Market Participant that acquires energy for 

5 Kenergy to serve Centiuy's Hawesville smelter pursuant to the documents that were 

6 approved by the Commission in Case No. 2013-00221. The Attomey General was a party to 

7 that case and has been served in that case with a copy of the executed documents. 

8 Big Rivers also currently provides electric service to Kenergy, who serves Century's 

9 Sebree smelter pursuant to the agreements that were approved by the Commission in Case 

10 No. 2007-00455. The Attomey General was a party to that case. Those agreements wil l 

11 terminate, effective January 31, 2014. The AG also received these agreements in response to 

12 AG 1-15 in Case No. 2012-00535. 

13 Because the Attomey General has the requested documents, it would be imduly 

14 burdensome to require Big Rivers to provide them again. 

15 

16 Witness) Counsel 

Case No. 2013-00199 
Response to AG 1-32 

Witness: Counsel 
Page 1 of 1 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION O F BIG RIVERS E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 33) Please state whether all agreements as approved by the Commission in Case 

2 No. 2013-00221 have been fully executed by the parties, and the date on which ihe 

3 agreements were executed. Provide copies of same. 

4 

5 Response) Please see Big Rivers' response to PSC 2-17. 

6 

7 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to A G 1-33 

Witness: Robert W. Berry 
Page 1 of 1 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 34) Regarding Big Rivers' proposal to recover the approximately $ 70.4 million 

2 of revenue which will be lost once Century's Hawesville and Sebree smelters leave Big 

3 Rivers' system (Bailey Direct Testimony, page 5, line 21), please confirm that this figure 

4 represents stranded costs which will be passed onto the remaining ratepayers. If Big Rivers 

5 does not agree, please provide a complete explanation as to why not. 

6 a. At the time the "Unwind Case" (Case No. 2007-00455) was underway, and 

7 during the five-years period during which Big Rivers negotiated the 

8 Unwind, did it not foresee the potential for stranded costs? If not, why not? 

9 b. Why should stranded costs be passed on to non-smelter ratepayers? 

10 c. Explain why stranded costs should not be paid by Big Rivers' creditors. 

11 

12 Response) Big Rivers objects that the request calls for legal conclusions that axe 

13 inappropriate subjects for data requests. Notwithstanding that objection, and without 

14 waiving it. Big Rivers confirms that approximately $70.4 million revenue deficiency sought 

15 in this proceeding that is related to the smelter contract terminations should be recovered 

16 from the remaining members. Big Rivers disagrees with the characterization of these costs as 

17 "stranded costs." This applies to all of the sub-parts of this data request. 

Case No. 2013-00199 
Response to AG 1-34 

Witness: Mark A. Bailey 
Page 1 of 4 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 a. At the time the Unwind Case was underway and during the Unwind 

2 negotiations, Big Rivers recognized the risk that Big Rivers and its members 

3 faced regarding the potential termination of one or both smelter contracts. 

4 This is evidenced by several items discussed in Case No. 2012-00535, 

5 including among other things, the existence of the Transition Reserve firnd 

6 described in the Direct Testimony of Ms. Billie J. Richert, by the limitations 

7 on the one-year termination notice provisions in the Smelter Agreements, and 

8 by the restrictions related to the construction of the Phase 2 Transmission 

9 Projects described in the Direct Testimony of Mr. David G. Crockett in that 

10 case. 

11 Since the closing of the Unwind, Big Rivers has continued to manage 

12 the risks associated with providing service for the smelters. This is evidenced 

13 by the development of Big Rivers' Load Concentration Analysis and 

14 Mitigation Plan and by the record in Big Rivers' last rate filings in Case Nos. 

15 2011-00036 and 2012-00535. 

16 Other parties have recognized these risks as well. The Commission 

17 mentioned Big Rivers' consideration of this risk in its final order in Case No. 

Case No. 2013-00199 
Response to A G 1-34 

Witness: Mark A. Bailey 
Page 2 of4 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG RIVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 2007-00455.' The credit rating agencies noted the risks in their reviews of Big 

2 Rivers, including the reports provided in Exhibit Richert-7 in Case No. 2012-

3 00535. For these reasons, it is clear that Big Rivers and other interested parties 

4 fully recognized the load concentration risk that Big Rivers and its members 

5 faced at the time of the Unwind and beyond. 

6 b. Big Rivers should be able to raise rates to make up for this revenue shortfall. 

7 Big Rivers expects to mitigate the revenue deficiency attributable to the 

8 smelter contract terminations by working to secure other customers, increase 

9 off-system sales, or otherwise mitigate this situation in the foreseeable future. 

10 Please see the response to PSC 2- 16. 

11 c. Big Rivers is not aware of circumstances in which utility costs are directly 

12 assumed by the utility's creditors. Obligations to creditors are fixed 

13 obligations. Big Rivers' creditors advanced fimds in good faith to provide (or 

14 refinance) the funding that allowed Big Rivers' to acquire and maintain the 

15 generating capacity that enabled Big Rivers to fulf i l l its service commitment 

^ "After analyzing the risks associated with supplying power to the Smelters, including operating and 
maintaining generation, load concentration, fuel supply, and financial risks, Big Rivers decided to enter into 
discussions to terminate, or "unwind," the 1998 lease transactions and agreements, with the intent of obtaining 
significant compensation for assuming those risks." Commission Order dated March 6, 2009 in Case No. 2007-
00455, March 6, 2009, Page 7. 

Case No. 2013-00199 
Response to AG 1-34 

Witness: Mark A. Bailey 
Page 3 of 4 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 to its members, including the service commitment to the Hawesville and 

2 Sebree smelters. Those capital costs provided years ofbenefits to the 

3 members, including some of the lowest rates in the Commonwealth. The 

4 regulatory system recognizes that fixed obligations differ from the variable 

5 rates paid by customers of utilities, which change from time to time and 

6 contemplate payment of fixed obligations. Ratepayers recognize that rates 

7 may vary in accordance with changing circumstances but fixed obligations are 

8 not likewise variable. Big Rivers recognizes its obligations to its creditors as 

9 well as its obligation to minimize any negative impact of changing 

10 circumstances on its members. The Big Rivers Mitigation Plan does just that 

11 by addressing the temporary reduction in demand and developing additional 

12 sources of revenue. 

13 

14 Witness) Mark A. Bailey 

Case No. 2013-00199 
Response to AG 1-34 

Witness: Mark A. Bailey 
Page 4 of 4 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG RIVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 35) Identify and explain any specific relevant terms and conditions in the 

1 contracts between Big Rivers and Century, and Big Rivers and Alcan (prior to Century's 

3 acquisition of the Alcan Sebree smelter) that may not have been met by Big Rivers, 

4 Century, or Alcan, or which are being contested by either party, and explain Big Rivers' 

5 position regarding these matters and the status of all unresolved matters (provide all 

6 supporting documentation). 

7 

8 Response) Big Rivers objects to this request on the grounds that it is overly broad, 

9 unduly biirdensome, not likely to lead to the discovery of admissible evidence, and seeks 

10 information that is protected by the attorney-client and attomey work product privileges. Big 

11 Rivers also objects that the term "contracts" is unduly vague and ambiguous because there is 

12 no reference to which "contracts" are subject to this request. Notwithstanding these 

13 objections, but without waiving them, Big Rivers states that to the knowledge of Big Rivers 

14 there are no terms and conditions in the contracts between Big Rivers and Centxory or Big 

15 Rivers and Alcan (prior to Century's acquisition of the Alcan Sebree smelter) that are 

16 currently being contested by either party. 

17 

18 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-35 

Witness: Robert W. Berry 
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BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 36) Provide copies of correspondence and documentation between Big Rivers, 

2 Alcan and/or Century regarding the discussion or negotiation of all related issues, and 

3 summarize the current position of each party at this point in time. 

4 

5 Response) Big Rivers objects that this question is unduly vague and ambiguous because 

6 the plirase "all related issues" is not related to an identified subject. Big Rivers assumes this 

7 question seeks information about any potential transaction with Century regarding the Sebree 

8 smelter. As of the date of this response, Big Rivers has not engaged in any discussions or 

9 negotiations with Century regarding the Sebree smelter. Big Rivers is in the process of 

10 providing a cost reimbursement agreement to Century to recover all costs associated with the 

11 potential transaction. 

12 

13 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-36 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF B I G R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 37) Provide copies of all correspondence between Big Rivers, Alcan and/or 

2 Century regarding the Notices of Termination from Alcan and Century. 

3 

4 Response) Big Rivers objects to this request on the grounds that it is overly broad and 

5 unduly burdensome and that it seeks information that is irrelevant and not likely to lead to the 

6 discovery of admissible evidence. The Attomey General has agreed to limit this request to 

7 include only correspondence between (i) Alcan or Century and (ii) Big Rivers' executive 

8 management. In accordance with those limitations, and without waiving its objections, 

9 please see Big Rivers' responses to AG 1-31 and 1-36. 

10 

11 Witnesses) Mark A. Bailey and Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-37 

Witnesses: Mark A. Bailey and Robert W. Berry 
Page 1 of 1 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 38) Explain if the contract addresses or requires an "exit fee" to be paid by 

2 Century upon its voluntarily leaving the Big Rivers system and provide a calculation of 

3 this exit fee, the status of this exit fee, and explain if such exit fee is reflected in revenue 

4 requirement calculations in this proceeding. If no such provision exists, explain why Big 

5 Rivers did not insist upon it during the Jive (5) year period it was negotiating the Unwind. 

6 

7 Response) This information request does not specify the "contracf to which it refers, but 

8 since the question posed is very similar to a question posed by the Attomey General in AG 1 -

9 53 (c)in Case No. 2012-00535, Big Rivers wil l assume that the reference is to the 2009 Retail 

10 Agreement. In any event, neither the 2009 Retail Agreement nor the current Electric Service 

11 Agreement requires an "exit fee" to be paid by Century. Please see response to AG 1-53 (c) 

12 in Case No. 2012-00535. 

13 

14 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to A G 1-38 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 39) Regardless of whether an exit fee is required by the contract, provide Big 

1 Rivers' position on the exit fee issue and the amounts of any exit fee that it believes is 

3 reasonable (andprovide related calculations and supporting documentation). 

4 

5 Response) The smelter agreements wil l determine any exit fee. 

6 

7 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to A G 1-39 

Witness: Robert W. Berry 
Page 1 of 1 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

Item 40) Explain if the Commission has addressed the issue of exit fees for similar 

situations in prior utility cases, provide a citation to these Commission decisions and a 

summary of the decision (or cite to cases in other jurisdictions for which Big Rivers has 

information), and explain if Big Rivers agrees or disagrees with these prior decisions and 

explain why. 

Response) Big Rivers has not examined such cases because the smelter contracts do not 

provide for exit fees. 

Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-40 

Witness: Robert W. Berry 
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BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 41) Provide all correspondence between Big Rivers and Alcan (in addition to 

2 between BREC and Century following the consummation ofAlcan's sale of the Sebree 

3 smelter to Century) since January 1, 2012 to current. 

4 

5 Response) Big Rivers objects to this request on the grovmds that it is overly broad, 

6 unduly burdensome, not likely to lead to the discovery of admissible evidence, and seeks 

7 information that is protected by the attorney-client and attomey work product privileges. 

8 Notwithstanding these objections, but without waiving it, please see Big Rivers' response to 

9 AG 1-171 in Case No. 2012-00535, Big Rivers' response to SC l-26(c), and the documents 

10 attached to this response, which are submitted under a petition for confidential treatment. 

11 

12 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-41 

Witness: Robert W. Berry 
Page 1 of 1 
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Ca^elSo. 2013-00199 

1 

ELECTRIC C O R P O R A T I O N 

201 Third Street 
P.O. Box 24 
Henderson, KY 42419-0024 
270-827-2561 
www.bigrivers.com 

February 8, 2012 

Mr. Dave WMtmore 
Century Aluminum Company 
P. O- Box 500 
HawesviUe, KY 42348 

Mr. Stephana LeBlanc 
Sebree Smelter 
Rio Tinto Alcan 
9404 State Route 2096 
Robards, KY 42452-9735 

RE: Big Rivers Proposed Financing Disclosures 

Gentlemen: 

As you know, Big Rivers is pursuing refinancing of a portion of its RUS debt in an 
effort to lower Big Rivers' annual cost of debt. While we are restrained by 
confidentiality covenants fi-om discussing the details of the financings at this time, 
we can tell you that the plans are estimated to reduce the annual cost of Big Rivers' 
debt service by $5.3 miOion. 

Big Rivers is required to make detailed financial and operating disclosures to the 
proposed lenders. One important segment of those disclosures concerns the 
stability of Big Rivers' load, and the smelters play an obvious, prominent role in 
that stability. Each of the proposed lenders has expressed interest in that subject. 

We have drafted an insert for the disclosure statement describing what 
representatives of Big Rivers have been told by representatives of each smelter 
regarding their continued operating viability. Because Big Rivers' disclosures can 
affect the cost and availability of the loans currently being pursued, and the cost 
and availability to Big Rivers of future credit, we ask that you review the proposed 
insert for accuracy and completeness. Please give us your comments in writing, or 
advise us in writing if you have no comments. Because of the schedule for 
completion and delivery of the disclosures to the proposed lenders, we ask that you 

Case No. 2013-Oo|99 
Attachment for Response to AG 1|41 

WitBps: Robert W. Bgrry 
Your Touchstone Energy' Cooperative _̂ ^̂ P̂a|̂ ,̂|,,̂ 7̂ 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-41 

Mr. Dave Whitmore 
Mr. Stephane LeBlanc 
February 8, 2012 
Page Two 

time your responses so I will have them no later than February 22, 2012. We 
appreciate your assistance and cooperation. 

Sincerely yours, 

Mark A. Bailey N 
President and CEO 
Big Rivers Electric Corporation 

Enclosure 
c: Director of Energy 

Rio Tinto Alcan 
1188 Sherbrooke Street West 
Montreal, Quebec H3A 3G2 
Canada 

General Counsel 
Century Aluminum Company 
Building A, Suite 200 
2511 Garden Road 
Monterey, CA 93940 

Steve Schneider 
Century Aluminum Company 
Building A, Suite 200 
2511 Garden Road 
Monterey, CA 93940 

Case No. 2013-00199 
Attachment for Response to AG 1-41 

Witness: Robert W. Berry 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-41 

February 8, 2012 

In addition to the All Requirements Contracts, we and Kenergy are parties to 
two wholesale electric service agreements (the "Smelter Agreements") under 
which we provide approximately 850 MW of power which is necessary for 
Kenergy to supply a portion of its contractual obligations to the Smelters. 
The Smelter Agreements terminate on December 31, 2023; however, they are 
terminable upon various conditions with one year's notice to Kenergy and us. 

The Smelters intervened in om last rate case, and pressed their case by 
saying that keeping the Smelter rates low and predictable was important to 
reduce the risk that the Smelters would have to cease operations upon the 
next downward cycle in the world price of aluminum. The Smelters say that 
they are very sensitive to the price they pay for electricity because the cost of 
electricity is approximately one-third of the cost of the aluminum smelting 
process. Although the KPSC's November 17, 2011 order in our rate case did 
not give us the full amount of the rate increase we sought, the Smelters have 
since been lobbying state government in Kentucky for financial relief to 
enhance the financial viability of their respective Kentucky operations. Local 
representatives of Rio Tinto Alcan have recently told us and others in state 
government that without financial relief, their Sebree smelter cannot sustain 
the next downturn in the world price of alvuminiun. Local representatives of 
Century have told us and others in state government that rates at the status 
quo level are not sustainable for Century's Hawesville smelter even in the 
short term, and that $50/MWh power puts their smelter's viabihty at great 
risk. 
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ALCAN PRIMARY PRODUCTS CORPORATION 
8770 West Bryn Mawr Avenue 
Chicago, Illinois 60631 

April 29. 2013 

Kenergy Corp. 
6402 Old Corydon Road 
Henderson, Kentucky 42420 

Big Rivers Electric Coiporation 
201 Ttiird Street 
Henderson, Kentucky 42420 

Attn: Mr. Gregory Starheim 
President and CEO 

Attn: Mr. Mark Bailey 
President and CEO 

Re: Alcan Primary Products Corporation 
Sale of Sebree Smelter 
Request for Consent to Assignment of 
Retail Electric Service Agreement and Related Agreements 

Dear Messrs. Starheim and Bailey: 

Alcan Primary Products Corporation ("Alcan") has entered into a certain Asset Sale 
Agreement, dated April 28,2013 (the "Sale Agreement'), pursuant to which Alcan has agreed to 
sell, assign, transfer, and convey to Century Echo LLC, a \A^olly-owned affiliate of Century 
Aluminum Company ("Century"), substantially all of the property and assets related to Alcan's 
Robards. Kentucky aluminum smelter (the "Sebree Smelter"). Included among the assets of the 
Sebree Smelter being sold, assigned, transferred, and conveyed (the "Sale Transaction") are the 
Retail Electric Senflce Agreement, dated as of July 1, 2009 (the "Power Agreement"), and the 
related Coordination Agreement, the Escrow Agreement, the Notification and Control Agreement, 
the Security and Lockbox Agreement, and the Security Agreement, each dated as of July 1, 
2009, the Letter Agreement regarding Mari<et Energy Transaction, dated effective as of July 1,2012 
(ttie "Related Agreements"). The Sale Transaction is expected to be completed on or about May 
31, 2013 (the "Closing Date"). 

Pursuant to the terms of Section 16.2 of the Power Agreement, Alcan hereby seeks the 
consent of Kenergy Corp. ("Kenergy") and Big Rivers Electric Corporation ("Big Rhrers')to assign 
to Century all of Alcan's right, title, and interest in, to, and under the Power Agreement and each of 
the Related Agreements. Pursuant to the temris of the Sale Agreement and a related Assumption 
Agreement, on the Closing Date of the Sale Transaction Century will assume, pay, discharge, and 
perform when due all liabilities and obligations arising under or relating to the Power Agreement 
and each of the Related Agreements, to the extent such liabilities or obligations first arise or accrue 
on or after, or are othenwise property attributable to periods commencing on or after, the Closing 
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Date. All liabilities or obligations arising under or relating to the Power Agreement and each of 
the Related Agreements prior to the Closing Date remain the liability and obligation of Alcan. 

By countersigning this letter, Kenergy and Big Rivers each hereby (a) consents to the 
assignment of the Power Agreement and each of the Related Agreements to Century, (b) agrees 
that the assignment shall not constitute a breach under the Power Agreement or any of the Related 
Agreements, and (c) agrees that, conditional upon the consummation of the Sale Transaction and 
effective on the Closing Date, (i) Century shall be solely liable for and shall assume, pay, discharge, 
and perfonn when due all liabilities and obligations arising under or relating to the Power Agreement 
and each of the Related Agreements, to the extent such liabilities or obligations first arise or accrue 
on or after, or are othenwise properly attributable to periods commencing on or after, the Closing 
Date, and (ii) Alcan shall be and remain solely liable for all liabilities or obligations arising under or 
relating to the Power Agreement and each of the Related Agreements prior to the Closing Date. In 
adcfition, Kenergy and Big Rivers each agrees to the immediate termination and expiration of the 
Inevocable Standby Letter of Credit, No. G390879, as amended, issued by The Toronto-Dominion 
Bank for the benefit of Kenergy and Big Rivers, in the face amount of US$26 million, effective on 
and as of the Closing Date. 

It is further understood that the consent by Kenergy and Big Rivers shall be subject to and 
conditioned on the following: (1) the consent shall not impose any additional obligations on 
Kenergy and Big Rivers or othenvise affect any of the rights of Kenergy and Big Rivers under the 
Power Agreement or any of the Related Agreements, (2) the consent of Kenergy and Big Rivers 
shall not operate as a waiver of any prohibition against further assignments without the consent of 
Kenergy and Big Rivers, (3) by giving its consent, neither Kenergy nor Big Rivers does in any 
manner adopt, accept or approve any of the terms or conditions of any of the agreements behween 
Alcan and Century, and (4) except as set forth herein, the consent of Kenergy and Big Rivers shall 
not opersrte or be construed as any waiver of any term, condition, right or remedy of Kenergy or Big 
Rivers under the Power Agreement or any of the Related Agreements, either before or after the 
Closing Date. 

Please call me at (773) 787-9702 or contact me at donald.seberaer@riotinto.com if you 
have any questions about this letter or the request for written consent. 

Very tnily yours, 

ALCAN PRIMARY PRODUCTS CORPORATiON 

Case No. 2013-00199 
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ACKNOWLEDGMENT OF CONSENT TO ASSIGNMENT 

Kenergy Corp. hereby CONSENTS to the assignment of the Power Agreement and the 
Related Agreements by Alcan Primary Products Corporation to Century Echo LLC on and subject to 
the terms and conditions set forth above. 

Dated this day of. 2013. 

KENERGY CORP. 

By: 
Gregory Starheim 
President and CEO 

ACKNOWLEDGMENT OF CONSENT TO ASSIGNMENT 

Big Rivers Electric Corporation hereby CONSENTS to the assignment of the Power 
Agreement and the Related Agreements by Alcan Primary Products Corporation to Century Echo 
LLC on and subject to the terms and conditions set forth atx>ve. 

Dated this day of. 2013. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Mark Bailey 
President and CEO 
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P.O. Box 18 • 6402 OW Corydon Road 
Henderson, Kentucky 42419-0018 

(800) 844-4832 

May 20,2013 

Alcan Primary Products Corporation 
8770 West Bryn Mawr Avenue 
Chicago, Illinois 60631 
Attn: Donald P. Seberger 

Re: Alcan Request for Consent to Assignment of Retail Electric Service Agreement and 
Related Agreements. 

Dear Mr. Seberger 

Reference is made to the letter of Alcan Primary Products Corporation ("Alcan"), dated April 29, 
2013, requesting the consent of Kenergy Corp. ("Kenergy") and Big Rivers Electric Corporation 
("Big Rivers") to an assignment of the Retail Electric Service Agreement, dated as of July 1, 
2009, and other "Related Agreements" as defined in the letter in connection with the sale of the 
Sebree Smelter to Century Echo, LLC ("Century Echo"), a wholly-owned affiliate of Century 
Aluminum Company (the "Sale Transaction"). 

Based on our review of the Retail Electric Service Agreement, the Related Agreements and 
other agreements and documents executed in connection with the 2009 unwind transaction 
behveen Kenergy, Big Rivers, Alcan and other parties thereto. Big Rivers and Kenergy believe 
that certain credit support of Alcan and Alcan Parent should be retained or modrfied in 
connection with the Sale Transaction as follows: 

1. Alcan and Alcan Corporation ("Alcan Parenf) will deliver, to each of Kenergy's and Big 
Rivers' satisfaction, the following: 

a. an acknowledgement confimriing that the Guarantee, dated as of July 1, 2009, by 
Alcan Parent in favor of Kenergy and Big Rivers remains in full force and effect with 
respect to any obligations or liabilities of Alcan under or relating to the agreements 
described therein, except to the extent that such obligations or liabilities have been 
effectively assumed by Century, unless a replacement guarantee in form and 
substance satisfactory to Kenergy and Big Rivers covering those obligations is 
executed and delivered pursuant to item (d) below, 

b. a representation and warranty that Alcan Parent has not, after giving effect to the 
Sale Transaction, disposed of substantially all the assets it held on July 1, 2009, 

c. a pro forma balance sheet of Alcan Parent that Alcan and Alcan Parent certify was 
prepared in accordance with generally accepted accounting principles and accurately 
reflects on the closing of the Sale Transaction the assets and liabilities of Alcan 
Parent after giving effect to the Sale Transaction, and 

d. if Alcan Parent cannot make the representation and wanranty described in item (b) 
above, Alcan Parent will cause a new guarantee covering those obligations to be 

Case No. 2013-00199 
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issued by a substitute guarantor satisfactory to Kenergy and Big Rivers as provided 
in the existing guarantee. 

2. The In^evocable Standby Letter of Credit, No. G390879, as amended, issued by The 
Toronto-Dominion Bank on behalf of Alcan for the benefit of Kenergy and Big Rivers will 
remain in full force and effect until all payment obligations of Alcan under the Retail 
Electric Sen/ice Agreement which are due and payable for periods prior to closing of the 
Sale Transactions are satisfied. 

We also have the following comments to your letter in connection with giving our 

• Please revise the last sentence of the second paragraph of the letter to read as 
follows: "All liabilities or obligations arising under or relating to the Power Agreement 
and each of the Related Agreements to the extent such liabilities or obligations have 
not been effectively assumed by Century Echo remain the liability and obligation of 
Alcan." 

• Please revise the last sentence of the third paragraph of the letter to read as follovi«: 
"In addition, Kenergy and Big Rivers each agree to terminate and release the 
Irrevocable Standby Letter of Credit, No. G390879, as amended, issued by The 
Toronto-Dominion Bank for the benefit of Kenergy and Big River, in the face amount 
of US $26 million immediately upon the payment by Alcan of all bills and charges for 
sen/ice prior to the Closing Date." 

In order to assure that the parties have a complete understanding of the requirements for 
Kenergy and Big Rivers to execute the Consent Letter, a copy of this letter is being provided to 
Century, and a copy of a letter that describes our requirements of Century will be provided to 
Alcan. 

Please let us know if you have any questions or comments regarding the documents or process 
described above. 

Very truly yours, 

KENERGY CORP. 

Gregory Starheim 
President and C E O 

BIG RIVERS E L E C T R I C CORPORATION 

consent: 

cc: Century Aluminum of Kentucky General Partnership 
Century Aluminum Company 
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— A t t a c h m e n t for Response to AG 1-41 2OI Third Street 

BiffRivefs 
C J ) E L E C T R I C C O R P O R A T I O N 

P.O. Box 24 
Henderson, KY 42419-0024 
270-827-2561 
vvww.bigrivers.com 

August 15, 2013 

Mr. John E. Hoemer 
VP North American Operations 
Century Alununum of Kentucky 
P.O. Box 500 

Hawesville, Kentucky 42348 

Re: Hawesville Smelter 

Dear John: 
Thank you for your letter dated August 9,2013, regarding scheduled maintenance on Big Rivers'l 

I and BBBBIIj^^^^^^^^^^^Btransmission lines along with Big Rivers' mterest 
in theHHHHHHlHIIIiill^^^^H transmission line as well as associated substations and 
transformers (the "Facihties"). We agree the discussion on August was helpful in clarifying the 
situation, positions, and concerns of the parties. However, your letter was not reflective of where the 
discussions ended. This letter is intendoj to clarify mattos relating to maintenance of the Facilities. 

Big Rivers confirms that Attachment A to this letter sets forth Big Rivers' Preventive Maintenance 
schedule for the FaciUtics through December 31,2028. It needs to be recognized that Big Rivers or 
others may be required to perfonn other maintenance (whether unscheduled, emergency, planned or 
otherwise) relating to the Facilities prior to January 1,2018. Emergent conditions such £is weather or 
human activities (such as aircraft strikes, off right of way tree removal, etc.) could necessitate the need to 
schedul^r^utag^^n^ini^In addition, as you know, all but ̂ proximately three miles of the 

HIIIIIIIIIIII^^ line and the substation in which it terminates in Indiana are owned by 
Indiana-based utilities, and Big Rivers has no control over the maintenance practices of those utiUties. 

If work of this nature is necessary. Big Rivers will make reasonable efforts to inform and work with 
Century before any planned or emergent work is performed. Please let rac know if you have any 
questions. 

Sincerely, 

Mark A. Bailey 
President and Chief Executive Oflicer 
Big Rivers Electric Corporation 

Attachment 
cc: Senator Joe Bowen 

Representative Tommy Thompson 
Representative Jim Gooch 
Jeff Webb, MISO 
Joe Rcddoch, MISO 
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ATTACBMENT A 

SCHEDULED MAINTENANCE FOR THE FACILITIES THROUGH 2028 

Big Rivers Transmission Line Maintenance Schedule (5 Year Frequency) 

Last 
Scheduled Fuhire Scheduled Outages 

Outage 
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Paula Mitchell 

From: Eariy, Michael <Michael.Early@centuryaluminum.com> 
Sent: Tuesday, August 27, 2013 10:58 AM 
To: Bob Berry; Greg Starheim; Mark Bailey; Paula Mitchell; Lindsay Ban-on; Jim Miller; Drefke, 

Kj^eW. 
Subject: Michael Early-New contact infonnation 

Effective September 1, 2013,1 will be relocated to the Chicago office of Centur/ Aluminum. Please revise my contact 
information - including new address, email and direct phone number. 

Michael Early 
Century Aluminum 
One South Wacker Drive 
Suite 1000 
Chicago, IL 60606 

Michael.Earlv@centuryaluminum.com 

Office 
Cell #1 
Alt #2 
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BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 Item 42) Reference the Smelter Retail Electric Service Agreements, § 7.3.1. 

2 a. Confirm that under this section, when a smelter gives notice of termination 

3 of its power supply agreement, the smelter is obligated to actually close its 

4 facilities and will no longer be in operation. 

5 b. Confirm that both smelters' notice of termination falls under this section. 

6 c. Confirm that neither the Hawesville smelter nor the Sebree smelter will 

7 completely cease operations in Kentucky. 

8 

9 Response) 

10 a. The language of the contract speaks for itself. 

H b. Both the Century Aluminum of Kentucky General Partnership ("Century 

12 Hawesville") and Alcan Primary Products Corporation ("Alcan") notices to 

13 terminate their respective retail electric service agreements were given under 

14 that Section 7.3.1. 

15 c. Section 7.3.1 requires that a smelter provide the representation and warranty 

16 of a designated company official with the notice of termination stating that the 

17 company has made a business judgment in good faith to terminate and cease 

18 all aluminum smelting at the smelter location, and has no current intention of 

Case No. 2013-00199 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 recommencing smelting operations at the location. This representation and 

2 warranty was provided by each smelter. As a result, the existing retail service 

3 agreement of Century Hawesville terminated at the end of the day on August 

4 19, 2013, and the existing retail service agreement of Alcan, which has been 

5 assigned to Century Aluminum Sebree, LLC ("Century Sebree"), is 

6 terminated effective on January 31, 2014. The Attomey General is 

7 knowledgeable about the power supply arrangements negotiated among Big 

8 Rivers, Kenergy Corp. and Century Hawesville and approved by the 

9 Commission in Case No. 2013-00221 that took effect on August 20, 2013, 

10 upon the termination of the existing Century Hawesville retail agreement. As 

11 of January 31, 2014, there wi l l be no contract or tariff in place iinder which 

12 Kenergy can legally continue to provide service to Century Sebree beyond the 

13 contract tennination date, unless prior to the termination date a contract 

14 providing a power supply for smelting operations is negotiated, signed, and 

15 approved by all entities from whom approval is required. Any information on 

16 the plans of a smelter beyond the infonnation provided in this response should 

17 be sought from the smelter. 

18 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Witness) Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

Septemher 3,2013 

1 Item 43) Reference the Agreements filed in Case No. 2013-00211. Describe the 

2 status of any similar negotiations Big Rivers had with Alcan prior to the sale of ihe Sebree 

3 smelter to Century, and any similar negotiations BREC may be having with Century 

4 following the consummation of the sale of the Sebree smelter to Century. 

5 

6 Response) Please see Big Rivers' response to KIUC 1-36. 

7 

8 Witness) Robert W. Berry 
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BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 44) If Century, as the new owner of the Sebree smelter, fails to comply with the 

2 term of its agreement requiring it to cease operations at the Sebree smelter upon 

3 termination of its agreement, does Big Rivers believe it has an effective remedy? If so, 

4 would it pursue any remedy, including but not limited to recovery of the stranded costs the 

5 smelters appear willing for other ratepayers to pay? If not, why not? Explain in complete 

6 detail 

7 

8 Response) Big Rivers objects to this request on the grounds that it states a premise that 

9 requires a legal conclusion, is overly broad, unduly burdensome, not likely to lead to the 

10 discovery of admissible evidence, and seeks information that is protected by the attomey-

11 client and attomey work product privileges. Notwithstanding these objections, but without 

12 waiving them, please refer to Big Rivers' responses to AG 1-35, AG 1-38, AG 1-39, AG 1-

13 40, AG 1-42 aad AG 1-43. 

14 

15 Witness) Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 45) Please provide the reasons for the decreases (both historic and projected) in 

2 Big Rivers' off-system sales. 

3 

4 Response) Big Rivers objects to this request as overly broad and unduly burdensome 

5 because no time period is specified. Notwithstanding this objection, and without waiving it, 

6 Big Rivers responds as follows. 

7 As indicated on the attached CONFIDENTIAL document, Big Rivers' off-system 

8 gross sales margins increased from 2010 to 2011 despite the fact that market prices were 

9 lower in 2011 by more than 10% versus 2010. The increased margins were driven primarily 

10 by increased volumes. Because Big Rivers joined MISO in December 2010, it had the 

11 opportunity to sell every available MW into the MISO market. Because Big Rivers' units are 

12 very efficient and have extremely competitive variable costs, MISO dispatched Big Rivers' 

13 units often in 2011. The utilization of Big Rivers' units rose significantly in 2011 as a result 

14 of MISO integration. 

15 From 2011 to 2012, Big Rivers experienced a significant drop in off-system sales 

16 margins driven primarily by a decline in market prices. Because the market price of power 

17 dropped significantly, Big Rivers' generating units did not "clear the markef for as many 

Case No. 2013-00199 
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B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 hours, resulting in lower sales volumes. Declining market prices also drove lower gross sales 

2 margins on the MWs that did "clear the market." 

3 Big Rivers' off-system gross sales margins are not forecasted to increase significantly 

4 for the next few years because projected depressed wholesale market prices will drive low 

5 sales volumes and margins per MWh. 

6 

7 Witness) Robert W. Berry 
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Big Rivers Electric corporation 
Case No. 2013-00199 

Attachment to Response for A G 1-45 
Big Rivers' Wholesale Revenue 2010-2012 

Wholesale Revenue 

Actua l Wholesale MWh* 
Actua l Wholesale $/MWh 
Actua l Wholesale Revenue 
Actua l Wholesale Variable Expense $/MWli 
Actua l Wholesale Variable Expense  

Net Actua l Wholesale Margin 

Budget Wholesale MWh 
Budget Wholesale $/MWli 
Budget Wholesale Revenue 
Budget Wholesale Variable Expense  

Net Budget Wholesale Margin 

Unrecovered M I S O Expense (Jan-Aug 2011) $ (3,286,720) 

Wholesale Revenue (Deficiency)/Surplus (a) $ (1,986,971) $ (2,561,756) + $ (15,285,897) 

* Adjusted for Smelter surplus sales. 

2010 2 0 1 1 2012 

1,421,993 2,682,084 + 1,531,338 

$ 37.94 $ 33.38 $ 28.81 

$ 53,949,174 $ 89,535,861 $ 44,117,848 

783,031 1,397,890 1,602,630 

$ 52.51 $ 41.85 $ 40.77 

$ 41,113,325 $ 58,500,720 $ 65,345,878 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 46) Given tliat utilities throughout the eastern U.S. will be shutting down many 

2 coal-fired generation plants, does Big Rivers foresee a potential for increasing its off-

3 system sales? If so, when ? If not, why not? 

4 

5 Response) Please see Big Rivers'response to KIUC 1-13. 

6 

7 Witness) Robert W. Berry 
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BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 47) Please state whether any studies currently are being conducted, or have 

2 been conducted pertaining to congestion constraints which could inhibit the ability of Big 

3 Rivers to sell its excess power off system. If any, please identify any and all such studies 

4 and provide copies of same. 

5 

6 Response) Big Rivers completed a study entitled "Bulk Transmission System 

7 Assessment" in support of and included in its filing of an application for a Certificate of 

8 Public Convenience and Necessity in Commission Case No. 2007-00177. Big Rivers 

9 requested and MISO completed a study entitled "First Contingency Incremental Transfer 

10 Capability Study" dated July 6, 2011. A redacted copy of that study report is provided in 

11 response to PSC 2-13. Neither of these studies indicated that a transmission constraint will 

12 inhibit Big Rivers' ability to sell its excess power off system. 

13 

14 Witness) David G. Crockett 
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BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 48) Please state whether the completion of Big Rivers' transmission expansion 

2 plans, in particular but not limited to the Vectren 345 kVinterconnection, would make it 

3 possible for Big Rivers to wheel power into the service territories of American Electric 

4 Power's members' service territories (including but not limited to Kentucky Power Co.). If 

5 not, why not? 

6 

7 Response) The completion of Big Rivers' Phase 1 and Phase 2 transmission expansion 

8 projects and the MISO Vectren 345 kV interconnection project have increased both the 

9 import and export transfer capabilities of Big Rivers' system, but they did not specifically 

10 give Big Rivers the ability to wheel power into the service territories of American Electric 

11 Power's members. AEP is a member of PJM, whereas Big Rivers is a member of MISO. 

12 

13 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-48 

Witness: Robert W. Berry 
Page 1 of 1 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG RTVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 49) Please provide a complete and current copy of Big Rivers' "Load 

2 Concentration Analysis and Mitigation Plan " ["Mitigation Plan "J, as well as each version 

3 of this plan since January 1, 2012 together with any and all supplements thereto. 

4 a. Please describe with specificity each and every step Big Rivers has taken to 

5 date in implementation of that plan.) 

6 b. Please identify and describe each and every action taken by BREC since 

7 January 1, 2012 which could reasonably be viewed as mitigating against 

8 risks associated with load concentration.) 

9 c. Please provide any and all analyses, studies, including related financial, 

10 market and economic forecasts and associated planning models, utilized to 

11 develop the Mitigation Plan.) 

12 d. Describe whether the company has engaged the services of any consultants 

13 to address the financial losses and load losses that will occur from the 

14 pending departures of both Century and Alcan. If any, please provide any 

15 and all reports, plans or analyses and any and all documents related thereto 

16 produced by any such consultants.) 

Case No. 2013-00199 
Response to AG 1-49 

Witness: Robert W. Berry 
Page 1 of 3 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Response) Big Rivers objects to this request on the grounds that it is overly broad and 

2 unduly burdensome. Notwithstanding this objection, but without waiving it, Big Rivers 

3 states as follows. 

4 Please see the document filed under petition for confidential treatment attached to Big 

5 Rivers' response to AG 1-89 in Case No. 2012-00535. 

6 a. Big Rivers has filed two rate applications and budgeted for the idling of two 

7 generating stations. Please also see Big Rivers' response to PSC 2-16 in this 

8 proceeding. 

9 b. Big Rivers objects to this request on the grounds that the use of the phrase 

10 "could reasonably be viewed as mitigating against risks associated with load 

11 concentration" is unduly vague and ambiguous. Notwithstanding this 

12 objection, but without waiving it. Big Rivers states as follows. In addition to 

13 completing the Load Concentration Analysis and Mitigation Plan prior to 

14 tennination notification irom Century and Alcan, Big Rivers has spent a 

15 significant effort replacing Century and Alcan's load since notice was 

16 received. Please see Big Rivers' response to PSC 2-16 in this proceeding for 

17 additional details. 

Case No. 2013-00199 
Response to AG 1-49 

Witness: Robert W. Berry 
Page 2 of 3 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 c. Please see electronic files submitted on a CONFIDENTIAL CD, filed under 

2 petition for confidential treatment, in Case No. 2012-00535, attached to Big 

3 Rivers' response to AG 1-89. 

4 d. Big Rivers has not specifically engaged the services of any consultants 

5 specifically to address the financial losses and load losses that may occur as a 

6 result of the Century and Alcan termination notices. However, Big Rivers 

7 continues to utilize ACES to provide wholesale marketing support. ACES 

8 continues to work closely with Big Rivers' Energy Services group to identify 

9 potential market solutions for this issue. Please see Big Rivers' response to 

10 PSC 2-16 in this proceeding for a detailed explanation of Big Rivers and 

11 ACES combined efforts to mitigate the loss of smelter load. 

12 

13 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-49 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG RIVERS E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO, 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 50) Please refer to the Berry Direct Testimony. Provide all responses Big Rivers 

2 has provided to other utilities or power purchasing entities regarding wholesale marketing 

3 opportunities as well as the response Big Rivers has received from these entities since 

4 January 2012. Provide updates if additional responses are received. 

5 

6 Response) Big Rivers objects to this request on the grounds that it is overly broad and 

7 imduly burdensome. This request seeks information that is not relevant and is not likely to 

8 lead to the discovery of admissible evidence in this case. Notwithstanding this objection, but 

9 without waiving it, please see Big Rivers' response to PSC 2-16. 

10 

11 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to A G 1-50 

Witness: Robert W. Berry 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 51) Please provide details of volume and price of off-system sales related to the 

2 production cost model included in the Big Rivers financial forecast used in this case. 

3 Information should include input and output spreadsheets, etc. in electronic format 

4 compatible with Microsoft Office programs. 

5 

6 Response) Please refer to the financial model provided in Big Rivers' response to PSC 1-

7 57. The off-system sales volumes are provided on the "Stmts RUS" worksheet in row 12. 

8 The off-system sales price is provided in row 82 of the same worksheet. 

9 

10 Witness) Robert W. Berry 

Case No. 2013-00199 
Response to AG 1-51 

Witness: Robert W. Berry 
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Item 52) 

a. 

b. 

BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

Identify tlie members of Big Rivers' Internal Risk Management Committee 

Please provide copies of the minutes of any such committees from January 

2011 to present, and any documents referenced in those minutes. 

Provide copies of documents used and/or reviewed by the Committee from 

January 2012 to present. 

Response) Current members of Big Rivers' Internal Risk Management Committee are as 

follows: 

Mark Bailey, President &CEO 

David Crockett, VP System Operations 

Marty Littrel, Managing Director Communications & Community Relations 

Billie Richert, VP Accounting, Rates &CFO 

Lindsay Barron, VP Energy Services 

Eric Robeson, VP Environmental Services & Construction 

Robert "Bob" Berry, VP COO 

Sharla Austin-Darnell, Director Risk Management & Strategic Planning 

a. Please see the attached documents, which are provided pursuant to a petition 

for confidentiality. 

Case No. 2013-00199 
Response to AG 1-52 

Witness: Mark A. Bailey 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 b. Big Rivers objects that this request is overbroad, unduly burdensome, and not 

2 reasonably calculated to lead to the discovery of admissible evidence. 

3 

4 Witness) Mark A. Bailey 

Case No. 2013-00199 
Response to AG 1-52 

Witness: Mark A. Bailey 
Page 2 of 2 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 Item 53) Provide the Company's Board of Director Minutes and Executive Session 

1 Minutes, as well as any documents related thereto, for the periods 2010 through 2013 YTD 

3 (with updates on a continuing basis). 

4 

5 Response) To the extent this request seeks continuous or ongoing updates, Big Rivers 

6 objects on the grounds that it is overbroad and unduly bm-densome; Big Rivers will update its 

7 response as required by law, as ordered by the Commission, or as it otherwise deems 

8 appropriate. Notwithstanding these objections and without waiving them, Big Rivers 

9 responds as follows. 

10 Please refer to the documents produced in response to AG 1-38 in Case No. 2012-

1 1 00535 and the CONFIDENTIAL documents attached hereto. 

12 

13 Witness) Mark A. Bailey 

Case No. 2013-00199 
Response to AG 1-53 

Witness: Mark A. Bailey 
Page 1 of 1 
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Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-53 

AMENDED AND RESTATED REVOLVING UNE OF CREDIT AGREEMENT 

AMENDED AND RESTATED REVOLVING LINE OF CREDIT AGREEMENT (this 

CORPORATION ("Borrower), a corporation organized and existing under the laws of the State 
of Kentucky, and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION 
("CFC"), a cooperative association organized and existing under the laws of the District of 
Columliia. 

WHEREAS, the Borrower and CFC are parties to that certain Revolving Line of Credit 
Agreement, dated as of July 16, 2009, pursuant to which CFC agreed to make advances under 
a line of credit and issue letters of credit, all as more particularly set forth therein (the "Prior 
Credit Agreement"); and 

WHEREAS, the Bon-ower and CFC have agreed to amend and restate the Prior Credit 
Agreement, to, among other things, secure the repayment obligations arising hereunder under 
the Indenture (as defined herein), all as more particularly set forth herein. 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto agree and bind themselves as follows, and amend and 
restate the Prior Credit Agreement in its entirety as follows: 

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have 
the following meanings (such definitions to be equally applicable to the singular and the plural 
form thereof). Capitalized terms not otherwise defined herein shall have the meanings ascribed 
thereto in the Indenture, as hereinafter defined, as such capitalized terms exist on the date 
hereof. 

"Accounting Requirements" shall mean any system of accounts prescribed by a 
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the 
requirements of GAAP applicable to businesses similar to that of the Borrower. 

"Advance" means any loans made by CFC to the Borrower pursuant to this Agreement, 
and "Advances" means all such loans. 

"Advance Request" means a request by the Borrower for an Advance in accordance 
with Section 3.03, in the forni of Exhibit A hereto. 

"Available Cash" shall mean Borrower's liquid funds on hand at any time, including, 
without limitation, cash and cash equivalents, that are (i) not subject to any Lien, and (ii) readily 
available for use for any purpose. 

"Business Day" means any day that both CFC and the depository institution CFC 
utilizes for funds transfers hereunder are open for business. 

'Agreement"), dated as of , between BIG RIVERS ELECTRIC 

RECITALS 

ARTICLE I 

DEFINITIONS 

CFC LOCAGMT 
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"CFC Commitment" shall have the meaning as defined in Schedule 1 hereto. 

"CFC Line of Credit Rate" shall mean the rate published by CFC from time to time, by 
electronic or other means, for similarly classified lines of credit, but if not published, then the 
rate determined for such lines of credit by CFC from time to time. 

"CFC Obligation(s)" shall mean any and all liabilities, obligations or indebtedness 
owing by the Bon-ower to CFC under the Credit Documents, of any kind or description, 
irrespective of whether for the payment of money, whether direct or indirect, absolute or 
contingent, due or to become due, now existing or hereafter arising. 

"Credit Documents" shall mean this Agreement, the Note, the Indenture and the 
Supplemental Indenture. 

"Default Rate" shall mean a rate per annum equal to the interest rate in effect for an 
Advance plus two hundred (200) basis points. 

"Draw" shall mean a payment of funds to a beneficiary under a Letter of Credit issued 
hereunder. 

"Event of Default" shall have the meaning as described in Article VI hereof. 

"GAAP" shall mean generally accepted accounting principles set forth in the opinions 
and pronouncements of the Accounting Principles Board and the American Institute of Certified 
Public Accountants and statements and pronouncements of the Financial Accounting 
Standards Board. 

"Governmental Authority" shall mean the govemment of the United States of 
America, any other nation or government, any state or other political subdivision thereof, 
whether state or local, and any agency, authority, instrumentality, regulatory body, court or 
other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers 
or functions of or pertaining to govemment. 

"Indenture" shall mean that certain Indenture, dated as of July 1, 2009, by and 
behveen the Borrower and Trustee, as amended and supplemented through the date hereof 

"Interest Charges" shall have the meaning ascribed to such term in the Indenture. 

"LC Exposure" means, at any time, the sum of (i) the aggregate undrawn amount of all 
outstanding Letters of Credit at such time plus (ii) the aggregate amount of all Draws that have 
not yet been reimbursed by or on behalf of the Borrower (pursuant to Section 3.04.H hereof) at 
such time. 

"Letter of Credit" means an irrevocable letter of credit issued by CFC pursuant to 
Section 3.04 hereof 

"Letter of Credit Commitment Amount" shall have the meaning as defined in 
Schedule 1 hereto. 

CFC LOCAGMT 
KY062-H-5102 (LICHTEA) 
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"Lien" shall mean any statutory or common law consensual or non-consensual 
mortgage, pledge, security interest, encumbrance, lien, right of set off. claim or charge of any 
kind, including, without limitation, any conditional sale or other title retention transaction, any 
lease transaction in the nature thereof and any secured transaction under the Uniform 
Commercial Code. 

"Line of Credit" shall mean the line of credit extended by CFC to the Borrower, 
pursuant to this Agreement, in an aggregate principal amount outstanding at any time not to 
exceed the CFC Commitment 

"Loan Documents" shall mean this Agreement and all other documents or instruments 
executed, delivered or executed and delivered by the Borrower and evidencing, securing, 
governing or otherwise pertaining to the Line of Credit. 

"Margins for Interesr shall have the meaning ascribed to such term in the Indenture. 

"Margins for Interest Ratio" shall mean, for any period, (i) the sum of (a) Margins for 
Interest plus (b) Interest Charges, divided by (ii) Interest Charges. 

"Maturity Date" shall mean the date set forth in Schedule 1 hereto. 

"Note" shall mean that secured promissory note, dated , 2013, having 
a stated principal amount equal to the CFC Commitment, made by Borrower and payable to the 
order of CFC, as the same may be substituted, amended or replaced. 

"Supplemental indenture" shall mean that certain Fourth Supplemental Indenture 
between Borrower, as grantor, and Trustee, as trustee, dated as of , 2013. 

"Trustee" shall mean U.S. Bank National Association, the trustee under the Indenture, 
or any permitted successor trustee pursuant to the terms and provisions of the Indenture. 

ARTICLE 11 

REPRESENTATIONS AND WARRANTIES 

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this 
Agreement: 

A. GcKJd Standing. The Borrower is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to 
do business and Is in good standing in those states in which it is required to be qualified to 
conduct its business. 

B. Authority; Validity. The Borrower has the power and authority to enter into this 
Agreement; to make the borrowing hereunder; to execute and deliver all documents and 
instruments required hereunder and to incur and perfomn the obligations provided for herein, all 
of which have been duly authorized by all necessary and proper action; and no consent or 
approval of any Person, including, as applicable and v\nthout limitation, members of the 

CFC LOCAGMT ^ , , Case No. 2013-00199 
KY062-H-5102 (LICHTEA) Attachment for Response to AG 1-53 
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Borrower, which has not tieen obtained is required as a condition to the validity or enforceability 
hereof or thereof. 

This Agreement is, and when fully executed and delivered will be, legal, valid and binding upon 
the Borrower and enforceable against the Borrower in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors' 
rights generally and subject to general principles of equity. 

C. No Conflicting Agreemente. The execution and delivery of the Loan 
Documents and performance by the Borrower of the obligations thereunder, and the 
transactions contemplated hereby or thereby, will not (i) violate any provision of law. any order, 
rule or regulation of any court or other agency of govemment, any award of any arbitrator, the 
articles of incorporation or by-laws of the Borrower, or any indenture, contract, agreement, 
mortgage, deed of trust or other instrument to which the Borrower is a party or by which it or 
any of its property is tiound; or (ii) be in conflict with, result in a breach of or constitute (with due 
notice and/or lapse of time) a default under, any such award, indenture, contract, agreement, 
mortgage, deed of trust or other instrument or result in the creation or imposition of any Lien 
upon any of the property or assets of the Bonrower. 

The Borrower is not in default in any material respect under any agreement or instrument to 
which it is a party or by virtiich it is bound and no event or condition exists which constitutes a 
default, or with the giving of notice or lapse of time, or both, would constitute a default under 
any such agreement or instrument 

D. Taxes. The Borrower has filed or caused to be filed ali federal, state and local 
tax returns which are required to be filed and has paid or caused to be paid all federal, state 
and local taxes, assessments, and governmental charges and levies thereon, including interest 
and penalties to the extent that such taxes, assessments, and govemmental charges and levies 
have become due, except for such taxes, assessments, and governmental charges and levies 
which the Borrower is contesting in good faith by appropriate proceedings for which adequate 
reserves have been set aside. 

E. Licenses and Permite. The Borrower has duly obtained and now holds all 
licenses, permits, certifications, approvals and the like necessary to own and operate its 
property and business that are required by Govemmental Authorities and each remains valid 
and in full force and effect. 

F. Litigation. Except for those matters set forth in Schedule 2, there are no 
outstanding judgments, suits, claims, actions or proceedings pending or, to the knowledge of 
the Borrower, threatened against or affecting the Borrower or any of its properties which, either 
individually or collectively, is reasonably expected to have a material adverse effect upon the 
business, operations, prospects, assets, liabilities or financial condition of the Borrower. The 
Borrower is not, to the Borrower's knowledge, in default or violation with respect to any 
judgment, order, writ, injunction, decree, rule or regulation of any Governmental Authority which 
would have a material adverse effect upon the business, operations, prospects, assets, 
liabilities or financial condition of the Borrower. 

G. Financial Statements. The balance sheet of the Bon-ower as at the date 
identified in Schedule 1 hereto, the statement of operations of the Borrower for the period 
ending on said date, and the interim financial statements of the Borrower, all heretofore 
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furnished to CFC, are complete and correct. Said balance sheet fairly presents the financial 
condition of the Borrower as at said date and said statement of operations fairly reflects its 
operations for the period ending on said date. The Borrower has no contingent obligations or 
extraordinary fonward or long-term commitments except as specifically stated in said balance 
sheet or herein. There has been no material adveree change in the business, assets, liabilities 
(actual or contingent), operations, condition (financial or othenwise) of the Borrower and its 
subsidiaries taken as a whole from that set forth in said financial statements except changes 
disclosed in writing to CFC prior to the date hereof. 

H. Required Approvals. No license, consent or approval of any Govemmental 
Authority is required to enable the Borrower to enter into this Agreement, or to perform any of 
the obligations provided for herein, including without limitation (and if applicable), that of any 
state public utilities commission, any state public service commission, and the Federal Energy 
Regulatory Commission, except as disclosed in Schedule 1 hereto, all of which Borrower has 
obtained prior to the date hereof 

i. Compliance with Laws. The Borrower is in compliancê  in all material respects, 
with all applicable requirements of law and all applicable rules and regulations of each 
Govemmental Authority. 

J . Disclosure. To the Borrower's knowledge, infonnation and belief, neither this 
Agreement nor any document, certificate or financial statement furnished to CFC by or on 
behalf of the Borrower in connection herewith (all such documents, certificates and financial 
statements, taken as a whole) contains any untme statement of a material fact or omits to state 
any material fact necessary in order to make the statements contained herein and therein not 
misleading. 

K. Whoiesaie Power Contracts. The Borrower's wholesate power contracts with 
its members in effect as of the date hereof are valid and in full force. Neither the Borrower nor 
any of such members are in default of any material obligation under such wholesale power 
contract as of the date hereof 

ARTICLE III 

CREDIT TERMS 

Section 3.01 C F C Commitment; Term. Subject to the terms and conditions hereof, 
CFC agrees to make Advances on the Line of Credit and issue Letters of Credit, from time to 
time, until the Maturity Date, provided, however, that (a) the aggregate amount of all 
outstanding Advances on the Line of Credit, plus (b) the LC Exposure, shall not exceed the 
CFC Commitment. 

Section 3.02 Revolving Credit. The Bonrower may borrow, repay and reborrow funds 
at any time or from time to time. 

Section 3.03 Requests for Advances. To request any Advance other than an 
Advance made pursuant to Section 3.D4.H., the Bon-ower shall notify CFC of such request in 
writing by delivery of an Advance Request not later than 12:00 noon, local time at CFC's offices 
in Dulles, Virginia on the Business Day prior to the Business Day of the proposed Advance. 

CFC LOCAGMT Case No. 2013-00199 
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Each Advance Request shall be in the form of Exhibit A hereto and contain the information 
required therein. 

Section 3.04 Letters of Credit. 

A. Issuance. In addition to Advances made under the Line of Credit, the Borrower 
may request and CFC shall issue, from time to time, up to, but not including, the Maturity Date, 
Letters of Credit to such beneficiary or beneficiaries as may be requested by Borrower from 
time to time under the terms and conditions of this Agreement, provided, however, that the 
aggregate amount of all Letters of Credit outstanding shall not exceed the Letter of Credit 
Commitment Amount. 

Each such request shall be in writing and substantially in the form of Exhibit B hereto and shall 
be delivered to CFC no fewer than hwo (2) Business Days prior to the requested date of 
issuance. Each Letter of Credit shall be substantially in the form of Exhibit C hereto, or in such 
other form as shall be mutually acceptable to Borrower and CFC, and shall reflect the amount 
available for draw thereunder. 

B. Expiration Dates; Designation. With respect to each Letter of Credit issued 
hereunder: 

(i) Designation. The first Letter of Credit issued hereunder shall bear CFC designation 
KY062-H-5102-001, and each subsequent Letter of Credit issued hereunder shall be numbered 
consecutively thereafter. 

(ii) Expiration. Each Letter of Credit shall expire at or prior to the close of business on 
the Maturity Date. 

C. Draws. On any day that CFC is open for business, CFC will honor drafts 
presented by a beneficiary for a Draw on an unexpired Letter of Credit under the tenms and 
conditions specified in such Letter of Credit, provided that (i) each Draw request is 
accompanied by the documentation specified in a Letter of Credit, the authenticity, form and 
substance of which shall be satisfactory to CFC; and (ii) no Draw request will be honored after 
CFC's close of business on the Letter of Credit Expiration Date set forth in the respective Letter 
of Credit. 

D. Irrevocable Instruction. Borrower hereby irrevocably instructs CFC to honor 
drafts presented by a beneficiary for a Draw on an unexpired Letter of Credit under the terms 
and conditions specified in such Letter of Credit. It is expressly agreed that CFC may honor 
such drafts without requiring any documentation or information other than as expressly stated in 
such Letter of Credit, and without regard to any contrary instructions Borrower may hereafter 
give to CFC. 

E. Draws by Legal Representatives. Borrower agrees that CFC shall have no 
liability to the Borrower or to any other person for honoring drafts presented in accordance with 
the terms hereof and contained in a Letter of Credit which may be presented by the 
administrator, trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, 
liquidator, receiver or other legal representative of the beneficiary. 

F. No Liability. CFC shall have no liability for, and the Borrower's repayment and 
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Other obligations hereunder shall not be affected by (i) the use which may be made of the funds 
drawn under a Letter of Credit or for the acts or omissions of the beneficiary or any other 
person, (ii) the validity, accuracy, sufficiency or genuineness of drafts, required statements or 
documents, even "if such drafts, statements or documents should in fact prove to be in any or all 
respects invalid, inaccurate, insufficient, fraudulent or forged, (iii) errors, omissions, 
interruptions or delays in transmission or delivery of any message by mail, telephone, facsimile 
or otherwise, or (iv) any consequences arising from causes beyond CFC's control. 

G. Extensions and Modifications. This Agreement shall be binding upon the 
Bonrower with respect to any replacement, extension or modification of any Letter of Credit or 
waiver of discrepancies authorized by the Bonrower. Except as may be provided in a Letter of 
Credit or othenvise specifically agreed to in writing by CFC in its sole discretion, CFC shall have 
no duty to (a) extend the expiration date of a Letter of Credit, (b) issue a replacement letter of 
credit on or before the expiration date of a Letter of Credit or the end of such term, (c) issue or 
refrain from issuing notice of its election not to renew or extend a Letter of Credit, (d) issue or 
refrain from issuing any notice, if a Letter of Credit pemnits it to do so, of its election to terminate 
or cancel the Letter of Credit prior to its stated expiration date, (e) issue or refrain from issuing 
any notice of its election to refuse to reinstate the amount of any drawing under a Letter of 
Credit or (f) othenwise amend or modify a Letter of Credit. 

H. Automatic Advances; Repayment. Upon payment by CFC of a Draw on a 
Letter of Credit, Borrower hereby authorizes and instructs CFC to make an Advance on the Line 
of Credit in an amount equal to such Draw, which shall be deemed a reimbursement of such 
Draw. Borrower agrees that this authorization is inevocable until such time as Borrower's 
obligations under this Agreemenl have been paid in full. Borrower further agrees that CFC shall 
not incur any liability to Bonower as a result of such action, except in cases of gross negligence 
or willful misconduct by CFC. 

I. Reinstatement. 

(i) The face amount of any expired, returned, cancelled, or otherwise terminated 
Letter of Credit shall be available, under the terms of this Agreement and within the limits of the 
Letter of Credit Commitment Amount, for issuance of additional Letters of Credit. 

(ii) The amount of any Draw reimbursed pursuant to Section 3.06.H shall be 
available, under the terms of this Agreement and within the limits of the Letter of Credit 
Commitment Amount, for issuance of additional Letters of Credit. 

Section 3.05 Repayment of Advances. The Borrower unconditionally promises and 
agrees to pay, as and w4ien due, without setoff or counterclaim, interest on each Advance 
hereunder, from the date thereof and to repay the outstanding principal amount of the Advances 
and all other amounts then outstanding on the Maturity Date. 

A. Manner of Payment. All amounts shall be payable at CFC's main office at 20701 
Cooperative Way, Dulles, Virginia 20166 or at such other location as designated by CFC from 
time to time. 

B. Application of Payments. Except as may otherwise be provided for in the 
Indenture, each payment shall be applied first to any fees, costs, expenses or charges other 
than interest or principal then due on the Borrower's indebtedness to CFC, second to interest 
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accrued on the Advance or Advances selected to be paid, and the balance to principal on such 
Advance or Advances. 

C. Interest Rate. The interest rate on all Advances will be equal to the CFC Line of 
Credit Rate. The effecti\^ date of an interest rate adjustment will be determined from time to time 
by CFC, and shall remain in effect until any subsequent change in the interest rate occurs. The 
applicable interest rate as detennined by CFC shall be conclusive absent manifest error. No 
provision of this Agreement shall require the payment, or permit the collection, of interest in 
excess of the highest rate permitted by applicable law. 

D. Payment of Interest. Accrued interest on each Advance shall be payable in 
arrears in accordance with CFC's regular billing cycles as may be in effect from time to time, 
and on the Maturity Date; provided that (i) interest accrued pursuant to Section 3.07 shall be 
payable on demand, (ii) in the event of any repayment or prepayment of any Advance, accmed 
interest on the principal amount repaid or prepaid shall be payable on the date of such 
repayment or prepayment. 

E. Computation. All interest hereunder shall be computed on the basis of a year of 
365 days (or 366 days in a leap year), and in each case shall be payable for the actual number 
of days elapsed (including the first day but excluding the last day). 

Section 3.06 Fees. 

A. Upfront Fee. Borrower shall pay to CFC a nonrefundable fee in an amount equal 
to fifteen (15) basis points (15/100 of 1%) of the aggregate amount of the CFC Commitment, 
due and payable on the date hereof. Payment of such fee is a precondition to the effectiveness 
of this Agreement. 

B. Annual Facility Fee. In addition to the "'Facility Fee" as defined and due and 
payable pursuant to the Prior Credit Agreement, on July 16, 2013 and each anniversary date 
thereof (each such date being an "Anniversary Date"), for so long as this Agreement is in effect, 
there shall be due and payable to CFC a nonrefundable facility fee ("Facility Fee"). Borrower 
shall pay the Facility Fee to CFC quarterly in arrears. The initial Facility Fee shall be in an 
amount equal to fifteen (15) basis points (15/100 of 1%) of the aggregate amount of the CFC 
Commitment, and subsequent Facility Fees shall be in amounts determined in accordance with 
CFC's current credit policies and practices as of each Anniversary Date. Any increase in the 
Facility Fee shall t>e effective only as of an Anniversary Date. The Facility Fee shall be prorated 
for any year in which this Agreement is not in effect for the entire year. The Payment of the 
Facility Fee is a precondition to the issuance of any Letter of Credit. 

C. Issuance Fee. For each Letter of Credit issued hereunder. Borrower shall pay to 
CFC a nonrefundable fee ("Issuance Fee"), due and payable prior to the issuance of each 
Letter of Credit. The Issuance Fee shall be in an amount determined in accordance with CFC's 
credit policies and practices as of the date of issuance. In the event the Letter of Credit is 
outstanding for more than one year, then such fee shall be due and payable annually and shall 
be in an amount determined in accordance with CFC's credit policies and practices as of the 
annual renewal date. Borrower shall pay the Issuance Fee to CFC quarterly in arrears. The 
Issuance Fee shall be prorated for any year in which the Letter of Credit is not outstanding for 
the entire year. Payment of the Issuance Fee is a precondition to the issuance of any Letter of 
Credit. 
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In addition to the above fees, Bon-ower shall pay such additional fees as may be imposed 
by a confirming bank or other financial institution in the event that a Letter of Credit issued 
hereunder is confirmed by such other bank or financial institution at the request of the Borrower 
or the beneficiary of such Letter of Credit. 

Section 3.07 Default Rate. 

A. Payment Default. If Borrower defaults on its obligation to make a payment due 
hereunder by the applicable date payment is due, and such default continues for thirty (30) days 
thereafter, then beginning on the thirty-first (31 )̂ day after the payment is due and for so long as 
such default continues. Advances shall bear interest at the Default Rate. 

B. Non-Payment Defaults. Upon the occun-ence of an Event of Default, other than a 
payment default as set forth in Section 3.07.A above, the interest rate on all Advances shall be the 
Default Rate until such Event of Default is cured. The effective date of the Default Rate Imposed 
or eliminated pursuant to this Section 3.07.B shall be the first (1st) day of the month following the 
occurrence of the Event of Default or the cure thereof, as applicable. 

C. No Multiples of Default Rate. Nohwithstanding anything to the contrary contained 
in this Section 3.07, in the event that more than one Event of Default shall exist at any time, the 
aggregate interest rate applicable on all Advances pursuant to this Section 3.07 shall be the 
Default Rate. 

Section 3.08 Optional Prepayment. The Borrower shall have the right at any time and 
from time to time to prepay any Advance in whole or in part, subject to the requirements of this 
Agreement. Prior to any prepayment of any Advance hereunder, the Borrower shall select the 
Advance or Advances to be paid and shall notify CFC by telephone (confirmed by telecopy) of 
such selection not later than 11:00 a.m., local time at CFC's offices in Dulles, Virginia, one (1) 
Business Day before the scheduled date of such prepaynrient. Each such notice shall be 
irrevocable and shall specify the prepayment date, the principal amount of each Advance or 
portion thereof to be prepaid. Prepayments shall be accompanied by accrued interest to the 
extent required herein and shall be made and applied in the manner specified in Section 3.05. 

Section 3.09 Mandatory Prepaynrtent. If there is a change in the Bon-ower's corporate 
structure (including without limitation by merger, consolidation, conversion or acquisition), then 
upon the effective date of such change (the "Change Date"), (a) except for Advances made to 
repay a Draw on a Letter of Credit pursuant to Section 3.04.H, the Bornawer shall no longer 
tiave the ability to request, and CFC shall have no obligation to make. Advances hereunder, (b) 
the Bonower shall no longer have the ability to request, and CFC shall have no obligation to 
issue, a Letter of Credit hereunder, and (c) the Borrower shall prepay the outstanding principal 
balance of all CFC Obligations (excluding CFC Obligations represented by undrawn amounts 
under outstanding Letters of Credit), together with any accrued but unpaid interest thereon, any 
unpaid costs or expenses provided for herein, and a prepayment premium prescribed by CFC 
pursuant to its policies of general application in effect from time to time. 

Any Letter of Credit outstanding on the Change Date shall remain outstanding and subject to 
the terms and conditions hereof until its stated expiry date unless cancelled or returned by the 
Beneficiary thereof prior to such expiry date. Any Draw on such Letter of Credit shall be 
reimbursed by an automatic Advance made pursuant to Section 3.04.H. The Bonower shall 
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repay the outstanding principal balance of such automatic Advance, together with any accrued 
but unpaid interest thereon and any unpaid costs or expenses provided for herein within five (5) 
Business Days of CFC's payment of the Draw. 

Upon ttie prepayment of ail amounts outstanding hereunder, and the temnination and/or expiration 
of all Letters of Credit outstanding hereunder, this Agreement shall automatically terminate without 
further action by either Bonower or CFC. 

Nohwithstanding anything to the contrary in this Section 3.09 Bon-ower shall retain the ability to 
request Advances and the issuance of Letters of Credit, CFC shall retain the obligation to make 
Advances and issue Letters of Credit, and no prepayment shall be required under this Section 
3.09 if, on and after the Change Date, Borrower, or its successor in interest, is engaged in the 
furnishing of electric utility services to its members and is organized as a cooperative, nonprofit 
corporation, public utility district, municipality, or other public govemmental body and is, or 
becomes, a member of CFC. 

Further, notwithstanding anything to the contrary contained in this Section 3.09 or elsewhere in 
this Agreement, in the event that Bon-ower's Available Cash at any time exceeds Thirty-Five 
Million and No/100 Dollars ($35,000,000.00) (such excess Available Cash being referred to 
hereinafter as, "Excess Cash"), the Borrower stiall immediately apply such Excess Cash to 
repayment of any outstanding principal balance fiereunder, together with any accrued interest 
thereon. In the event that Bonrower has a credit agreement with a lender other than CFC 
having substantially similar tenns and conditions as contained in this Agreement, Bonrower shall 
immediately apply any such Excess Cash to repayment of any principal balance outstanding 
hereunder and under such other lender's credit agreement, together with any interest accrued 
thereon, on a pro-mta basis. 

Section 3.10 Optional Commitment Reduction. The Borrower may at any time 
terminate, or from time to time reduce, the CFC Commitment; provided that (i) each reduction 
of the CFC Commitment pursuant to ttiis Section shall be in an amount that is $5,000,000 or a 
larger multiple of $1,000,000 and (ii) the Bonrower shall not terminate or reduce the 
Commitments if, after giving effect to any such reduction, the amount of Advances plus LC 
Exposure would exceed the CFC Commitment. 

The Borrower shall notify CFC of any election to terminate or reduce the Commitments under 
this Section at least ten (10) Business Days prior to the effective date of such termination or 
reduction, specifying such election and the effective date thereof Each notice delivered by the 
Borrower pursuant to this Section shall be in-evocable. 

Section 4.01 Conditions Precedent to Closing. The obligation of CFC to make 
Advances or to issue Letters of Credit hereunder shall not become effective until the date on 
which the following conditions precedent have been satisfied: 

A. Legal Matters. All legal matters incident to the consummation of the 
transactions hereby contemplated shall be satisfactory to counsel for CFC. 

ARTICLE IV 

CONDITIONS OF LENDING 
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B, Documents. CFC shall have been furnished with (i) the executed Loan 
Documents, (ii) certified copies of all such organizational documents and proceedings of the 
Borrower authorizing the transactions hereby contemplated as CFC shall require, (iii) an opinion 
of counsel for the Bonrower addressing such legal matters as CFC shall reasonably require, and 
(iv) all other such documents as CFC may reasonably request. 

C . Government Approvals. The Borrower shall have furnished to CFC true and 
conrect copies of all certificates, authorizations, consents, permits and licenses from 
Governmental Authorities necessary for the execution or delivery of the Loan Documents or 
performance by the Borrower of the obligations thereunder. 

D. Reserved. 

E. Note Authentication. The Note shall have been duly authenticated and 
delivered by the Trustee as an Obligation secured under the Indenture. 

F. Indenture: Supplemental Indenture; UCC Filings. The Indenture and the 
Supplemental Indenture shall have been duly filed, recorded or indexed in all jurisdictions 
necessary to provide the Trustee thereunder a perfected lien, subject to Pennitted Exceptions, 
on all of the Trust Estate, all in accordance with applicable law, and the Bon-ower shall have 
paid ail applicable taxes, recording and filing fees and caused satisfactory evidence thereof to 
be furnished to CFC. Uniform Commercial Code financing statements (and any continuation 
statements and other amendments thereto that CFC shall require) shall have been duly filed, 
recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC shall 
have reasonably requested) to provide the Trustee a perfected security interest, subject to 
Permitted Exceptions, in the Taist Estate which may be perfected by the filing of a financing 
statement, all in accordance with applicable law, and the Bonrower shall have paid all applicable 
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to 
CFC. 

Section 4.02 Each Credit Event. The obligation of CFC to make any Advances 
hereunder and to issue Letters of Credit hereunder is additionally subject to safisfaction of the 
following conditions in fomn and substance satisfactory to CFC: 

A Requisitions. Except for Advances made pursuant to Section 3.04.H, Borrower 
will requisition each Advance or Letter of Credit by submitting its written requisition to CFC as 
set forth in Article 111 hereof 

B. Representations and Warranties. Except for the representations made in 
Section 2.01.F, the last sentence of Section 2.01 .G, Section 2.01 .J (as it relates to any 
documents, certificates or financial statements furnished to CFC relating to the Borrower's 
existing wholesale power contracts with Kenergy Corp. relating to Century Aluminum Company 
and Rio Tinto Alcan, respectively) and Section 2.01 K (only as it relates to Borrower's existing 
wholesale power contracts with Kenergy Corp. relating to Century Aluminum Company and Rio 
Tinto Alcan, respectively, but only with respect to a termination puiported to be in accordance 
with the voluntary termination aspects of such wholesale power contracts, whether or not 
challenged by Borrower, i.e., unless terminated in accordance with the terms thereof, all other 
terms and provisions of such wholesale power contracts are valid and enforceable) hereof, the 
representations and wan-anties contained in Article II shall be true on the date of the making of 
each Advance hereunder with the same effect as though such representations and warranties 
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had been made on such date; no Event of Default and no event which, with the lapse of time or 
the notice and lapse of time would become such an Event of Default, shall have occurred and 
be continuing or will have occurred after giving effect to each Advance on the books of the 
Borrower. 

C. Fees. Borrower shall have paid all fees hereunder as and when due. 

D. Minimum Available Cash Balance Prior to Each Advance. Borrower shall 
certify in writing that its Available Cash balance at time of Advance is less than Thirty-Five 
Million and No/100 Dollars ($35,000,000.00). Nohwithstanding anything to the contrary 
contained in this Section 4.02 or elsewhere in this Agreement, with respect to any Advance, in 
no event shall the amount of such Advance exceed the difference between Thirty-Five Million 
and No/100 Dollars ($35,000,000.00) and Available Cash. 

ARTICLE V 

COVENANTS 

Section 5.01 The Borrower covenants and agrees with CFC that until payment in full of 
the Line of Credit and performance of all obligations of the Borrower hereunder: 

A Use of Proceeds. The Borrower shall use the proceeds of this Line of Credit 
solely for the purposes identified on Schedule 1 hereto. 

B. Notice. The Borrower shall promptly notify CFC in writing of: 

(i) any material adverse change in the business, operations, prospects, 
assets, liabilities or financial condition of the Borrower or its subsidiaries; 

(ii) the institution or threat of any litigation or administrative proceeding of any 
nature involving the Bonower or any subsidiary which could materially 
affect the business, operations, prospects, assets, liabilities or financial 
condition of the Borrower or any subsidiary; 

(iii) the occurrence of an Event of Default hereunder, or any event that, with 
the giving of notice or lapse of time, or both, would constitute an Event of 
Default. 

C. De^ult Notices. Upon receipt of any notices with respect to a default by the 
Borrower or any subsidiary under the terms of the Indenture or any evidence of any other 
indebtedness with parties other than CFC or of any loan agreement, mortgage or other 
agreement relating thereto, the Bonower shall, and shall cause each subsidiary to, deliver 
copies of such notice to CFC. 

D. Financial Books; Financial Reports; Right of Inspection. The Bon̂ ower will 
at all times keep, and safely presen/e, proper books, records and accounts in which full and 
true entries will be made of all of the dealings, business and affairs of the Borrower, in 
accordance with GAAP. The Borrower will cause to be prepared and furnished to CFC within 
one hundred twenty (120) days of the end of each of the Borrower's fiscal years during the term 
hereof, a full and complete consolidated and consolidating report of its financial condition and of 
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its operations as of the end of such fiscal year, audited and certified by independent certified 
public accountants nationally recognized or otherwise satisfactory to CFC and accompanied by 
a report of such audit in form and substance satisfactory to CFC, including without limitation a 
consolidated and consolidating balance sheet and the related consolidated and consolidating 
statements of income and cash flow. CFC, through its representatives, shall at all times during 
reasonable business hours and upon prior notice have access to, and the right to inspect and 
make copies of, any or all books, records and accounts, and any or all invoices, contracts, 
leases, payrolls, canceled checks, statements and other documents and papers of every kind 
belonging to or in the possession of the Borrower or in anyway pertaining to its property or 
business. 

E. Compliance with Laws; Indenture Covenants. The Borrower and each 
subsidiary shall remain in compliance, in all material respects, with all applicable requirements 
of law and applicable rules and regulations of each Govemmental Authority. The Borrower 
shall comply with all tfie covenants identified in Article XI and Article XIII of the Indenture. 

F. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or 
govemmental charges lawfully levied or imposed on or against it and its properties prior to the 
time they become delinquent, except for any taxes, assessments or charges that are being 
contested in good faith and with respect to which adequate reserves as determined in good 
faith by Borrower have been established and are being maintained. 

G. Financial Ratios. 

(i) The Borrower shall comply, in all respects, with the Margins for Interest 
Ratio covenant set forth in Section 13.14 of the Indenture. 

(ii) The Borrower will maintain, in accordance with GAAP, a minimum 
members' equities' balance at each fiscal quarter-end and as of the last 
day of each fiscal year, as specified below during the following calendar 
year periods: 

Period Ending (and the 
Fiscal Quarters Ending 
Therein) 

Amount 

December 31,2013 
$325,000,000 plus 75% of the 
positive net margins for the 
Borrower's fiscal year ending 2012. 

December 31, 2014 

$325,000,000 plus 75% of the 
cumulative positive net margins 
between the Borrower's fiscal year 
ending 2012 and 2013. 

December 31, 2015 

$325,000,000 plus 75% of the 
cumulative positive net margins 
between the Bonower's fiscal year 
ending 2012 and 2014. 

December 31, 2016 

$325,000,000 plus 75% of the 
cumulative positive net margins 
between the Borrower's fiscal year 
ending 2012 and 2015. 
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H. Annual Certificate. Within one hundred twenty (120) days after the close of 
each calendar year the Bon-ower will deliver to C F C a written statement, in form and substance 
satisfactory to CFC, signed by the Bon-ower's General Manager or Chief Executive Officer, 
stating that during such year, and that to the best of said person's knowledge, the Borrower has 
fulfilled all of its obligations under this Agreement and the Indenture throughout such year or, if 
there has been a default in the fulfillment of any such obligations, specifying each such default 
known to said person and the nature and status thereof. 

Section 6.01 The following shall be "Events of Default" under this Agreement: 

A Representations and Warranties. Any representation or wananty made by the 
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial 
statement furnished to CFC hereunder or under any of the other Loan Documents shall prove 
to be false or misleading in any material respect. 

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by 
acceleration, or othenwise) any principal, interest, premium (if any) or other amount payable 
under the Line of Credit within five (5) Business Days after the due date thereof. 

C. Other Covenants. 

(i) No Grace Period. Failure of the Borrower to observe or perform any 
covenant or agreement contained in Sections 5.01.A, 5.01 .B, 5.01 .C, 5.01.D, 
5.01.F, 5.01.G, or 5.01.H of this Agreement. 

(Ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform 
any other covenant or agreement contained in this Agreement or any of the other 
Loan Documents, which shall remain unremedied for thirty (30) calendar days 
after written notice thereof shall have been given to the Bonower by CFC. 

D. Legal Existence, Permits and Licenses. The Bonrower shall forfeit or 
otherwise be deprived of (i) its authority to conduct business in the jurisdiction in which it is 
organized or in any other jurisdiction where such authority is required in order for the Bonrower 
to conduct its business in such jurisdiction or (ii) permits, easements, consents or licenses 
required to canry on any material portion of its business. 

E. Other Obligations Owed to CFC. The Borrower shall be in breach or default of 
any other obligation or indebtedness owed by Borrower to CFC, which breach or default 
continues uncured beyond the expiration of any applicable grace period. 

F. Other Obligations. The Borrower shall (i) fail to make any payment of any 
principal, premium or any other amount due or interest on any indebtedness having a principal 
amount in excess of $10,000.00 with parties other than CFC which shall remain unpaid beyond 
the expiration of any applicable grace period, or (ii) be in breach or default with respect to any 
other term of any evidence of any other indebtedness with parties other than CFC having a 

ARTICLE VI 

EVENTS OF DEFAULT 
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principal amount in excess of $10,000,000.00, or of any loan agreement, mortgage or other 
agreement relating thereto which breach or default continues uncured beyond the expiration of 
any applicable grace period, if the effect of such failure, default or breach is to cause the holder 
or holders of that indebtedness to cause that indebtedness to become or be declared due prior 
to its stated maturity (upon the giving or receiving of notice, lapse of time, both or othervirtse). 

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be 
commenced against the Borrower seeking liquidation, reorganization or other relief with respect 
to it or its debts under bankmptcy, insolvency or other similar law now or hereafter in effect or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it 
or any substantial part of its property and such involuntary case or other proceeding shall 
continue without dismissal or stay for a period of sixty (60) days; or an order for relief shall be 
entered against the Borrower under the federal bankruptcy laws or applicable state law as now 
or hereafter in effect. 

H. Insolvency. The Borrower shall commence a voluntary case or other 
proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts 
under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, or shall consent to any such relief or to the appointment of or 
taking possession by any such official in an involuntary case or proceeding commenced against 
it, or shall make a general assignment for the benefit of creditors, or shall admit in writing its 
inability to, or be generally unable to, pay its debts as they become due, or shall take any action 
to authorize any of the foregoing. 

I. Dissolution or Liquidation. Other than as provided in subsection H. above, the 
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or 
remove any execution, garnishment or attachment of such consequence as will impair its ability 
to continue its business or fulfill its obligations and such execution, gamishment or attachment 
shall not be vacated within sixty (60) days. 

J . Monetary Judgment. The Bonrower shall suffer any money judgment not 
covered by insurance, writ or warrant of attachment or similar process involving an amount in 
excess of $1,000,000 and shall not discharge, vacate, bond or stay the same within a period of 
sixty (60) days. 

K. Nonmonetary Judgment. One or more nonmonetary judgments or orders 
(including, without limitation, injunctions, writs or warrants of attachment, garnishment, 
execution, distraint, replevin or similar process) shall be rendered against the Borrower that, 
either individually or in the aggregate, could reasonably be expected to have a material adverse 
effect upon the business, operations, prospects, assets, liabilities or financial condition of the 
Borrower which are not discharged, vacated, bonded or stayed within a period of sixty (60) 
days. 

L. Invalidity. This Agreement shall at any time for any reason cease to be valid 
and binding or in full force and effect (other than upon expiration in accordance with the terms 
thereof), or performance of any material obligation thereunder shall tiecome unlawful, or the 
Borrower shall so assert in writing or contest the validity or enforceability thereof 

M. Wholesale Power Contracts. 

CFC LOCAGMT 
KY062-H-5102 (UCHTEA) 
177233-3 

Case No. 2013-00199 
Attachment for Response to AG 1-53 

Witness: Mark A. Bailey 
Page 45 of 56 



Big Rivers Electric Corporation 
Case No. 2013-00199 

Attachment for Response to AG 1-53 16 

(i) Any one or more members of the Borrower shall default in the performance of 
any payment obligations under its or their wholesale power contracts with the 
Borrower where the aggregate principal amount of such default or defaults 
exceeds $10,000,000. 

(ii) Any one or more members of the Bon-ower shall contest the validity or 
enforceability of its or their wholesale power contracts with the Borrower by filing 
any official judicial or regulatory filing seeking as a remedy the declaration of the 
unenforceability or the material modification of its or their wholesale power 
contracts 

(iii) One or more of the Borrower's wholesale power contracts with its distribution 
cooperative members which, individually or in the aggregate, represent more 
than 10% of Borrowers' total gross revenue shall for any reason be terminated 
prior to the expiration of their term, other than (a) Borrower's existing wholesale 
power contracts with Kenergy Corp. relating to Century Aluminum Company 
("Century") and Rio Tinto Alcan ("Alcan"), respectively, but only with respect to 
the voluntary termination rights of such parties under such wholesale power 
contracts (i.e., if a termination of either of such wholesale power contracts occurs 
for any other reason, then any such termination shall be considered for purposes 
of this Section 6.01 .M(iii), provided, that if either Century or Alcan purports to 
exercise the voluntary termination provisions under their respective contracts and 
Bon-ower contests the validity of such exercise, such purported voluntary 
termination shall not be considered for purposes of this Section 6.01 M(iii) so long 
as Century and/or Alcan, as the case may be, continue to perform as required 
under their respective contracts through the actual date of temnination 
associated with the purported exercise of such voluntary termination provisions) 
or (b) any of Borrower's wholesale power contracts with Kenergy Corp. relating 
to sen/ice to an aluminum smelter currently operated by either Century or Alcan 
entered into following the termination of the existing wholesale power contracts 
referred to in clause (a) herein. 

N. Indenture Obligations. An "Event of Default," as defined in the Indenture, shall 
have occurred and be continuing, provided such "Event of Default" has not been waived or 
cured as provided for under the terms of the Indenture. 

Section 7.01 If any of the Events of Default listed in Article VI hereof shall occur after 
the date of this Agreement and shall not have been remedied within the applicable grace 
periods specified therein, then CFC may: 

(a) cease making Advances hereunder other than Advances made pursuant to 
Section 3.04.H hereof; 

(b) terminate the Line of Credit; 

ARTICLE VII 

REMEDIES 
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The address set forth in 
Schedule 1 hereto 

Section 8.02 Expenses. Bon-ower shall reimburse CFC for any reasonable costs and 
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees 
and expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to 
enforce the payment of any CFC Obligation, or in preparation for such enforcement, (b) to 
restructure any of the CFC Obligations, (c) to review, approve or grant any consents or waivers 
hereunder, (d) to prepare, negotiate, execute, deliver, rewew, amend or modify this Agreement, 
and (e) to prepare, negotiate, execute, deliver, review, amend or modify any other agreements, 
documents and instruments deemed necessary or appropriate by CFC in connection with any of 
the foregoing. 

The amount of all such expenses identified in this Section 8.02 shall be payable upon demand, 
and if not paid, shall accrue interest at the Default Rate. 

Section 8.03 L^te Paynients. If payment of any amount due hereunder is not 
received at CFC's office in Dulles, Virginia or such other location as CFC may designate to the 
Borrower, within five (5) Business Days after the due date thereof, the Bonrower will pay to 
CFC, in addition to all other amounts due under the tenns of the Loan Documents, any late 
payment charge as may be fixed by CFC from time to time pursuant to its policies of general 
application as in effect from time to time. 

Section 8.04. Non-Business Day Payments. If any payment to be made by the 
Borrower hereunder shall become due on a day which is not a Business Day, such payment 
shall be made on the next succeeding Business Day and such extension of time shall tie 
included in computing any interest in respect of such payment. 

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay 
all expenses of CFC (including the reasonable fees and expenses of ite counsel) in connection 
with the filing, registration, recordation or perfection of any instruments as may be required by 
CFC in connection with this Agreement, including, without limitation, all documentary stamps, 
recordation and transfer taxes and other costs and taxes incident to execution, filing, 
registration, recordation or perfection of any document or instmment in connection herewith. 
The Borrower agrees to save harmless and indemnify CFC from and against any liability 
resulting from the failure to pay any required documentary stamps, recordation and ti-ansfer 
taxes, recording costs, or any otiier expenses incuned by CFC in connection with tinis 
Agreement. The provisions of this subsection shall sun/ive ttie execution and delivery of this 
Agreement and the payment of all ottier amounts due hereunder. 

Section 8.06 CFC Accounts. Bonower agrees ttiat the records of, and all 
computations by, CFC (in whatever media they are recorded or maintained) as to the amount of 
principal, interest and fees due on the Line of Credit shall be conclusive in the absence of 
manifest en̂ or. 

Section 8.07 Waiver; Modification. No failure on ttie part of CFC to exercise, and no 
delay in exercising, any right or power hereunder or under the other Loan Documents shall 
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right 
hereunder, or any abandonment or discontinuance of steps to enforce such right or power. 
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preclude any other or further exercise thereof or the exercise of any other right or power. No 
modification or waiver of any provision of this Agreement or the other Loan Documents and no 
consent to any departure by the Borrower therefrom shall in any event be effective unless the 
same shall be in writing by the party granting such modification, waiver or consent, and then 
such modification, waiver or consent shall be effective only in the specific instance and for the 
purpose for which given. 

SECTION 8.08 GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF 
JURY TRIAL. 

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
COMMONWEALTH OF VIRGINIA. 

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION 
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT 
SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 
THE BORROWER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE 
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A 
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN 
INCONVENIENT FORUM. 

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

SECTION 8.09 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND 
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS, 
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN 
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, 
LIABILITIES. COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND 
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY 
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE 
OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER 
PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND 
THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING 
SOLELY FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY 
INDEMNITEE. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN 
SECTION 8.11 HEREOF, THE OBLIGATIONS IMPOSED UPON THE BORROWER BY THIS 
SECTION SHALL SURVIVE THE REPAYMENT OF THE LINE OF CREDIT, AND THE 
TERMINATION OF THIS AGREEMENT. 

Section 8.10 Complete Agreement. This Agreement, together with the schedules to 
this Agreement and the other Loan Documents, and the other agreements and matters referred 
to herein or by their terms referring hereto, is intended by the parties as a final expression of 
their agreement and is intended as a complete statement of the terms and conditions of their 
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agreement. In the event of any conflict in the terms and provisions of this Agreement and any 
other Loan Documents, the terms and provisions of this Agreement shall control. 

Section 8.11 Survival; Successors and Assigns. All covenants, agreements, 
representations and warranties of the Borrower which are contained in this Agreement shall 
survive the execution and delivery to CFC of the Loan Documents and the making of Advances 
hereunder and issuance of Letters of Credit and shall continue in full force and effect until all of 
the obligations under the Loan Documents have been paid in full. All covenants, agreements, 
representations and warranties of the Borrower which are contained in this Agreement shall 
inure to the benefit of the successors and assigns of CFC. The Borrower shall not have the 
right to assign its rights or obligations under this Agreement. 

Section 8.12 Use of Terms. The use of the singular herein shall also refer to the 
plural, and vice versa. 

Section 8.13 Headings. The headings and sub-headings contained in this Agreement 
are intended to be used for convenience only and do not constitute part of this Agreement. 

Section 8.14 Severability. If any term, provision or condition, or any part thereof, of 
this Agreement or the other Loan Documents shall for any reason be found or held invalid or 
unenforceable by any govemmental agency or court of competent jurisdiction, such invalidity or 
unenforceability shall not affect the remainder of such term, provision or condition nor any other 
term, provision or condition, and this Agreement and the other Loan Documents shall survive 
and be construed as if such invalid or unenforceable term, provision or condition had not been 
contained therein. 

Section 8.15 Binding Effect. This Agreement shall become effective when executed 
by both Bonrower and CFC and thereafter shall be binding upon and inure to the benefit of 
Borrower and CFC and their respective successors and assigns. 

Section 8.16 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which will be deemed an original and all of which together will constitute 
one and the same document. Signature pages may be detached from the counterparts and 
attached to a single copy of this Agreement to physically form one document. 

Section 8.17 Schedules; Exhibits. Schedules 1 and 2 and Exhibits A, B and C are 
attached hereto and are an integral part of this Agreement. 

[EXECUTION ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

(SEAL) 
By: 

Title: 

Attest: 

Title: 
Secretary 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

(SEAL) 
By: 

Assistant Secretary-Treasurer 

Attest: 
Assistant Secretary-Treasurer 

Loan Number: KY062-H-5102 
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SCHEDULE 1 

1. The purpose of this Line of Credit is to provide funds for the Bon-ower's capital 
expenditures, general corporate use, and for the issuance of Letters of Credit, 
consistent with the Borrower's articles of incorporation, by-laws and applicable federal, 
state, and local laws and regulations. Notwithstanding the foregoing, in no event shall 
this Line of Credit be made available to pay any portion of the principal amount of the 
$58,800,000 County of Ohio, Kentucky, Pollution Control Floating Rate Demand Bonds, 
Series 1983 (Big Rivers Electric Corporation Project). 

2. The aggregate CFC Commitment shall mean $50,000,000.00. 

3. The Letter of Credit Commitment Amount shall mean $10,000,000.00. 

4. Maturity Date shall mean July 16, 2017. 

5. The date of the Bon-ower's balance sheet referred to in Section 2.01 .G. is December 31, 
2012. 

6. The Govemmental Authority refen-ed to in Section 2.01 .H. is: Kentucky Public Service 
Commission. 

7. The address for notices to the Borrower referred to in Section 8.01 is PO Box 24, 
Henderson, KY 42419-0024, Attention: President/CEO, Fax: 270-827-2558 with a copy 
to James M. Miller, Sullivan, Mountjoy, Stainback & Miller, PSC, PO Box 727, 
Owensboro. KY 42302-0727. 
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S C H E D U L E 2 

BIG RIVERS E L E C T R I C MATERIAL LITIGATION 

[None.] 
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EXHIBIT A 
FORM OF ADVANCE REQUEST 

Borrower Name: BIG RIVERS ELECTRIC CORPORATION 

Facility Number: KY052-H-5102 

Effective Date of Advance ("Effective Date"): 

Advance Amount: 

Wiring Instructions: 

Bank Name 
City, State 
ABA No 
Account No 
Credit Account Name 
Additional Instructions 

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly authorized to 
make this certification and to request funds on the terms specified herein; (2) the Borrower has met all 
of the conditions contained in that certain Amended and Restated Revolving Line of Credit Agreement 
between Borrower and CFC (the "Credit Agreement") goveming the terms of this borrowing request 
that the Borrower is required to meet prior to an advance of funds; (3) all of the representations and 
wan-anties contained in the Credit Agreement are true and correct on and as of the date hereof and will 
be deemed to be true and correct on and as of the Effective Date of this Advance unless notice is 
othenwise given by the Bonrower to CFC before the Effective'Date, in each case, other than any such 
representations or warranties that, by their terms, refer to a specific date other than such Effective 
Date, in which case such representations and warranties are tme, conrect and complete as of such 
date; (4) no Event of Default, as defined in the Credit Agreement, has occurred and is continuing; (5) I 
know of no other event, or after giving effect to this borrowing request that would become an Event of 
Default; and (6) Borrower's Available Cash is less than Thirty-Five Million and No/100 Dollars 
($35,000,000.00) and the amount of this Advance does not exceed the difference between Thirty-Five 
Million and No/100 Dollars ($35,000,000.00) and Available Cash. Capitalized terms used in this 
Certification and not othenwise defined shall have the meanings ascribed thereto in the Credit 
Agreement. I hereby make this borrowing request and hereby acknowledge and agree that such terms 
shall be binding upon Borrower under the provisions of the Credit Agreement governing this Advance: 

Certification 

Certified By: 

Signature Date Title of Authorized Officer 

P L E A S E FAX TO ATTN: 
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EXHIBIT B 
FORM OF LETTER OF CREDIT REQUEST 

National Rural Utilities Cooperative Finance Corporation 
20701 Cooperative Way 
Dulles. VA 20166 
Attn: LC Desk 

Re: National Rural Utilities Cooperative Finance Corporation ("CFC") 
Facility No. KY062-H-5102 

Big Rivers Electric Corporation hereby requests CFC to issue a letter of credit under the above-
referenced facility with the following terms: 

Beneficiary Name and Address: 

Letter of Credit Amount: 

Letter of Credit Effective Date: 

Expiry Date: 

Conditions of Draw: 

Please issue the letter of credit directly to the beneficiary, with a copy to the undersigned. 

Very truly yours, 
BIG RIVERS ELECTRIC CORPORATION 

By: 

Name: 

Title: 

Date: 
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EXHIBIT C 
FORM OF LETTER OF CREDIT 

IRREVOCABLE LETTER OF CREDIT NUMBER «LoanNumber» 

Date: «LetterDate» 

Amount: «AmountText» Dollars ($«AmountNumber».00) 

Letter of Credit Expiration Date: «ExpiryDate» 

Beneficiary Name and Address: 

Name of Applicant: 

issuer: National Rural Utilities Cooperative Finance Corporation 
20701 Cooperative Way 

Dulles, Virginia 20166 Attention: LCDesk 

To the above-named Beneficiary: 
We hereby issue our irrevocable Letter of Credit in your favor for the account of the above-
named Applicant up to the aggregate amount stated above. 

Funds under this Letter of Credit, in an amount not to exceed the amount stated above, will be 
made available to you in accordance with the terms and conditions herein against sight drafts 
presented at the above address, bearing the clause "Drawn under National Rural Utilities 
Cooperative Finance Corporation Letter of Credit No. «LoanNumber», dated «LetterDate»" , 
and accompanied by the following documents: 

1. A notarized certificate swom to and executed by an authorized officer of the Beneficiary 
reading as follows: "The amount claimed under this Letter of Credit as represented by the sight 
draft enclosed herewith is due and payable because (a) payment is due to «BeneficiaryName» 
from «ApplicantName» pursuant to [REASON FOR PAYMENT], (b) «AppiicantName» has not 
made such payment, (c) «BeneficiaryName» has made written demand upon «ApplicantName» 
for payment, and (d) payment pursuant thereto has not been received within five days of the 
receipt of said demand." 

2. This original Letter of Credit. 

We hereby agree with you that sight drafts drawn under this Letter of Credit will be honored in 
accordance with the terms and conditions stated herein provided the sight draft and required 
documents are presented to us at the above address on or before the Letter of Credit 
Expiration Date stated above. Payment of any draft drawn under this Letter of Credit in an 
amount less than the maximum amount available hereunder shall be recorded by us on the 
reverse side hereof and this Letter of Credit shall then be returned to you. 

This Letter of Credit is govemed by the provisions of the Unifomi Customs and Practice for 
Documentary Credits (1993 Version), Intemationai Chamber of Commerce Publication No. 500 
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("UCP"). As to matters not govemed by the UCP. this Letter of Credit is govemed by the laws of 
the Commonwealth of Virginia. This Letter of Credit is not transferable. 

NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION 

B y : _ _ 
Assistant Secretary-Treasurer 
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BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 Item 54) Provide copies of all employment contracts with current and predecessor 

2 Big Rivers' officers/executives and other management employees (including all 

3 management employees now performing or sharing the work offormer Officer positions 

4 that have not been filled) from 2010 through 2013 YTD and provide updates on a 

5 continuing basis. 

6 

7 Response) To the extent this request seeks continuous or ongoing updates, Big Rivers 

8 objects on the grounds that it is overbroad and unduly burdensome. Notwithstanding this 

9 objection, but without waiving it, Big Rivers states that it will update its response as required 

10 by law, as ordered by the Commission, or as it otherwise deems appropriate. 

1 1 There are no employment contracts with Big Rivers' officers/executives or their 

12 predecessors YTD 2013, nor were there any in 2010, 2011, or 2012. 

13 

14 Witness) Billie J . Richert 

Case No. 2013-00199 
Response to AG 1-54 

Witness: BUlie J . Richert 
Page 1 of 1 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 55) Provide copies of severance or termination agreements and contracts with 

2 current and predecessor officer/executives and other management employees (including 

3 all management employees now performing or sharing the work of former Officer 

4 positions that have not been fUled) from 2010 through the current date. Identify all 

5 severance and termination amounts paid from 2010 through 2013 YTD for each employee 

6 and show amounts paid by account number and year and provide updates on a continuing 

7 basis. 

8 a. Provide copies of any other agreement(s), or cite to any verbal agreements 

9 that indicate any compensation or remuneration of any type or sort that 

10 would or could be paid to Big Rivers' executives in the event Big Rivers files 

11 bankruptcy. 

12 

13 Response) Big Rivers objects that this request is overly broad, unduly burdensome, and 

14 not reasonably calculated to lead to the discovery of admissible evidence. Notwithstanding 

15 those objections, and without waiving them, Big Rivers responds as follows. To the extent 

16 this request seeks continuous or ongoing updates, Big Rivers objects on the grounds that it is 

17 overbroad and unduly burdensome. Big Rivers states that it will update its response as 
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Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 required by law, as ordered by the Commission, or as it otherwise deems appropriate. 

2 Notwithstanding this objection, and without waiving it, Big Rivers responds as follows. 

3 Big Rivers anticipates it will incur severance-related expenses in the 2013-2014 

4 timeframe with the idling of one or more of its power plants, but it has not yet finalized a 

5 severance plan or program to be effective in that event. There have been no severance or 

6 termination amounts paid from 2010 through 2013 YTD. 

7 a. There are no other agreements indicating compensation or remuneration that 

8 would or could be paid to Big Rivers' executives in the event Big Rivers files 

9 bankruptcy. 

10 

1 1 Witness) Billie J. Richert 
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APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 56) Identify and describe all current written contracts in place which were 

2 entered into or amended from January 1, 2013 to the current date between the Company, 

3 other Cooperatives, member-owners Jackson Purchase Energy Corporation, Kenergy 

4 Corp., and Meade County Rural Electric Cooperative Corporation, affiliates, related 

5 parties, third parties, employees, vendors, consultants, customers, maintenance 

6 arrangements and other arrangements with smelters, contracts for rent or lease of 

7 administrative buildings and other generation and other plant facilities, management fees 

8 paid to member-owners and other entities, debt holders, and all others that affect revenues, 

9 expenses, assets, liabilities, operations and other matters impacting the company. 

10 Similarly, identify and describe any informal agreements that may be in place (such as 

11 commonly understood terms, conditions or amounts between parties). If certain contracts 

12 are voluminous or the Company has questions regarding their relevance or importance to 

13 the AG, the Company should contact the Office of Attorney General regarding these 

14 matters. This information should be updated throughout the proceeding. The Company 

15 should provide a summary of each contract that includes the following information at tlie 

16 minimum: 

17 
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APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
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CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

The name and description of the entity that has a contract (or informal 

agreement) with the Company. 

A description of the services, products and economic transactions between 

the Company and the entity. 

Summarize the general purpose of contract/agreement, terms, conditions, 

rates/prices, and financial amounts to be paid and received by each 

contracting entity over the term of the arrangement. 

Identify the termAength of the contract, including the beginning and ending 

date of current contract/agreement. Explain if it is anticipated the current 

contract will be replaced by a new contract/agreement and explain why or 

why not. 

Explain if there was a prior contract/agreement in place. 

Summarize major changes in terms, conditions, rates/prices and other 

financial arrangements between the current and prior contract/agreement. 

Explain all terms and fees for early contract termination. 

Explain if the contract/agreement rates/prices and financial amounts are 

based on negotiations, historical embedded costs, incremental costs, or fair 

market value (and provide related supporting documentation if available). 
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Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

Septemher 3,2013 

1 L Explain if the contract is considered to be confidential or public and explain 

2 why if it is considered to be confidential 

3 

4 Response) Big Rivers objects to this request on the grounds that it is overly broad and 

5 unduly burdensome. Big Rivers also objects to this request on the grounds that it seeks 

6 information that is irrelevant and not likely to lead to the discovery of admissible evidence. 

7 Big Rivers states that it worked in good faith with the Attomey General's office to narrow 

8 this request when it was first made in AG 1-43 in Case No. 2012-00535, but its efforts were 

9 unsuccessfiil. Consequently, Big Rivers cannot discern what reasonable category of relevant 

10 agreements the Attomey General is requesting, and Big Rivers is unable to respond to this 

11 request. 

12 To the extent this request seeks continuous or ongoing updates. Big Rivers objects on 

13 the grounds that it is overbroad and unduly burdensome. Notwithstanding this objection, but 

14 without waiving it, Big Rivers states that it will update its response as required by law, as 

15 ordered by the Commission, or as it otherwise deems appropriate. 

16 Please see Big Rivers' response to AG 1-43 in Case No. 2012-00535. 

17 

18 Witness) Counsel 
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Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3,2013 

1 Item 57) Explain if the Company (or its legal representatives) have conducted due 

2 diligence upon another entity for the period 2010 through 2013 YTD, or if other entities 

3 (or their legal representatives) have conducted due diligence upon the Company for the 

4 period 2010 through 2013 YTD, regarding all matters and issues. If the answer is "yes", 

5 then explain the reason for the due diligence, provide the recommendations and actions 

6 taken to date related to the due diligence, and provide copies of related supporting 

7 documentation and correspondence addressing the due diligence. Explain the current 

8 Status of this due diligence and provide updates on a continuing basis. 

9 

10 Response) Big Rivers objects that this request is overly broad, unduly burdensome, and 

11 not reasonably calculated to lead to the discovery of admissible evidence. Notwithstanding 

12 these objections, and without waiving fhem, Big Rivers responds as follows. 

13 Big Rivers (or its legal representative) has not conducted any due diligence upon 

14 another entity nor has any entity (or its legal representative) conducted due diligence upon 

15 Big Rivers to the best of our knowledge during the period of 2010 through 2013 YTD. 

16 

17 

18 

Case No. 2013-00199 
Response to AG 1-57 

Witness: Mark A. Bailey 
Paget of2 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Witness) Mark A. Bailey 

Case No. 2013-00199 
Response to AG 1-57 

Witness: Mark A. Bailey 
Page 2 of 2 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 58) Provide the names and specific positions of all Officers, rate case witnesses, 

2 and management employees (including all management employees now performing or 

3 sharing the work offormer Officer positions that have not been filled) that left employment 

4 (or terminated their employment) with Big Rivers during the prior rate case. Case No. 

5 2012-00535 and during the period of this current rate case. Case No. 2013-00199, and 

6 provide the following: 

7 a. Explain the reasons why the employees were terminated by BREC; Le., 

8 voluntarily left BREC employment, or retired 

9 b. Explain if any of the employees in (a) above have provided (or are 

10 providing), services to BREC subsequent to leaving BREC and describe the 

11 services provided, provide all related contracts, and provide the amounts 

12 being paid by date (month, etc.) to these former employees by account 

13 number (andprovide the amounts included in the base period and 

14 forecasted test period for this rate case) 

15 c. Provide all severance, termination, unused vacation/sick leave, additional 

16 benefits, and other payments made to these employees in addition to their 

17 regular salary, and show amounts paid by description, date and account 

18 number. 

Case No. 2013-00199 
Response to AG 1-58 

Witness: Billie J . Richert 
Page 1 of 3 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 d. Explain and provide the amounts in (c) above that are included in the base 

1 period (provide actual and forecasted amounts separately) and forecasted 

3 test period of this rate case by account number, and compare "actual" 

4 amounts to amounts included in this rate case and explain why the amounts 

5 differ. Provide all supporting documentation and calculations. 

6 

7 Response) Big Rivers objects that this request is overly broad, unduly vague, and not 

8 reasonably calculated to lead to the discovery of admissible evidence insofar as the term 

9 "management employees" is not defmed, the names of non-officer witnesses are not relevant 

10 to this case, and the request seeks information regarding former "rate case witnesses" who 

11 were not employees. Big Rivers further objects to providing the names of the non-officer 

12 employees identified in response to this request. Notwithstanding these objections, and 

13 without waiving them, please see the attachment to this response. 

14 a. Please see the attachment to this response. 

15 b. None of the employees identified in response to this request have provided, or 

16 are providing, services to Big Rivers subsequent to leaving Big Rivers. 

17 c. Please see the attachment to this response. 

Case No. 2013-00199 
Response to AG 1-58 

Witness: Billie J . Richert 
Page 2 of 3 



B I G R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 d. Al l amounts provided in the attachment to this response are actual payments 

2 and all occurred in the base period. These payments are not forecasted. 

3 

4 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-58 

Witness: Billie J . Richert 
Page 3 of 3 



Big Rivers Ele Corporation 
Case No. iiri3-00199 

Attachment for the Response AG 1-58 

Employee Position 

Reason for 

Termination of 
Employment Date Paid 

Account 
Number 

Unused 
Vacation 

Unused Sick 
Leave 

Unused 
Personal 

Days Total 

Employee 2 
Director Rates and 

Tariffs 

Resigned -

Other 

Employment ll-Apr-2013 920100 17,409 439 17,848 

Employee 1 

VP Govemmental 

Relations and 
Enterprise Risk 
Management Retirement 28-Feb-2013 920100 30,538 1,533 32,071 

Employee 3 
VP Administrative 

Services Retirement 15-Aug-2013 920100 47,979 55,562 1,533 105,074 

Employee 4 Director Finance Retirement 15-Aug-2013 920100 31,463 30,812 974 63,249 

Case No. 2013-00199 
Attachment for Response to AG 1-58 
Witness: Billie J . Richert 
Page 1 of 1 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
F O R A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 59) Please provide documents and presentation materials associated with Board 

2 of Directors' consideration of the 2013 budget Include all supporting workpapers and 

3 documents. 

4 

5 Response) Please refer to Big Rivers' response to PSC 2-19. 

6 

7 Witness) Jeffrey R. Williams 

Case No. 2013-00199 
Response to AG 1-59 

Witness: Jeffrey R. Williams 
Page 1 of 1 



BIG RIVERS E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN R A T E S 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 60) Please provide documents and presentation materials associated with Board 

2 of Directors' consideration of the 2014-2016 financial plans. Include all supporting 

3 workpapers and documents. 

4 

5 Response) Please refer to Big Rivers'response to PSC-2-19. 

5 

7 Witness) Jeffrey R. Williams 

Case No. 2013-00199 
Response to AG 1-60 

Witness: Jeffrey R. Williams 
Page 1 of 1 



BIG R I V E R S E L E C T R I C CORPORATION 

APPLICATION OF BIG R I V E R S E L E C T R I C CORPORATION 
FOR A G E N E R A L ADJUSTMENT IN RATES 

CASE NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 61) Provide documents which identify and show the purpose and amounts of all 

2 asset reclassifications between accounts since consummation of the "Unwind" transaction 

3 in Docket No. 2007-00455, over $25,000 in amount. 

4 

5 Response) Attached is a copy of the journal entry used to reclassify assets from Account 

6 104 - Electric Plant Leased to Others to Account 101 - Plant in Service. This is the only 

7 reclassification of assets between accounts since the consummation of the "Unwind" 

8 transaction. 

9 

10 Witness) Billie J. Richert 

Case No. 2013-00199 
Response to AG 1-61 

Witness: Billie J . Richert 
Page 1 of 1 



B i e r R i v e i ^ 

Big Rivers Electric Corp .on - Case No, 2013-00199 
Attachment for Response to AG 1-61 

JOURNAL ENTRY DATE 7/31/2009 

MO JE# 
550 

DESCRIPTION 

TRFRW/1101/104/106 

^ ^ ^ ^ ^ ^ 

SOURCE CODE 

FS 

Prepared By: Travis Siewert * f 4 ^ Approved By: 

Description Detail: Unwind Entry to move assets from Acct 104 Electric Plant t̂ eased to Otbere to Acct 101 Plant in Service. 

L / E HOURS E A C RA 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

ACCOUNT# 

10103101 
10103102 
10103103 
10103104 
10103111 
10103112 
10103113 
10103114 
10103115 
10103116 
10103117 
10103119 
1010312A 
1010312B 
1010312C 
1010312D 
1010312E 

DEBIT 

63,342.47 
424,664.82 

1,110.711.72 
2.218,857.54 
3.181,842.95 

17,287,123.40 
26.703.657.35 
72.697.850.68 

221,640.76 
550,789.69 
880,179.85 
653.382.98 
142.774.77 

5.024.465.79 
24,821.922.31 

113.249.262.05 
261.616.102.73 

CREDIT 

Total Debits $1,545,996,810.72 

Total Account Numbers 

Total Credits 

9 4 3 ^ , 7 7 6 

Case No. 2013-00199, Attachment for Response to AG 1-61 
Witness: Billie J. Richert, Page 1 of? 

$1,545,996,810.72 



Biff Rivers 

MO 

Big Rivers Electric Corp ŝBiPon - Case No. 2013-00199 
Attachment for Response to A G 1-61 

JOURNAL ENTRY 

JE# 

Page 2 of L 

550 

L/E HOURS 
E 
E 
E 
E 
E 
E 
E 
E 
£ 
E 
E 
E 
E 
£ 
E 
E 
E 
E 
£ 
E 
E 
E 

EAC RA 
000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 

000 999 
000 999 

ACCOUNTS 
1010312F 
1010312G 
1010312J 
1010312K 
10103121 
10103122 
10103123 
10103124 
10103125 
10103126 
10103127 
10103141 
10103142 
10103143 
10103144 
10103145 
10103146 
10103147 
10103151 
10103152 
10103153 
10103154 

DEBIT 
35.304.494.59 

141,284.66 
15.438.27 

36.983,180.83 
7.188.970.88 

67.522.400.82 
157.505.796.18 
403.133.946.25 

15.937.397.01 
2.249.893.84 

249,936.29 
4.310.530.58 

30,440.120.78 
56.268.282.40 

125.726.972.08 
4.407.407.03 

226.351.41 
18,495.15 

1.181.232.75 
7.442.615.98 

16,091,239.72 
34.658.712.78 

CREDIT 

Case No. 2013-00199, Attachment for Response to A G 1-61 
Witness: Billie J . Richert, P,ige2of7 



Big Rivers Electric Corp ion - Case No. 2013-00199 
Attachment for Response to A G 1-61 

Biff Rivers 
C - / (If c i i c t t i w i w r a -

_^t. 
MO J E # 

7 550 

L / E HOURS 
E 
E 
E 
E 
E 
E 

E 
E 
E 
E 
E 
E 
E 
E 
E 
E 
E 
E 
E 
E 

E 
E 

E A C R A 
000 999 
000 999 
000 999 
000 999 

000 999 
000 999 
000 999 

000 999 

000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 

JOURNAL ENTRY Page 3 of 5_ 

ACCOUNT # 

10103155 
10103169 
10103410 
10103420 
10103430 
10103440 
10103460 
10403101 
10403102 
10403103 
10403104 
10403111 
10403112 
10403113 
10403114 
10403115 
10403116 
10403117 
10403119 
1040312A 
1040312B 
1040312C 

DEBIT 

152,271.04 
43,548.07 

154,232.79 
1.436.911.63 
4.915.885.63 
1.102.963.67 

317.725.75 

CREDIT 

83.342.47 
424,864.82 

1.110.711.72 
2.218.857.54 
3.181.842.95 

17.287.123.40 
26.703.657.35 
72.697.850.68 

221.640.76 
550.789.69 
880,179.85 
653,382.98 
142,774.77 

5,024,465.79 
24.821.922.31 

Case No. 2013-00199, Attachment for Response to A G 1-61 
Witness: Billie J . Richert, Page 3 of 7 



Big Rivers Electric Corp jon - Case No. 2013-00199 
Attachment for Response to A G 1-61 

Biff Rivers 

MO J E # 
7 550 

JOURNAL ENTRY Page 4 of L 

L / E HOURS 
E 
E 
E 
E 
E 
E 
E 
E 

E 
E 
E 
E 
E 
E 
E 
E 
E 
E 
E 
B 
E 
E 

E A C R A 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 

000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 

000 999 
000 999 
000 999 
000 999 

ACCOUNT # 

1CJ40312D 
1040312E 
1040312F 
1040312G 
1040312J 
1040312K 
10403121 
10403122 
10403123 
10403124 
10403126 
10403126 
10403127 
10403141 
10403142 
10403143 
10403144 
10403145 
10403146 
10403147 
10403151 
10403152 

DEBIT C R E D r r 

113.249,262.05 
261.616,102.73 
35.304.494.59 

141,284.66 
15.438.27 

36.983.180.83 
7.188.970.88 

67.522.400.82 
157.505,796.18 
403.133.946.25 

15.937.397.01 
2.249.893.84 

249.936.29 
4.310,530.58 

30.440.120.78 
56,268,282.40 

125.726.972.08 
4.407.407.03 

226.351.41 
18.495.15 

1.181.232.75 
7.442,616.98 

Case No. 2013-00199, Attachment for Response to A G 1-61 
Witness: Billie J . Richert, Page 4 of 7 



Big Rivers Electric Corp, ion - Case No. 2013-00199 
Attachment for Response to A G 1-61 

Biff Rivers 
-fit 

MO J E # 
550 

J O U R N A L E N T R Y Page. of. 

L / E HOURS 
E 
E 
E 
E 
E 
E 
E 
E 
E 

E A C R A 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 
000 999 

ACCOUNT # 

10403153 
10403154 
10403155 
10403159 
10403410 
10403420 
10403430 
10403440 
10403450 

DEBIT CREDIT 

16.091.239.72 
34.658,712.78 

152.271.04 
43,648.07 

154.232.79 
1.436.911.63 
4.915.885.63 
1,102,963.67 

317,726.75 

Case No. 2013-00199, Attachment for Response to A G 1-61 
Witness: Billie J . Richert, Page 5 of 7 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-61 

Traneiar test* Fram Aemunt 104 To Aeeourt 101 
'V je SS.0 TiamMra MtHn lOf/tiWIOe 

DB 
OR 10103101 83,342.47 
DR 10103102 424,eW.82 
DR 10103103 1.110,711.72 
DR 10103104 2,210,897.54 
DR 10103111 3,181,842.85 
DR 10103112 17.287.123.40 
OR 10103113 25,703,657.35 
OR 10103114 72.697,850.88 
DR 101031IS 221,640.78 
DR 10103116 590,789.68 
DR 10iaS117 BBO,178L» 
DR 10103119 653,382.98 
CR 1010312A 142,774.77 
OR 1010312B 5,024.465.78 
OR 1O10312C 24,821,922.31 
DR 10103120 113,2tt.2S2X)5 
OR 1010312E 281^16,102.73 
DR 1010S12F 38,304,484.58 
DR 10103126 141,284.68 
OR 1010S12J 15,43827 
OR 1010312K 36,983,180.83 
[» 10103121 7,188,870.88 
DR 10105122 67;S22,'«10.B2 
DR 10103123 1S7.S0S.7S8.18 
OR 10103124 403.133,»4&2S 
DR 10103125 15,807,387.01 
OR 10103128 
DR 10103127 248,03629 
DR 10109141 4,310,530.58 
OR 10103142 30,440,120.78 
DR 10103143 5638,282.40 
DR 10103144 125.726,972.08 
OR 10103145 4,407,407.0% 
DR 10103146 22S.3S1.41 
DR 10103147 18,485.15 
DR 10103151 1.181,232.75 
OR 101D31S2 7.442,615.08 
DR 10103183 18,081,238.72 
m 10103154 3*,e56v7l2.78 
OR 101031SS 182371.04 
OR 101031S9 43.348.07 
OR 10TQ3410 1S4.232.79 
DR 10103420 1,4»,811.a3 
DR lOIOMSO 4.915.685.63 
OR 10108440 1.102.06367 
DR 10103450 317.725.TO 

404745,380 

aooQooe 4:OOPM 

Case No. 2013-00199, Attachment for Response to A G 1-61 
Wifness: Billie J . Richert, Page 6 of 7 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-61 

McStkmJE RiUJWMfU JE cnoffiB tsK 
CR 83,342.47 83342.47 
CR 10409102 424,864.82 424,86462 
CR 1O40»t03 1.110.711.72 1.110.711.72 
CR 10403104 2,2ie,85:r.54 2218.857.54 
CR 10403111 3,181342.85 3,181,842.85 
CR 10403112 17587,123.40 17287.123.40 
CR 10403113 26,703,857.36 28,703,697.35 
CR 10403114 72,897,89068 72,687«ID.B8 
CR 10403115 195,202.» 26.438.07 221,840.78 
CR 10«S11B 550,78868 550,789.69 
CR 10403117 680,178.% 880,178.85 
CR 1040311B 653,382^8 853,382.08 
CR 1040312A 142,774.77 142,n4.77 
CR 10403128 5^485.78 5.024.46.78 
CR 1040S12C 24,887,682.09 {36,7S8.7Q 24.821,82.31 
CR 1040312D 110,835,798.74 2,313,4«2J1 113248282.03 
CR 1040312E 2B1.B1B,m73 261,61ft102.73 
CR 10«ai2F 36,3M,484J58 36.304,494.58 
CR 1O40312G 126J011.74 15272.82 141284.88 
CR 1040312J 15,438,27 15.438.27 
CR 1040312K 38,838/408.40 146,772.43 36,863,180.83 
CR 1O40S121 7,188,870.68 7,188,870.68 
CR 10403122 e7.532.289.2f?' 10.136.73 (20ja252a) 67,522,400.82 
CR 10«S123 157^05,788.18 157,505,788.18 
CR 10«ai24 40a,133M82S 400,133,94829 
CR 1O40S125 13,875,787^ 2 . i a 7 « 9 2 9 (48,310.12) 15,887A7.01 
CR 10483128 2,186,41221 64/481 je3 2249,88364 
CR 10403127 248M829 248,839.29 
CR 10403141 4,310,530.58 4.310,530.58 
CR 10403142 30,446234.86 721622 a3,332.40) 30.440.120.78 
CR 10403143 3 6 ^ 2 6 2 ^ se28828Z.«3 
CR 10403144 12S,728JB72.08 125,728,872.08 
CR 104031« 4,233,358.08 174,047.95 4.407,407.08 
CR 10403148 226,391.41 228.391,41 
CR 10403147 18,485.15 18/486.15 
CR 10403151 1,181232.75 1,181232.78 
CR 10«D1S2 7.442A15.8S 7.442.615.88 
CR 10403153 18.091238.72 18^91239.72 
CR 10«I3154 34j688,71Z78 34,858̂ 712.78 
CR 10403155 152271J04 152,271.04 
CR 10403158 43348W 43,548.07 
CR 10403410 154232.79 154232.78 
CR 10403420 1.438,81163 1.438,911.83 
CR 104034S> 4,915,885.63 4,815.885.83 
CR 104(0440 1.102je&67 1.102.863.67 
CR 10408450 S17.725.ra 317,725.75 

Tarn 478545,388 
843,280,776 

1,S4SfcSBB,010.72 iMtJZ2Bm^75 4JJB5,7G8ii5 (115,42758) 1,545,988,818.72 Tarn 478545,388 
843,280,776 

6120I2SXB 4:Q0PM 

Case No. 2013-00199, Attachment for Response to A G 1-61 
Wifness: BilUe J . Richert, Page 7 of 7 



B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T I N R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 62) Provide fiscal year end budget and budget variance reports, since 2008. 

2 

3 Response) To the extent that this request seeks information prior to the Unwind 

4 Transaction, Big Rivers objects that the request is not reasonably calculated to lead to the 

5 discovery o f admissible evidence. Notwithstanding this objection, but without waiving it, 

6 please refer to Big Rivers' response to A G 1-165 from Case Number 2012-00535 for budget 

7 variance reports for fiscal years ending 12/31/2012, 12/31/2011 and 12/31/2010. Please note 

8 that the retention period for budget variance reports is 3 years. These reports for the fiscal 

9 years ending 12/31 /2009 and 12/31 /2008 no longer exist. 

10 

11 Witness) Jeffrey R. Williams 

Case No. 2013-00199 
Response to A G 1-62 

Witness: Jeffrey R. Williams 
Page 1 of 1 



B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 Item 63) Please state whether there has been any use offunds from either the Rural 

2 Economic Reserve or the Transition Reserve since the consummation of the "Unwind" 

3 transaction to the current date. If there has (have) been use(s) of the funds provide the 

4 date, amount and purpose for such draw through 2013 year to date and on a continuing 

5 basis. 

6 

7 Response) There has been no use of funds from the Rural Economic Reserve since the 

8 consummation of the "Unwind" transaction to the current date. The Transition Reser\'e 

9 funds ($35 million) were used on Apri l 1, 2011 to prepay the RUS Series A Note to reahze 

10 an annual net benefit of approximately $1,783,250 in reduced interest expense to Big Rivers 

11 and its members. Interest expense was reduced as a result of the interest rate differential that 

12 existed between interest expense on the RUS Series A Note (5.845%) versus interest income 

13 from investment o f the Transition Reserve funds (0.75%). On July 27, 2012, $35 million of 

14 the proceeds from the $235 million CoBank Term Loan was used to restore the Transition 

15 Reserve in the amount prepaid on the RUS Series A Note on Apri l 1,2011. In its March 26, 

16 2013 order in CN 2012-00492, the PSC authorized Big Rivers' use of the Transition Reserve 

17 funds for capital expenditures in the ordinary course of business. The $35 million o f 

18 Transition Reserve funds were transferred to a special CAPEX account which is restricted to 

Case No. 2013-00199 
Response to A G 1-63 

Witness: Billie J . Richert 
Page! of2 



B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney GeneraPs 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 capital expenditures only. The following is a listing of capital expenditures distributed from 

2 the CAPEX account to date: 

3 May 29,2013 $7.6 miUion 

4 June 27,2013 $3.6 million 

5 July 29,2013 $ .6 mill ion 

6 

7 Witness) Bill ie J. Richert 

Case No. 2013-00199 
Response to A G 1-63 

Witness: Billie J . Richert 
Page 2 of2 



B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T I N R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 Item 64) Please refer to the Financial Policy provided in response to PSC 1-2, at item 

2 5. Please provide copies of all documents presented to and considered by the Board in 

3 connection with the past three "Annual Fiscal Reviews". 

4 

5 Response) Attached are copies o f the documents presented to and considered by the 

6 Board in connection with the past three "Aimual Fiscal Reviews." 

7 

8 Witness) Bil l ie J. Richert 

Case No. 2013-00199 
Response to A G 1-64 

Witness: BiUie J . Richert 
Page 1 of 1 



Big Rivers Electric C o r p « t i o n - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

«. / ' ELECTRIC CORPORATION 

Your Touchstone Energy' Cooperative 

Financial Policy 
A ual Fiscal Review - 2012 

Board Meeting Date: 4/19/13 

Touchstone Energy' 
Case No. 2013-00199 -^^-^ The powa of human conivctiom 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 1 of 35 



Big Rivers Electric CorpB.ation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

" EUCTRtC CORP0f*ATfO.\ ; 

8.50% 

8.00% 

7.50% 

7.00% 

7.75% 

Cost of Capital 

8.33% 
8.39% 

Calculated as follows: 
Cost of Debt + Depreciation + Property Taxes + Property Insurance 

7.98% 

13-Month Average Gross Plant in Service 
Case No. 2013-00199 
AttaclSnent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 2 of35 

7.85% 



Big Rivers Electric CorpoTation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

* ! , - ' E l f C r R I C C O R P O R A T I O N 

Cost of Debt 

6.50% 

6.00% 

5.50% 

5.00% 

5.76% 

2007 

6.33% 6.33% 

5.73% 

2008 2009 2010 

--*-~Cost of Debt 

Calculated as follows: 
Interest Expense on Long-Term Debt 

13-Month Average Principal Balance 
Case No. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 3 of 35 

5.69% 

\ 5 . 2 7 % 

2011 2012 



Big Rivers Electric Corpl . iition - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

' „ t i r r T R I C CORMORAIION 

Capital Expenditures 
(In Thousands of $) 

$60,000 
$55,000 
$50,000 
$45,000 
$40,000 
$35,000 
$30,000 
$25,000 
$20,000 
$15,000 
$10,000 
$5,000 

$58,388 

$42,683 
$38,746 $39,853 

2007 2008 2009 2010 2011 2012 

CAPEX 

^Excludes HMP&L's share of Station Two and includes capitalized interest. 
Case No. 2013-00199 
Attaclmient for Response to A G 1-64 
Witness: Billie J . Richert 
Page 4 of 35 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

> t l E r i K i C CORf^OPATlON-

Margins 
(In Thousands of $) 

$550,000 

$500,000 

$450,000 

$400,000 

$350,000 

$300,000 

$250,000 

$200,000 

$150,000 

$100,000 

$50,000 

$0 

$531,330 

$ 4 T , 1 7 r 

2007 

•$27,816 / .^6,991 $5,600 $11,277 

2008 2009" 2010 2011 2012 

Margins 

* Includes $537,978 Unwind Gain. 

Case No. 2013-00199 
Attacmnent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 5 of 35 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

C ^ b L f C I R i C ' _ u h " O n / \ i l u r . 

Equity (deficit) 

At December 31 
(in Thousands of $) 

$450,000 
$400,000 
$350,000 
$300,000 
$250,000 
$200,000 
$150,000 
$100,000 
$50,000 

$0 
-$50,000 
$100,000 
$150,000 
$200,000 

$379,392 
$386,575 $389,820 $402,882 

{$174,137J 

2007- 2O10 2011 2012 

Equity (deficit) 

Case No. 2013-00199 
Attaclflnent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 6 of 35 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Equity Ratio 

At December 31 

30.00% 

25.00% 

20.00% 
15.00% 
10.00% 

5.00% 
0.00% 

-5.00% 

-10.00% 
-15.00% 

25.20%^ 26.26% 27.49% 26.00% 

2009 2010 2011 2012 

Equity Ratio 

Calculated as follows: 
Total Margins and Equities 

Ca.e No. 2013-00199 Total Assets 
Attacmnent for Response to A G 1-64 
Witness: Billie J . Richert 
Page? of 35 



Big Rivers Electric CorpoWion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

H t C T R I C COl i l -ORATIOr i Liquidity 
At December 31 

(In Thousands of $) 

$150,000 

$125,000 

$100,000 

$75,000 

$50,000 

$25,000 

$0 

$148,317 

2007 2008 2009 2010 

Liquidity 

$110,173 

359 

2011 2012 

Case No. 2013-00199 
Attacmnent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 8 of 35 



(. 
Big Rivers Electric Corporaxion - Case No. 2013-00199 

Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

ELECTRiC CORf ELECTRiC CORI^Of^ATJON 

Times Interest Earned Ratio (TIER) 
9.85 

10.00 ^ 

8.00 T 

6.00 I 

4.00 i 

2.00 i 

0.00 

1.64 

2007 2008 2009 

1.15 

2010 

1.12 

2011 

1.25 

2012 

TIER 

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) 
Case No. 2013-00199 
Attacnment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 9 of 35 



Big Rivers Electric CorpSlt ion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

C ^ f L t C f R l C CORPORATION 

Margins for Interest Ratio (MFIR) 
9.88 

10.00 

8.00 

6.00 

4.00 

2.00 

0.00 

1.64 

2007 

1.37 

2008 

1.15 

2009 2010 

1.12 

2011 

1.25 

2012 

MFIR 

Calculated as follows: 
Net Margins + Interest Expense on Long-Term Debt (including interest charged to construction) + Income Taxes 

Interest Expense on Long-Term Debt (including interest charged to construction) 
Case No. 2013-00199 
AttadHWEnt for Response to A G 1-64 
Witness: Billie J . Richert 
Page 10 of 35 



Big Rivers Electric Corpoi^tion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

E L E C T R I C C O R P O R A T I O N 

Debt Service Coverage Ratio (PSCR) 

2.50 

2.25 

2.00 

1.75 

1.50 

1.25 

1.00 

2.44 

2.04 

1.58 

2007 2008 2009 2010 2011 2012 

DSCR 

Calculated as follows: 
Net Margins + Interest Expense on Long-Term Debt (including interest charged to 

construction) + Depreciation & Amortization  
Principal Due on Long-Term Debt + Interest Expense on Long-Term Debt (including 

interest charged to construction) 
Case No. 2013-00199 
AttachiUient for Response to A G 1-64 
Witness: Billie J . Richert 
Page 11 of 35 



_ ^ pry- > 
r iECTRIC CORPORATtCtJ 

Big Rivers Electric Corpo.«fion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Member Revenues 
(excluding Pomtar's cogenerator) 

$50.00 ; 

$45.00 • 

$40.00 

$35.00 i 

$30.00 

$25.00 I 

$41.93 

$233,173 

2007 

$37.8S 

$165,883 

2008 

$43.86 

$290,350 

2009 2010 

Total Revenue $ (in 000s) 

$44.74 

$456,351 

2011 

Average $/MWh 

$48.48 $600,000 

$550,000 
$5iguoi 

$550,000 

• $5oaooo 

• "'V-""' .' $450,000 

^ $400,000 

$350,000 

$300,000 

$ 2 5 a 0 0 0 

; 'X-ri,. ' $200,000 

$150,000 
2012 

Case No. 2013-00199 
Attachnfent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 12 of 35 



Big Rivers Electric Corporanon - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

CL^ E t e C T R I C C O R P O R A T I O N 

Y.Alt T<«feit*5ie Entu-v lii.>j\.i.iti\tf • 

11,000,000 

10,000,000 

9,000,000 

8,000,000 

7,000,000 

6,000,000 

5,000,000 

4,000,000 

Member MWh Sales 
(excluding Pomtar's cogenerator) 

10,707,249 

9,759,989 
10,199,019 

6,619,922 

5,560.786 

2007 

4,383,118 

2008 2009 

Total MWh 

2010 2011 2012 

Case No. 2013-00199 
AttachWent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 13 of 35 



Big Rivers Electric Corpo.ation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

C f E L E C T R I C C O R P O R A T I O N Member Sales 
fexcluding Pomtar's cogenerator) 

MWh 
Rural 
Large Industrial 
Smelter 
Total MWh 

2007 

2,406,446 
921,359 

2.232,981 
5,560,786 

2008 

2,386,916 
925,793 

1,070,409 
4,383,118 

2009 

2,239,445 
919,587 

3.460.890 
6,619,922 

2010 2011 

2,481,390 2,371,106 
930,168 973,093 

6,348,431 6,854,820 
9,759,989 10,199,019 

2012 

2,321,478 
961,298 

7.424,473 
10,707,249 

Rate-$/MWh 
Rural 
Large Industrial 
Smelter 
Average $/MWh 

35.22 
30.96 
53.69 
41.93 

35.90 
31.12 
47.99 
37.85 

41.13 
36.68 
47.54 
43.86 

45.15 
41.89 
44.05 
44.13 

46.78 
41.68 
44.48 
44.74 

50.58 
43.15 
48.52 
48.48 

Revenue - thousands of $ 
Rural 
Large Industrial 
Smelter 
Total Revenue $ 

84,756 
28,525 

119,892 
233,173 

85,700 
28,814 
51,369 

165,883 

92,098 
33,729 

164,523 
290,350 

112,033 
38,968 

279.665 

110,912 
40,560 

304,879 
430,666 456,351 

117,417 
41,476 

360,208 
519,101 

Case No. 2013-00199 
AttachWent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 14 of 35 



Big Rivers Electric Corpormion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Bip-Rivers 
C y E L E C T R I C C O R P O R A T I O N 

Your Tbuchsttme Energy* Cooperative ? ^ t ^ 

Financial Policy 
A ual F isca l Review - 2011 

Board Meeting Date: 4/20/12 

Touchstone Energy'' 
CasaNo. 2013-00199 '^'^^ Thpomofhmmcmecom 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 15 of 35 



BierRivers 
C«-7 ELfCTWC CORPORATION 

Big Rivers Electric C o r p » i o n - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Cost off Capital 

2011 201Q 2009 2008 2007 2006 

7.98% 7.93% 8.40% 8.33% 7.75% 7.82% 

Calculated as follows: 

Cost of Debt + Depreciation + Property Taxes + Property Insurance 

13-Month Average Gross Plant in Service 

Case^o. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 16 of 35 



Big Rivers Electric Corpoi ation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Bip-Rivers 
C - / =5 FCTRIC CORPORA-, iON 

Cost of Debt 

2011 2010 2009 2008 2007 2006 

5.69% 6.73% 6.33% 6.33% 5.76% 5.83% 

Calculated as follows: 

Interest Expense on Long-Term Debt 

13-Month Average Principal Balance 

Cas^No. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 17 of 35 



Bip̂ Rivers 
Big Rivers Electric Corporwion - Case No. 2013-00199 

Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Capital Expenditures 
(In Thousands of %\  

2011 2010 2009 2008 2007 2006 

38,746 42,683 58,388 22,760 18,682 13,189 

* Net of HMP&L's cost share and gross of capitalized 
interest (ties to the audited statement of cash flows). 

CaseJSIo. 2013-00199 
Attadiment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 18 of 35 



BisrRivers 
C_7 ELEORIC CORPOKA ION 

Big Rivers Electric Corporsnion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Margins 
(in Thousands of $̂  

2011 2010 2009̂  2008 2007 2006 

5,600 6,991 531,330 27,816 47,177 34,542 

* Includes $537,978 
Unwind Gain. 

CasttNo. 2013-00199 
Attachment for Response to A G 1-64 
Witness: BiUie J . Richert 
Page 19 of 35 



Big Rivers Electric C o r p W i o n - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

BiffRivers 
Q-J tUCTRJC CORPORATION 

Equity (deficit)  

At December 31 
(In Thousands of $)  

2011 2010 2009 2008 2007 2006 

389,821 386,576 379,392 (154,602) (174,137) (217,371) 

CaseJ^o. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 20 of 35 



Big Rivers Electric Corpoi«iion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

BiffRivers 
C ^ S U f i R I C CORPORAilON 

Equity Ratio  

At December 31 
2Q11 2m. 2Sfii 2fiOS 20QI 20Sg 

27.49% 26.26% 25.20% -14.39% -13.27% -17.33% 

Calculated as follows: 

Total Margins and Equities 

Total Assets 

Case^o. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 21 of 35 



BigRivers 
C l ? fctECrRIC CORPORA! ION 

Big Rivers Electric CorpWtion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Liquidity*  

At December 31 
(In Thousands of $> 

2011 2010 2009 2008 2007 2006 

Cash & ln\«stment 

Balance 44,849 44,775 60,126 38,425 148,317 95,936 

RUS Series A Note 

Prepaid Statuŝ  11,510 23,859 0 34,995 

56,359 68,634 60,126 38,425 148,317 130,931 

^Excludes the 4/Y11 payment of the $35 million Transition Resen/e on the RUS Series A Note. 

*Post-Unwind Lines of Credit = $100 million; Pre-Unwind Line of Credit = $15 miUion 

Cas&J^o. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 22 of 35 



Big Rivers Electric CorpoTation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

BigRivers 

Times Interest Earned Ratio 

(TIER) 

2011 2010 2009 2008 2007 2006 

1.12 1.16 9.86 1.37 1.64 1.47 

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) 

C a s ^ o . 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 23 of 35 



Big Rivers Electric CorpoWon - Case No. 2013-00199 
Attacliment for Response to A G 1-64 - 2010-2012 Annual Fiscal Revievt̂ s 

BiorRivers 
C J fctECTKIC CORPORATION 

Debt Serv ice Coverage Ratio 

(PSCR) 

2011 2010 2009 2008 2007 2006 

1.47 1.47 2.44 1.17 2,04 1.86 

Calculated as follows: 

Net Margins + Interest Expense on Long-Term Debt (including interest charged to 
construction) + Depreciation & Amortization 

Principal Due on Long-Term Debt + Interest Expense on Long-Term Debt (including 
interest charged to construction) 

Case,No. 2013-00199 
Attacinnent for Response to A G 1-64 
Witness: Billie J . Richert 
Page 24 of 35 



Big Rivers Electric CorpoWion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Member Sales 
(excluding Pomtar's cogenerator) 

2Dil 2010 2009 2008 2Q07 2006 
um 

Rural 2371.106 2.481,39<] 2̂ 39.445 2386.916 2.406,446 2,231.554 

LarEB Industrial 973*093 930.168 919.587 925.793 921,359 956.502 
Smelter 6.854.820 6.348.431 3.460.890 1.070.409 1.486.446 

10.199,019 9.759,989 6,619.922 4,383,118 5,560.786 4.614502 

Rate-S/MWh 

Rural 46.78 45.15 41.13 35.90 35.22 35.58 

Lartte Industrial 41.68 41.89 36.68 31.12 30.96 30.67 

Smelter 44.48 44.05 47.54 47.99 53.69 36.22 

Averaw 44.74 44.13 43.86 37.85 41.93 34.78 

Revenue - thousands of $ 

Rural 110.912 112.033 92.098 85.70C 84.756 79.402 

LarKC Industrial 40.560 38.968 33,729 28.814 28.525 29.335 

Smelter 304.879 279.665 164.523 51369 119.892 53.846 

2013-0019? 456,351 430,66« 290.35C 165,883 233.173 162.583 
Attainment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 25 of 35 
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C Z ^ f i e c r a i c coRPORAnoN 



Big Rivers Electric Corpdrfion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Big: Rivers 
C - J E L E C T R I C C O R P O R A T I O N 

Your Touchstone Energy' Cooperative 

K e y Financia l Performance Indicators 
(Annual F i s c a l Policy Review) 

For 2010 

Board Meeting Date: April 15, 2011 

Case No. 2013-00199 Touchstone Eneigy* 
Attachment for Response to A G 1-64 ^ . The po^^ of Irnmc^r^tim 
Witness: Billie J . Richert 
Page 26 of 35 



BiffRivers 
Big Rivers Electric Corp^ffion - Case No. 2013-00199 

Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Margins 
(In Thousands off $) 

2010 2009* 2008 2007 2006 2005 

6,991 531,330 27,816 47,177 34,542 26,343 

* Includes $537,978 
Unwind Gain. 

Cas^No. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 27 of 35 



BiffRivers 
C_J tlECTRIC CORPORATION 

Big Rivers Electric CorpoWion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Status 

At December 31 
(in Thousaniis of $! 

201O* 2009* 2008 2007 2006 200S 

C a s h & I n v e s t m e n t 

B a l a n c e 44,775 60,126 38,425 1 4 8 , 3 1 7 95,936 67,259 

R U S S e r i e s A 

P r e p a y m e n t S t a t u s 23,859 O O O 34,995 55,357 

T o t a l C u s h i o n 68,634 60,126 38̂ 425 148,317 130,931 122,616 

*Lines of Credit = $100 million; $10 million was outstanding as of December 31, 2010 

Cas&No. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
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Big Rivers Electric CorpdHtion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

BierRivers 

Equity (deficit)  

At December 31 
(In Thousands of $)  

2010 2009 2008 2007 2006 200S 

386,575 379,392 (154,602) (174,137) (217,371) (251,913) 

C a s ^ o . 2013-00199 
Attadiment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 29 of 35 



BiffRivers 
Cw' t l f C f R I C C0RP0RA710N 

Big Rivers Electric Corpoi „aon - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Capital Expenditures 
(In Thousands of 

2010 2009 2008 2007 2006 2005 

42.683 58.388 22,760 18.682 13.189 12.904 

CaseJVo. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 30 of 35 



Big Rivers Electric CorpdKtion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Revievî s 

Fivers 
H E C m e COI^POHAIION 

Times Interest Earned Ratio 

(TIER) 

2010 2009 2008 2007 2006 2006 

1-15 9.85 1.37 1.64 1.47 1.37 

Calculated as follows: 

Net Margins + Interest Expense on Long-Term Debt (including interest char&ed to constructton) 

Interest Expense on Long-Term Debt (including interest charged to construction) 

C a s ^ o . 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
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Big Rivers Electric C o r p a » u o n - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

BigRivers 
C j * I F C T R I C C O R P O R A T I O N 

Debt Serv ice Coverage Ratio 

fPSCR) 

2010 2009 2008 2007 2006 200S 

1.47 2.44 1-17 2.04 1.86 1.79 

Calculated as follows: 

Net Margins + Interest Expense on Long-Term Debt (including interest charged to 
construction) + Depreciation & Amortization 

Principal on Long-Term Debt + Interest Expense on Long-Term Debt (including 
interest charged to construction) 

CaseJVo. 2013-00199 
Attafchment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 32 of 35 



Big Rivers Electric Corpoiation - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

BisrRivers 

Cost of Debt 
C 7 SUCTMC COKPORAIIOM 

2010 2009 2008 2007 2006 2005 

5.73% 6.33% 6.33% 5.76% 5.83% 5.57% 

Calculated as follows: 

Interest Expense on Long-Tenn Debt 

13-Month Average Principal Balance 

Case,No. 2013-00199 
Attachment for Response to A G 1-64 
Witness: Billie J . Richert 
Page 33 of 35 



Bi2:Rjvers 
C 5 t teCTWC CORPORA I ION 

Big Rivers Electric Corpooiiion - Case No. 2013-00199 
Attachment for Response to A G 1-64 - 2010-2012 Annual Fiscal Reviews 

Cost off Capital 

2010 2009 2008 2007 200S 2005 

7.93% 8.40% 8.33% 7.75% 7.82% 7.58% 

Calculated as follows: 

Cost of Debt + Depreciation & Amortization + Property Taxes + Property Insurance 

13-Month Average Gross Plant in Service 
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Equity Ratio  

At December 31 

2010 2009 2008 2007 2006 2005 

26.26% 25.20% -14.39% -13.27% -17.33% -20.56% 
Calculated as follows: 

Total Margins and Equities 

Total Assets 
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B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T I N R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19, 2013 

September 3, 2013 

1 Item 65) Please state and describe the potential financial impact of all current 

2 material issues (known to Big Rivers) in dispute with the City of Henderson regarding the 

3 operation of HMPL Station Two. Provide the amounts related to the contingent liability, 

4 disputed amounts, settlements, and all other estimated and actual cost impacts of the 

5 dispute by account number and date (month, etc.) Explain if these impacts and costs have 

5 been included in the base period (provide actual and forecasted amounts separately) and 

1 forecasted period of this rate case and describe and show the amounts by month and 

8 account number, and provide all related supporting documentation and calculations. 

9 

10 Response) B ig Rivers objects to this request on the grounds that i t is overly broad, 

11 unduly burdensome, not likely to lead to the discovery of admissible evidence, and seeks 

12 information that is protected by the attorney-client and attorney work product privileges. 

13 Notwithstanding this objection, but without waivingit, Big Rivers provides the following 

14 response. 

15 Without knovvdng how the Attorney General defines "material," Big Rivers would 

15 identify the dispute with H M P & L over the meaning of Section 3.8 of the Power Sales 

17 Contract that is currently in litigation as the only dispute that could have a potential material 

18 impact. The contingent Hability, i f any, associated with that dispute cannot be calculated 
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B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T I N R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3,2013 

1 with any certainty for the test period because the litigation may not be decided during that 

2 period, and the variables required for the calculation are not determinable. I f H M P & L 

3 prevails in the pending appeal of the arbitrators' award, the parties must determine how to 

4 implement the award, which is also unclear. Because the award w i l l determine rights to a 

5 quantity of energy that would be sold into the wholesale market, the lower the market price 

6 o f energy the lower the impact o f losing the energy. Big Rivers also has an agreement with 

7 Western Kentucky Energy Corporation that minimizes Big Rivers' potential losses through 

8 2023. 

9 The impacts and costs included during the base period include Big Rivers' share o f 

10 counsel fees and expenses incurred by Big Rivers' corporate counsel, which are $1232.00 

11 actual expenses charged to account number 923. For the period July 2009 (since the Unwind 

12 Transaction) through July 31, 2013, the actual expenses charged to account number 923 are 

13 $128,217.74. 

14 Also related to the arbitration litigation, on June 26, 2012, counsel for H M P & L wrote 

15 counsel for Big Rivers asserting that Big Rivers owes H M P & L for fixed costs associated 

16 with energy Big Rivers had taken from H M P & L ' s "reserve capacity for the period beginning 

17 in August 2009 to the date of the award May 30, 2012." The amount claimed by H M P & L is 
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B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

A P P L I C A T I O N O F B I G R I V E R S E L E C T R I C C O R P O R A T I O N 
F O R A G E N E R A L A D J U S T M E N T IN R A T E S 

C A S E NO. 2013-00199 

Response to the Office of the Attorney General's 
Initial Request for Information 

dated August 19,2013 

September 3, 2013 

1 $3,753,013.09. H M P & L has taken no steps since June 26, 2012, to pursue that claim, and 

2 no amounts are included in the base period related to this claim. 

3 

4 Witness) Billie J. Richert 
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