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ATTORNEYS AT LAW 

March 2,2009 

Mr. Jeff Derouen 
Executive Director 
Public Service Commission 
21 1 Sower Boulevard, P.O. Box 615 
Frankfort, Kentucky 40602-06 15 

Re: Notice and Application of Big Rivers Electric Corporation 
for a General Adjustment in Rates P.S.C. Case No. 2009-00040 

MAR 0 2 2009 

Dear Mr. Derouen: 

Enclosed are an original and ten copies of the Notice and Application of Rig Rivers 
Electric Corporation for a General Adjustment in Rates in P.S.C. Case No. 2009- 
00040 (“Notice and Application”). A copy of this Notice and Application has been 
served on the Kentucky Attorney General, Utility Intervention and Rate Division. 

Big Rivers seeks to have the rates proposed by it ordered into effect on April 1,2009, 
on an emergency, interim basis. Attached to this letter is a request by Big Rivers for 
an informal conference to expedite whatever procedural schedule Public Service 
Commission staff may require in connection with Big Rivers’ request for emergency, 
interim relief. Please feel free to contact me with any questions you may have. 

Sincerely yours, 

yvl. 

James M. Miller 
Counsel for Big Rivers Electric Corporation 

cc: Mark A. Bailey 
David A. Spainhoward 

Telephone (270) 926-4000 

Telccopier (270) 683-6694 

100 St Ann Building 
PO Box 727 

Owensboro, Kentucky 

42302-0727 
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In the Matter of: 

COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

Notice and Application of Big Rivers Electric 
Corporation for a General Adjustment in Rates ) Case No. 2009-00040 

) 

NOTICE, APPLICATION AND MOTIONS 

1. Big Rivers Electric Corporation (“Bia Rivers”), by and through its 

counsel, submits this notice (“Notice”) pursuant to KRS 278.1 83, 807 KAR 

5:001, 807 KAR 501 1, and all other applicable statutes and regulations, of the 

filing of revised tariffs that generally adjust its rates for service. Included in this 

Notice are an application prepared in accordance with the requirements of 807 

KAR 5:OOl Section 10 supported by an historical test year (“Application”), a 

motion for interim rate relief (“Motion for Interim Relief‘), and a motion for 

deviation from certain filing requirements associated with a general adjustment in 

rates based upon an historical test year (“Motion for Deviation”). 

2. Big Rivers is a rural electric cooperative corporation organized 

pursuant to KRS Chapter 279. Its mailing address is P.O. Box 24, 201 Third 

Street, Henderson, Kentucky 4241 9. 807 KAR 5:OOl Section 8( 1 ). Big Rivers 

owns electric generation facilities, and purchases, transmits and sells electricity 

at wholesale. It exists for the principal purpose of providing the wholesale 

electricity requirements of its three distribution cooperative member-owners, 

which are: Kenergy Corp., Meade County Rural Electric Cooperative 

Corporation, and Jackson Purchase Energy Corporation (each a “Membey,” and 

collectively, the “Members”). The Members in turn provide retail electric service 
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to approximately I 1  1,000 consumer/members located in 22 Western Kentucky 

counties, to wit: Ballard, Breckenridge, Caldwell, Carlisie, Crittenden, Daviess, 

Graves, Grayson, Hancock, Hardin, Henderson, Hopkins, Livingston, Lyon, 

Marshall, McCracken, McLean, Meade, Muhlenberg, Ohio, Union and Webster. 

3. This Notice and Application and the supporting exhibits, all of which 

are incorporated herein by reference, contain fully the facts on which the relief 

requested by Big Rivers is based, a request for the relief sought and references 

to the particular provisions of law requiring or providing for the relief sought. 807 

KAR 5:OOl Section 8. 

BACKGROUND 

4. Pursuant to Big Rivers’ plan of reorganization consummated in 

1998, and the various agreements entered into in connection with that plan of 

reorganization, all of which were approved by the Kentucky Public Service 

Commission (“Commission”) in Case Numbers 97-204 and 98-267,’ subsidiaries 

or affiliates of E.ON U.S., LLC (the “E.ON Entities”) operate Big Rivers’ owned or 

leased generating facilities, and provide certain specified amounts of electric 

power and energy to Big Rivers (the “1 998 Transaction”). Big Rivers and other 

parties have entered into a series of agreements by which they propose to 

terminate the 1998 Transaction (the “Unwind Transaction”), and in P.S.C. Case 

See Order dated April 30, 1998, in In tlze Matter o$ Tlze Application of Big Rivers Electric Corporation, 
Louisville Gas and Electric Company, Western Kentuclcy Energy Corp., Western KentucAy Leasing Coi.p., 
and L G M  Station Two Inc. for Approval of Wholesale Rate Adjustment for Big Rivers Electric 
Corporation andforApprova1 of Transaction, PSC Case No. 97-204; Order dated July 14, 1998, in In the 
Matter OF The Application of Big Rivers Electric Corporation for Approval of the 1998 Amendments to 
Station Two Contracts between Big Rivers Electric Corporation and tlze City of Henderson, Kentuclcy and 
the Utility Commission of the City of Henderson, PSC Case No. 98-267. 
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Number 2007-00455 (the “Unwind Proceedinq”)* are seeking the various 

approvals required by one or more of them from the Commission to implement 

the Unwind Transaction. The Commission has yet to issue an order in the 

Unwind Proceeding. If the Unwind Transaction is approved by the Commission, 

and the Unwind Transaction closes, this proceeding will become moot, and Big 

Rivers will withdraw its Notice and Application. But Big Rivers cannot predict 

when or whether the Unwind Transaction will close for reasons given in the 

Unwind Proceeding. 

5. If the Unwind Transaction does not close, Big Rivers requires the 

revenue relief resulting from the rate adjustments proposed in this Notice and 

Application to meet its cash requirements in the ordinary course of business for 

the year 2009, and beyond. Big Rivers’ cash reserves have been dramatically 

depleted over the past twelve months to manage the impacts on it of events over 

which it has no control that were created by the financial markets turmoil of the 

last year. The two principal implications for Big Rivers arising out of those 

extraordinary circumstances, and the two principal reasons for the rate relief 

required by Big Rivers are: 

a. On September 30, 2008, Big Rivers paid $121.7 million to purchase 

and terminate certain leveraged leases of three of its generating units to 

Bluegrass Leasing, a subsidiary of Philip Morris Capital Corporation (“PMCC”).3 

In the Matter o$ Joint Application of Big Rivers, E.OX LG&E Energy Marketing, Inc., and Western 
Kentucky Energy Corporation,for Approval to Unwind Lease and Power Purchase Transactions, PSC Case 

These leveraged leases were approved by the Commission in Sig Rivers Electric Corporafion’s 
NO. 2007-00455. 

Application for Approval of a Leveraged Lease of Three Generating Units, P.S.C. Case No. 99- 
450. 
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Big Rivers funded these lease terminations with a $1 2.4 million short-term 

promissory note to PMCC, and $109.3 million in cash from its reserves. 

Termination of these leveraged leases was the best option available to Big 

Rivers to cure a looming default in the leveraged leases caused by the 

downgrade on June 19, 2008, of the financial rating of Ambac Assurance 

Corporation (“Ambac”). The genesis of the leveraged leases is described in the 

Testimony of C. William Blackburn, attached to this Application as Exhibit 47, at 

pages 16 through 20. The circumstances surrounding the collapse of the 

financial markets, the effects of those circumstances on Ambac, the effect of the 

Ambac ratings downgrades on Big Rivers’ obligations under the PMCC 

leveraged leases and the events that led to the decision to purchase and 

terminate the PMCC leveraged leases are described in detail in the Testimony of 

C. William Blackburn, attached to this Application as Exhibit 47, at pages 21 

through 38. 

b. Big Rivers is currently paying interest at rates as high as 18% on 

portions of its $141 .I million of pollution control bonds because Ambac’s financial 

rating fell below the minimum required of the credit support provider under the 

pollution control bond (“PCB”) documents. On an annualized basis, the PCB 

interest Big Rivers must pay today as compared to what it paid in 2007 has 

increased by $12.5 million. The effect of Ambac’s financial rating downgrade on 

Big Rivers under the terms of its PCBs, and the terms that result in the increase 

in interest rates are described in the Testimony of C. William Blackburn, attached 

to this Application as Exhibit 47, at pages 50. 
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6. The rate increase proposed by Big Rivers, including the interim 

implementation of that rate increase, is the only option Big Rivers has identified 

that will allow it to generate the cash required, along with other actions, to meet 

its needs on a timely basis. Those cash needs, and the limitations on the options 

available to Big Rivers to accommodate those needs, including the absence of 

any material ability to borrow money, are described in the testimony of Mark A. 

Bailey, attached to this Application as Exhibit 45, at pages 6 through 11 and 

pages 16 through 17, and in the Testimony of C. William Blackburn, attached to 

this Application as Exhibit 47, at pages 10 through I 6  and pages 38 through 43. 

Unless Big Rivers receives the revenue increase it anticipates from its proposed 

rate adjustment, Big Rivers will be unable to pay its obligations as they become 

due in January of 2010, if not earlier. But as stated in the testimony of Mark A. 

Bailey, Exhibit 45, at page 22, Big Rivers will pursue every option available to it 

during the pendency of this proceeding to attempt to mitigate the level of rate 

relief required to remedy the Big Rivers cash deficiency. 

NOTICE OF CHANGES TO TARIFF 

8. Big Rivers notifies the Commission, pursuant to KRS 278.180, .I90 

and .192, and related sections, and 807 KAR 5:Oll Section (3)(b) and related 

sections, of its intent to change its tariff as shown in Exhibit 8 hereto to increase 

its rates for wholesale electric service effective April 2, 2009. Notice to the 

21 

22 

23 

Commission and the public of this proposed rate change have been given in all 

respects as required by those statutes and regulations, and as shown and 

described in attached Exhibits 9 through 17. 
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APPLICATION FOR GENERAL ADJUSTMENT IN RATES 

9. This filing also represents Big Rivers’ application pursuant to KRS 

278.180, ,190 and .192, and related sections, and 807 KAR 5:OOl Section 10 

and related sections for a general adjustment in rates as shown in the attached 

Exhibit 7. The table of contents to this filing cross-references each filing 

requirement for this Notice and Application to the location in the Notice and 

Application where the requirement is satisfied. 

I O .  The adjustment in wholesale rates proposed in this Notice and 

Application will result in an increase in Big Rivers’ operating revenue of 

approximately $24.9 million or 21.6% per year based on the adjusted historical 

test year ended November 30,2008. As shown on the table attached as Exhibit 

9, the estimated monthly increase in the rates paid by a Big Rivers rural delivery 

point wholesale Member-customer will be approximately 21.6%, and the 

estimated monthly increase in the rates paid by a Big Rivers large industrial 

delivery point wholesale Member-customer will also be approximately 21 -6%. 

1 I. The Notice and Application are supported by the verified testimony 

and exhibits of the following persons: 

o Mark A. Bailey, President and CEO 

o C. William Blackburn, Senior Vice President Financial & Energy 

Services & Chief Financial Officer 

o David A. Spainhoward, Senior Vice President External Relations & 

Interim Chief Production Officer 
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o William Steven Seelye, Principal and Senior Consultant, The Prime 

Group, LLC 

For convenience, Big Rivers also attaches in Exhibits 49 through 55 certain 

orders and documents previously filed with the Commission that are referred to in 

the testimonies of Big Rivers’ witnesses. 

12. The rates proposed by Big Rivers in this Notice and Application are 

fair, just and reasonable for the wholesale electric service provided or to be 

provided by Big Rivers to its Members. 

MOTION FOR INTERIM RELIEF 

13. Big Rivers moves pursuant to KRS 278.180(1) and .190(2) that the 

Commission order the tariff changes proposed by Big Rivers into effect on an 

interim basis effective 12:Ol a.m. CDT on April 1, 2009. As described in the 

testimony of William Steven Seelye, Exhibit 46 at pages I 1  through 14, Big 

Rivers must improve its cash position by $16.6 million by the end of 2009 to have 

sufficient funds to pay its bills as they become due. The rates proposed by Big 

Rivers will only generate the level of revenue necessary to accomplish that 

requirement if they become effective April 1, 2009. Even then, as described in 

the Testimony of C. William Blackburn, Exhibit 47, pages 40 and 43, Big Rivers 

must additionally defer or cancel certain budgeted expenditures in 2009 to have 

adequate cash for those purposes. If implementation of the rates proposed in 

this Notice and Application is delayed beyond April 1, 2009, Big Rivers will not 

have sufficient cash to pay its bills as and when due, and its credit or operations 

will be materially impaired or damaged. This Motion for Interim Relief is 
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supported by the testimony and exhibits filed with this Notice and Application, 

and is more particularly addressed in the testimony of Mark A. Bailey, Exhibit 45, 

pages 7 through 15, and in the testimony of William Steven Seelye, Exhibit 46, 

pages 11 through 14, and in the Testimony of C. William Blackburn, Exhibit 47, 

pages 38 through 43. 

MOTION FOR DEVIATION FROM RULES 

14. Big Rivers moves pursuant to 807 KAR 5:OOl Section 14 that it be 

permitted to deviate from the requirements of 807 KAR 5001 Section 10(6)(u) 

that the Application be accompanied by a current cost of service study. As good 

cause for this request for a deviation from the Commission’s rules, Big Rivers 

states that given its inability to borrow, imminent financial obligations and urgent 

need to place the rate changes in effect, Big Rivers had insufficient time to 

develop a cost of service methodology with its Members, and to prepare a cost of 

service study and rate design. These circumstances are elaborated upon in the 

Testimony of Mark A. Bailey, Exhibit 45 at page 24, and in the Testimony of 

William Steven Seelye, Exhibit 46, at pages 34 and 35. Instead, as addressed in 

the testimony of William Steven Seelye, Exhibit 46, pages 16 through 24, Big 

Rivers has developed a cash needs study in support of its proposed rates. As 

explained by Mr. Seelye, Big Rivers allocated its proposed revenue increase to 

each rate component and each rate schedule on a pro rata basis to facilitate the 

use by its Members of the flow through provisions of KRS 278.455(2). For these 

reasons, good cause exists for granting the deviation from the cost of service 

study requirement. 
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WHEREFORE, Big Rivers requests that the Commission (i) order Big 

Rivers’ tariff revisions into effect on an interim basis on April I ,  2009, and on a 

permanent basis at the end of the suspension period; (ii) for a deviation from the 

requirements of 807 KAR 5:OOl  Section 10(6)(u); and (iii) for all other relief to 

which it may appear entitled. 

On this the 2nd day of March, 2009. 

SULLIVAN, MOUNTJOY, STAINBACK 
& MILLER, P.S.C. 

-. 
J 
Tyson Kamuf 
100 St. Ann Street, P. 0. Box 727 
Owensboro, Kentucky 42302-0727 
(270) 926-4000 

Douglas L. Beresford 
George F. Hobday, Jr. 
Hogan & Hartson, LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, D.C. 20004 
(202) 637-5600 

Counsel for Big Rivers Electric 
Corporation 
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Verification 

I, C. William Blackburn, the Senior Vice President Financial & Energy 
Services & Chief Financial Officer for Big Rivers Electric Corporation, hereby 
state that I have read the foregoing Application and that the statements 
contained therein are true and correct to the best of my knowledge and belief, on 
this the 27th day of February, 2009. 

COMMONWEALTH OF KENTUCKY ) 
COUNTY OF HENDERSON ) 

The foregoing verification statement was SUBSCRIBED AND SWORN to 
before me by C. William Blackburn as Senior Vice President Financial & Energy 
Services & Chief Financial Officer for Big Rivers Electric Corporation, on this the 
27th day of February, 2009. 

Nota6 Public, Ky., State at Large 
MY commission expires: &//ai 0 - 

10 



KENTUCKY 
PLJBhlC SERVICE 

COMMIOSSiON 

211 Sower Blvd Teiephone: 502-564-3940 
Post office Box 615 Telefax: 502-564-9625 
Frankfort, KY 40602 OR 502-564- 

httrxlirasc .kv .aov 

Thank you for your request for a meeting with our Commissioners or staff. To 
assist us in schedu1img this meeting, please provide the following inionnation as 
S O Q ~  as possibie. 

meeting with cornmissioners meeting with staff meeting with commissioners & staff 

ZJltiiiity requesting meeting: BIG RIVERS ELECTRIC CORPORATION 

eontact peEQR: James M. Miller , Counsel 

jmiller@smsmlaw.com 
(270)  926-4000 

Requested date & time: 
March 6, 9 ,  or 10, 2009 
Alternative dates & times: see above 

10: 00 a.m. EPT on any ofrequested length Of meetiflg two hours 

!FpOSe Qf meetins to discuss procedural schedule for purposes of expediting consideration 
“i motion for emergency, interim relief. 

- .  

Topics requested for discussion: Same as purpose of meeting 

Names or” attendees and their titles: 
Mark A. Bailey, President and CEO 
C. William Blackburn, Senior Vice President Financial & Energy Services Chief Financial Officer 
David A. Spainhoward, Senior Vice President External Relations & Interim Chief Production 

PSC personnel requestedlpianning to attend 
Officer (Continued below) 

staff that will be handling case 

Brenda Stith 
Completed form shouid be e-rnaiied to: Brendah.siith@ky.gov 

(Attendees and titles, continued) 
William Steven Seelye, Principal and Senior Consultant, The Prime Group, LLC 
Mark A. Hite, Vice President, Accounting 
James M. Miller, Counsel (Sullivan, Mountjoy, Stainback & Miller, PSC) 
Attorney General, Utility Intervention and Rate Division 

mailto:jmiller@smsmlaw.com
mailto:Brendah.siith@ky.gov
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Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 1 

Filing Requirement 
807 KAR 5:OOl Section lO(l)(a)l  

Sponsoring Witness: C. William Blackburn 

A statement of the reason the adjustment is required. 

Response: 

The rate adjustment proposed by Big Rivers is principally required to 

help generate the cash Rig Rivers must have by the end of 2009 to pay its 

obligations, when due, and to provide it reasonable cash balances to allow it to 

continue to operate. Big Rivers’ prior cash balances were dramatically reduced 

by the particular effects on Big Rivers of the turmoil in the financial markets 

over the past year. Big Rivers’ unique circumstances do not permit it to solve 

this problem without a rate adjustment. Because the goal of the rate adjustment 

and other cost-cutting and cost deferral efforts is to produce cash of $28.2 

million by the end of 2009, Big Rivers seeks to place the rate adjustment into 

effect on an interim basis beginning April 1,2009. Without the proposed 

adjustment, Big Rivers’ rates are not fair, just and reasonable. If the proposed 

rates are not placed in effect on an emergency interim basis, Big Rivers’ ability 

to collect the required cash by year-end will be compromised, and Big Rivers’ 

operations and credit will be materially impaired. 



Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

The reasons this rate adjustment is required are further described and 

supported in detail in the application, the testimony of Big Rivers’ witnesses 

and the exhibits contained in this filing. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 2 

Filing Requiremeit 
807 KAR 5:OOl Section LO(l)(a)2 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A statement that the uti l i ty’s annual reports, including the 
annual report f o r  the most recent calendar year,  are on f i l e  
with the Commission in accordance with 807 KAR 5:006, 
Section 3(1). 

Response: 

Big Rivers confirms that its annual reports required in 

accordance with 807 KAR 5:006, Section 3(1), including the 

annual report for the most recent calendar year available, 

2007, are on file with the Commission. The 2008 annual 

report is  not due until March 3 1, 2009. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 3 

Filing Requirement 
807 KAR 5:OOl Section 10(l)(a)3 

Sponsoring Witness: C. William Blackburn 

Description of Filing; Requirement: 

If the utility is  incoi+porated, a certified copy of the utility’s 
articles of incorporation and all amendments thereto or  all 
out-of-state documents of similar import. If the utility’s 
articles of incorporation and amendments have already been 
f i l ed  with the commission in  a prior proceeding, the 
application may state this f a c t  making reference to the style 
and case number of the pr ior  proceeding. 

Response: 

The articles of incorporation of Big Rivers, and all 

amendments thereto, are  attached as Exhibit 1 to the 

Application of Big Rivers in In the Matter of: Application of 

Big Rivers Electric Corporation, LG&E Energy Marketing 

Inc., Western Kentucky Energy Corp., WKE Station Two Inc. ,  

and WKE Corp., Pursuant to the Public Service Commission 

Orders in Case Nos. 99-450 and 2000-095, f o r  Approval of  

Amendments to Station Two Agreements, PSC Case No. 2005- 

00532, and are incorporated herein by reference. 





ig Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 4 

Filing Requirement 
807 KAR 5:OOl Section 10(l)(a)4 

Sponsoring Witness: C. William Blackburn 

Description of Filing: Requirement: 

If the utility is  a limited partnership, a certified copy of the 
limited partnership agreement and all amendments thereto or 
all out-of-state documents of similar import. If the utility’s 
limited partnership agreement and amendments have already 
been f i led with the commission in a prior proceeding, the 
application may state this f a c t  making reference to  the style 
and case number of the prior proceeding. 

Response: 

Big R.ivers is  not a limited partnership. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

istorical Test Period Filing Requirements 

EXHIBIT 5 

Filing Requirement 
807 KAR 5:OOl Section lO(l)(a)S 

Sponsoring Witness: C. William Blackburn 

ription of Filing; Requirement: 

If the utility is incorporated or a is a limited partnership, a 
certificate of good standing or certificate of authorization 
dated within sixty (60) days of the date the application is 
f i l ed .  

See attached. 



Commonwealth of Kentucky 211 1 /2009 

Trey Grayson, Secretary of State 
Division of Corporations 

Business Filings 

P. 0. Box 718 
Frankfort, KY 40602 

http:llwww. sos. ky .g ov 
(502) 564-2848 

Certificate of Existence 

Authentication Number: 76447 
Jurisdiction: Big Rivers Electric Corporation 
Visit http:/larws.sos. kv.qov/business/obdb/certvalidate.aspx to authenticate this certificate. 

- I, Trey Grayson, Secre ealth of Kentucky, do 
hereby cerbfy that acc the Secretary of State, 

Official Seal at Fra 

Trey Grayson 
Secretary of State 
Commonwealth of Kentucky 
76447/0004242 

http:llwww
http:/larws.sos




Big Rivers Electric Corporation 
Case No. 2009-00040 

istorical Test Period Filing Requirements 

EXHIBIT 6 

Filing Requirement 
807 KAR 5:OOl Section lO(l)(a)6 

Sponsoring Witness: C. William Blackburn 

Description of Filing: Requirement: 

A certified copy of a certificate of assumed name as  required 
by KRS 365.015 or a statement that such a certificate is not 
necessary. 

Response: 

Big Rivers Eilectrkc Corporation does not do business .n 

Kentucky under an assumed name, and thus, no certificate is 

neces s ary . 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 7 

Filing Requirement 
807 KAR 5:OOl Section 10(l)(a)7 

Sponsoring Witness: David A. Spainhoward 

Description of FilinP Requirement: 

The proposed tariff in a f o r m  which complies with 807 KAR 
5:011 with an effective date not less than thirty (30) days porn 
the date the application is f i led.  

Response: 

See attached. 



TUNSACTION R4TES 

BIG RIVERS ELECTRIC CORPORATION 

OF 

HENDERSON, KENTUCKY 

RATES. RULES AND ADMINISTRATIVE REGULATIONS FOR FURNISHING 

ELECTRIC SERVICE 

AT 

BRECKINRIDGE, CALDWELL, CRITTENDEN, DXVIESS, GRAYSON, HANCOCK, 

HARDN, HENDERSON, HOPKmS, LYON, MCLEAX, MEADE, MJJHLENBERG, 

OHIO, UNION, MCCRACKEN, LIVINGSTON, BALLARD, CARLISLE, MARSHALL, 

GR4VES A5D CVEBSTER COUNTIES 

FILED WITH PUBLIC SERVICE COlLIiMISSION 
OF KENTUCKY 

Issued August 12, 1998 Effective July 18, 1998 

?UBLIC SERVICE COMMiSSlW 
Of F.ENTUCKY 

EFFECTIVE 



For A11 Tcnitory Scrvcd By 
Cooperative's Transmission System 

PSCNO. 22 
Original Sheet No . 2 

Cancelling Sheet KO. 

RULES AND REGULATIONS 
- 

A. SPECL4L RULES - ELECTRICAL SERVICE 

1. Billing Demand: 

a. For purposes of establishing billing demands, all delivery points shall be 
classified into one of three categories, as follows: 

(1) Smelter Delivery Points (i.e., Southwire and Alcan) 

(2) Large Industrial Customer Delivery Points (Le., a single large 
industrial customer taking service &om a dedicated deIivery point 
as described in Section 7.a.). 

(3) Rural Delivery Points (i.e. all delivery points not described in ( I )  
or (2) of this paragraph 1 .a.) 

Unless specifically stated otherwise in a rate schedule to this tarie Billling 
Demands shaI1 be determined as follows: 

( I )  Smelter Delivery Points -- As provided in the individual Contracts 
with Southwire and Alcan, using where applicabie the maximum 
integrated thirty-minute demand at each delivery point. 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY (2) Large Industrial Custoritei Delivery Points -- The rzaxinum 

integrated thirty-rninute demand at each delivery point during each EFFECTIVE - 
month, or the contract demand, whichever is greater. 

Rural Delivery Points -- The monthly rural Billing Demand for 
each distribution cooperative shafl be the maximum integrated 
thirty-minute coincident demand of its rural deIivery points. 
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2. Contract Demand: 

Upon mutual agreement with hfember. a Contract Demand may be estabIished for 
certain customers. 

* Metering: 
J .  

The Seller shall meter all power and energy at voltage as mutually agreed to with 
the Member. Meters and metering equipment shall be finished, maintained and 
read or caused to be hmished, maintained and read by the Seller. 

4. Electric Characteristics and Delivery Point(s): 

Electric power and enersy to be hrnished hereunder shall be alternating current, 
three-phase, sixty Hertz. The Seller shall make and pay for all final connections 
between the systems of the SeIler and the Member at the point(s) of delivery. “%e 
parties will specify the initial points of delivery, deiivery voltages and capacity 
prior to the commencement of service hereunder. Additional points shalI be 
agreed upon by the Seller and the Member from time to time. 

5. Substations: 

The Member shall install, own and maintain the necessary substation equipment 
at the point(s) of connection unless otherwise agreed to by Seller. The Seller shall 
own and maintain switching and protective equipment which may be reasonably 
necessary to enable the Member to take and use the electric power and energy 
hereunder and to protect the system of the Seller. 

JUL 7 8 1998 
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Rate: - 6. 

The Board of Directors of the Ssller at such intervals as it shall deem appropriate, 
but in any event not less frequently than once in each calendar year, shall review 
the rate for electric power and energy firnished hereunder and, if necessary, shall 
revise such rate so that i t  shall produce revenues which shall be sufficient, but 
only sufficient, to meet the cost of operation and maintenance (including without 
limitation, replacements, insurance, taxes, and administrative and general 
overhead expenses) of the generating plant, transmission system and related 
facilities of the Seller, the cost o f  any power and energy purchased for resale 
hereunder by the Seller, the cost of transmission service, make payments on 
account of principal of and interest on all indebtedness of the Seller, and to 
provide for the establishment and maintenance of reasonable reserves. The Seller 
shall cause a notice in writing to be given to the Member, which shall set out a11 
the proposed revisions of the rate. 

7 .  Discount Adjustment: 

.At the discretion of the Board of Directors, and with the prior approval of the 
Public Service Commission, an appropriate discount may be authorized at such 
time as substantial application of the rate indicates revenues in  excess of projecrzd 
and relative levels of the rate design. 

8. >feter Testing and Billing Adjustment: 

puBL!c WWX C O M M G X N  Unless specifically stated otherwise in a contract or rate schedule to this tariff, the 
Seller shall test and calibrate meters in accordance with the provisions of 807 
KAR 5:041, Sections I5 and 17. The Seller shall also make special meter tests at 
any time at the Member's request. The costs of all tests shall be borne by the 
Seller; provided, however, that if any special meter test made at the Member's 

reimburse the Seller for the cost of such test. Meters registering not more than 
two percent (2%) above or below normal shall be deemed to be accurate. Tne 

OF KENTUCKY 
EFFECTIVE 
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readings of any meter which shall have been disclosed by test to be inaccurate 
shall be corrected for the ninety (90) days previous to such test in accordance with 
the percentage of inaccuracy found by such test. If any meter shall fail to register 
for any period, the Member and the Seller shall agree as to the amount of energy 
b i s h e d  during such period and the Seller shall render a bill therefor. 

9. Monitoring Uses: 

Seller shall review members’ usage by comparing the metered energy and 
demand for the current month to the previous month’s metered amounts. 
Consideration is given for monthly deviations due to temperature related increases 
or decreases, along with a comparison to other sites with similar load patterns. A 
second comparison is made between the current month’s usage and the previous 
year’s data, when demand or energy levels appear to be out of line. Additionally, 
three of the member cooperatives have Scada systems which provide hourly 
printouts of usage and at times are used for comparison whenever there appears to 
be a metering deviation. 

A meter test is performed whenever there appears to be a potential metering 
problem. Seller shall review all special metering situations which affect demand 
and energy quantities applicable to the billing period. A written determination 
shall accompany the bill explaining any adjustment or calculation that was made. 

10. Notice of Meter Reading or Test: 

The Seller shall notify the Member in advance of the time of any meter reading or 
test so that the Member’s representative may be present at such meter reading or 
test. 

_ _ ~ ~  ~ 
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11. 

12. 

13. 

Power Factor: 

Unless specifically stated otherwise in a rate schedule to this tariff, the Member 
shall at all times take and use power in such manner that the power factor at the 
time of maximum demand shall not be less than 90 percent (90%) leading or 
lagging. 

If, at the time of maximum demand, power is taken at a power factor less than 90 
percent (90%) leading or lagging, the Seller may adjust the maximum measured 
demand for billing purposes in accordance with the following formula: 

Maximum Measured KW x 90% 
Power Factor (%) 

The power factor shall be measured at the time of maximum demand. 

Right of Access: 

Duly authorized representatives of either party hereto shall be permitted to enter 
the premises of the other party hereto at all reasonable times in order to carry out 
the provisions thereof, 

Continuity of Service: 

The Seller shall use all reasonable diligence to provide a constant and 
uninterrupted supply of electric power and energy hereunder. If the supply of 
electric power and energy shall fail or be interrupted, or become defective, by 
reason of force majeure, the Seller shall not be liable therefor, or for damages 
caused thereby. The term "force majeure", as used herein, shall mean Acts of 
God, accidents, strikes or other labor troubles, acts of the public enemy, wars, 
blockages, insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, 
storms, floods, washouts, arrests and restraints of the government, whether 
federal, state or local, civil or military, civil disturbances, explosions, breakage of 
or accident to machinery, equipment or transmission lines, inability to obtain 
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necessary materials, supplies or permits due to existing or fbture rules, 
regulations, orders, laws, or proclamations of governmental authorities, whether 
federal, state or local, civil or military, and any other forces which are not 
reasonably within the control of the Seller, whether like or unlike those herein 
enumerated. 

T 

Issued By 

Issued By Authority of PSC in Case No 

Biq Rivers Electric Corporation, P.O. Box 24Jenderson, KY 42420 



For All Territory Served By 
Coaperative’s Transmission System 

PSC No. 2 
First Revised Sheet Na .A 

Cancelling Original Sheet No.2 

RULES AND REGULATIONS 

ELECTRIC CORPORATION 

14. Paytnent of Bills: 

The Seller shall read meters monthly. Unless stated otherwise by a rate schedule 
to this tariff, electric power and energy furnished hereunder shall be paid for in 
Seller’s designated office in immediately available funds monthly on or before the 
first working day after the twenty-fourth (24Ih) day of the month following 
service. If the Member shall fail to pay any such bill within such prescribed 
period, the Seller may discontinue deIivery of electric power and energy 
hereunder upon five (5) days’ written notice to Member of its intention to do so. 
Such discontinuance for non-payment shall not in any way affect the obligation of 
the Member to pay the minimum bill. 

1 5. Transmission Emergency Control Program: 

a. Purpose: 

To provide a plan for the systematic expeditious restoration of electric 
service following a transmission system disturbance. 

b. Procedures: 

(1) Awareness: 

The first indication of a transmission system disturbance will most 
likely be displayed an Big Rivers’ system supervisor’s SCADA 
system. From the SCADA alarms, the system supervisor can 
determine the general nature and extent of the disturbance. 

Localized Emergency: 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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If the disturbance is localized, the system supervisor will proceed 
to sectionalize the  faulted line sections by use of his SCADA 
system, radio controlled switches and manually operated line 
switches. In sectionahzing faulted line sections, the system 
supervisor will attempt, to the extent practical, to sectionalize in 
such a way to minimize the curtailment or interruption of 
wholesale electric energy furnished to Big Rivers' member 
distributian cooperatives for retail electric service within those 
cooperatives' certified territory, except for interruptible service. 
Big Rivers' Transmission Department personnel, as well as the 
local member coaperative personnel, will be dispatched to carry 
out any required manual switching operations. The Transmission 
Department is notified of the faulted iine sections and performs the 
required line repairs and releases the line to the system supervisor 
for reenergization. 

(3) - Widespread Emergency: 

When the system supervisor recognizes widespread transmission 
disturbances or the loss of service to multiple distribution 
substations, he declares an "extreme transmission emergency". 

Upon declaration of an extreme transmission emergency, the 
service restoration coordinator (SRC) is notified and immediately 
assumes an operating position in the energy control area. 

The system Supervisor proceeds to sectionalize the line sections 
and restore service to as many substations as possible. In 
sectionalizing faulted line sections, the system supervisar will 
attempt, to the extent practical, to sectionalize in such a way to 
minimize the curtailment or intemption of wholesale electric 

T 
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various subs, t ime of day, personnel available, etc.). They 
maintain a list of critical consumers and this list helps determine 
the sequence of restoration. 

The SRC monitors the progress of the restoration effort and 
conveys this information to the appropriate individuals for public 
dissemination. 

Upon completion of restoration of service, the emergency is 
declared ended. 

Effectiveness and timeliness of the restoration is reviewed by the 
Big Rivers' Operation Committee for possible procedural 
improvements. 
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.-energy furnished to Big Rivers’ member distribution cooperatives 
for retail electric service within those cooperatives’ certified 
territory, except for interruptible service. 

The SRC establishes and maintains contact with the appropriate personnel 
fiom the affected member cooperative(s), appropriate Rig Rivers’ 
Transmission Department personnel, and the system supervisor. 
Restoration continues with the following steps: 

The SRC coordinates the efforts of the Transmission Department 
and member cooperatives(s) to determine the full extent of system 
damage. An estimate is made of the time to restore full service to 
the distribution substations using only Big Rivers and available 
cooperative work forces. 

If the system damages are so extensive that restoration with local 
or system labor only would result in prohibitively long outages, the 
SRC along with the Transmission Department and the Member 
Cooperative Coordinator(s), determines what additional equipment 
and labor is needed. 

The SRC conveys to the western area Regional Work Plan 
coordinator the time, place and amount of needed equipment and 
labor. The coordinator arranges to meet these needs from 
neighboring utilities. 

The SRC establishes a sequence of repair. This sequence is 
determined by working with the affected member cooperative 
coordinators who will have prioritized the restoration of their 
affected substations. The member cooperatives have chosen to 
determine case specific restoration priorities due to the number of 
variables that are unpredictable (Le. weather, restoration times for 
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16. Purchase Power Deficiency Emergency Control Program: 

a. Purpose: 

To provide a plan to recover fiom purchase power deficiencies from 
LG&E Energy Marketing, Inc. ("LEM"). 

@) Procedures: 

(1) Awareness: 

When the level of available purchase power becomes insufficient 
to meet the projected total system sales, the following steps will be 
foIIowed in the sequence Iisted until the purchase power and load 
are equal. 

(2) Sequential Steps of Action: 

(a) Determine capacity shortage based on Purchase power 
limitations, pending weather forecast conditions and 
forecasted load requir, ments. 

(b) Arrange economic power purchases from off-system 
sources as required to sene firm load commitments (and 
non-firm com!tnents  if economically feasible). 

PUBLIC SERVICE CGMMISSIoN 
OF KENT~JCKY 

EFECTNE 

(c) Reduce or completely curtail non-firm power sales starting 
with the lowest price transactions as influenced by term of 
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(e) Implement a request to other utilities for emergency power 
purchases to meet firm load requirements. 

(f) Issue pubIic appeals to all member cooperative consumers 
to reduce power usage on a voluntary basis, including 
direct calls to large industrial consumers. 

(9) Initiate a voltage reduction action through Big Rivers’ 
facilities as well as working with the member cooperative 
representatives to accomplish this action. 

(h) Implement curtailment of off-system firm power sales. 

(i) Implement curtailment of power to industrial consumers 
(on a rotating type basis as needed). 

(j) Request load Curtailment of member cooperatives. 
Determine amounts of load reduction required of each 
cooperative and the anticipated length of curtailment. The 
member cooperatives will reduce load in accordance with 
their curtailment plan. Their curtailment will be developed 
considering the essential loads on their systems. 

B. SPECIAL RULES - CABLE TELEVISION ATACH;”v[EXT 

PUBLIC SERVICE d0MWSmblishing Pole Use: 
OF KENTUCKY 

EFFECT‘VE a. Before a CATV operator shall make use under this tariff of any of the 
facilities of Big Rivers, it shall notify Big Rivers in uniting of its intent 
and shall comply with the procedures established by Big River;. The 
CATV operator shall furnish Big Rivers detailed construction pIms and 
drawings, together with necessary maps, indicating the specific poles of 
Big Rivers upon which attachments are proposed, the number and 

JUL 1 8  1998 

PURSUANT TO 8/37 KAR 501 1. 
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character of the attachments to be on such poles, the rearrangements of 
Big Rivers' fixtures and equipment necessary for the attachments, and 
relocations or replacements of existing poles, and any additional poles 
required by the CATV operator. 

b. Big Rivers shall, on the basis of such detailed construction plans and 
drawings, submit to the CATV operator a cost estimate (including 
overhead and less salvage value of materials) of all changes that may be 
required. Upon written notice by the CATV operator to Big Rivers that 
the cost estimate is approved, Big Rivers shali proceed with the necessary 
changes. Upon completion of all changes, the CATV operator shall have 
the right hereunder to make attachments in accordance with the terms of 
this tariff. The CATV operator shall, at its own expense, make 
attachments in such manner as not to interfere with the service 
requirements of Big Rivers. 

c. Upon completion of all changes, the CATV operator shall pay Big Rivers 
the actual cost (including overhead and less salvage value of materials) of 
making such changes. The obligations of the CATV operator hereunder 
shall not be limited to amounts shown on estimates made by Big Rivers 
hereunder. 

d. 

WBLIC SERVICE COMMISS\ON CATV operator. 

5.  

Any reclearing of existins rights-of-way and any tree trimming necessary 
for the establishment of attachments hereunder shall be pedonned by the 

OF KENTUCKY 
EFFECT NE All poles and appurtenances to which attachments have been made under 

this tariff shall remain the property of Big Rivers, and any payments made 
by the CATV operator under this tariff for changes in Big Rivers' facilities JUL 1 8  1998 
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f. Any changes necessary for correction of a substandard installation made 
by the CATV operator, where notice of intent had not been given, shall be 
billed at an amount equal to twice the charges that would have been 
imposed if the attachment had been properly authorized. 

2. Easements and Rights-of-Way: 

Big Rivers does not w a a n t  nor assure to the CATV operator any rights-of-way 
privileges or easements, and should the CATV operator at any time be prevented 
from placing or maintaining its attachments on Big Rivers' poles, no liability on 
account thereof shall attach to Big Rivers. Each party shall be responsible for 
obtaining its orvn easements and rights-of-way. 

3. Maintenance of Poles, Attachments and Operation: 

a. Whenever right-of-way considerations or pubIic regulations make 
relocation of a pole or poles necessary, such relocation shall be made by 
Big Rivers at its own expense, except that each party shall bear the cost of 
transferring its own attachments. 

b. Whenever i t  is necessary to replace or relocate a pole, Big Rivers shall, 
before making such replacement or relocation. give fony-eight (48) hours' 
notice (except in  cases o f  emergency) to the C.4TV operator, specifying in 
said notice the time of such proposed replacement or relocation, and the 
CATV operator sha11, at the time so specified, transfer iis attackmefits :G 

the new or relocated pole. Should the CATV operator fail to transfer its 
attachments to the new or reIocated pole at the time specified, Big Rivers 
may elect to do such work and the CATV operator shall pay Big Rivers 
the cost thereof. Big Rivers shall not be liable for any consequential 

weL,C SERV,CE C ~ M M ~ I O H  
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damages which may result therefirom. 

Any attachment of CATV which does not conform to the specifications set 
out in this tariff shall be brought into conformity herewith as soon as 
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practical. Big Rivers reserves the right to inspect each new installation on 
its poles and in the vicinity of its Iines or appurtenances. Such inspection 
made or not, shail not operate to relieve the CATV operator of  any 
responsibility, obligation or liability assumed under this tariff. 

d. Big Rivers reserves to itself, its successor and assigns, the right to 
maintain its poles and to operate its facilities thereon in such manner as 
will, in its own judgment, best enable it to &Ifill its o m  service 
requirements. Big Rivers shall not be liable to the CATV operator for any 
interruption of service or for interference with the operation of  its cables, 
wire and appliances when such conditions are caused by situations beyond 
Big Rivers' control. 

4. Inspections: 

a. Periodic Inspection: Any unauthorized or unreported attachment by a 
CATV operator will be billed at two times the amount that would have 
been due had the installation been made the day after the last inspection 
preceding discovery of the attachment. 

b. Make-Ready Inspection: Actual expenses, plus appropriate overhead 
charges, incurred by Big Rivers in any "make-ready" or "walk-through" 
'nspection required of Big Rivers will be paid for by the CATV operator. 

WBLlC SEiiVlCE couMlsslod 
OF KEI\ITUCKY 

&ECT\VEtnsurance or i3ond: 

JUL 1 8 iB98 The CATV operator shall defend, indemnify and save harmless Big Rivers 
from any and all damage, loss, claim, demand, suit, liability, penalty or 

~)IJRC,UAN; TO 597 KAR 5.01forfeiture of every kind and nature, including, but not limited to, costs and 
expenses of defending against the same and payment of any settlement or 

ent therefor, by reason of ( 1) injuries or deaths to persons, (2) 
damages to or destruction of properties, (3) pollutions, contaminations of 
or other adverse effects on the environment or (4 )  violations of 
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b. 

C. 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  1998 

governmental laws, regulations or orders whether suffered directly by Big 
Rivers itself, or indirectly by reason of claims, demands or suits against it 
by third parties, resulting or alIe,aed to have resulted from acts or 
omissions of the CATV operator, its employees, agents, or other 
representatives or from their presence on the premises of Big Rivers, either 
solely or in concurrence with any alleged joint negligence of Big Rivers. 
Big Rivers shall be liable for its sole active negIigence. 

The CATV operator will provide coverage as follows &om a company 
authorized to do business in the commonwealth of Kentucky: 

( I )  Protection for its employees to the extent required by Workers' 
compensation Laws of Kentucky. 

(2) Public liability coverage with separate coverage for each town or 
city in which the CATV operator operates under this contract to a 
minimum amount of S 1,000,000 for each person and S 1,000,000 
for each accident or personal injury or death, and $25,000 as to the 
property of any one person, and S 100,000 as to any one accident of 
property damage. 

(3) Naming Big Rivers Electric Corporation as an additional insured. 

Before beginning operations under this tariff, the CATV operator shall 
cause to be furnished to Big Rivers a certificare evidencing rhe existence 
of such coverage. Each p o k y  required hereunder shall contain a 
contractual endorsement written as follows: 

The insurance or bond provided 
herein shall also be for the benefit of 
Big Rivers Electric Corporation, so 
as to guarantee, within the coverage 
limits, the performance by the 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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insured of any indemnity agreement 
set forth in this tmiK This insurance 
or bond may not be canceled for any 
cause without thirty (30) days' 
advance notice beins first given to, 
Big Rivers Electric Corporation. 

6.  Change of Use Provision: 

When Big Rivers requires a change in its facilities for reasons unrelated to CATV 
operations, the CATV operator shall be given forty-eight (35) hours' notice 
(except in cases of emergency) in order to accomplish the CATV-relatsd changes. 
If the CATV operator is unable o r  unwilling to meet Big Rivers' time schedule 
for such changes, Big Rivers may do the work and charge the CATV operator its 
reasonable costs for performing the change of CATV attachments. 

7. Abandonment: 

a. Should Big Rivers decide to abandon any pole which the CATt' operator 
is utilizing, it shall give the CATV operator notice in writing to that effect 
at least thirty (30) days prior to the date on which it intends to abandon 
such pole. If. at the expiration of said period, Big Rivers has no 
attachments on such pols, but the CATV operator has not removed all of 
its attachments therefrom, such pole shall thereupon become the property 
of the CATV operator, and the CATV operator shall save harmiess Big 
Rivers from all obligation, liability, damages, cost, expenses or charges 
incurred thereafter, and shall pay Big Rivers for such poIe an amount 
equal to Big Rivers' depreciated cost thereof. Big Rivers shall further 
evidence transfer to the CATV operator of title to the pole by means of a 
bill of sale. Big Rivers reserves the right to abandon and saIvage any 
power line free and clear of any obligations to the CATV operator and 
upon one year's notice to the CATV operator. 
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PURSUANT n, 807 KAR jaot 1. 
SEC?'GN 9 (1) 

*-'o I %&O Bum 
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---------------------------------------------------------------------------- 
Date Effective July 1 a, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 96-37, Order dated July 14, 1998 
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b. The CATV operator m a y  at any time abandon the use of any pole by 
giving due notice thereof in writins to Big Rivers and by removing 
therefrom any and all attachment it may have thereon. The CATV 
operator shall in such case pay Big Rivers the pro rata rental for said pole 
for the then current billing period. 

8. Right of Others: 

Upon notice from Big Rivers to the CATV operator that the use of any pole is 
forbidden by municipal or other public authorities or by property owners, the 
permit governing the use of such pole shall immediately terminate and the CATV 
operator shall remove its facilities from the affected pole at once. No rehnd of 
any rental will be due on account of any removal under these circumstances. 

9. Payment of Taxes: 

Each party shall pay all taxes and assessments lawfhlly levied on its own property 
upon said attached facilities, and the tmes and the assessments which are levied 
on said property shall be paid by the owner thereof, but any tax, fee or charge 
levied on Big Rivers' facilities solely because of their use by the CATV operator 
shall be paid by the CATV operator. 

IO. Bond or Deposit for Performance: 

The CATV operator shall furnish bond or satisfactory evidence of contractual 
* urance coverage for the purposes thereinafter specified in the amount of Five 

ousand Dollars (Sj,OOO), evidence of which shall be presented to Big Rivers 
fifteen (1 5 )  days prior to beginning construction. Such bond or insurance shall 
contain the provision that i t  shall not be terminated prior to three (3) months after 

JUL 1 8 1998 receipt by Big Rivers of written notice of the desire of the bonding or insurance 
company to terminate such bond or insurance. Upon receipt of such notice, Big 

PURSUANT Ti) 307 KAR S%hers shall request the CATV operator to immediately remove its cables, wires 
and all other facilities from all poles of Big Rivers. If the CATV operator should 

PUBLIC SERVICE C O M M I S S ~  
KENTUCKY 

EFFECTIVE 

SZC'6N 9 (11 
Etf .:%/-@.?+@ &Le - 

SECEE'TARY OF 7 6  Ci)hlM6Sm* 

-. Date Effective Jufy 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in C a s e  No. 98-267, Order dated July 14, 1998 
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11. 

fail to complete the removal of all its facilities from the poles of Big Rivers within 
thirty (30) days after receipt of such request &om Big Rivers, then Bis Rivers 
jhall have the right to remove them at the cost and expense of the CATV operator 
and without being liable for any damage to the CATV operator's wires, cables, 
fixtures or appurtenances. Such bond or insurance shall guarantee the payment of 
any sums which may become d u e  to Big Riven for rentals, inspections or work 
performed for the benefit of the CATV operator under this tariff, including the 
removal of attachments upon termination of service by any of its provisions. 

Use of Anchors: 

Big Rivers reserves the right to prohibit the use of any anchors by the CATV 
operator where conditions warrant such action. 

12. Discontinuance of Service: 

Big Rivers may refbse or discontinue serving an appiicant as a customer under the 
conditions set out in 807 KBR 5:006 Section 11. 

JUL 1 8  1998 
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C. ELECTRIC SERVICE 

1. APPLICABLE: 

In all tenitory served by Cooperative's transmission system. 

3. AVAILABILITY: 

Available only for service to Big Rivers' member rural electric 
cooperatives subject to the special terms and conditions hereinafter set 
forth and to such of Big Rivers' general rules and regulations on file with 
the Public Service Commission of Kentucky. 

5. TERii: 

This rate schedule shall take effect at 1 2 0  1 a.m. on the day after the date 
of closing of the transaction between Big Rivers, LG&E Energy Coq.  
("LEC") and its affiliates (the "Closing Date"). The existing wholesale 
power supply contracts, as amended, between Big Rivers Electric 
Corporation and each of its cooperative members shall remain in effect 
until January 1, 2023, and thereafier until teminated by either party giving 
to the other not less than six months' written notice of its intention to 
terminate. 

PUatlC SERVICE C G & I S S I O ~  
OF Y.ENTUCsY 

EFFECTIVE a. For all Alcan smelter delivery points, a Monthly Delivery Point 
Rate for transmission and ancillary services supplied by Big Rivers 
to Henderson Union consisting of the Big Rivers Henderson Union 
Smelter Rate available to Alcan as described in Item (5) herein. 
For all Southwire smelter delivery points, a Monthly Delivery 
Point Rate for transmission and ancillary senices suppIied by Big 
Rivers to Green River consisting of the Big Rivers Green River 

JUL 1 8  1398 

PURSUANT T C l W  KAK 5 '01~. 
SEr,?!rJl\i 9 I 1) 

.;/$92; b_p 
SE,-R~ACJ OF TL'; ;3L%!!$S'c.' i?! 

Date Effective July 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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Smelter Rate available to Southwire as described in Item (6) 
herein. 

c. For all Large Industrial Customer delivery points, a Monthly 
Delivery Point Rate consisting of the Big Rivers Large Industrial 
Customer Rate available to Large Industrial Customers as 
described in Item (7) herein. 

d. For all other delivery points, a Monthly Delivery Point Rate 
consisting of: 

(I) A Demand Charge of: 

All kW of billing demand at $8.963 per kilowatt. 

Plus, 

(2) -An Energy Charge of: 

All kWh per month at $0.02481 1 per kWh. 

(3) No separate transmission or ancillary services charges shall 
apply to these rates. 

(4) The Demand and Energy Charges under this tariff shall not 
be subject to automatic adjustment for increases or 
decreases in fuel costs through a fuel adjustment clause, 
whether under 807 KAR 5:056 or otherwise, or by any 
automatic adjustment for an environmental surcharge, 
whether under KRS 278.183 or otherwise. 

Issued By 

Issued By Authority of PSC in Case No. 

Biq Rivers Electric Corporation. P.O. Box 24, Henderson, KY 42420 
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(5) Billing Form: 
1 iVI0 I C E  

SIG I?I\IERS ELECTRIC CORP.. P .C .  BOX 24. ?ENDERSCN. KY 42420 

AZCOUNT 
C61NCIDENTAL PEAK / 

co I M L . F . PREV lOUS PRESENT KW/KWH 
SiJ~STATIC:.; Kh’ KKH COIN.  READING READ I N G  DIFF. MULT. 
TOTAL 

D EV;N D KbJ TIMES B EQUALS s 

--- EQUALS 5 KW TINES B - AD,j i S TME N T 
S U B TOTA L 5 

- t\. c -. -I KhlH TIMES f EQUALS 5 
- 1  1 2 -  J I 
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5. BIG RIVERS HENDERSON UNION SMELTER RATE 

a. AVAILABILITY: 

This tariff applies to Henderson Union Electric Cooperative Corp. 
("HU") for purchases by HU of transmission and ancillary services 
for certain power as set forth in Section 5.c.( 1) sold to Alcan 
Aluminum Corporation ("Alcan") for use at the Alcan primary 
aluminum smelter located in Sebree, Kentucky. 

b. TERM OF THE RATE: 

This tariff shall take effect at 1201 a.m. on the day after the 
Closing Date of the transaction between Big Rivers and LG&E 
Energy Corp. ('LEC") and its affiliates and shall terminate at 
midnight on December 3 1,20 1 1. This tariff shall remain. in effect 
during the entire term hereof, without modification. 

C. RATES: 

PUBLIC SERVICE COMivtlSSlON 
OF KENTUCKY 

EFTCTIVE 

JUL 1 8  1998 

Transmission Rates 

For the period from the effective date of this tariff thou$ 
December 3 I 20 i I ,  to the extent EIU requires 
transmission service to make sales of energy to Alcan 
(including all Tier 3 Energy taken after the effective date 
of this tariff and any Tier I Energy and Tier 2 Energy HU 
supplies fiorn sources other than LG&E Energy Marketing 
Inc. ('LEM") as permitted by the HULEM 'Wholesale 
Agreement), Big Rivers shafl assess unbundIed charges for 
transmission for all energy purchased by HU fiorn Third- 
Party Suppliers on behalf of Alcan. Big Rivers shall 

Date of issue Date Effective July 18, 1998 

Issued B Big Rivers Electric Corporation, P.O. BOX 24, Henderson, KY - 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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JUL 1 8  1998 

PURSUANT TO DO7 KAR 5.01 1. 
SECTlQN 9 (1) 

charge HU for such transmission services according to the 
rates filed in Big Rivers' Open Access Transmission Tariff 
("OAlT") filed at and accepted by the Federal Energy 
Regulatory Commission andor the Kentucky Pubiic 
Service Commission as a comparabIe transmission tariff, 
as they a re  then in effect, applied to each kW of 
transmission demand or network service reserved on Big 
Rivers' Open Access Same-time Information System 
("OASIS") by HU for power resold to Alcan. Big Rivers 
shall offer short- and long-term firm point-to-poht 
service, non-firm point-to-point senice, and network 
integration service to HU for this service under the terms 
and conditions of Big Rivers' O A T ,  with the charge for 
transmission to be based on the type and amount of 
transmission service selected and reserved each month on 
the OASIS by HU. HU will in all cases be responsible for 
obtaining such service using Big Rivers' OASIS. 

Ancillary Services Rates: 

During the period from the effective date of this tariff 
through December 3 I ,  20 1 1,  to the extent generarion- 
based ancillary services are not supplied by LEM in 
association with amounts purchased by HU from LEM, 
HU shall be required separately to purchase generation- 
based ancillary services necessary to transmit power on 
Big Rivers' transmission system to HU for power resold to 
AIcan. Required ancillary services include: Reactive 
Supply and Voltage Control from Generation Sources 
Service; Regulation and Frequency Response Sekce ;  
Energy imbalance Service; Operating Reserve - Spinning 

6Y. ;;@?*%.O BUP Reserve Service; and Operating Reserve - Supplemental 
Reserve Service. HU shall be entitled to purchase these s~cilETA.Xy OFTHiCOMM~S1or' 

Date Effective July 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authon'ty of PSC in Case No. 98-267, Order dated July 14, 1998 
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generation-based ancillary services &om any party capable 
of supplying them, including Big Rivers or LEM. Big 
Rivers’ OATT contains rates for such sefVices when 
supplied by Big Rivers to HU (with the exception of 
certain quantities of reactive power), and the rates used 
shall b e  the then-effective tariff rates for the individual 
ancillary services selected. Transrnission-based ancillary 
service charges for Scheduling, System Control, and 
Dispatch Service shall be included as part of the 
transmission rate determined in accordance with Section 
5.c.( 1). In addition, there shall be no additional charge to 
HU for reactive power provided fiom the existing level of 
transmission capacitor banks on Big Rivers’ transmission 
system or for the level ofreactive power specified in 
Section 5.f. 

.?- 

d. CHARGES 

Each calendar month from the effective date of this tariff through 
December 5 1,20 1 1, HU shall pay a Transmission Charse 
calculated in accordance with the transmission service reserved by 
FEU on Big Rivers’ transmission system as set forth in Section 
5.c.( 1)  of this tariff, plus separate Ancillary Services Charges for 

calculated in zcccrdmce w i ~ b  the services purchased 25 set fcrt!! i:: 
Section 5.c.(2). 

PUB!-!:: SEWCE COMMISSION any ancillary services purchased by HU from Big Rivers, 
OF KENTUCKY 

EFFECTIVE 

JuL ’ I9’e8. TERMNATION OF TARIFF AND OBLIGATIONS TO 
PURCHASE .4XD SELL: 

As of the effective date of this tariff, Alcan shall have no further 
SEZ=ilET::+ s’ THE C O M M I S S ~  obligation to Big Rivers and there shall be no exit fee or stranded 

cost obligation owing fi-om either Alcan or HU to Big Rivers or 

PURSUANT TO 5/37 KAR jQ 1 1, 
~ ~ t ~ , T ! ~ N  9 ( I )  

ijy, s;S’+; &a &(JJ 
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f. 

-1 t A h:T PUR: 

any other party relating to Big Rivers’ supply of power and 
transmission to HU for power resold to Alcan prior to the effective 
date of this tariff. As of the effective date of this tariff, Big Riven 
has no further obligation to provide electric power supply service 
to HU with respect to Alcan’s load.. This transmission and 
ancillary services tariff shall terminate as of December 3 I ,  201 1. 

POWER FACTOR 

For all power taken under this tariff on or before December 3 1, 
2000 under Tier 1, Tier 2, and Tier 3, HU shall maintain and shall 
require Alcan to maintain a power factor at the point of delivery as 
nearly as practicable to unity and in no case shall the power factor 
be aIlowed to fall below 0.90 leading or lagging with respect to 
power delivered hereunder. For all power taken under this tariff 
after December 3 1,2000 under Tier 1, Tier 2 and Tier 3, %lU shall 
maintain and shall require Alcan to maintain its usage of reactive 
power at the point of  delivery at a Ievel such that the reactive 
power demand does not exceed the reactive power demand that 
would occur at a power factor of 0.90 lagging at the metered 
demand up to 232,000 kilowatts. In the event that Alcan’s 
recorded reactive power demand exceeds the limitations set forth 
above, HU shall purchase sufficient reactive power from a third- 
party source or shall purchase such reactive power from Big Rivers 
io the exient avaiiable. The above described reactive power limits 
shall not be applicabie to any reactive power consumed over new 
facilities (such as a 4th potline) installed after the effective date of 
this tariff by Alcan at the Sebree Smelter, the reactive power 
requirements of which will need to be separately evaluated and 
assessed by Big Rivers, HU and Alcan at such time as they are 
constructed. 

_________________________________--_-_--__--_----__------_------_-_----_----------------------------------- 
Date of lssu 2.1998 Date Effective July 18, 1998 

Issued By 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 424217 
I ‘  
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g. BILLING 

Big Rivers shall bill HU on the first working day after the I3* of 
the month for the previous month's transmission and ancillary 
services taken hereunder. HU shall pay Big Rivers in immediately 
available funds on or before the first working day after the 24" of 
the month. If HU shall fail to pay any such bill within such 
prescribed period, Big Rivers may discontinue delivery of electric 
power and energy hereunder upon five (5) days' written notice to 
LEM and HU o f  its intention to do so. 

h. POWER SUPPLY OBLIGATIONS 

Big Rivers shall have no power supply obligations under this tariff 
for Tier 1, Tier 2 or Tier 3 service or othenxrise to HU for power to 
be resold to Alcan at any time after the effective date oCthb tariff. 
Any Tier 3 power supply agreements negotiated between Big 
Rivers and HU for power supply after December 31,2000 shall be 
set forth separately. 

1. Tk4SS MIS S 103 OB L IGATIOXS 

JUL 1 8  1998 

Priority Reservation of Existing Transmission Capacity 

PL~JUJ"~ December 3 1,200 I ,  consistent .;;.ith FERC &der 
No. 858, Big Rivers shall continue to have a transmission 
planning obligation with respect to the Alcan load served 
by HU, and HU will cause Big Rivers to hold in reserve at 
no additional cost existins transmission capacity in an 
amount needed for Alcan's reasonably forecasted load 
sowth, provided such projections of forecasted load 
growth are made available to Big Rivers prior to the 
effective date of Big Rivers' OATT. Big Rivers will gwe 

Date Effective July 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24. Henderson, KY 42420 

Issued By AuthoAty of PSC in Case No. 98-267, Order dated July 14, 1998 
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FUBL!C SE3ViCE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  1998 

PJRSUANT T.;! 397 KAR 5 0  1 1, 
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S E C R E W V  Cf THE COMMrSSKXi 

Alcan and Henderson Union a written notice of fiIing and a 
copy of all filed materials at the time of any filing 
involbing Big Rivers' O A T .  The point-to-point 
transmission paths to be held in reserve for Alcan's 
reasonably forecasted toad growth shall be those designated 
by HU to Big Rivers. Transmission capacity held in 
reserve for  Alcan's reasonably forecasted load growth 
during this period shall be posted on Big Rivers' OASIS 
and made available to third-parties on a non-firm basis until 
such time as it is needed and contracted for at O A I T  rates 
by HU or MU'S designated third-party supplier of power; 
provided, however, that if such transmission capacity held 
in resen-e by Big Rivers for HU load growth attributable to 
Alcan is not contracted for by HU by December 3 1,2001, 
Big Rivers shall thereafter be entitled to release such 
capacity held in resewve and post it for sale on a firm basis 
on its OASIS. 

Rates. Terms, and Conditions Xot Unfavorable 

For service to HU far power resold to Alcan, HL' shall not 
be charged more than the lesser of (i) the amount that Big 
Rivers imputes to itself for its own off-system transactions, 
or (ii) the amount Big Rivers charges to any third-party 
after t!!t effective date cf this tz i f f  for cornpztrzbie 
transmission service and ancillary services. The terms and 
conditions of transmission service and ancillary services 
offered by Big Rivers to HU for power resold to Alcan 
shall not be (i) less favorable than those appiied by Big 
Rivers to itself for its own off-system transactions under its 
OAIT or (ii) less favorable than those appiied by Big 
Rivers ro any third-party taking service after the effective 
date of :his tariff. 
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j. Billing Form: 

B I G  RIb'ERS ELECTRIC COR?. . P . O .  8GX 24. HENDERSON. K't 112420 

;'.IGFITH ENDING 
ACCOLINT 82 HU TO FENDERSON-UNION 

SUBSTATI OF1 ALCAN SERVICE FROM TI-IROUGH 

K ' i  TIHES S 

SI;;IUALS 5 
SUBTOTA!. s - Kk TIMES B 

ANCILLARY SERVICES 

TOTAL APIOUFIT DUE 

3 

5 

DUE IN IFIFIELIIATELY AVAILABLE FUPIXIS ON OR BEFORE THE FIRST INORKING DAY AFTER 

PUBUC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

issued By Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98427, Order dated May 24, 1999 
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6. BIG RIVERS GREEN RNER SMELTER RATE 

a. AVAILABILITY: 

This tariff applies to Green River EIectnc Corporation (“GREC”) 
for purchases by GREC of transmission and ancillary services for 
certain power as set forth in Section 6 x 4  1) sold to Southwire 
Company (“Southwire”) for use at the Southwire primary 
aluminum smelter, including any fifth pot line if such pot line is 
constructed at the Southwire smelter, and further including the 
adjacent rod & cabIe mili, all Iocated in Hancock County, 
Kentucky. 

b. TERM OF THE RATE: 

This tariff shall take effect at 12:Ol a.m. on the day after the 
Closing Date of the transaction between Big Rivers and EG&E 
Energy Corp. (“LEC”) and its affiliates and shall terminate at 
midnight on December 3 1, 2010. This tariff shaif remain in effect 
during the entire term hereof, without modification. 

C. RATES: 

(1) Transmission Rates 
PUBLIC SE8VICE COMd’SSION 

OF KENTUCKY 
EFFECTIVE For the period from the effective date of this tariff through 

December 3 1,20 10, to the extent GREC requires 
transmission sentice to make sales of energy to Southwire 
(including all Tier 3 Energy taken afttr the effective date of 

tlRsUANT 0(37 K A ~  5.0Cbis tariff and m y  Tier 1 Ene rg  and Tier 2 Energy GREC 
p supplies &om sources other than LG&E Energy Marketing 

5.L SEE!lEl- - ~ ~ c m W W g r e m e n t ) ,  Big Rivers shall assess unbundled charges for 

JUL 1 8  1998 

S E , - T ! ~ ~  g ( 1) 
.-: 2-,%<# 19 kiJ Inc. (“LEM“) as permitted by the GREC/LEiM Wholesale 
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transmission for all energy purchased by GREC from 
Third-Parry Suppliers on behalfof Southwire. Big Rivers 
shall charge GREC for such transmission services 
according to the rates filed in Big Rivers' OATT filed at 
and accepted by the Federal Energy Regulatory 
Commission andor the Kentucky Public Service 
Commission as a comparable transmission tariff, as  they 
are then in effect, appiied to each kW of transmission 
demand or network service resaved on Big Rivers' Open 
Access Same-time Information System ("OASIS") by 
GREC for power resold to Southwire. Big Rivers shall 
offer shon- and long-term firm point-to-point service, non- 
firm point-to-point service. and network integration service 
to GREC for this service under the terms and conditions of 
Big Rivers' OATT, with the charge for transmission to be 
based on the type and amount of transmission service 
selected and reserved each month on the OASIS by GREC. 
GREC will in all cases be responsible for obtaining such 

service using Bi,a Rivers' OXSIS. 

Ancilla? Services Rates: 

During tine period from the effective date of this tariff 
through December 5 I ,  20 10, to the extent generation-based 
=ci!!zy services are not supplied by LEiM in association 
with amounts purchased by GREC fTorn LEiM, GREC shall 
be required separately to purchase generation-based 
ancillary services necessary to transmit power on Big 
Riven' tiansmission system to GREC for power resold to 
Southwiie. Required ancillary services include: Reactive 
Supply and Voltage Control from Generation Sources 
Service; Regulation and Frequency Response Senice; 

issued By Authority of PSC in Case No. 98-267, Order dated July 14,1998 
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Energy Imbalance Senice; Operating Reserve - Spinning 
Reserve Service; and Operating Reserve - Supplemental 
Reserve Service. GREC shall be entitled to purchase these 
generation-based ancillary services from any party capable 
of supplying them, including Big Rivers or LEM. Big 
Rivers' 0.4l7' contains rates for such services when 
supplied by Big Rivers to GREC (with the exception of 
certain quantities ofreactive power), and the rates used 
shall be the then-effective tariff rates for the individual 
ancillary services selected. Transmission-based ancillary 
service charges for Scheduling, System Control, and 
Dispatch Service shall be included as part of the 
transmission rate determined in accordance with Section 
6.c.( I) .  In addition, there shall be no additional charge to 
GREC for reactive power provided from the existing level 
of transmission capacitor banks on Big Rivers' transmission 
system or for the level of reactive power specified in 
Section 6.f. 

CHARGES 

Each calendar month from the effective date of this tariff through 
December 3 1,20 10, GREC shall pay a Transmission Charge 
calculated in accordance with the transmission service reserved by 
GREC on Big Rivers' transmission system as set forth in Section 
6.c.( 1) of this tariff, plus separate Ancillary Services Charges for 
any ancillary services purchased by GREC from Big Rivers, 
calculated in accordance with the services purchased as set forth in 
Section 6.c.(2). 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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e. TERMINATION OF T.#UFF AND OBLIGATIONS TO 
PURCHASE AND SELL: 

As of the effective date of this tariff, Southwire shaI1 have no 
hrther obligation to Big Rivers and there shall be no exit fee or 
stranded cost obligation owing f?om eirher Southwire or GREC to 
Big Rivers or any other party relating to Big Rivers' supply of 
power and transmission to GREC for power resold to Southwire 
prior to the effective date of this tariff. As of the effective date of 
this tariff, Big Rivers has no further obligation to provide electric 
power supply service to GREC with respect to Southwire's Ioad. 
?his transmission and ancillary services tariff shall terminate as of 
December 3 I ,  2 0  1 0. 

f. POWER FACTOR 

For all power taken under this tariff on or before December 3 I ,  
2000 under Tier 1, Tier 2, and Tier 3, GREC shall maintain mQ 
shall require Southwire to maintain a power factor at the point of 
delivery as nearly as practicable to unity and in no case shall the 
power factor be allowed io fa11 below 0.90 leading or lzg$ng with 
respect to power deIivered hereunder. For ai1 power taken under 
this tariff afier December 2 1, 2000 under Tier 1, Tier 2 and Tier 3. 
GREC shall maintain and shall require Southwire to maintain its 
usage of reactive power at the point of defivery at a level such that 
the reactive power demand does not exceed the reactive power 
demand that would occur at a power factor of 0.90 lagging at the 
metered demand up to 339,000 kilowatts. In the event that 
Southwire's recorded reactive power demand exceeds the 
limitations set forth above, GREC shall purchase sufficient reactive 
power from a third-parry source or shall purchase such reactive 
power Erom Big Rivers, to the extent available. The above 
described reactive power limits shall not be applicable to any 

pugL\c SERVICE COMM'SS'oN 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  19g8 

PURSUANT Tf i  307 $AR 501 I '  
S E S ~ ~ N  9 (1) 

BY. *-.'q 
PIQJ $kA& /3w - 

S p ~ p , ~ ~  i ) ~  THE C S M M E S ~  ____________________-------------------~-~--~---------------------------------------------~---~--------------- 
Date Effective July 18. 1998 

Big Rivers Electric Corgoration. P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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RULES AND REGULATIONS 

reactive power consumed on the proposed fifth pot line. 
Specifically, for all Energy that Southwire purchases and  receives 
from GREC with respect to any fifth pot line that may be 
constructed at the Southwire smelter, GREC shall require 
Southwire to maintain a power factor at the point of delivery that 
shall be at unity or leading, but in no event shall be lagging. At its 
sole expense, Southwire shall install the necessary equipment, or 
request GREC to acquire the necessary reactive power from third- 
party suppliers of generation-based ancillary services, to satisfy the 
limitation set forth in this paragraph. 

Big Rivers shall bill GREC on the first working day afisr the 13" 
of rhe month for the previous month's transmission and ancillary 
services taken hereunder. GREC shall pay Big Rivers in 
immediately available funds on or before the first working day 
after the 24* of the month. If GREC shall fail to pay any such bill 
within such prescribed period, Big Rivers may discontinue delivery 
of electric power and energy hereunder upon five (5) days' writttn 
notice to GREC and LEM of its intention to do so. 

h. POWER SUPPLY OBLIGXTIOYS 

Sig Rivers shall have no power supply obligations under this tariff 
for Tier 1, Tier 2 or Tier 3 service or otherwise to GREC for power 
to be resold to Southwire at any time after the effective date of this 
tarif'f. Any Tier 3 power supply agreements negotiated between 
Big Rivers and GREC for wholesale power supply after December 
3 1,2000 shall be set forth separately. 

PUBLIC SERVICE C.OMMiSS'ON 

EFFECTPJE 
OF KENT:!CKy 

JUL 1 8  1998 

Da?e Effective July 18. 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson. KY 42420 

issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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RULES AND REGULATIONS 

- 

1. TMNShflSSIOi\l OBLIGATIOXS 

(a) Priority Reservation of Existing Transmission Capacity 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  1998 

Through December 3 1.2001, consistent with FERC Order 
No. SSS, Big Riven shall continue to have a transmission 
planning obligation with respect to the Southwire load 
served by GREC, and GREC will cause Big Rivers to hold 
in reserve at no additional cost existing transmission 
capacity in an amount needed for Southwire's reasonably 
forecasted load gowth, provided such projections of 
forecasted load growth are made available to Big Rivers 
prior to the efktive date of Big Rivers' O A T .  Big Rivers 
wilI give Southwire and GREC a written notice of filing 
and a copy of all filed materials at the time of any filing 
involving Big Rivers' OATT. The point-to-point 
transmission paths to be held in reserve for Southwire's 
reasonably forecasted load growth shall be those designated 
by GREC to Big Rivers. Transrnissicw capzcity held i n  
reserve for Southwire's reasonably forecasted load groul-th 
during this period shall be posted on Big Rivers' OASIS 
and made available to third-parties on a non-firm basis until 
such time as it is needed and cantracred for at 0.A'TT rates 
by GREC or GREC's designated third-party supplier of 
power; provided, however, that if such transmission 
capacity held in reserve by Big Rivers for GREC load 
growth attributable to Southwire is not contracted for by 
GREC by December 3 1,200 1, Big Rivers shall thereafter 
be entitled to release such capacity held in reserve and post 
i t  for sale on a firm basis on its OASIS. 

Date Effective July 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42423 

Issued By Authority of PSC in Case No. 98-267, Order dated Juiy 14, 1998 
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RULES AND REGULATIONS 

Rates, Terms, and Conditions Not Unfavorable 

For service to GREC for power resold to Southwire, 
GREC shall not be charzed by Big Rivers more than the 
lesser of (i) the amount that Big Rivers imputes to itself for 
its own off-system transactions, or (ii) the amount Big 
Rivers charges to any third-party after the effective date of 
this tariff for comparable transmission service and ancillary 
services. The terms and conditions of transmission service 
and ancillary services offered by Big River to GREC for 
power resold to Southwire shall not be (i) less favorabIe 
than those applied by Big Rivers to itself for its own off- 
system transactions under its O A T  or (ii) less favorable 
than those applied by Big Riven to any third-party taking 
service after the effective date of this tariff. 

PUBLIC SERVICE COMMiSSlGN 
OF K M W Y  

EFFECTIVE 

Date of Issue AugUst 12,1998 Date Effective July 18, 1998 

Issued By Big Rivers Electric Corporation, P.O. BOX 24, Henderson, KY 42425 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14,1998 
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J .  BILLIXG FORM 

FlCFlTH END I NG 

TO GREEN KIYER ACCOUNT 82 GR 
SUBSTATICK %A SERVICE FROM THROUGH 

EQUAL S $ 

SUBTOTAL $ 

A D j  U STHEN- KN TIMES B- 

EQUALS s 

R K U N T  Tr3 807 KAR 5.0 1 1 I 

SECTION 9 (1) 
BY: skikd k(J ___________________________________________________--___-__________________--_------- ~ ~ P a f ~ ~ j i i i i S f i -  

Date of Issue June 21,1999 Date Effective May 24, 1999 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42A2G 
7 

! sued BY I 
issued By Act-ority of PSC in Case No. 98-427, Order dated May 24, 1999 
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CancelIing First Revised Sheet No. j7 

RULES AND REGULATIONS 
- - 

7 .  BIG RIVERS LARGE INDUSTRIAL CUSTOMER RATE 

a. Availability: 

This schedule is available ta any of Big Rivers’ then existing 
rural electric distribution coaperatives for service to Large 
Industrial Customers served using dedicated delivery points 
for such portions of their loads not treated as either Expansion 
Demand or Expansion Energy where applicable as provided 
by and in accordance with the provisions and definitions of the 
Big Rivers Large Industrial Customer Expansion Rate (Rate 
Schedule IO). For purposes of clarification, this rate schedule 
shall be closed hereafter and Rate Schedule 10 shall apply, 
unless otherwise supplanted by special contracts, to (1) the 
load of any New Customer as defined in Rate Schedule 
10 where such New Customer has either initiaIIy contracted 
for five (5) MWs o r  more of capacity or whose aggregate peak 
load at any time arnaunts to five (5) MWs or greater 
(including any later increases to such load) and (2) the expanded 
load requirements of an Existing Customer subject to Rate 
Schedule 10 as defined therein, where such expanded load 
requirements are defined as Expansion Demand or Expansion 
Energy in Rate Schedule 10 e.(2). 

b. Term of the Rate Schedule: 

This rate schedule shall take effect at 12:Ol a.m. an the later 
to occur of September 1, 1999, or the date upon which the 
Kentucky Public Service Commission approves this rate . I  

schedule. 

C. Rates 

Biq Rivers Electric Corporation. P.O. Box 24, Henderson. KY 42420 
-. 

Issued By 

Issued By Authority of PSC in Case No 2002-00272, Order dated October 1, 2002 
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RULES AND REGULATIONS 
- 

(1) Rates Separate for Each Large Industrial Customer 

Each month each Member Cooperative shall be required to 
pay separately for each of its qualifying Large Industrial 
Customers taking service under this tariff, in each case 
using that individual Large Industrial Customer’s contract 
demand (if any) or metered demand, as applicable. 

(2) For all Large Industrial Customer delivery points, a 
Monthly Delivery Point Rate consisting of: 

(a) A Demand Charge of: 

I 

I 

All kW of billing demand at $12.345 per kilowatt. 

Plus, 

(b) An Energy Charge of: 

All kWh per month at $0.0 16680 per kwh. 

(c) No separate transmission or ancillary services 
charges shall apply to these rates. 

(3) The Demand and Energy Charges under this tariff shall 
not be subject to automatic adjustment for increases 
or decreases in fuel costs through a fuel adjustment 
clause, whether under 807 KAR 5:056 or otherwise, 
or by any automatic adjustment for an environmental 
surcharge, whether under KRS 278.183 or otherwise. 

Date of issue March 2, 2009 --- Date Effective - April 2, 2009 

Issued By 

Issued By Authority of PSC in Case  No. 

I- Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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Cancelling First Revised Sheet ]\io 2 

RULES AND REGULATIONS 

d. CHARGES 

Each month, each Member Cooperative shall pay on behalf of each 
of its large industrial customers taking service under this rate 
schedule a demand charge calculated by multiplying the demand 
charge rate contained in Section 7.c.Z(a) by the higher of the 
maximum integrated metered thirty-minute coincident peak 
demand or the established contract demand, if any, plus an energy 
charge calculated b y  multiplying the energy charge contained in 
Section 7.c.2(b) by the metered consumption of kWn in that 
month. 

BILLING -- e. 

Big Rivers shall bill Member on the first working day after the 1 3'h 
of the month for the previous month's service hereunder for Large 
Industrial Customers. Member shall pay Big Rivers in 
immediately available hnds on the first working day after the 24Ih 
of the month. If Member shall fail to pay any such bill within such 
prescribed period, Big Rivers may discontinue delivery of electric 
power and energy hereunder upon five ( 5 )  days' written notice to 
Member of its intention to do so. Such discontinuance for non- 
payment shall not in any way affect the obligation of Member to 
pay the take-or-pay obligation of a particular Large Industrial 
Customer. 

Issued B>&+JJ& Bia Rivers Electric Corporatlon P.0 Box 24. Henderson, KY 42420 

Issued By Authority of PSC in Case No 2002-00272, Order dated October 1, 2002 
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t-. BILLiSG FOR;\/!: 

BASE PEAK 

METER MULT. 

AVERL\.GE 

KW DENAND 

BILLED 

_ -  
TOTAL 

EQUALS $ 
AP!OL:PiT DUE 3 
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PSCNO. 22 
Original Sheet No . 41 

Cancelling Sheet No. 

RULES AND REGULATIONS 

B. CABLE TELEVISION ATTACHMElVT 

1. Applicability: 

In all territory served b y  Big Riven on poles owned and used by Big 
Rivers for its electric pIant. 

2. Availability: 

To all qualified CATV operators having the right to receive service. 

3. Rental Charge: 

The yearly rental charges shall be as follows: 

Two-party pole attachment without ground 
Three-party pole attachment without ground 

$3.14 
52.23 

Two-party pole attachment with Found 
Three-party pole attachment with ground 

93.37 
s2.37 

Two-party anchor attachment 
Three-party anchor attachment PUBL!C SERVICE COMMlSSiGN 

OF KENTUCKY 
trrcCTiVE CLCC 

55-56 
53-71 

4. Billing: 
JUL 1 8  19% 

Rental charges shall be billed yearly based on the number of attachments 

within fifteen (15) days after the bill is mailed. If the CATV operator shall 
fail to pay any such biII within such fifteen (1 5 )  day period, Big Rivers 
may discontinue service hereunder upon fifteen days' written notice to the 
CATV operator of its intention to do so. 

P'JRS~JANT Ti, 307 5XFi 501 1 I in place as of the end of the preceding calendar year. Payment is due 
SEC?'!rJN 9 [ 1 I 

61 :  Z,!&?&(-J &Jj 
SECRETARY CF C%a!sSm 

Date Effective July 18, 1998 

Big Rivers Electric Corporation, P.O. BOX 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14,1998 
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RULES AND REGULATIONS 

5. Specifications: 

a. The attachments covered by this tariff shall at all times conform to 
the requirements of the National Electrical Safety Code, 198 1 
Edition, and subsequent revisions thereof, except where the iawtkl 
requirements of public authorities may be more stringent, in which 
case the latter will govern. 

b. The strength of poles covered by this agreement shall be sufficient 
to withstand the transverse and vertical load imposed upon them 
under the storm loading of the National Electrical Safety Code 
assumed for the area in which they are located. 

PUeLlC SERVICE COh!K:SSfON 
OF KENTUCK? 

EFFECTIVE 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14,1998 
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RULES AND REGUIATlONS 

6. Billing Farm: 
~- 

W O K E  

Cable Television INVOICE NO. 
DATE 

DESCRIPTION AMOUNT 

Re: Cable Television Attachment Agreement 

Yearly rental charge as set forth in Licensor's tariffs as filed and approved with 
ths Public Sxvice Commission. License granted September 6, 1984, Permit 30. 
001. 

Rate Applicable Tariff QtY - 
Two-party pole attachment without ground 
Three-parry pole attachment without ground 

Two-party pole attachment with ground 
Three-party pole attachment with Found 

TLvo-party anchor attachment 
Three-party anchor atrachmcnt 

S3.13 
S2.3 

$3.27 
52.37 

Net Fifteen (1 5) Days 
pU&iC SEBVlCE C r M I s  

OF KENTUC?.y 
EFFECTPJE 

J U L  I 8 3 3  

Direct any inquiry to Vice President of Finance & Administrative Services 
Phone: (502) 527-2351 

Total Amount Due: 
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8. BIG RIVERS COGENERATION A S D  SMALL POWER 
PRODUCTION PURCHASE TARIFF - OVER 100 K W  

a. Availability: 

Available to any customer of a Member Cooperative who qualifies 
as a copenerator or small power producer pursuant to Readation 
507 &4R 5:054 of the Kentucky Public Service Commission. 

b. Terms and Conditions: 

( I )  The cogeneration or small power production facility must 
have a total design capacity over 100 KW. 

(1) All power from a QF purchased under this tariff will be 
sold to Big Rivers. 

(3)  The QF must provide good quality electric power within a 
reasonable range of volrage, frequency, flicker, harmonic 
currents, and power factor. 

(4) QF shall provide reasonable protection for Big Rives and 
the Member Cooperatite's system. 

QF shall design, CORSTUCt, install, own, operate, and 
maintain the QuaiiQing Facility in accordance with all 
applicable codes, laws, regulations, and generally accepted 

P L L t  ,c ir 4 cqzSillCE COM>$!SSION 
OF KEEJTUCd'f 

EFFECTIVE (5) 

JUL 20 2000 utility practices. 

FG?FUA,$~T 7 3  667 xG.3 5 5 1 1, 
CECTION 3 ( 1 j ( 6 )  QF shall reimburse Big Rivers and the Member Cooperative for ail 

costs incurred as a result of interconnecting with the QF, including 
operation, maintenance. administration, and billing. 

,y&ijk!.v%() r- WJG 5'! _I 

~~,;RET,iRt{ C' T%E ~ ~ ' ~ ! . ~ ? ~ ' ~ : ~  

.- 
I r  /./& 61a Rivers Electric Corooration, P.O. Box 20, Henderson. KY 42420 

* .- I_. 

lssued By t , <  
I 

Issued By Authority of PSC in Case No. 99-354, Order dated July 20, 2000 
- -- 
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(7) QF shaii enter into a written contract with Big Rivers. 
Such contract shall set forth any specific arrangements 
between the parties based on the individual circumstances 
so involved. 

C. Definitions: 

(1) Big Rivers - -‘Big Rivers” shall mean Big Rivers EIectric 
Corporation. 

(2) LEM - “ L E W  means LG&E Energy Marketing, Inc. 

(3) Member Cooperatives - As of the effective date of this 
tariff, “Member Cooperatives” means collectively, 
Kenergy Corp., Jackson Purchase Energy Corporation 
and Meade County Rural Electric Cooperative Corporation. 

(4) Power Purchase Agreement -“Power Purchase 
Agreement” means the Power Purchase Agreement 

:;..P:P between Big Rivers and LEM dated July 1998. 

QF - “QF” means a cogeneration or small power 
production facility meeting the criteria for Qualifying 
Facility of Section 4 of 307 KAR 5:054. 

- <“L‘;i: SEG\]\CE COG‘iX*.=JIC‘N 
GF \(Ef\T‘ciCI(’I 

JUL 20 ZOO0 

rL -  

EFFECTIVE (5) 

FUsSUAHT ~a 807 K;,R 591 1. 
s~c~ro t i  8 (:j 

(6) Third Party Supptier - “Third Party Supplier” means any 
supplier of wholesale eIectric service to Big Rivers other 
than SEPA or LEM pursuant to the Power Purchase 
Agreement. 

d. Rates for Purchases from QFs: 

Bio Rivers Electric Corporation. P.O. Box 24, Henderson, KY 42420 
1̂.. 

) *  - - ,  

$t -- )I 
Issued By Authority of PSC in Case NO. 99-33, Order dated July 20, 2000 
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( 1 )  Capaciry Purchase Rates: 

Big Rivers presently has no avoided capacity costs and the 
Capacity Purchase Rate is, therefore, zero. At such time 
when i t  becomes necessary for Big Rivers to procure 
additional system capacity or energy beyond that available 
under the Power Purchase Agreement and fiom SEPA, then 
Big Rivers will determine its avoided costs for capacity, 
energy, or both for power requirements in excess of those 
amounts available under the Power Purchase Agreement 
and from SEPA. 

(2) Firm Energ Purchase Rates: 

The E n e r g  Purchase Rates in each month shall be based 
upon Big Rivers' actual avoided cost for energy in each 
hour of the month, plus applicable losses, and shaII be the 
lesser of: 

(i)  The applicable Base Power rate as specified 
in Section 6 3 a )  of the Power Purchase 
Ageement; pius Base Power Rate 
.Adjustment, it '  any, as specified in Section 
6 3 b )  of the Power Purchase Agreement; 
minus, applicable penalty to the Base Power 
rate in any hour in which an Hourly Deficit 
occurs pursuant to Section 6.4@) of the 
Power Purchase Agreement; or, 

The actual price in S per iMWh paid by Big 
Rivers for eners  purchased Erom a Third 
Party Supplier in each hour of the month. 

FI-I?UC SEE\)\CE caidk?!'US!ON 
QF IENTC~CKY 

EFFECnVE 

JUL 20 2000 
FCZSUA;rlT TG 837 KAg 5.91 1. 

SECTIOI'I 3 (1) 

B'{ Sk4-G-4 w- 
f;c~,~T,iy; i;l: TiE CGA!?hiSs!:i! 

( i i )  

. o  ,dk, Biq Rivers Electric Corooration, P . 3  BOX 24, Henderson, KY 42420 

issued By Authority of PSC in Case No. 99-354, Order dated July 20, 2000 



I _..,. 
.ah:. . I ..: i 

For All Ttrritory Served By 
Coopcn~we's Transmission System 

PSC No. 2 j  
Original Sheet No. 47 

Canccllin~ __ Sheet No. - 
RULES AND REGULATIONS 

e. 

f. 

0 
0' 

h. 
JUL 20 2000 

Failure to Generate: 

The Q F  shall indemnify Big Rivers for any and all additional costs 
incurred as a result of the QF's failure to generate, including 
without limitation, costs of ancillary services necessary to maintain 
reliability on &he Big Rivers' system. 

Svstem Emergencies: 

During system emergencies, Big Rivers may discontinue purchases 
or the QF may be required to provide energ or capacity in 
accordance with 807 K4R 5:053 - Section 6. 

Interconnections: 

Big Rivers requires a three party interconnection ageernent 
between the QF Member. Big Rivers, and the Member 
Cooperative prior to service under this txiff .  Big Rivers shall 
make interconnections with the Member Cooperative, the QF 
Member, or both as required and the QF blsrnber will pay for 
the interconnection costs in accordance with 507 K4R 5:053 - 
Section 6 and the interconnection agrement. 

Loss Compensation: 

Power and energy purchased by Big Rivers pursuant to this rate 
schedule which must be transmitted to Big Rivers' transmission 
system across or through utilities owned by a Member Coopera- 
tive shall be subject to an adjustment to reflect losses between the 
QF and the point of delivery to the Big Rivers transmission system. 

___________________________________________________________________________________--_-___-_-__-____-_------------ 
Date of Issue July 30, 1999 Date Effective July 20. 2000 

P 

issued By 6is Rivers Electric CorDoration, P.O. ~ O X  24, Henderson. KY 42420 

Issued By Authority of PSC in Case No. 99-354, Order dated July 20, 2000 
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9. BIG RIVERS COGENERATOR AND SMALL POWER PRODUCER 
SALES TARIFF - OVER 100 KW 

a. Availabilitv: 

Available to any Member Coopsrative for service to any member of the 
Member Cooperative with a coseneration andor small power production 
facility (i) that has a net output of less than 5,000 kW and (ii) which meets 
the criteria for QuaIifying FaciIir); of 807 KAR 5:051- Section 4 and are 
certified or self-certified pursuant to FERC regulations. Charges for the 
services under this tariff to any Member Cooperative for service to any 
member of the Member Cooperative with a cogeneration andor  small 
power production facility which equals or exceeds 5.000 kW 
shall be established by special contract. Big Rivers encourages, as an 
alternative to this tariff and the charges provided herein, that a Member 
Cooperative negotiate a special contract with Big Rivers to meet the 
requirements ofany retail member for the services provided for in this 
tan ff. 

net output 

b. .A po I i ca b i 1 i tv: 

puegc SERVICE COh:x!CYS~GN 
CC KENNCKY 

EFFECTIVE 

JUC 20 2000 

SE~T!ON 9 (7 j 

Applicable to purchases made by a Member Cooperative for 
senice to any QF Member of a Member Cooperatit e with a total 
capacity requirement of 100 k W  or more with on-site generation 
of 100 kW or more operating in excess of 200 hours per year, 
electrically engneered so that it can meet part or all of its Ioad 
with its own generation, for senice not covered by one of Big 
Rivers' other r a m  The QF Member shall have the option to 
provide all or part of its load u i i h  its own generation in which 
case that portion of the QF Member's load requirements not met 
by the QF, shall be provided to the Member Cooperatike under 

F$SI)APIT Ta 607 !(h9 5 91 1, 

6'1 S $ ? ? A L b \ O  E L ? !  
E'c-r- ,L,dnc: ,>Ay GF: ca??::>s ?J 

Issued By Bio Rivers Electric Corporatior: P 0 Box 24, Hefiderson. KY 42420 

Issued By Authority of PSC in PSC Case No. 99-353, Order dated .!sly 20, 2000 
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RULES AND REGULATIONS 

this tariff and all requirements for back-up or maintenance service 
for the QF Member shall be provided under this tariff. Othenvise, 
the QF ivlrmber may seII a11 of the output of its QF in which case 
the QF Member's load requirements shall be provided to the 
Member Cooperative under the terms and conditions of one or 
more of Big Rivers' standard rates applicable ro the load 
requirements and type of service of the QF Member. 

C. Definitions: 

PCBUC SERVICE COh!Ll!SSLGN 
GF KENTUCKY 

EFFECTWE 

JUL 2 0  2000 

Date of Issue July 30, 1999 Date Effective July 20, 2000 

-h\ -3. , 

Biq Rivers Electric Corporation. P 0. Box 24, Henderson, K Y  42420 
-* 

Issued 3y 

Issued By Authority of PSC in PSC Case No. 99-354, Order dated July 20, 2000 
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EFFECTIVE 

(7) 
JUL 20 2000 

Big Rivers -“Big Rivers” shall mean Big Rivers Electiic 
Corporation. 

LEM - “LEM“ means LG&E Energy Marketing, Inc. 

Member Cooperative - A s  of the effective date of this 
tariff, “Member Cooperatives” means collectively, 
Kenergy Corp., Jackson Purchase Energ Corporation 
and bleade County Rural Electric Cooperative 
Corporation. 

Off-System Sales Transaction - “Off-System Transaction” 
means sales of electric energy by Big Rivers other than to 
the blmber Cooperatives, Oglethorpe Power, HMP&L. 
and Hoosier Energy pursuant to the Power Purchase 
Agreement. 

Power Purchase Agreement - “Power Purchase 
Agreement” means the Power Purchase Agreement 
between Big Rivers and LEM dated July 1998. 

QF - **QF“ means a cogeneration or small power 
production facility meeting the criteria for Qualifying 
Facility of Section 4 of807 K A R  5:Oj-F and are 
certified or self-certified pursuant to FERC regulations. 

QF Member - “QF Member” means a member of a 
Member Cooperative with a QF. 

Third Party Supplier - ‘Third Party Supplier” means an:; 
supplier of wholesale electric service to Big Rivers other 
than SEPA or LEN1 pursuant to the Power Purchase 

Issued By Bin Rivers Electric Corporation, P.O. Box 24. Henderson, KY 42420 

Issued By Authority of PSC in Case NO. 99-354, Order dated July 20, 2000 
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Agreement. 

d. Conditions of Service: 

JUL 20 2000 

To receive senice hereunder, the Member Cooperative must: 

( I )  Obtain from the QF Member an executed, written contract 
for e l tpic  service hereunder on terms acceptable to Big 
Rivers. Such contract shall set forth any specific 
arrangements between the parties based on individual 
circumstances and shall: 

Specifj. the maximum capacity to be made 
available to the QF Member on an 
unscheduled basis in any hour (Maximum 
Unscheduled Capacity), and 

If desired by the QF iMember, speciQ the 
terms and conditions for the delivery of 
Maintenance Service, and 

If desired by the QF Member, specify the 
capacity of on-site generation for which 
interruptible unscheduled back-up and 
interruptible scheduled maintenance power 
may be provided, and 

Specify any other term or condition which 
the Member Cooperative or Big Rivers may 
require for service used by a QF Member, 
taking into account the nature of use, the 
quality used. the quantity used, the time 
when used. the purpose for which used, 

Biq Rivers Electric Corporation. P.O. Box 24, Herderson, KY 42429 

T 
1 '  - .  

I Issued By f l  
1 

Issued By Authofity of PSC in Case No. 99-354. Order dated July 20. 2000 



t 

RULES AND REGULATIONS 

For All Territory Served By 
Cooperative's Transmission System 

PSC No. 2 j  
Original Sheet No. jl 

Canceiling - Sheer No. - 

- 

and any other reasonable consideration, and 

(2) Enter into a contract with Big Rivers, or amend an existing 
contract with Big Riven, to specify the terms and 
conditions of service between Big Rivers and the iMember 
Cooperative regarding the power supply for the QF 
Member. 

e. For each OF Member, the Member Cooperative will be billed 
monthly for: 

(1) Supplementary Senrice (capacity and energy). 

(1) Unscheduled Back-up Service, if any (capacity charge 
only). 

(3) Maintenance Service (capacity and energy), if any. 

(4) Excess Demand, if any. 

( 5 )  Additional charges, if any. 

Supplementary demand shall be the QF Member's highest 
actua1 demand (adjusted for distribution losses if JUL 20 2000 
applicable) measured during the month, excluding 
Scheduled Maintenance Demand up to but not exceeding 
the actual measured demands in each demand interval 
during a Maintenance Schedule, and supplementary 

':JaSUANT To a7 ti;!? 3c11, 
SECTION 9 ( 1 ) 

y Sk,& ku-. 
z ~ c ~ f i ~ ~ ~ y  GF i?: CC!LLGS!~I 

___________________________________----________-_____________________________________--________________-----_------ 
Date of Issue Juiv 30, 1999 - Date Effective July 20, 2000 
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energy shall be the actual measured energy (adjusted for 
distribution losses if applicable), excluding Maintenance 
Energy sold to the QF by the Member Cooperative in each 
month. The monthly charges for supplementary demand 
and energy shall be: 

$8.963 per kW of Supplementary Demand 

$0.02481 1 per kWh of Supplementary Energy 

(2) Unscheduled Back-up Service: 

Unscheduled Back-up Demand is the QF Member's 
Maximum Unscheduled Capacity minus the Supplementary 
Billing Demand for the month. In months in which 
Maintenance Service has been Scheduled, appropriate 
credit for Scheduled Maintenance Demand shall be 
applied to the Unscheduled Back-up Demand such that 
the Member Cooperative will not be charged for 
LJnscheduled Back-up Demand in addition to Scheduled 
Maintenance Demand when Scheduled Maintenance 
Service is being provided. The monthly charges to a 
Member Cooperative for TJnscheduled Back-up Demand 
shall be: 

$8.963 per kW of Unscheduled Back-up Demand 

Maximum Unscheduled Capacity shall initially be the 
amount as specified by the QF Member per contract with 
the Member Cooperative, but in no case less than the actual 
demand delivered in any month, including the current 
month. Big Rivers will accept a reduction in the Maximum 
Unscheduled Capacity upon twelve (1 2) months advance 

Date of Issue March 2, 2009 Date Effective April 2, 2009 

Issued By __ Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 
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notice from the Member Cooperative. Said notice must 
specify the reduction in kWs and the basis for the lower 
requirement. ,411 energy shall be billed as either 
supp1emencaF energy or maintenance energy. 

(3) Slaintenance Service: 

JUL 20  2000 

Maintenance Service shall be available to a Member 
Cooperative to back-up a QF Member's QF only if the 
Member Cooperative has scheduled delivery of the 
maintenance services in advance with Big Rivers. The 
Member Cooperative may schedule up to four weeks of 
seven consecutive days each per year of such service for 
a QF Member. subject to scheduling of such usage by Big 
Rivers. The Member Cooperative may reschedule at 
anytime by giving forty-eight (35) hours notice to Big 
Rivers. Scheduled Maintenance Demand may not 
exceed the design capacity of the QF Member's QF. 
Maintenance Service will be available on an 
on-peak or off-peak basis. The selection of on-peak 
hlaintenance Service entitles the Member Cooperative to 
schedule the sercice for the QF Member at any time. The 
selection of off-peak Maintenance Senice entitles the 
hlernber Cooperative to schedule the service for the QF 
Member only during those hours not designated as 
on-peak. The designated on-peak hours are as folLows: 

(i) Summer on-peak usage is defined as 
power requirements occurring between 
the hours beginning 6:OO am and ending 
1O:OO pm on any weekday from May 1 
through September 30. 

_______________________----__-____-___--_---___________________________________________----------------------------- 
July 20, 2000 Date of issue July 30, 1999 Date Effective 

Bia Rivers Electric CorDoration, P.O. Box 24.  Henderson, KY 42420 
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(ii) Winter on-peak usage is defined as power 
requirements occurring between the hours 
beginning 6:OO am and ending 1O:OO pm on 
any weekday fiom December 1 through 
March 3 1. 

(iii) Off-peak usage is defined as all power 
requirements not included in paragraph (i) 
or (ii). 

The charges for On-peak Maintenance Service shall be the 
greater of: 

(1) $2.2408 per kW of Scheduled Maintenance Demand per 
week, plus 

$0.0248 1 1 per kWh of Maintenance Energy; or 

(2) 1 10% of the price at the time of scheduling of a 
block of energy obtainable by Big Rivers in the 
futures market which is sufficient to meet the 
Member Cooperative's scheduled Maintenance 
Service requirements. 

The charges for Off-peak Maintenance Service shall be: 

$2.2408 per kW of Scheduled Maintenance Demand 
per week, plus 

$0.0248 1 1 per kWh of Maintenance Energy. 
Maintenance Energy shall be the amount of energy 
purchased by the Member Cooperative for the QF Member 

Issued By Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 
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in each hour during Scheduled Maintenance Service up to 
but not exceeding the Scheduled Maintenance Demand in 
each hour. 

(4) Excess Demand: 

Excess Demand is the amount in any hour by which the 
actual demand, less any Maintenance Demand, exceeds the 
previously established Maximum Unscheduled Capacity. 
Charges for Excess Demand shall be in addition to the 
charges for Supplementary Service and shall be either: 

(i) One hundred-ten percent (1 10%) of 
Big Rivers' actual cost, including 
transmission service, to import energy 
from a Third Party supplier to supply the 
Excess Demand of the Member Cooperative 
for the QF Member; or 

(ii) If it is not necessary for Big Rivers to 
import energy fEom a Third Party Supplier, 
charges for Excess Demand shall be the 
greater of: a) $8.963 per kW times the 
highest Excess Demand recorded during 
the month: or b) 1 10% of the highest price 
received by Big Rivers during an 
Off-System Sales Transactions during the 
month times the sum of the Excess 
Dernands measured during the month. 

Big Rivers shall be the sole determinant of when 
and under what circumstances it is required to 
import energy from a Third Party Supplier to 

Issued By __I-. Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 



? 

For A11 Tenirory Served By 
Cooperative's Transmission System 

PSC No. 2 j  
Original Sheet No. 2 

Cancelling - Sheet No. __ 

RULES AND REGULATIONS 

FL'SUC SERVICE COE&!!SSION 
OF KENTUCKY 

EFFECTIVE 

h. 
JUL 20 2000 

provide Excess Demand. 

Additional Charges: 

Any and all costs incurred by Big Rivers as a result of the 
QF's failure to generate, including, without limitation, 
ancillary services necessary to maintain reiiability on the 
Big Rivers' system, shall be charged to the Member 
Cooperative in addition to all other charges. 

Interruptible Service: 

Intermptibie Supplementary Service or lntermptibie 
Back-up Senice will be made avaiiabie, upon request. 
Terns and conditions of interruptible service will be as 
negotiated under special contract according to the terms 
of 807 KAR 5:054. 

Interconnections: 

Big Rivers requires a three party interconnection agreement 
benveen the QF Member, Big Rivers, and the Member Cooperative 
prior to service under this tariff. Big Rivers shall make inter- 
connections with the Member Cooperative, or the QF Member, 
or both as required and the QF Member will pay for the inter- 
connection costs in accordance with 507 L4R 5:054 - Section 6 
and the interconnection agreement. 

Svstem Emergencies: 

During System Emergencies, Big Rivers may discontinue sales 
in accordance with 807 KAR 5:054 - Section 6 .  

_. 1 

- issued By - Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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1. Loss Compensation: 

Power and energy deiivered by Big Rivers pursuant to this rate 
schedule shail be metered at or compensated to Big Rivers' 
point of delivery to the Member Cooperative. Where metering 
of the QF Member's load is at a point of delivery on a Member 
Cooperative's distribution system, metered demand and energy 
shaIl be adjusted to compensate for distribution losses prior to 
billing hereunder. 

F'JBUC SERVICE COMEY%SiON 
Cf KENTUCKY 

EFFECTIVE 
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f. BZLLlnG FORM: 

!!WO ICE 
8 1 ~  R:?% ELECTRtZ CCRP., S-0. BOX 24. HENDERSON. KY 42420 

7:: CCGE:,ERATOR AND jpALL FG4iE;ER PRODUCE2 SALES 
OELIVERY PQINTS SER'liZE FROM I I THRU I I 

LSAGE: 
CEiYAND J FOWER FACTOR BASE ' PEAK 

ACCGUNT 

TIME I DAY 
- _  

SilPPLEMEflTAL DEMAND 

PA lNTENAflCE DEMAND 
EXCESS CElHPlND 

UNSCHEDULED BACK-UP GEMACID 

CUMJLATI~IE EXCESS CEiWND 
E W G Y  PRiV  rous PRESENT 

METER MILT. 
AVERAGE 

I) [FFERENCE MULT. 

kW DEMAND 
B ILLED 
kW BILLED 
kW BILLED 
kW BILLED 
kW BILLED 
kW BILLED 

klrlh USED 
k'rlh USE9 
klrlh USED 

kU TIMES f- EQUALS S 

kU TIIWES f- EQUALS 
JUL 20 2000 

CEYAND 

?.'? PENALTY 

k!4 TIEES S- EQUALS B 

I 

Biq Rivers Eleckc Corporation, P.O. Box 24, Henderson. KY 42420 
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GFF-PEAK 
CEMAND PER-2EEK 
E X R G Y  
SUB TO TAL 

kU TIuE5 f EQUALS f 
kwh TIYES S EQUALS f 

B 

EXCESS SE2V ICE 
EXCESS DEW.IUD (IF APPLICABLE) k'rl TIIMES $ EOUALS 4 

EQUALS 4 
IMPORTED EXCESS ENERGY (IF APPLTCGLE) kWh TIPES S EQUALS 5 

4 TOTAL MOUNT DUE 

CUMMULATIVE EXCESS DEMAND (IF APPLiCABLE) kW TIYES S - 

ACD [TIOEIAL CHARGES 
TGTAL AEOUFIT DUE S 

kNh T I K S  5.- EQUALS S 
5 

JUL 20  2000 

- 
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- 10. BIG RNERS LARGE INDUSTIUAL CUSTOMER EXPANSION RATE 

a. Availability 

This schedule is available to any of the Member Cooperatives of 
Big Rivers far service to certain large industrid or commercial 
loads as specified in item (b) defining applicability. For all loads 
meeting the appficability criteria below, no other Big Rivers tariff 
rate will be available. As an alternative ta this rate schedule, the 
Member Cooperative may negotiate a “Special Contract Rate” with 
Big Rivers for application on a case by case basis for loads 
meeting the appIicability criteria below. 

b. Amdicabilitv: 

This schedule shall be applicable as follows: 

(I) To purchases made by a Member Cooperative for service 
to any Mew Customer initiating service after August 3 1, 
1999, including New Customers with a QF as defined in 
Rate Schedule 9, that either inifidly contracts for five 
(5) Mmrs or more of capacity or whose aggregate peak 
load at any time amounts to five (5 )  MWs or greater 
(including any later increases to such load) in which case 
the entire load shall be thereafter subject to this rate 
schedule. 

(2) To purchases made by a Member Cooperative for expanded 
load requirements of Existing Customers, including Existing 
Customers with a QF as defined in Rate Schedule 9, where: 
(i) the customer was in existence and served under the then 
effective Big Rivers Large Industrial Customer Rate 
Schedule any time during the 

xecutrve Director 
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expanded load requirements are increases in peak load 
which in the aggregate result in a peak demand which is 
at least five (5) M W s  greater than the customer's Base 
Year peak demand. 

(3) Ta purchases made by a Member Cooperative for the 
expanded load requirements of Existing Customers, 
including Existing Customers with a QF as defined 
in Rate Schedule 9, where: (i) the customer's load was 
in existence and served through a Rural Delivery Point 
as defined in A. 1 .a.(3) of this Transaction Tariff; (ii) the 
expanded load requirements are increases in peak load which 
in the aggregate result in a peak demand which is at least 
five (5) MWs greater than the customer's Base Year 
peak demand; and (iii) the customer requires service 
through a dedicated delivery point as defined in 
A. 1 .a.(2) of the Rules and Regulations Section of 
this Transaction Tariff. 

C. Conditions of Service 

To receive service hereunder, the Member Cooperative must: 

(1) Obtain from the customer an executed written contract or 
amend an existing contract, for electrjc sentice hereunder 
with terms acceptable ta Big Rwers. 

(2) Enter inta a contract with Big Rivers, or amend an 
existing contract with Big Rivers, to specify the terms 
and conditions of service between B~kki$-%ndv@e -, 
Member Cooperative regarding power supply fir  the 
customer. 

r - C  - I,. 
______________I__________________________________-_c________________________-___-_____-__^______________________--_- 

Date of lssue October 18, 2002 Date Effective February 25. 2000 

Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 2002-00272, Order Dated October 1, 2002 
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d. Definitions: 

Base Year - “Base Year” shall mean the twelve (1 2) 
calendar months from September 1998 through August 
1999. 

Big Rivers - “Big Rivers” shall mean Big Rivers Electric 
Corporation. 

Existing Customer - “Existing Customer” shall mean any 
customer of a Member Cooperative served as of 
August 3 1, 1999. 

LEM - “LEM” shall mean LG&E Energy Marketing, Inc. 

Member Cooperatives -- As of the effective date of this 
tariff, “Member Cooperatives” shall mean collectively, 
Kenergy COT., Jackson Purchase Energy Corporation, 
and Meade County Rural Electric Cooperative 
Corporation. 

New Customer - “New Customer” shall mean any 
customer of a Member Cooperative commencing 
service on or after September 1 , 1999. 

OATT - “OAT7”’ shall mean Rig l v e r s ’  effective 
Open Access Transmission Tariff filed at the Federal 
Energy Regulatory Commission and/or the Kentucky 
Public Service Commission. 

Power Purchase Agreement - “Power Purchase Agree- 
ment shall mean the Power Purchase Agreement 
between Big Rivers and LEM dated July 

2 6 2800 
- . -  
5 ~ .. 
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Real Time Pricing - ‘Real Time Pricing” shall mean market 
pricing scheduled a day or week ahead, as requested by the 
Distribution Coopaative on behalf of the retail customer. 

SEFA - “SEFA” shall mean the Southeastern Power 
Administration. 

Special Contract Rate - “Special Contract Rate” shall mean a rate 
negotiated with a Distribution Cooperative to serve the load 
requirements of a New Customer or an Existing Customer, which 
will include, upon request by the Distribution Cooperative, rates 
based on Real Time Pricing. 

Third-p&rty Supplier - “Third-party Supplier” shall mean 
any supplier of wholesale electric service to  Rig Rivers 
other than LEM pursuant to the Power Purchase Agreement 
or SEPA. 

Expansion Demand and Expansion Energy: 

Expansion Demand and Expansion Energy for the load 
requirements of a New Customer shall be the Member 
Cooperative’s total demand and energy requirements 
for the New Customer, including amounts sufficient to 
compensate for losses on the Big Rivers’ transmission 
system as set forth in Big Rivers’ O A T .  

Expansion Demand for the expanded load requirements 
of an Existing Customer shail be the amount in kW by 
which the customer’s Billing Demand exceeds the 
customer’s Base Year peak demand, plus an additional 
amount of demand sufficient to compensate for losses 
on the Big Rivers’ transmission system as set forth in I 
Big Rivers’ O A T .  In those months in which there is 
Expansion Demand, Expansidn Enerm shall be the 
m w n t  in kWh by which the COMMISSION 

OF KENTUCKY 
EFFECTIVE 

2/1/2008 
PIURSURWrP68€)‘i-KAW5:m 1 _-------_------__-------------_--------------I- --_I-c-- 
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for the current month exceeds the customer’s actual 
kWh usage for the cotresponding month of the Base Year, 
plus an additional mount of kWh sufficient to compensate 
for losses on the Rig Rivers’ imnsmission system as set 
forth in Big Rivers’ OATT. 

f. Rates and Charges: 

Expansion rate and charges shall be the sum of the following, including 
but not limited to Red-Time pricing: 

(I) Expansion Demand and Exaansion Energy Rates: 

The Expansion Demand rates, Expansion Energy rates, 
or both shall be established to correspond to the actual 
costs of power purchased by Big Rivers fkom Third- 
Party Suppliers selected by Big Rivers from which Big 
Rivers procures the supply and delivery of the type and 
quantity of service required by the Member Cooperative 
for resale to its customer. Such monthly costs shaIl 
include the sum of all Third-Party Supplier charges, 
including capacity and energy charges, charges to 
compensate for transmission losses on Third-party 
transmission systems, and all transmission and 
ancillary services charges on Third-Party transmission 
systems paid by Big Rivers to purchase such Expansion 
Demand and Expansion Energy and have it delivered to 
3 ig  Rivers’ transmission system. 

(2) Expansion Demand Transmission Rate: 

Big Rivers shall assess unbundled charges for network 
transmission service on the B 
System according to the rates 

OF KENTUCKY 
EFFECTIVE 

2/1/2008 

Executive Director 
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(3) Ancillary Services Rates for Expansion Demand and 
Expansion Enerw: 

Big Rivers shall assess unbundled rates for all ancillary 
services required to serve laad served under this rate 
schedule. Big Rivers shall supply the following six 
ancillary services as defined and set forth in Big Rivers' 
O A T ,  (1) Scheduling, System Contxol and Dispatch; (2) 
Reactive Supply and Voltage Control fiorn Generation 
Sources Services; (3) Regulation and Frequency Response 
Service; (4) Energy Imbalance Service; (5)  Operating 
Reserve - Spinning Reserve Service; and (6) Operating 
Reserve - Supplemental Reserve Service. Generation- 
based ancil'lary services required to serve customers may, at 
Big Rivers' option, be purchased separately from Third- 
Party Suppliers other than LEM, in which case the actual 
costs of such ancillary services shall be passed through to 
the respective Member Cooperative. Alternatively, where Big 
Rivers supplies such ancillary services from its own resaurces 
(including additional purchases from LEM), such services 
will be provided under Big Rivers' tariff rates for such 
services as contained in Big Rivers' OATT. 

(4) BiP Rivers Adder 

In addition to the charges contained in Items 1 O(f)( I), (2) 
and (3) ,  Big Rivers shall charge $.3S per kW/month for 
each kVi7 billed to the Member Cooperative under this t& 
for resale by the Member Cooperative to the qualifying 
customer. 

g. Meters 

Big Rivers shall provide an appr 
Customer Delivery Point custo 

e meter to 41 Large Industrial 
r 6 ; e k I & & r S E E W  I SS I ON 

OF KENTUCKY 
EFFECTIVE 

21112008 
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(TI h. B I L L I N G  FORM: 

INVOICE 
B I G  RIVERS ELECTRIC CORP., P . Q .  BOX 24, HENDERSON, KII 42420  

TO: LARGE INDUSTRIAL CUSTOMER EXPANSION ACCOUNT 
DELIVERY POINTS SERVICE FROM / / TKRU / / 
USAGE : 

METER MULT. kW DEMAND D E W D  / TIME / DAY 
POWER FACTOR BASE PEAK AVERAGE BILLED 
EYLPANSION DEMAND kW BILLED 
ENERGY PREVIOUS PRESENT DIFFERENCE m T .  kwh USED 
EXPANSION ENERGY IcWh USED 

EXPANSION DEMAND & EXPANSION ENERGY 

EXPANSION DEMAND, INCLUDING LOSSES kW TINES $- EQUALS $ 

P / F  PENALTY kW TIMFS $- EQUALS $ . 

EXPANSION ENERGY, INCLUDING LOSSES 
OTHER EXPANSION SERVICE CHARGES EQIJALS $ 

kWh TIMES $- EQUALS 

SUBTOTAL $--.- 

EXPANSION DEMAND TRANSMISSION 
LOAD RATIO SHARF: OF NETWORK LOAD S 

EIIXPANSION DEMAND & EXPANSION ENERGY ANCILLARY SERVICES 
SCHEDULING, SYSTEM CONTROL & DISPATCH SERVICE $ 
REACTIVE SUPPLY & VOLTAGE CONTROL FROM GENERATION SOURCES SERVICE $ 
REGULATION & FREQUENCY RESPONSE SERVICE $ 

OPERATING RESERVE-SUPPLEMENTAL RESERVE SERVICE $ 

ENERGY IMBALANCE SERVICE 
OPERATING RESERVE-SPINNING RESERVE SERVICE 

B I G  RIVERS ADDER 
EXPANSION DEMAND kW TIMES $- EQUALS $ 

Issued By Authority of PSC in Case No. 2007-00164, Order Dated Febru 

Executive Director 
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RESTITUTION ADJUSTMENT 
HISTORIC kWh TIMES 5 .  EQUALS $ 

TOTAL AMOUNT DUE $---.-.-.- 

LOAD FACTOR 
ACTUAL MILLS PER kwh 

DUE IN IMMEDIATELY FiVAZLAaLE FUNDS ON OR BEFORE THE FIRST WORKING DAY AFTER THE 24'' OF THE 
MONTH 

. . , .  . . ;  . I  . . ..I.. ... . I 
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I I .  BIG RIVERS ELECTRlC CORPOK4T'ION VOLUNTARY PRlCE 
CURTAILABLE SERVICE RIDER 

a. 

b. 

APR 06 2000 

This Rider is availabre to the Member Cooperatives of Big Rivers, to be 
used in conjunction with any of Big Rivers' standard tariffs or special 
contracts, for Curtailable Service offered by a Member Cooperative to 
individual customers (CS Customers) capable of curtailing at least 1,000 
kW of laad upon request. 

Conditions of Service: 

Any request for c.;rLailment under this h d e r  shall be made by Big 
Rivers ~ h r o u g h  its tlfmber Cooperatives. Each request for 
curtailment made by Big Rivers shall set farth the Terms of 
Curtailment in accordance with this Rider. 

Each curtailment will be voluntary and the hImber Cooperative 
may accept or decline the Terms of Curtailmen; offered by 3ig 
Rivers. 

Big Rivers and the >[ember Cooperative shall mutually agree upon 
the method which shall be used to notify each CS Customer of a 
curtaihent request under the provisions of this Rider. The rns~hod 
shal1 specify the m e m  of communicating such curtailment (9-8.- 

telephone, pager) ax! shall designate the CS Customer's 
representative(s) to rezeive said notification. The Member 
Cooperative is ultimately responsible for delivain: and acting 
upon a curtailmecit notification from Bi,o Rivers. 
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(4) Big Rivers will endeavor to provide as nuch advance nodoe as 
possible of requests for curtailments under this Rider including an 
estimate of the duratian afsuch curtailments. However, upon 
acceptance of the Terms of Curtailment the load of the CS 
Customer, subject to those terms, shall be curtailed with as little as 
one (1) hwr  of advance notification. 

( 5 )  No responsibiIity or liability of any kind shall attach to or be 
incurred by Big Rivers for, or on accouni of, any loss, cost 
expense or damage caused by or resulting from, either directly or 
indirectly, any notice of curtailment or curtailment of smice  under 
the provisions of this Rider. 

(6) Big Rivers reserves the right to require xrification of a CS 
Customer's ability to curtail its load. Inability to provide 
verification will be considered by Big Rivers when prioritizing 
requests for curtailment. 

( 7 )  The Member Cooperative shalt not receive a Curtailment Satinps 
Payment for any curtaiImsnt period in which a CS Customc's 
curtailable load is already down for an exended period due to a 
planned or unplanned outage as a resulc af vacation. renw. .tion. 
repair, rchrbishment, force majeure, s e k  or any event okcr  than 
the customer's normal operating conditions. 

FUBLIC SERVICE COh!IVt!SSION 
OF KENTUCKY 

EFFECTIVE 

APR 06 2000 

FURSUANT TO 807 K A a  5 01 1. 
SECTION 9 (1) 

c. CS Curtailment Profiles: 

For each of its CS Customers, the Member Cooperative shall submit a CS 
Curtailment Profile Form. CS Cu:?ailment Profiles shall include such 
information as: 

(1 )  The maximurn number of hours per day ;?at the CS CustoEti has 
the ability to cur;zil. 

BY s . d  buJ 
SECRETARY OF THE CCMM/SS!C)ri 

Biq Rivers Electric Corporaticn. P.O. Box 24. kerderson, KY 42222 

Issued By Authority of PSC in Case No. 2000-1 16, Order dated April 6,2000. 
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(2) The maximum number of days and ma..imurn number of 
consecutive days by month that the CS Customer has the ability to 
curtail. 

(3) The Miniinurn Curtailment Price at which each CS Customer is 
willing to curtail. 

(4)  The Minimum Curtailable Demand and the Maximum Currailable 
Demand curtailable by the CS Customer upon request. 

( 5 )  The .Member Cooperative may modify the Curtailment Protilt: for a 
CS Customer upon thirty (30) days notice in writing. 

d. Curtailed Demand and Energ);: 

Hourly Curtailed Demands of a CS Customer shall be determined for each 
curtailment period for which the CS Customer has accepted Big Rivers' 
Terms of Curtailment. 

For each curcaiImenr period. HourIy Curtailed Demands ofsach CS 
Customer shall be defined as the differences benvten the CS Customer's 
Demand Requirements and the actual demands measured in each hour of 
the curtailment period. The Demand Requirements may generally be the 
average of the CS Customer's demands measured in the four hours prior to 
the hour immediately preceding the curtailment period, provided that Big 
Rivers may use an average of the demands measured in any two or more 
of the four hours to provide a more representative estimate of the CS 
Customers' Hourly Curtailed Demands. The Cumilment Energy of each 

~;,JBL\C SERVICE COMhi!SSLoN 
OF KENTUCKY 

EFFECTIVE 

APR 06 2000 
111 hc the sum of the Hourly Curtailed Demands. 

Biq Rivers Electric Corporation, P.O. Box 24. Henderson. KY $2420 

Issued By Authority of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 



I .  . ,  

For AI1 Trrritoty Served By 
Cooperative's Transmission System 

PSC No. 2j 
Originid Sheet No. 3 

Cancelling Sheet NO. _. 

RULES AND REGULATIONS 

e. Terms of Curtailment: 

For each curtailment request, Big kve r s  shall identify the CS Cusromer(s) 
(when so directed by the Member Cooperative) to be curtailed. Big Rivers 
shall inform the Member Cooperative or each CS Customer ora  
curtailment request in accordance with the agreed upon method of 
notification. at which time the Terms of Curtailment shaIl be defined. The 
Terms of Curtailment shall include the following: 

( I )  The time at which each curtailment period shall begin is to be 
established by Big Rivers. At least one (1 )  hour advance notice of 
each request for curtailment shall be provided. 

(3) 

( 3 )  The requested curtailment duration in clock hours to be established 
by Big Rivers. 

EFFECTIVE (4) 

APR 06 2000 

FURSUANT TO 807 Kii3 591 1, 
SECTION 9 ( 1) 

BY: s& m 
SECRETARY CF THE CC!L!!.!iS~l~~~ 

The Curtailment Price to be paid by Big Rivers for each 
curtailment. The Curtailment Price shall be determined by Bis 
Rivers on a c3se by case basis but in each case shall not be less 
than the Minimum Curtailment Price. 

The Member Cooperative shall specify or arrange for the CS 
Customer to specify: 

a. The demand in k b '  (Curtailable Demand) that tvill be curtailed 
during the curtailment period, which shall not be less than tine 
Minimum Curtailable Demand. 

8ia Rivers Electrk Corgoration, P.O. Box 24, Henderson. KY 4 x 0  
. .  

Issued By Authority of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 
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D 
3- 

h. 

- 
EFFECTIVE 

APR 06 2000 
FURSUANT TO 807 KAR 501 1, 

SECTION 9 I1 1 

b. The Maximum Curtailment Period Demand (MCPD) to be 
purchased by the CS Customer during the curtailment period, 
which shall be the maximum hourly demand to be delivered by 
Big Rivers to the Member Cooperative for resale to the CS 
Customer. 

Curtailment Savings Payment: 

The Curtailment Savings Pa-ment for each curtailment period shall be 
equal to the product o f  the Curtailment Energy times the Curtailment Price 
for each respective curtailment period. 

Monthlv Sav ins  Payment: 

The Member Cooperative’s blonthly Savings Payment shall he equal to 
the sum of the Curtailment Sabings Payments for the calendar month, less 
any charges computed for Excess Energy. The Monthly Savings Payment 
will be paid directly to the Member Cooperative by check or billing credit. 
A statement will be prokided with each -Monthly Savings Paqmenc 
showing the amounts attributable to each CS Customer. This amount will 
be recorded in the Rural Utilities Service’s Uniform System ofAccounrs - 
Electric under Other Power Supply Expenses. Account 557 -Other 
Expenses. such chat the separate identity of this cost is pressned. 

Charges For Excess Energy: 

For any CS Customer whose Curtailable Demand is equal to or greater han 
5,000 kW, should t!e Hourly Curtailed Demand be less than 75% of the 
Curtailable Demand in any hour of the curtailment period, then the Excess 
Demand for’that hour shall be the difference between the Hourly Curtailed 
Demand and 750.0 of the Curtailable Demand. There will be no Excess 
Demand for any CS Customer who’s Curtailable Demand is less than 
5.000 kh’. Excess Energy is the sum of any hourly Excess Demands. 

,&,Rivers Electric Corporation. P.O. Box 24, Henderson, KY 42L20 

Issued By Authorit)’ of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 
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Any Excess Energy recorded during a curtailment period shall be charged 
at 150% of the Curtailment Price, in addition to the charges contained in 
the standard appIicable rate for electric service. For any CS Customer 
who's Hourly Curtailed Demand is less than 7504 of their Curtailable 
Demand, Big Rivers may not, at its discretion. allow such CS Customer to 
benefit fiom future curtailment opportunities. 

1. Term: 

Contracts under this Rider may be made for an initial period of one ( I )  
year and shall remain in effect thereafter until either party provides to the 
other at least 30 days' written notice prior to the start of the next year of its 
intention to discontinue service under the terms of this Rider. 

j- Special Terms and Conditions: 

CS Customer information, including, but not limited to, CS CurPai'Lment 
Profiles, shall remain confidential. 

EFFECTIVE 
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13. -=NEWABLE RESOURCE ENERGY SERVICE TARIFF RIDER 

Applicable in all territory served by Big Rivers’ member cooperatives. 

b. Availability: 

Renewable Resource Energy service is available in accordance with the terms of this 
tariff rider to any Rig Rivers Member purchasing wholesale power for delivery at any 
Rural Delivery Point or Large Industrial Customer Delivery Point an its system under 
Rate Schedule C.4.d., Rate Schedule C.7.c. or Rate Schedule 10, subject to Rig Rivers’ 
general rules and regulations on file with the Public Service Commission ofKentucky. 
For purposes of this renewable resource energy service tariff rider, (i) the tam 
“Renewable Resource Energy” means electric energy generated from solar, wind, 
ocean, geothermal energy, biomass, or landfill gas, and (3) the term “biomass” means 
any organic material that is available on a renewable or recurring basis, including 
dedicated energy crops, trees grown for energy production, wood waste and wood 
residues, plants (including aquatic plants, grasses, and agricultural crops), residues, 
fibers, animal wastes and other organic wastematerials (but not includingunsegregated 
municipal solid waste (garbage)), and fats and oils. 

c. Conditions of Sen& 

(1) Renewable Resource Energy service availability is contingent upon Big Rivers’ 
ability to purchase a wholesale supply of Renewable Resource Energy in 
the quantity and at the quality requested by a Member Cooperative. 

~ 

Executive Direstor 
6 
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Big Rivers will make Renewable Resource Energy service available to a 
Member to support a contract for Renewable Resource Energy service 
entered into between a Member and one of its retail members, and approved 
by Rig Rivers. That contract must commit the Member to sell, and. the retail 
member to buy, Renewable Resource Energy in a specified number of 100 
kWh blocks pei month for a period of not less than one year. Upon approval 
of the contract by Big Rivers, the purchase and payment obligations of the 
retail member stated in that contract (less any retail mark-up o f  the Member) 
will become the wholesale take-or-pay obligation of the Member to Big 
Rivers, until (i) the retail member contract expires by its own terms, or (ii) 
the termination date far the contract of the retail member specified in a 
written notice from the Member to Big Rivers, which date is a date no earlier 
than the date on which the written notice from the Member is received by Big 
Rivers I 

d. Monthly Rate: 

The monthly rate for Renewable Resource Energy is the rate in the rate schedule under 
which the Member is purchasing electricity for its retail member who contracts to 
purchase Renewable Resource Energy, except that the energy rate is: $5.50 per 100 
lcwh block (SO.OS5 per kwh), subject to any adjustment, surcharge or surcredit that is 
or may become applicable under that wholesale rate schedule. This rate charged to a 
Member for a lcwh of Renewable Resource Energy is in lieu of the energy rate that 
would otherwise be appIicable to that energy purchase under Rate Schedule C.4.d.(2), 
Rate Schedule C.7.c.(2)(b) or Rate Schedule 10. Renewable Resource Energy 
purchased by a Member in any month will be conclusively presumed to be the first 
kilowatt hours delivered to that Member in that month. 

e. Billing: 

Sales of Renewable Resource Energy are subject to the terms of service and payment 
of the wholesale rate schedule under which Renewable Resource Energy is purchased. 

P UBL IC S E RVI C E CO M i\n I SS I ON 
EFFECTIVE 

I I ' IYILOUI 
Date of Issue 

Executive Director 
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Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 8 

Filing Requirement 
807 KAR 5:OOl Section 10(l)(a)8 

Sponsoring Witness: David A. Spainhoward 

Description of FilinP Requirement: 

The ut i l i ty 's  proposed tariff changes, identified in compliance 
with 807 KAR 2 0 1  I ,  shown either by: 

(a) Providing the present and proposed tariffs in 
comparative f o r m  on the same sheet side by side; 
0 r, 
Providing a copy of the present tariff indicating 
proposed additions by italicized inserts or 
u n d e rs co I i ng a n d s t r i ki ng o v e s p r op o s e d d e  1 e ti o n s. 

(b)  

Response: 

Please see the attached tariff indicating proposed additions by 

italicized inserts or underscoring and striking over proposed 

deletions. 



TRANSACTIOX RATES 

BIG RIVERS ELECTRIC CORPORATION - 

O F  

HENDERSON, KENTUCKY 

RATES. RULES AND ADMINISTRATIVE REGULATIONS FOR FURNISHING 

ELECTRIC SERVICE 

AT 
6 

BRECKINRIDGE, CALDWELL, CRITENDEN, DXVIESS, GRAYSON, HANCOCK, 

HARDIN, HENDERSON, HOPKNS, LYON, MCLEAX, MEADE, PVVHLENBERG, 

OHIO, UNION, MCCRACKEN, LIVINGSTON, BALLARD, CARLISLE, MARSHALL, 

GR4VES AXD ‘LVEBSTER COUNTIES 

FILED WITH PUBLIC SERVICE COILfMISSION 
OF KENTUCKY 

Issued .4u+e;ust 12, 1998 Effective July IS, 1998 

?UBLIC SERVICE COMMISSIW 
O f  KEWJCKY 

EFFECTIVE 
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A. SPECLAL RULES - ELECTRICAL SERVICE 

1. Billing Demand: 

a. For purposes of establishing billing demands, all delivery points shall be 
classified into one of three categories, as follows: 

(1) Smelter Delivery Points (i.e., Southwire and Alcan) 

(2) Large Sndustrial Customer Delivery Points (Le., a single large 
industrial customer taking service from a dedicated delivery point 
as described in Section 7.a.). 

(3) Rural Delivery Points (i.e. ail delivery points not described in ( I )  
or (2) of this paragraph 1.a.) 

Unless specifically stated otherwise in a rate schedule to this tariff? Billing 
Demands shall be determined as follows: 

( 1 )  Smelter Delivery Points -- As provided in the individual contracts 
with Southwire and Xlcan, using where applicable the maximum 
integrated thirty-minute demand at each delivery point. 

Large Industrial Customer Delivery Points -- The maxirzun 
integrated thirty-minute demand at each deiivery point during each 
month, or the contract demand, whichever is greater. 

Rural Delivery Points -- The monthly rural Billing Demand for 
each distribution cooperative shall be the maximum integrated 

PUBLIC SERVICE COMMISSloN 
OF KENTUCKY 

EFf ECTlVE 

JUL 1 3  1998 

PURSUANT TO 897 K #  5.0' 
SEr,7'!3N 9 ' 

(2) 

(3) 

e-' l3Lb! thirty-minute coincident demand of its rural delivery points. si. *>;v .. 
S E / - ~ ~ ~ A F \ '  CF THE c o ~ ~ s ' a v  
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-. 3 Contract Demand: 

Upon mutual agreement with Member. a Contract Demand may be established for 
certain customers. 

-I 
3 .  Metering: 

The Seller shall meter all power and energy at voltage as mutually ageed to with 
the Member. Meters and metering equipment shall be M s h e d ,  maintained and 
read or caused to be furnished, maintained and read by the Seller. 

4. Electric Characteristics and Delivery Point(s): 

Electric power and energy to be krnished hereunder shall be alternating cunent, 
three-phase, sixty Hertz. The Seller shall make and pay for all final connections 
between the systems of the Seller and the PvIember at the point(s) of deliveryo The 
parties will specify the initial points of delivery, delivery voltages and capacity 
prior to the commencement of service hereunder. Additional points shaI1 be 
agreed upon by the Seller and the Member fiom time to time. 

5. Substations: 

The Member shall install, own and maintain the necessary substation equipment 
ar the point(s) of connection unless otherwise agreed to by Seller. The Seller shall 
own and maintain switching and protective equipment which may be reasonably 
necessary to enable the Member to take and use the electric power and energy 
hereunder and to protect the system of the Seller. 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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6. Rate: - 
The Board of Directors of the Seller at such intervals as it shall deem appropriate, 
but in any event not less frequently than once in each calendar year, shall review 
the rate for electric power and energy finished hereunder and, if necessary, shall 
revise such rate so that it shall produce revenues which shall be sufficient, but 
only sufficient, to meet the cost of operation and maintenance (including without 
limitation, replacements, insurance, taxes, and administrative and general 
overhead expenses) of the generating plant, transmission system and related 
facilities of the Seller, the cost of any power and energy purchased for resale 
hereunder by the Seller, the cost of transmission service, make payments on 
account of principal of and interest on all indebtedness of the SeIIer, and to 
provide for the establishment and maintenance of reasonable resemes. The Seller 
shall cause a notice in writing to be given to the Member, which shall set out all 
the proposed revisions of the rate. 

7 .  Discount Adjustment: 

.At the discretion of the Board of Directors, and with the prior approval of the 
Public Semice Commission, an appropriate discount may be authorized at such 
time as substantial application of the rate indicates revenues in excess of projected 
and relative levels of the rate design. 

8. Meter Testing and Billing Adjustment: 

puBLic W M C E  ~ O h M S S ! C N  Unless specifically stated otherwise in a contract or rate schedule to this tariff, the 
Seller shall test and calibrate meters in accordance with the provisions of 807 
KAR 5:04 I , Sections I5 and 17. The Seller shall also make special meter tests at 
any time at the Member's request. The costs of all tests shall be borne by the 
Seller; provided, however, that if any special meter test made at the hfembeis 

reimburse the Seller for the cost of such test. Meters registering not more than 
two percent (2%) above or below normal shall be deemed to be accurate. The 

OF KENTUCKY 
EFFECTIVE 

JUL 1 3 1998 

PURSUANT 297 KAR 501 1 request shall disclose that the meters are recording accurately, the Member shall 
5 E G ! W  9 (1) 

a:/??& 2 d . d  bW 
SEFETAEj' CF THE CQdMlsS'C 

Date Effective July 18, 1998 

Big Rivers Electric CorDoration, P.O. BOX 24, Henderson, KY 42420 

i s s u e d  By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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readings of any meter which shall have been disclosed by test to be inaccurate 
shall be corrected for the ninety (90) days previous to such test in accordance with 
the percentage of inaccuracy found by such test. If any meter shall fail to register 
for any period, the Member and the Seller shall agree as to the amount of energy 
h i s h e d  during such period and the Seller shall render a bill therefor. 

9. Monitoring Uses: 

Seller shall review members=: usage by comparing the metered energy and 
demand for the current month to the previous rnonth=ls metered amounts. 
Consideration is given for monthly deviations due to temperature related increases 
or decreases, along with a comparison to other sites with similar load patterns. A 
second comparison is made between the current month=ls usage and the previous 
year=.ls data, when demand or energy levels appear to be out of line. 
Additionally, three of the member cooperatives have Scada systems which 
provide hourly printouts of usage and at times are used for comparison whenever 
there appears to be a metering deviation. 

A meter test is performed whenever there appears to be a potential metering 
problem. Seller lwsm-@wc L: 

. .  . .  

(T -shall review all special metering situations T -s---- 
which affect demand and energy quantities applicable to the billing period. A 
written f i  determination shall accompany the bill 
explaining any adjustment or calculation that was made. 

I 

10. Notice of Meter Reading or Test: 

The Seller shall notify the Member in advance of the time of any meter reading or 
test so that the Member=ls representative may be present at such meter reading or 
test. 

- - 
Date of Issue March 2. 2009 Date Effective ADril 2. 2009 

Issued Bv Biq Rivers Electric CorDoration. P.O. Box 24. Henderson. KY 42420 

I Issued Bv A u t h o S o f S C  in Case No. 
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1 s .  

T 

12. 

13. 

T 

Power Factor: 

Unless specifically stated otherwise in a rate schedule to this tariff, the Member 
shall at all times take and use power in such manner that the power factor at the 
time of maximum demand shall not be less than 90 percent (90%) leading or 
lagging. 

If. at the time of maximum demand. power is taken at a power factor less than 90 
percent (90%) leading or lagging. the Seller may adjust the maximum measured 
demand for billing: purposes in accordance with the followin? formula: 

Maximum Measured KW x 90% 
Power Factor (%) 

The power factor shall be measured at the time of maximum demand. 

Right of Access: 

Duly authorized representatives of either party hereto shall be permitted to enter 
the premises of the other party hereto at all reasonable times in order to carry out 
the provisions thereof, 

Continuity of Service: 

The Seller shall use all reasonable diligence to provide a constant and 
uninterrupted supply of electric power and energy hereunder. If the supply of 
electric power and energy shall fail or be interrupted, or become defective, by 
reason of force majeure, the Seller shall not be liable therefor, or for damages 
caused thereby. The term "force majeure", as used herein, shall mean Acts of 
God, accidents, strikes or other labor troubles, acts of the public enemy, wars, 
blockages, insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, 
storms, floods, washouts, arrests and restraints of the government, whether 
federal, state or local, civil or military, civil disturbances, explosions, breakage of 
or accident to machinery, equipment or transmission lines, inability to obtain 

Date of Issue March 2, 2009 Date Effective April 2, 2009 

Issued By Bia Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 
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necessary materials, supplies or permits due to existing or future rules, 
regulations, orders, laws, or proclamations of governmental authorities, whether 
federal, state or local, civil or military, and any other forces which are not 
reasonably within the control of the Seller, whether like or unlike those herein 
enumerated. 

T 

Date of Issue March 2, 2009 . Date Effective Aprilq, 2009 

Issued By Bin Rivers Electric CorDoration, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 
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14. Payment of Bills: 

The Seller shall read meters monthly. IJnless stated otherwise by a rate schedule 
to this tariff, electric power and energy furnished hereunder shall be paid for in 
Seller’s designated office in immediately available hnds monthly on or before the 
first working day after the twenty-fourth (24Ih) day of the month following 
service, If the Member shall fail to pay any such bill within such prescribed 
period, the Seller may discontinue delivery of electric power and energy 
hereunder upon five (5) days’ written notice to Member of its intention to do so. 
Such discontinuance for non-payment shall not in any way affect the obligation of 
the Member to pay the minimum bill. 

1 5 .  Transmission Emergency Control Program: 

a. ~ Purpose: 

To provide a plan for the systematic expeditious restoration of electric 
service following a transmission system disturbance. 

b. Procedures: 

(1) Awareness: 

The first indication of a transmission system disturbance will most 
likely be displayed on Big Rivers’ system supervisor’s SCADA 
system. From the SCADA alarms, the system supervisor can 
determine the general nature and extent of the disturbance. 

(2) Localized Emergency: 

issued -LL&&- By Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

issued By Authority of PSC in 
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If the disturbance is localized, the system supervisor will proceed 
to sectionalize the faulted line sections by use of his SCADA 
system, radio controlled switches and manually operated line 
switches. In sectionalizing faulted line sections, the system 
supervisor will attempt, to the extent practical, to sectionalize in 
such a way to minimize the curtailment or interruption of 
wholesale electric energy furnished to Big Rivers' member 
distribution cooperatives for retail electric service within those 
cooperatives' certified territory, except for interruptible service. 
Big Rivers' Transmission Department personnel, as well as the 
local member cooperative personnel, will be dispatched to carry 
out any required manual switching operations. The Transmission 
Department is notified of the faulted line sections and performs the 
required line repairs and releases the line to the system supervisor 
for reenergization. 

T 

(3) Widespread Emergency: 

When the system supervisor recognizes widespread transmission 
disturbances or the loss of service to multiple distribution 
substations, he declares an "extreme transmission emergency". 

Upon declaration of an extreme transmission emergency, the 
service restoration coordinator (SRC) is notified and immediately 
assumes an operating position in the energy control area. 

The system supervisor proceeds to sectionalize the line sections 
and restore service to as many substations as possible. In 
sectionaiizing faulted line sections, the system supervisor will 
attempt, to the extent practical, to sectionalize in such a way to 
minimize the curtailment or interruption of wholesale electric 

TI 
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various subs, time of day, personnel available, etc.). They 
maintain a list o f  critical consumers and this list helps determine 
the sequence of restaration. 

The SRC monitors the progress of the restoration effort and 
conveys this information to the appropriate individuals for public 
dissemination. 

Upon completion of restoration of service, the emergency is 
declared ended. 

Effectiveness and timeliness of the restaration is reviewed by the 
Big Rivers' Operation Committee for possible procedural 
improvements. 

c7 
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energy furnished to Big Rivers' member distribution cooperatives 
for retail electric service within those cooperatives' certified 
territory, except for interruptible service. 

The SRC establishes and maintains contact with the appropriate personnel 
fiom the affected member cooperative(s), appropriate Big Rivers' 
Transmission Department personnel, and the system supervisor. 
Restoration continues with the following steps: 

The SRC coordinates the efforts of the Transmission Department 
and member cooperatives(s) to determine the full extent of system 
damage. An estimate is made of the time to restore fbll service to 
the distribution substations using only Big Rivers and available 
cooperative work forces. 

If the system damages are so extensive that restoration with local 
or system labor only would result in prohibitively long outages, the 
SRC along with the Transmission Department and the Member 
Cooperative Coordinator(s), determines what additional equipment 
and labor is needed. 

The SRC conveys to the western area Regional Work Plan 
coordinator the time, place and amount of needed equipment and 
labor. The coordinator arranges to meet these needs fiom 
neighboring utilities. 

The SRC establishes a sequence of repair. This sequence is 
determined by working with the affected member cooperative 
coordinators who will have prioritized the restoration of their 
affected substations. The member cooperatives have chosen ta 
determine case specific restoration priorities due to the number of 
variables that are unpredictable (Le. weather, restoration times for 

7 
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16. Purchase Power Deficiency Emergency Control Program: 

a. Purpose: 

To provide a plan to recover from purchase power deficiencies From 
LG&E Energy Marketing, Inc. ("LEM"). 

@) Procedures: 

(1) Awareness: 

When the level of available purchase power becomes insufficient 
to meet the projected total system sales, the following steps will be 
followed in the sequence listed until the purchase power and Ioad 
are equal. 

(2) Sequential Steps of Action: 

(a) Determine capacity shartage based on Purchase power 
limitations, pending weather forecast conditions and 
forecasted load requirements. 

(b) Arrange economic power purchases from off-system 
sources as required to serve firm load commitments (and 
non-firm connitrnents if economicaIly feasible). 

pufl~\c SERVICE CGMMISSloN 
OF KENTL~CKY 

EFFECTIVE 

(c) Reduce or completely curtail non-firm power sales starting 
with the lowest price transactions as influenced by term of 

JUL 1 8  1998 
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Implement a request to other utilities for emergency power 
purchases to meet firm load requirements. 

Issue pubIic appeals to all member cooperative consumers 
to reduce power usage on a voluntary basis, including 
direct calls to large industrial consumers. 

Initiate a voltage reduction action through Big Rivers' 
facilities as well as working with the member cooperative 
representatives to accomplish this action. 

ImpIement curtailment of off-system firm power sales. 

Implement curtailment of power to industrial consumers 
(on a rotating type basis as needed). 

Request load curtailment of member cooperatives. 
Determine amounts of load reduction required of each 
cooperative and the anticipated length of curtailment. The 
member cooperatives will reduce load in accordance with 
their curtailment plan. Their curtailment will be developed 
considering the essential loads on their systems. 

B. SPECIAL RULES - CABLE TELEVISION ATTACHMENT 

PUBLIC SERVICE dQUMAsslSWlablishing Pole Use: 
OF KENT'JCKY 

DI IRSI IANT 
- - -  

Before a CATV operator shall make use under this tariff of any of the 
facilities of Big Rivers, i t  shall notify Big Rivers in writing of its intent 
and shall comply with the procedures established by Big Rivaj. The 
CATV operator shall furnish Big Rivers detailed construction plms and 
drawings, together with necessary maps, indicating the specific poIes of 
Big Rivers upon which attachments are proposed, the number and 
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character of the attachments to be on such poles, the rearrangements of 
Big Rivers' fixtures and equipment necessary for the attachments, and 
relocations or replacements of existing poles, and any additional poles 
required by the CATV operator. 

b. Big Rivers shall, on the basis of such detailed construction plans and 
drawings, submit to the CATV operator a cost estimate (including 
overhead and less salvage value of materials) of all changes that may be 
required. Upon Written notice by the CATV operator to Big Rivers that 
the cost estimate is approved, Big Rivers shall proceed with the necessary 
changes. Upon completion of all changes, the CATV operator shall have 
the right hereunder to make attachments in accordance with the terms of 
this tariff. The CATV operator shall, at its own expense, make 
attachments in such manner as not to interfere with the service 
requirements of Big Rivers. 

c, Upon completion of all changes, the CATV' operator shall pay Big Rivers 
the actual cost (including overhead and less salvage value of materials) of 
making such changes. The obligations of the CATV operator hereunder 
shall not be limited to amounts shown on estimates made by Big Rivers 
hereunder. 

d. 

WBL~C SERVICE COMMISSION CATV operator. 

e. 

Any reclearing of existing rights-of-way and any tree trimming necessary 
for the establishment of attachments hereunder shall be performed by the 

OF KENTUCKY 
EFFECTIVE 

JuL -, 8 1998 
All poles and appurtenances to which attachments have been made under 
this tariff shall remain the property of Big Rivers, and any payments made 
by the CATV operator under this tariff for changes in Big Rivers' facilities 

T,-l $07 K,@ 5.01 1, shall not entitle the CATV operator to the ownership of any of said 
8Eg-!GN 9 ( 1) facilities. 

6;; wiq, - f i Q  LLLJ 
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f. Any changes necessary for correction of a substandard installation made 
by the CATV operator, where notice of intent had not been given, shall be 
billed at an amount equal to twice the charges that would have been 
imposed if the attachment had been properly authorized. 

2. Easements and Rights-of-Way: 

Big Rivers does not warrant nor assure to the CATV operator any rights-of-way 
privileges or easements, and shouId the CATV operator at any time be prevented 
fiom placing or maintaining its attachments on Big Rivers' poles, no liability on 
account thereof shall attach to Big Rivers. Each party shall be responsible for 
obtaining its own easements and rights-of-way. 

3. Maintenance of Poles, Attachments and Operation: 

a. Whenever right-of-way considerations or public regulations make 
relocation of a pole or poles necessary, such relocation shall be made by 
Big Rivers at its own expense, except that each party shall bear the cost of 
transferring its own attachments. 

b, Whenever i t  is necessary to replace or relocate a pole, Big Rivers shall, 
before making such replacement or relocation. give forty-eight (48) hours' 
notice (except in cases of emergency) to the CATV operator, specifying in 
said notice the time of such proposed replacement or relocation, and the 
CATV operator shall, at the time so Specified, transfer its attacfiments :o 
the new or relocated pole. Should the CATV operator fail to transfer its 
attachments to the new or relocated pole at the time specified, Big Rivers 
may elect to do such work and the CATV operator shafl pay Big Rivers 
the cost thereof. Big Rivers shall not be liable for any consequential 

PUeL,C SERV,CE CC)MMISSION 
OF KENTUCKY 

EFFECTIVE 

J U L  1 8  1998 

WRSUANT TO ?iX' KAR 5.01 1 
SEC,:?'!rJN 9 (1) 

:-:Q,I. .j,.%() Bui 
damages which may result therefrom. 

--. rr.p, Any attachment of CATV which does not conform to the specifications set 
out in this tariff shall be brought into conformity herewith as soon as 
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practical. Big Rivers reserves the right to inspect each new installation on 
its poles and in the vicinity of its lines or appurtenances. Such inspection 
made or not, shall not operate to relieve the CATV operator of any 
responsibility, obligation or liability assumed under this tariff. 

d. Big Rivers reserves to itself, its successor and assigns, the right to 
maintain its poles and to operate its facilities thereon in such manner as 
will, in its own judgment, best enable it to fblfill its own service 
requirements. Big Rivers shall not be liable to the CATV operator for any 
intemption of service or for interference with the operation of its cables, 
wire and appliances when such conditions are caused by situations beyond 
Big Rivers' control. 

1. Inspections: 

a. Periodic Inspection: Any unauthorized or unreponed attachment by a 
CATV operator will be billed at two times the mount  that would have 
been due had the installation been made the day after the last inspection 
preceding discovery of the attachment. 

b. Make-Ready Inspection: Actual expenses, plus appropriate overhead 
charges. incurred by Big Rivers in any "make-ready" or "walk-through" 
'nspection required of Big Rivers will be paid for by the CATV operator. 

I)tlBLIC SE;iVlCE COMMISSIOd 
OF K-ENTUCKY 

E;~ECT!VE tnsurance or Bond: 

J U L  1 8 i898 The CATV operator shall defend, indemnify and save harmless Big Rivers 
from any and a21 damage, loss, claim, demand, suit, liability, penalty or 

~]UR~UAN; TO $97 KAR 50lforfeiture of every kind and nature, including, but not limited to, costs and 
expenses of defending against the same and payment of any settlement or 

damages to or destruction of properties, (3) pollutions, contaminations of 
or other adverse effects on the environment or (4 )  violations of 

s;_sT~~_~N 9 ( I j 
il'j _LV';- -' - ?ALc) fi3up w e n t  therefor, by reason of (1) injuries or deaths to persons, (2) 

SET-,cJk:'f rJF Tcr, ~ ~ u t v m ~ o  ' 
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b. 

C. 

WBLIC SERVICE CaMM ISS ION 
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EFFECTIVE 
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PJRSUANT TO 337 KAH 5.0 1 1 I 
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governmental laws, regulations or orders whether suffered directly by Big 
Rivers itself, or indirectly by reason of cIaims, demands or suits against it 
by third parties, resutting or alleged to have resulted from acts or 
omissions of the CATV operator, its employees, agents, or other 
representatives or from their presence on the premises of Big Rivers, either 
solely or in concurrence with any alleged joint negligence of Big Rivers. 
Big Rivers shall be liable for its soIe active negligence. 

The CATV operator will provide coverage as follows from a company 
authorized to do business in the commonwealth of Kentucky: 

( I )  Protection for its employees to the extent required by Workers’ 
compensation Laws of Kentucky. 

(2) Public IiabiIity coverage with separate coverage for each town or 
city in which the CATV operator operates under this contract to a 
minimum amount of S 1,000,000 for each person and S 1,000,000 
for each accident or personal injury or death, and $25,000 as to the 
property of any one person, and S 100,000 as to any one accident of 
property damage. 

(3) Namin: Big Rivers Electric Corporation as an additional insured. 

Before beginning operations under this tariff, the CATV operator shall 
cause to be furnished to Big Rivers a certificate evidencing the existence 
of such coverage. Each policy required hereunder shall contain a 
contractual endorsement liMitten as follows: 

The insurance or bond provided 
herein shall also be for the benefit of 
Big Rivers Electric Corporation, so 
as to guarantee, within the coverage 
limits, the performance by the 

Date Effective Juiy 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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insured of any indemnity agreement 
set forth in this tariff. This insurance 
or bond may not be canceled for any 
cause without thirty (30) days' 
advance notice being first given to,  
Big Rivers Electric Corporation. 

6.  Change of Use Provision: 

When Big Rivers requires a change in its facilities for reasons unrelated to CATV 
operations, the CATV operator shalI be given forty-eight (35) hours' notice 
(except in cases of emergency) in order to accomplish the CATV-related changes. 
If the CATV operator is unable o r  unwilling to meet Big Rivers' time schedule 

for such changes, Big Rivers may do the work and charse the CATV operator its 
reasonable costs for performing the change of CATV attachments. 

7. Abandonment: 

a. Should Big Rivers decide to abandon any pole which the C A m  operator 
is utilizing, it shall give the CATV operator notice in writing to that effect 
at least thirty (30) days prior to the date on which it intends to abandon 
such pole. If. at the expiration of said period, Big Rivers has no 
attachments on such pole, but the CATV operator has not removed all of 
its attachments therefrom, such pole shall thereupon become the property 
of the CATV operator, and the CATV operator shall save harmiess Big 
Rivers from all obligation, liability, damages, cost, expenses or charges 
incurred thereafter, and shall pay Big Rivers for such pole an amount 
equal to Big Rivers' depreciated cost thereof. Big Rivers shall firther 
evidence transfer to the CATV operator of title to the pole by means of a 
bill of sale. Big Rivers reserves the right to abandon and salvage any 
power line free and clear of any obligations to the CATV operator and 
upon one year's notice to the CATV operator. 

p ~ ~ ~ \ c  SERViCE C ~ M ' S S 1 o N  
OF KENTUCKY 

EFFECTIVE 
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b. The CATV operator may at any time abandon the use of any pole by 
giving due notice thereof in writing to Big Rivers and by removing 
therefrom any and all attachment i t  may have thereon. The CATV 
operator shall in such case pay Big Rivers the pro rata rental for said pole 
for the then current billing period. 

8. Right of Others: 

Upon notice f?om Big Rivers to the CATV operator that the use of any pole is 
forbidden by municipal or other public authorities or by property owners, the 
permit ,oovernin,a the use of such pole shall immediately terminate and the CATV 
operator shall remove its facilities from the affected pole at once. No refind of 
any rental will be due on account of any removal under these circumstances. 

9. Payment of Taxes: 

Each party shall pay all taxes and assessments IawfuIiy levied on its ouin property 
upon said attached facilities, and the taxes and the assessments which are levied 
on said property shall be paid b y  the owner thereof, but any tax, fee or charge 
levied on Big Rivers' facilities solely because of their use by the CATV operator 
shall be paid by the CATV operator. 

10. Bond or Deposit for Performance: 

The CATV operator shall hmish bond or satisfactory evidence of contractual 
' urance coverage for the purposes thereinafter specified in the amount of Five 

PUBLlC SERVICE COMMISSR 
OF KENTUCKY ousand Dollars (SS,OOO), evidence of which shall be presented to Big Rivers 

EFFECTIVE fifteen ( 15) days prior to beginning construction. Such bond or insurance shall 
contain the provision that it shall not be terminated prior to three (3) months after 

JUL 1 8 1998 receipt by Big Rivers of written notice of the desire of the bonding or insurance 
company to terminate such bond or insurance. Upon receipt of such notice, Big 

PURSUANT 79 3'37 KAR j g h e r s  shall request the CATV operator to immediately remove its cables, wires 
and all other facilities from all poles of Big Rivers. If the CATV operator should SE'3'm ( ' I  

ZCEETARY OF 3% COhlW5Sm* 
E'/ 'JY -+$.&&@ &.q L_ 

Date Effective July 18, 1998 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 



For All Temtory Sewed By 
Cooperative's Transmission System ais5 3iiiiEFIS 

ELECTRIC Z3F;PCRATlON PSCNO. 22 
Original Shcet No . 18 

Cancelling Shcet No. 

RULES AND REGULATIONS 

fail to complete the removal of all  its facilities from the poles of Big Rivers within 
chirty (30) days after receipt of such request fiom Big Rivers, then Big Rivers 
shall have the right to remove them at the cost and expense of the CATV operator 
and without being Iiable for any damage to the CATV operator's wires, cables, 
fixtures or appurtenances. Such bond or insurance shall guarantee the payment of 
any sums which may become due to Big Rivers for rentals, inspections or work 
performed for the benefit of the CATV operator under this tariff, including the 
removal of attachments upon termination of service by any of its provisions. 

I 1. Use of Anchors: 

Big Rivers reserves the right to prohibit the use of any anchors by the CATV 
operator where conditions warrant such action. 

12. Discontinuance of Service: 

Big Rivers may refhe or discontinue serving an applicant as a customer mda- the 
conditions set out in 807 1KBR 5:006 Section 12. 

PUBLIC SEWICE COMMiSSION 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  1998 
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C. ELECTRIC SERVICE 

1. APPLICABLE: 

In a11 territory served by Cooperative's transmission system. 

2. AVAILABILITY: 

Available onIy for service to Big Rivers' member rural electric 
cooperatives subject to the special terms and conditions hereinafter set 
forth and to such of Big Rivers' general rules and regulations on file with 
the Public Senrice Commission of Kentucky. 

This rate schedule shall take effect at 1201 a.m. on the day afier the date 
of closing of the transaction between Big Rivers, LG&E Energy C o p  
("LEC") and its affiliates (the "Closing Date"). The existing wholesale 
power supply contracts, a s  amended, between Big Rivers Electric 
Corporation and each of its cooperative members shall remain in effect 
until January 1, 2023, and thereafter until terminated by either party giving 
to the other not less than six months' written notice of its intention to 
terminate. 

PUBLIC SERVICE C C & I S S I Q ~  
OF KENTSKY 

EFFECTlV E a. For all Alcan smelter delivery points, a Monthly Delivery Point 
Rate for transmission and ancillary services supplied by Big Rivers 
to Henderson Union consisting of the Big Rivers Henderson Union 
Smelter Rate available to Alcan as described in Item (5) herein. 
For all Southwire smelter delivery points, a Monthly DeIivery 
Point Rate for transmission and ancillary services suppIied by Big 
Rivers to Green River consisting of the Big Rivers Green River 

JUL 1 8  1398 

PURSUJANTTO 8g7 KAFi 501&. 
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Smelter Rate available to Southwire as described in Item (6) 
herein. 

For all Large Industrial Customer delivery points, a Monthly 
Delivery Point Rate consisting of the Big Rivers Large Industrial 
Customer Rate available to Large Industrial Customers as 
described in Item (7) herein. 

For all other delivery points, a Monthly Delivery Point Rate 
consisting of: 

(1) A Demand Charge of 

All kW of billing demand at $W8.963 per kilowatt. 

c. 

d. 

An Energy Charge of: 

All kWh per month at $0.828480248 1 1 per kWh. 

No separate transmission or ancillary services charges shall 
apply to these rates. 

The Demand and Energy Charges under this tariff shall not 
be subject to automatic adjustment for increases or 
decreases in &el costs through a fuel adjustment clause, 
whether under 807 KAR 5:056 or otherwise, or by any 
automatic adjustment for an environmental surcharge, 
whether under KRS 278.183 or otherwise. 

Issued Bv 
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5. BIG RIVERS HENDERSON UNION SMELTER RATE 

a. AVAILABILITY: 

This tariff applies to Henderson Union Electric Cooperative Corp. 
("HU") for purchases by HU of transmission and ancillary services 
for certain power as set forth in Section 5.c.( 1) sold to Alcan 
Aluminum Corporation ('Alcan") for use at the Alcan primary 
aluminum smelter located in Sebree, Kentucky. 

b. TERM OF THE RATE: 

This tariff shall take effect at 1201 a.m. on the day after the 
Closing Date of the transaction between Big Rivers and LG&E 
Energy Corp. ('LEC") and its affiliates and shall terminate at 
midnight on December 3 1,20 1 1. This tariff shall remain in effect 
during the entire term hereof, without modification. 

C. RATES: 

PUBLIC SERVICE CGMiV1ISSION 
OF KENTUCXY 

EFCECTIVE 

JUL 1 8  1998 

Transmission Rates 

For the period from the effective date of this tariff through 
December 3 1 20i 1, to the extent HU requires 
transmission service to make sales of energy to Alcan 
(including all Tier 3 Energy taken after the effective date 
of this tariff and any Tier 1 Energy and Tier 2 Energy W 
supplies from sources other than LG&E Energy Marketing 
Inc. ("LEM") as permitted by the HU/LEM Wholesale 
Ageement), Big Rivers shall assess unbundled charges for 
transmission for all energy purchased by HU fiorn Third- 
Party Suppliers on behalf of Alcan. Big Rivers shall 
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charge HU for such transmission services according to the 
rates filed in Big Rivers’ Open Access Transmission Tariff 
(“OATT”) filed at and accepted by the Federal Energy 
Regulatory Commission andor the Kentucky Public 
Service Commission as aLcomparable transmission tariff, 
as they are  then in effect, applied to each kW of 
transmission demand or network service reserved on Big 
Rivers’ Open Access Same-time Information System 
(‘OASIS”) by HU for power resold to Alcan. Big Rivers 
shall offer short- and long-term firm point-to-point 
service, non-firm point-to-point service, and network 
integation service to HU for this service under the terms 
and conditions of Big Rivers’ OATT, with the charge for 
transmission to be based on the type and amount of 
transmission service selected and reserved each month on 
the OASIS by HU. HU will in all cases be responsible for 
obtaining such service using Big Rivers’ OASIS. 

Ancillary Services Rates: 

During the period from the effective date of this tariff 
through December 3 I ,  20 I 1 ,  to the extent generation- 
based ancillary services are not supplied by LEM in 
associatian with mounts  purchased by HU from LEM, 
HU shall be required separately to purchase generation- 
based ancillary services necessary to transmit power on 
Big Rivers’ transmission system to HU for power resold to 
Alcan. Required ancillary services include: Reactive 
Supply and Voltage Control from Generation Sources 
Service; Regulation and Frequency Response Service; 
Energy Imbalance Service; Operating Reserve - Spinning _ -  

Ef d44J -!o L*JJ Bup Reserve Service; and Operating Reserve - Supplemental 
Reserve Service. HU shall be entitled to purchase these SECXTAHY OF THE C ~ ~ s l o c  
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RULES AND REGULATIONS 

generation-based ancillary services from any party capable 
of supplying thern, including Big Rivers or LEM. Big 
Rivers’ O A T  contains rates for such services when 
supplied by Big Rivers to HU (with the exception of 
certain quantities of reactive power), and the rates used 
shall be the then-effective tariff rates for the individual 
ancillary sewices selected. Transmission-based ancillary 
service charges for Scheduling, System Control, and 
Dispatch Service shall be included as part of the 
transmission rate determined in accordance with Section 
5.c.( I). In addition, there shall be no additional charge to 
HU for reactive power provided from the existing level of 
transmission capacitor banks on Big Rivers’ transmission 
system or for the level of reactive power specified in 
Section 5.f. 

d. CHARGES 

Each calendar month From the effective date of this tariff through 
December 2 I ,  20 1 I ,  HU shall pay a Transmission Charge 
calculated in accordance with the transmission service reserved by 
HU on Big Rivers’ transmission system as set forth in Section 
5.c.( I ) of this tariff, plus separate Ancillary Services Charses for 

ca!culated in ccccrdmce with the services purchased 2s set fcxt& In 
Section 5.c.(2). 

puBL!C: SEWCE COMMISSION any ancillary services purchased by HU from Big Rivers, 
OF KENTUCKY 

EFFECTIVE 

J u L  ’ ’”! TERMINATION OF TARIFF AND OBLIGATIONS TO 
PURCHASE AXD SELL: 

As of the effective date of this tariff, Alcan shall have no further 
SE2:RETm G= THE C O M M I S S ~  obligation to Big Rivers and there shall be no exit fee or stranded 

cost obligation owing from either Alcan or HU to Big Rivers or 

PU%UANT TO 957 KAR 5.c) 1 1, 
SEST!r34 9 (1) 

Ei’i. 2 ~ - & - . ~ ~  

Date Effective July 18, 1998 Date of lssu 

Issued By Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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Cancelling Sheet No. 

f. 

any other party relating to Big Rivers' supply of power and 
transmission to HU for power resold to Alcan prior to the effective 
date of this tariff. As ofthe effective date of this tariff, Big Rivers 
has no hrther obiisation to provide elecmc power supply service 
to HU with respect to Alcan's load. This transmission and 
ancillary services tariff shall terminate as of December 3 1,201 1. 

POWER FACTOR 

For all power taken under this tariff on or before December 3 1, 
2000 under Tier 1, Tier 3, and Tier 3, HU shall maintain and shall 
require Alcan to maintain a power factor at the point of delivery as 
nearly as practicable to unity and in no case shall the power factor 
be allowed to fall below 0.90 leading or lagging with respect to 
power delivered hereunder. For all power taken under this tariff 
after December 3 1,2000 under Tier 1, Tier 2 and Tier 3, HU shall 
maintain and shall require Alcan to maintain its usage of reactive 
power at the point of delivery at a level such that the reactive 
power demand does not exceed the reactive power demand that 
would occur at a power Factor of 0.90 lagging at the metered 
demand up to 233,000 kilowatts. In the event that Alcan's 
recorded reactive power demand exceeds the limitations set forth 
above, HU shall purchase sufficient reactive power from a third- 
party source or shall purchase such reactive power from Big Rivers 
io the extent available. The above described reactive power limits 
shall not be appiicable to any reactive power consumed over new 
faciiities (such as a 4th potline) installed after the effective date of 
this tariff by Alcan at the Sebree Smelter, the reactive power 
requirements of which will need to be separately evaluated and 
assessed by Big Rivers, HL' and Alcan at such time as they are 
constructed. 

Date of issu 2.1998 Date Effective July 18, 1998 

Issued By Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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RULES AND REGULATIONS 

Big Rivers shall bill HU on the first working day after the I3* of 
the month for the previous month's transmission and ancillary 
services taken hereunder. HU shall pay Big Rivers in immediately 
available funds on or before the first working day after the 24' of 
the month. If HU shall fail to pay any such bill within such 
prescribed period, Big Rivers may discontinue delivery of electric 
power and energy hereunder upon five (5) days' written notice to 
LEM and HU of  its intention to do so. 

h. POWER SUPPLY OBLIGATIONS 

Big Rivers shall have no power supply obligations under this tariff 
for Tier 1, Tier 2 or Tier 3 service or otherwise to HU for power to 
be resold to Alcan at any time afier the effective date ~ f t h k  tariff. 
Any Tier 3 power supply agreements negotiated between Big 
Rivers and HU for power supply after December 3 1,2000 shall be 
set forth separately. 

1. T R ~ ~ S M I S S I O S  OBLIGATIONS 

PUBLIC SEWICE COMMiSSlG 1 

OF KENTUCKY - 
EFFECTIVE 

Priority Reservation of Existing Transmission Capacity 

Th~ciugh Decmber 3 1,200 1, consistent with FERC Cider 
No. 858, Big Rivers shall continue to have a transmission 
planning obligation with respect to the Alcan load served 
by HU, and HU will cause Big Rivers to hold in reserve at 
no additional cost existing transmission capacity in an 
amount needed for Alcan's reasonably forecasted load 
growth, provided such projections of forecasted load 
growth are made available to Big Rivers pnor to the 
effective date of Big Rivers' O A T .  Big Rivers will give 
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FUBLIC SEWiCE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  1998 

Alcan and Henderson Union a written notice of fiIing and io. 
copy of all filed materials at the time of any filing 
invohiiing Big Rivers’ OATT. The point-to-point 
transmission paths to be held in reserve for Alcan’s 
reasonably forecasted load grou;th shall be those designated 
by HIj to Big Rivers. Transmission capacity held in 
reserve for Alcan’s reasonably forecasted load growth 
during this period shall be posted on Big Rivers’ OASIS 
and made available to third-parties on a non-firm basis until 
such time as it is needed and contracted for at OATT rates 
by HC‘ or HU’s designated third-party supplier of poweq 
provided, however, that if such transmission capacity held 
in resen-e by Big Rivers for HU load growth attributable to 
Alcan is not contracted for by HU by December 5 1,2001, 
Big Rivers shall thereafter be entitled to release such 
capacity held in reserve and post it for sale on a firm basis 
on its 0.ASIS. 

Rates. Terms, and Conditions Sot Unfavorable 

For ssr;ice to HU for power resold to Alcan, HL‘ shall not 
be charged more than the lesser of (i)  the amount that Big 
Rivers imputes to itself for its own off-system transactions, 
or (ii) the amount Big Rivers charges to any third-party 
after tbe effective date cfthis t%+ff for cornpuzble 
transmission service and ancillary services. The terms and 
conditions of transmission service and ancillary services 
offered by Big Rivers to HU for power resold to Alcan 
shall not be (i) less favorable than those applied by Big 
Rivers to itself for its own off-system transactions under its 
OATT or (ii) less favorable than those applied by Big 
Rivers to any third-party taking service after the effective 
date of ;his tariff. 

Date Effective July 18, 1998 

Big Rivers Eiectric Corporation, P.O. BOX 24, Henderson, KY 42420 

issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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j. Billing Form: 

TO EENDERSCN -UN I O N  

SUBSTATION ALCAN 

PIGNTH END I NG 
ACCOUNT 82 

SERVICE FROM THROUGH 

K i  TIHES 15 - 

Kk TIi'lES B - 
SUBTOTAL 

HU 

9 

5 

DUE ibi IFIPIE9IATELY A'dAILABLE FUFiDS ON OR BEFORE THE F I R S T  &ORKING DAY AFTEK 
PUBLIC SERVICE COMMl.SION 

OF KENTUCKY - -... 
EFFECTIVE 

PURSUANT TO 807 KAR 5:O 1 1, 
SECTION 9 (1) 

SECRETARY OF THE COMMiSSDN 
BY: s m  h 

Issued By Authority of PSC in Case No. 98227, Order dated May 24, 1999 
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6. BIG RIVERS GREEN RIVER SMELTER RATE 

a. AVAILABILITY: 

This tariff applies to Green River Electric Corporation (UGREC“) 
for purchases by GREC of transmission and ancillary services for 
certain power as set forth in Section 6.c.( 1) sold to Southwire 
Company (“Southwire”) for use at the Southwire primary 
aIuminum smelter, including any fifth pot line if such pot line is 
constructed at the Southwire smelter, and fkrther including the 
adjacent rod & cable miil, all located in Hancock County, 
Kentucky. 

b. TERM OF THE RATE: 

This tariff shall take effect at 12:O 1 a.m. on the day after the 
Closing Date of the transaction between Big Rivers md EG&E 
Energy Corp. (“LEC“) and its affiliates and shall terminate at 
midnight on December 3 1, 2010. This tariff shall remain in effect 
during the entire term hereof, without modification. 

C. U T E S :  

(1)  Transmission Rates 
puBL1c SEawCE COMM~SS~O’ 

OF KENTUCKY 
EFFECW For the period from the effective date 0 f this tariff through 

December 3 1,2010, to the extent GREC requires 
transmission service to make sales of energy t o  Southwire 
(including all Tier 3 Energy taken after the effective date of  

TO 307 KAR 5,ojbis tariff and any Tier 1 E n e r g  and Tier 2 Energy GREC 
supplies from sources other than LG&E Energy Marketing 

JUL 18  1998 

qFr7V-JN -- 2 .  g ( t )  

3. 
\+,, !” ,, /-/..rZL a;Lp Inc. (“LEM”) as permitted by the GREULEiM Wholesale 

9 { : 2 4  &fF~; C;F T ~ E  cGS!%greement), Big Rivers shall assess unbundled charges for 
” 
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PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTlVE 

transmission for all e n e r g  purchased by GREC fiom 
Third-Paq Suppliers on behalf of Southwire. Big Rivers 
shall charse GREC for such transmission services 
according to the rates filed in Big Rivers' O A T  filed at 
and accepted by the Federal Energy Regulatory 
Commission and/or the Kentucky Public Service 
Commission as a comparable transmission tariff, as they 
are then in effect, applied to each kW of transmission 
demand or network service reserved on Big Rivers' Open 
Access Same-time Information System ("OASIS") by 
GREC for power resold to Southwire. Big Rivers shall 
offer short- and long-term firm point-to-point service, non- 
firm point-to-point senrice. and network integration senice 
to GREC for this service under the terms and conditions of 
Big Rivers' OATT, with the charge for transmission to be 
based on the type and amount of transmission service 
selected and reserved each month on the OASIS by GREC. 
GF!€C tiill in all cases be responsible for obtaining such 

service using Big Rivers' OXSIS. 

Ancillary Senices Rates: 

During the period from the effective date of this tariff 
through December 3 I ,  201 0, to the extent generation-based 
zxi!!Lzry services are not supplied by LEM in association 
with amounts purchased by GREC from LEM, GREC shall 
be required separately to purchase generation-based 
ancillary services necessary to transmit power on Big 
Rivers' cansmission system to GREC for power resold to 
Southwire. Required ancillary services include: Reactive 
Supply and Voltage Control from Generation Sources 
Service; Regularion and Frequency Response Senice; 

Date Effectjve July 18, 1998 

Big Rivers Electric Corporation, P.O. BOX 24, Henderson, KY 424E - 
issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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Energy Imbalance Service; Operating Reserve - Spinning 
Reserve Service; and Operating Reserve - Supplemental 
Reserve Service. GREC shall be entitled to purchase these 
generation-based ancillary services from any party capable 
of supplying them, including Big Rivers or LEM. Big 
Rivers' OPLTT contains rates for such services when 
supplied b y  Big Rivers to GREC (with the exception of 
certain quantities of reactive power), and the rates used 
shall be the then-effective tariff rates for the individual 
ancillary services selected. Transmission-based ancillary 
service charges for Scheduling, System Control, and 
Dispatch Service shall be included as part of the 
transmission rate determined in accordance with Section 
6.c.( 1). In addition, there shall be no additional charge to 
GREC for reactive power provided from the existing level 
of transmission capacitor banks on Big Rivers' transmission 
system or for the level of reactive power specified in 
Section 6.f. 

d. CHARGES 

Each calendar month fiom the effective date of this tariff through 
December 5 I ,  20 10, GREC shall pay a Transmission Charge 
calculated in accordance with the transmission service reserved by 
GREC on Big Rivers' transmission system as set forth in Section 
6.c.( 1) of this tariff, plus separate Ancillary Services Charges for 
any ancillary services purchased by GREC from Big Rivers, 
calculated in accordance with the services purchased as set forth in 
Section 6.c.(2). 

PUBLIC SERVICE coururrsstoN 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  1998 

p u ~ s u ~ N T  TO 597 KAR 50"' 
SECT:J3N 9 (1) 

!.Y ). :-45.L q ; 2 x n p  
BY. SE~PET~E~ '  ~ \ t S S Q b  C 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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e. TElLLiINATION OF T.kRIFF AND OBLIGATIONS TO 
PURCHASE AND SELL: 

As of the effective date of this tariff, Southwire shall have no 
further obligation to Big Rivers and there shall be no exit fee or 
stranded cost oblisation owing from either Southwire or GREC to 
Big Rivers or any other party relating to Big Rivers’ supply of 
power and transmission to GREC for power resold to Southwire 
prior to the effective date of this tariff As of the effective date of 
this tariff, Big Rivers has no hrther obligation to provide electric 
power supply service to GREC with respect to Southwire’s load. 
This transmission and ancillary services tariff shall terminate as of 
December 3 1,20 IO. 

f. POWER FACTOR 

For all power taken under this tariff on or before December 3 1, 
2000 under Tier 1, Tier 2, and Tier 3, GREC shall maintain and 
shall require Southwire to maintain a power factor at the point of 
delivery as nearly as practicable to unity and in no case shall the 
power factor be allowed io fail beloLv 0.90 leadins or I a g h g  with 
respect to power delivered hereunder. For a11 power taken under 
this tariff after December 3 1,2000 under Tier 1, Tier 2 and Tier 5. 
GREC shall maintain and shall require Southwire to maintain its 
usage of reactive power at the point of delivery at a level such that 
the reactive power demand does not exceed the reactive power 
demand that would occur at a power factor of 0.90 lagging at the 
metered demand up to 339,000 kilowatts. In the event that 
Southwire’s recorded reactive power dmand exceeds the 
limitations set forth above, GREC shall purchase sufficient reactive 
power from a t h i r d - p q  source or shaII purchase such reactive 
power from Big Rivers, to the extent available. The above 
described reactive power limits shall not be applicable to any 

PUBLIC SERVICE COMM‘SS‘oN 
OF KENTUCKY 

EFFECTIVE 

JUL 1 8  19g8 

PURSUANT Ti, 207 AAR ” 
SE~T\ ’~N 9 (1) 

BY s E c g E - f A R y z  CSMMsSaN 
“[qj B;Lp 
__-___________-I____-----------------~-------~---_-----*--------~--_-_-----------------------------~--~-------- 

Date Effective July 18. 1998 

Big Rivers Electric Corgoration, P.O. Box 24. Henderson, KY 42420 

Issued By Authority of PSC in Case No. 96-267, Order dated July 14, 1998 
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h. 

reactive power consumed on the proposed fifth pot line. 
Specifically, for all E n e r g  that Southwire purchases and  receives 
from GREC with respect to any fifth pot line that may be 
constructed at the Southwire smelter, GREC shall require 
Southwire to maintain a power factor at the point of delivery that 
shall be at unity or leading, bur in no event shall be lagging. At its 
sole expense, Southwire shall install the necessary equipment, or 
request GREC to acquire the necessary reactive power from third- 
party suppliers of generation-based ancillary services, to satisfy the 
limitation set forth in this paragraph. 

BILLING 

Big Rivers shall bill GREC on the first working day afier the 13" 
of the month for the previous month's transmission and ancillary 
services taken hereunder. GREC shall pay Big Rivers in 
immediately available finds on or before the first working day 
after the 24* of the month. If GREC shall fail to pay any such bill 
within such prescribed period, Big Rivers may discontinue delivery 
of electric power and energy hereunder upon five ( 5 )  days' WIittm 
notice to GREC and LEM of its intention to do so. 

POWER SUPPLY OBLIGATIONS 

Big Rivers shall have no power supply obligations under this tariff 
for Tier 1, Tier 2 or Tier 3 service or otherwise to GREC for power 
to be resold to Southwire at any time after the effective date of this 
tariff. Any Tier 3 power supply agreements negotiated between 
Big Rivers and GREC for wholesale power supply after December 
3 1,2000 shall be set forth separately. 
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1. TRXNSMISSION OBLIGATIOSS 

(a> Priority Reservation of Existing Transmission Capaciq 

. ,  . ... ‘. . , 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

JUL 7 8 1998 

Through December 3l,2001, consistent with FERC Order 
No. SSS, Big Rivers shall continue to have a transmission 
pIanning obIigation with respect to the Southwire load 
served by GREC, and GREC will cause Big Rivers to hold 
in reserve at no additional cost existing transmission 
capacity in an amount needed for Southwire‘s reasonably 
forecasted load gowh ,  provided such projections of 
forecasted load growth are made available to Big Rivers 
prior to the effective date of Big Rivers’ O A T .  Big Rivers 
will give Southwire and GREC a written notice of filing 
and a copy of all filed materials at the time of any filing 
involving Big Rivers’ OATT. The point-to-point 
transmission paths to be held in reserve for Southwire’s 
reasonably forecasted load gowth shall be those designated 
by GREC to Big Rivers, Transmission capzcity held in  
reserve for Southwire‘s reasonably forecasted load groul-th 
during this period shall be posted on Big Rivers’ OASIS 
and made available to third-parties on a non-firm basis until 
such time as i t  is needed and contracted for at O.%TT rates 
by GREC or GREC‘s designated third-party supplier of 
power; Prwided, however, that if such transmission 
capacity held in reserve by Big Rivers for GREC load 
gowth attributable to Southwire is not contracted for by 
GREC by December 3 I ,  200 I t  Big Rivers shall thereafter 
be entitled to release such capacity held in reserve and post 
i t  for sale on a firm b s i s  on its OASIS. 

Date of Issue Date Effective July 18, 1998 

Issued By Big Rivers Electric Corporation, P.O. B O X  24, Henderson, KY 42423 

issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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(b) Rates, Terms, and Conditions Not Unfavorable 

For service to GREC for power resold to Southwire, 
GREC shali not be charged by Big Rivers more than the 
lesser of (i) the amount that Big Rivers imputes to itself for 
its own off-system transactions, or (ii) the amount Big 
Rivers charges to any third-party after the effective date of 
this tariff for comparable transmission service and ancillary 
services. The terms and conditions of transmission service 
and ancillary services offered by Big River to GREC for 
power resold to Southwire shall not be (i) less favorable 
than those applied by Big Rivers to itself for its 0w-n off- 
system transactions under its O A T  or (ii) less favorable 
than those applied by Big Rivers to any third-party taking 
service after the effective date of this tariff. 

PUBLIC SERVICE COMMISSIGN 
OF KZNTUCKY 

EFFECTIVE 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14,1998 
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J *  BILLING FORM 

PICEITH END I NG 

TO GREEN i=,IiIER GR ACCOUNT 82 

SUBSTATIC!; %A SERViCE FROM T'dROUGH 

EQUALS $ 

EClUALS 5 

SUBTOTAL 5 

A D j U  STHEEI- K!4 TIMES S - 
,..A 

- REjTITUTi: ' ,  ADJUSTME3T 
ti i S T O R K  K'AH TIMES B- EQUALS $ 

PlJR%ANT T 9  807 KAR 5.0 1 1, 
SECTION 9 (1) 

BY: S~&X+LO ___________________________________________________-__-_-_-_-__-_-_--_--------------- ~ E T K A r n F  r a m - j & j j  

Date Effsctive May 24, 1999 Date of lssce 
7 

!ssued BY I 

June 21, f 999 

Big Rivers Electric Corporation, P.O. Box 24, Henderson. KY 42AS-G 

issued By Al;t.-ori& of PSC in Case No. 98427, Order dated May 24, 1999 
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7.  BIG RIVERS LARGE INDUSTRIAL CUSTOMER RATE 

a. Availability: 

This schedule is available to any of Big Rivers' then existing 
rural electric distributian cooperatives for service to Large 
Industrial Customers served using dedicated delivery points 
for such portions of their loads not treated as either Expansion 
Demand or Expansion Energy where applicable as provided 
by and in accordance with the provisions and definitions of the 
Big Rivers Large Zndustrial Customer Expansion Rate (Rate 
Schedule IO).  For purposes of clarification, t h s  rate schedule 
shall be closed hereafter and Rate Schedule 10 shall apply, 
unless otherwise supplanted by special contracts, to (1) the 
load of any New Customer as defined in Rate Schedule 
3 0 where such New Customer has either initially contracted 
for five (5) MWs o r  more of capacity or whose aggregate peak 
load at any time amounts to five (5) MWs or greater 
(including any later increases to such load) and (2) the expanded 
load requirements of an Existing Customer subject to Rate 
Schedule 10 as defined therein, where such expanded load 
requirements are defined as Expansion Demand or Expansion 
Energy in Rate Schedule 10 e.(?). 

b. ~ Term of the Rate Schedule: 

This rate schedule shall take effect at 12:O 1 a.m. on the later 
to occur of September 1 ,  1999, or the date upon which the 
Kentucky Public Service Commission approves tKis rate < I  

schedule. 

Rates 
_I_ 

c. 

issued By -Rivers Electric Corporation, P.O. Box 24, Henderson. KY 42420 

Issued By Authority of PSC in Case No 2002-00272, Order dated October 1,2002 
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I I 

I 3: 

(1) Rates Separate for Each Large Industrial Customer 

Each month each Member Cooperative shall be required to 
pay separately for each of its qualifylng Large Industrial 
Customers taking service under this tariff, in each case 
using that individual Large Industrial Customer=ls contract 

demand (if any) or metered demand, as applicable. 

(2) For all Large Industrial Customer delivery points, a 
Monthly Delivery Point Rate consisting of: 

(a) A Demand Charge of: 

All kW of billing demand at $re,rS'l2.345 per kilowatt. 

Plus, 

@) An Enerm Charge of: 

All kWh per month at $ O . W 0  16680 per kWh. 

(c) No separate transmission or ancillary services 
charges shall apply to these rates. 

(3) The Demand and Energy Charges under this tariff shall 
not be subject to automatic adjustment for increases 
or decreases in fuel costs through a fuel adjustment 
clause, whether under 807 KAR 5:056 or otherwise, 
or by any automatic adjustment for an environmental 
surcharge, whether under KRS 278.1 83 or otherwise. 
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RULES AND REGULATIONS 

d. CHARGES 

Each month, each Member Cooperative shall pay on behalf of each 
of its large industrial customers taking service under this rate 
schedule a demand charge calculated by multiplying the demand 
charge rate contained in Section 7.c.Z(a) by the higher of the 
maximum integrated metered thirty-minute coincident peak 
demand or the established contract demand, if any, plus an energy 
charge calculated by  multiplying the energy charge contained in 
Section 7.c.2(b) b y  the metered consumption ofkWh in that 
month. 

e. BILLING 

Big Rivers shall bill Member on the first working day after the 1 3'h 
of the month for the previous month's senrice hereunder for Large 
Industrial Customers. Member shall pay Big Rivers in 
immediately available funds on the first working day after the 24'h 
of the month. If Member shall fail to pay any such bill within such 
prescribed period, Big Rivers may discontinue delivery of electric 
power and energy hereunder upon five ( 5 )  days' written notice to 
Member of its intention to do so. Such discontinuance for non- 
payment shall not in any way affect the obiigation of Member to 
pay the take-or-pay obligation of a particular Large Industrial 
Customer. 

\ a -  
Biq Rivers Electric Corporation. P.O. Box 24, Henderson: KY 42420 

Issued By Authority of PSC in Case No. 2002-00272, Order dated October 1, 2002 
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E BILLlKG F O R M  

,A 13 J < TM E T 

K'h TIMES '3 52UALS 
SU BTO-4L 

Kitit-: TIMES 8 .  EQUALS 

K!iH TIMES '3. EQUALS 
TOTAL AWGUNT DUE 
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RULES AND REGULATIONS 

B. CABLE TELEVISION ATTACHMENT 

1. AppIicability: 

In all territory served by Big Rivers OR poles owned and used by Big 
Rivers for its electric pIant. 

2. Availability: 

To ail quaiified CATV operators having the right to receive service. 

3. Rental Charge: 

PUBLiC SERVICE COMMISSIGN 
OF KENTUCKY 

The yearly rental charges shail be as follows: 

Two-party pole attachment without ground 
Three-party pole attachment without ground 

S3.14 
$2.23 

Two-party pole attachment with ground 
Three-party pole attachment with ground 

93.37 
s2.37 

Two-party anchor attachment 
Three-party anchor attachment 

SS.56 
$3.7 1 

c-cc ttrcCTiVE 

JUL 1 8  1938 
4. Billing: 

Rental charges shall be billed yearly based on the number of attachmencj 

within fifteen (15) days after the bill is mailed. If the CATV operator shall 
fail to pay any such bill within such fifteen (15) day period, Big Rivers 
may discontinue service hereunder upon fifteen days' written notice to the 
CATV operator of its intention to do so. 

PlJRSiiANT TQ 307 Wi 501 1 ,  in place as of the end of the preceding calendar year. Payment is due 
SEC7'QN 9 ( 1 t 

6'1. Zt'td" i.;;Lp 
SECRSXRY' CF ?E C.,'bb*i!%K)N 

issued By Authority of PSC in Case No. 98-267, Order dated July 14,1998 
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RULES AND REGULATIONS 

5. Specifications: 

a. The attachments covered by this tariff shall at all times conform to 
the requirements of the National Electrical Safety Code, 198 1 
Edition, and subsequent revisions thereof, except where the lawful 
requirements of public authorities may be more stringent, in which 
case the latter will govern. 

b. The strength of poles covered by this agreement shall be sufficient 
to withstand the transverse and vertical load imposed upon them 
under the storm loading of the National Electrical Safety Code 
assumed for the area in which they are located. 

JUL 1 8  1998 

Date of I s u  Date Effective July 18, 1998 

Issued 8y Big Rivers Electric Corporation, P.O. BOX 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 98-267, Order dated July 14, 1998 
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RULES AND REGULATIONS 

6. Billing Form: 
N O I C E  

Cable Television 

DESCRIPTION 

INVOICE NO. 
DATE 

Re: Cable Television Attachment Agreement 

Yearly rental charge as set forth in Licensor's tariffs as filed and approved with 
the Public Smice  Commission. License granted September 6, 1984, Permit Xo. 
001. 
Applicable Tariff 

Two-party pole attachment without ground 
Three-party pole attachment without ground 

Two-party pole attachment with ground 
Three-party pok attachment with ground 

TLvo-party anchor attachment 
Three-party anchor anachmcnt 

Rate QtY L_ 

53.14 
s3.3 

s3.37 
52.27 

$5.56 
s3.7 1 

Net Fifteen (1 5 )  Days 
puBLic SEavIcE C p M ~ ~  

OF KENTUP Y 

J U L  1 8  333 

EFFECTI\!E Direct any inquiry to Vice President of Finance & Administrative Senices 
Phone: (502) 527-2561 

Total Amount Due: 

7 

Issued By Asority of PSC in Case No. 98-267, Order dated July 14, 1998 
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RULES AND REGULATIONS 

8. BIG RIVERS COGENERATION AND SMALL POWER 
PRODUCTION PURCHASE TARIFF - OVER 100 KW 

a. Availability: 

Available to any customer of a Member Cooperative who qualifies 
as a cozenerator or small power producer pursuant to Readation 
507 KAR 5:054 of the Kentucky Public Service Commission. 

b. Terms and Conditions: 

( 1) The cogeneration or smaII power production facilicy must 
have a total design capacity over 100 KW. 

(2) All power From a QF purchased under this tariff will be 
sold to Big Rivers. 

(3) The QF must provide good quaIity electric power within a 
reasonable range of voltage, frequency, flicker, harmonic 
currents. and power factor. 

(4) QF shall provide reasonable protection for Big R i v e s  and 
the Member Cooperacivs's system. 

p\;zL!c SE~\ / \CE C O M ? ~ E S ( ~ N  
KEt4T~C~ ' f  ( 5 )  QF shall design, consmct, install, own, operate, and 

maintain the QuaIiQing Facility in accordance with all 
applicable codes, laws, regulations, and generally accepted 

EFFECTIVE 

JUL 20 2000 utility practices. 

F@3j,4NT Ta &j7 Ki.3 591 '1, 
SECTION 9 ( ?) 

5:/ . j i ; ; ; * C v L 3  *-.: * E q :  
( 6 )  QF shall reimburse Big Rivers and the Member Cwperative for all 

costs incurred as a result of interconnecting with the QF, including 
operation, maintenance. administration. and billing. "7 2_ , ,?3~ j , i~y  - c~ T%E Cc?!.?ZTi 

Issued By / . /E  * , /  BIQ Rivers Electric CorDorarion, P.O. Box 24. Henderson. KY42420 
I, 

Issued By Authority of PSC in Case No. 99-354, Order dated July 20,2000 
- -. 
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_ _  

( 7 )  QF shall enter into a written contract with Big Rivers. 
Such contract shall set forth any specific arrangements 
between the parties based on the individual circumstances 
so involved. 

C. Definitions: 

JUL 20 2000 

Big Rivers - .'Big Rivers" shall mean Big Rivers Electric 
Corporation. 

LEM - Y E W  means LG&E Energy Marketing, Inc. 

Member Cooperatives -As of the effective date of this 
tariff, "Member Cooperatives" means collectively, 
Kenergy C o p ,  Jackson Purchase Energy Corporation 
and Meade County Rural Electric Cooperative Corporation. 

Power Purchase Ageernent - "Power Purchase 
Agreement" means the Power Purchase Agreement 
between Big Rivers and LEiM dated July 1998. 

QF - "QF" means a cogeneration or small power 
production faciiity rnseting the criteria for Qualifying 
Facility of Section 4 of 307 KAR 5:054. 

Third Party Supplier - "Third Party Supplier" means any 
supplier of wholesale electric service to Big Rivers other 
than SEPA or LEM pursuant to the Power Purchase 
Agreement. 

d. Rates for Purchases from QFs: 

Biq Rivers Electric Corporation. P.O. Box 24, Henderson, KY 42420 
-, 

- , .  ;& . rF' 

Issued By Authority of PSC in Case No. 99-39' Order dated July 20, 2000 
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( I )  Capacity Purchase Rates: 

Big Rivers presently has no avoided capacity costs and the 
Capacity Purchase Rate is, therefore, zero. At such time 
when it becomes necessary €or Big Rivers to procure 
additional system capacity or energy beyond that available 
under the Power Purchase Agreement and From SEPA, then 
Big Rivers will determine its avoided costs for capacity, 
energy, or both for power requirements in excess of those 
amounts avaiIable under the Power Purchase Agreement 
and fkom SEPA. 

(2) Firm Enerrrv Purchase Rates: 

The Energy Purchase Rates in each month shall be based 
upon Big Rivers' actual avoided cost for energy in each 
hour of the month, plus applicable losses, and shall be the 
lesser of: 

( i )  The applicable Base Power rate as specified 
in Section 6 3 a )  of  the Power Purchase 
Agreement; plus Base Power Rate 
Adjustment, if  any, as specified in Section 
6 3 b )  of the Power Purchase Agreement; 
minus, applicable penalty to the Base Power 
rate in any hour in which an Hourly Deficit 
occurs pursuant to Section 6.4(b) of the 
Power Purchase Xgeement; or, 

The actual price in S per M'CVh paid by Big 
Rivers far ene rg  purchased from a Third 
Party Supplier in each hour of the month. 

FCEUC $!,EzJ/lCE COh?h!!$SioN 
QF KENTGCKY 

EFFECTI\IE 

JUL 20 2000 
FGZSlJAI\IT TG 837 K% 5.91 1. 

SECTlON 3 (1) 
S'i S k k M . 0  nw- 

~yc~~b$ , l ' {  T%E CC??dizS!"l 

(i i)  

1 n  

Biq Rivers Electric CorDoration, P 0 90x 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 99-354, Order dated July 20, 2000 
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e. Failure to Generate: 

The Q F  shall indemnify Big Rivers for any and a11 additional costs 
incurred as a result of the QF's failure to generate, including 
without limitation, costs of ancillary services necessary to maintain 
reliability on the Big Rivers' system. 

f. Svstem Emergencies: 

During system emergencies, Big Rivers may discontinue purchases 
or the QF may be required to provide energy or capacity in 
accordance with 807 EjZR 5:QS3 - Section 6. 

00- Interconnections: 

Big Rivers requires a three party interconnection agreement 
between the QF Member, Big Rivers, and the Member 
Cooperative prior to service under this tarif€" Big Rivers shall 
make interconnections with the Member Cooperative, the QF 
Member, or both as required and the QF Member will pay for 
the interconnection costs in accordance with 507 F A R  5:053 - 
Section 6 and the interconnection agrement. 

F,,,3C sg,vIcE CCA!X!SSQN 
QF KENTGC'LY 

EFFECTIVE 

h. Loss Compensation: 
JUL 20 2000 

Power and energy purchased by Big Rivers pursuant to this rate 
schedule which must be transmitted to Big Rivers' transmission 
system across or through utilities owned by a Member Coopera- 
tive shall be subject to an adjustment to reflect losses between the 
QF and the point of delivery to the Big Rivers transmission system. 

F ~ ; ~ s ~ , Q ~ T  j G  83 j ~.;.?15 9 1 1. 
SECT3t.L 3 i ', j 

cr,-qGARy CF Till $;!'!*iGS'3l 
S h O  5Af.J B'i 

" - - I  

Issued By Biq Rivers Electric Corporation, P.O. 8ox 24, Henderson. KY 42420 

Issued By Authority of PSC in Case No. 99-354, Order dated July 20, 2000 
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Original Sheet NO. 2 

Cancellin. Shett No. - 

9. BIG RIVERS COGEXERATOR AND SMALL POWER PRODUCER 
SALES TARIFF - OVER 100 KW 

a. Availabi Iitv: 

Available to any Member Coopsrative for service to any member of the 
Member Cooperative with a coseneration andor small power production 
facility (i) that has a net output of less than 5,000 k W  and (ii) which meets 
the criteria for Qualifying Facility of 807 KAR 5:053 - Section 4 and are 
certified or self-certified pursuant to FERC regulations. Charges for the 
services under this tariff to any Member Cooperative for service to any 
member of the Member Cooperative with a cogeneration andor  small 
power production facility which equals or exceeds 5.000 kW in  net output 
shall be established by special contract. Rig Rivers encourages, as an 
alternative to this tariff and the charges provided herein, that a Member 
Cooperative negotiate a special contract with Big Riven to meet the 
requirements of any retail member far the services provided for in this 
tariff. 

b. A p o i i cab i I i t y : 

pllLiC SE'iV\CE coitl;L!,!cyS:GN 
CF KENTUCKY 

E~~ECTIVE 

JUL 20 2000 

Applicable to purchases made bq a Member Cooperative for 
service to any QF Member ofa Slmber Cooperative with a total 
capacity requirement of 100 ktV or more with on-sire generation 
of 100 kW or more operating in excess of 200 hours per year, 
electrically ensneered so that it can meet part or all of its load 
with its own generation, for senice not covered by one of Big 
Rivers' other rates. The QF Member shall have the option to 
provide all or part of its load s i i h  its own generation in which 
case that portion of the Q F  Member's load requiremlsnts not met 
by the QF, shall be provided to t k  Member Cooperatibe under 

~ijzsu~;.~T T(j 607 !<kg 5 51 1 I 
SECTION f\, [i j 

g&L& k'?-- 
~ c ~ y , z > ~ y  Cf: TeE 23k!?.!!:S "i 

6 1  

Date of Issue Julv 30. 1999 Date Effective July 20. 2000 

' Issued By Biq Rivers Electric CorporatiGr P 0 .  Box 24, Henderson. KY 42420 

Issued By Authority of PSC in PSC Case NO. 99-353. Order dated M y  20, 2000 
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RULES AND REGULATIONS 

this tariff and all requirements for back-up or maintenance service 
for the QF Member shall be provided under this tariff. Otherwise, 
the QF Mmber  may sell all of the output of its QF in which case 
the QF Member’s load requirements shall be provided to the 
Member Cooperative under the terms and conditions of one or 
more of Big Rivers’ standard rates applicabIe to the load 
requirements and type of service of the QF Member. 

C. Definitions: 

PUSUC Sc’ilVlCE COMM!lSIGN 
GF KENTUCKY 

EFFECTIVE 

JUL 2 0  2000 

Bio Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 -. 
Issued Sy 

Issued By Authority of PSC in PSC Case No. 99-354, Order dated July 20. 2000 
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(4) 

(7) 
JUL 20  2000 

Big Rivers -“Big Rivers” shall mean Big Rivers Electric 
Corporation. 

LEM - “LEM“ means LG&E E n e r c  kfarketing, Inc. 

Member Cooperative - A s  of the effective date of this 
tariff, “Member Cooperatives” means collectively, 
Kenergy Corp., Jackson Purchase Energy Corporation 
and hleade County Rural EIectric Cooperative 
Corporation. 

Off-System SaIes Transaction - “Off-System Transaction” 
means sales of electric energy by Big Rivers other than to 
the Member Cooperatives, Oglethorpe Power, HMP&L. 
and Hoosier Energy pursuant to the Power Purchase 
Agreement. 

Power Purchase Agreement - “Power Purchase 
Agreement” means the Power Purchase Agreement 
between Big Rivers and LEM dated July 1995. 

QF - “QF” means a coseneration or small power 
production facility meeting the criteria for Qualifying 
Facility of Section 4 of 807 K A R  5:054 and are 
certified or self-certified pursuant to FERC regulations. 

QF Member - “QF Member” means a member of a 
Member Cooperative with a QF. 

Third Party Supplier - “Third Party Supplier” means any 
supplier of wholesale electric service to Big Rivers 0th 
than SEPA or LEM pursuant to the Power Purchase 

Biq Rivers Electric Corporation. P.O. Box 21. Henderson, KY 42420 - -  
. issued By 

Issued By Authority of PSC in Case No. 99-354. Order dated July 20, 2000 
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Agreement. 

d. Conditions of Service: 

JUL 20 2000 

To receive service hereunder, the Member Cooperative must: 

( I )  Obtain fiorn the QF Member an executed, witten contract 
for electric service hereunder on terms acceptable to Big 
Rivers. Such contract shaI1 set forth any specific 
arrangements between the parties based on individual 
circumstances and shall: 

Specify the maximum capacity to be made 
available to the QF Member on an 
unschedukd basis in any hour (h'fztuimurn 
unscheduled Capacity), and 

If  desired by the QF Member, speciQ the 
terms and conditions for the delivery of 
Maintenance Service, and 

If desired by the QF Member, specify the 
capacity of on-site generation For which 
inrermptible unscheduled back-up and 
interruptible scheduled maintenance power 
may be probided, and 

Specify any other term or condition which 
the Member Cooperative or Big Rivers may 
require for service used by a QF Member, 
taking into account the nature of use, the 
quality used. the quantity used, the time 
when used. the purpose for which used, 

7 

' Issued By /% Biq Rivers EIectric Corporation. P.O. Box 24, Hecderson, KY 42420 
1 

Issued By Authority of PSC in Case No. 99-33, Order dated July 20 2000 
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and any other reasonable consideration, and 

(2) Enter into a contract with Big Rivers, or amend an existing 
contract wirh Big Rivers, to specify the terms and 
conditions of service between Big Rivers and the Member 
Cooperative regarding the power supply for the QF 
Member. 

e. For each QF Member, the Member Cooperative will be billed 
monthly for: 

( 1) Supplementary Service (capacity and energy). 

(7) Unscheduled Back-up Service, if any (capacity charge 
only). 

(3) Maintenance Service (capacity and energy), if any. 

(4) Excess Demand, if any. 

(5) Additional charges, if any. 

f. Monthlv Charges for Sales to a Member Cooperative for Service 
to a QF Member: J2eL\c SEnViCE C(jh?Ii!SSiC)N 

OF KENrdCKY ( I )  Supplementary Service: 
EFF:FECTVE 

JUL 20 2000 

S:J~~SUANT ~oaj IM? 5C;I 1, 
SECTlON (3 (1) 

Supplementary demand shall be the QF Member’s highest 
actual demand (adjusted for distribution losses if 
appiicable) measured during the month, excluding 
Scheduled Maintenance Demand up to but not exceeding 
the actual measured demands in each demand interval 
during a Maintenance Schedule, and supplementary 

5’’ . Sk,& E&L- - r -,,l,,pc-~~ ~ ~ C ~ ~ > . R Y  G i  77: sL...M..J--- 

_____________________________________*_____________________________-__________-**_---------------------------------- 

Date of Issue Julv 30, 1999 Date Effective Julv 20, 2000 

issued By Biu Rivers Electric CorDoration. P.0 Box 24, Henderson, KY 42420 

issued By Authority of PSC in Case NO. 99-354, Order dated July 20,2000 
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For All Territory Served By 
Cooperative’s Transmission System 

PSC No. 2 
First Revised Sheet No 

Cancelling Original Sheet N o . 2  

energy shall be the actual measured energy (adjusted for 
distribution losses if applicable), excluding Maintenance 
Energy sold to the QF by the Member Cooperative in each 
month. The monthly charges for supplementary demand 
and energy shall be: 

I 

I 

I 

I 

$&Zfj.c)O.! per kW of Supplementary Demand 

$O.C>2(-NO24Y ! i per k w h  of Supplementary Energy 

(2) Unscheduled Back-up Service: 

Unscheduled Back-up Demand is the QF Member’s 
Maximum Unscheduled Capacity minus the Supplementary 
Billing Demand for the month. In months in which 
Maintenance Service has been Scheduled, appropriate 
credit for Scheduled Maintenance Demand shall be 
applied to the TJnscheduled Back-up Demand such that 
the Member Cooperative will not be charged for 
Unscheduled Back-up Demand in addition to Scheduled 
Maintenance Demand when Scheduled Maintenance 
Service is being provided. The monthly charges to a 
Member Cooperative for Unscheduled Back-up Demand 
shall be: 

$ ? - S ~ . O O  :v per kW of Unscheduled Back-up Demand 

I 

Maximum TJnscheduled Capacity shall initially be the 
amount as specified by the QF Member per contract with 
the Member Cooperative, but in no case less than the actual 
demand delivered in any month, including the current 
month. Big Rivers will accept a reduction in the Maximum 
TJnscheduled Capacity upon twelve (1 2) months advance 

Date of Issue - March 2, 2009 Date Effective April 2, 2009 

Issued By 

Issued By Authority of PSC in Case No. 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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notice from the Member Cooperative. Said notice must 
specify the reduction in kWs and the basis for the lower 
requirement. Xi1 energy shall be billed as either 
supplementar); energy or maintenance energy. 

(5) Sfaintenance Service: 

Maintenance Service shall be available to a Member 
Cooperative to back-up a QF Member's QF only if the 
Member Cooperative has scheduled delivery of the 
maintenance senices in advance with Big Rivers. The 
Slember Cooperative may schedule up to four weeks of 
seven consecutive days each per year of such service for 
a QF Member. subject to scheduling of such usage by Big 
Rivers. The Member Cooperative may reschedule at 
anytime by giving forty-eight (48) hours notice to Big 
Rivers. ScheduIed Maintenance Demand may not 
exceed the design capacity of the QF Member's QF. 
Maintenance Service will be available on an 
on-peak or off-peak basis. The selection of on-peak 
hlaintenance Service entitles the Member Cooperative to 
schedule the senice for the QF Member at any time. The 
selection of off-peak Maintenance Service entitles thc 
blember Cooperative to schedule the service for the QF 
Member only during those hours not designated as 
on-peak. The designated on-peak hours are as follows: 

,CGSL!C f ~ ~ . i \ ~ l r , f  COEfi.t!SiC)N 
c'5 KENTUCKY 

Ef FECTVE 

JUL 2 0  2000 
(i) Summer on-peak usage is defined as 

power requirements occurring between 
the hours beginning 690  am and ending 
1O:OO pm on any weekday from May 1 
through September 30. 

Bia Rivers Electric Cormration, P.O. 8ox 24 Henderson, KY 42420 

Issued By Authority c i  PSC in Case No 99-3-54, Order dated July 20, 2000 
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I I 

I I 

I 1 

I I 

I 

(ii) Winter on-peak usage is defined as power 
requirements occurring between the hours 
beginning 6:OO am and ending 1O:OO pm on 
any weekday from December 1 through 
March 3 1. 

(iii) Off-peak usage is defined as all power 
requirements not included in paragraph (i) 
or (ii). 

The charges for On-peak Maintenance Service shall be the 
greater of: 

(1) $&&G 2 .:A OY per kW of Scheduled Maintenance Demand 
per week, plus 

$O.MQ-F(!Z-?ti I J per kWh of Maintenance Energy; or 

(2) 1 10% of the price at the time of scheduling of a 
block of energy obtainable by Big Rivers in the 
futures market which is sufficient to meet the 
Member Cooperative's scheduled Maintenance 
Service requirements. 

The charges for Off-peak Maintenance Service shall be: 

$J--S-S-~ .24)K per kW of Scheduled Maintenance Demand 
per week, plus 

$0.C94Jr02 4 15 I I per kWh of Maintenance Energy. 
Maintenance Energy shall be the amount of energy 
purchased by the Member Cooperative for the QF Member 

Date of Issue March 2, 2009 ~ Date Effective April 2, 2009 

Issued By 

Issued By Authority of PSC in Case No. 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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I 

in each hour during Scheduled Maintenance Service up to 
but not exceeding the Scheduled Maintenance Demand in 
each hour. 

(4) Excess Demand: 

Excess Demand is the amount in any hour by which the 
actual demand, less any Maintenance Demand, exceeds the 
previously established Maximum Unscheduled Capacity. 
Charges for Excess Demand shall be in addition to the 
charges for Supplementary Service and shall be either: 

(i) One hundred-ten percent (1 10%) of 
Big Rivers' actual cost, including 
transmission service, to import energy 
from a Third Party supplier to supply the 
Excess Demand of the Member Cooperative 
for the QF Member; or 

I 

(ii) If it is not necessary for Big Rivers to 
import energy from a Third Party Supplier, 
charges for Excess Demand shall be the 
greater o f  a) $X?i.l 067 per kW times the 
highest Excess Demand recorded during 
the month: or b) 1 10% of the highest price 
received by Big Rivers during an 
Off-System Sales Transactions during the 
month times the sum of the Excess 
Demands measured during the month. 

Big Rivers shall be the sole determinant of when 
and under what circumstances it is required to 
import energy from a Third Party Supplier to 

Date Effective April 2, 2009- Date of Issue March 2,2009 - 

Issued By 

Issued By Authority of PSC in Case No. 

- Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 
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FUBLi C SERVICE COi\ri#!SS ION 
CF KENTUCKY 

EFFECTIVE 

h. 
JUL 20 2000 

FU3SUANT Ti; 837 KFR 5.91 1. 
SECTION 9 (7) 

provide Excess Demand. 

(5) Additional Charges: 

Any and all costs incurred by Big Rivers as a result of the 
QF's failure to generate, including, without Iirnitation, 
anciIlary services necessary to maintain reliability on the 
Big Rivers' system, shall be charged to the Member 
Cooperative in addition to all other charges. 

( 6 )  IntermptibIe Service: 

Interruptible Supplementary Service or Interruptible 
Back-up Service will be made available, upon request. 
Terms and conditions of interruptible service will be as 
negotiated under speciaI contract according to the terms 
of 807 KAR 5:054. 

interconnections: 

Big Rivers requires a three party intercllrnnection agreement 
benveen the QF Member, Big Rivers, and the Member Cooperative 
prior to senice under this tariff Big Rivers shall make inter- 
connections with the Member Cooperative, or the QF Member, 
or both as required and the QF Member will pay for the inter- 
connection costs in accordance with SO7 IC4R 5:054 - Section 6 
and the interconnection agreement. 

S vst em Emervenci es: 

During System Emergencies, Big Rivers may discontinue sales 
in accordance with 807 KAR 5:054 - Section 6 .  

.., 

- Biq Rivers Electric Corporation. P.O. Box 24, Henderson, KY 42420 

lssued By Authority of PSC in Case No. 99-39, Order dated July 20, 2000 
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1. Loss Compensation: 

Power and energy delivered by Big Rivers pursuant to this rate 
schedule shail be metered at or compensated to Big Rivers' 
point of deiivery to the Member Cooperative. Where metering 
of the QF Member's ioad is at a point of delivery on a Member 
Cooperative's distribution system, metered demand and energy 
shall be adjusted to compensate for dismiution losses prior to 
bilIing hereunder. 

JUL 20 2000 

Biq Rivers Electric Corooration, P.O. Box 24, Henderson, KY 42420 
7 /;c 

1 1 . I 1  ' Issued By 
I / L  

Issued By Authority of PSC in Case No 99-354. Order dated July 20, 2000 
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f .  B Z C L I N G  FORM: 

I Y V O  ICE 
SIG R:*,GS ELECTS'IZ CORP.. S.O. BOX 24. HENDERSON. KY 42420 

1;SAGE : 
CEtWND J TIME 1 

SUPPLEMENTAL DEMANQ 
FOWER FACTOR M E  

UXjCHEDULED BACK-UP GEMAND 
iPA[ NTENANCE DEMAND 
EXCESS CEYAND 
CUP?ULATIVE EXCESS CEYAND 
C,\IE?.GY PSEV fOUS 
jc;P P L E W i  TAL EN ERG" 
1~~ [NTENA~CE ENERGY 

SUPPLEMENTARY SERVICE 
*d--- , "J'> 

CEVAND 

2,'; PENALTY 

E.\r 3 G Y  

DAY 
- PWK 

PRESENT 

FE,L!C SERVICE COM%!SS!rJN 
CF KENTUCKY 

METER MuLl'. 
AVERAGE 

[3 t FFERENCE MULT . 

kW D E W D  
BILLED 
ki.l B I L L E D  
kW BILLED 
kW B I L L E D  
kW B I L L E D  
kW BILLED 

klrlh USE0 
kWh USED 
kWh USED 

EFFECTI'IE 
kW T I N 5  S- EQUALS 5 

kW TIIWES 5-- EQUALS B 
JUL 20 2000 
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GF? -PEAK 
CEHAND PER-YEEK 
E NE RG Y 

k'ri TIUE5 f EQUALS 9 
kWh T I E S  S EQUALS 6 

cc S UBTO TAL Y 

E Y CES s SEPJ ICE 
EXCESS DEFli\..lUD ( IF  APPLICABLE) k'A T1F.S S EQUALS $ 
CUMMULATIVE EXCESS DEMAND (IF APPtiCABLE) kW T i u E S  f EQUALS 9 
IYPORTED EXCESS ENERGY (IF APPLICAZLE) k'rlh T I E S  S EQUALS S 

$ TOTAL AROUNT DUE 

ACD I T  IONAL CHARGES 
TGTAL AElOlJFiT OUE s 

kUh TIYE5 5. EQUALS $ 

S 

JUL 2 0  2000 

issued By Rivers Electric Corpora~on. P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No. 99-33 Order dated July 20, 2000 
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IO. BIG RNERS LARGE INDUSTRIAL CUSTOMER EXPANSION RATE 

a. Availabilitv:, 

This schedule is available to any of the Member Cooperatives of 
Big Rivers for service to certain large industrial or commercial 
loads as specified in item (b) defining applicability. For all loads 
meeting the applicability criteria below, no other Big Rivers tariff 
rate wiIl be available. As an alternative to this rate schedule, the 
Member Cooperative may negotiate a “Special Contract Rate” with 
Big Rivers for application on a case by case basis for loads 
meeting the applicability criteria below. 

b. AppIicabilitv: 

This schedule shall be appIicable as follows: 

To purchases made by a Member Cooperative for service 
to any New Customer initiating service after August 3 1, 
1999, including New Customers with a QF as defined in 
Rate Schedule 9, that either initially contracts for five 
(5)  MU7s or more of capacity or whose aggregate peak 
load at any time amounts to five ( 5 )  Mws or greater 
(including any later increases to such load) in which case 
the entire load shall be thereafter subject to this rate 
schedule. 

To purchases made by a Member Cooperative for expanded 
load requirements of Existing Customers, including Existing 
Customers With a QF as defined in Rate Schedule 9, where: 
(i) the customer was in existence and served under the then 
effective Big Rivers Large Industrial Customer Rate 
Schedule any lime during the 

PUBLIC SERVICE COMMISSION 
OF KENTUCKY 

EFFECTIVE 

Issued By Authority of PSC in Case No. 2007-00164, Order Dated Febru 

Executive Director 
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RULES AND REGULATIONS 

expanded load requirements are increases in peak load 
which in the aggregate result in a peak demand which is 
at least five ( 5 )  MWs greater than the customer’s Base 
Year peak demand. 

( 3 )  To purchases made by a Member Cooperative for the 
expanded load requirements of Existing Customers, 
including Existing Customers with a QF as defined 
in Rate Schedule 9, where: (i) the customer’s load was 
in existence and served through a Rural Delivery Point 

as defined in A. 1 .a.(3) of this Transaction Tariff; (ii) the 
expanded load requirements are increases in peak load which 
in the aggregate result in a peak demand which is at least 
five ( 5 )  MWs greater than the customer’s Base Year 
peak demand; and (iii) the customer requires service 
through a dedicated delivery point as defined in 
A.l .a.(2) of the Rules and Regulations Section of 
this Transaction Tariff. 

c. - Conditions of Service 

To receive service hereunder, the Member Cooperative must: 

(1  ) Obtain from the customer an executed written contract or 
amend an existing contract, far electric service hereunder 
with terms acceptable to Big Rivers. 

(2) Enter into a contract with Big Rivers, or amend an 
existing contract with Big Rivers, to specify the terms 
and conditions of service between S$kivks-%d,‘the 
Member cooperative regarding power supply for the 
customer. 

- 1^“ “ _  _-____--_-- - __I________________________________C___L____C_____________-_---L-------_--------------------------------- 

October 18. 2002 - Date Effective February 25.2000 Date of Issue. - 

Big Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 

Issued By Authority of PSC in Case No 2002-00272, Order Dated October 1, 2002 
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d. Definitions: 

Base Year - “Base Year” shall mean the twelve (12) 
calendar months from September 1998 through August 
1999. 

Big Rivers - “Big Rivers” shall mean Big Rivers Electric 
Corporation. 

Existing Customer - “Existing Customer” shall mean any 
customer of a Member Cooperative served as of 
August 3 1, 1999. 

LEM - ‘“LEM’ shall mean LG&E Energy Marketing, Inc. 

Member Cooperatives - As of the effective date of this 
tariff, “Member Cooperatives” shall mean collectively, 
Kenergy Corp., Jackson Purchase Energy Corporation, 
and Meade County Rural Electric Cooperative 
Corporation. 

New Customer - “Nev Customer” shall mean any 
customer of a Member Cooperative commencing 
service on ar after September 1, 1999. 

OATT - “OATT’ shall mean Big Rivers’ effective 
Open Access Transmission Tariff filed at the Federal 
Energy Regulatory Commission and/or the Kentucky 
Public Service Commission. 

Power Purchase Agreement - “Power 
ment shall mean the Power Purchase Agreement 
between Big Rivers and LEM dated July 1998. 

2800 
- I  

L __ & 

Biq Rivers Electric Corporation, P.O. Box 24, Henderson, KY 42420 lssued By 

lssued By Authority of PSC in Case No. 2002-00272, Order Dated October 1, 2002 
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(9) Real Time Pricing - “Real Time Pricing” shall mean market 
pricing scheduled a day or week ahead, as requested by the 
Distribution Cooperative on behalf of the retail customer. 

(1 0) SEPA - “SEPA” shall mean the southeastern Power 
Administration. 

(1 1) Special Contract Rate - “Special Contract Rate” shall mean a rate 
negotiated with a Distribution Cooperative to serve the load 
requirements of a New Customer or an Existing Customer, which 
will include, upon request by the Distribution Cooperative, rates 
based on Real Time Pricing. 

(1 2) Third-party Supplier - “Third-party Supplier” shall mean 
any supplier of wholesale electric service to Big Rivers 
other than LEM pursuant to the Power Purchase Agreement 
or SEPA. 

e. Expansion Demand and Expansion Energy 

(I) Expansion Demand and Expansion Energy for the load 
requirements of a New Customer shall be the Member 
Cooperative’s total demand and energy requirements 
for the New Customer, including amounts sufficient to 
compensate for losses on the Big Rivers’ transmission 
system as set forth in Big Rivers’ OATT. 

(2) Expansion Demand for the expanded load requirements 
of an Existing Customer shall be the amount in kW by 
which the customer’s Billing Demand exceeds the 
customer‘s Base Year peak demand, plus an additional 
amount of demand suf%lcient to compensate for losses 
on the Big Rivers’ transmission system as set forth in * 
Big Rivers’ OATT, In those months in which there is 
Expansion Demand, Expans 
amount in kwh by which th 

Energy shall be the 
1G-E COMMISSION 
OF KENTUCKY 

EFFECTIVE 
21 1 /ZOO8 

Executive Director 
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for the cwrent month exceeds the customer's actual 
kWh usage for the corresponding month of the Base Year, 
plus an additional amount of kWh sufficient to compensate 
for losses on the Big Rivers' transmission system as set 
forth in Big Rivers' OAT". 

f. Rates and Charges: 

Expansion rate and charges shall be the sum of the following, including 
but not limited to R.eal-Time pricing: 

( I )  Expansion Demand and Exuansion Energy Rates: 

The Expansion Demand rates, Eqansion Energy rates, 
or both shall be established to correspond to the actual 
casts of power purchased by Big Rivers from Third- 
Party Suppliers selected by Big Rivers from which Big 
Rivers procures the supply and delivery ofthe type and 
quantity of service required by the Member Cooperative 
for resale to its customer. Such monthly costs shall 
include the sum of all Third-party Supplier charges, 
including capacity and energy charges, charges to 
compensate for transmission losses on Third-party 
transmission systems, and a11 transmission and 
ancillary services charges on Third-party transmission 
systems paid by Big Rivers to purchase such Expansion 
Demand and Expansion Energy and have it delivered to 
Big Rivers' transmission system. 

(2) Expansion Demand Transmission Rate; 

Big Rivers shall assess unbundled charges for network 
transmission service on the B 
System according to the rates 
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(3) AnciIlarv Services Rates for Exuansion Demand and 
Expansion Enerw: 

Big Rivers shall assess unbundled rates for a11 ancillary 
services required to serve load served under this rate 
schedule. Big Rivers shall supply the following six 
ancillary sentices as defined and set forth in Big Rivers’ 
OATT: (1) Scheduling, System Control and Dispatch; (2) 
Reactive Supply and Voltage Control from Generation 
Sources Services; (3) Regulation and Frequency Response 
Service; (4) Energy Imbalance Service; (5 )  Operating 
Reserve - Spinning Reserve Service; and (6) Operating 
Reserve - Supplemental Reserve Service. Generation- 
based ancillary services required to serve customers may, at 
Big Rivers’ option? be purchased separately from Third- 
Party Suppliers other than LEM, in which case h e  actual 
costs of such anciIlary services shall be passed through to 
the respective Member Cooperative. Alternatively, where Big 
Rivers suppIies such ancillary services from. its own resources 
(including additional purchases from LEM), such services 
will be provided under Big Rivers’ tariff rates for such 
services as contained in Big Rivers’ OATT. 

(4) Big Rivers Adder 

In addition to the charges contained in Items ZO(f)(l), (2) 
and (3), Big Rivers shall charge $.3S per kW/month for 
each lcW billed to the Member Cooperative under this tariff 
for resale by the Member Cooperative to the qualifying 
customer. 

g. Meters 
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( T )  h. BILLING FOFX: 

INVOICE 
BIG RIVERS ELECTRIC C O W . ,  P .O.  BOX 2 4 ,  HENDERSON, KY 4 2 4 2 0  

TO : LARGE INDUSTRIAL CUSTOMER EXPANSION ACCOUNT 
DELIVERY POINTS SERVICE FROM / / TBRU / / 
USAGE : 
D E W D  / TIME / DAY METER MULT. kW DEMIlND 

EXPANSION DEMAND IcW BILLED 
ENERGY PREVIOUS PRESENT DIFFERENCE MULT. kwh USED 
EXPANSION ENERGY IC% USED 

POWER FACTOR BASE PEAK AVERAGE BILLED 

EXPANSION DEWWE & EXPANSION ENERGY 

EXPANSION DEMAND, INCLUDING LOSSES kW TIMES $-- EQU=s $-.--- 

?/I? PENALTY kW TIMES $- EQUALS $ 

EXPANSION ENERGY, ZNCLUDING LOSSES kHh TIMES $- EQUALS $ 
OTHER EXPANSION SERVICE CHARGES EQUALS $ I 

SUBTOTAL $ 

EXPANSION DEMAND TRANSMISSION 
LOAD RATIO SHARE OF NETWORK LOAD $---- 

EXPANSION DEMAND & EXPANSION ENERGY ANCIUARY SERVICES 
SCKEDULING, SYSTEM CONTROL & DISPATCH SERVICE $ 
REACTIVE SUPPLY & VObTAGE CONTROL FROM GENERATION SOURCES SERVICE $ 
REGULATION & FREQUENCY RESPONSE SERVICE $-- 
ENERGY IMBAL?%NCE SERVICE $--- 
OPERATING RESERVE-SPINNING RESERVE SERVICE $.-___- 
OPERATING RESERVE-SUPPLEMENTAL RESERVE SERVICE $--- 

B I G  RIVERS ADDER 
EXPANSION DEMAND kW TIMES $- EQUALS $ 

Issued By Authority of PSC in Case No. 2007-00164, Order Dated Febru 

Executive Director 
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RESI,"I.'TUTION ADJUSTMENT H I S T O R I C  kWh TIMES $ .  EQUALS $ 

C * - TOTAL AMOUNT 

LOAD FACTOR 
ACTUAL M I L I S  PER kwh 

DUE I N  IMMEDIATELY A V A i t m L E  FUNDS ON OR BEFORE THE FIRST WORKING DAY AFTER THE 24Tr OF T5E 
MONTH 

Biq Rivers Electric Corporation, P.O. Box 24, Henderson. KY 42420 
' Issued By Authority of PSC in Case  No. 2002-00272, Order Dated October I, 2002 
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11. BIG RIVERS ELECTRIC CORPOR4TTON VOLUNTARY PRTCE 
CURTAILABLE SERVICE RIDER 

a. 

b. 

APR 06 2000 

Availabi litv: 

This Rider is availabIe to the Member Cooperatives of Big Rivers, to be 
used in conjunction with any of Big Rivers’ standard tariffs or s p e d  
contracts, for Curtailable Senice otfered by a Member Cooperative to 
individual customers (CS Customers) capable of curtailing at least 1,000 
kW of load upon request. 

Conditions of Service: 

Any request for wnailment under this Rider shaI1 be made by Big 
Rwers through its Member Cooperatives. Each requesr for 
curtailment made by Big Rivers shall set forth the Terms of 
Curtailment in accordance with this Rider. 

Each curtailment will be voluntary and the Mmber Cooperative 
may accept or decline the Terms of Curtailment offered by Big 
Rivers. 

Rig Rivers and the ?Ifember Cooperative shall mutually agree upon 
the method which shall be used to notify each CS Customer of a 
curtailment request under the provisions of this kder .  The method 
shall specify the m e w  of communicating such curtailment (e.g.. 
telephone. pager) ax! shall designate the CS Customer’s 
representative(s) to reneive said notification. The hIember 
Cooperative is ultiinaccly responsible for delib sing and acting 
upon a curtailme!it n o t i E d o n  f?om Big Riven. 
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Big Rivers will endeavor to provide as nuch advance notic? as 
possible of requests for curtailments under this Rider including an 
estimate of the duration of such curtailments. However, upon 
acceptance of the Terms of Curtailmsnr the load of the CS 
Customer, subject to those terms, shall be curtaiIed with as Iittle as 
one ( 1 )  hour of advance notificarion. 

No responsibility or liabilit); of any kind shaI1 attach to or be 
incurred by Big Rivers for, or on accouni of, any loss, cost 
expense or damage caused by or resulting from, either directly or 
indirectly, any notice of curtailment or curtailment of senice under 
the provisions of this Rider. 

Big Rivers reserves the right to require :-edkation of a CS 
Customer's ability to curtail its load. 1zsbilit)l to provide 
verification will be considered by Big Rivers when prioritizing 
requests for curtailment. 

The Member Cooperative shall not rec&ss a Curtailment Sal;ings 
Pa,vment for any curtailmsnr period in which a CS Customc*s 
curtailable load is already down for an exended period duz LO a 
planned or unplanned o u t q e  as a resuir of VacaIian. reni31. xion. 
repair, refurbishment, force majeure, s e k e  or any event o t x r  than 
the customer's normal operating conditions. 

PUBLIC SERVICE COblhi!SSION 
OF KENTUCKY 

CS Curtailment Profiles: C. EFFECTIVE 

For each of its CS Customers, the Member Cooperative shall suhrnir a CS 
Curtailment Profile Form. CS Cunailrnent Profiles shall include such 

APR 06 2000 

FURSUANT TO 807 Kka 5.01 1, 
SECTION 9 (1) 

information as: 

( 1 )  The rn;Luirnurn number of nours per day ihat the CS Custcnti has 
the ability to curxil. 

BY sbept.a(.xI k-u 
SECRETP.RY OF THE CCMglSS!s!l 

Issued By Authority of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 
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(1) The mayimurn number of days and rnayirnurn number of 
consecutive days by month that the CS Customer has the ability to 
curtail. 

(3) The Minixiurn Curtailment Price at which each CS Cusromer is 
willing to curtail. 

(4) The Minimum Curtailable Demand and the Maximum Curtailable 
Demand curtailable by the CS Customer upon request. 

(3) The Member Cooperative may modify the Curtailment Profile for a 
CS Customer upon thirty (31)) days notice in writing. 

d. Curtailed Demand and Enerzv: 

Hourly Curtailed Demands of a CS Customer shall be dete-rmined for each 
curcailment period for which the CS Customer has  accepted Big Rivers' 
Terms of Curtailment. 

For each curtaiiment period. Hourly Curtailed Demands ofeach CS 
Customer shall be defined as the differences benL e n  the CS Customer's 
Demand Requirements and the actual demands measured in each hour of 
the curtaiiment period. The Demand Requiremenrj may generally be the 
average of the CS Customer's demands measured in the four hours prior to 
the hour immediately preceding the curtailment pcriod, probided thar Big 
Rivers may use an average of the demands measured in any two or more 
of h e  four hours to provide a more representative estimate of the CS 
Customers' Hourly Curtailed Demands. The Cumilment Energy of each 
curtailment period shall be the sum of the Hourly Curtailed Demands 

F;tJSL\C SERVICE COMM!SS'oN 
OF KENTUCKY 

EFFECTIVE 

APR 06 2000 

ti)RSUANT TO 807 KA8 5.01 1, 
SECTION 9 (1) 

B y  sbe7Gs.rh.o b'(-' - 
~ E C R S , ~ R Y  OF %!E CC'?!.!?~SS~'=r' 

Date Effective April 6. 2OOG Date of issue March IO. 2000 p- 

ric CorDoration, P.O. Box 23. Henderson. KY 42420 

Issued By Authority of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 
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e. 

- 
EFFECTIVE 

APR 06 2000 

Terms of Curtailment: 

For each curtailment request, Big Rivers shall identie the CS Customer(s) 
(when so directed by the Member Cooperative} to be curtailed. Bi, a Rivers 
shall inform the Member Cooperative or each CS Customer of a 
curtailment request in accordance with the agreed upon method of 
notification. at which time the Terms of Curtailment shall be defined. The 
Terms of Curtailment shall indude the following: 

The time at which each curtailment period shall begin is to be 
established by Big Rivers. At least one (1) hour advance notice of 
each request for curtailment shall be provided. 

The requested curtailment duration in clock hours to be established 
by Big Rivers. 

The Curtailment Price to be paid by Big Rivers for each 
curtailment. The Curtailment Price shall be determined by Big 
Rivers on a case by case basis but in each case shall not be ItjS 
than the Minimum Curtailment Price. 

The Member Cooperative shall specify or arrange for the CS 
Customer to specify: 

a. The demand in k%' (Curtailable Demand) that will be curtailed 
during the curtailment period, which shaII not be less than the 
Minimum Curtailable Demand. 

_________________I___________________________________________________________-________________-_________-_______---- 

Date of Issue March 10, 2000 Date Effective Afil6, , 2000 

Biq Rivers Electric Corporation, P.O. Box 24, Henderson. KY 42420 

Issued By Authority of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 
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b. The Mxcirnum Cunailment Period Demand (MCPD) to be 
purchased by the CS Customer during the curtailment period, 
which shall be the maximum hourly demand to be delivered by 
Big Rivers to the Member Cooperative for resale to the CS 
Customer. 

f. Curtailment Savings P a m %  

The Curtailment Savings Payment for each curtailment period shall be 
equal to the product of the Curtailment Energy times the Curtailment Price 
for each respective curtailment period. 

J”- Monthly Savings Payment: 

The Member Cooperative‘s Lfonthly Savings Payment shall be equal to 
the sum of the Cnrtailrnent Savings Payments for the calendar month, less 
any charges computed for Excess Energy. The Monthly Savings Payment 
will be paid directIy to the lLlcmba Cooperative by check or billing credit. 
A statement will be provided with each Monthly Savings Payment 
showing the amounts attributable to each CS Customer. This amount will 
be recorded in t h t  Rural Utilities Senice’s Uniform System of  Accounrs - 
Electric under Ocher Power Supply Expenses. Account 537 - Other 
Expenses. such that the separate identity ofthis cost is presened. 

h. Charges For Excess Ener.V: 
~ C B L ~ C  SERVICE COMU!SiON 

OF KENTUCKY 
EFFECTIVE 

APR 06 2000 
FURSUANT TO 807 KAa 531 1, 

SECTION 9 ( 1) 

For any CS Customer whose Curtailable Demand is equal to or greater han 
5,000 kW, should cbe Hourly Curtailed Demand be less than 75% of the 
Curtailable Demand in any hour of the curtailment period, then the Excess 
Demand for’that hour shall be the difference between the Hourly Curtailed 
Demand and 75?,0 of the Curtairable Demand. There will be no Excess 
Demand for any CS Customer ivho’s Curtailable Demand is less than 
5.000 kCV. Excess Energy is rht sum of any hourly Excess Demands. 

B Y s b W  b-! 
5Ei:RflARY OF THE CCMMECfl 

_______________c_____-_-_-----------------------------------------------------------_-----------~------------------- 

Date of Issue March 10.2000 .-- Date Effective April 6.2000 

I 

Biq Rivers Electric Corporation. P.O. Box 24, Henderson, KY 42020 

issued By Authoritj of PSC in Case No. 2000-1 16, Order dated April 6, 2000. 
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h y  Excess Energy recorded during a curtailment period shall be charged 
at 150% of the Curtailment Price, in addition to the charges contained in 
the standard applicable rate for electric service. For any CS Customer 
who's Hourly Curtailed Demand is less than 7506 of their Curtailable 
Demand, Big Rivers may not, at its discretion. dlow such CS Customer to 
benefit from kmre curtailment opportunities. 

1. Term: 

Contracts under this Rider may be made for an initial period of one ( I )  
year and shall remain in effect thereafter until either party provides to the 
other at least 30 days' written notice prior to rhe start of the next year of its 
intention to discontinue service ur?de.r the terms of this Rider. 

j -  Special Terns and Conditions: 

CS Customer information, including, but not limited to, CS Cunailment 
Profiles, shall remain confidential. 

Ft'BLiC SEFlVtCE COlirlUlSSION 
OF KENTUCKY 

EFFECTIVE 

APR 06 2000 

________________________________________________________________________________________________-___________________- 
March 10. 2000 Date Effective ADril 6, 2000 Date of Issue 

Biq Rivers Eistric Corporation. P.0. Box 24. Henderson. KY 42420 

Issued By Authority of PSC in Case No. 2000-116. Order dated April 6, 2000 
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-- Date Effective ~- 

Issued By - 

I Issued By Authority in Case No. 

Biq Rivers Electric C o r p o r - ,  P.O. Box 24, Henderson, KY 42420 
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13. RENEWABLE RESOURCE ENERGY SERVICE TARIFF RIDER 

a. ApDiicabiiity: 

Applicable in all territory served by Big Rivers’ member cooperatives. 

b. Availabilitv: 

Renewable Resource Energy service is available in accordance with the terms of th is  
tariff rider to any Big Rivers Member purchasing wholesale power for delivery at any 
Rural Delivery Point or Large Industrial Customer Delivery Point on its system under 
Rate Schedule C.4.d., Rate Schedule C.7.c. or Rate Schedule 10, subject to Big Rivers’ 
general rules and regulations on file with the Public Service Commission ofKentuclcy. 
For purposes of this renewable resource energy service tariff rider, (i) the term 
“Renewable Resource Energy” means electric energy generated from solar, wind, 
ocean, geothermal energy, biomass, or landfill gas, and (ii) the term “biomass” means 
any organic material that is available on a renewable or recurring basis, including 
dedicated energy crops, trees grown for energy production, wood waste and wood 
residues, plants (including aquatic plants, grasses, and agricultural crops), residues, 
fibers, animal wastes and other organic waste materials (but not including unsegregated 
municipal solid waste (garbage)), and fats and oils. 

Conditions of Service: c. - 
(1) Renewable Resource Energy service availability is contingent upon Big Rivers’ 

ability to purchase a wholesale supply of Renewable Resource Energy in 
the quantity and at the quality requested by a Member Cooperative. 

PUBLIC SERVICE COMMISSION 

. 
Executive Direstor 
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For AU Territory Served By 
Cooperative's Transmission System 

PSC No. 23 
Original Sheet No. 7s 
Sheet No. Cancelling -- 

RULES AND REGULATIONS 

(2) Big Rivers will make Renewable Resource Energy service available to a 
Member to support a contract for Renewable Resource Energy service 
entered into between a Member and one of its retail members, and approved 
by Big Rivers. That contract must commit the Member to sell, and the retail 
member to buy, Renewable Resource Energy in a specified number of 100 
kWh blocks pei month for a period of not less thm one year. Upon approval 
of the contract by Big Rivers, the purchase and payment obligations of the 
retail member stated in that contract (less any retail mark-up of the Member) 
will become the wholesale take-or-pay obligation of the Member to Big 
Rivers, until (i) the retail member contract expires by its own terms, or (ii) 
the termination date for the contract of the retail member specified in a 
written notice from the Member to Big Rivers, which date is a date no earlier 
than the date on which the written notice Erom the Member is received by Big 
Rivers. 

d. Monthly Rate; 

The monthly rate for Renewable Resource Energy is the rate in the rate schedule under 
which the Member is purchasing electricity for its retail member who contracts to 
purchase Renewable Resource Energy, except that the energy rate is: $5.50 per 100 
kwh black ($0.055 per kwh), subject to any adjustment, surcharge or surcredit that is 
or may become applicable under that wholesale rate schedule. This rate charged to a 
Member for a kwh of Renewable Resource Energy is in lieu of the energy rate that 
would otherwise be applicable to that energy purchase under Rate Schedule C.4.d.(2), 
Rate Schedule C.7.c.(2)(b) or Rate Schedule 10. Renewable Resource Energy 
purchased by a Member in any month will be conclusively presumed to be the first 
kilowatt hours delivered to that Member in that month. 

e. Billing: 

Sales of Renewable Resource Energy are sub.ject to the terms of service and payment 
of the wholesale rate schedule under which Renewable Resource Energy is purchased. 



For All Territory Served By 
Cooperative's Transmission System 

RULES AND REGULATIONS 
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Rig Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 9 

Filing Requirement 
807 KAR 5:OOl Section 10(l)(a)9 

Sponsoring Witness: David A, Spainhoward 

Description of Filing Requirement: 

A statement that customer notice has been given in compliance 
with subsections (3) and (4) of this section with a copy of the 
notice. 

Big Rivers has given customer notice of this proposed rate 
adjustment in compliance with 807 KAR 5:001 Section 10(3) and 
(4), and a certificate with a copy of the notice attached is  appended 
hereto. A blackline version of Big Rivers’ tariff, showing the 
proposed changes, was attached to the notice sent to Big Rivers’ 
members, but the tariff has not been reproduced here as it is already 
reproduced in Exhibit 8. 



COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVJCE COMMISSION 

In the Matter of: 

Notice and Application by Big Rivers Electric ) 
Corporation for a General Adjustment in Rates ) Case No. 2009-00040 

CERTIFICATE OF NOTICE 

To the Public Service Commission, Frankfort, Ky. 

Pursuant to the Rules Governing Tariffs (effective June 2, 1982), I hereby certify 

that I am President and Chief Executive Officer of Big Rivers Electric Corporation, a utility 

furnishing wholesale electric service within the Commonwealth of Kentucky, which on the 

2"d day of March, 2009, issued its Tariff First Revised Sheet No. 5 cancelling Original 

Sheet No. 5, First Revised Sheet No. 6 cancelling Original Sheet No. 6, Original Sheet 

No. 6a, First Revised Sheet No. 20 cancelling Original Sheet No. 20, Third Revised Sheet 

No. 38 cancelling Second Revised Sheet No. 38, First Revised Sheet No. 52 cancelling 

Original Sheet No. 52, First Revised Sheet No. 54 cancelling Original Sheet No. 54, First 

Revised Sheet No. 55 cancelling Original Sheet No. 55, Seventh Revised Sheet No. 74 

cancelling Sixth Revised Sheet No. 74, and First Revised Sheet No. 77 cancelling 

Original Sheet No. 77, each to become effective April 2, 2009, and that notice to the 

public of the issuing of the same is being given in all respects as required by Section 8 of 

said administrative regulation, as follows: 

On the 27th day of February, 2009, the same was exhibited for public inspection at 

the office and place of business of Big Rivers Electric Corporation in the territory affected 

thereby, to wit, at 201 Third Street, Henderson, Kentucky, and that the same will be kept 



open to public inspection at said office and place of business in conformity with the 

requirements of Section 8 of said administrative regulation. 

On the 27'h day of February, 2009, typewritten or printed notice of the proposed 

rates or administrative regulations was mailed to each of the three memberslcustomers of 

Big Rivers Electric Corporation whose rates or charges will be increased thereby, a copy 

of said notice being attached thereto. 

Given under my hand this Znd day of March, 2009. 

_--I__ F Mark A. Bailey 
201 Third Street 
P.O. Box 24 
Henderson, Kentucky 4241 9-0024 



COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

Notice and Application by Big Rivers Electric ) 
Corporation for a General Adjustment in Rates ) Case No. 2009-00040 

CERTIFICATE OF NOTICE 

To the Public Service Commission, Frankfort, Ky. 

Pursuant to the Rules Governing Tariffs (effective June 2, 1982), I hereby certify 

that I am President and Chief Executive Officer of Big Rivers Electric Corporation, a utility 

furnishing wholesale electric service within the Commonwealth of Kentucky, which on the 

2"d day of March, 2009, issued its Tariff First Revised Sheet No. 5 cancelling Original 

Sheet No. 5 ,  First Revised Sheet No. 6 cancelling Original Sheet No. 6, Original Sheet 

No. 6a, First Revised Sheet No. 20 cancelling Original Sheet No. 20, Third Revised Sheet 

No. 38 cancelling Second Revised Sheet No. 38, First Revised Sheet No. 52 cancelling 

Original Sheet No. 52, First Revised Sheet No. 54 cancelling Original Sheet No. 54, First 

Revised Sheet No. 55 cancelling Original Sheet No. 55, Seventh Revised Sheet No. 74 

cancelling Sixth Revised Sheet No. 74, and First Revised Sheet No. 77 cancelling 

Original Sheet No. 77, each to become effective April 2, 2009, and that notice to the 

public of the issuing of the same is being given in all respects as required by Section 8 of 

said administrative regulation, as follows: 

On the 27'h day of February, 2009, the same was exhibited for public inspection at 

the office and place of business of Big Rivers Electric Corporation in the territory affected 

thereby, to wit, at 201 Third Street, Henderson, Kentucky, and that the same will be kept 



open to public inspection at said office and place of business in conformity with the 

requirements of Section 8 of said administrative regulation. 

On the 27'h day of February, 2009, typewritten or printed notice of the proposed 

rates or administrative regulations was mailed to each of the three memberslcustomers of 

Big Rivers Electric Corporation whose rates or charges will be increased thereby, a copy 

of said notice being attached thereto. 

Given under my hand this 2"d day of March, 2009. 

Mark A. Bailey 
201 Third Street Q- 
P.O. Box 24 
Henderson, Kentucky 4241 9-0024 



0 ELECTRIC C O R P O R A T I O N  

201 Third Street 
P.O. Box 24 
Henderson, KY 4241 9-0024 

www-bigrivers .corn 
270-827-2561 

February 27,2009 

Mr. Burns Mercer, President 
Meade County RECC 
P. 0. Box 489 
Brandenburg, KY 401 08 

Mr. Sandy Novick, President 
Kenergy Corp. 
P. 0. Box 18 
Henderson, K.Y 424 19-00 1 8 

Mr. Kelly Nuckols,,President 
Jackson Purchase Energy Corp. 
P. 0. Box 4030 
Paducah, KY 42002-4030 

Gen tl emen: 

Big Rivers Electric Corporation (“Rig Rivers”) gave notice to the Kentucky Public Service 
Commission on January 30, 2009, as amended on February 2,2009, pursuant to 807 KAR 5:001 
Section 10(2), of its intent to file a rate application no earlier than four (4) weeks from that date. 
Big Rivers proposes adjustments to its wholesale electric tariff to become effective April 1, 
2009. 

The proposed adjustments in Big Rivers’ wholesale electric rates and tariffs are more fully 
described in the proposed tariffs attached to this letter. Also attached to this letter are schedules 
showing (i) the amount of the rate change requested in both dollar amounts and percentage 
change for each customer classification to which the proposed rate change will apply; (ii) the 
present rates and the proposed rates for each customer class to which the proposed rates would 
apply; and (iii) the effect upon the average bill for each customer class to which the proposed 
rate change will apply. 

The rates contained in this notice are the rates proposed by Big Rivers; however, the Public 
Service Commission may order rates to be charged that differ from the proposed rates. Such 
action may result in rates for members other than the rates proposed by Rig Rivers. 

Any corporation, association, or person with a substantial interest in this matter may request to 
intervene, by written request, within thirty (30) days after the date of mailing of this notice of the 
proposed rate changes, although the Public Service Commission may grant intervention beyond 

Your Touchstonc Energy“ Cooperative f l A  
c--- 



Mr. Burns Mercer 
Mr. Sandy Novick 
Mr. Kelly Nuckols 
February 27,2009 
Page Two 

the thirty (30) day period for good cause shown. The request to intervene shall be submitted to 
the Public Service Commission, 21 1 Sower Boulevard, P.O. Box 615, Frankfort, Kentucky 40602, 
and shall set forth the grounds for the request including the status and interest of the party. 

Any person who has been granted intervention by the Public Service Commission may obtain 
copies of the rate application and any other filings made by Big Rivers by contacting Rig Rivers 
at the address and telephone number shown above. Any person may exarnine the rate 
application, filed testimony and any other filings made by Big Rivers at the main offices of Big 
Rivers, located at the address shown above, or at the offices of the Public Service Commission, 
located at 2 1 1 Sower Boulevard, Frankfort, Kentucky, telephone number (502) 564-3490. 

Sincerely yours, 

BIG RIVERS ELECTRIC CORPORATION 

Mark A. Bailey 
President and CEO 

Pm 
Attachments 



Big Rivers Electric Corporation 

Schedule Showing the Amount of Rate Change Requested in Both Dollar Amounts and Percentage 
Change for Each Customer Classification for which the Proposed Rate Change will Apply 

Dollar 
Amount of 

Rate Change 

Rural Delivery Point Service $ 18,447,227 

Large Industrial Customer Delivery Point Service $ 6,489,995 

Percentage 
Change 

21.6% 

21.6% 



Big Rivers Electric Corporation 

Schedule Showing the Present and Proposed Rates for Each Customer Classification for which the 
Proposed Rate Change will Apply 

Rural Delivery Point Service 

Demand Charge 

Energy Charge 

Present 
Rates 

$ 7.370 IkWIMonth 

$ 0.020400 lkWh 

Large Industrial Customer Delivery Point Service 

Demand Charge $ 10.150 lkWIMonth 

Energy Charge $ 0.013715 /kWh 

Cogeneration and Small Power Production Sales Tariff - Over I 0 0  kW 

Demand Charge $ 7.370 /kW/Month 

Demand Charge --Weekly $ 1.835 /kWNVeek 

Energy Charge $ 0.020400 lkWh 

Proposed 
Rates 

$ 8.963 lkWlMonth 

$ 0.024811 lkWh 

$ 12.345 lkWlMonth 

$ 0.016680 /kWh 

$ 8.963 lkWlMonth 

2.241 lkWNVeek 

$ 0.024811 /kWh 

Note: There are no customers currently served under the Cogeneration and Small Power 
Production Sales Tariff - Over 100 kW 



Big Rivers Electric Corporation 

Schedule Showing the Effect Upon the Average Bill for Customer Classification for which the 
Proposed Rate Change will Apply 

Average Average 
Bill at Bill at 

Present Proposed Dollar Percentage 
Rates Rates Change Change 

Rural Delivery Point Service $ 2,370,252 $ 2,882,675 $ 512,423 21.6% 

Large Industrial Customer Delivery Point Service $ 138,958 $ 169,004 $ 30,046 21.6% 

Note: For the Rural Delivery Point Service the average represents the average bill for the three members 
served under the rate, and for the Large Industrial Customer Delivery Point Service the average represents 
the average bill per industrial customer served by the member systems. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

Filing Requirement 
807 KAR 5:OOl Section lO(2) 

Sponsoring Witness: David A. Spainhoward 

Description of Filing Requirement: 

Notice of Intent. Utilities with gross annual revenues greater 
than $1,000,000 shall f i l e  with the commission a written 
notice of intent to f i l e  a rate application at least four (4) 
weeks pr ior  to f i l ing their application. The notice of intent 
shall state whether the rate application shall be supported by 
a historical test period or  a fu l l y  forecasted test period. This 
notice shall be served upon the Attorney General, Utility 
Intervention and Rate Division. 

Response: 

The required notice of intent has been given. A copy of the 

notice of intent is attached. 



Ronald M. Sullivnn 

Jesse T. Mounrjoy 

Frank Stainback 

Junes M. Millcr 

Michael A Fionlla 

Allcn W Holbrook 

R Michael Sullivan 

Bryan R Reynolds 

TysonA Knmuf 

Mnrk W Srnrncs 

C. Ellsworth Mounrjoy 

Susan Monralvo-Gcsser 

Tclcphonc (270) 026-4000 

Tclecopicr (270) 683-6691 

,OO Sr Anri Building 
PO Box 127 

Owensboro. Kcnrucky 
42307-0727 

SULLIVAN,  M O U N T j O Y ,  S T A I N B A C K  & M I L L E R  PSC 

ATTORNEYS A T  LAW 

January 30,2009 

Mr. Jeff Derouen JAN 3 0  2009 
Executive Director 
Public Service Commission 
21 1 Sower Boulevard, P.O. Box 615 
Frankfort, Kentucky 40602-061 5 

PUBLIC SERVICE 
COMMISSION 

Re: Big Rivers Electric Corporation - Notice of Intent 

Dear Mr. Derouen: 

Sincerely yours, 
8 

.% 
Counsel for Big Rivers Electric Corporation 

I < 

Big Rivers Electric Corporation gives this notice pursuant to 807 K.A.R. 5:001§10(2), 
through counsel, of its intent to file no sooner than four weeks from today a notice of a 
general adjustment in its rates. A copy of this notice has been served upon the 
Kentucky Attorney General, TJtility lntewention and Rate Division. 

Please serve any order or other documents pertaining to this matter upon the following 
persons in addition to the undersigned: 

Mark A. Bailey 
President and CEO 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 

David A. Spainhoward 
Vice President, External Relations and Interim Chief Production Officer 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 

Douglas L. Beresford 
George F. Hobday 
Hogan & Hartson, LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, D.C. 20004 

cc: Mark A. Bailey 



Ronald M. Sullivan 

Jcssc T Mouncjoy 

Frank Sminback 

Jamcs M. Miller 

Michacl A Fiorciiu 

AIlcn W. Holbrook 

R. Michacl Sullivan 

Bryan R Rcynolds 

Tyson A. Karnuf 

Mark W. Starncs 

C. Ellsworth Mouncjoy 

Susan Monalvo-Gcsscr 

Tclcphonc (270) 926-4000 

Tclccopier (270) 683-6694 

"JO Sr Ann Building 
PO BOK 727 

Owcnsboro, Ucntucky 

42302-0727 

S T J L L I V A N ,  M O U N T J O Y ,  S T A I N B A C K  & M I L L E R  P S C  
ATTORNEYS A T  L A W  

R E c  EIijEB 
Via Hand Delivery 

February 2,2009 

FEH 0 2 2009 
PUBLIC SERVICE 
CO M kl I 5s i 0 N 

Mr. Jeff Derouen 
Executive Director 
Public Service Commission 
21 1 Sower Boulevard, P.O. Box 615 
Frankfort, Kentucky 40602-0615 

Re: Big Rivers Electric Corporation - Notice of Intent 

zcsq---omcjn Dear Mr. Derouen: 

Big Rivers Electric Corporation amends its January 30,2009, Notice of Intent to file a 
notice of a general adjustment in its rates to state that the filing will be supported by 
an historical test period. A copy of this amendment to the Notice of Intent has been 
served upon the Kentucky Attorney General, Utility Intervention and Rate Division. 

Sincerely yours, 

&h.- 

James M. Miller 
Counsel for Big Rivers Electric Corporation 

. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 1 1  

Filing Requirement 
807 KAR 5:OOl Section lO(3) 

Sponsoring Witness: avid A. Spainhoward 

Description of Filing Requirement: 

Form of notice to  customers. Every utility f i l i ng  an application 
pursuant to  this section shall notify all affected customers in the 
manner prescribed herein. The notice shall include the fol lowing 
information: 

(a) The amount of the change requested in  both dollar 
amounts and percentage change f o r  each customer 
classification to  which the proposed rate change will apply; 

(b) The present  rates and the proposed rates j>r each 
customer class to which the proposed rates would apply; 

(c) Electric, gas, water and sewer utilities sh.all include the 
effect upon the average bill f o r  each customer class to which 
the proposed rate change will apply; 

(d)  Local exchange companies shall include the effect upon 
the average bill f o r  each customer class f o r  the proposed 
rate change in basic local service; 

(e)  A statement that the rates contained in this notice are 
the rates proposed by (name of utility); however, the Public 
Service Commission may order rates to  be charged that 
differ from the proposed rates contained in this notice; 

(fl A statement that any corporation, association, or person 
with a substantial interest in the matter may, by written 
request, within thirty (30) days after publication 01- mailing 
of this notice of the proposed rate changes request t o  
intervene; intervention may be granted beyond the thirty 
(30) day period for good cause shown; 



Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 11 

Filing Requirement 
807 KAR 5:OOl Section lO(3) 

Sponsoring Witness: avid A.  Spainhoward 

Description of Filing: Requirement (continued): 

(g) A statement that any person who has been granted 
intervention by the commission may obtain copies of the 
rate application and any other f i l ings  made by the utility 
by contacting the utility through a name and address and 
phone number stated in this notice; 

(h) A statement that any person may examine the rate 
application and any other f i l ings  made by the utility a t  
the main office of the utility or a t  the commission's office 
indicating the addresses and telephone numbers of both 
the utility and the commission; and 

( i )  The commission may grant a utility with annual gross 
revenues greater than $1 , 000,000, upon written request, 
permission to use an abbreviated f o r m  of published 
notice o f  the proposed rates provided the notice includes 
a coupon which may be used to obtain all of  the 
info rm a t io n I e q u ired 12 ere in . 

Response: 

Please refer to Exhibit 9. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 12 

Filing Requirement 
807 KAR 5:001 Section 10(4)(a) 

Sponsoring Witness: David A. Spainhoward 

Description of Filing Requirement: 

Manner of notification. Sewer utilities shall give the required 
typewritten notice by mail  to all of their customers pursuant 
to KRS 2 78.185. 

Response: 

Not applicable. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 13 

Filing Requirement 
807 KAR 5:OOl Section 10(4)(b) 

Sponsoring Witness: David A. Spainhoward 

Description of Filing Requirement: 

Manner of notification. Applicants with twenty (20) or fewer  
customers affected by the proposed general rate adjustment 
shall mail the required typewritten notice to each customer no 
later than the date the application is f i led with the 
cornm ission . 

Response: 

See Exhibit 9. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 14 

Filing Requirement 
807 KAR 5:OOl Section 10(4)(c) 

Sponsoring Witness: David A. Spainhowar 

Description of Filing Requirement: 

Manner of notification. Except f o r  sewer utilities, applicants 
with more than twenty (20) customers affected by the proposed 
general rate adjustment shall give the required notice by one 
( I )  of the following methods: 

1.  A typewritten notice mailed to all customers no later 
than the date the application is f i led with the 
comm ission ; 

2. Publishing the notice in a trade publication or 
newsletter which is mailed to all customers no later than 
the date on wlziclz the application is f i l ed  with the 
commission; or 

3. Publishing the notice once a week f o r  three (3) 
consecutive weeks in  a prominent manner in a newspaper 
of general circulation in the utility's service area, the 
f i r s t  publication to be made within seven (7)  days of the 
f i l ing  of th.e application with the commission. 

Response: 

Not applicable; see Exhibit 9. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 15 

Filing Requirement 
807 KAR 5:001 Section 10(4)(d) 

Sponsoring Witness: avid A. Spainhoward 

Description of Filing Requirement: 

Manner of notification. If the notice is published, an affidavit 
from the  publisher verifying the notice was published, 
including the dates of the publication with an attached copy of 
the published notice, shall be f i led with the commission no 
later than forty-five (45) days of the f i led date of the 
app 1 i ca t io n . 

Response: 

Not applicable; see Exhibit 9. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 16 

Filing Requirement 
807 KAR 5:OOl Section 10(4)(e) 

Sponsoring Witness: Mark A. Bailey 

Description of Filing Requirement: 

Manner of notification. If the notice is  mailed, a written 
statement signed by the utility's chief officer in charge of 
Kentucky operations verifying the notice was mailed shall be 
f i l ed  with the commission no later than thirty (30) days of  the 
f i l ed  date of the application. 

Response: 

See Exhibit 9. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 17 

Filing Requirement 
807 KAR 5 : O O l  Section 10(4)(f) 

Sponsoring Witness: David A. Spainhoward 

Description of Filing Requirement: 

Manner of notification. A l l  utilities, in addition to the above 
notification, shall pos t  a sample copy of the required 
notification at their place of business no later than the date 
on which the application is filed which shall remain posted 
until the commission has finally determined the utility's rates. 

Response: 

Big Rivers has complied with 807 KAR 5:OOl Section 10(4)(f) 
by posting its Notice, attached at Exhibit 9, at its place of 
business on March 2, 2009, and said Notice will remain posted 
until the Commission has finally determined Big Rivers' rates. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 18 

Filing Requirement 
807 KAR 5 : O O l  Section 10(6)(a) 

Sponsoring Witness: C.  William Blackburn 

Description of Filing Requirement: 

A complete description and quantified explanation for all 
proposed adjustments, with proper support f o r  any proposed 
changes in price or activity levels, and any other factors 
which may affect the adjustment. 

Response: 

Please refer to the testimonies and exhibits o f  William Steven 

Seelye (Exhibit 46), C. William Blackburn (Exhibit 473, and 

David A. Spainhoward (Exhibit 48). 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 19 

Filing Requirement 
807 KAR 5 0 0 1  Section 10(6)(b) 

Sponsoring Witness: David A. Spainhoward 

Description of Filing; Requirement: 

I f  the utility has gross annual revenues greater than 
$1,000,000, the prepared testimony of each witness the utility 
proposes to use to support its application. 

Response: 

Please refer to the testimonies and exhibits of the following 
persons: 

e Mark A. Bailey (Exhibit 45) 
0 William Steven Seelye (Exhibit 46) 
e C. William Rlackburn (Exhibit 47) 
e David A. Spainhoward (Exhibit 48) 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 20 

Filing Requirement 
807 KAR 5 0 0 1  Section 10(6)(c) 

Sponsoring Witness: David A. Spainhoward 

Description of FilinP Requirement: 

If the utility has gross annual revenues less than $1,000,000, 
the prepared testimony of each witness the utility proposes to 
use to support its application or a statement that the utility 
does not p lan  to submit any prepared testimony. 

Response: 

Not applicable. 





Big fivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 21 

Filing Requirement 
807 KAR 5:001 Section 10(6)(d) 

Sponsoring Witness: William Steven Seelye 

Description of Filing Requirement: 

A statement estimating the  effect that the new rates will have 
upon the revenues of the utility including, at minimum, the 
total amount of revenues resulting from the increase or 
decrease and the percentage of the increase or decrease. 

Response: 

The proposed rates will increase Big Rivers’ annual electric 

revenues approximately $24,937,222 or 21.6%. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 22 

Filing Requirement 
807 KAR 5:001 Section 10(6)(e) 

Sponsoring Witness: William Steven Seelye 

Description of Filing Requirement: 

If the utility provides electric, gas, water, or sewer service the 
effect upon the average hill for each customer classification 
to which the proposed rate change will apply. 

Response: 

Big Rivers’ proposed rate increase applies to its two standard 

rate classifications -- R.ural Delivery Point Service and Large 

Industrial Delivery Point Service. Its three distribution member 

systems are served under the Rural Delivery Point Service, and the 

Large Industrial Delivery Paint Service is applicable to 18 large 

industrial customers served by Big Rivers’ member systems. 

The average monthly bill for each customer classification to 

which the proposed rate change applies will increase as follows: 

$ YO 

Rural Delivery Point Rate $5 12,423 2 1.6% 

Large Industrial Delivery Point Rate $ 30,046 21.6% 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 23 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(f) 

Sponsoring Witness: C, William Blackburn 

Description of Filing Requirement: 

I f  the utility is a local exchange company, the effect upon the 
average bill f o r  each customer class for the proposed rate 
change in basic local service. 

Rksponse: 

Rig Rivers is not a local exchange company. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 24 

Filing Requirement 
807 KAR 5 : O O l  Section 10(6)(g) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A n  analysis of customers’ bills in such detail that revenues 
f r o m  the present and proposed rates can be readily 
determined for each customer class. 

Response: 

Please refer to the Testimony of William Steven Seelye, 

Exhibit Seelye-4. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 25 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(h) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A summary of the utility’s determination of its revenue 
requirements based on return on net investment rate base, 
return on capitalization, interest coverage, debt service 
coverage, or operating ratio, with supporting schedules. 

Response: 

Attached is the analysis showing the determination of Big 

Rivers’ revenue requirements. As explained in the direct 

testimony of William Steven Seelye, Big Rivers’ revenue 

requirements are determined using the cash-needs approach 

yielding a debt service coverage ratio of 1.0. 



Big Rivers Electric Corporation 
Revenue Requirement as of November 30, 2008 

Net Adjusted Cash 
Description Requirements (I) 

1 

2 

3 

4 
5 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

Other Power Supply 

O&M 

Taxes 

Debt Service 
Interest 
Principal 

Capital Expenditures 

Interest Income 

Other Deductions 

Other interest Expense 

Special Funds 

Leveraged Lease Termination 

Subtotal 

Less: Patronage Capital 

Gross Revenue Requirement 

Revenue 

Revenue Deficiency 

$ 123,504, 105 

24,825,414 

1,042,460 

62,942,690 
39,960,906 

22,396,083 

(1 80,435) 

1,421 

8,826 

(92,937) 

0 

274,408,532 

$ 274,407,125 

249,505,415 

$ 24,901,711 

Net Cash Provided by Operating Activities (FFO) $ 62,356,989 
Debt Service $ 102,903,596 
Capital Expenditures $ 22,396,083 

1 .oo DSC after Capital Expenditures 

(1) See Hite Exhibit 1 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 26 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(i) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A reconciliation of the rate base and capital used to determine 
i ts  I even u e r eq u ir  em en t. 

Response: 

Attached is the reconciliation of rate base and capital for the 

historical period. However, as indicated in  Exhibit 27, proforma 

revenue requirements are based on the cash-needs approach and not 

return a n  rate base or capitalization. 



Big Rivers Electric Corporation 
Actual Rate Base as of November 30,2008 

Actual 
Rate Base 

As of 
30-NOV-08 

Rate Base 

Total Utility Plant at Original Cost I 

2 Less: Accumulated Depreciation 

3 Net Plant in Service 

4 Other Rate Base Items: 

5 Material and Supplies 13 Month Average 
6 
7 Cash Working Capital 

Prepayments -- 13 Month Average 

8 Net Cost Rate Base 

$ 1,788,791,957 

877,406,098 

91 1,385,858 

738,123 
6,225,954 

18,336,038 

$ 936,685,973 

Page 1 of 3 



Big Rivers Electric Corporation 
Actual Capitalization as of November 30, 2008 

Actual 
Capitalization 

As of 
Component of Capitalization 30-NOV-08 

1 Debt 
2 Members' Equity 

3 Total 

$ 1,037,676,551 
(140,808,940) 

$ 896,867,610 

Page 2 of 3 



1 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 

13 
14 
15 
16 
17 
18 
19 

20 
21 
22 
23 

24 

Big Rivers Electric Corporation 
Reconciliation of Capitalization and Rate Base as of November 30, 2008 

Capitalization 

Assets per books not included in rate base: 
Total Other Property and Investments 
Cash - General Funds 
Special Deposits 
Temporary Investments 
Accounts Receivable - Sales of Energy (Net) 
Accounts Receivable - Other (Net) 
Other Current and Accrued Assets 
Unamortized Debt Discount & Extraor. Prop. Losses 
Other Deferred Debits 
Accumulated Deferred Income Taxes 

Liabilities per books not included in rate base: 
Accumulated Operating Provisions and Asset Retirement Obligations 
Accounts Payable 
Taxes Accrued 
Interest Accrued 
Other Current and Accrued Liabilities 
Deferred Credits 

Items Included In Rate Base: 
Material and Supplies - 13-month avg vs period end 
Prepayments - Difference 13-month avg vs period end 
Cash Working Capital 

Rate Base 

$ 896,867,610 

$ (4,582,211) 
(52,229) 

(569,779) 
(34,939,746) 
(16,525,975) 

(2,557,736) 
(551 ,O 14) 
(739,786) 

(94,253,482) 
(6,332,491 ) 

$ (161,104,450) 

$ 3,498,828 
12,699,394 

805,592 
7,872~37 1 
1,765,587 

153,597,971 
$ 180,239,443 

52,792 
2,294,539 

18,336,038 
$ 20,683,369 

$ 936,685,973 

Page 3 of 3 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 27 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(j) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A current chart of accounts if more detailed that the Uniform 
System of Accounts prescribed by the commission. 

Response: 

A copy of Big Rivers chart of accounts is attached. 



CHART OF ACCOUNTS, as required by 807 KAR 5:OOl Section l0(6)(j) 

Account# -Description 
101000 ELECTRIC PLANT IN SERVICE 
104000 ELECTRIC PLANT LEASED TO OTHERS 
105000 ELECTRIC PLANT HELD FOR FUTURE USE 

107000 CONSTRUCTION WORK IN PROGRESS 
106000 COMPLETED CONST NOT CLASSIFIED-ELECTRIC 

107100 CWIP-NONINCR CAPITAL-BIG RIVERS CONTRIBUTION 
1 0 7 1 1 ~  CWIP-INCREMENTL CAPITAL-BIG RIVERS CONTRIBUTION 
107200 CWIP-NONINCR CAPITAL-WKEC CONTRIBUTION 
107210 CWIP-INCREMENTL CAPITAL-WKE CONTRIBUTION 
108100 ACCUM PROV FOR DEPRECIATION-STEAM PLANT 
108400 ACCUM PROV FOR DEPRECIATION-GAS TURBINE 
108500 ACCUM PROV FOR DEPRECIATION-TRANSMISSION 
108700 ACClJM PROV FOR DEPRECIATION-GENERAL PLT 
108800 RETIREMENT WORK IN PROGRESS 
108900 ACCUM PROV FOR DEPRECIATION-RETIREMENTS 
111100 
111900 
123100 
123230 
124000 
124500 
128045 
128850 
128860 
131100 
131110 
134100 
134200 
135000 
136000 
142100 
143130 
143131 
143132 
143200 
143420 
143700 
143710 
143720 
143725 
143800 
154100 
165100 

ACCUM PROV FOR AMORT-STATION TWO ASSETS 
ACCUM PROV FOR AMORT-RETIREMENTS 
PATRONAGE CAPITAL FROM ASSOC COOPERATIVE 
OTHER INVESTMENTS IN ASSOC ORGANIZATIONS 
OTHER INVESTMENTS 
LONG TERM INVESTMENTS 
OTHER SPECIAL FUN DS-SALE/L EASEBACK-I NVESTM ENTS 
OTHER SPECIAL FUNDS-RUS COUNSEL-UNWIND 
OTHER SPECIAL FUNDS-MARITIME COMMUNICATIONS 
CASH-GENERAL 
CASH-RIGHT OF WAY 
SPECIAL DEPOSIT-WA TRANS. RESERVATION 
SPECIAL DEPOSIT-CINERGY MARGIN CALL 
WORKING FUNDS 
TEMPORARY CASH INVESTMENTS 
CUSTOMER ACCOUNTS RECEIVABLE-ELECTRIC 
ACCTS REC-EM PLOY EES-OTH E R 
ACCTS REC-EM PLOYEES-WORKERS COM P 
ACCTS REC-EMP COMPUTER ASSISTANCE PROGRM 
OTHER ACCOUNTS RECEIVABLE-MlSCEL LANEOUS 
ACCTS REC - WKEC/TRANSMISSION 
ACCTS REC-L G & E LEASE 
ACCT REC - WKE MEDICAL PREM 
ACCTS REC - E.ON-US - UNWIND 
ACCTS REC - E.ON-US - UNWIND-ADD'L AMOUNT 
ACCTS REC-WKEC PROPERTY TAXES ON LEASED ASSETS 
MATE RIALS €4 SU P P LI ES-TRAN SM ISS IO N 
PREPAYMENTS-INSURANCE 

1 



CHART OF ACCOUNTS, as required by 807 KAR 5:OOl Section 10(6)(j) 

-- Account# Description 
165300 PREPAYMENTS-EMPLOYER CQNTRIB-RETIREMENT 
1653 10 PREPAY M E NTS-AM BAC INSURANCE P REM I U MS 
165330 PREPAYMENTS-PURCHASING CARD (ELAN) 
165350 PREPAYMENTS-FEDERAL INCOME TAX 
171000 INTEREST & DIVIDENDS RECEIVABLE 
171045 INTEREST & DIVIDENDS RECEIVABLE- SALE/LEASEBACK 
173100 ACCRUED UTILITY REVENUE - LEM TRANSMISSION 
173200 ACCRUED UTILITY REVENUE - OTHER 
174200 ACCRUED MlSC REVENUE- V. WACLAWEK 
174300 
181100 
183000 
184100 
184200 
184300 
184301 
184303 
184316 
184320 
184338 
184339 
184348 
184353 
184375 
184376 
184400 
184500 
186200 
186300 
186500 
186600 
186700 
189050 
190100 
200100 
201100 
201200 

ACCRUED MlSC ASSET-SECURITY DEPOSIT 
UNAMORT DEBT EXP-2001 PCB REFUNDINGG $83.3 MILLION 
PRELIM SURVEY & INVESTIGATION CHARGES 
TRANSPORTATION EXPENSE-GAS & OIL 
TRANSPORTATION EXPENSE-OTHER 
TRANSPORTATION EXPENSE-LARGE TRUCKS 
TRANS PO RTATIQ N EX P ENS E-V E H I C LE 1 
TRANS PO RTATl O N EX P E N S E-V E H IC LE 103 
TRANSPORTATION EXPENSE-VEHICI E 316 
TRANS PO RTAT IO N EX P E N S E-V E H IC LE 120 
TRANSPORTATION EXPENSE-VEHICLE 238 
TRANSPORTATION EXPENSE-VEHICLE 239 
TRANSPORTATION EXPENSE-VEHICLE 248 
TRANSPORTATION EXPENSE-VEHICLE 253 
TRANSPORTATION EXPENSE-VEHICLE 275 
TRANSPORTATION EXPENSE-VEHICLE 76 
CLEARING ACCOUNT - PURCHASING CARD 
CLEARING ACCOUNT - STAT TWO SWITCHYARD 
DEFERRED DEBIT-SEPA ENERGY USAGE 
DEFERRED DEBIT-POSTRETIREMENT BENEFITS 
DEFERRED DEBIT-MARKETING PMT/SETTLEMENT 
DEFERRED DEBIT-KE-UNREGULATED ACTIVITIES 
DEFERRED DEBIT-HANSON SITE-LEASE 
DEFERRED DEBIT-UNAMORTIZED LOSS - SALE/LEASEBACK 
ACCUMULATED DEFERRED INCOME TAXES 
MEMBERSHIPS ISSUED 
PATRONS CAPITAL CREDITS 
PATRONAGE CAPITAL ASSIGNABLE 

208000 DONATED CAPITAL 
211000 CONSUMERS CONTRIBUTION FOR DEBT SERVICE 
219100 OPERATING MARGINS 
219110 AOCI-POSTRETIREMENT BENEFtTS 
219200 NONOPERATING MARGINS 
219400 OTHER MARGINS & EQUITIES-PRIOR PERIODS 

2 



CHART OF ACCOUNTS, as required by 807 KAR 5:OOl Section 10(6)(j) 

Account# Descriptioy! 
224140 LONG-TERM DEBT-GREEN RIVER COAL SETTLEME 
224141 LEM SETTLEMENT PROMISSORY NOTE 
224145 LONG-TERM DEBT-SALE/LEASEBACK OBLIGATIONS 
224147 LONG-TERM DEBT-OHIO COUNTY NOTE 
224148 PMCC PROMISSORY NOTE 
224350 NEW RUS NOTE 
224360 RUS ARVP NOTE 
228300 ACCUMULATED PROVISION-DEFERRED COMP 
228310 ACCUMULATED PROVISION-SICK LEAVE BENEFIT 
228320 ACCUM PROV-POST RETIREMENT BENEFITS 
228330 ACCUM PROV-MEDICAL INSURANCE 
228340 ACCUM PROV-DENTAL INSURANCE 
22 8350 ACCU M PROV-POSTEM PLOY M ENT BEN EFlTS 
231100 NOTES PAYABLE - NRUCFC 
232100 VOUCHERS PAYABLE-GENERAL FUND 
232300 ACCOlJNTS PAYABLE-OTHER 
232301 ACCOUNTS PAYABLE-PURCHASED POWER 
232302 ACCOUNTS PAYABLE-PWR SCHEDULED-ECAR-ARS 
232305 ACCOUNTS PAYABLE-CONSOLIDATED SERVICES 
232306 ACCOUNTS PAYABLE-PHILIPPINE PROJECT 
23 2307 ACCO U NTS PAYABLE-LOADSTAR TRUSTEE 
232600 ACCTS PAY-POSTRETIREMENT BENEFITS 
232601 ACCTS PAY-DEFINED CONTRIB-RETIREMENT 
232602 ACCTS PAY-EMPLOYER CONTRIB-401( K) PLAN 
232700 ACCTS PAY-L G & E LEASE 
232710 ACCTS PAY-INCREMENTAL O & M  
232750 ACCOUNTS PAYABLE-NONINCREMETAL CAPITAL ASSETS 
232751 ACCOUNTS PAYABLE-INCREMENTAL. CAPITAL ASSETS 
232900 ACCOUNTS PAYABLE-RETAINAGE 
235000 CUSTOMER DEPOSITS 
236100 TAXES ACCRUED-PROPERTY 
236200 TAXES ACCRUED-FEDERAL UNEMPLOYMENT 
236300 TAXES ACCRUED-FICA 
236400 TAXES ACCRU ED-STATE UNEMPLOYMENT 
236500 TAXES ACCRUED-SALES & USE 
2 36700 TAXES ACCRUE D-FE D E RAL IN CO M E 
237100 ACCRUED INTEREST-NRUCFC 
237 141 ACCRUED INTEREST-SETTLEM ENT PROMISSORY NOTE 
237145 ACCRUED INTEREST-DEFEASED SALE/LEASEBACK 
237148 ACCRUED INTEREST-PMCC PROMISSORY NOTE 
237150 ACCRUED INTEREST-NEW RUS NOTE 
237160 ACCRUED INTEREST-RlJS ARVP NOTE 
237600 INTEREST ACCRUED-OHIO COUNTY NOTES 

3 



CHART OF ACCOUNTS, as required by 807 KAR 5:001 Section 10(6)(j) 

Account# _. Description 
241100 TAX COLLECTIONS PAYABLE-FEDERAL INCOME 
2 4 12 00 TAX CO Ll. E CT IO N S PAY AB LE-STATE IN CO M E-KY 
2 4 1 2  10 TAX CO LL E CTI 0 N S PAY AB LE-STATE I N CO M E- I N D 
241300 TAX COLLECTIONS PAYABLE-FICA 
241400 TAX COLLECTIONS PAYABLE-HANCOCK CO-OCCP 
241410 TAX COLLECTIONS-PAYABLE-OHIO CO-OCCP 
241420 TAX COLLECTIONS-PAYABLE-MCCRACKEN CO-OCC 
241430 TAX COLLECTIONS PAYABLE-HENDERSON-CITY 
241440 TAX COLLECTIONS PAYABLE-MARION-CITY 
241450 TAX COLLECTIONS PAYABLE-PADUCAH-CITY 
241460 TAX COLLECTIONS PAYABLE-BALLARD-COUNTY 
241470 TAX COLLECTIONS PAYABLE-CALDWELL-COUNTY 
241480 TAX COLLECTIONS PAYABLE-DAVIESS-COUNTY 
241490 TAX COLLECTIONS PAYABLE-GRAVES-COUNTY 
241500 TAX COLLECTIONS PAYABLE-GRAYSON-COUNTY 
241510 TAX COLLECTIONS PAYABLE-LIVINGSTON-CNTY 
241520 TAX CO1.LECTIONS PAYABLE-MARSHALL-COUNTY 
241530 TAX COLLECTIONS PAYABLE,.MCLEAN-COUNTY 
241540 TAX COLLECTIONS PAYABLE-UNION-COlJNTY 
241550 TAX COLLECTIONS PAYABLE-FRANKFORT-CITY 
242200 ACCRUED PAYROLL 
242310 ACCRUED VACATIONS 
242320 ACCRUED HOLIDAYS 
242400 ACCRUED INSURANCE 
242410 ACCRUED SUPPLEMENTAL LIFE INSURANCE 
242420 ACCRUED CANCER PLAN 
242510 ACCRUED CAFETERIA PLAN 
242520 ACCRlJED CREDIT UNION 
242530 ACCRUED UNITED FUND 
242550 ACCRUED SURE 84 ACRE 
242610 ACCRlJED EMPLOYEE CONTRI-SAVINGS PLAN 
242620 ACCRUED EMPLOYEE CQNTRI-401(1() PLAN 
242630 ACCRUED EMPLOYEE-LLOl(K) PLAN LOANS 
242650 ACCRUED EMPLOYEE CONTRI-DEF COMP 
242700 ACCRUED UNION DUES 
242800 ACCRUED M ISC Ll AB1 LITY-EM PLOY E ES 
242990 ACCRUED LlABl LITY-OTHER 
253020 DEFERRED CREDIT-SEPA ENERGY USAGE 
253045 DEFERRED CREDIT-SALE/LEASEBACK GAIN 
253050 DEFERRED CREDIT-UNAMORT GAIN BOA BUY-OUT 
253 200 DEFERRED CRE DIT-LEASE INCO M E 
253250 DEFERRED CREDIT-CAP ASSET RESIDUAL VALUE 
253251 DEFERRED CREDIT-INCRMNTL RESIDUAL VALUE 
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CHART OF ACCOUNTS, as required by 807 KAR 5:OOl Section 10(6)(j) 

Account# Description 
253350 DEFERRED CREDIT-CEN EXCESS REACTIVE PWR 
253360 DEFERRED CREDIT-ALCAN EXCESS REACTIVE PW 
403510 DEPR EXPENSE-TRANSMISSION-STATIONS 
403520 DEPR EXPENSE-TRANSMISSION-LINES 
403700 DEPR EXPENSE-GENERAL PLANT 
408 110 TAXES- P RO P E RTY- R E I D 
408111 TAXES-PROPERTY-CLEAN AIR-REID 
408120 TAXES-PROPERTY-COLEMAN 
408 1 2  1 TAX ES-P RO P E RTY-CLEAN AI R-CO LE MAN 
408130 TAXES-PROPERTY-GAS TURBINE 
408140 TAXES-PROPERTY-GREEN 
408141 TAXES-PROPERTY-CLEAN AIR-GREEN 
408150 TAXES-PROPERTY-TRANSMISSION-STATIONS 
408 159 TAX ES-P RO PE RTY-STATIO NS-CO NTRA 
408160 TAXES-PROPERTY-TRANSMISSION-LINES 
408 169 TAX ES-P RO P E RTY-LI N ES-CO NTRA 
408170 TAXES-PROPERTY-GEN ERAL PLANT 
408 179 TAXES-PROPERTY-GEN ERAL-CONTRA 
408180 TAXES-PROPERTY-WILSON 
408181 TAXES-PROPERTY-CLEAN AIR-WILSON 
408 190 TAXES-P RO PERTY-H M PL 
40819 1 TAXES-PRO PERTY-CLEAN AIR- H M  PL 
409100 TAXES-FEDERAL INCOME 
409200 TAXES-STATE INCOME/FRANCHISE 
411100 PROVISION FOR DEFERRED INCOME TAXES-CR 
412000 REVENUES FROM ELEC PLANT LEASED TO WKEC 
412100 WKEC CONTRIBUTION TO CAP AMORT TO INCOME 
413100 OPERATION EXPENSES-ELECTRIC PLANT LEASED 
413200 MAINTENANCE EXPENSES-ELECTRIC PLANT LEASED TO WKEC 
413300 DEPR EXP-ELECTRIC PLANT LEASED TO WKEC 
413400 AMORT EXP-ELECTRIC PLANT LEASED TO WKEC 
413500 EXPENSES OF ELEC PLANT LEASED TO OTHERS 
419000 INTEREST & DIVIDEND INCOME 
419045 INTEREST & DIVIDEND INCOME-DEFEASED SALE/LEASEBACK 
421000 MISCELLANEOUS NONOPERATING INCOME 
421100 GAIN ON DISPOSITION OF PROPERTY 
421200 LOSS ON DISPOSITION OF PROPERTY 
424000 OTHER CAPITAL CREDITS & PATRONAGE ALLOC 
425000 AMORTIZATION EXPENSE - JP ACQUISITION ADJUSTMENT 
425045 AMORTIZATION-SALE/LEASEBACK GAIN 
425050 AMORTIZATION-SALE/LEASEBACK GAIN - BOA BUY-OUT 
426 100 DO NATlO NS-LAB0 R 
42 6 110 DO N AT10 NS-EX PE NSE 
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CHART OF ACCOUNTS, as required by 807 KAR 5:OOl Section 10(6)(j) 

Account# Description 
426300 PENALTIES 
426400 CIVIC, POLITICAL, RELATED ACT.-LABOR 
426410 CIVIC, POLITICAL, RELATED ACT.-EXPENSE 
426500 OTHER DEDUCTIONS 
427110 INTEREST ON LONG-TERM DEBT-REID 
427 11 1 I NTEREST-LONG- TE RM DEBT-CLEAN AI R-RE ID 
427120 INTEREST ON LONG-TERM DEBT-COLEMAN 
42712 1 INTEREST-LONG-TERM DEBT-CLEAN AI R-COLE 
427130 INTEREST ON LONG-TERM DEBT-GAS TURBINE 
427140 INTEREST ON LONG-TERM DEBT-GREEN 
427141 INTEREST-LONG-TERM DEBT-CLEAN AIR-GREEN 
427150 INTEREST ON LONG-TERM DEBT-STATIONS 
427160 INTEREST ON LONG-TERM DEBT-LINES 
427170 INTEREST ON LONG-TERM DEBT-GENERAL 
427180 INTEREST ON LONG-TERM DEBT-WILSON 
427181 I NTEREST-LO NG-TERM DEBT-CLEAN AI R-W I LSON 
427310 INTEREST CHARGED TO CONST-CR-REID 
427311 INT CHARGED TO CONST-CR-CLEAN AIR-REID 
427320 INTEREST CHARGED TO CONST-CR-COLEMAN 
427321 INT CHARGED TO CONST-CR-CLEAN AIR-COLE 
427330 INTEREST CHARGED TO CONST-CR-GAS TURBINE 
427340 INTEREST CHARGED TO CONST-CR-GREEN 
427341 INT CHARGED TO CONST-CR-CLEAN AIR-GREEN 
427350 INTEREST CHARGED TO CONST-CR-STATIONS 
427360 INTEREST CHARGED TO CONST-CR-LINES 
427370 INTEREST CHARGED TO CONST-CR-GENERAL 
427380 INTEREST CHARGED TO CONST-CR-WILSON 
427381 INT CHARGED TO CONST-CR-CLEAN AIR-WILSON 
428000 AMORTIZATION-DEBT EXPENSE 
428150 AMORTIZE LOSS - DEFEASED SALE/LEASEBACK 
431100 INTEREST EXPENSE-NRUCFC 
431300 INTEREST EXPENSE-OTHER 
434000 EXTRAORDINARY I NCOM E 
435000 EXTRAORDINARY DEDUCTIONS 
447101 SALES FOR RESALE - RUS - KE - RURAL 
447110 SALES FOR RESALE-RUS-KE-ROLL COATER, INC 
447112 SALES FOR RESALE-RUS-KE-KIMBERLY-CLARK 
447113 SALES FOR RESALE-RUS-KE-DOMTAR PAPER CO. 
447114 SALES FOR RESALE-RUS-KE-ALERIS INTERNAT 
447117 SALES FOR RESALE-RUS-KE-ALCOA AUTOMOTIVE 
447118 SALES FOR RESALE-RUS-KE-ARMSTRONG COAL 
447119 SALES FOR RESALE-RUS-KE-MIDWAY MINE & PR 
447124 SALES FOR RESALE-RUS-KE-ACCURIDE 
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CHART OF ACCOUNTS, as required by 807 KAR 5:001 Section 10(6)(j) 

Account# Description 
447125 SALES FOR RESALE-RUS-KE-CARDINAL RIVER 
447126 SALES FOR RESALE-RUS-KE-KB ALLOYS 
447131 SALES FOR RESALE-RUS-KE-DYSON CREEK MINE 
447132 SALES FOR RESALE-RUS-KE-ALLIED RESOURCES 
447133 SALES FOR RESALE-RUS-KE-HOPKINS CO COAL 
447134 SALES FOR RESALE-RUS-KE-KMMC,L.L.C. 
447135 SALES FOR RESALE-RUS-KE-TYSON FOODS 
447137 SALES FOR RESALE-RUS-KE-PATRIOT COAL 
447138 SALES FOR RESALE-RUS-KE-VALLEY GRAIN 
447139 SALES FOR RESALE-RUS-KE-DOTIKI #4 
447140 SALES FOR RESALE-RUS-MC-RURAL 
447151 SALES FOR RESALE-RUS-JP-RIJRAL 
447153 SALES FOR RESALE-RUS-JP-SHELL OIL 
447171 SALES FOR RESALE-RUS-POWERSOUTH ENERGY 
447175 SALES FOR RESALE-RUS-OGLETHORPE POWER 
447177 SALES FOR RESALE-RUS-SIPC 
447183 SALES FOR RESALE-RUS-ASSOC ELEC COOP 
447185 SALES FOR RESALE-RlJS-EAST KENTUCKY 
447190 SALES FOR RESALE-RUS-HEREC 
447191 SALES FOR RESALE-RUS-KE-CENTURY/ALCAN 
447193 SALES FOR RESALE-RUS-KE-DOMTAR COGEN 
447195 SALES FOR RESALE-RUS-WESTERN FARMERS EL E 
447215 SALES FOR RESALE-OTHER-TVA 
447230 SALES FOR RESALE-OTHER-SIGECO 
447235 SALES FOR RESALE-OTHER-LEM 
447237 SALES FOR RESALE-OTHER-LG&E/KU 
447241 SALES FOR RESALE-OTHER-ENERGY AUTHORITY 
447242 SALES FOR RESALE-OTHER-MISO 
447243 SALES FOR RESALE-OTHER-PROGRESS ENERGY 
447244 SALES FOR RESALE-OTHER-PJM 
447245 SALES FOR RESALE-OTHER-ENTERGY-KOCH TRAD 
447248 SALES FOR RESALE-OTHER-DTE ENERGY TRADIN 
447255 SALES FOR RESALE-OTHER-SOUTHERN CO SVCS 
447279 SALES FOR RESALE-OTHER-WABASH VALLEY PWR 
447287 SALES FOR RESALE-OTHER-CARGILL POWER MKT 
447289 SALES FOR RESALE-OTHER-CINCINNATI GAS/EL 
447292 SALES FOR RESALE-OTHER-MORGAN STANLEY 
44'7295 SALES FOR RESALE-OTHER-CONSTELLATION PWR 
447296 SALES FOR RESALE-OTHER-EAGLE ENERGY 
447297 SALES FOR RESALE-OTHER-MERRILL LYNCH COM 
447299 SALES FOR RESALE-OTHER-TENASKA POWER SVC 
454000 RENT FROM ELECTRIC PROPERTY 
456000 OTHER ELECTRIC REVENUES 
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CHART OF ACCOUNTS, as required by 807 KAR 5:001 Section 10(6)(j) 

Account# Description 
456100 OTHER ELEC REV-POWER SUPPLY 
456101 OTHER ELEC REV - KENERGY 
456160 OTHER ELEC REV - SlPC 
456175 OTHER ELECTRIC REV - OGLETHORPE 
456185 OTHER ELEC REV - EASl I<Y POWER 
456190 OTHER ELEC REV - HEREC 
456193 OTHER ELEC REV - DOMTAR PAPER COGEN 
456195 OTHER ELEC REV - WESTERN FARMERS ELEC 
456200 OTHER ELEC REV - NC ELEC MEMBERSHIP CORP 
456201 OTHER ELEC REV - CINERGY 
456220 OTHER ELEC REV ~ HMP&L 
456230 OTHER ELEC REV - SlGECO 
456240 OTHER ELEC REV - LGE 
456245 OTHER ELEC REV - KOCH POWER SERVICES 
456270 OTHER ELEC REV - LEM 
456271 OTHER ELEC REV - LEM TIER 3 
456272 OTHER ELEC REV - LEM - OTHER 
456291 OTHER ELEC REV - DUKE ENERGY T & M 
456299 OTHER ELEC REV - CARGILL - ALLIANT, LLC 
555 110 P U RCH AS E D POW E R-SE PA 
555130 PURCHASED POWER-HEREC 
5 5 5 13 5 PURCHASED POW E R-LE M 
555136 PURCHASED POWER-LEM-ARBITRAGE 
55513’7 PURCHASED POWER-LG&E/KU 
555141 PURCHASED POWER-ENERGY AUTHORIN 
555142 PURCHASED POWER-MISO 
555144 PURCHASED POW ER-PJ M I NTERCON N ECTlON 
555148 PURCHASED POWER-DTE ENERGY TRADING, INC. 
555155 PURCHASED POWER-SOUTHERN COMPANY 
555170 PURCHASED POWER-SIGECO/VECTREN 
555171 PURCHASED POWER-POWERSOUTH ENERGY COOP 
5 55 175 P U RCH ASED POW E R - 0 G  LETHO R PE POW E R 
555177 PURCHASED POWER-SIPC 
555179 PURCHASED POWER-WABASH VALLEY 
555183 PURCHASED POWER-ASSOC ELEC COOP 
555185 PURCHASED POWER-EAST KY POWER COOP 
555187 PURCHASED POWER-CARGILL POWER MKT 
555188 PURCHASED POWER-RELIANT 
555189 PURCHASED POWER-CINCINNATI GAS & ELEC 
555192 PURCHASED POWER-MORGAN STANLEY 
555193 PURCHASED POWER-DOMTAR PAPER COGEN 
555194 PURCHASED POWER-FORTIS 
555195 PURCHASED POWER-WESTERN FARMERS ELECTRIC 
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CHART OF ACCOUNTS, as required by 807 KAR 5 : O O l  Section 10(6)(j) 

Account# Description 
555196 PURCHASED POWER-EAGLE ENERGY PARTNERS 
555197 PURCHASED POWER" MERRILL LYNCH COMMODITIE 
555198 PlJRCHASED POWER-CONSTELLATION ENERGY 
555199 PlJRCHASED POWER-TENASKA POWER SERVICES 
557110 OTHER EXP - POWER SUPPLY - ARBITRAGE 
557111 OTHER EXP - POWER SUPPLY 
557112 OTHER EXP - POWER SUPPLY MEMBER 
560100 OPER SUPERVISION & ENG-LINES-LABOR 
560110 OPER SUPERVISION & ENG-LINES-EXPENSE 
560200 OPER SUPERVISION & ENG-STATIONS-LABOR 
560210 OPER SUPERVISION & ENG-STATIONS-EXPENSE 
561100 LOAD DISPATCHING-LABOR 
561110 LOAD DISPATCHING-EXPENSE 
562100 STATION EXPENSES-LABOR 
562110 STATION EXPENSES-EXPENSE 
562112 STATION EXPENSES-CUSTOMER SERVICE-EXP 
563100 OVERHEAD LINE EXPENSES-LABOR 
563110 OVERHEAD LINE EXPENSES-EXPENSE 
565100 TRANSMISSION OF ELECTRICITY BY OTHERS 
566100 MlSC TRANSMISSION EXP-LINES-LABOR 
566110 MlSC TRANSMISSION EXP-LINES-EXPENSE 
566200 MlSC TRANSMISSION EXP-STATIONS-LABOR 
566210 MlSC TRANSMISSION EXP-STATIONS-EXPENSE 
567200 R ENTS-STATIO NS 
568100 MAlNT SUPERVISION & ENG-LINES-LABOR 
568110 MAINT SUPERVISION & ENG-LINES-EXPENSE 
568200 MAINT SUPERVlSlON & ENG-STATIONS-LABOR 
568210 MAINT SUPERVISION & ENG-STATIONS-EXPENSE 
569100 MAINT STRlJCTU RES-LABOR 
569110 MAINT STRUCTURES-EXPENSE 
570100 MAINT STATION EQUIPMENT-LABOR 
570110 MAINT STATION EQUIPMENT-EXPENSE 
571100 MAlNT OVERHEAD LINES-LABOR 
571110 MAlNT OVERHEAD LINES-EXPENSE 
573100 MAlNT MlSC TRANSMISSION PLT-LINE-LABOR 
573110 MAINT MISC 'TRANSMISSION PLT-LINE-EXPENSE 
573200 MAINT MlSC TRANSMISSION PLT-STA-LABOR 
573210 MAINT MlSC TRANSMISSION PLT-STA-EXPENSE 
908100 CUSTOMER ASSISTANCE EXPENSES-LABOR 
908110 CUSTOMER ASSISTANCE EXPENSES-EXPENSE 
909110 INFORMATION & INSTRUCTION ADVERTISING EXP 
910110 MlSC CUSTOMER SERVICE & INFORMATIONAL EXP 
913110 ADVERTISING EXPENSE 
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CHART OF ACCOUNTS, as required by 807 KAR 5:OOl Section 10(6)(j) 

Account# Description 
920100 ADMINISTRATIVE AND GENERAL SALARIES 
920101 ADMIN & GENERAL SALARIES - POWER SUPPLY 
920102 ADMIN & GENERAL SALARIES - CUSTOMER SERVICE 
920103 ADMIN & GENERAL SALARIES - GENERATION 
921100 OFFICE SUPPLIES AND EXPENSES 
921101 OFFICE SUPPLIES & EXPENSES - POWER SUPPL 
921102 OFFICE SUPPLIES & EXPENSES - CUSTOMER SERVICE 
921103 OFFICE SUPPLIES & EXPENSES - GENERATION 
923100 OUTSIDE SERVICES EMPLOYED 
923101 OUTSIDE SERVICES - POWER SUPPL.Y 
923102 OUTSIDE SERVICES - ClJSTOMER SERVICE 
923103 OUTSIDE SERVICES - GENERATION 
923104 OUTSIDE SERVICES -TRANSMISSION 
924150 PROPERTY INSURANCE-TRANSMISSION-STATIONS 
924160 PROPERTY INSURANCE-TRANSMISSION-LINES 
924170 PROPERTY INSURANCE-A&G 
925100 INJURIES & DAMAGES-LABOR 
925150 INJURIES & DAMAGES-TRANSMISSION-STATIONS 
925 160 INJURIES & DAMAG ES-TRANSM ISSION-LI N ES 
925170 INJURIES & DAMAGES-A&G 
925200 INJURIES & DAMAGES-EXPENSE 
926100 EMPLOYEE PENSIONS & BENEFITS-LTD-LABOR 
926150 EMPLOYEE PENSIONS & BENEFITS-STATIONS 
926160 EMPLOYEE PENSIONS & BENEFITS-LINES 
926170 EMPLOYEE PENSIONS & BENEFITS-A&G 
926200 EMPLOYEE PENSIONS & BENEFITS-EXPENSE 
928100 REGULATORY COMMISSION EXPENSES 
930100 GENERAL ADVERTISING EXPENSES-LABOR 
930110 GENERAL ADVERTISING EXPENSES-EXPENSE 
930112 GENERAL ADVERTISING EXP - EXP - ClJSTOMER 
930200 MISCELLANEOUS GENERAL EXPENSES-LABOR 
930210 MISCELLANEOUS GENERAL EXPENSES-EXPENSE 
930211 MlSC GENERAL EXPENSE - EXPENSE .r POWER SUPPLY 
930212 MlSC GENERAL EXP - EXP - CUSTOMER SERVlC 
930214 MlSC GENERAL EXPENSE - EXPENSE - TRANSMISSION 
931100 RENTS-ADMIN ISTRATIVE & GENERAL 
935100 MAINTENANCE OF GENERAL PLANT-LABOR 
935110 MAINTENANCE OF GENERAL PLANT-EXPENSE 
935111 MAINT OF GENERAL PLANT- EXPENSE - POWER 
935112 MAINT OF GENERAL PLANT - EXP - CUSTOMER 
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ig fivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 28 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(k) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

The independent auditor’s annual opinion report, with any 
written communication f r o m  the independent auditor to the 
utility which indicates the existence of a material weakness in  
the utility’s internal controls. 

Big Rivers has not received any written communication 

from its auditor that there are any material weaknesses in its 

internal controls. 

The independent auditor’s (Deloitte & Touche, LLP) 

opinion report for the calendar year 2007 is included in  

Exhibit 34. Big Rivers expects Deloitte to issue its 2008 

opinion report in April 2009. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 29 

Filing Requirement 
807 KAR 5:001 Section 10(6)(1) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

The most recent Federal Energy Regulatory Commission or 
Federa 1 Co mmu IZ ica tion Commission audit r epovts. 

Response: 

Big Rivers is not regulated by the FCC. Big Rivers is 

subject to FERC regulation only for the NERC reliability 

standards. FERC has never conducted an audit of Big Rivers. 





Rig Rivers Electric Corporation 
Case No. 2009-00040 

istorical Test Period Filing Requirements 

EXHIBIT 30 

Filing Requirement 
807 KAR 5:001 Section 10(6)(1n) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

The most recent Federal Energy Regulatory Commission Form 
I (electric), Federal Energy Regulatory Commission Form 2 
(gas), o r A u to  m a t ed R ep o r t ing Ma n ag em en t Info rrn a ti o n 
System Report (telephone) and Public Service Commission 
Form T (telephone); 

Response: 

Big Rivers, an electric uti ity, is not FERC jurisdictional 

for purposes of Federal Energy Regulatory Commission Farm 

1 (electric), and therefore does not prepare nor submit a Form 

1. The Federal Energy Regulatory Commission Form 2 (gas), 

Automated Reporting Management Information System Report 

(telephone) and Public Service Commission Form T 

(telephone) are not applicable to Big Rivers. 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 31 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(n) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A summary of the utility’s latest depreciation study with 
schedules by major plant  accounts, except that 
telecommunications utilities that have adopted the 
commission’s average depreciation rates shall provide a 
schedule that identifies the current and test period 
depreciation rates used by major plant  accounts. If the 
required information has been f i led in another commission 
case a reference to that case‘s number and style will be 
sufficient. 

Big Rivers’ existing depreciation study that was performed by 

Burns and McDonnell in 1998, dated July 14, 1998, was approved 

for use  by the RUS and the Commission shortly thereafter, and was 

implemented by Rig Rivers as of July I ,  1998 (“1998 Depreciation 

Study”). The attached Table ES-2 per the 1998 Depreciation Study 

summarizes the results of the depreciation rate analysis by  utility 

plant account as of December 31, 1997. The year-end 1997 plant 

account balances, reserve balances, and prior depreciation rates are 

shown, as are the depreciation lives, net salvage parameters and the 

depreciation rates derived in the 1998 Depreciation Study. 
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Rig Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 32 

Filing Requirement 
807 KAR 5 : O O l  Section 10(6)(0) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A list of all commercially available or in-house developed 
computer software, programs, and models used in the 
development of the schedules and work papers  associated with 
the f i l ing of the utility's application. This list shall include 
each software, program, or model; what the software, 
program, or model was used for;  identify the supplier of each 
software, program, or model; a brief description of the 
software, program, or model; the specifications f o r  the 
computer hardware and the operating system required to run 
the program. 

Response: 

Microsoft Word 2003, which is word processing software, and 
Microsoft Excel 2003, which is a spreadsheet program, were used to 
prepare filing documents and worksheets. 

0 Personal or multimedia computer with a 
MHz processor or greater 

0 Microsoft Windows XP or higher operat 

Pentium 233 

ng system 



Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 32 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(0) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

A list of all commercially available or in-house developed 
computer software, programs, and models used in the 
development of  the schedules and work papers  associated with 
the f i l ing  of the utility's application. This list shall include 
each software, program, or model; what the software, 
program, or model was used for; identify the supplier of each 
software, program, or model; a brief description of the 
software, program, or model; the specifications f o r  the 
computer hardware and the operating system required to run 
the program. 

Microsoft Word 2003, which is word processing software, and 
Microsoft Excel 2003, which is a spreadsheet program, were used to 
prepare filing documents and worksheets. 

e Personal or multimedia computer with a Pentium 233 
MHz processor or greater 

e Microsoft Windows XP or higher operating system 





Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 33 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(p) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

Prospectuses of the most recent stock or bond offerings 

Response: 

See attached. 



NEW ISSUE BOOK-ENTRY ONLY 
In the opinion of Orrick, Herringron & Sutcliife LLP, Bond Counsel. bosed upon a n  analysis ofexisring laus. regulanons. rulings and courr decisions. ond 

msuming, among orher marrers, rlre accurocy of cenain representarions ond compliance w'rh cerroin coaenonrs, inreresr on the 2001 Bands is ucluded 
from gross incomeforfederal income raxpurposes, excepr rhar no opinion is expressed as ro rhe srarus of inreresr on any 2001 Bondduring any 
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conrequences relared ro the ownership or disposition of or the occrual or receipr of inreresr 
Kenruckypersonal and corporate income faxes Bond Counsel exprwes no opinion regarding orher fax 

on. the 2001 Bonds See "TAXMAl7ERS *' 

$83,300,000 
COUNTY OF OHTO, KIXNTUCKY 

Pollution Control Refunding Revenue Bonds, Series 2001A 
(Big Rivers Electric Corporation Project 

S h  Periodic Auction Reset Securities (PARS ) 
Dated: Date of Delivery 
lnitial Auction Period 28 days 

Price: 100% 
First Auction Date: August 28,2001 

Due: October I, 2022 
First interest Payment Date: August 29,2001 

The 2001 Bonds a n  limited obligations of the County, payable solely out of the Receipts and Revenues of the C,ounty received under a Financing Agreement and certain 
other funds pledged therefor under the Bond indenture. The 2001 Bonds BI(: not general obligations of the County and do not constitute nor give rise to n pecuniary liability of the 
County or a charge against its general credit or taxing powers. The 2001 Bonds shall not constitute an indebtedness of the County witbin the menning of the Constirution of 
Kentucky, but shaU be payable as to principal and h e r e s t  solely from the Receipts and Revenues of the County from the Financing Agreement and certainother funds pledged under 
the Bond Indenture. Such Receipts and Revenues of the County include payments sufiicient to pay in full the. principal of and interest on the. 2001 Bonds when due to be nude by 

The pmceeds of the 2001 Bonds, together with other money provided by Big Rivers, will be used to deem on August I, 2001 the entire outstmdiinp principal amount 
ofthe County's "Vnriable Rate Demand Pollution Conml Refunding Bonds, Series 1985 (Big Rivers Elecmc Corporation Project)" (the "Refunded Bonds") The Refunded Bonds 
were issued to refund bonds previously issued hy the County to finance a portion of Big Rivers' cost of certain pollution control and solid waste dirposal fncilides at Big River;' D.B 
Wilson Plant Unit No. I, n coal-find suam electric generating plant located Within the geographical boundaries of the County. In comcction with the hunnce of the 2001 Bonds, 
the County and Big Rivers will enter into a Financing nnd Loan Agreement under which the County will lonn the pmceeds of the 2001 Bonds to Big Rivers for the purpose of pnying 
the p r i n ~ i p ~ l  amount of the Refunded Bonds on their redemption, nnd Big Rivers will make loan repnyments equal to the principal of and interest on the 2WI Bonds when due. The 
loan repayment obligations of Big Rivers under the Financing nnd Loan Agreement equal to principal of and interest on the 2001 Bonds wiU be evidenced by E mortgage note (the 
"2001 Note") of Big Rivers which will he assigned to the Trustee forthe benefit of the holders of the 2001 Bonds. The 2001 Note will be secured under Big Rivers' Third Rcstated 
Mortgage and Security Agxement (the "Mortgage"). on a p d t y  with all other obligations secured thereunder, by a mrtgage lien on substantially all of thc real, personal, tanpile 
and intangible assell ofBig Rivers (subject to the exceptions nnd exclusions contained in the Mortgage) The Mortgage establishes a priority of pnyment forthe obtigntions secured 
thenunder, including the 2001 Note Pa.ymem with respect to cewin  of the obligations secured under the Mortgage. including t k  2001 Note, are to he d e  priorto pnymem with 
respect to c m i n  other obligations s e d  under the Mortgage See "SECURlTY AND SOURCES OF PAYMEN7 FOR THE 2001 BONDS - 2WI Note Secured by the 
Mortgage" in this Offering StatemnL 

The 2001 Bonds will be initially issued 8s Periodic Auction Reset Securities (PARS) in authorized denominations of $100,000 and any intepal multiples of $25,000 in 
excess therenf The 2001 Bonds will hear intcrest from their date of original delivery for the Initial Auction Period set forth above at the rate established priorto the date of delivery 
Afier the lnitial Auction Period, the 2001 Bonds will hear interest at the PARS Rate for n 28-day Auction Period until a conversion to another Auction Period, or until a Fixed Rate 
Conversion Date as described herein Regularly schedded interest will he payable (a) during a daily Auction Period, on the first BusioeSs Day of each month, (b) during any Auction 
period other than a daily Auction Period or a Special Auction Period, on the Business Day imediately following such Auction Period and (c) during any Special Auction Period of 
(if seven or more but fewer than 92 days, the Business Day immediately followiOg such Special Auction Period or (ti) 92 or more days, each thineenth Wedimday with respect to the 
2002 Bonds after the first day of such Special Auction Period or the next Buskcss Day if such Wednesday is not a Business Day nnd on the Business Day immediately following 
such Special Auction Period 

Bankers Trust Company, located in New York, New Yo&, will serve as Auction Agen!, and Goldman, Snchs & Co.. lowed in New York, New Yo& will semc us the 

Payment of the principal of md interest on the 2W1 Bonds when due will be insured by a financial guaranty insurance policy to be issued by Ambnc Assurance 

initial Broker-Dealer. 

Carporation simultaneously with the delivery of the 2001 Bonds. 

The 2001 Bonds will he issued only as fully registned bonds registered in the nnme of Cede &. Co., as nominee of The Depository Trust Campany, Ncw Yo& New 
York ("DTC"), which will act as securities depository Purchases of beneficial interests in the 2001 Bond.: will be made in book-entry form through DTC Participants nnd no 
physical delivery of 2001 Bonds will he made to purchasers. U.S Bank Trust Narional Association is the Trustee and Regism under the Bond I n d e m ,  nnd the m t e e  for the 
Refunded Bonds 

The  2001 b u d s  nre subject to mndntory tender for purchase upon any  conversion of the 2001 Bonds to the Fixed Interest Rate. and to optionnl redemption 

The 2001 Bondr ore offered, subjecr ro prior sale, when. ar and ijissued and accepred by Goldmon. Sachs & Co , subject ro rhe opprovol oflegnliry b i ~  Orrich 

Sroinback & Miller. P.S C.. Owensboro, h'enrucky. General Cowsel IO Big Rivers and,for the Undewirer by Alrhermer & Gray. Chicago. 

It is expected rhar delivery of rhe 2001 Bonds will be made on or obour Augusr 1. 2001 

nod extraordinary optional redemption prior to maturity, nll ns described hcreia 

Herringron & Surclt~e UP. New York. New York Bond Counsel Cerroin legal mauers will beparsed upon for Big Rivers by Sullivon, MounOoy, 

Illinois Cerrain legal marrers for rhe County w'll be passed upon by Gregow Hill, Es9 , counsel ro rhe Counry 

Goldman, Sachs 6r Co. 
July 1s,2001 

SM PARS IS A SERVICEMARK OF GOLDMAN. SACHS 6r CO 
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No dcalcr. broka, salspason or othcr pKSOn has bcen authorized to give any informtion or to nwkc nprsentarions. otha lhan BS conwined in thk OE&g StuemmL and ii 
given or mad& such otha inf'onnalion or reprumtations m s t  not be rclicd upon This Offering Slatcment doe; not constitute an offer to sell or the solicitation of an ofia to buy. nor shall 
thae bc any sale of the 2001 Bonds by any pason in any jurisdiction in which it is unlawful for such p m o n  to make such offer. solicitation or sale 

The information sct forlh huein ( o h  than h relating to Am& Assurance CoqxmIion) has bccn furnished by Big Rivm and inciuds infomion obmncd from otha 
sources, all ofwhich me belicvcd to be rcliablc The information and rrprrrsions of opinion hacin we subjcct to c h g c  whhout notice and ncitha the delivery o f  lhis Offerkg Stumcnl 
nor any sale made h-nder shall. undn any c i r c ~ ~ ~ ~ ~ t a n c s .  create any implication that thuc has bten no change in the a&in of the County. Big Rivm or Ambac Amnance Corpration 
since the date ham€ Sucb information and expressions of opinion nre made for the purprsc of providing information to pmspcctkc invsiors nnd arc not to be used for any  o l h a  purpose or 
relied on by any other pmty 

Otha Uwn with rrspcct to informtion iumishcd by Ambac Assurance Corporation connincd under Iha caprion "BOND INSURANCE" and the specimen hnancial yaranfy 
insurance policy contained in Appendix 1. nonc of thc information in thk OffUkIg Statcmcnt has bmn supplicd or vcrifcd by Ambac Assurance Corporation 

Thts O f i d n g  S t u m n t  wntairn statmcnts which, to the cxtcnt they arc not recituions of hinoncal fact. mwtWe "forward-looking stntmcnts In this rapat, the words 
"otimate", "projecl", "anticipate", "cxpcd", "intend", *%elieve" und similar cxprssions mc inladed to identify fomtard-looking statements A number of important faciors afbcting Big 
Rives' businss and financial rsulls wuld ciu~sc actual rsults 10 difia ntuCrially from thosc satcd in the forward-looking statments 

In mmmion with the offu+ng of the 2001 Bo&. thc Underwriter may ovcrallot or &cct trananions which stabilk or maintain the m k e t  price oi  such bunds at levels 
above those which might othcrwkc prevail in the opcn market Such stabilization. if conrmmxd may be diswntiriucd any time 

THESE SECURITIES NAVE NOT BEEN RECOMWDED BY ANY FEDERAL, OR STATE SECURITIES COMMISSION OR REGULATORY AmHORIN. 
ANY FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQtJACY OF THIS DOCUMENT 

REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL. OFFR.ISE 

The U n d d t e r  has provided thc following sentence for inclusion in this Offering Swtcmcnt: I h e  Unduwrita has rcvinvcd the information in this Otimng Statment in 
accordance With, and rs pm of, its raponsibilitis to investors under thc fcdml Scnniiics lows as applied to the fac& and cumlances of his m c t i o n .  but the Urdemte r  does not 
guarantee the auuracy or mmpiuencn ofsuch i d o m i o n  
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OFFERING STATEMENT 

relating to 

$83,300,000 

COUNTY OF OHIO, KENTUCKY 
Pollution Control Refunding Revenue Bonds, Series 2001A 

(Big Rivers Electric Corporation Project), 
Periodic Auction Reset Securities (PARS) 

INTRODUCTION 

The purpose of this Offering Statement, which includes the cover page and appendices hereto, is 
to provide information in connection with the issuance and sale by the County of Ohio, Kentucky (the 
T , ~ ~ n t y ” )  of its Pollution Control Refunding Revenue Bonds, Series 2001A (Big Rivers Electric 
Corporation Project), Periodic Auction Reset Securities (PARS) in the aggregate principal amount of 
$83,300,000 (the “2001 Bonds”). The 2001 Bonds will be issued pursuant to the Constitution and laws of 
the Commonwealth of Kentucky, including particularly the provisions of Kentucky Revised Statutes 
Sections 103.200 through 103.285, inclusive (the “Act”). The 2001 Bonds will be issued under and 
secured by a Trust Indenture dated as of August 1,2001 (the “Bond Indenture”) between the County and 
1J.S. Bank Trust National Association, a s  trustee (the “Trustee”). The 2001 Bonds are being issued for 
the benefit of Big Rivers Electric Corporation, a non-profit rural electrical cooperative corporation 
organized and existing under the laws of the Commonwealth of Kentucky (“‘Big Rivers”). 

The 2001 Bonds wilI be issued on or about August 1,2001 to provide funds which, together with 
money provided by Big Rivers, will be used to redeem on August 1, 2001, the entire outstanding 
$83,300,000 principal amount (together with accrued interest) of the County’s Variable Rate Demand 
Pollution Control Refimding Bonds, Series 1985 (Big Rivers Electric Corporation Project) (the 
“Refunded Bonds”). The Refunded Bonds were issued pursuant to a Trust Indenture dated as of October 
1, 1985 between the County and the trustee thereunder, which is now U.S. Bank Trust National 
Association (in such capacity, the “Refunded Bonds Trustee”). The Refunded Bonds were issued to 
refund certain bonds issued by the County to finance a portion of the costs of certain pollution control and 
solid waste disposal facilities (the “Facilities”) located at Big Rivers’ D.B. Wilson Plant Unit No. 1, a 
coal-fised steam electric generating plant located within the geographical boundaries of the County (the 
“Plant”). 

In connection with the issuance of the 2001 Bonds, the County and Big Rivers will enter into a 
Financing and Loan Agreement (the “Financing Agreement”) under which the County will loan the 
proceeds of the 2001 Bonds to Big Rivers for the purpose of paying the principal amount of the Refunded 
Bonds upon their redemption, and Big Rivers will make loan repayments equal to the principal of and 
interest on the 2001 Bonds when due. The loan repayment obligations of Big Rivers under the Financing 
Agreement will be evidenced by a mortgage note (the “2001 Note”) of Big Rivers which will he assigned 
to the Trustee for the benefit of the holders of the 2001 Bonds. 

The 2001 Note will be secured under Big Rivers’ Third Restated Mortgage and Security 
Agreement (hereinafter defined) on a parity with all other obligations secured thereunder, by a mortgage 
lien on substantially all of the real, personal, tangible and intangible assets of Rig Rivers (subject to the 
exceptions and exclusions contained in the Mortgage). The Mortgage establishes a priority of payment 
for the obligations secured thereunder, including the 2001 Note. Payments with respect to certain of the 



obligations secured under the Mortgage, including the 2001 Note, are to be made prior to payments with 
respect to certain other obligations secured thereunder. See “SECURITY AND SOURCES OF 
PAYMENT FOR THE 2001 BONDS - 2001 Note Secured by the Mortgage” and “SUMMARY OF 
CERTAIN PROVISIONS OF THE MORTGAGE AND INTERCREDITOR AGmEMENT” in 
APPENDIX’ C hereto. 

SECURXTY AIVI) SOURCES OF PAYMENT 
FOR THE 2001 BONDS 

Bonds are Limited Obligations, Payment From Loan Repayments 

The 2001 Bonds are not general obligations of the County and do not constitute nor give rise to a 
pecuniary liability of the County or a charge against its general credit or taxing powers. The 2001 Bonds 
shall not constitute an indebtedness of the County within the meaning of the Constitution of Kentucky, 
but shall be payable as to principal and interest solely from the Receipts and Revenues of the County from 
the Financing Agreement and certain other funds pledged under the Bond Indenture. The Receipts and 
Revenues of the County &om the Financing Agreement are the loan repayments payable by Big Rivers to 
the County under the Financing Agreement and the 2001 Note. 

The payment of the principal of and interest on the 2001 Bonds will be secured by a pledge by the 
County to the Trustee under the terms of the Bond Indenture for the benefit of the Bondowners of (i) the 
County’s right, title and interest in and to the 2001 Note and payments thereon, (ii) the amounts required 
to be deposited in the Bond Fund established under the Bond Indenture in accordance with the Bond 
Indenture, including investments made with such amounts and the proceeds thereof, and (iii) the County’s 
right, title and interest in and to the Receipts and Revenues of the County from the Financing Agreement, 
all subject to the provisions of the Bond Indenture permitting the application of funds for the purposes 
and on the terms and conditions set forth in the Bond Indenture. 

2001 Note Secured by the Mortgage 

The 2001 Note will be secured by  the Third Restated Mortgage and Security Agreement, dated as 
of August 1, 2001 (the “Mbrtgage”), b y  and among Rig Rivers, the United States of America, acting 
through the Administrator of the Rural Utilities Service (“RUS”), Ambac Assurance Corporation 
(“Ambac Assurance”), Credit Suisse First Boston, acting by and through its New York Branch 
(“CSFRNYR”), the Trustee, National Rural Utilities Cooperative Finance Corporation (“CFC”), PBR-1 
Statutory Trust, PBR-2 statutory Trust, PBR-3 Statutory Trust, FBR-1 Statutory Trust, FBR-2 Statutory 
Trust and Ambac Credit Products, LLC (PBR-1 Statutory Trust, PBR-2 Statutory Trust, PBR.3 Statutory 
Trust, FBR-1 Statutory Trust, FBR-2 Statutory Trust and Ambac Credit Products, LLC are sometimes 
collectively referred to hereinafter as the “2000 Mortgagees” and RUS, Ambac Assurance, CSFBNYT3, 
the Trustee, CFC and the 2000 Mortgagees are sometimes collectively referred to hereinafter as the 
“Mortgagees”). Upon the issuance of the 200 1 Note; the aggregate outstanding principal amount of notes 
outstanding and secured under the Mortgage will be $1,242,139,000, consisting of two notes evidencing 
indebtedness to the RUS in the aggregate outstanding principal amount of $1,158,839,000 (together, the 
“RIJS Notes”) and the 2001 Note in an aggregate outstanding principal amount of $83,300,000, A note to 
CFC in the aggregate principal amount of not to exceed $15,000,000 is also secured under Mortgage, of 
which no amount is currently outstanding. There are also secured under the Mortgage notes to Ambac 
Assurance and CSFBNYB relating to obligations to Ambac Assurance and CSFBNYB in connection with 
the County’s $58,800,000 Pollution Control Floating Rate Demand Bonds, Series 1983 (Big Rivers 
Electric Corporation Project) (the “1983 Bonds”). The notes to Ambac Assurance and CSFBNYB are 
each in the total amount of $220,257,600; however, the total amount outstanding under the Mortgage for 
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obligations owed by Big Rivers to Ambac Assurance and/or CSFBNYB relating to the 1983 Bonds can 
not exceed $220,257,600 in the aggregate. Such notes secure Big River’s reimbursement obligations to 
Ambac Assurance in connection with a financial guaranty insurance policy and a surety policy issued in 
connection with the 2983 Bonds and obligations of Big Rivers to CSFBNYB in connection with a 
standby bond purchase agreement relating to the 1983 Bonds. No amount is outstanding with respect to 
the notes to Ambac Assurance and to CSFBNYB. In addition to the $1,242,139,000 aggregate 
outstanding principal amount of notes to be secured under the Mortgage described above, the Mortgage 
also secures certain contingent obligations to the 2000 Mortgagees consisting of the termination values 
representing liquidated damages which would result upon default under certain leases entered into by Big 
Rivers in connection with a sale-leaseback transaction entered into in 2000. For M e r  information on 
the sale-leaseback transaction, see “SELECTED BIG RIVERS’ FINANCIAL DATA-Notes to Statement 
of Revenues and Expenses”, footnote 1 herein. The maximum aggregate termination values under the 
leases in the sale-leaseback transaction is $1,156,678,671 which will occur in 2009. At the time of Big 
Rivers’ entry into the sale-leaseback transaction, the investors in such transaction and Ambac Credit 
Products, LLC entered into credit derivatives in the form of swap agreements. Ambac Credit Products, 
LLC, in turn, entered into credit derivatives in the form of a swap under which Big Rivers’ maximum 
exposure would equal the maximum exposure for the aggregate termination values under the leases in the 
sale-leaseback. The events which could trigger an obligation to settle the swap between Big Rivers and 
Ambac Credit Products, LLC constitute defaults under the leases in the sale-leaseback. Big Rivers’ 
potential obligations to Ambac Credit Products, L,LC under the swap agreement are also secured by the 
Mortgage. The claims of the 2000 Mortgagees under any of their notes secured under the Mortgage 
would be reduced by recoveries under certain financial assets which were used to economically defease 
the sale-leaseback. The Mortgage provides that payments to RUS and the 2000 Mortgagees are 
subordinate in payment to the prior payment in full of amounts owed to the Trustee with respect to the 
2001 Note, and to Ambac Assurance, CSFBNYl3 and CFC. Under the Mortgage, payments to the 
Trustee, Ambac Assurance, CSFBNYl3 and CFC are all paid on a parity. All obligations (including the 
2001 Note) secured under the Mortgage are sometimes hereinafter collectively referred to as the “Notes.” 
Ambac Assurance and CSFBNYB are not secured under the Mortgage with respect to the 2001 Bonds, 

The Notes are secured by a mortgage lien on substantially all of the real, personal, tangible and 
intangible assets of Big Rivers (subject to the exceptions and exclusions contained in the Mortgage). For 
a further description of the provisions of the Mortgage, see “SUMMARY OF CERTAIN PROVISIONS 
OF THE MORTGAGE AND THE INTERCREDITOR AGREEMENT” in APPENDIX C hereto. 

The Mortgagees, Big Rivers and the LG&E Entities (hereinafter defined) are also parties to the 
Third Amended and Restated Subordination, Nondisturbance, Attornment and Intercreditor Agreement, 
dated as of August 1, 2001 (the “Intercreditor Agreement”). In the Intercreditor Agreement, the 
Mortgagees grant to the LG&E Entities assurances that the agreements relating to the LG&E Transaction 
will not be disturbed by reason of a default by Big Rivers unda  the Mortgage, so long as the LG&E 
Entities are not in default under the agreements relating to the LG&E Transaction. 

The Intercreditor Agreement also sets fort% the relative priorities upon a foreclosure under the 
LEM Mortgage (hereinafter defined; see ‘‘SUMMARY OF THE LG&E AGREEMENTS-LEM 
Mortgage” in APPENDIX E hereto for a description of the LEM Mortgage). Pursuant to the provisions 
of the Intercreditor Agreement, if the LEM Mortgage is foreclosed, the Mortgage will be foreclosed and, 
following the payment of the costs and expenses of foreclosure, the proceeds of the foreclosure will be 
distributed, pro rata, to the Trustee, CFC, Ambac Assurance and CSFBNYB, on a priority basis over the 
other Mortgagees. See “SUMMARY OF THE MORTGAGE AND TH€! INTERCREDlT’OR 
AGREEMENT” in APPENDIX C hereto for a further discussion of the priority of payments. 
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BOND INSURANCE 

Payment of the principal of and interest on the 2001 Bonds when due will be insured by a 
financial guaranty insurance policy (the “Financial Guaranty Insurance Policy”) to be issued by Ambac 
Assurance Corporation (“Ambac Assurance”) simultaneously with the delivery of the 2001 Bonds. A 
specimen of the Financial Guaranty Insurance Policy is set forth as Appendix J hereto. 

General. The following provisions of the Bond Indenture will apply to Ambac Assurance. So 
long as the Financial Guaranty Insurance Policy is in fill1 force and effect and there is no default under the 
policy, Ambac Assurance shall be deemed to be the sole Bondowner for all actions under the Bond 
Indenture or the Financing Agreement that require the consent of Bondowners and for all purposes upon 
an event of default under the Bond Indenture. If Ambac Assurance pays the principal of or interest on 
any of the 2001 Bonds, it will be subrogated to all of the rights of the owners of the 2001 Bonds granted 
under the Bond Indenture, including the right to receive payment of principal of and inxerest on the 2001 
Bonds. Ambac Assurance shall have no rights under the Bond Indenture (except to the extent of amounts 
previously paid by h b a c  Assurance and due and owing to Ambac Assurance) in the event Arnbac 
Assurance is in default on its payment obligations under the Financial Guaranty Insurance Policy. See 
“SUMMARY OF CERTAIN PROVISIONS OF THE BOND INDENTURE - Provisions Relating to 
Bond Insurance” and “- Amendment of Mortgage and 2001 Note” in APPENDIX D hereto for a 
discussion of the rights of Ambac Assurance. 

There follows under this caption certain infomation concerning Ambac Assurance and the terms 
qf the Financial Guaranty Insurance Policy. Iiformation with respect to Arnbac Assurance and the 
Financial Guaranty Insurance Policy has been supplied bj) Anzhac Assurance. No representation is made 
by the County, Big Rwers or the Undeiwiter as to the accuracy or adequacy of such infomation. “lie 
Financial Guaranty Insurance Policy does not constitute a part of the contract between the Coungr and 
the holders of the 2001 Bonds evidenced bjj the Bond Indenture and the 2001 Bonds. Except for payment 
of the premium on the Financial Guaranty Insurance Policy, Big Rivers has no responsibility with respect 
to such insurance in any way, including the maintenance, enforcement or collection thereox 

Payment Pursuant to Financial GuarantJj Insurance Policy. Ambac Assurance has made a 
commitment to issue the Financial Guaranty Insurance Policy effective as of the date of issuance of the 
2001 Bonds. Under the t e r n  of the Financial Guaranty Insurance Policy, Ambac Assurance will pay to 
The Bank of New York, in New York, New York or any successor thereto (the “Insurance Trustee”) that 
portion of the principal of and interest on the 2001 Bonds which shall become Due for Payment but shall 
be unpaid by reason of Nonpayment by the Issuer (as such terms are defined in the Financial Guaranty 
Insurance Policy). Ambac Assurance will make such payments to the Insurance Trustee on the later of the 
date on which such principal and interest becomes Due for Payment or within one business day following 
the date on which Ambac Assurance shall have received notice of Nonpayment from the TrusteeRaykg 
Agent. The insurance will extend for the term of the 2001 Bonds and, once issued, cannot be canceled by 
Ambac Assurance. 

The Financial Guaranty Insurance Policy will insure payment of the principal of the 2001 Bonds 
on their stated maturity date and the payment of the interest on the 2001 Bonds an the stated payment 
dates for interest. In the event of any acceleration of the principal of the 2001 Bonds, the insured 
payments wilI be made at such times and in such amounts as would have been made had there not been an 
acceleration. 

In the event the Trustee has notice that the payment of principal of or interest on a 2001 Bond 
which has become Due for Payment and which is made to a Bondowner by or on behalf of the Issuer has 
been deemed a preferential transfer and theretofore recovered from its registered owner pursuant to the 
United States Bankruptcy Code in accordance with a final, nonappealable order of a court of competent 
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jurisdiction, such registered owner will be entitled to payment from Ambac Assurance to the extent of 
such recovery if sufficient funds are not otherwise available. 

The Financial Guaranty Insurance Policy does not insure any risk other than Nonpayment, as 
defined in the Policy. Specifically, the Financial Guaranty Insurance Policy does not cover: 

1. payment on acceleration, as a result of a call for optional redemption or extraordinary 
optional redemption, upon any tender of the 2001 Bonds, or as a result of any other advancement of 
maturity. 

2. payment of any redemption premium. 

3. nonpayment of principal or interest caused by  the insolvency or negligence of any trustee or 
paying agent, 

If it becomes necessary to call upon the Financial Guaranty Insurance Policy, payment of 
principal requires surrender of the 2001 Bonds to the Insurance Trustee together with an appropriate 
instrument of assi,gment so as to permit ownership of such 2001 Bonds to be registered in the name of 
Ambac Assurance to the extent of the payment under the Financial Guaranty Insurance Policy. Payment 
of interest pursuant to the Financial Guaranty Insurance Policy requires proof of Bondowner entitlement 
to interest payments and an appropriate assignment of the Bondowner’s right to payment to h b a c  
Assurance. 

Upon payment af the insurance benefits, Ambac Assurance will become the owner of the 2001 
Bonds, and the right to payment of principal or interest on such 2001 Bonds and will be fully subrogated 
to the surrendering Bondowner’s rights to payment. 

The Financial Guaranty Insurance Policy does not insure against loss relating to payments made 
in connection with the sale of the 2001 Bonds at Auctions or losses suffered as a result of a Bondowner’s 
inability to sell 200 1 Bonds. 

Ambac Assurance Corporation. Ambac Assurance is a Wisconsin-domiciled stock insurance 
corporation regulated by the Office of the Commissioner of Insurance of the State of Wisconsin and 
licensed to do business in 50 states, the District of Columbia, the Territory of Guam and the 
Commonwealth of Puerto Rico, with admitted assets of approximately $4,568,000,000 (unaudited) and 
statutory capital of approximately $2,787,000,000 (unaudited) as of March 3 1, 2001. Statutory capital 
consists of Ambac Assurance’s policyholders’ surplus and statutory contingency reserve. Standard & 
Poor’s Credit Markets Services, a Division of The McGraw-Hill Companies, Moody’s Investors Service 
and Fitch, Inc. have each assigned a triple-A financial strength rating to Ambac Assurance. 

Ambac Assurance has obtained a ruling from the Internal Revenue Service to the effect that the 
insuring of an obligation by Ambac Assurance will not affect the treatment for federal income tax 
purposes of interest on such obligation and that insurance proceeds representing maturing interest paid by 
Ambac Assurance under policy provisions substantially identical to those contained in the Financial 
Guaranty Insurance Policy shall be treated for federal income tax purposes in the same manner as if such 
payments were made by the issuer of the 200 1 Bonds. 

Ambac Assurance makes no representation regarding the 2001 Bonds or the advisability of 
investing in the 2001 Bonds and makes no representation regarding, nor has it participated in the 
preparation of, this Offering Statement other than the information supplied by Ambac Assurance and 
presented under the heading “BOND INSURANCE” and the furnishing of the specimen Financial 
Guaranty Insurance Policy set forth in Appendix J hereto. 



Available Information. The parent company of Ambac Assurance, Ambac Financial Croup, h c .  
(the “Company”), is subject to the informational requirements of the Securities Exchange Act of 1934, as 
amended [the “Exchange Act”), and in accordance therewith files reports, proxy statements and other 
information with the Securities and Exchange Commission (the “Commission”). Such reports, proxy 
statements and other informarion may be viewed and downloaded at the Commission‘s website 
(http://www.sec.gov) or may be inspected and copied at the public reference facilities maintainec! by the 
Commission at 450 Fifth Street, N.W., Washington, D.C. 20549 and at the Commission’s regional offices 
at 7 World Trade Center, New York, New York 10048 and Northwestern Atrium Center, 500 West 
Madison Street, Suite 1400, Chicago, Illinois 60661. Copies of such material can be obtained from the 
public reference section of the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549 at 
prescribed rates. In addition, the aforementioned material may also be inspected at the offices of the New 
York Stock Exchange, Inc. (the “NYSE”) at 20 Broad Street, New York, New York 10005. The 
Company’s Common Stock is listed on the NSISE. 

Copies of Ambac Assurance’s fmancial statements prepared in accordance with statutory 
accounting standards are available from Ambac Assurance. The address of Ambac Assurance’s 
administrative offices and its telephone number are One State Street Plaza, 17th Floor, New York, New 
York, 10004 and (212) 668-0340. 

Incorporation of Certain Documents by Reference. The following documents filed by the 
Company with the Commission (Bile No. 1-10777) are incorporated by reference in this Offering 
Statement: 

1) The Company’s Current Report on Form 8-K dated J a n w  24,2001 and filed on 
January 24,2001; 

2) The Company’s Current Report on Form 8-K dated March 19,2001 and filed on 
March 19,2001; 

3) The Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 
2000 and Bed  on March 28,2001; and 

4) The Company’s Quarterly Report on Form 10-0 for the fiscal quarterly period ended 
March 31,2001 and filed on May 15,2001. 

All documents subsequently filed by the Company pursuant to the requirements of the Exchange 
Act after the date of this Offering Statement will be available for inspection in the same manner as 
described above under “Available Information”. 

SOURCES AND USES OF FUNDS 

The proceeds of the 2001 Bonds will be deposited by the County with the Refunded Bonds 
Trustee under an escrow agreement between Big Rivers and the Refunded Bonds Trustee (the “Escrow 
Agreement”) and used to pay the principal amount of the Refunded Bonds on their date of redemption. 
Amounts previously deposited by Big Rivers with the Refunded Bonds Trustee under the Escrow 
Agrement  will be used to pay the accrued and unpaid interest on the Refunded Bonds on their date of 
redemption. The date of redemption for the Refiinded Bonds is expected to be August 1,2001. 

All of the costs of issuance of the 2001 Bonds, including the costs of the Financial Guaranty 
Insurance Policy, the compensation to the TJndenvriter and other issuance costs and expenses, will be paid 
by  Big Rivers. 
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DESGRUPTION OF THE 2001 BONDS 

General Description of the 2001 Bonds 

The 2001 Bonds will be issued pursuant to the Bond Indenture. The 2001 Bonds will be issued 
initially as 2001 Bonds that bear interest at a PARS Rate but may be converted at the option of Big 
Rivers, subject to certain restrictions, to 2001 Bonds that bear interest at a Fixed Interest Rate. 
Capitalized terms relating to the PARS provisions are defined in Appendix F. The 2001 Bonds will be 
dated their date of delivergl, and will bear interest from their date of delivery until August 38,2001 (the 
“Initial Period”) at the initial rate established by Goldman, Sachs 8L Co. pursuant to the Bond Indenture 
and thereafter at the PARS Rate determined for each Auction Period pursuant to the Auction Procedures 
(as hereinafter defined). Following the Initial Period, the 2001 Bonds will initially bear interest for 28-day 
Auction Periods but all of the 2001 Bonds can be converted to a daily, seven-day, 28-day, 35-day, three- 
month, six-month or a Special Auction Period as described hereinafter. The Special Auction Period is any 
period of not less than seven days nor more than 1,092 days which is not another Auction Period. Upon 
conversion from a PARS Rate Period to a Fixed Rate Period, all of the 2001 Bonds which are outstanding 
will be subject to mandatory tender on the conversion date at a price equal to 100% of the principal 
amount thereof plus accrued interest, if any, to such date. Inrerest on the 2001 Bonds will be payable on 
August 29, 2001 and on each Interest Payment Date thereafter. Interest on the 2001 Bonds in a daily, 
seven-day, 28-day, 35-day, a three-month or a Special Auction Period of 180 days or less shall be 
computed on the basis of a 360-day year for the actual number of days elapsed. Interest on the 2001 
Bonds in a six-month Auction Period or a Special Auction Period of more than 180 days shall be 
computed on the basis of a 360-day year of twelve 30-day months. See “-PARS 2001 Bonds” below and 
“Appendix F - PARS PROVISIONS.” 

- 

The 2001 Bonds will be issued as fully registered 2001 Bonds without coupons and in 
denominations of $100,000 and any integral multiple of $25,000 in excess thereof. The 2001 Bonds will 
be registered in the name of Cede & Co., as nominee of DTC, pursuant to DTC’s Book-Entry Only 
System. Purchases of beneficial interests 11 the 2001 Bonds will be made in book-entry form, without 
certificates. If at any time the Book-Entry Only System is discontinued for the 2001 Bonds, the 2001 
Bonds will be exchangeable for other fully registered certificated 2001 Bonds of the same series in the 
same authorized denominations, maturity and interest rate. See “Appendix G - BOOK-ENTRY ONLY 
SYSTEM PROCEDURES.” The Trustee may impose a charge sufficient to reimburse the County, Big 
Rivers or the Trustee for any tax, fee or other governmental charge required to be paid with respect to 
such exchange or any transfer of a 200 1 Bond. The cost, if any, of preparing each new 200 I Bond issued 
upon such exchange or transfer, and any other expenses of the County, Big Rivers or the Trustee incurred 
in connection therewith, will be paid by the person requesting such exchange or transfer. 

Interest on the 2001 Bonds will be payable by check mailed to the registered Owners thereof. 
However, interest on the 2001 Bonds will be paid to any Owner of $1,000,000 or more in aggregate 
principal amount of 2001 Bonds by wire transfer to a wire transfer address within the continental United 
States upon the written request of such Owner received by the Trustee not less than five days prior to the 
Record Date. As long as the 2001 Bonds are registered in the name of Cede & Co., as nominee of DTC, 
such payments will be made directly to DTC. See “Appendix G - BOOK-ENTRY ONLY SYSTEM 
PROCEDURES” herein. 

PARS 2001 Bonds 

“PARS Rate” means the rate of interest to be borne by such 2001 Bonds during each Auction 
Period which (other than for the h t i a l  Period) shall equal the Auction Rate for each Auction Period; 
provided, however, that, if the Auction Agent shall have failed to determine the Auction Rate for any 
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Auction Period, the PARS Rate for such Auction Period shall be tlie No Auction Rate; provided, filrther, 
that if an Event of Default resulting from a failure by the Trustee and Ambac Assurance to pay principal 
or interest on any 2001 Bond when due a “Payment Default” shall have occurred (provided, however, that 
solely for purposes of this provision, payment by Ambac Assurance of such principal or interest shall be 
deemed to cure such Event of Default and no suspension of the Auction Procedures shall occur), the 
PARS Rate for the Auction Period during which such Payment Default shall have occurred and each 
Auction Period thereafter commencing prior to the date on which the Payment Default shall have ceased 
to be  continuing, shall be the Default Rate for such Auction Period; provided, further, that in no event 
shall the PARS Rate exceed the lesser of 18% per annum or the maximum rate permitted by law, and; 
provided, further, in the event of a failed conversion from a PARS Rate to a Fixed Interest Rate or the 
conversion from one Auction Period to another Auction Period, the affected 2001 Bonds will continue as 
2001 Bonds with a seven-day Auction Period and bear interest at the Maximum PARS Rate for the next 
Auction Period. 

“Interest Payment Date” means August 29, 2001 and thereafter (a) when used with respect to any 
Auction Period other than a daily Auction Period or a Special Auction Period, the Business Day 
immediately following such Auction Period; (b) when used with respect to a daily Auction Period, the 
first Business Day of the month immediately succeeding such Auction Period; (c) when used with respect 
to a Special Auction Period of (i) seven or more but fewer than 92 days, the Business Day immediately 
following such Special Auction Period, or (ii) 92 or more days, each thirteenth Wednesday after the first 
day of such Special Auction Period or the next Business Day if such Wednesday is not a Business Day 
and on the Business Day immediately following such Special Auction Period; (d) after the Fixed Rate 
Conversion Date, each January 1 and July 1; (e) each Mandatory Tender Date; and ( f )  the Maturity Date. 

“Auction Period” means (i) a Special Auction Period, (ii) with respect to the 2001 Bonds in a 
daily Auction Period, a period beginning on each Business Day and extending to but not including the 
next succeeding Business Day, (iii) with respect to the 2001 Bonds in a seven-day Auction Period, a 
period of generally seven clays beginning on a Wednesday (or the day following the last day of the prior 
Auction Period if the prior Auction Period does not end on a Tuesday) and ending on the Tuesday 
thereafter (unless such Tuesday is not followed by a Business Day, in whch case on the next succeeding 
day which is followed by a Business Day), (iv) with respect to the 2001 Bonds in a 28-day Auction 
Period, a period of generally 28 days bemginning on a Wednesday (or the day following the last day of the 
prior Auction Period if the prior Auction Period does not end on a Tuesday) and ending on the fourth 
Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case on the next 
succeeding day which is followed by a Business Day), (v) with respect to the 2001 Bonds in a 3s-day 
Auction Period, a period of generally 35 days beginning on a Wednesday (or the day following the last 
day of the prior Auction Period if the prior Auction Period does not end on a Tuesday) and ending on the 
fifth Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case on the 
next succeeding day which is followed by a Business Day), (vi) with respect to the 2001 Bonds in a three- 
month Auction Period, a period of generally three months (or shorter period upon a conversion from 
aqother Auction Period) beginning on the day following the last day of the prior Auction Period and 
ending on the first day of the month that is the third calendar month following the beginning date of such 
Auction Period and (vii) with respect to the 2001 Bonds in a six-month Auction Period, a period of 
generally six months (or shorter period upon a conversion from another Auction Period) beginring on the 
day following the last day of the prior Auction Period and ending on the next succeeding January 1 or 
July 1; provided, however, that if there is a conversion from a daily Auction Period to a seven-day 
Auction Period, the next Auction Period will begin on the date of the conversion (i.e. the Interest Payment 
Date for the prior Auction Period) and will end on the next succeeding Tuesday (unless such Tuesday is 
not followed by a Business Day, in which case on the next succeeding day which is followed by a 
Business Day), if there is a conversion from a daily Auction Period to a 28-day Auction Period, the next 
Auction Period will begin on the date of the conversion (i.e. the Interest Payment Date for the prior 
Auction Period) and will end on the Tuesday (unless such Tuesday is not followed by a Business Day, in 
which case on the next succeeding day which is followed by a Business Day) which is more than 21 days 
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but not more than 28 days Erom such date of conversion, and, if there is a conversion from a daily Auction 
Period to a 35-day Auction Period, the next Auction Period will begin on the date of the conversion (i.e. 
the Interest Payment Date for the prior Auction Period) and will end on the Tuesday (unless such Tuesday 
is not followed by a Business Day, in which case on the next succeeding day which is followed by a 
Business Day) which is more than 28 days but not more than 35 days from such date of conversion. 

Auction Agent. The Trustee will enter into the Auction Agreement initially with Bankers Trust 
Company located in New York, New York, pursuant to which Bankers Trust Company, as agent for the 
Trustee, shall perform the duties of Auction Agent. The Auction Agreement will provide, among other 
things, that the Auction Agent will determine the Auction Rate for each Auction in accordance with the 
Auction Procedures. 

Auction Date. An Auction to determine the interest rate with respect to the 2001 Bonds for the 
next succeeding Auction Period will be  held on August 28,2001, and on each Auction Date thereafter. 

“Auction Date” means with respect to the 2001 Bonds, during any period in which the 
Auction Procedures are not suspended in accordance with the provisions of the 2001 Bonds, (i) if the 
2001 Bonds are in a daily Auction Period, each Business Day, (ii) if the 2001 Bonds are in a Special 
Auction Period, the last Business Day of the Special Auction Period, and (iii) if the 2001 Bonds are in any 
other Auction Period, the Business Day next preceding each Interest Payment Date for the 2001 Bonds 
(whether or not an Auction shall be conducted on such date); provided, however, that the last Auction 
Date with respect to the 2001 Bonds in an Auction Period other than the daily Auction Period or Special 
Auction Period shall be the earlier of (a) the Business Day next preceding the Interest Payment Date next 
preceding the conversion date for such 2001 Bonds and (b) the Business Day next preceding the Interest 
Payment Date next preceding the final maturity date for such 2001 Bonds; and provided, M e r ,  that if 
the 2001 Bonds are in a daily Auction Period, the last Auction Date shall be the earlier of (x) the Business 
Day next preceding the conversion date for such 2001 Bonds and (y) the Business Day next preceding the 
final maturity date for such 2001 Bonds. The last Business Day of a Special Auction Period shall be the 
Auction Date for the Auction Period which begins on the next succeeding Business Day, if any. On the 
Business Day preceding the conversion from a daily Auction Period to another Auction Period, there will 
be two Auctions, one for the last daily Auction Period and one for the first Auction Period following the 
conversion. 

The date of the week on which Auctions are held may be changed by the Auction Agent in 
accordance with the procedures described in “Appendix F - PARS PROVISIONS”. 

Order to Existing Owners and Potential Owners. The procedure for submitting orders prior to 
the Submission Deadline on each Auction Date is described in Appendix F, as are the particulars with 
regard to the determination of the PARS Rate and the allocation of the 2001 Bonds bearing interest at 
PARS Rates (collectively, the “Auction Procedures”). 

Amendment of Auction Procedures. The provisions of the Bond Indenture concerning the 
Auction Procedures including without limitation the definitions of Default Rate, Maximum PARS Rate, 
Maximum Interest Rate, Minimum PARS Rate, PARS Index, No Auction Rate and PARS Rate, may be 
amended by obtaining the consent of the Owners of all 2001 Bonds. All Owners will be deemed to have 
consented if on the fist Auction Date occurring at least 20 days after the Auction Agent mailed notice to 
such Owners, the PARS Rate determined for such date is the Winning Bid Rate. As long as Ambac 
Assurance is not in default on the Financial Guaranty Insurance Policy, Ambac Assurance will be deemed 
the sole holder for the purpose of consenting to the amendment. 

Conversion of the 2001 Bonds to Fixed Interest Rate. At the option of Big Rivers, all, and not 
less than all, of the outstanding 2001 Bonds may be converted to bear interest at a Fixed Interest Rate, all 
as described in Appendix E. On the conversion date, all of the outstanding 2001 Bonds shall be subject to 
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mandatory tender at a purchase price equal to 100% of the principal amount thereof, plus accrued interest 
to the date of purchase. The purchase price of the 2001 Bonds so tendered is payable solely from the 
proceeds of the remarketing of such 2001 Bonds. In the event that the conditions of a conversion are not 
satisfied, including the failure to remarket all applicable 200 1 Bonds on a mandatory tender date, the 200 1 
Bonds will not be subject to mandatory tender, will be returned to their Owners, will automatically 
convert to a seven-day Auction Period and will bear interest at the Maximum PARS Rate. It is currently 
anticipated that, should the 2001 Bonds be converted to bear interest at a Fixed Rate, a remarketing 
memorandum or remarketing circular will be distributed describing the 2001 Bonds during such Rate 
Period. 

Conversion from One Auction Period to Another. Big Rivers may from time to time on any 
Interest Payment Date of an Auction Period change the length of the Auction Period with respect to all 
2001 Bands among a daily, weekly, seven-day, 28-day, 35-day, three-month, six-month and a Special 
Auction Period, provided that in the case of a Special Auction Period the date of such change shall be the 
Interest Payment Date immediately following the last day of such Special Auction Period. On the 
conversion date for 2001 Bonds selected for conversion from one Auction Period to another, any 2001 
Bonds which are not the subject of a specific Hold Order or Bid will be deemed to be subject to a Sell 
Order. In the event of a failed conversion to another Auction Period due to the lack of Suifficient Clearing 
Bids, the 2001 Bonds will automatically convert to a seven-day Auction Period and will bear interest at 
the Maximum PARS Rate. In connection with a conversion from one Auction Period to another, written 
notice of such conversion will be given in accordance with the Auction Procedures; however, the 2001 
Bonds will not be subject to mandatory tender on such conversion date. 

Special Considerations Relating to the 2001 Bonds Bearing Interest at PARYRates. The Bond 
Indenture provides that the Auction Agent may resign from its duties as Auction Agent by giving at least 
90 days notice or 30 days notice, if it has nat been paid, to the County, Big Rivers and the Trustee and 
does not require, as a condition to the effectiveness of such resignation, that a replacement Auction Agent 
be in place if its fee has not been paid. The Broker-Dealer Agreement provides that the Broker-Dealer 
thereunder may resign upon ten business days notice or immediately, in certain circumstances, and does 
not require, as a condition to the effectiveness of such resignation, that a replacement Broker-Dealer be in 
place. For any Auction Period during which there is no duly appointed Auction Agent, or during which 
there is no duly appointed Broker-Dealer, it will not be possible to hold Auctions, with the result that the 
interest rate on the 2001 Bonds will be the No Auction Rate. 

The Broker-Dealer Agreement provides that a Broker-Dealer may submit an Order in Auctions 
for its own account. If a Broker-Dealer submits an Order for its own account in any Auction, it might 
have an advantage over other Bidders in that it would have knowledge of orders placed through it in that 
Auction; such Broker-Dealer, however, would not have knowledge of Orders submitted by other Broker- 
Dealers (if any) in that Auction. In the Broker-Dealer Agreement, Broker-Dealers will agree to handle 
customer orders in accordance with their respective duties under applicable securities laws and rules. 

Goldman, Sachs & Co. has advised the County and Big Rivers that they intend initially to make a 
market in the 2001 Bonds between Auctions; however, Goldman, Sachs & Co. is not obligated to make 
such markets, and no assurance can be given that secondary markets for the 2001 Bonds will develop, 

Changes to the Auction Periods and Auction Dates do not require the amendment of the Auction 
Procedures or any consents. 

]Redemption Provisions 

Optional Redemption Before Fired Rate Conversion Date. On or prior to the Fixed Rate 
Conversion Date, during a PARS Rate Period, the 2001 Bonds may be redeemed in whole or in part on 
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any Interest Payment Date immediately following any Auction Period, at the principal amount of the 200 1 
Bonds to be redeemed without premium; provided, however, in the event of a partial redemption of the 
2001 Bonds bearing interest at a PARS Rate, the aggregate principal amount not so redeemed shall be in a 
principal amount of $100,000 or any integral multiple of $25,000 in excess thereof and the aggregate 
principal amount of 2001 Bonds bearing interest at a PARS Rate which will remain outstanding is at least 
$1 0,000,000 unless otherwise consented to by the Broker-Dealer. 

Optional Redemption Aper Fixed Rate Conversion Date. After a Fixed Rate Conversion Date, 
the 2001 Bonds may be redeemed after the No-Call Period described below, as a whole or in part at any 
time (if less than all of the 2001 Bonds are to be redeemed, by lot in such manner as shall be determined 
by the Trustee), at the following redemption prices (expressed as percentages of the principal amount of 
2001 Bonds called for redemption), plus accrued interest to the date fixed for redemption: 

No-Call Period Redemption Prices 
I 

Remaining Term to Maturity” 

Greater than or equal to 15 years 10 years 101% declining %% per 
12. months to 100% 

Less than 15 years and greater than E: years 101% declining %% per 
or equal to 10 years 12 months to 100% 

L,ess than 10 years and greater than 
or equal to 5 years 

5 years 101% declining %% per 
12 months to 100% 

Less than 5 years remaining term Not applicable 

* Measured Erom the Fixed Rate Conversion Date 

Extraordinary Optional Redemption. Big Rivers may direct the Issuer to redeem the 2001 
Bonds, in whole or in part, at any time at a redemption price equal to the principal amount of the 2001 
Bonds plus accrued interest on the bonds to the redemption date, without premium, after Big Rivers 
delivers a certificate to the Trustee relating to the condition of and the practicality of operating the 
Facilities or the Plant. Specifically, Big Rivers may cause the redemption of the 2001 Bonds if (i) the 
Facilities or the Plant have been destroyed or‘damaged to the extent that the Facilities or the Plant cannot 
be reasonably restored within six months or Big Rivers is prevented as a result from carrying on its 
noma1 operation of the Facilities or the Plant for a period of six months Erom the date of such damage or 
destruction, (ii) title to, or temporary use of, all or substantially all of the Facilities or the Piant are taken 
or condemned and Big Rivers is thereby prevented or likely to be prevented Erom carrying on it normal 
operation of the Facilities or the Plant for a period of six months, (iii) following a change in law or by 
final decree or j u d p e n t  of any court or administrative body, after the contest thereof by Big Rivers, the 
Financing Agreement becomes void or unenforceable or per€ormance is impossible in accordance with 
the intent and purposes of the parties or unreasonable burdens or excessive liabilities are imposed on Big 
Rivers by reasons of the operation of the Facilities; or (iv) a change occurs in the economic availability of 
raw materials, manufactured products, energy sources, operating supplies or facilities necessary for the 
operation of the Facilities or the Plant or technological or other changes, which in the reasonable 
judgment of Big Rivers, render the Facilities or the Plant uneconomical for use. 

Notice of Redemption for 2001 Bonds; Conditional Notice; 
Seiection of Bonds to be Redeemed 

Notice By Big Rivers. Bonds may be called for redemption in accordance with the terms 
described above only upon the written notice of Big Rivers, and from amounts representing prepayment 
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of the 2001 Note in accordance with the terms of the 2001 Note and the Financing Agreement. Such 
notice shall be given by Big Rivers to the County a n d  the Trustee at any time on or prior to the 28th day 
prior to the date of redemption (or such date which is closer to the date of redemption than the 28th day as 
shall be agreed to by the Trustee, giving effect to the notice of redemption requirements of DTC). Such 
notice shall specify that Big Rivers is electing to prepay the 2001 Note and have the amount of such 
prepayment applied to the redemption of the principal amount of the 2001 Bonds specified in the notice 
(together with any required premium) on the date for their redemption specified in such notice (which 
must be a date permitted by the Bond Indenture). If, at the time Big Rivers gives this notice, the Trustee 
does not have on deposit sufficient available funds to pay the principal of, premium, if any, and interest 
accrued and to accrue through the redemption date on the 2001 Bonds so called for redemption, then Big 
Rivers’ notice of redemption is conditional and revocable, that is, Big Rivers is under no obligation to 
provide, or cause to be provided, to the Trustee funds to effect such redemption and, if it does not elect to 
do so by 12:OO noon, New York City time, on the redemption date, then the 2001 Bonds called for 
redemption shall not be redeemed pursuant to the above-mentioned notice of redemption or the notice of 
redemption given by the Trustee pursuant to the Bond Lndenture as described below. Neither the Trustee, 
Big Rivers nor the County shall be liable to any Bondowner if Big Rivers does not provide, or cause to be 
provided, funds sufficient to effect redemption of any such 2001 Bonds with the result that such 2001 
Bonds are not redeemed on the redemption date specified in such notices. If, at the time Big Rivers gives 
this notice, the Trustee has on deposit sufficient fimds to effect such redemption, then Big Rivers’ notice 
is unconditional and irrevocable and the 2001 Bonds specified in the notice of Big Rivers and given by 
the Trustee pursuant to the Bond Indenture shall become due and payable at the specified redemption 
price on the specified redemption date. 

Notice Bji Trustee. In the event any of the 2001 Bonds are called for redemption upon the 
direction of Big Rivers as described in the prior paragraph, the Trustee shall give notice, in the name of 
the County, of the redemption of such 2001 Bonds, which notice shall specify the 2001 Bonds to be 
redeemed, the redemption date and the place or places where amounts due upon such redemption will be 
payable, which shall be the principal office of the Trustee as paying agent for the 2001 Bonds, and the 
principal office of any Co-Paying Agent for the 2001 Bonds, and, if less than all of the 200 1 Bonds are to 
be redeemed, the numbers of such 2001 Bonds so to be redeemed. Such notice shall be given by mailing 
a copy of the redemption notice by first-class mail at least ten (10) days prior to the date fixed for 
redemption to the Bondowners of the 2001 Bonds to be redeemed at the addresses shown on the 
registration books; provided, however, that failure duly to give such notice by mailing, or any defect 
therein, shall not affect the validity of any proceedings for the redemption of 2001 Bonds. If Big Rivers’ 
notice of redemption for these Bonds as described above is conditional and revocable, then the notice of 
redemption given by the Trustee shall so state and shall M e r  state (i) that the redemption of these 2001 
Bonds is conditional upon Big Rivers providing, or causing to be provided, to the Trustee, by 1200 noon 
New York City time on the redemption date, funds sufficient to effect such redemption, (ii) that if such 
funds are not SO provided, the 2001 Bonds will not be redeemed on such date and the Trustee’s notice of 
the redemption of these 2001 Bonds given pursuant to this subsection will be of no force or effect, (iii) 
that Big Rivers is under no obligation to provide, or cause to be provided, such funds and, (iv) that neither 
the Trustee, Big Rivers nor the County shall be liable to any Bondowner if Big Rivers does not provide, 
or cause to be provided, funds sufficient to effect such redemption with the result that such 2001 Bonds 
are not redeemed on the redemption date specified in such notice. If such funds shall not have been so 
received, the Trustee shall give notice, in the manner in which the notice of redemption was given, that 
such moneys were not so received. If the Big Rivers notice is unconditional and irrevocable, then the 
Trustee’s notice shall so state, and shall also state (i) that the Trustee has on deposit sufficient funds to 
effect such redemption and (ii) that the 2001 Bonds shall become due and payable at the specified 
redemption price (plus accrued interest) on the redemption date specified in the notice. On presentation 
and surrender of the 2001 Bonds so called for redemption at the place or places of payment, such 2001 
Bonds shall be paid and redeemed. 

12 



Selection of Bonds to be Redeemed. If less than all the 2001 Bonds shall be called for 
redemption, the particular 2001 Bonds to be redeemed shall be selected by the Trustee in such manner as 
the Trustee in its discretion may deem proper; provided, however, that the portion of any 2001 Bond to be 
redeemed (a) prior to the Fixed Rate Conversion Date, shall be in the principal amount of $25,000 or any 
integrd multiple thereof (but in no event shall the unredeemed portion be in a principal amount less than 
$1 00,000) and (b) on or after the Fixed Rate Conversion Date, $5,000 or any integral multiple thereof and 
that, in selecting 2001 Bonds for redemption, the Tnistee shall treat each 2001 Bond as representing that 
number of bonds which is obtained by dividing the principal amount of such 2001 Bond by $5,000 or 
$25,000, as appropriate. If it is determined that one or more, but not all of the $5,000 or $25,000, as 
appropriate, units of principal amount represented by any such 2001 Bond is to be called for redemption, 
then upon notice of intention to redeem such $5,000 or $25,000, as appropriate, unit or units, the owner of 
such 2001 Bond shall forthwith surrender such 2001 Bond to the Trustee for (i) payment of the 
redemption price (including the interest to the date fixed for redemption) of the $5,000 or $25,000, as 
appropriate, unit or units of principal amount called for redemption and (ii) exchange for a new 2001 
Bond or Bonds of the aggregate principal amount of the unredeemed balance of the principal amount of 
such 2001 Bond and of like maturity and interest rate. New 2001 Bonds representing the unredeemed 
balance of the principal amount of such 2001 Bond shall be issued to the regisrered Owner thereof, 
without charge therefor. If the Owner of any such 200 1 Bond to be redeemed in part shall fail to present 
such 2001 Bond to the Trustee for payment and exchange as aforesaid, such 2001 Bond shall, 
nevertheless, become due and payable on the date fixed for redemption to the extent of the $5,000 or 
$25,000, as appropriate, unit or units of principal amount called for redemption (and to that extent only). 

Eflect of Redemption. Any 2001 Bonds called for redemption, which are deemed to be not 
Outstanding under the provisions of the Bond Indenture, will cease to bear interest on the specified 
redemption date and shall no longer be protected under the Bond Indenture. - 

THE COUNTY 

The County is a public body corporate and politic duly created and existing as a county and 
political subdivision under the Constitution and laws of the Commonwealth of Kentucky. The County is 
authorized pursuant to the provisions of the Act to issue the 2001 Bonds to refund the Refunded Bonds 
and to perform its obligations under the Financing Agreement and the Bond Indenture. The County did 
not participate in the preparation of this Offering Statement and does not have or assume any 
responsibility as to the accuracy or completeness of any information herein, all of which has been 
furnished by others. 

BIG RIVERS ELECTRTC CORPORATION 

Introduction 

General. Big Rivers is an elecmc generation and transmission (“G&T”) rural electric 
cooperative corporation. Big Rivers was organized as a nonprofit m a l  electric cooperative under the 
laws of the Commonwealth of Kentucky on June 14, 1961 to enable its Members to pool their resources 
and provide for the power and transmission needs of their combined service territories. Big Rivers 
provides wholesale electric savice to its three member electric dismbution cooperatives (the “Members”) 
under wholesale power contracts (individually, a “Wholesale Power Contract”, collectively, the 
“Wholesale Power Contracts”) with each Member, which expire on January 1,2023. 

Big Rivers owns 1,459 net Mw of electric generating facilities (the “Generating Facilities”), 
described herein under “GENERATING FACILITIES AND THE STATION TWO FACLITY”, and 
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approximately 1,200 miles of transmission lines and 16 substations (the “Transmission Facilities”), 
described herein under “TRANSMISSION FACILITIES”. 

In 2000, Big Rivers’ average wholesale rate to its Members was $.033579 per kwh, $.036249 per 
kWh for rural loads and $.030115 per kWh for large industrial loads. Big Rivers’ MWh sales to its 
Members were 3,540,880 MWh in 2000, 1,999,539 MWh for rural loads and 1,541,341 MWh for large 
industrial loads. Member Mwh sales have increased an average of 6.12 percent annually since 1994,4.09 
percent for m a l  loads and 9.23 percent for large industrial loads. To the extent surplus capacity and 
energy are available, Big Rivers may sell dectricity to non-Member utilities and power marketers (‘Won- 
Members”). During 2000, Big Rivers sold 593,474 MWh to Nan-Members. Margins for the year 2000 
were $10,382,663. 

The Members. The Members of Big Rivers are Kenergy Corp. (“Kenergy”), Meade County 
Rural Elecmc Cooperative Corporation (“Ivleade”) and Jackson Purchase Energy Corporarion 
(“Jackson”). Green River Electric Corporation (“Green River”) and Henderson Unian Electric 
Cooperative (“Henderson Union”) were members of Big Rivers prior to July 1999. In July 1999, they 
were consolidated into a new entity - Kenergy - that became a Member, as their successor, in Big Rivers. 

The Members of Big Rivers are local consumer-owned distribution cooperatives providing retail 
electric service on a not-for-profit basis to their customers, who are their members. The customer base of 
the Members generally consists of residential, commercial and industrial consumers with$ specific 
geographic areas. The Members provide electric power and energy to customers located in portions of 22 
western Rentuclcy counties. As of December 3 1, 2000, the Members served approximately 101,000 
member-customers (meters). 

1996 Bankruptcy. In September 1996, Big Rivers filed a voluntary petition for relief under 
Chapter 11 (“Chapter 11”) of the United States Bankruptcy Code (the “1996 Bankruptcy”). This filing 
was precipitated primarily by its inability to sell its excess capacity (capacity in excess of that required to 
serve its Members) at a sufficient price. In July 1998, after much negotiation, a bankruptcy court- 
approved Plan of Reorganization (the “Plan”) for Big Rivers became effective (the “Effective Date”), by 
which Big Rivers’ excess capacity situation was resolved through a lease transaction with LEC referred to 
herein as the “LG&E Transaction”. Big Rivers’ long-term debt was also restructured at that time. This 
generally settled the 1996 Banlmptcy and, as a result, resolved Big Rivers’ financial difficulties. See 
“BIG RIVERS’ LITIGATION” herein for a discussion of certain unresolved issues in the bankruptcy 
reorganization relating to the fees of the examiner. 

LG&E Transadion. As part of the LG&E Transaction, Big Rivers leased its Generating 
Facilities to Western K.entucky Energy Corp. (“WKEC”), a wholly owned subsidiary of LG&E Energy 
Corporation (“LEC”), under a Lease and Operating Agreement (the “Lease”). As a result, WKEC owns 
the output of the Generating Facilities. The LG&E Transaction also includes certain arrangements with 
respect to the operation of the 3 12 net MW Henderson Municipal Power & Light Station Two Generating 
Facility (the “Station Two Facility”). The City of Henderson, Kentucky (“Henderson”) owns the Station 
Two Facility but Big Rivers, prior to the Effective Date, operated the facility on behalf of the City of 
Henderson Utility Commission, doing business as Henderson Municipal Power & Light (“&L”). 
Prior to the Effective Date, Big Rivers purchased all Station Two Facility output not used by Henderson 
from HMP&L. As part of the LG&E Transaction, WKE Station Two Inc., a subsidiary of LEC, (the 
“Station Two Subsidiary” and, collectively with LEC, LG&E Energy Marketing (“LEM’) and WKEC, 
the “LG&E Entities”) assumed certain of Big Rivers’ obligations to Henderson with respect to the Station 
Two Facility pursuant to the underlying contracts between Big Rivers and Henderson. The Station Two 
Subsidiary, in turn, is entitled to the rights of Big Rivers in the capacity and energy of the Station Two 
Facility not taken by Henderson (the “Station Two Agreement”), currently 220 IvlW through May 31, 
2002. WKEC and the Station Two Subsidiary are now generally responsible for what would otherwise be 
Big Rivers’ operating and maintenance costs, including fuel, and management of the Generating Facilities 
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and the Station Two Facility, acquisition of capital assets for the Generating Facilities and the Station 
Two Facility and the development of annual operating and maintenance and capital budgets. 

In order for Big Rivers to obtain the power to supply its Members and Non-Members after the 
Effective Date of the LG&E Transaction, Big Rivers entered into a power purchase agreement (the 
“Power Purchase Agreement”) with LEM, a wholly owned subsidiary of L,EC. The Power Purchase 
Agreement establishes minimum hourly and annual power purchase amounts that Big Rivers is required 
to take and certain maximum hourly and annual power purchase amounts that LEM is required to make 
available to Big Rivers. Big Rivers pays specified fixed rates for power purchased under the Power 
Purchase Agreement that are not dependent upon market prices for electric power and energy. If the 
power available to Big Rivers under the Power Purchase Agreement is not sufficient for Big Rivers’ 
purposes, Big Rivers must arrange for purchases from the Southeastern Power Adminimation (“SEPA”) 
and other third-party suppIiers (the market). Big Rivers dispatches its Members’ 178 1Ln;v SEPA 
allocations of hydroelectric power and associated energy (the “SEPA Power”) in accordance with the 
SEPA contract. Big Rivers is working with Reliant Energy Services, Inc. (“Reliant”) as its market 
interface partner, Through Reliant, Big Rivers buys and sells power on the market as its load and market 
conditions dictate. See “THE LG&E Transaction” herein for a more detailed discussion of the terms and 
provisions of the LG&E Transaction. See also, “GENERATING FACLITIES AND THE STATION 
TWO FACILITY - Other Power Supply Resources” and “- Power Marketing” herein. 

Big Rivers’ Operations After the Plan and the L,G&E Transaction. As a result of the 
implementation of the Plan and the LG&E Transaction entered into in connection therewith, Big Rivers’ 
operations today involve the following: 

0 WKEC and the Station Two Subsidiary are generally responsible for maintaining and 
operating the Generating Facilities and the Station Two Facility, although Big Rivers’ 
still owns the Generating Facilities 

e WKEC and the Station Two Subsidiary are responsible for most operating and 
maintenance costs for the Generating Facilities and the Station Two Facility, including 
-fuel, through 2023 

a Big Iiivers receives monthly lease payments from LEM (subject to certain adjustments) 
for the Lease of the Generating Facilities and the Station Two Facility 

a Big Rivers is entitled to 35% of the capacity from the Generating Facilities and the 
Station Two Facility and is responsible for 20% of the Incremental Capital Costs and 
Incremental O&M (as such terms are hereinafter defined), prior to 201 1 

a Under its contractual arrangements with the LG&E Entities, Big Rivers has an 
ascertainable, ‘and generally limited, responsibility for Nan-Incremental Capital Costs of 
the Generating Facilities and the Station Two Facility 

e Big Rivers serves its Members from power purchased from LEM under the Power 
Purchase Agreement at specified prices and Big Rivers is able to sell any excess energy 
available thereunder to Non-Members 

e Big Rivers is entitled to the benefits of the Power Purchase Agreement whether or not the 
Generating Facilities and the Station Two Facility are operating 

6 The Contract Limits (hereinafter defined) contained in the Power Purchase Agreement 
provide additional opportunities for sales to Non-Members for Big Rivers 
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0 Big Rivers currently is able to sell its excess capacity to Non-Members at favorable rates 

0 The risks of serving the load from two aluminum smelters (currently approximately 
849 Mw) through the term of their contracts has been transferred from Big Rivers to 
LEM, although the Plan requires that LEM pays Big Rivers annually the negotiated 
margins from the two aluminum smelters that Big Rivers would have received had it 
continued to serve the load of the aluminum smelters through the term of their respective 
contracts 

a Big Rivers provides transmission services to its Members and Non-Members pursuant to 
its Open Access Transmission Tariff (“OATT”) 

See “The LG&E Transaction” herein for a more detailed description of the terms and provisions 
of the LGgLE Transaction and “SELECTED BIG RIVERS’ FINANCIAL DATA” herein for a discussion 
of the financial results of Big Rivers subsequent to the Effective Date. 

Cooperative Principles 

Generally, G&T cooperatives, such as Big Rivers, are business organizations owned by their 
member distribution cooperatives, which are also their wholesale customers. As nonprofit organizations, 
cooperatives are intended to provide low cost services to their members, in part by eliminating the need to 
produce profits or a return on equity. Cooperatives may make sales to non-members, the effect of which 
is generally to reduce costs to members. Today, cooperatives operate throughout the United States in 
such diverse areas as utilities, agriculture, irrigation, insurance and credit. 

All cooperatives are based on similar business principles and legal foundations. Generally, an 
electric cooperative designs its rates to recover its cost-of-service and provide for working capital (i.e., 
margins). Any margins that are considered capital contributions from the members are held for the 
accounts of the members without interest and returned to them when the board of directors of the 
cooperative deems it prudent to do so. The timing and amount of any actual return of capital to the 
members depends on the financial goals of the cooperative and the cooperative’s loan and security 
agreements. 

Management 

Board OfDirectors. Big Rivers is governed by a Board of Directors (the “Board”) comprised of 
six persons. Each Member has two directors on the Board. Each director is elected by a majority vote of 
the delegates at the m u a l  membership meeting in September. Each Member designates one delegate to 
represent it at the annual membership meeting. At least one of the two directors Efom each Member must 
be, at the time of their election, a director of such Member. Each term is for a three-year period, ending 
the later of September 1 or the annual meeting date, and staggered such that two directors from different 
Members are elected each year. 

. 

Managenzent The following are the principal management personnel at Big Rivers with a brief 
summary of their qualifications: 

Michael H. Core, President and Chief Executive OfJ%cer, age 54, graduated from Bowling 
Green State University with a Bachelor of Science in Communications. Before joining Big Rivers as 
President and CEO in January 1997, Mr. Core was the Chief Executive Officer of the lndianahsociation 
of Rural Electric Cooperatives Inc. From 1986 to 1991, Mr. Core was Vice President, Statewide 
Services, for Ohio Rural Electric Cooperatives, Inc. Mr. Core served as General Manager of the 
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Delaware Rural Electric Cooperative from 1983 to 1986. Mr. Core also served on the Buckeye Power 
Board of Trustees for the Delaware Rural Electric Cooperative during such period. 

C. UWiarn Blackburn, Yice President of Power Supply, age SO, graduated from Murray State 
University with a Bachelor of Science in Business and Mathematics in 1972. a. Blackbum is a Certified 
Management Accountant. He has been employed with Big Rivers since 1977, and has served in various 
accounting and finance positions prior to assuming his current position of Vice President of Power Supply 
in 1997. 

Travis D. Housley, Price President of System Operations, age 58, graduated with a bachelor of 
science degree in electrical engmeering in 1966 from Mississippi State TJniversity. Mr. Housley is a 
registered professional engineer in Kentucky. From 1982 to present, Mr. Housley has been employed by 
Big Rivers in various positions including Maintenance Engineer, Managing Engineer, Vice General 
Manager of System Operations and, currently, as Vice President of System Operations. 

Richard W. Beck, Kce  President ofMarketirzg, age 48, graduated from East Carolina University 
with a Bachelors of Arts in 1975 and a Masters of Business Administration .from Walce Forest IJniversity 
in 1994. Prior to joining Big Rivers, Mr. Beck was employed by R.J. Reynolds in Winston-Salem, North 
Carolina, where he was responsible for strategic marketing and operations for a consumer goods business 
unit comprised of all US.-based military and duty-free outlets. 

David A. Spainhoward, Vice President of Contract Administration and Replato y Affairs, age 
5 I ,  graduated from Oakland City College (now Oakland City University) with a Bachelor degree in 1 993 
and a Master of Science degree in Management from Oakland City University in 1997. Mr. Spamhoward 
has been an employee of Big Rivers since January of 1972. He served in various positions with Big 
Rivers prior to assuming his current position of Vice President of Contract Administration and Regulatory 
Affairs. 

Mark A. Hite, Vice President of Finance and AdminisPative Senices, age 44, 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 of Vice 
President of Finance and Administrative Services. 

Labor Relations 

Big Rivers has 92 full-time employees. The International Brotherhood of Electrical Workers, 
Local 1701, represents 27 of Big Rivers’ transmission operating employees. The contract between such 
union and Big Rivers expires July 15,2002. Big Rivers believes that its relations with labor are good. 

Relationship with RVS 

Federal loan programs administered by RUS (previously known as the Rural Electrification 
Administration or the REA) have provided the principal source of financing for electric cooperatives. 
Direct insured loans from RUS and loans guaranteed by RTJS have been a major source of funding for Big 
Rivers and the Members. RUS exercises substantial control and supervision over Big Rivers in such 
areas, among others, as accounting, the natlire of Big Rivers’ investments, issuance of securities and rates 
and charges for the sale of electric power and energy through provisions in the Mortgage. In recent years, 
there have been legislative, administrative and budgetary initiatives intended to reduce or, in same cases, 
eliminate federal funding for electric cooperatives. Therefore, the future cost, availability and magnitude 
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of RUS-paranteed loans cannot be predicted. More specifically, RUS is not obligated to make or 
guarantee any further loans to Big Rivers. 

Regulation of Big Rivers 

Big Rivers is subject to regulation at the state and federal level because Big Rivers operates as a 
G&T cooperative, The Kentucky Public Service Commission (“KPSC”) regulates Big Rivers’ rates for 
the sale of wholesale power to its Members. Among other b g s ,  Kentucky law authorizes the KPSC to 
(i) approve rates for Big Rivers which are “fair, just and reasonable,” (ii) regulate Big Rivers’ 
construction of new generation and transmission facilities by issuing certificates of public convenience 
and necessity, (iii) approve changes in ownership or control of Big l v e r s  through sales of assets or 
otherwise, and (iv) approve the issuance or assumption of any securities or evidence of indebtedness, 
other than to RTJS. The KPSC has approved the issuance of the 2001 Bonds. 

In addition to the KPSC’s direct regulation of Rig Rivers, RUS has certain rights that impact Big 
Rivers’ operations. Big Rivers’ discretion to sell or dispose of its property, rights or franchises without 
the approval of RUS is limited. In addition, RUS’s loan documents with Big Rivers limit Big Rivers’ 
discretion with respect to all wholesale power sales contracts and the construction of new facilities 
without RUS approval. Further, an extensive body of RUS Bulletins and other regulations limit certain 
operational discretion of Big Rivers while the RUS Notes remain outstanding. 

Under currently applicable precedent of the Federal Energy Regulatory Commission (“FERC’), 
because Big Rivers is an RUS-financed utility, Big Rivers’ sale of power at wholesale and certain aspects 
of Big Rivers’ transmission of power in interstate commerce are not regulated by FERC to the extent 
those functions otherwise would be regulated by FERC if Big Rivers were a non-RUS financed public 
utility. FERC does have jurisdiction, however, to regulate Big Rivers’ provision of transmission services 
to third parties under the Federal Power Act to the extent that Big Rivers has transmission capacity 
available and declines to make it available to third parties requesting its use at a reasonable fee. In the 
absence of regulation by FERC, the KPSC has asserted jurisdiction over such otherwise FERC 
jurisdictional activities. See “TRANSMISSION SYSTEM-Interconnections and Open Access Tariff’ 
herein. 

Wholesale Power Contracts 

Big Rivers has a Wholesale Power Contract with each of its three Members. The term of each of 
the Wholesale Power Contracts extends through January 1, 2023. None of the Wholesale Power 
Contracts may be unilaterally terminated by a party, without cause, prior to January 1, 2023. Each 
Wholesale Power Contract may be terminated by either party after January 1, 2023, upon six months 
notice. 

The Wholesale Power Contract with Kenergy requires Kenergy to purchase all of its wholesale 
power requirements from Big Rivers other than that required to serve the two aluminum smelters. The 
Wholesale Power Contracts with Meade and Jackson require these Members to purchase all of their 
wholesale power requirements from Big Rivers. 

Income Tax Status 

Big Rivers was initially formed as a tax-exempt cooperative organization under section 
501(c)(12) of the Internal Revenue Code. To retain tax-exempt status under this section of the Internal 
Revenue Code, at least 85% of Big Rivers’ receipts must be generated from transactions with the 
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Members. In 1983, sales to Non-Members resulted in Big Rivers being unable to meet the 85% 
requirement. In a letter dated March 23, 1984, the Internal Revenue Service notified Big Rivers that, 
effective for 1983 and subsequent years, Big Rivers would be considered a taxable organization until such 
year that sales to Members would satis@ the 85% requirement and Big Rivers formally reapplies for tax- 
exempt status. Big Rivers is also subject to Kentucky income tax. 

Under the provisions of Statement of Financial Accounting Standards (“SFAS”) No. 109, 
“Accounting for Income Taxes,” Big Rivers is required to record deferred tax assets and liabilities for 
temporary differences between amounts reported for financial reporting purposes and amounts reported 
for income tax purposes. Deferred tax assets and liabilities are determined based on these temporary 
differences using enacted tax rates in effect for the year in which these differences are expected to 
reverse. 

At December 31, 2000 and 1999, Big Rivers had deferred tax assets of approximately $508 
million and $400 million, respectively, which primarily relate to net operating losses and the effect of the 
sale-leaseback transaction described in Footnote 1 to the ‘Wotes to Statement of Revenues and Expenses” 
under the caption “SELECTED BIG RIVERS’ FINANCIAL DATA” herein. At December 31, 2000, 
these net operating losses amounted to approximately $302 million. The Non-Member portion o f  the net 
operating losses expire in 2001 through 2012. Additionally, at December 31,2000 and 1999, Big Rivers 
had deferred tax liabilities of approximately $261 million and $241 million, respectively, which primarily 
relate to depreciation differences on utility plant. At December 31, 2000 and 1999, Big Rivers did not 
anticipate utilization of a portion of the deferred tax assets, thus a valuation allowance was established of 
approximately $247 million and $1 59 million, respectively. 

LG&E Transaction 

General. The LG&E Transaction, which extends through 2023, includes the lease of the 
Generating Facilities by Big Rivers to WKEC under the Lease, the assignment to the Station Two 
Subsidiary of Big Rivers’ rights to the Station Two Facility under the Station Two Agrement and the 
purchase by Big Rivers of power &om LEM under the Power Purchase Agreement for sales to Members 
and, to the extent of any excess energy available thereunder, to Non-Members. 

Payments During LG&E Transaction. On the Effective Date Big Rivers received an initial 
payment from WKEC under the LG&E Transaction of approximately $68 million, and also received 
approximately $36 million for the sale of certain inventories and property used in connection with the 
Generating Facilities and the Station Two Facility. Big Rivers receives monthly lease payments, 
beginning in July 2000, equal to approximately $3 1 million annually through 201 0, $34 million in 201 1, 
and $35 million from 2012 through 2023. These monthly lease payments are subject to adjustment for 
certain environmental costs and changes in the amount of power available to Big Rivers from LEM 
during the LG&E Transaction. Similarly, the Station Two Agreement subjects the monthly lease 
payments to adjustment if the output from the Station Two Facility in excess of Henderson’s needs 
generally is not available to LEM or the Station Two Subsidiary due to certain actions of Big Rivers. 

As required by the Plan, through 201 1 LEM will pay Big Rivers an average of approximately $1 8 
million annually for the negotiated margins from the two aluminum smelters that Big Rivers would have 
received had it continued to serve the load of the aluminurn smelters through the term of their respective 
contracts, December 31, 2010, for one smelter and December 31, 201 1, for the other smelter. Together, 
the current load of the aluminum smelters is currently approximately 849MW. Because it was 
determined that the risks associated with serving such loads were too great for Big Rivers, the Plan 
required the transfer of certain risks and service of the aluminum smelters to LEM, while ensuring that 
Big Rivers retained the expected margins fsom such transferred service obligation. 
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Big Rivers provides transmission service to its Members and Non-Members pursuant to its 
OATT. While the FERC waived jurisdiction over Big Rivers’ OATT, the KPSC exercises authority over 
this tariff. Under the LG&E Transaction, LEM pays Rig  Rivers a minimum $5 million annually for 
transmission service through December 3 1,2023. 

Big Rivers, WKEC and the Station Two Subsidiary share certain costs relating to the Generating 
Facilities and the Station Two Facility during the LG&E Transaction. These costs include property taxes 
(Big Rivers pays 70%), capital expenditures that are necessary to maintain the current capacity (Nan- 
Incremental Capital Costs) or to comply with the requirements of new law or regulation (Incremental 
Capital Costs), and certain increased operation and maintenance costs attributable to any new law or 
regulation since the Effective Date (Incremental O&M). The portion of each of these costs to be borne by 
each party changes during the LG&E Transaction to reflect changes in the minimum and maximum 
hourly and annual power purchase amounts under the Power Purchase Agreement in 201 1, again in 2012, 
and if Big Rivers elects to reduce the minimum and maximum annual and hourly power purchase 
amounts. Under the LG&E Transaction, Big Rivers’ annual funding responsibility with regard to 
Non-Incremental Capital Costs is generally laown and limited, approximating 49 percent of such 
estimated costs through 2010, 40.26 percent in 201 1 and 33.90 percent from 2012 through 2023. Big 
Rivers’ funding responsibility for Incremental Capital Costs and Incremental O&M is 20 percent through 
2010,40.26 percent in 201 I and 33.90 percent from 2012 through 2023. The LG&E Transaction calls for 
Big fivers to make a payment to LEC at the end of the LG&E Transaction for the residual value of 
WKEC’s and the Station Two Subsidiary’s capital contributions. Such residual value is estimated to be 
approximately $136 million in December 2023. 

Operation of the Generating Facilities and the Station Two Facility. Under the LG&E 
Transaction, WKEC leases the Generating Facilities from Big Rivers pursuant to the Lease. Similarly, 
the Station Two Subsidiary has assumed certain obligations of Big Rivers relating to the operation of the 
Station Two Facility pursuant to the Station Two Agreement. As lessee of the Generating Facilities, 
WKEC has title to the power generated by the Generating Facilities. The Station Two Subsidiary, as Big 
Rivers’ assignee, is entitled to that portion of the power generated by the Station Two Facility not taken 
by Henderson. WKEC (with respect to the Generating Facilities) and the Station Two Subsidiary (with 
respect to the Station Two Facility) are generally responsible for the operation (including fuel), 
maintenance, and management of the Generating Facilities and the Station Two Facility, oversight of the 
design, construction and placing into service of all capital assets, and development of the annual capital 
budget and operations and maintenance (“O&M) budget for the Generating Facilities and the Station 
Two Facility. 

Power Purchase Arrangements Between Big Rivers and LEM. WIBC, as lessee of the 
Generating Facilities, owns all of the power generated by  the Generating Facilities and sells such output 
to LEM. SimilarIy, the Station Two Subsidiary owns Big Rivers’ contractual entitlement to the output of 
the Station Two Facility and sells such output to LEM. Pursuant to the Power Purchase Agreement, LEM 
sells certain quantities of power to Big Rivers, subject to certain hourly and annual minimums and 
maximums. LEM maltes this power available to Big Rivers for sale at the specified prices in the Power 
Purchase Agreement. 

Source of LEM Base Power. The Power Purchase Agreement does not link the power LEM sells 
to Big Rivers to the power produced by the Generating Facilities and the Station Two Facility and does 
not obligate LEM to supply power to Big Rivers from any particular source. It does, however, require 
delivery of cmtain amounts of power on Big Rivers’ transmission system at points of delivery specified at 
the time of scheduling. As a result, the obligation of LEM to supply power to Big Rivers is independent 
of the continued production of power from the Generating Facilities and the Station Two Facility, 
provided Big Rivers does not default on any of its obligations under the agreements relating to the LG&,E 
Transaction. Accordingly, the Power Purchase Agreement requires LEM to continue to deliver power to 
Big Rivers, subject to certain uncontrollable forces, even if the production of power at the Generating 
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Facilities or the Station Two Facility is inhibited, as long as such occurrence is not caused by an event of 
default by Big Rivers. 

Minimum and Maximum Hourly and Annual Power Purchase Amounts. The Power Purchase 
Agreement establishes minimum hourly and annual power purchase amounts that Big Rivers is required 
to take and certain maximum hourly and annual power purchase amounts LEM will be  required to make 
available to Big Rivers. These hourly and annual minimum and maximum amounts of power have been 
established at fixed quantities that change over three separate periods - 2001 through 2010,201 1, and 
from 2012 through 2023. These quantities were generally based on Big Rivers’ expected load 
requirements during the LG&E Transaction. 

Together, the minimum hourly and annual power purchase amounts and the maximum hourly and 
annual power purchase amounts are the “Contract Limits” referred to in the Power Purchase Agreement. 
Power purchased by Big Rivers in amounts up to the maximum hourly and annual amounts are referred to 
as “Base Power.” The Power Purchase Agreement establishes the fixed rates for Base Power. During the 
term of the LG&E Transaction, LEM is under no obligation to provide power to Big Rivers above the 
Contract Limits. Big Rivers is responsible for arranughg for deliveries of power from SEPA and other 
third parties when the hourly and annual maximums are exceeded. Subject to the applicable Contract 
Limits, Big Rivers may schedule and purchase any amount of Base Power from LEM during the LG&E 
Transaction. Although Big Rivers is required by the minimum hourly power purchase amounts to 
purchase from LEM the lesser of a stated minimum amount or the Member’s load in each hour (exclusive 
of the Smelter load) or pay the applicable penalty for amounts not taken, the Power Purchase Agreement 
does not prevent Big Rivers from paying this penalty in certain hours to purchase lower cost power from 
others, if available. Big Rivers may also resell a portion of its purchases of Rase Power fiom LEM 
(excess to the needs of its Members) to a third-party. Big Rivers also may purchase only its minimum 
obligation of Base Power and purchase additional power to meet its Member’s loads from other suppliers 
without penalty. These activities are referred to as arbitra,$ng the LEM Base Power. These arbitrage 
opportunities are available in any hour in which Big Rivers’ power purchase rate from the market plus 
any applicable hourly LEM penalty is less than the amount that Big Rivers would be charged by LEM at 
the specified Base Power rates or in which Big Rivers can resell Base Power to Non-Members at a profit. 

Failure to Purchase Minimum Amounts. If Big Rivers does not purchase an amount of Base 
Power from LEM equal to or in excess of the minimum annual amount during a calendar year, the Power 
Purchase Agreement provides that Big Rivers will be deemed to have received a certain percentage of the 
difference in the amount of power actually purchased from LEM and the minimurn annual amount. L,EM 
will bill Big Rivers for such percentage of the shortfall as if Big Rivers had purchased it. In effect, this 
payment serves to penalize Big Rivers for failing to schedule and purchase such amount of power. 

The minimum hourly power purchase amount constitutes a minimum hourly obiigation of Big 
Rivers equal to the lesser of the actual Members’ load in that hour (exclusive of power supplied by 
Kenergy to the two aluminum smelters) or the applicable specified minimum hourly amount. In hours 
where Big Rivers fails to purchase such amount, Big Rivers will generally be treated as having purchased 
32 percent of such deficiency. In such cases, LEM may resell such power in that hour to others. 

To prevent hourly penalties during a calendar year from being cumulatively onerous, Big Rivers’ 
cumulative annual obligation for failing to meet minimum hourly and annual power purchase amounts 
will be limited to 16 percent of the product of the minimum annual power purchase amount and the 
applicable Base Power rate. 

Adjustment of Contract Limits. The Power Purchase Agreement allows Big Rivers, subject to 
certain limitations, to adjust the Contract Limits downward by giving written notice to LEM at any time, 
Contract Limits reductions will be limited to a maximum of 12 MW in any one-year period and a 
maximum of 72 M N  over the tern of the Power Purchase Agreement. Any reduction to one of the 
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Contract Limits will be made as a uniform decrease to all four Contract Limits. Once made, any such 
reduction will remain effective for the balance of the term of the Power Purchase Agreement. No 
reduction will become effective until the January 1 following the expiration of two consecutive full years 
after notice of such reduction has been given. Further, the adjusted minimum annual power purchase 
amount may not be less than 102 percent of the loads of the Members (excluding the load of the two 
aluminum smelters) in the prior calendar year. 

If Big Rivers adjusts the Contract Limits, the LG&E Transaction requires corresponding 
adjustments increasing WKEC’s rental payments, property taxes, capital costs and Incremental O&M, 
according to the new ratio of power retained by Big Rivers fi-om the Generating Facilities and the Station 
Two Facility. 

Purchased Power - LEM Base Power. The Power Purchase Agreement obligates LEM to make 
available to Big Rivers Base Power in amounts up to the maximum Contract Limits at fixed prices per 
kwh. 

The rates charged by LEM to Big Rivers may be adjusted in 2004, 201 1 and 201 8 based on the 
Coal Index (DRI Price of Coal to Electric Utilities - National) and the Labor Index (DRI Unit Labor Cost 
- National) and the comparison of a calculated reference rate against specified baseline rates set forth in 
the Power Purchase Agreement. Because the baseline rates were set at relatively wide ranges, Big Rivers 
does not anticipate that the Base Power rates will change during the term of the Power Purchase 
Agreement, based on adjustments for fuel and labor costs. 

Ancillay Generation Services. Big Rivers is entitled to the amounts of Base Power under the 
Power Purchase Agreement because it has leased the Generating Facilities and assigned its rights in the 
Station Two Facility to WKEC and the Station Two Subsidiary. In order to ensure the generation-based 
ancillary services required to operate the transmission system are available, LEM has agreed to supply 
these generation-based ancillary services to Big Rivers for the benefit of its Members and to Non- 
Member transmission customers. With respect to Big Rivers’ need to provide these services to the 
Members in excess of the specified quantities of such services supplied by LEM and included in the Base 
Power rates, LEM has agreed to provide Big Rivers certain generation-based ancillary services needed to 
support these transmission requirements in its role as transmission system operator. These services will 
be provided to Big Rivers at cost-based tariff rates, which Big Rivers will pass through to its transmission 
customers. 

Ownership and Control of the Assets During the Term of the LG&& Transaction. Big Rivers 
retains title to the Generating Facilities, including all capital improvements made thereto during the 
L,G&E Transaction. IJpon expiration of the LG&E Transaction, control over the Generating Facilities 
and the Station Two Facility, together with any capital improvements made during the LG&E Transaction 
which have been paid for by MrKEC will revert to Big Rivers. Big Rivers retains full ownership and 
control of its Transmission Facilities during the LG&E Transaction. Big Rivers also retains ownership 
and control over all of its other assets not subject to the Lease. 

Pursuant to the Lease, Big Rivers and the LG&E Entities work together through a committee 
structure throughout the LG&E Transaction, which, among other things, makes decisians regarding 
capital expenditures needed to comply with new laws and regulations and to maintain the capacity of the 
Generating Facilities and the Station Two Facility at their current levels. Big Rivers and MrKEC each pay 
an agreed-upon share of the cost of such capital expenditures pursuant to the provisions of the L,ease. At 
the end of the LG&E Transaction, upon any sale by Big Rivers of the Generating Facilities, or early 
termination of the Station Two Agreement, Big Rivers will pay the LG&E Entities a residual value 
amount based on such capital costs funded by MrKEC and the Station Two Subsidiary, respectively. 
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Financial information Relating to LEC. LEC files reports and other information with the 
Securities and Exchange Commission (the “SEC”) under the Securities Exchange Act of 1934. 
Information about LEC is set forth in its Annual Report on  Form 10-K for the fiscal year ended December 
3 1, 2000, and its Quarterly Report for the period ended March 3 1 , 200 1. Copies of these filings can be 
inspected and copied at the offices of the SEC in Washington D.C., New York, New York and Chicago, 
Illinois. In addition, the SEC maintains a World Wide Web site (http:llwww.sec.gov) that contains 
information statements and other information regarding registrants such as L,EC that file electronically 
with the SEC. 

Summary of LG&E Transaction Agreements. Summaries of certain principal agreements 
relating to the L,G&E Transaction are contained in AppendixE to this Offering Statement. The 
agreements summarized include the Participation Agreement, the Power Purchase Agreement, the Lease, 
the Station Two Agreement, the LEC Guarantee, the LG&E Mortgages and the Transmission Services 
and Interconnection Agreement. These summaries do not purport to be complete or definitive and are 
qualified in their entirety by reference to such documents. 

SELECTED BIG RIVERS’ FINANCIAL DATA 

The selected financial data presented in the following table under the captions “Statement of 
Revenues and Expenses” and “Balance Sheet” for and as of the end of each year in the three-year period 
ended December 3 1, 2000 have been derived from the financial statements of Big Rivers, which have 
been audited by Arthur Andersen LLP, independent public accountants. This data should be read in 
conjunction with the financial statements of Big Rivers and the notes located in APPENDIX A hereto. 
As discussed in Note 1 to the financial statements in APPENDIX A hereto, effective July 15, 1998, Big 
Rivers emerged from bankruptcy and adopted a new basis of accounting whereby all liabilities were 
adjusted to their estimated fair values. Accordingly, the financial statements for periods subsequent to the 
confirmation of the reorganization are not comparable to the financial statements presented for prior 
periods. The selected financial data presented in the following table for the three-month periods ended 
March 31, 2000 and 2001 are derived from the unaudited financial statements of Big Rivers and, in the 
opinion of Big Rivers’ management, include all adjustments necessary for a fair presentation of the 
unaudited financial information. The results of operations far any interim period are not necessarily 
indicative of the results of operations for the fiscal year. All doliar amounts presented under this 
caption “SELECTED BIG RIVERS’ FINANCIAL DATA” have been rounded to the nearest 
thousand. 
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BIG RNERS 
STATEMENT OF REVENUES AND EXPENSES 

(dollars in thousands) 

Operating revenues: 

Non-Member electric energy revenu e.... 
L.ease Revenue ........................................ 

Member elecmc energy revenues ............ 

Other operating revenues .......................... 
Total operating revenues ......................... 

Operating expenses: 
Operations: 

Fuel for electric generation .................. 
Power purchased and interchanged ...... 
Production, excluding fuel ................. 
Transmission and other ........................ 

Maintenance ............................................. 
Depreciation ............................................. 

Total operating expenses ............................ 

Electric operating margins ........................... 

Interest expense and other: 
Interest, net of capitalized interest ........... 
Interest on obligations under long-term 
lease (1) ............................ 
Other,net ............................ 

Total interest expense and 0th 

Operating margin (loss) before non- 
operating margin (loss) 
and extraordinary loss ......... 

Non-operating margin (loss): 
Reorganization expenses ............... 
Interest income on restiicted investments 
under long-term lease (1) ......................... 
Interest income and other ......................... 

Total non-operating mafgin (loss) ................. 

Net Margin (loss) before extraordinary loss 

Extraordinary loss ........................................ 

Net margin (loss) .......................................... 

Three Months Ended Year Ended December 31 
March 31 (Unaudited) (Audited) 

zoo1 - 2000 - 2000 - 1999 1998 ~ 

~ 

$29,415 ' $29,300 $1 18,899 $117,179 $180,657 (2) 
8,026 2,3 17 20,588 24,139 45,742 (3) 

13,227 13,613 54,014 54,265 24,247 (4) 
3,908 (5) 

_ . -  
2.227 I__ 1,782 8 , 8 7 2  8,376 

$204,559 $254,554 __. $52.895 $47.012 $202,378 

$ -  
22,399 

2,986 
461 

6,902 
$32,748 

- 

- - - 

$ -  $ $ -  $51,876 (6) 
19,359 81,834 86.288 59,586 (7) - - 15,038 (6) 
3.032 12.554 12,616 13,246 

6,789 27,290 . 27,589 
511 2,362 2,951 19,764 (6) 

31,032 (8) 
$129,504 $190,542 

-r _____sE 

$29,691 $124,040 

$64,012 - $20,147 $17,321 $78,338 $75,055 

$16,164 $17,859 $713 14 $7 1,908 $75,021 

1,894 5,417 - - 
14 18 65 69 (184) 

$74,837 - 18,072 $17,877 $77,296 $71,971 

$2,075 $ (556) $1,042 $3,078 $(10,825) 

$(17,373) (9) 

2,512 7,168 - - 
1,087 369 2,173 1,015 1.321 

$3.599 $ 369 $9.341 $1.015 $(16.0521 

$5,674 .$ (187) $10,383 $4,093 %(26,877) 

- - - $(40,527) (10) 

$4,093 $(67,404) - $5,674 $ (187) $10,383 

(For footnotes, see "Notes to Statement of Revenues and Expenses" following) 



BIG RlcvERs 
BALANCE SHEET 

(dollars in thousands) 

Assets: 
Iltility plant, ne 
Restricted inves 

lease (1) .......................... 
Other deposits and investme 

Current Assets:: 
Cash and cash equivalents ....................... 
Receivables .............................................. 
Materials and supplies .............................. 

Prepaid expenses ..................................... 
Total current assets ............................... 

Deferred charges and other .......................... 
Total assets ........................................ 

Equities (Deficit) and Liabilities: 
Capitalization: 

Equities (deficit) ....................................... 
Long-term debt. ........................................ 
Obligations under long-term lease (1) 
Other long-term obligations ..................... 

Total Capitalization. 

Current liabilities: 
Current maturities of long-term 

obligations ......................................... 

Accrued interest I 
Total current liabiliti es... 

Deferred credits and other: 
Deferred lease revenue ............................ 

Other ....................................................... 
Total deferred credits and other ._._ ~ .“._.“ 

Deferred gain on sale-leaseback (1) .......... 

Commitments and contingencies (see note 1 
in APPENDIX A) 

Total equities and liabilities 

December 31 Mnrch 31 
(Unaudited) -- (Audited) 

- 2001 2000 2000 1999 - 1998 

S; 866,802 $ 865,350 $ 864,060 $ 868,450 $ 876,647 
150,339 

- 153,707 - - 
8,394 8,052 7,385 16,279 7,688 

46,345 9,474 30,434 14,074 32,016 
17,800 16,322 21,788 13,663 13,614 

632 612 626 706 546 
25,803 13,000 34,003 

405 72 1 1,381 488 
- I 

-- -I 

770 - 
5 91,068 $ 40,178 S 87,256 s 29,164 s; 47,557 - --_____. 

9; 32,853 $ 36,450 $ 33,065 5 33,427 B 32,651 - 
S 1,149,456 $ 950,030 $1,145,473 - %: 947.320 e- $964,543 

$ (339,806) $ (356,050) $ (345,481) .$ (355,861) $ (359,957) 
1,160,735 1,233,084 1,159,214 1,231,055 1,228,837 

1,780 2,290 1,843 2,290 2.904 
--___ $ 877,481 9; 871,784 

139,462 - 142,78 1 - - 

-.-” _- -- 
$ 958,357 -_ $ 962,171, $ 879,324 

$ 16,514 $ 12,883 $ 20,139 $ 5,967 $ 8,062 
7,757 6,390 13,644 6,997 10,903 

4,675 3,621 7,224 3.356 3,528 

$ 60,781 $ 30,192 --... $ 67,628 5 15,491 S 30.678 

5,294 3,694 8,659 6,146 4,441 

3,604 17,962 - 3,025 I 3,744 ---- ~ 

26,541 

$ 22,529 $ 24,849 $ 20,890 $ 30,823 S 54,652 
72,509 -- 73,176 - - 
3 1,466 15,665 25,422 13.525 7,429 --- 

$ 44,348 $ 62.081 S 119,488 -.--.-I .I 

$ 126,504 $ 40,514 

$ 950,030 $1 ,I 45,473 5 947,320 B 964,543 $1 , I  49,456 

(For footnote (I) ,  see “Notes to Statement of Revenues and Expenses” following) 



Notes to Statement of Revenues and Expenses 

1. 

2. 

3. 

4“ 

5. 

6 .  

7.  

8. 

9. 

10 

In April, 2000, Big R.ivers completed a sale-leaseback of two of the Generating Facilities (the Green Plant and the 
Wilson Plant). The sale-leaseback provides Big Rivers a $1,089,000,000 fixed price purchase option, at the end of the 
respective Facility’s lease term (25 and 27 years), which was partially defeased at closing with certain of the proceeds 
and will be fully defeased when combined with future contractual interest receipts. This tansaction has been recorded 
as a financing for financial reporting purposes and a sale for Federal income tax purposes“- The sale-leaseback 
ransaction has not affected the operation and maintenance of the Generating Facilities by WKEC pursuant to the 
LG&E Transaction 

Footnotes 2 through IO set forth the main reasons why the$nancial statements,for periods subsequent to 
the effective date of the Plan (July 15, 1998) are not comparable to the financial statements presented for periods 
prior to the effective date of the Plan: 

As of July 15, 1998, Big Rivers completed the LG&E Transaction which involved the lease of the Generating Facilities 
to LEC. As part of the LG&E Transaction, Big Rivers is no longer responsible for supplying energy to Kenergy for 
resale to the two aluminum smelters. 

Big Rivers’ ability to sell energy to potential off-system purchasers was reduced significantly following the effective 
date of the LG&E Transaction. The Power Purchase Agreement entitles LEM to much of the excess capacity. 

The revenue for Big Rivers from the LG&E Transaction is recognized, in accordance with Generally Accepted 
Accounting Principles (GAM),  on a straight-line basis. 

Pursuant to the Transmission Services Agreement, part of the LG&E Transaction, Big Rivers receives revenues for 
transmission services provided by Big Rivers to the LG&E Entities following the effective date of the Plan in an 
amount equal to or greater than $5,000,000 each year. 

As of July 15, 1998, Big Rivers completed the LG&E Transaction which involved the lease i f  the Generating Facilities 
to LEC. In addition, Big Rivers’ capacity rights in the Station Two Facility (under the Station Two Agreement) were 
assigned to the Station Two Subsidiary. Pursuant to the LG&E Transaction, WKEC and the Station Two Subsidiary 
have responsibility for all generation-related operation and maintenance costs, other than a portion of the Incremental 
OkM, relating to the Generating Facilities and the Station Two Facility. 

The LG&E Transaction includes the Power Purchase Agreement whereby Big Rivers purchases from LEM certain 
minimums and maximums of energy at fixed costs throughout the %year term. Additionally, Big Rivers has available 
to it 178 Mw of hydroelectric peaking capacity through a long-term contract with SEPA. Power requirements not met 
through the L.EM and the SEPA agreements are obtained by accessing the wholesale power market. 

During 1998, Big Rivers commissioned a depreciation study to evaluate the remaining economic lives of its assets. 
The study received the approval of the RUS and the KPSC. As a result of this study, the remaining service lives of the 
Big Rivers’ depreciable assets were extended, reducing depreciation expense. This study was adopted effective July 1, 
1998. 

As ofJuly 15, 1998, Big Rivers completed the LG&E Transaction which involved the lease of the Generating Facilities 
to LEC. In connection with the Chapter 11 filing and subsequent effectiveness of the LG&E Transaction, certain items 
were segregated and presented as reorganization expenses for 1998 in the statement of revenues and expenses as costs 
which were directly associated with the bankruptcy. 

In accordance with Statement of Position (“SOP”) 90-7, “Financial Reporting by Entities in Reorganization Under 
Bankruptcy Code,” at the effective date of the LG&E Transaction, Big Rivers was required to record its liabilities at 
fair value. In determining and recording the fair value of its liabilities Big Rivers incurred and recorded a $54,727,000 
extraordinary loss associated with the restructured RIJS debt in the statement of revenues and expenses in 1998. Also, 
on the effective date of the LG&E Transaction, the 1983 Bonds and 1985 Bonds were secured and remarketed 
following a mandatory tender of the bonds, resulting from Ambac Assurance replacing the letter of credit banks on the 
effective date. In connection therewith, Big Rivers realized cash proceeds of $14,200,000 and recognized an 
extraordinary gain in the statement of revenues and expenses in 1998. 
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Management’s Discussion and Analysis of Financial Condition 
and Results of Operations 

Margins and Patronage Capital. Cooperatives, such as Big Rivers, operate on a non-profit basis 
for the mutual benefit of their members and patrons and, accordingly, seek to generate revenues sufficient 
to recover their cost of service and establish reasonable working capital. Revenues in excess of costs in 
any year are designated as margins in Big Rivers’ statement of revenues and expenses. In order to induce 
patronage and assure that, as required, the cooperative operates on a not-profit basis, Big Rivers accounts 
on a patronage basis to all its Members and patrons for all patronage-sourced margins, both operating and 
nonoperating. Big Rivers became taxable in 1983 due to being unable to meet the 85 percent member 
income requirement under section SO1 (c)(12) of the Internal Revenue Code. The amount allocated by 
Big Rivers as patronage capital for a given year shall not be less than the greater of regular taxable 
patronage-sourced income or alternative minimum taxable patronage-sourced income, both as determined 
for federal income tax purposes, if not less than zero. All nonpatronage taxable income is retained as a 
permanent source of after-tax equity. The Plan extinguished all existing patronage claims of the patrons 
and Members, and accordingly all patronage allocations previously made by Big Rivers were written off. 
In September 2001 Big Rivers expects to make its patronage allocation for the year 2000, the first 
patronage allocation since the Plan became effective. In accordance with the Mortgage, Big Rivers may 
not pay any patronage capital to the Members if after giving effect to any such distribution the total equity 
of Big Rivers, as determined pursuant to RUS prescribed accounting methods, will not equal or exceed 40 
percent of its total assets; provided that Big Rivers may make distributions in any year up to 25 percent of 
the patronage capital allocated in the preceding year if after giving effect to any such distribution the total 
equity of Big Rivers will equal or exceed 20 percent of its total assets. 

Rate Requirements. The Mortgage requires Big Rivers to design its wholesale rates for electric 
energy and other services W s h e d  by it with a view to paying and discharging taxes, maintenance 
expenses, cost of electric energy and other operating expenses of its electric transmission system and 
electric generating facilities, payments on notes secured thereunder, and providing reasonable worlcing 
capital. As a result of the bankruptcy reorganization and various other factors, Big Rivers has reduced its 
wholesale rates to its Members 22.03 percent since 1994, avera,&g $033579 per kwh in 2000. Big 
Rivers’ rates to its Members are generally subject to the approval of the RUS, requiring a 60-day notice 
before revision. Big Rivers’ rates are subject to the approval of the KPSC. The Mortgage contains no 
DSC, TIER or MFI requirements, as its current rates were based upon cash flow requirements. Cash flow 
forecasts indicate no need for an increase in the wholesale rates charged to the Members for at least five 
years. 

Results of Operations 

The Three Months Ended March 31, 2001 Compared W t h  the Three Months Ended March 
31, 2000. Big Rivers’ total assets increased to $1,149,456,000 as of March 31,2001, from $950,030,000 
as of March 31, 2000 primarily due to investments under long-term lease (see footnote 1 to “Notes to 
Statement of Revenues and Expenses” and higher cash investments. Big Rivers’ long-term obligations 
increased by $66,603,000, reflecting the net impact of the sale-leaseback transaction (see footnote 1 to 
“Notes to Statement of Revenues and Expenses” - obligations under long-term lease, offset by the 
principal payment on the New RTJS Note (hereinafter defined) as required under the terms of the sale- 
leaseback transaction. Big Rivers’ liabilities exceeded assets by $339,806,000 as of March 3 1, 2001 as 
compared to $356,050,000 as of March 31,2000. This decrease was due to a net margin of $16,244,000 
for the twelve months ended March 31,2001“ Revenues for the three months ended March 31,2001 were 
$52,895,000 compared to $47,012,000 for the three months ended March 31,2000. This net increase in 
revenue resulted primarily from an increased volume and price for Non-Member sales. Operating 
expenses for the three months ended March 31, 2001, increased by $3,057,000 reflecting increased 
volume and price of power purchased. Interest expense for the three months ended March 31,2001 was 
lower by $1,695,000 due to the sale-leaseback principal payment on the New RUS Note, lower payments 
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applied to the RUS ARVP Note (hereinafter defined), and lower interest rates on the 1983 Bonds and the 
Refunded Bonds. The sale-leaseback (see footnote 1 to “Notes to Statement of Revenues and Expenses”) 
gain recognized during the three months ended March 3 1,2001 wa,s $667,000. Interest income from cash 
investments for the three month period ended March 31, 2001, increased by $718,000 as a result of 
additional cash generated from operations. 

The Year Ended December 31, 2000 Compared With the Year Ended December 31, 1999. Big 
Rivers’ total assets increased to $1,145,473,000 as of December 31, 2000, from $947,320,000 as of 
December 3 1, 1999, primarily due to investments under long-term lease that was consummated April 18, 
2000 (see footnote 1 to “Notes to Statement of Revenues and Expenses”) and an increase in working 
capital, primarily from sales to Non-Members. Big Rivers’ long-term obligations increased by 
$70,493,000 and primarily reflects the net impact of the sale-leaseback transaction (see footnote 1 to 
“Notes to Statement of Revenues and Expenses”) - obligations under long-term lease, offset by a 
principal payment on the New RUS Note as required under the terms of the sale-leaseback transaction. 
Big Rivers’ liabilities exceeded assets by $345,481,000 as of December 31, 2000, as compared to 
$355,864,000 as of December 31, 1999. Tn is  decrease was due to a net margin of $10,383,000 for 2000. 
Revenues for 2000 were $202,378,000 compared to $204,559,000 for 1999. This net decrease in revenue 
resulted from a reduced volume of Non-Member sales, offset by a 2.07 percent increase in Member sales 
volume. Berat ing expenses for 2000 decreased by $5,464,000 reflecting reduced volume and price of 
power purchased and lower transmission operating expense. Interest expense for 2000 was lower by 
$94,000 due to the net result of the sale-leaseback principal payment on the New RUS Note and lower 
RLJS ARVP Note payments, offset by a higher interest rate on the variable rate 1983 Bonds and the 
Refunded Bonds and higher principal balance on the LEM Advances Note. Of the $75,050,000 sale- 
leaseback (see footnote 1 to “Notes to Statement of Revenues and Expenses”) gain, $1,874,000 was 
reco,pized during 2000. Interest income from cash investments for 2000 increased by $1,158,000 as a 
result of additional cash generated from operations. 

The Year Ended December 31, 1999 Revenues and Expenses. As previously mentioned, the 
financial statements for periods subsequent to the confirmation of the reorganization are not comparable 
to the financial statements presented for prior periods. See footnotes 2 through 10 to the ‘Wotes to 
Statement of Revenues and Expenses” herein. The results of operations for the year ended December 31, 
1998 are not compared to results of operations for the year ended December 31, 1999. The first full 
calendar year for Big Rivers after the Effective Date of the Plan ended with mar,gins of $4,093,000, the 
first positive mar,gin in a decade. Big Rivers’ energy sales to its Members were 3,468,972 Mwh, a 
growth of 5.48 percent over 1998 (excluding sales to the two aluminum smelters). Rural loads increased 
by 3.26 percent and large industrial loads grew by 8.37 percent. Big Rivers wholesale rates to the 
Members averaged $33.78 per Mwh during 1999; $36.44 per MWh for rural sales and $30.47 per MWh 
for large industrial sales. Non-Member energy sales for 1999 were 739,873 MWh with an average sales 
price of $33.44 per MwI.1. Lease revenue of $54,265,000 was recognized from the LG&E Transaction. 
Other operating revenues include $7,134,000 of Non-Member transmission revenue (including 
$5,000,000 fi-om LEM) realized by Big Rivers under its OATT. The remaining $1,242,000 consists 
primarily of compensation for work performed by Big Rivers under various ancillary LG&E Transaction 
agreements and rentals of electric property. 

Power purchases under the Power Purchase Agreement, the SEPA contract, and the wholesale 
power market during 1999 totaled 4,282,545 MWh at an average cost of $19.55 per MWh. 

Big Rivers implemented a new depreciation study effective July 1, 1998, that extended the 
remaining service Iives of utility plant in service. This resulted in an approximate $10,000,000 decrease 
in depreciation expense annually, to $27,589,000 in 1999. 

Factors Affecting Future Financial Performance. Energy sales volumes and rates, to both 
Members and Non-Members, are the principal drivers affecting future results of operations. Sales to 
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Members include portions of 22 counties in western Kentucky. The majority of the Members’ customers 
are individual residences. 

Kenergy sells electricity to two aluminum smelters. Prior to the Effective Date of the Plan, the 
load of the two al~uninum smelters was served from Big Rivers under the Wholesale Power Contract. 
After the Effective Date, Kenergy purchases power to serve the two aluminum smelters from LEM and 
other wholesale power suppliers, which may include Big Rivers. However, in accordance with the LG&E 
Transaction, Big Rivers continues to receive from LEM the marm& it had expected to receive from 
serving the two aluminum smelters during the t e r n  of their contracts. 

Retail Residential Rates 

The following chart compares the average residential rate for each of the Members in 2000. The 
residential rates for geographically adjacent utilities most likely to compete with or be compared to the 
Members, whether or not such competition or comparison has occurred, are also presented. 

2000 Average Residential Rate (cents per kWh)”’ 

Kenergy ......................................................................... 6.05 
Jackson Purchase 6.33 
Meado County 6.29 
Louisville Gas & Electric 5.49 
Kentucky Utilities 4.09 
Kentucky Power (AEP) ................................................. 4.85 
Union Light Heat and Power 6.72 

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

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

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

(1) Derived from annual information filed with the KPSC for the year 2000. Louisville Gas & Elechic 
Company, a wholly owned subsidiary of LEC, and Kentucky Utilities Company merged in 1998. 

Regulation of the Members 

The KPSC regulates the retail energy rates of the Members. Under Kentucky law, a utility may 
revise its rates on 30 days’ notice to the KPSC of the proposed changes and the effective date of such 
changes. The KPSC has the statutory power to suspend such changes pending a hearing for a period not 
to exceed six months from the proposed effective date of such changes. This suspension period begins 
with the effective date named by the utility, and thus, the utility may avoid or minimize the effect of such 
suspension by naming an early effective date in its notice to the KPSC. Rate changes may be placed in 
effect, in whole or in part, during any such suspension period on a finding by the KPSC that an 
emergency exists or that the utility’s credit or operations will be materially impaired by the suspension. 
Rates placed into effect on an emergency basis are subject to refimd to the extent that the final rates 
approved by the KPSC are lower than the emergency rates. The KPSC’s decision on a new rate schedule 
filed by a utility must be issued not later than ten months a&er the filing of the rate schedule. 

Members’ Reiationship with RTJS 

Through provisions in the loan documents securing loans to the Members, RUS exercises control 
and supervision over the Members that borrow from it in such areas as accounting, borrowings, 
construction and acquisition of facilities, and the purchase and sale of power. Historically, direct insured 
loans ffom RUS and loans guaranteed by RUS have been a major source of funding for the Members. 
However, in recent years, there have been legislative, administrative and budgetary initiatives intended to 
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reduce or, in some cases, eliminate federal funding for electric cooperatives, In addition, RUS loan and 
guarantee programs have been characterized by the imposition of increasingly problematic terms and 
conditions and extended delays in access to necessary fiindmg. RUS has adopted new standard forms of 
mortgages and loan contracts for distribution borrowers the stated purpose of which is to update and 
modernize the loan and security documentation employed by RUS. Distribution borrowers are required 
to adopt these new forms as a condition to receiving new loans from RUS. 

Recent changes and proposals for further changes have made the direct loan program 
administered by RUS more costly. The Rural Electrification Loan Restructuring Act of 1993 eliminated 
the long-standing 5% loan program and substituted a new program, the interest rates for which are based 
on the rates being paid on municipal bonds with comparable maturities. Certain borrowers with either 
low consumer density or higher-than-average rates and lower-than-average consumer income are still 
eligible for the 5% loans program. The future cost, availability and amount of RUS’s direct and 
guaranteed loans which may be available to the Members cannot be predicted. 

Territorial Protection 

Under a Kentucky statute adopted in 19Z,  the Members are “Retail Electric Suppliers’‘ that are 
certified by the KPSC as the exclusive suppliers of energy to their respective certified service areas. 
Thus, the Members are the exclusive suppliers of energy to electricity consumers located in their 
respective certified service areas. If a Retail Electric Supplier is providing adequate service within its 
certified territory, other Retail Electric Suppliers may not sell power to retail customers located within 
that certified territory. Municipal utilities are not Retail Electric Suppliers under the statute, If a new 

which Retail Electric Supplier may provide retail electric service to that facility. 
- electric consuming facility locates in two or more adjacent certified territories, the KPSC d&rmines 

Member Financial and Statistical Information 

The Members operate on a not-for-profit basis. Accumulated mar,Gs remaining after payment of 
expenses and provision for depreciation constitute patronage capital of the Members’ consumers. 
Refunds of accumulated patronage capital to the individual consumers are made from time to time on a 
patronage basis subject to Member policies and in conformity with limitations contained in the Members’ 
RUS mortgage. These mortgages generally prohibit such refunds unless, after any such refunds, the 
Member’s total equity wiII equal or exceed 40 percent of its total assets and orher debits, except that 
distributions may be made to estates of deceased patrons as required by the Member’s articles of 
incorporation and bylaws. If estate refunds in any year do not exceed 25 percent of the patronage rnargins 
received by the Members in the preceding year, the Members may refund additional amounts which, 
when combined with estate distributions in the current year, do not exceed this 25 percent limitation. 

The Members own Big Rivers; they are not subsidiaries of Big Rivers. Big Rivers has no legal 
interest in, or obligations in respect of, any of the assets, liabilities, equity, revenues or margins of the 
Members except with respect to the contractual obligations of the Members to Big Rivers under their 
Wholesale Power Contracts and under the Big Rivers’ articles of incorporation, bylaws and membership 
certificates. The following selected information on the Members is intended to show, in the aggregate, 
the assets, liabilities, equity, revenues and margins of the Members. Member assets, liabilities, equity, 
revenues and margins should not, however, be attributed Big Rivers, In addition, the revenues of the 
Members are not pledged to Big Rivers, but are pledged to the Members’ lenders, including RUS, and 
supplemental lenders. However, the Members’ revenues are the source from which moneys are derived 
by the Members to pay for electric power and energy received from Rig Rivers and transmission charges. 
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For calendar years 2000, 1999 and 1998, the information on the Members is presented in the 
succeeding tables as follows: Table 1 , Selected Statistics of Each Member; Table 2, Average Number of 
Consumers Served by Each Member Per Month By Consumer Class; Table 3, Annual MWh Sales By 
Cbnsumer Class Of Each Member; Table 4, Annual Revenues By Consumer Class Of Each Member; 
Combined Condensed Operating Statement Information; Table 5 ,  Summary of Operating Results Of Each 
Member; and, Table 6, Condensed Balance Sheet Information of Each Member (as of December 3 1). 

Table 1 
SEL,ECTED STATISTICS OF EACH MEMBER 

(as of December 31) 

Meade - Jackson Purchase - Kenergy 

moo 
Avg. Monthly Residential Rev.($) ......... 3,237,191 1,387,045 1,884,674 
Avg. Monthly kWh .................................. 53,505,417 22,053,410 29,790,640 
Avg. Residential Rev.(cents/kWh) .......... 6.05 6.29 6.33 

Times Interest Earned Ratio 1.55 1.85 I 4 9  
Equitylkssets ........... 32% 32% 38% 
Equity/'Total Capitali 46% 35% 43% 

Avg. Monthly Residential Rev. ($) ........ 3,276,074 1.315.293 1,786,779 
Avg. Monthly kWh ................................. 52,400,917 20,882,602 28,006,008 
Avg. Residential Rev. (cents/kWh) ........ 6.25 6.30 6.38 

- 

- 1999 

I .54 1.86 1.17 
35% 34% 38% 
45% 37% 46% 

- 1998 
Avg. Monthly Residential Rev ($) ......... 3265,273 1,278,695 1,798,499 
Avg Monthly kWh... .......... 51,341,167 20,213,676 28,401.466 
Avg. Residential Rev. (cents/kWh) ......... 6.36 6.33 6.33 

Times Interest Earned Ratio (9.42) 1.33 1.11 
36% 34% 3 9% 
44% 37% 45% 

Table 2 
AVERAGE NUMBER OF CONSUMERS SERVED BY EACH MEMBER 

PER MONTH BY CONSUMER CLASS 
(Year ended December 31) 

Kenergy - __ Meade Jnckson Purchase .- - zoo0 
Residential Service ................................. 43,661 22,391 23,808 
Commercial & Industrial ........................ 6,312 1,616 2,301 
Other ..................................................... 163 6 14 

Total Consumers Served 50,136 24,013 26,123 

1999 - 
Residential Service ................................ 42,912 21,729 23,451 
Commercial & Industrial ....................... 6,042 1,599 2,260 
Other ...................................................... 157 6 14 

Total Consumers Served 49,111 23,334 25,725 

-__. 1998 
Residential Service 42,426 2 I ,  I 33 23,056 
Commercial & Industrial ........................ 5,589 1.5 80 2,197 
Other ....................................................... 151 6 14 

Total Consumers Served 48,166 22,7 1 9 25.267 

................................. 
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Table 3 
ANNUM, MWh SALES BY CONSUMER CLASS OF EACH MEh'LBER 

(Year ended December 31) 

Jackson Purchase Kenergy -. Meade 
2000 
Residential Service ,.. ....""._.. 642,065 264,641 
Commercial gL Industrial .".. 8,137,544 84,058 237,770 
Other ..,","." I ..,.. ......ll".....l..... ~ "__.. 

s 8,781,428 349,619 595,780 

357,488 

1,819 920 522 

- 

1999 
336,072 Residential Service . " ~  .l.._l..l..,. I ...l..l.l...-..-. 628,811 250,591 

Com strial .""""..I .,(... _.,..I ..... 7.41 3,436 77,967 250.956 
.. "".""""_"."""".."."."..""""..." 1,665 908 685 Othe 

Total MWh Sales 8,043,912 329,466 587,7 13 

- 

1998 
340,8 18 

Commercial gL Indu 75,467 236,583 
885 523 Other.. "ll,___._l.. ~ ..,I ~ .,...". ~ .."..I 

Total MWh Sales 7,422.82.3 3 1 8,916 577,924 

- 
Residential Service .. 242,561 

Table 4 
ANNUAL €tETrENUES BY CONSUMER CLASS OF EACH MEMBER 

(Year ended December 31) 

Kenergy Meade Jackson Purchase 

2000 
Residential Service ...ll.......l,. $ 38,846,288 $16,644,535 $22,616,082 
Commercial 8i Industrial ..,_l.....~....~l,,_....~ 219,865,629 5,672,090 11,515,443 

67,419 Other ."... ~ ..".._I" ._l..l....l_ll~..l~...~ ~ _... , .._...... ~ 

Other Operating Revenue "...~~.....,I ..,.... ~~. 705,576 607,560 501,868 
Total Operating Revenue ...._._...... .. $259,605,540 $22,981,923 $34,700,812 

- 

-- ". 188,047 57,738 
Total Electric Sales.. _.l.~._._........l... I. $258,899,964 $22,374,363 $34,198,944 

1999 
$21,441,353 Residential Service ...._......I"_._....r ~~ "..",.."" $ 39,312,891 $15,783,514 

Commercial 8i Industrial II.,~ ~ ."._"... ~ . "  203,178,832 5,279,470 12,062,664 
Other ..". ~ ,...."... ._^.l"."",.^.".l"".".". 178,897- 57,264 89,097 

Other Operating Revenue ... """_"..... 680.666 640,686 474,625 
Total Operating Revenue .......l.ll....l $243,351,286 $21,760,934'--- $34,067,739 

-- 

Total Electric Sales _".. ~ "."" I ^  ".". $242,670,620 $21,120,248 $33,593,114 

I____- 

1998 
__. $21,581,991 Residential Service ll..,.... I _I_"_ I _I...".1".,_ ".... $ 39,183,281 $1 5,344,335 

11,397,976 5,128,433 
162,556 56,029 64,569 

I 

$20,528,797 $33,044,536 
649,272 400.438 

Total Operating Revenue .... ~ ..-.ll...l $230,006,426 $21,178,069 $33,444,974 
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Table 5 
SUMMARI' OF OPERATING RESULTS OF EACH MEMBER 

(Year ended December 31) 

Jackson Purchase Iienew- Meade 

_._ znno 
Operating Revenue & Patronage Capital 
Depreciation & Amortizati 
Other Operating Expenses 

Other Income. ~ ..__."..I . . _ " I  . . . . . I .  ., 

Interest on Long-term Debt I """..." ..ll"lll I .... 

Other Deductions "...~.. .,"ll"" ..... t... ","I 

1999 
Operating Revenue & Patronage Capital ll.l 

Other Operating Expenses 

Other Income .... ~".. 

.__ 

~... ","..".~.."."."."...".~ 

Net Margins .... ll.-l....".-.." 

- 1998 
Operating Revenue & Patronage Capital ..... 
Depreciation 81 Amortization ."......l.l.r_. I ..".,..". 
Other Operating Expenses _..._.._..l....ll.._. "~"".. 

Other Income l.._,ll.....l....l..~~. "~.. 

Tax Expens es............ ."""......."" ."lO1...^ 

Other Deductions .."..._ 

$259,605,540 $22,981,923 
4,494,353 1,706,303 

18,771,945 249,179,032 
$ 5,932,155 $2,503,675 

436,204 309,666 
$ 6,368,359 $2,813,341 

20,935 
23,150 

$ 1,940.843 $ 1,269,802 

- 

3,508,151 1,499,454 
2 3 7,3 0 3 
6 8 2,0 6 2 

$243,351,286 
4,271,152 

233,921.868 
$ 5,158,266 

265,954 
$ 5,424,220 

3,526,244 
70.221 

(60,371) 
$ 1,888,126 

-1___- 

$21,760,934 
1,526,553 

17,967,162 
$2.261,219 

239,606 
$2,506,825 

1,325,488 
24,048 
18,804 

$ 1.138.485 

$230,006,426 $21,178,069 
3,997,236 1,369,371 

2 18,694,773 17,139,980 
$ 7,314,417 S 2,668,718 

894,455 (998,886) 
$ 6,208,872 $ 1,669,832 

3,366,894 1,219,580 
204.688 24.280 

39,711,614'" 25,222 
$(35,074,324)"' $ 400,750 

_-- 

$34,700,8 12 
3,672,192 

28,505,985 
$ 2,522.635 

240,282 
$ 2,162,917 

1,826,879 
40,902 

800 
$ 894.336 

-___ 

$34,067,739 
3,516,986 

28,858,998 
$ 1,691,755 

204,535 
$ 1,896,290 

1,582,162 
38.581 
4,097 

9; 271,430 
- 
P 

$33,444,974 
2,901,729 

28,779.407 
$ 1,763,838 

111,420 
$ 1,875258 

1,647,054 
36,624 
9,998 

$ 181.582- 

T I )  hcluaer: Exuaorchnary hem of $39,689,199 for wntboff ofBig Rivers' pabonafe capital upon theeffective date oftbe Plan 
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Table 6 
CONDENSED BALANCE SHEET INFORMATION OF EACH MEMBER 

(as of December 31) 

Kenergy ___ Meade 
2000 
ASSETS 
- 

Total Utility Plant ( 1 )  ......... $160,749,721 $54,187,494 
Depreciation ._ _". ........... 30,942,057 12,586,905 

Net Plant ....................................... $129,807,664 $41,600,589 
Other Assets ........................................ 41,432,269 6,592,866 

Total Assets ............... ....... $171,239,933 $48,193,455 

.......................... $ 58,234,084 $15,68 1,417 
.......................... 63,750,042 29,048,712 

- -- 
- 

_i 

EQIJITJ' & LIABLITJES 

Jackson Purchase 

$83,957,209 

$62.385.693 
21,5715 16- 

8:873:324 
$71.259,017 

Ip 

$27,086,779 
35,870,340 
8,301,898 

$71,259,017 - 
- 1999 
ASSETS 

Total Utility Plant ( l ) . ~  ................ $146,507,056 $49,035,702 S7S ?48 9,645 
............................... 11,741,235 - - 19,145,098 

Other Assets ................................. 35,408,442 6,526,372 9,191,915 
Total Assets 

Depreciation.. 29,253,58 1 - 
Net Plant ................................ $117,253,478 $37,294,467 $59,344,547 

__. - 
EQUITJ' & LIABILITIES 

Equity ........................................... $ 54,128,217 $14,893,784 $26,188,898 
Long-lerm Debt. ........................... 65,016,719 25,140,740 30,257,834 
Other Liabilities .......................... 333 16,98 1 3,186,315 12,089,730 

Total Equity & Liabiliti a,..... $152,661,917 $43,820,839 $68,536,462 

- 1998 
ASSETS 

Total Utility Plant ( 1 )  ................... $135,710,493 $45,143,073 $74,545,828 
Depreciation ................................. 28,404,744 10,859,703 16,931,020 

$57.614.808 Net Plant ................................ $107.305749 $34.283.370 ~ -. . ~~~~ 

Other Assets .................................. 38;981;943 7.395;160 (71 4;340 
~ 

Total Assets .......................... $146,287,692 $4 1,671,530 $66,329,148 

EQUITY & LIABILITIES 
Equity ........................................... S; 52,265,875 $14,209,770 $25,913,714 
Long-term Debt ............................ 65,486,012 24,287.265 3 1,341,600 
Other Liabilities .......................... 28,535,805 3,181,495 9,073,834 

Total Equity & Liabilities ....... $146,287,692 $41,678,530 $66,329,148 

- 
(1) Including construction work in progress. 

MEMBERS COMPETITIVE POSITION 

No legislation to require retail wheeling has yet been enacted in Kentucky. ks determined by the 
Energy Information Administration of the U.S. Department of Energy, Kentucky had the third lowest 
electricity rates in the nation for 1999. The Kentucky L,egislature continues to study restructuring and 
retail competition, but no decision has been made to pursue retail competition at this time. Big Rivers can 
make no prediction regarchg the effect retail competition may have on its Members. 
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BIG RIVERS’ LITIGATION 

Big Rivers is involved in various legal actions, proceedings and claims. The Big Rivers Chapter 
11 reorganization in bankruptcy, In Re: Big Rivers Electric Corporation, Bankruptcy Case No. 96-41 168, 
Chapter 11, United States Bankruptcy Court, Western District of Kentucky, Owensboro Division, remains 
open solely because of unresolved issues regarding the fees of the Bankruptcy Court-appointed Examiner 
and his counsel. 

The Bankruptcy Court awarded the Examiner base compensation of $527,000 for the period 
October 1996 through October 1998, and a bonus of $2.1 million. On appeal, the District Court reversed 
the bonus and remanded the matter to the Bankruptcy Court for proceedings to determine what portion of 
the base compensation the Examiner should be required to refund to Big Rivers. Those proceedings are 
now pending before the District Court, which took over the bankruptcy case to resolve the fee issues. At 
the conclusion of those proceedings, it is anticipated that the Examiner will appeal the fee dispute to the 
Sixth Circuit Court of Appeals. 

For the period after October 1998, Big Rivers paid the fees of the Examiner and his counsel 
monthly, until reIieved of the obligation to do so by order of the District Court dated April 13,2001. If the 
Examiner is successful in defending his fee, Big Rivers may be required to pay the Examiner and his 
counsel for services rendered after August 24,2000. 

The EPA has informed Big Rivers that it may be  liable for damages with respect to the Cneen 
River Disposal Superfund Site, as defined in the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980. According to the EPA’s record of decision on this matter issued December 14, 
1994, Big Rivers’ share of the cost, based on volume waste calculations, will be less than one percent, 

The DAQ issued a Notice of Violation to Big Rivers for visible emissions (“opacity”) exceeding 
Big Rivers’ permit limit at Unit No. 2 of .the Green Plant on September 29,1997. The Notice of Violation 
states that the violations set forth in the notice are subject to the maximum penalty of $25,000 per day for 
each air quality violation. Big Rivers believes follow-up emissions readings conducted by Big Rivers and 
the DAQ evidence compliance with the opacity limit in its permit. In correspondence from Big Rivers to 
the DAQ dated October 24, 1997, Big Rivers expressed its understanding that the issues raised by the 
September 29, t 997, Notice of Violation have been resolved. In this letter, Big Rivers requested that the 
DAQ notify Big Rivers if its understanding was incorrect by the end of October, 1997. Big Rivers did not 
receive such a notice from the DAQ. While there can be no guarantee that the DAQ will not take action 
against Big Rivers in connection with this notice of violation, Big Rivers currently does not expect that 
the DAQ will pursue this matter against it. 

In late 1997, Big Rivers’ employees discovered that certain wastes subject to federal 
environmental laws had been stored at a Big Rivers’ facilities in excess of the regulatory time limits for 
such storage. This situation was subsequently disclosed to the EPA in accordance with regulatory 
requirements. The EPA has not asserted a claim for damages at this time. 

By letter dated July 15, 1999, WKEC notified Big Rivers of claims arising kom the alleged 
breach by Big Rivers of certain representations and warranties, as set forth in the agreements among Big 
Rivers, and the LGBLE Entities entered into in connection with the LG&E Transaction. The Participation 
Agreement requires that WKEC notify Big Rivers of any such claims within one (1) year after the 
Effective Date of the LGBLE Transaction. The letter states that WXLEC is sending the letter to preserve its 
rights pending further investigation and discussions with Big Rivers. 

The letter alleges that the condition of the Wilson Plant storm water m o f f  pond was not as 
represented by Big Rivers under the warranties and representations contained in the LG&E Transaction 
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agreements. Big Rivers has been given limited details about the alleged problem with the Wilson Plant 
stormwater runoff pond. At this time, Rig Rivers has insufficient information to evaluate this claim. 

FACTORS AFFECTING ‘IXE UTILITY INDUSTRY 

General 

The electric utility industry is facing fundamental changes. Inter-fuel competition, self- 
generation, independent power producers, alternative energy sources, and federal and state statutory and 
regulatory changes, both adopted and proposed, are creating an increasingly competitive atmosphere in 
the industry. Recent systemic breakdowns in California however have drawn increasing attention to the 
interplay between competition and reliability and the need for more efficient market structures. Electric 
utilities no longer have exclusive control over power generation for their service areas, and may no longer 
be the sole power supply option for at least some of their customers. Those electric utilities with retail 
distribution may find it necessary to grant rate concessions to larger commercial or industrial customers, 
which in some cases may have corresponding adverse effects on their residential rates. Moreover, 
utilities with comparatively high cost power supply resources may find it difficult to recover the full cost 
of such resources through their rates. 

In addition, electric utilities are subject to increasing federal, state and local statutory and 
regulatory requirements with respect to the siting and licensing of facilities, safety and security, air and 
water quality, land use and other environmental factors. Moreover, the industry also is experiencing 
increased concern regarding the potential health effects from electric and magnetic fields associated with 
power lines, home appliances and other sources. 

Big Rivers cannot predict what effects such increased competition and other factors will have on 
the business operations and financial condition of Big Rivers and of the Members, but the effects could be 
significant. The following is a brief discussion of certain of these factors. However, this discussion does 
not purport to be comprehensive or definitive, and these matters are subject to change subsequent to the 
date hereof. 

Energy Policy Act of 2992 

The Energy Policy Act of 1992 (the “Energy Policy Act”) made fundamental changes in the 
Federal regulation of the electric utility industry, particularly in the area of transmission access. The 
purpose of these changes, in part, was to bring about increased competition. In particular, the Energy 
Policy Act provides the FERC with the authority, upon application by an electric utility, federal power 
marketing agency, or other power generator, to require a transmitting utility to provide transmission 
services to the applicant essentially on a cost-of-service basis. Consumer-owned electric utilities that own 
transmission facilities are “transmitting utilities” for purposes of these provisions of the Energy Policy 
Act, However, the Energy Policy Act specifically denied the FERC the authority to require “retail 
wheeling” under which a retail customer of one utility could obtain electric power and energy from 
another utility or non-utility power generator and require a transmitting utility to “wheel” it to the retai1 
customer. Big Rivers cannot predict what effect increased competition will have on its business and 
affairs and the business and affairs of the Members, the need for Big Rivers’ generating capacity or the 
utilization of the Big Rivers’ and the Members’ trammission and distribution resources. 

FERC Order No. 888 and Successor Orders. On May I O ,  1996, the FERC issued Order No. 888 
which required public utilities subject to the FERC’s jurisdiction to provide transmission service under 
open access transmission tariffs filed with the FERC. On March 14, 1997, the FERC issued Order No, 
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888-A modifying Order No. 888 in certain respects, in response to requests for rehearing of Order 
No, 888 filed by various entities. 

Order No. 888 and Order No. 888-A are the subject of review proceedings filed by various 
entities. Although Order No. 888 has been affinned in relevant part, the United States Supreme Court has 
granted certiorari on limited jurisdictional grounds. Big Rivers is not able to predict when the Supreme 
Court review proceedings will be completed, whether Order No. 888 or Order No. 888-A will be upheld, 
or what modifications to Order No. 888 or Order No. 888-A may result from the review proceedings or 
from possible action by the FERC. Consumer-owned utilities such as Big Rivers are not directly subject 
to either Order No. 888 or Order No. 888-A, but could be impacted significantly by reciprocity 
requirements of the Orders. Big Rivers is unable to predict whether these Orders will be affected by the 
pending proceedings, or what effect they would have on Big Rivers or the Members. 

Regional Transmission Organizations. On December 20, 1999, the FERC issued Order 
No. 2000, a final ru le on Regional Transmission Organizations (“RTO”) which requires all public utilities 
that own, operate, or control facilities for the transmission of electric energy in interstate commerce to 
make certain informational filings with the FERC describing their efforts to form and participate in an 
RTO. By October 15,2000, each such public utility was required to file either (i) a proposal to participate 
in an operational RTO by December 1.5, 2001 or (ii) an alternative filing describing efforts to participate 
in an RTO, a detailed explanation of the economic, operational, commercial, regulatory or other reasons 
the public utility has not joined an RTO, and a specific plan for further actions to form an RTO. The 
FERC envisions RTOs as solving many of the operational and reliability issues now confronting the 
electric industry. FERC has announced an objective of having all transmission-owning entities in the 
TJnited States, including non-public utilities such as Big Rivers, place their transmission facilities under 
the control of an appropriate RTO in a timely manner. Although RTO participation is not mandatory at 
this time, the possibility exists for the FERC to make such a finding in the future. Big Rivers is unable to 
predict whether the ongoing appeals of Order No. 2000 will have any effect on it or whether the FERC 
may in the f u m e  attempt to require non-public utility transmitting utilities to comply with Order 
No. 2000. Big Rivers can make no assurances regarding the future effects of the FERC’s RTO policies 
on it. 

Because Big Rivers is not a pubIic utility, Big Rivers was not required to make a filing with the 
FERC on October 15, 2000. Big Rivers continues to monitor the formation activities of RTOs in the 
ECAR region and is considering a variety of measures that may result in its future voluntary participation 
in an RTO. However, Rig Rivers has made certain commitments to its Members not to voluntarily,joh 
an RTO without their specific consent. 

Retail Wlreeling. Overall competition in the electric utility industry continues to increase, but 
currently is focused generally on wholesale customers. Pursuant to the Energy Policy Act and FERC 
mandate, full open access to the electric transmission network, including Big Rivers’ under the terms of 
the Energy Policy Act, is now available to all qualifymg wholesale electric providers seeking to transmit 
electricity for resale. At some point in the future, retail wheeling may be instituted in Kentucky and 
throughout the electric industry in the United States. 

Recent events in California, believed by many to have been caused by California’s retail 
competition industry restructuring, have caused other states to slow down their push for retail 
competition. California’s restructuring mandated divestiture of generation, prohibited long-term 
contracting for generation supply, froze retail rates and exposed retail suppliers to market rates for their 
wholesale purchases on a centralized exchange. Consequently, increases in wholesale power purchase 
prices resulting from increased demand, decreased supply, and natural gas fuel increases combined to 
drive one of California’s three major utilities into bankruptcy and another to sell its transmission system 
to the state. 
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Individual states currently have the authority to determine whether or not to implement retail 
wheeling within their state. Many states are in the process of implementing varying degrees of retail 
wheeling. No legislation to require retail wheeling has yet been enacted in Kentucky. The Kentucky 
Legislature has found that it remains too soon to make a decision on retail competition, particularly given 
the current relative price position of Kentucky generation versus that in other states. Federal legislation 
could mandate retail wheeling in every state, but the prospect of such legislation passing has diminished 
as legislators look to California as illustrating the risks of too much competition. How quickly 
competition will be implemented and how far competition will be extended is uncertain. 

Federal Legislation and Executive Branch Recommendations 

Over the past several years a number of legislative proposals have been made by Congress 
relating to the restructuring of the electric industry. Such bills have focused on issues such as establishing 
a date certain for retail electric competition in all states to establishing new authority for FERC to regulate 
reliability. Other bills have proposed extending the FERC’s jurisdiction over entities that are not public 
utilities as currently defined by the Federal Power Act. The Clinton Administration in 1998 issued a 
proposal to restructure the electric power industry that featured a number of measures along the above 
lines, but most of these proposals are dead as a result of the start of the Bush Administration and the 
changing views of electric industry restructuring triggered by the difficulties California has experienced 
in its restructuring. The Bush Administration has formed a team headed by Vice President Cheney to 
formulate a new national energy strategy, part of which likely will deal with electric industry restructuring 
issues. On May 16, 200 1, Vice President Cheney delivered a National Energy Policy report containing 
numerous recommendations for federal government action relating to energy, including recommendations 
that could affect electricity generation and transmission. Among other things, the report recommends that 
the President (i) “direct the EPA Administrator to work with Congress to propose legislation that would 
establish a flexible market-based program to significantly reduce and cap emissions of sulfur dioxide, 
nitrogen oxides, and mercury from electric power generators”; (2) “support the expansion of nuclear 
energy in the United States as a major component of our national energy policy” and specifically (x) 
“encourage the puclear  Regulatory Commission] to facilitate efforts by utilities to expand nuclear 
energy generation in the United States by uprating existing nuclear plants safely” and (y) “encourage the 
NRC to relicense existing nuclear plants #at meet or exceed safety standards”; ( 3 )  “encourage FERC to 
use its existing statutory authority to promote competition and encourage investment in transmission 
facilities”; (iv) “direct the appropriate federal agencies to take actions to remove constraints on the 
interstate transmission grid” and specifically (x) ‘‘examine the benefits of establislng a national grid, 
identify transmission bottlenecks, and identify measures to remove transmission bottlenecks,”(y) “work 
with FERC to relieve transmission constraints by encouraging the use of incentive rate-making 
proposals,” and (z) “develop legislation to grant authority to obtain rights-of-way for electricity 
transmission lines, with the goal of creating a reliable national transmission grid”; (v) “direct the 
Secretary of Energy to work with FERC to improve the reliability of the interstate transmission system 
and to develop legislation providing for enforcement [of mandatory reliability standards] by a self- 
regulatory organization subject to FERC oversight”; and (vi) “direct the Secretary of Energy to propose 
comprehensive electricity legislation that promotes cornpetition, protects consumers, enhances reliability, 
improves efficiency, promotes renewable energy, repeals the Public Utility Holding Company Act, and 
reforms the Public Utility Regulatory Policies Act.” There can be no assurance that any of the 
recommendations in the report will be implemented. In addition, since full implementation of the 
recommendations would require regulatory and legislative action, Big Rivers is not able to predict the 
final forms and possible effects of any such recommendations that may ultimately be implemented. 
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Other Matters 

Various legislative and regulatory proposals have been made and are pending at national, regional 
and state levels proposing, among other things, to impose (i) additional taxes on electric generation in 
general and coal-frred electric generation in particular and (ii) to impose evaluation penalties called 
“environmental externalities” on proposals to purchase or sell power on wholesale power markets. Such 
legislative or regulatory proposals, if adopted could reduce the competitive position of Big Rivers power 
on the wholesale power market. 

Goldman, Sachs & Co. has agreed, subject to certain conditions (including the execution of the 
Continuing Disclosure Agreement described below), to purchase the 2001 Bonds from the Coimty at a 
price equal to par. The Underwriter’s compensation, in the amount of $478,975.00, will be paid by Big 
Rivers, The TJndenvriter will be obligated to purchase all the 2001 Bonds if any such 2001 Bonds are 
purchased. The 2001 Bonds may be offered and sold ta certain dealers (including the {Jndenvriter and 
other dealers depositing such 2001 Bonds into investment trusts) at prices lower than such public offering 
prices, and such public offering prices may be changed, fi-om time to time, by the Underwriter. 

CONTINUING DISCLOSURE 

Big Rivers has authorized the execution and delivery of a Continuing Disclosure Agreement with 
the Trustee with respect to the 2001 Bonds. The agreement will be for the benefit of the holders of the 
2001 Bonds, and will be entered into to assist the Underwriter in complying with U.S. Securities and 
Exchange Commission Rule lSc2-12@)(5). Under this Agreement, Big Rivers will be obligated to 
provide certain specified financial information and operating data, financial statements, notice of certain 
events if material, and other notices, to nationally recognized municipal securities information 
repositories and others, and such obligations will be enforceable, all as described therein. The entry into 
this Agreement is a condition precedent to the obligation of the Underwriter to purchase the 2001 Bonds. 
The proposal form of the Continuing Disclosure Agreement is attached hereto as Appendix H. 

LITJGATION 

No litigation is pending or, to the knowledge of the County or Big Rivers, threatened in any court, 
questioning the official existence of the County or Big Rivers or the validity of the 2001 Bonds, or to 
restrain or enjoin the issuance or delivery of any of the 2001 Bonds or the power of the County to pledge 
revenues and assets to pay the 2001 Bonds. Except for litigation described herein, no litigation is pending 
or, to the knowledge of Big Rivers, threatened in any court, in which an adverse jud-ment would have a 
material adverse effect upon the consolidated financial position or operations of Big Rivers or its 
subsidiaries or upon the ability of Big Rivers to pay when due payments on outstanding obligations, 
including the Financing Agreement. 

‘ 

For a description of certain litigation Big Rivers is involved in, see “BIG RIVERS’ 
LITIGATION. 
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TAX MATTERS 

Federal Tax Matters 

In the opinion of Orrick, Herrington gL SutclifYe LLP, Bond Counsel, based on an analysis of 
existing laws, regulations, rulings and court decisions, and assuming, among other matters, the accuracy 
of certain representations and compliance with certain covenants, interest on the 2001 Bonds is excluded 
from goss income for federal income tax purposes, except that Bond Counsel expresses no opinion as to 
the status of interest on any 2001 Bond for federal income tax purposes during any period that such 2001 
Bond is held by a “substantial user” of facilities financed or refinanced with the proceeds of the 2001 
Bonds or by a “related person” within the meaning of Section 103(b)(13) of the Internal Revenue Code of 
1954, as amended (the “1954 Code”). Interest on the 2001 Bonds is not a specific preference item for 
purposes of the federal individual or corporate alternative minimum taxes, although Bond Counsel 
observes that such interest is included in adjusted current earnings in federal corporate alternative 
minimum taxable income. Interest on the 2001 Bonds is exempt from all present Kentucky personal and 
corporate income taxes. A complete copy of the proposed opinion of Bond Counsel is set forth as 
Appendix I hereto. 

Title XIIl of the Tax Reform Act of 1986 and Section 103 of the 1954 Code impose various 
restrictions, conditions and requirements relating to the exclusion from gross income for federal income 
tax purposes of interest on obligations such as the 2001 Bonds. The County and Big Rivers have made 
representations related to certain of these requirements and have covenanted to comply with certain 
restrictions designed to assure that interest on the 2001 Bonds will not be included in federal gross 
income. Inaccuracy of these representations or failure to comply with these covenants may result in 
interest on the 2001 Bonds being included in gross income for federal income tax purposes, possibly from 
the date of issuance of the Bonds. The opinion of Bond Counsel assumes the accuracy of these 
representations and compIiance with these covenants. Bond Coimsel bas not undertaken to determine (or 
to inform any person) whether any actions taken (or not taken) or events occurring (or not occurring) after 
the date of issuance of the 2001 Bonds may adversely affect the tax status of interest on the 2001 Bonds. 
Further, Bond Counsel gives no assurance that pending or future legislation or amendments to the Internal 
Revenue Code, if enacted into law, will not adversely affect the value of, or the tax status of interest on, 
the 2001 Bonds. 

Certain requirements and procedures contained or referred to in the Bond Indenture, the 
Financing Agreement, the tax certificate executed by Big Rivers in connection with the issuance of the 
Bonds, and other relevant documents may be changed and certain actions (including, without limitation, 
defeasance of the 2001 Bonds) may be taken or omitted under the circumstances and subject to the terms 
and conditions set forth in such documents. Bond Counsel expresses no opinion as to any 2001 Bond or 
the interest thereon if any such change occurs or action is taken or omitted upon the advice or approval of 
bond counsel other than Orrick, Herrington & Sutcliffe LLP. 

Although Bond Counsel expects to render an opinion that interest on the 2001 Bonds is excluded 
from gross income for federal income tax purposes and is exempt from all present Kentucky personal and 
corporate income taxes, the ownership or disposition of, or the accrual or receipt of interest on, the 2001 
Bonds may otherwise affect the tax liability of the holder of the 2001 Bonds. The nature and extent of 
these other tax consequences will depend upon the particular tax status of the holder of the 2001 Bonds or 
its other items of income or deduction. Bond Counsel expresses no opinion regarding any such other tax 
consequences. 

In addition, no assurance can be given that any future legislation will not cause interest on the 
2001 Bonds to be subject, directly or indirectly, to federal income taxation or otherwise prevent the 
holders thereof from realizing the full current benefit of the tax status of such interest. Further, no 
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Non-Members have significantly benefited the financial performance of Big Rivers since the Effective 
Date, and Big Rivers’ forecasts continued profitable selling of available surplus capacity and energy, 
excess to its Member requirements, to Non-Members. The electric utility industry is being affected by a 
number of factors beyond the control of Big Rivers, primarily regulatory and environmental in nature. 
See “FACTORS AFFECTING THE UTIL,ITY INDUSTRY’! and “GEMRKTTNG FACILITIES AND 
THE STATION TWO FACILITY - Station Two Facility and Environmental Matters” herein. 

Liquidity and Sources of Capital. Big Rivers obtained the majority of its long-term debt from 
the RUS. No additional borrowings may be secured by the Mortgage without the prior written consent of 
all of the creditors secured thereunder (other than the Trustee whose consent will not be required). At 
December 31, 2000, Big Rivers’ cash position (including short-term investments with maturities under 
twelve months) was $64,437,000, sufficient for forecasted operating, debt service, capital expenditure and 
working capital requirements. If needed to meet short-term cash requirements, Big Rivers maintains a 
$15,000,000 line of credit with CFC, of which no amount is currently outstanding. Big Rivers anticipates 
funding capital expenditures with internally generated cash flow, as called for in the Plan. Financial 
forecasts indicate sufficient cash flow to fund all capital expenditures through 2005. 

Capital Requirements. Generating Facilities and Station Two Facili@. As part of its ongoing 
capital expenditure planning, Big Rivers’ forecasts capital expenditures required for the Generating 
Facilities and the Station Two Facility. As preViously discussed, through 2023 Big Rivers is partially 
responsible for funding Non-Incremental Capital Costs, those not required to comply with new laws or 
regulations, to maintain the net capacity of the Generating Facilities at 1,459 Mw and the net capacity of 
the Station Two Facility at 312 MW, up to an estimated maximum of 49 percent through 2010. Big 
Rivers is not required to participate in any capital expenditure that serves to increase the net capacity of 
the Generating Facilities above 1,459 MW and the Station Two Facility above 312 MW. The 
Participation Agreement in the LG&E Transaction establishes Big Rivers’ maximum annual contribution 
for Non-Incremental Capital Costs for the Generating Facilities and the Station Two Facility, exclusive of 
certain exceptions for major capital repairs and Incremental Capital Costs, capital expenditures required 
by new laws or regulations. Under the LG&E Transaction, Big Rivers is also partially responsible for 
Incremental Capital Costs, such as NOx compliance. Big Rivers plans to currently fund its share of these 
generation capital expenditures from operating cash flow. Such amount is forecast to be  approximately 
$54,159,000 for the next five years. The following table sets forth Big Rivers’ share of the forecasted 
capital expenditures for the Generating Facilities and the Station Two Facility for the years 2001 through 
2005. 

Big Rivers’ Share of Forecasted Generating Facilities and Station Two Facility 
Capital Expenditures 

(In Thousands of $) 

Total --.- 200 1 2002 2003 2004 2005 

Non-Lncremental $4,824 $5,512 $5,637 $ 5,763 $5,892 $27,628 
26,53 1 

Total $8,864 $13,372 $1 8,077 $7,954 $5,892 $54,159 
. -__ -0- - Incremental ( N a X )  4,040 - 7,860 13,440 2,191 

---- 
Actual construction costs may vary from the estimates listed above because of factors such as 

changes in business conditions, fluctuating load growth, environmental requirements, design changes and 
rework required by regulatory bodies, delays in obtaining necessary federal and state regulatory 
approvals, construction delays and cost of capital, equipment, material and labor. 
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Big Rivers does not have any new generation facilities under construction and does not anticipate 
the need for construction of any new capacity to meet Member load requirements. 

Ti*ansrnission Capital Expenditures. As part of its ongoing capital planning, Big Rivers forecasts 
capital expenditures required to maintain its transmission system to reliably serve existing and growing 
Member load. Big Rivers plans to currently fund these transmission capital expenditures from operating 
cash flow. Big Rivers' capital expenditures for the Transmission Facilities are forecast to be 
approximately $25,870,000 for the five-year period 2001 through 2005. The following table sets forth the 
forecasted Transmission Facilities capital expenditures, by  year, for 2001 through 2005. 

Five-Year Forecast of Transmission Facilities Capital Expenditmes 
(In Thousands of $1 

200 1 2002 2003 2004 2005 Tatal -___ - - ~ -  

$7,615 $8,985 $4,465 $420 $4,3 85 $25,870 ~- _I 

Capitalization 

The consolidated capitalization of Big Rivers as of March 31, 2001, 
thousands): 

Long-term debt: 
o New RUS Note, stated interest rate of 5.75%, recorded at a h r  value interest rate of 5.81%, payable 

in quarterly installments through April 2022, Stated Amount - $925,609 

RUS ARVP Note, no stated interest rate, recorded at a fair value interest rate of 5.810/;, maturing 
December 2023, Stated Amount - $259,000 

L.EM Advances, interest rate of 6.98%, payable in monthly installments through July 2003 

LEM Settlement Note, interest rate of 8.0%, payable in monthly installments through July 2023 

Promissory Note supporting County of Ohio, Kentucky Variable Rate Demand Pollution Control 
Refunding Bonds, Series 1985 (Big Rivers Electric Corporation), bearing interest at 3.5% per annum 
on March 31,2001 and maturing on October 1,2015 (the Refunded Bonds) 

Promissory Note supporting County of Ohio, Kentucky Pollution Control Floating Rate Demand 
Bonds, Series 1983 (Big Rivers Electric Corporation Project), hearing interest a( 3.5% perannurn on 
March 31,2001 and maturing on June 1,2013 

a 

o 

Long-Term Obligations: 
Defeased saleleaseback obligation, interest rate of 7.57%, payable in installments through December 
2027* 

Green River Coal Settlement, no interest, payable in installments through August 2008 

Total long-term debt and long-term 
Less: Current maturities ...... _,... 

Total long-term debt and long-term 

Equity: 
Operating & Non-Operating Margins .."""""""".""" ,..... """""^".."."."..." 
Other Margins & Equities l.,..l._,._lll..l...II- I .".".. I . . .___ .I_" ""_.... ~ ..l__l..l.,t..._........~. "",,"". ...l_"l,. 111 .... 

Total Margins & Equities ._l....l.llll.l" 
Total Capitalization -..ll"ll.....l..ll. I._. 

was as follows (in 

Outshnding 
(in thousands) 

$903,572 

69,872 

42,398 

18.940 

S3.300 

58.800 

139,462 

2,147 __ 
$I  ,318,491 

$1,301,977 
( 1 6 . 5 1 4 L  

$ (344.251) 
4.445 __ 

(339.806) . 
$962, I 71 

-__ * The sale-leaseback obligation has been economically defeased with a restricted investment 
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Big Rivers’ Debt 

General. Big Rivers’ debt (at March 31, 2001) consists of (i) amounts owed to RUS, 
(5) amounts owed under a note (the “1983 Note”) equal to the principal and interest when due on the 
1983 Bonds, (E)  indebtedness under a revolving line of credit provided by CFC in an amount not 
exceeding $15,000,000 (with nothing outstanding under the line of credit), (iv) indebtedness in the 
principal amount of approximately $18,940,000 (the “Settlement Note”) owed to LEM and $42,398,000 
owed to L,EM in connection with certain advances, (v) amounts in connection with the defeased 
sale-leaseback transaction, which amounts have been economically defeased, and (vi) amounts in 
connection with the settlement with Creen River Coal. As of March 31, 2001, Big Rivers owes 
$3,147,000 in connection with the settlement with Oreen River Coal and this amount is not secured under 
the Mortgage or under any of the subordinated mortgages. In connection with the issuance of the 
2001 Bonds, the debt relating to the Refunded Bonds will be paid and Big Rivers will execute the 
2001 Note relating to the 2001 Bonds. 

Debt Secured By The Mortgage - The following debt is secured under the Mortgage: 

RUS Debt, As part of the Plan, Big Rivers issued to RUS a secured note in the principal amount 
of $1,022,583,000, of which $925,609,000 is outstanding as of March 31, 2001 (the ‘Wew RLJS Note”). 
The New RUS Note matures in April, 2022. In addition, Big Rivers issued a second secured note to RUS 
in the aggregate principal amount of $265,000,000 (the “RUS ARVP Note”), of which $259,000,000 is 
outstanding as of March 3 1, 2001. The RUS ARVP Note will not bear interest and will not require any 
payments prior to its maturity date of Decemher 31, 2023. The Plan requires, however, that Big Rivers 
make payments on the RUS ARVP Note equal to one-third of certain arbitrage profits, if any. 

2001 Not& The 2001 Note, which is expected to be secured under the Mortgage in connection 
with the issuance of the 2001 Bonds, obligates Big Rivers to pay the principal of and interest on the 2001 
Bonds when due. The 2001 Note will mature on October 1,2022. Big Rivers may prepay the  200 1 Note 
in accordance with the terms of the Financing Agreement. 

Obligations to Ambac Assurance and CSFBNYB. The 1983 Note obligates Big Rivers to pay 
the principal, premium, if any, and interest on the 1983 Bonds when due. The 1983 Note and the 1983 
Bonds are not secured under the Mortgage; however, notes to Ambac Assurance and CSWNYB are 
secured under the Mortgage. 

The notes to Ambac Assurance and CSFBNYB are each in the total amount of $220,258,000; 
however, the total amount outstanding under the Mortgage for obligations owed by Big Rivers to Ambac 
Assurance and/or CSFBNYB relating to the 1983 Bonds can not exceed $220,258,000 in the aggregate. 
Such notes secure Big River’s reimbursement obligations to Ambac Assurance in connection with a 
fmancial guaranty insurance policy and a surety policy issued in connection with the 1983 Bonds and 
obligatians of Big Rivers to CSFBNYB in connection with a standby bond purchase agreement relating to 
the 1983 Bonds. No amount is outstanding with respect to the notes to Ambac Assurance and to 
CSFBNYB . 

CFCLine of Credit. CFC provides Big Rivers with a revolving line of credit, having a five-year 
term, in an aggregate principal amount not to exceed $15,000,000 (the “Line of Credit”) subject to certain 
conditions. There are currently no amounts outstanding under the CFC Line of Credit. The Line of 
Credit be  used for short-term cash flow needs of Big Rivers. CFC requires that no amounts be 
outstanding under the Line of Credit for a period of five business days at least once each year. Any 
advances under the Line of Credit will bear interest at CFC’s standard line of credit rate. Big Rivers has 
agreed to make payments of interest on any amounts outstanding under the Line of Credit on a quarterly 
basis. Amounts due under the Line of Credit are secured under the Mortgage. 
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Contingent Obligations in Connection with Sale-Leaseback. There also is secured under the 
Mortgage certain contingent obligations to the 2000 Mortgagees in connection with a sale-leaseback 
transaction entered into in 2000 consisting of (i) the termination values which would be payable in the 
event of a default under certain leases entered into by  Big Rivers and (ii) the amounts which would be 
payable by  Big Rivers under certain credit swaps entered into by Big Rivers and Ambac Credit Products, 
LLC at the time of the sale-leaseback transaction. For fiutlier information on the sale-leaseback 
transaction, see footnote 1 to the “Notes to Statement of Revenues and Expenses” herein. The maximurn 
aggregate amount of the termination values under the leases in the sale-leaseback transaction is 
$1,156,679,000. The maximum aggregate exposure under the credit swap agreements entered into with 
Arnbac Credit Products, LLC in connection with the sale-leaseback is also $1,156,679,000. However, the 
structure of these transactions , the sale-leaseback and the credit swap agreements with Ambac Credit 
Products, LLC, is such that it is extremely unlikely that Big Rivers would have to pay under both the 
leases and the credit swap agreements. The claims of any of the holders of notes evidencing Big Rivers’ 
obligations under the leases in the sale-leaseback and the swap agreement with Ambac Credit Prodvcts, 
LLC would be reduced by recoveries under certain financial assets which were used to economically 
defease the sale-leaseback and which secure Big Rivers’ obligations under both the credit swap 
agreements and the leases in the sale-leaseback transactions. 

Debt Secured bji Subordinated Morlgages. The following debt is secured under mortgages that 
are subordinate to the Mortgage: 

LEM Debt. In connection with the LG&E Transaction, Big Rivers delivered a promissory note to 
LEM, in exchange for certain agreements entered into by affiliates of LEC (the “Settlement Note”). The 
Settlement Note requires Big Rivers to pay to LEM $18,940,000, plus interest, through July 2023. The 
Settlement Note i s  secured under a Mortgage and Security Agreement, dated as of July 15, 1998, between 
Big Rivers, LEM and WKEC (the “LEM Mortgage”) and a foreclosure under the LEM Mortgage is 
governed by the terms of the Intercreditor Agreement. In addition to the Settlement Note, there is also 
secured under the LEM Mortgage (i) a11 payments, sums and debts due and owing to W C  under certain 
provisions of the Participation Agreement, including the “Residual Value Payments,” and (i) payments 
due and owing with respect to enhancements and capital improvements. See APPENnIX E - Summary 
of the LG&E Agreements-LEM Mortgage” and APPENDIX C - “Summary of Certain Provisions of the 
Mortgage and the Intercreditor Agreement.” In addition, as of March 31, 2001, $42,398,000 is 
outstanding with respect to the LEM advances. The LEM advances are at an interest rate of 6.98% and 
are payable in monthly installments through July 2003. The LEM advances are not secured. 

- 

Obligations in Connection with Sale-Leaseback. In connection with the sale-leaseback 
transaction, Big Rivers entered into a subordinated mortgage with certain financing parties in the sale- 
leaseback transaction, including the 2000 Mortgagees, which is subordinate to the Mortgage and the LEM 
Mortgage. This mortgage secures such parties to the sale-leaseback transaction for any obligations 
relating to the sale-leaseback transaction, including the amounts described under “Contingent Obligations 
in Connection with Sale-Leaseback” and potential indemnity payments. 
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GENERATING FACILITTES AND THE STATION TWO FACILITY 

General 

As mentioned under “BIG RIVERS E1,ECTRIC CORPORATION - Introduction - Rig Rivers’ 
Operations after the Plan and the LG&E Transaction,” WKEC and the Station Two Subsidiary are 
responsible for maintaining and operating the Generating Facilities and the Station Two Facility, 
respectively, through 2023. Big Rivers is entitled to 35% of the capacity from the Generating Facilities 
and the Station Two Subsidiary through 2010 and is responsible for certain costs. See “BIG lZIVERs 
ELECTRIC CORPORATION - Introduction - Big Rivers’ Operations after the Plan and the LG&E 
Transaction” and “The LG&E Transaction” herein for a more detailed discussion of these arrangements. 

The following table sets forth certain information about the Generating Facilities and the Station 
Two Facility. 

Type of Net Capacity Commercial 
Facilities - Fuel (Mw) Operation Date 

Kenneth C. Coleman Plant 
Unit 1 ........................................ 
Unit 2 ........................................ 
Unit 3 ........................................ 

unit 1 ........................................ 
Unit 2 ........................................ 
Robert A. Reid Plant ................. 
Unit 1 ........................................ 

Combustion Turbine .......................... 
D.B. Wilson 1Jnit No. 1.. ................... 
Station Two Facility IJnits No. 1 
andNo. 2” ......................................... 

Total .......................................... 

RobertD Green PIant 

Coal 
Coal 
Coal 

Coal 
Coal 

Coal 
Oil 
Coal 

coal 

150 
150 
155 

23 1 
223 

65 
65 

420 

312 
1771 

1969 
1970 
1972 

1979 
1981 

1966 
1976 
1986 

197311974 

* Big Rivers operates but dues not awn the Station Two Facility Units No. I and No. 2 and not all net capacity of such facility 
is available to Big Rivers or the LG&E Entities. 

Kenneth C .  Coleman Plant 

The Kenneth C. Coleman Plant is a three unit, coal-fired steam electric generating unit (the 
“Coleman Plant”) located near Rawesville, Kentucky. Each of the units has a turbine nameplate rating of 
160 M W .  Units No. 1 and No. 2 each have a net capacity of 150 MW while Unit No. 3 has anet capacity 
of 155 MW. All three boilers are positive pressure, outdoor units; the turbine generators are semi- 
outdoor. The equivalent availability factor for the Coleman Plant for 2000 was 92.3 percent. 

Capital improvements to the Coleman Plant include the addition of a reverse-osmosis water 
treatment facility and the conversion of the burners to low nitrogen oxides (“NW’). The replacement of 
the burners and reheat sections on all three units has been completed. 

Environmental controls in place at the Coleman Plant include the use of precipitators (air 
pollution control devices that collect particles from gaseous emissions) which limit particulate emissions 
to a maximum of 0.27 pounds per million Btu, and the use of low to medium sulfur coal which limits SO2 
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emissions to a maximum of 5.2 pounds per million Btu. NOx emissions are limited to a maximum of 0.5 
pounds per million Btu. This is achievable with the low NOx burners. 

Robert D. Green Plant 

The Robert D. Green Plant is a two unit, coal-fired steam electric generating station (the (‘Green 
Plant”) located on the same site as the Reid Plant and the Station Two Facility described below. Both 
boilers at the Cneen Plant are balanced draft units and they were designed and built with low NOx 
burners. The Green Plant is also equipped with sulfur dioxide scrubbers. Unit No. 1 has a net capacity of 
23 1 MW while TJnit No. 2 has a net capacity of 223 MW. The equivalent availability factor for the Green 
Plant for 2000 was 86.3 percent. 

Environmental controls in place at the Green ;Plant include the use of precipitators which limit 
particulate emissions to a maximum of 0.1 pounds per million Btu, and the use of flue gas desulfurization 
(“FGD’’) scrubbers which Iimit SO:! emissions to a maximum of 0.8 pounds per million Btu. NOx 
emissions are limited to a maximum of 0.5 pounds per million Btu. 

Robert A. Reid Plant 

The Robert A. Reid Plant, located near Sebree, Kentucky, is a coal-fued steam electric generating 
unit with a turbine nameplate rating of 66 MW and a net capacity of 65 MW (the “Reid Plant”). Also 
located at the Reid Plant is a combustion turbine generating unit, with a 72 M Y  turbine nameplate and a 
net capacity of 65 MW. The combustion turbine is used for power emergencies and for peaking purposes. 
The equivalent availability factor for the Reid Plant for 2000 was 78.3 percent. 

Environmental controls in place at the Reid Plant include the use of precipitators which limit 
particulate emissions to a maximum of 0.28 pounds per million Btu, and the we of medium-sulfur coal 
which limit SO:! emissions to a maximum of 5.2 pounds per million Btu. NOx emissions are limited to 
0.46 pounds per million Btu. 

D.B. Wilson IJnit No. 1 Plant 

The single unit D.B. Wilson Plant (the “Wilson Plant”) is the largest generating unit in the Big 
Rivers system. The Wilson Plant, located near Centertown, Kentucky on the Green River, is a coal-fired, 
balanced draft steam electric generating unit equipped with sulfur dioxide scrubbers. The unit has a 
turbine nameplate rating of 440 MW and a net capacity of 420 MW. The equivalent availability factor for 
the VIiilson Plant for 2000 was 90.7 percent. 

Environmental controls in place at the Wilson Plant include the use of a precipitator which limits 
particulate emissions to a maximUm of 0.03 pounds per million Btu, and the use of FGD scrubbers which 
are ninety percent effective in removing SOz emissions. NOx emissions are limited to a maximum of 0.6 
pounds per million Btu. 

Station Two Facility 

The Station Two Facility’s Units Nos. 1 and 2 have a total turbine nameplate rating of 354.7 MW 
and a total net capacity of 312 MW. The Station Two Facility is located on the same site as the Reid 
Plant and the Green Plant, near Henderson. The Station Two Facility consists of two positive pressure 
outdoor type boilers with scrubbers installed. The equivalent availability factor for the Station Two 
Facility for 2000 was 88.8 percent. 
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Environmental controls in place at the Station Two Facility include the use of precipitators which 
limit particulate emissions to a maximum of 0.21 pounds per million Btu, and the use of FGD scrubbers 
to allow for compliance with the 1990 Amendments to the Clean Air Act. NOx emissions are limited to a 
maximum of 0.5 pounds per million Btu. 

Environmental Matters 

General. As is typical for electric utilities, Big Rivers is subject to a variety of federal 
environmental statutes including the Clean Air Act, the Clean Water Act, the Toxic Substances Control 
Act, the Resource Conservation & Recovery Act, the Endangered Species Act,. the Comprehensive 
Environmental Response, Compensation, and Liability Act, the Emergency Planning and Community 
Right to Iolow Act, as well as the regulations implementing these statutes. Big Rivers is also subject to 
various state and local environmental laws and regulations. Among other things, these laws and 
regulations govern the emission of pollutants such as particulate matter, sulfur oxides and nitrogen oxides 
into the air; the discharge of pollutants, including heat, into waters of the United States; and the transport, 
storage and disposal of various types of waste. 

Environmental requirements for electric utilities are becoming increasingly stringent. New 
requirements may increase the cost of electric service or transmission service by requiring changes in the 
design or operation of the Generating FaciIities and the Station Two Facility or changes or delays in the 
location, design or construction or operation of new facilities. Failure to comply with these requirements 
could result in the imposition of civil and criminal penalties as well as the complete shutdown of non- 
compliant generating units. 

Generally, capital improvements and O&M expenses related to the Generating Facilities and the 
Station Two Facility that result from changes in environmental law will be allocated between Big Rivers 
and the LG&E Entities pursuant to, among other things, the Participation Agreement and the Lease, and 
as related to the Station Two Facility, are to be allocated among Henderson, the Station Two Subsidiary 
and Big Rivers pursuant to the Station Two Agreement. See “LG&E Transaction-General” herein. The 
sharing of certain costs with the LG&E Entities will mitigate the financial consequences for Big Rivers of 
many of these expenses. 

To provide a better understanding of the nature and possible amount of some of these expenses, a 
general summary of the most significant environmental matters with which it is presently involved is set 
forth within. Big Rivers routinely is involved with many additional environmental matters in its day-to- 
day operations that are not discussed specifically herein. There is no guarantee that the costs associated 
with such other matters, if any, may not become significant in the future. 

Compiiance with environmental standards will continue to be reflected in Big Rivers‘ capital 
expenditures and operating costs. Based on the current status of regulatory requirements, Big Rivers does 
not anticipate that any capital expenditures or operating expenses associated with its compliance with 
current laws and regulations will have a material adverse effect on its results of operations or its financial 
condition. Apart from recently promulgated NOx requirements discussed in more detail below, Big 
Rivers does not expect that any significant direct capital costs will be required for the Generating 
Facilities and the Station Two Facility to achieve compliance with current environmental requirements for 
2001,2002 and 2003. However, it is possible that significant capital costs could be required to allow the 
Generating Facilities and the Station Two Facility to achieve compliance with certain pending or 
proposed environmental regulations if such requirements are finalized and become effective. 

1990 Amendments to the Clean Air Act. Environmental concerns of the public, the scientific 
community and Congress have resulted in the enactment of legislation that has had and will continue to 
have a significant impact on the electric utility industry. In particular, on November 15, 1990, legislation 
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was enacted (the “1990 Amendments”) that revised substantially the federal Clean Air Act, The 1990 
Amendments seek to improve the ambient air quality throughout the United States and will ultimately 
impact all of the Generating Facilities and the Station Two Facility. 

Title N of the I990 Amendments. A main component of the 1990 Amendments is Title IV, 
which contains provisions relating to the country’s acid rain program. Title IV is designed to reduce the 
adverse effects of acid deposition in the United States through reductions in emissions of sulfur dioxide 
and nitrogen oxides caused by electsic utility power plants, particularly those fueled by coal. The sulfur 
dioxide reductions prescribed by the 1990 Amendments are being imposed through a sulfur dioxide 
emission allowance trading progxam. An emission allowance, which gives the holder the authority to 
emit one ton of sulfur dioxide during a calendar year, is transferable and can be bought, sold or banked 
for future use. 

Big Rivers plan for compliance with the sulfur dioxide emissions limits for the Generating 
Facilities and the Station Two Facility called for a combination of emission controls and fuel switching to 
meet the emission limitations imposed by Title IV. During Phase I, the Coleman Plant switched its coal 
to a coal which has a lower sulfur content roughly equivalent to 2.6 Ibs. SO?./mmJ3TU. The Green Plant 
operates sulfur dioxide scrubbers at a removal efficiency of at least 90%. The Station Two Facility 
operates mlfur dioxide scrubbers on both Unit 1 and Unit 2. These sulfur dioxide scrubbers also operate 
at a removal efficiency of at least 90%. Rig Rivers’ strategy enabled the Phase I facilities to operate at 
emissions levels well within the quantities of allowances which were available in each unit’s account for 
each year of Phase I. Big Rivers’ strategy called for its units to bank their excess allowances during 
Phase I so that they could be used to offset emissions during Phase 11. These excess allowances were 
transferred to WIE?C and the Station Two Subsidiary as part of the LG&E Transaction in 1998. 

During Phase 11, as defined in the Clean A r  Act, Big Rivers anticipates (but cannot guarantee) 
that the Coleman Plant will continue to burn lower sulfur coal and that the Green Plant and the Station 
Two Facility wiII continue to opkate their sulfur dioxide scrubbers at the removal efficiency of at least 
90%. Additionally, Big Rivers would expect (but cannot guarantee) that the Wilson Plant sulfur dioxide 
scrubbers will operate at a removal efficiency of at least 90%. These efficiency levels will enable the 
Generating Facilities and the Station Two Facility to collectively be in compliance with Phase 11 
standards, which Big Rivers believes will satisfy the EPA and the Commonwealth of Kentucky. As 
described above, the LG&E Entities, during the term of the LG&E Transaction, will have responsibilities 
with respect to the operation of the Generating Facilities and the Station Two Facility and compliance 
with applicable laws, including implementation of an appropriate compliance strategy. 

Title IV of the 1990 Amendments also required the EPA to develop new annual nitrogen oxide 
and nitrogen dioxide emission standards for all coal-fired units based on low nitrogen oxide and nitrogen 
dioxide burner (“LNB”) technology. As with the sulfur dioxide control programs, compliance is to be 
achieved in two stages. Phase I wall-fired boilers were to comply with the nitrogen oxide limits of 0.5 
IbimniBTU by January 1, 1995. Phase II wall-fired units were required to comply with the more stringent 
Phase I1 limits by January 1,2000. 

Low NOx burners are installed on Coleman Plant and the Station Two Facility. The Green Plant 
was constructed with burners capable of meeting the Phase1 limits for NOx. As a result of these 
installations, all of the Phase I units which Big Rivers owns (as well as the units it operates for 
Henderson) individually meet the Phase I requirements for NOx emissions. The Wilson Plant is a Phase 
II unit and was constructed with low NOx burners which are presently meeting Phase IT limits. 

Opacity Issues. Excess opacity at wet-scrubbed units is a common problem for utilities. 
Virtually all utilities with wet scrubbers in Kentllcky have experienced opacity problems in the last few 
years. Opacity is commonly measured using a subjective visual observation test known as Method 9. On 
the basis of such a test, on September 1 9 ,  1997, the Kentucky Department of Air Quality (“DAQ”) issued 
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a notice of vioIat,ion for alleged opacity violations at the Green Plant. However, through confiiatory 
testing using Method 9, it appears that the alleged violations identified in the notice of violation have been 
resolved. No similar opacity violations are known to have occurred since that time at the Green Plant. 

Recent Developments Potentially Impacnng the Electric Utility Industry. A number of recently 
finalized regulations, proposed regulations, proposals to change regulations, petitions and on-going 
studies could result in more stringent controls on all emissions, including utility emissions. 

First, on July 18, 1997, the EPA promulgated a more stringent National Ambient Air Quality 
System (“NAAQS”) for particulate emissions. At some point in the future, the EPA may impose 
additional requirements on facilities to reduce their particulate emissions to comply with the revised 
particulate NAAQS, At the present h e ,  it would be  impossible to quantify the impact of such additional 
restrictions, if any, on the emissions of the Generating Facilities and the Station Two Facility. 

Second, on July 18, 1997, the EPA additionally published its final rule for a more stringent 
NAAQS for ozone. It is widely expected that the revised NAAQS for ozone will result in a significant 
increase in the number of nonattainment areas throughout the United States. Although the exact locations 
of areas in nona*ent of the new NAAQS for ozone have yet to be identified, it is anticipated that 
there may be such areas located within the service area of the Generating Facilities and the Station Two 
Facility. Should this be the case, it is likely that some additional controls would be required. However, 
given the other regulatory movements that are currently underway (as detailed herein), Big Rivers expects 
that the controls which would be required for those programs will provide the necessary reductions for 
compliance with any nnnattainment area requirements for ozone. Although challenged in litigation, the 
United States Supreme Court has upheld the more stringent ozone NAAQS. 

Third, on September 24, 1998, EPA finalized a rule (known as the NOx SIP Call) requiring 22 
States and the District of Columbia to submit State implementation plans that address the regional 
transport of ground-level ozone. The rule requires emission reduction measures to be in place by May 3 1, 
2004. Kentucky is one of the states subject to the SIP call, and is required to submit a plan to EPA that 
will impose large reductions in NOx on coal-fired utilities throughout the state. WKEC has announced 
plans to install control technologies at the Wilson Plant, the Green Plant and the Reid Plant as part of its 
NOx control strategy. Big Rivers will share in the cost of installing this technology pursuant to the LGBLE 
Transaction documents. It is currently estimated that the cost to WKEC and the Station Two Subsidiary 
of installing technology to control NOx to the level required under the Commonwealth of Kentucky SIP 
will be approximately $144 million, of which Big Rivers will be responsible for twenty percent (20%). 

Fourth, on June 2,1999 the EPA announced its final regional haze program, which is designed to 
protect the visibility at 156 specific areas of concern around the country, including national parks, an 
action that could affect sources that emit particulate matter or otherwise contribute to visibility 
degradation. Depending on the date on which EPA makes its area designations, states that have 
nonattainment areas for regional haze are required to submit revised SIPS addressing affected sources 
wiiihn three years of the designation, or approximately 2006 to 2008. Those states that do not have 
nonattainment areas will have one year following the designation to submit a revised SIP, or 
approximately 2004 to 2006. 

Finally, on December 20, 2000, the EPA published its determination concerning emissions of 
Hazardous Air Pollutants from electric utility steam generating units. As part of this determination, the 
agency found that regulation of mercury emissions from coal and oil-fired electric utility s t m  generating 
units under Section 1 12 of the Clean Au Act is appropriate and necessary. The agency has indicated that 
it will propose regulations by 2003 and issue final rules requiring reductions in mercury emissions by 
2004. The type of control technology to be required has not been determined, but the potential exists for 
significant additional costs related to the control of mercury emissions. 
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Depending on the final outcome of the foregoing matters, and the implementation approach 
selected by the EPA and state regulators, significant capital expenditures and increased operation 
expenses may be incimed in order to continue operating the Generating Facilities and the Station Two 
Facility. Because of the uncertainty associated with these various developments, however, Big Rivers 
cannot presently predict the exact effect that any of these potential requirements may have on the 
Generating Facilities and the Station Two Facility. 

New Source Review. On September 11, 2000, W C  received a request for information from 
EPA pursuant to Section 114 of the Clean Air Act for purposes of evaluation of the compliance status of 
the units owned and formerly operated by Big Rivers. The request is part of a large-scale enforcement 
initiative by EPA which targets units that were gandfathered under the Clean A1r Act standards for new 
major sources that have had physical changes or changes in the method of operation that would trigger the 
more stringent new source standards for reduction in pollutants. Big Rivers is currently cooperating with 
WKEC in submitting a response to the information request, and does not believe that any physical 
changes or changes in the method of operation have been made that created a si,gficant net emissions 
increase which would trigger the new source standards. 

If EPA proves that Big Rivers or WKEC have committed acts that require the Generating 
Facilities to comply with the new source standards, Big Rivers or WKEC, or both, could be exposed to 
civil penalties and the expense of installing and operating new control technologies, which could include 
sulfur dioxide scrubbers, at one or more of the generating stations that comprise the Generating Facilities. 

Other Environmental issues. On May 22, 2000, the EPA announced its determination that 
regulation of fossil fuel combustion wastes is not warranted under subtitle C of the Resource 
Conservation and Recovery Act (RCRA), and elected to retain the hazardous waste exemption for such 
wastes under RCRA section 3001@)(3)(C). However, the EPA determined that national solid waste 
regulations under subtitle D of RCRA are warranted for coal combustion wastes when they are managed 
in landfills or surface impoundments, which are commonly used for management of such wastes by 
electric utilities, including the Generating Facilities and the Station Two Facility. Although the agency 
has not indicated what type of national regulations would be imposed, the potential exists for significant 
additional costs related to alternative forms of waste management. 

Big Rivers is named as a potentially responsible party for contributing waste to the Green River 
Disposal Site near Maceo, Kentucky. Although the potential for joint and several liability under 
Comprehension Environmental Response, Compensation and Liability Act does exist, Big Rivers 
anticipates that it will qualify as a de minimis contributor and does not anticipate that its liability with 
respect to this site will be significant. 

Big Rivers recently completed an evaluation of site conditions at the Generating Facilities and the 
Station Two Facility by conducting soil and groundwater sampling. Among other things, the evaluation 
revealed elevated levels of sulfates and chlorides at some of the Generating Facilities and the Station Two 
Facility. Big Rivers is unable at this time to determine whether such conditions identified during the 
evaluation will result in material expense for Big Rivers. 

Other Power Supply Resources 

SEPA Allocation. In addition to the LEM Power Purchase Agrement, Big Rivers fulfills its 
power supply responsibilities to the Memhers with their allocations from SEPA. Generally. Big Rivers 
must schedule and accept 1,500 hours of the contracted 178 MW each fiscal year ending June 30. The 
maximum amount scheduled in my month shall not exceed 240 hours and the minimum amount 
scheduled in any month shall not be less than 60 hours. It is a take-or-pay contract, currently $2.90 per 



kW month of contract demand, or $1.023200 per kwh (through June 30,2004). The SEPA contract cannot 
be terminated prior to June 30,201 7 ,  albeit subject to congressional authority. 

Other. To the extent the LEM Base Power or the SEPA Power is insufficient to enable Big 
fivers to fulfill irs obligations to the Members, it may purchase power from other suppliers. Also, 
depending on economics, market power purchases may replace LEM Base Power. 

Power Marketing 

Big Rivers uses Reliant Energy Services, Inc., a wholly owned subsidiary of Reliant Resources, 
Inc., as its wholesale electricity market interface partner. Big Rivers’ power supply department 
communicates daily with Reliant regarding Member load, actual and forecast. Aided by Reliant’s 
expertise, Big Rivers power supply department makes all final decisions regarding sales to Reliant for 
resale to Non-Members, or purchases from Reliant for Big Rivers. Reliant takes title to Big Rivers’ 
energy at Big Rivers’ buss and takes all counter-party credit risk for all sales made to Non-Members. 
Similarly, any risks associated with Big Rivers’ credit are mitigated. Reliant Resources, Inc. has issued a 
marantee on behalf of Reliant in favor of Big Rivers. 

As noted under the caption “Forecast of Member Load and Big Rivers’ Resources” below, Big 
Rivers currently has excess capacity which is forecasted to continue at least through the study period 
shown below. Currently, this surplus capacity is being sold on a forward basis to Non-Members at 
favorable rates. Big Rivers is also making hourly sales to Non-Members at a profit. 

Forecast of Member Load and Big Rivers’ Resources 

Big Rivers is responsible for providing all wholesale power requirements of its three Members, 
excluding power for Kenergy to serve the two aluminum smelters, through a Wholesale Power Contract 
with each Member, which expire January 1, 2023. The Members then serve the retail customers, 
including service by Kenergy to the two aluminum smelters. 

Big Rivers meets its power supply obligations through a Power Purchase Agreement with LEM, 
currently limited to 597Mw,  Member allocations from SEPA, 178 Mw, and the wholesale power 
market. Big Rivers’ Member peak demand was set July 29, 1999, at 664 Mw, excluding the Smelter 
load. Big Rivers has been working with one of the Member’s large industrial customers to install a co- 
generation facility. This project is expected to be  operational July 1, 2001, and will free-up 
approximately 60 MW to Big Rivers, of which 50 MW can be sold on the market until such time it is 
needed to meet Member load growth. With this co-generation facility, Big Rivers believes it has adequate 
capacity and energy to meet the Member’s requirements into the foreseeable future. 

While a new load forecast study is being performed in 2001, the five-year forecast from Big 
Rivers’ 1999 load forecast study, as adjusted for known large industrial changes, together with Big 
Rivers’ LEM and SEPA resources, is summarized in the table below. The information in the table is 
taken from a load forecast study prepared in 1999 by E i m s  22 McDonnell. The 1999 load forecast study 
covers the period through 2018. It contains annual compound rural MWh sales growth of 2.66% and no 
large industrial load growth. Member annual compound load growth was forecast at 1 S O %  during this 
period. Historically, from 1994 through 2000, the Members’ rural and large industrial sales increased 
4.09% and 9.23% annually, respectively. The Members’ historical annual sales growth for this period 
was 6.12%. 
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Power Resources and Member Load 

2001 2002 2003 2004 2005 
Available MW 
LEM Base Power 
SEPA Pawer 

Member Peak Demand MW 
Rural 
Large. Industrial 

Available Surplus 

Annual Enerw MWh Sales 
Rural 
L,arge Industrial 

597 597 597 597 597 
178 178 178 178 178 

775 775 775 775 775 
--- .- 

490 504 520 534 550 
220 - 158 148 148 148 
710 662 668 682 698 

65 113 107 93 71 

2,130,875 2,194,118 2,267,802 2,329,407 2,396,862 
1,092,788 1,092,786 1,367,042 1,116,089 1,092,788 

3,497,9 17 3,310.207 3,360,590 3,422,195 3,489,650 
- ~- -- 

Big Rivers’ Wholesale Rates to the Members 

Big Rivers’ wholesale power rates to its Members for the period 1996 through 2000 are as 
follows: 

-__. 1996 1997 _- 1998 1999 2000 

Rural $42.72 $40.17 $36.72 $36.44 $36.25 
Large Industrial $35.35 $32.43 $30.70 $30.47 $30.12 
Average $39.87 $36.94 $34.1 1 $33.78 $33.58 

TRANSMISSION FACILITIES 

Transmission Systems 

Big Rivers owns, operates and maintains its Transmission Facilities and provides transmission 
services to the Members and Non-Members pursuant to its OATT. As of March 3 I ,  2001, Big Rivers had 
in service 787.5 miles of 69 kilovolt (“kV”) transmission lines, 14.4 miles of 138 kV transmission lines, 
335.4 miles of 161 kV transmission lines, 67.4 miles of 345 kV transmission lines, and reiated station 
land and equipment. Big Rivers also owns 16 substations. 

interconnections 

Big Rivers has several interconnections between its transmission system and those of other power 
suppliers. These interconnections permit mutual support in emergencies, decrease overall transmission 
losses, facilitate the arrangement of electric power and energy sales and minimize the duplication of 
transmission lines. Big Rivers currently has interconnection agreements with eight power suppliers: 
W & L ,  Southern Jllinois Power Cooperative, Kentu~ky IJtilities Company, Louisville Gas and Electric 
Company (“LG&E”), Southern Indiana Gas and Electric Company, Hoosier, SEPA, and the Tennessee 
Valley Authority (“TVA”). Big Rivers, however, cannot purchase power from TVA due to restrictions on 
TVA’s authority to sell power outside of its service area fixed by statute. Although the LG&E Entities 
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have not made any specific arrangements with Big Rivers to provide additional support, these various 
interconnection agreements generally provide that any party will furnish emergency and scheduled 
maintenance assistance to a requesting party subject to the availability of such energy and to the condition 
that such supply will not result in an impairment of firm power service to the supplying party’s system. 
The agreement with TVA provides transmission service by TVA to enable Rig Rivers to interchange 
power and energy with four utilities located in the southern TJnited States. 

In addition to interconnections with neighboring transmission systems, Big Rivers also has 
received several requests from independent power producers that may determine to locate within the Big 
Rivers control area and interconnect new generators to the Big Rivers’ transmission system. Big Rivers 
has developed certain interconnection procedures and guidelines which it uses when generators request 
interconnection without a concurrent request for transmission service. 

Open Access Tariff 

Big Rivers voluntarily agreed to comply with FERC Order No. 888 by filing the Tariff with 
FERC as an open access transmission tariff. This Tariff also has been filed with the KPSC. and the KPSC 
has determined to assert jurisdiction over it to the extent FERC does not exert such jurisdiction. FERC 
Order No. 888 requires utilities regulated by FERC to offer third parties access to, and t e r n  for the use 
of, their transmission systems on a basis comparable to the access and terms under which such 
transmission system owners provide transmission service to themselves. FERC Order No. 888 permits 
utilities to deny transmission service to a utility which does not have a comparable open access 
transmission tariff. Although Big Rivers is not subject to FERC Order No. 888, Big Rivers may require 
reciprocal access to other utilities’ transmission systems in the future in order to meet future obligations to 
the Members or sell power off-system. See “CERTAIN FACTORS AFFECTING THE ELECTRIC 
IJTILI’IY INDUSTRY-Energy Policy Act of 1992’’ herein for a discussion of the background of, and 
proceedings relating to, FERC Order No. 888. Big Rivers filed the Tariff with FERC on May 29, 1998 
and subsequently received a letter order from FERC dated September 18, 1998 finding that Big Rivers’ 
OATT met the requirements for reciprocity. 

Pursuant to the Tariff, Big Rivers will provide firm and non-firm transmission service on its 
transmission system and network services to parties desiring to purchase available transmission capacity 
on Big Rivers’ transmission system. Big Rivers will maintain the OASIS on which Big Rivers posts 
transmission capacity available between certain points of delivery and certain points of receipt on its 
system. Parties taking service under the Tariff reserve transmission capacity on the OASIS on either a 
firm or non-firm basis for varying periods of time, with requests for longer periods of time taking 
precedence over those for shorter periods, and with firm service taking precedence over non-firm service. 
In operating its OASIS, Big Rivers is subject to certain standards of conduct that prevent its employees in 
the transmission function from communicating with employees engaging in wholesale sales functions. 
As part of its OATT, Big Rivers has implemented certain guidelines for interconnection by generators 
that seek to interconnect to Big Rivers’ transmission system without a concurrent request for transmission 
services. These generator interconnection procedures are posted on Big Rivers’ OASIS. 

THE MEMBERS 

General 

The Members of Big Rivers are local consumer-owned cooperative corporations serving retail 
residential, commercial and industrial customers on a non-profit basis. The territories served by the 
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assurance can be given that any action of the Internal Revenue Service, whether by regulation, ruling, or 
selection of the 2001 Bonds or similar bonds for audit examination, would not affect the market price for 
the 2001 Bonds or could not affect the exclusion of interest on the 2001 Bonds from gross income for 
federal income tax purposes. The IRS has initiated a program of expanded audits of tax-exempt bonds. 

APPROVAL OF LEGAL PROCEEDINGS 

All of the legal proceedings in connection with the authorization and issuance of the 2001 Bonds 
and their validity are subject to the approving opinion of Orrick, Henington & Sutcliffe LLP, New York, 
New York, Bond Counsel. A complete copy of the proposed form of Bond Counsel opinion is contained 
in Appendix I hereto. Certain legal matters will be passed upon for Big Rivers by Sullivan, Mountjoy, 
Stainback & Miller, P.S.C., Owensboro, Kentucky, its General Counsel. Certain legal matters will be 
passed upon for the Underwriter by its counsel, Altheimer & Gray, Chicago, Illinois. Certain legal 
matters will be passed upon for the County by Gregory Hill, Esq., Counsel to the County. 

The 2001 Bonds will be rated “Aaa” by Moody’s Investors Service, Inc. (“Moody’s’’) and 
“AAA” by  Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Snc. (“S&P”), 
on the date of issuance of the 2001 Bonds. The 2001 Bonds are expected to be assigned these ratings 
upon, and solely as a result of, the issuance of the Municipal Bond Insurance Policy. See “Bond 
Insurance” above. The respective ratings by Moody’s and S&P of the 2001 Bonds reflect only the views 
of such organizations and any desired explanation of the significance of such ratings and any outlooks or 
other statements given by the rating agencies with respect thereto should be obtained fiom the rating 
agency furnishing the same, at the following addresses: Moody’s Investors Service, Inc., 99 Church 
Street, New York, New York 10007; and Standard Lk Poor’s Ratings Services, 5.5 Water Skeet, New 
York, New York 10041. Generally, a rating agency bases its rating and outlook (if any) on the 
information and materials furnished to it on investigations, studies and assumptions of its own. There is 
no assurance such ratings for the Offered Securities will continue for any given period of time or that any 
of such ratings will not be revised downward or withdraw entirely by any of the rating agencies, if, in the 
judgment of such rating agency or agencies, circumstances so warrant. Any such downward revision or 
withdrawal of such ratings may have an adverse effect on the market price of the 2001 Bonds. 

MISCELLANEOUS 

Brief descriptions of the Comty, the 2001 Bonds, the Financing Agreement, the Bond Indenture, 
the 2001 Note and the Mortgage and information about Big Rivers, including its financial statements, and 
the Members are included in this Offering Statement. Such descriptions do not purport to be 
comprehensive or definitive. All references herein to the Financing Agreement, the Bond Indenture, the 
2001 Note, the Mortgage and the Intercreditor Agreement are qualified in their entirety by reference to 
such documents. References herein to the 2001 Bonds are qualified in their entirety by reference to the 
forms thereof included in the Bond Indenture and the information with respect thereto included in the 
aforementioned documents. 

Any statements made in this Offering Statement involving matters of opinion or of estimates, 
whether or not so expressly stated, are set forth as such and not as rqresentations of fact, and no 
representation is made that any of the estimates will be realized. 
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APPENDIX A 
BIG RPVERS ELECTRIC CORPORATION 

FINANCIAL STATEMENTS 
AS OF DECEMBER 3 1 , 2000 AND 1999 
AND FOR EACH OF THE THREE YEiARS 
IN THE PERIOD ENDED DECEMBER 3 1,2000 
TOGETHER WITH AUDTTORS’ REPORT 

REPORT OF INDEPENDENT PTJBLIC ACCOUNTANTS 

To the Board of Directors of 
Big Rivers Electric Corporation: 

We have audited the accompanying balance sheets of Big Rivers Elecmc Corporation (“Big Rivers,” a 
Kentucky corporation) as of December 3 1,2000 and 1999, and the related statements of operations, equities 
(deficit) and cash flows for the two years ended December 3 1,2000, the period ended July 14, 1998 (pre- 
confirmation), and for the period ended December 31, 1998 (post-confmation). These financial statements 
are the responsibility of Big Rivers’ management. Our responsibility is to express an opinion on these financial 
statements based on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the United States and the 
standards for financial audits contained in Government Auditing Standards, issued by the Comptroller General 
of the United States. These standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the fulancial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. We believe that our audits provide a reasonable basis for our 
opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of Big Rivers as of December 31,2000 and 1999, and the results of its operations and its cash flows for 
each of the three years in the period ended December 3 1 , 2000, in conformity with accounting principles 
generally accepted in the United States. 

As discussed in Note 1 to the financial statements, effective July 15, 1998, Big Rivers emerged from 
bankruptcy and adopted a new basis of accounting whereby all liabilities were adjusted to their estimated fair 
values. Accordingly, the financial statements for periods subsequent to the confirmation of the reorganization 
are not comparable to the financial statements presented for prior periods. 

In accordance with Government Auditing Standards, we have also issued a report dated March 23,2001, on our 
consideration of Big Rivers Electric Corporation’s internal control over fmancial reporting and our tests of its 
compliance with certain provisions of laws, regulations, contracts and grants. That report is an integral part of 
an audit performed in accordance’with Government Auditing Standards and should be read in conjunction with 
this report in considering the results of our audits. 

Memphis, Tennessee, 
March 23,200 1” 
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BIG RIVERS ELECTRIC CORPORATION 

BALANCE SHEETS 

AS OF DECEMBER 3 1 
(Dollars in thousands) 

ASSETS 

Utility plant, net 
Restricted investments under long-term lease (Note 4) 
Other deposits and investments, at cost 

Current assets: 
Cash and cash equivalents 
Receivables 
Materials and supplies 
Investments 
Prepaid expenses 

Total current assets 

Deferred charges and other 

2000 1999 

$ 864.060 $ 868.450 

7.385 16.279 
153.707 

30,434 14,074 
21,788 13,663 

626 706 
34,003 

405 --- 721 
87.356 29.164 

33.065 33.427 

$1.1 45. 473 $ 947.320 

EOUITIES (DEFICIT) AND LIABLLITIES 

Capitalization: 
Equities (deficit) 
Long-term debt 
Obligations under long-term lease (Note 4) 
Other long-term obligations 

Total capitalization 

Current liabilities: 
Current maturities of long-term obligations 
Purchased power payable 
Accounts payable 
Accrued expenses 
Accrued interest 

Total current liabilities 

Deferred credits and other: 
Deferred lease revenue 
Deferred gain on sale-leaseback (Note 4) 
Other 

Total deferred credits and other 

$ (345,481) $ (355,864) 
1,159,214 1,231,055 

1.843 2.290 
877.481 

142,78 1 

95 8.3 57 
-- 

20,139 5,961 
13,644 6,991 
8,659 6,146 
7?224 3,356 

-- 17.962 3.025 
67.628 25.491 

20,890 30,823 
73,176 

-.-- 25.422 .. 13.525 
1 19.488 44.348 

Commitments and contingencies (Note 1) 

$1.145.473 $ 947.320 

The accompanying notes to h a n c i a l  statements are 
an integral part of these balance sheets. 
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BIG FUVERS ELECTRIC CORPORATION 

STATEMENTS OF OPEMTIONS 

FOR THE YEARS ENDED DECEMBER 3 1 
(Dollars in thousands) 

Operating revenue 
Lease revenue 

Total operating revenues 

Operating expenses: 
Operations: 

Fuel for electric generation 
Power purchased and interchanged 
Production, excluding fuel 
Transmission and other 

Maintenance 
Depreciation 

Total operating expenses 

Electric operating margins 

Interest expense and other: 
Interest 
Interest on obligations under long-term lease (Note 4) 
Other, net 

Total interest expense and other 

Operating margin (loss) before non-operating 
mar,& (loss) and extraordinary loss 

Non-operating margin (loss): 
Reorganization expenses 
Interest income on restricted investments 

Interest income and other 
under long-term lease (Note 4) 

Total non-operating margin (loss) 

Net margin (loss) before extraordinary loss 

Extraordinary loss, net (Note 1) 

Net  mar,&^ (loss) 

2000 

$1 48,364 
54.0 14 

202.378 

8 1,834 

12,554 
2,362 

27.290 
-- 124.040 

78.338 

71,814 
5,417 

65 
77.296 

1,042 

7,168 
2.1 73 

-I____ 9.341 

10,383 

l_l 1999 

$150,294 
54.265 

204.559 

86,288 

12,676 
2,95 1 

--- 27.589 
.-- 129.504 

75.055 

71,908 

69 
71.977 

I__- 

3,078 

1.015 
1.015 

4,093 

1998 

$230,307 
24.247 

~- 254.554 

51,876 
59,586 
15,038 
13,246 
19,764 
31.032 

190.542 

64.0 12 

75,021 

(184) 
74.837 

(10,825) 

(17,373) 

1.321 
- f 16.052) 

(26,877) 

(40.527) 

m 
The accompanying notes to financial statements are 

an integral part of these statements. 
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BIG RIVERS ELECTRIC CORPORATION 

STATEMENTS OF EOUITIES (DEFTCIT) 

FOR THE YEARS ENDED DECEMBER 3 1 
(Dollars in thousands) 

- Other eouities 
Consumers ’ 

Total Donated contributions 

(deficit) deficit capital memberships debt service 
equities Accumulated Pakonage capital and to 

Balance at December 3 1, 1997 $(292,553) 
_. Forgiveness of patronage 

capital allocations (Note 2) 
Net loss (26,877) 
Extraordinary loss, net (Note 1) (40.52$ 

Net margin 4.093 

Net marm& 10,383 

Balance at December 3 1 , 1998 

Balance at December 3 1, 1999 (3 5 5,8 64) 

Balance at December 31,2000 X345.481) 

(359,957) 

$(424,919) 

127,921 
(26,877) 
(40.527) 

(364,402) 
4.093 

(360,309) 
10.383 

-1 

$ 127,921 

(127,921) 

$764 

764 
_I 

764 

$3,681 

3,681 

3,68 1 

3cLf2.u 
-- 

The accompanying notes to financial statements are 
an integral part of these statements. 
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BIG W R S  ELECTRIC CORPORATION 

STATEMENTS OF CASH FLOWS 

FOR T€E YEARS ENDED DECEMBER 31 
(Dollars in thousands) 

Cash flows from operating activities: 
Net margin (loss) 
Adjustments to reconcile net margin (loss) to net cash 

provided by (used in) operating activities: 
Non-cash extraordinary loss, net (Note 1) 
Non-cash reorganization expenses 
Depreciation and amortization 
Changes in operating assets and liabilities: 

Receivables 
Materials and supplies 
Prepaid expenses 
Deferred charges 
Other long-term obligations 
Purchased power payable 
Accounts payable 
Accrued expenses 
Deferred lease revenue 
Other, net 

Net cash provided by (used iq) operating activities 

2000 

$ 10,383 

3 1,627 

(8,125) 
80 

316 
(1,469) 

(695) 
6,647 
3,813 

18,805 
(9,933) 
(5.969) 

I___ 45.480 

Cash flows from investing activities: 
Investment in held-to-maturity securities (34,003) 
Restricted investments under long-term lease (Note 4) (146,647) 
Proceeds from maturity of investments 8,000 
Proceeds from sale of assets under Lease Agrement 
Capital expenditures, net (I 1,112) 
Other deposits and investments -”-- 8 94 

Net cash (used in) provided by investing activities (1 82.868) 

Cash flows from financing activities: 
Decrease in liabilities subject to compromise 
Proceeds from sale-leaseback (Note 4) 211,169 
Principal payments on long-term obligations (72,690) 
Increase in LEM Advances 11,321 
Increase in RUS ARVP Note 3.948 

Net cash provided by (used in) financing activities 153.748 

Net increase (decrease) in cash and cash equivalents 16,360 

14.074 

Cash and cash equivalents, end of year $ 30.434 

Supplemental Cash Flow Information: 

Cash and cash equivalents, beginning of year -- 

Cash paid for interest $ 59.430 

1999 

$ 4,093 

3 1,944 

(49) 
(160) 
660 

(2,604) 
(552) 

(3,906) 
1,705 
(891 1 

(23,829) 
(7.041) 
-- (630) 

(29,297) 
25,626 

3.732 
61 

(1 7,942) 

32.0 16 

s; 14.074 

3 72.622 

1998 

$(67,404) 

54,727 
4,004 

34,125 

14,261 
2,970 

(13,820) 
(2,147) 
10,160 

(1 1,914) 
(2,527) 
54,652 

-___ 1.626 
77.332 

(1,381) 

35,919 
(4,458) 
(2.906) 
28.555 

(7 24 12) 

(89,653) 
8,333 

(88.732) 

17,155 

14,861 

3 32.016 

S; 76.71 6 

The accompanying notes to frnancial statements are 
an integral part of these statements. 
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BIG RNERS ELECTRIC CORPORATION 

NOTES TO F I N A N C K  STATEMENTS 

DECEMBER 3 1.2000 
(Dollars in thousands) 

1, CHAPTER 11 BANKRUPTCY FILING. EMERGENCE FROM BANKRUPTCY AND 
CONTINGENCIES : 

Chapter 11 B a n h p t c v  Filing: 

On September 25, 1996, Big Rivers Elechc Corporation (“Big Rivers” or the “Company”) filed a voluntary petition 
for relief under Chapter 11 of the United States Bankruptcy Code (“Chapter 11”) and the Company began operating 
as a debtor-in-possession under the supervision of the United States Bankruptcy Court for the Western District of 
Kentucky (the “Bankruptcy Court”). Big Rivers believed it was necessary to file Chapter 1 1 in order to, among 
other things, (a) restructure its debt obligations, upon which the Company would otherwise default in the near term; 
(b) relieve the Company of severely burdensome long-term coal contracts; (c) receive judicial approval in 
conjunction with c o n s m a t i n g  a long-term lease transaction involving the generation assets of Big Rivers; (d) 
sufficiently resolve other alleged claims, suits and liabilities asserted against Big Rivers such that the reorganized 
Company could emerge from Chapter 11 able to repay its restructured debt and (e) implement its reorganization in a 
timely manner. On January 22, 1997, Big Rivers filed a plan of reorganization with the Bankruptcy Court (the 
“Plan”). The Plan, further amended on April 18, 1997, was approved by substantially all creditors and rate payer 
constituents of Big Rivers and was confirmed by the Bankruptcy Court on June 9, 1997. On June 30,1997, the 
Company filed an application with the Kentucky Public Service Commission (the “IQSC”) for an order approving 
various components of the Plan (the “Rate Hearing”). In particular, the Company requested approval for the leasing 
of its generation assets and the related energy to certain afflliates of L,G&E Energy Corporation (‘ZG&E Energy”) 
(the “Lease Agrement”). The IUPSC approved the Lease Agreement in principle on April 30, 1998, pending the 
revision of the rates associated with National Southwire Aluminum Company (“NSA”) and Alcan Aluminum 
Corporation (“Alcan”) (collectively referred to as the ‘‘Aluminum Smelters”) and Big Rivers’ other large industrial 
customers. Modifications to the rate structure were made and the Plan, as further amended, was approved by the 
Bankruptcy Court on June 1, 1998. The KPSC issued an order dated July 14, 1998, approving the Plan as it relates 
to the Lease Agreement. 

- 

Emerpence from Bankrmtcv: 

Big Rivers’ Chapter 11 reorganization was confirmed effective July 15, 1998 (the “Effective Date”), with the 
closing of the Lease Agreement, whereby Big Rivers leased its generating facilities to Western Kentucky Energy 
Corporation (“WKEC”), a wholly-owned subsidiary of LG&E Energy. Pursuant to the Lease Agreement, WKEC 
operates the generating facilities and maintains title to all energy produced. Throughout the lease term, in order 
to fulfill Big Rivers’ obligation to supply power to its members following the Effective Date, the Company 
purchases substantially all of its power requirements from LG&E Energy Marketing Corporation (“LEW), a 
wholly-owned subsidiary of LG&E Energy, pursuant to a power purchase agreement. 
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1. CHAPTER 11 BANKRUPTCY FILING. EMBRGENCE FROM BANKRUPTCY AND 
CONTINGENCIES (Continued): 

Big Riverscontinues to operate its transmission facilities and charges WKEC tariff rates for delivery of the 
energy produced by W E C  and consumed by their customers. As part of the Lease Agreement, WKEC also 
purchased certain property, inventory and other assets necessary for the operation of the generation facilities 
fiom Big Rivers for $35,919. In connection with the purchase of these assets, the Company recorded a net loss of 
$4,004, which is reflected as a reorganization expense in the accampanying statements of operations in 1998. 
The significant terms of the Lease Agreement are as follows: 

I. 

II. 

m. 

N. 

V. 

WKEC leases and operates Big Rivers’ generation facilities through 2023. 

Big Rivers retains ownership of the generation facilities both during and at the end of the lease 
term. 

WKEC pays Big Rivers an annual lease payment of $30,965 over the lease term, subject to 
certain adjustments. 

On the Effective Date, Big Rivers received $69,100 representing certain closing payments and 
the first two years of the annual lease payments. In accordance with Statement of Financial 
Accounting Standards (“SFAS”) No. 13, “Accounting for Leases,” the Company amortizes these 
payments to revenue over the lease term. 

Big Rivers continues to provide power for its members, excluding the member loads serving the 
Aluminum Smelters, through its power purchase agreements with LEM and the Southeastern 
Power Administration, based on a pre-determined maximum capacity. When economically 
feasible, the Company also obtains the power necessary to supply its member loads, excluding 
the Aluminum Smelters, in the open market. The member loads for the Aluminum Smelters are 
served by LEM and other third-party providers. To the extent the power purchased from LEM 
does not reach pre-determined minimums, the Company is required to pay certain penalties. 
Also, to the extent additional power is available to Big Rivers under the LEM contract, Big 
Rivers may sell to non-members. 

”bough 201 1, WKEC wiI1 reimburse Big Rivers approximately $262,944 for the marasins 
expected fiom &e Aluminum Smelters, being d e h e d  as the net cash flows that Big Rivers 
anticipated receiving over the term of the Lease Agreement if the Company had continued to 
serve the Aluminum Smelters’ load, as filed in the Rate Hearing (the “Expected Margins”). 

WICEC is responsible for the operating costs of the generation facilities; however, Big Rivers is 
partially responsible for ordinary capital expenditures of the generation facilities over the term of 
the Lease Agreement, up to a 49% maximum. This maximum is not expected to exceed 
$148,000 over the Lease Agreement. At the end of the lease term, Big Rivers is obligated to 
find a residual value payment to LG&E Energy for such capital additions during the lease, 
currently estimated to be $125,000 (see Note 2). Adjustments to the residual value payment will 
be made based upon actual capital expenditures. Additionally, WKEC will make required 
incremental environmenta1 improvements to the facilities over the lease life and the Company 
will be required to submit another residual value payment to LG&E Energy for the undepreciated 
value of WKEC’s 80% share of these assets at the end of the lease. The Company will have title 
to these assets during the lease and upon lease termination. 
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1. - CHAF’TER 11 BANKRUPTCY FILING. EMERGENCE FROM BANKRUPTCY 
CONTINGENCES (Continued): 

VIU. Big Rivers entered into a note payable with LEM for $1 9,676 to be repaid over the term of the 
Lease Agreement, which bears interest at 8% per annum, in consideration for LEM’s assumption 
of the risk related to unforeseen costs with respect to power to be supplied to the Alminum 
Smelters and the increased responsibility for financing capital improvements. The Company 
recorded this obligation as a component of deferred charges with the related payabie recorded as 
long-term debt in the accompanying balance sheets. This deferred charge is amortized on a 
straight-line basis over the lease term. 

E. On the Effective Date, Big Rivers paid a non-refundable marketing payment of $5,93 3 to LEM, 
which has been recorded as a component of deferred charges. This amount is amortized on a 
straight-line basis over the lease term. 

X. During the lease term, Big Rivers will be entitled to certain ‘%illing credits” against amounts the 
Company owes to LEM under the power purchase agreement. Each month during the first 55 
months of the lease term, Big Rivers receives a credit of $89. For the year 201 1, Big Rivers will 
receive a credit of $2,611 and for the years 2012 through 2023, the Company will receive a credit 
of $4,111 annually. Big Rivers will recognize these credits as a reduction of power purchased as 
service is provided. 

Upon attaining the Effective Date, the RUS Promissory Note (see Note 5 )  was replaced by two separate notes. 
The first note (the “New RUS Promissory Note”) represents a stated principal balance of $1,022,583, net of 
$78,582 paid on the Effective Date, which bears a stated interest rate of 5.75% per annum, with avarying 
repayment schedule and an April 1,2022 maturity date. The second note (the “RUS ARVP Note”) represents a 
$265,000 obligation due to the RUS at the end of the Lease Agreement, and this obligation does not bear interest. 

_ _  
In accordance with Statement of Position (‘‘SOP”) 90-7, “Financial Reporting by Entities in Reorganization 
Under the Bankruptcy Code,” at the Effective Date the Company was required to record its liabilities at fair 
value. In determining the fair value of Big Rivers’ liabilities, the Company was required to record its long-term 
debt b y  applying a discount rate commensurate with the market rate to the future debt service payments under the 
New RUS Promissory Note and the RUS ARVP Note, regardless of the stated principal and coupon rates of the 
obligations. In conjunction with record@g the two separate notes on the$Effective Date, the Company 
determGed that the market rate associated with the New RUS Promissory Note and the RUS ARVP N0.f; was 
5.8 1 %. In discounting the future debt service payments using the market rate, the Company recorded a combined 
principal balance of $1,077,311 for the two RUS notes, net of $78,582 paid on the Effective Date, and recorded a 
$54,727 loss as an extraordinary item in the accompanying statements of operations for the year ended 
December 3 1, 1998. Additionally, this transaction was treated as a non-cash transaction and was excluded from 
the accompanying statements of cash flows. Also, in conjunction with the Plan, certain pollution control bonds 
(discussed herein) were secured and remarketed following the mandatory tender of the bonds by the holders 
thereof. The irrevocable standby letters of credit, which were supporting the bonds held by Chase Manhattan 
Bank and the Bank of New York were replaced with the bond insurance policies and standby bond purchase 
agreements issued by Ambac Assurance Corporation, each dated the Effective Date, between Big Rivers, US. 
Bank Trust National Association, as trustee, and Credit Suisse First Boston, as the liquidity provider. In 
connection therewith, the Company realized cash proceeds of $14,200 and recognized an extraordinary gain in 
the accompanying statements of operations in 1998. For Big Rivers’ remaining liabilities, there were no other 
significant differences between the carrying amounts and the respective fair values on the Effective Date. 
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1. CHAPTER 11 BANKRUPTCY FLING. EMERGENCE FROM BANKRUPTCY AND 
CONTINGENCIES (Continued): 

In accordance with the power purchase agreement with LEM, the Company is allowed to purchase power in the 
open market, incurring penalties when the power purchased from LEM does not meet certain minimum levels, 
and sell excess power (power not needed to supply its jurisdictional load) in the open market (collectively 
referred to as “Arbitrage”). Pursuant to the New RUS Promissory Note and the RUS ARVP Note, the total value 
created by Arbitrage must be divided as follows: one-third, adjusted for member sales volume and capital 
expenhtures, will be used to make principal payments on the New RUS Promissory Note; one-third will be used 
to make principal payments on the RUS ARVP Note; and the remaining value may be retained by the Company. 

In connection with the Chapter 11 filing and subsequent Effective Date, certain items were segregated and 
presented as reorganization expenses in the accompanying statements of operations as costs related to 
transactions which were directly associated with the Chapter 11 proceedings. Reorganization expenses for the 
year ended December 31, 1998 were as follows: 

Professional services 
Net loss on sale of property, inventory 

and other assets 
Banlcruptcy Court examiner fee 
Employee termination benefits 
Other, net 

$ 4,365 

4,004 
2,300 
4,979 

w 
1.725 

During 1997, Big Rivers terminated two unfavorable coal contracts. Of the amounts settled, $6,000 was paid 
upon initial settlement, $615 in 1999, and $695 in 2000. At December 31,2000, the Company has a remaining 
liability of $2,209 payable over the next eight years. 

._ 
Continzencies: 

On June 5,1997, an examiner appointed by the Bankruptcy Court filed for a $4,410 fee. On March 26,1999, the 
Company received an order from the Bankruptcy Court entitling the examiner to receive a fee of $2,638. 
Management accrued such amounts under this order as a reorganization expense for the year ended December 31, 
1998. Additionally, the Company designated $3,050 and $2,750 in 2000 and 1999, respectively, as restricted 
cash in the oth& deposits and investments capgon in the accompanying balanci sheets as security for the bond 
posted with the Bankruptcy Court, and is required by the order to deposit an additional $300 annually as 
continued security. Management is appealing this order and is vigorously defending this claim. 

On April 5,1999, the Bankruptcy Court issued a judgment disallowing a portion of the fees charged to Big 
Rivers by its professionals during its bankruptcy. On August 24,2000, the federal district court reversed the 
Bankruptcy Court’s decision and remanded the case to the Bankruptcy Court for additional review, resulting in 
the reinstatement of the original professional fees of approximately $670, which was accrued at December 31, 
1999 and paid in 2000. Based on this decision, certain other professionals not included in the original parties to 
the judgment may appeal for fees totaling approximately $270 for which no accrual has been recorded in the 
accompanying balance sheets. 

In 1999, the Company received a letter from WKEC notifjmg Big Rivers of potential claims associated with the 
condition of the Wilson Station storm water runoff pond arising from the alleged breach by Big Rivers of certain 
representations and warranties about such pond, as set forth in the agreements among 



2. ~ ORGANIZATION AND SUMMARY OF_SIGNIFICANT ACCOUNTING POLICIES (Continued): 

In conjunction with the Lease Agreement, Big Rivers expects to realize the following minimum lease revenue for 
the years ending December 3 1 : 

Amount 

200 1 $ 52,332 
2002 52,332 
2003 52,332 
2004 52,332 
2005 52,332 
Thereafter I_.--- 723.864 

3 985.524 

Utilitv Plant and Deureciation: 

Utility plant is recorded at original cost, which includes the cost of contracted services, materials, labor, overhead 
and an allowance for borrowed funds used during constsuction. Replacements of depreciable property units, 
except minor replacements, are charged to utility plant. 

Allowance for borrowed funds used during construction is included on projects with an estimated total cost of 
$250 or more before Consideration of such allowance. The interest capitalized is determined by applying the 
effective rate of Big Rivers’ weighted average debt to the accumulated expenditures for qualifyingprojects 
included in construction in progress. 

Depreciation of utility plant in service is recorded using the straight-line method over the estimated remaining 
service lives, as approved by the RUS. In 1996, the RUS approved new depreciation rates, which were based on 
the results of a depreciation study which extended the estimated service lives of Big Rivers’ utility plant. These 
rates were utilized from January 1995 through June 1998. During 1998, the Company commissioned another 
depreciation study to again evaluate the remaining economic lives of its assets. The study received the approval of 
the RUS and KPSC. As a result of the July 1998 study, the remaining service lives of the Company’s depreciable 
assets were further extended. The 1998 study was adopted beginning July 1, 1998. 

In accordance with the terms of the Lease Agreement, the Company records capital additions for incremental and 
non-incremental expenditures funded by LG&E Energy as utility plant, to which the Company rnaintains title. A 
corresponding obligation to LG&E Energy is recorded for the estimated portion of these additions attributable to 
the residual value payment (see Note 1). Any differences in such amounts are amortized to lease revenue in the 
accompanying financial statements. As of December 3 1,2000 and 1999, the Company has recorded $25,166 and 
$1 1 ,0 19, respectively for such additions in utility plant, and $1,429 and $3,118 in 2000 and 1 999, respectively, as 
lease revenue in the accompanying financial statements. 

_ _  

- 9  .L .. -. .. 

For the three years ended December 3 1, the annual composite depreciation rates used to compute depreciation 
expense were as follows: 

Production plant 
Transmission plant 
General plant 

Period subsequent to 
-.. June 3 0 . 1 9 9 8  

1.76 - 3.24 % 

Periods prior to 
Julv 1, 1998- 

2.49 % 
1.60 - 2.47 % 1.45 - 4.25 % 

1.11 - 5.62% 2.00 - 14.29 % 
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2. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
(Continued): 

For 2000, 1999 and 1998, the average composite depreciation rates were 1.78%, 1.82% and 2.05%, respectively. 

Cash and Cash Eauivalents: 

For purposes of the statement of cash flows, Big Rivers considers all short-term, highly-liquid investments with 
original maturities of t h e e  months or less to be cash equivalents. 

Investments 

In 2000, the Company purchased several short-term money market investments totaling approximately $34,000 
with maturity dates between three months and one year with a weighted average interest rate of 6.84%. 

Other Deuosits and Investments: 

In 1999, the Company purchased an $8,000 National Rural Utilities Cooperative Finance Corporation medium- 
term note with a maturity date of March 15, 2001. The note accrues interest at a rate of 6.47% per annum. This 
investment was considered held-to-maturity and classified as other deposits and investments in 1999, and cash 
and cash equivalents in 2000 in the accompanying balance sheets. 

Patronage Capital: 

As provided in the bylaws, the Company accounts for each year’s patronage-sourced income, both operating and 
non-operating, on a patronage basis. Notwithstanding any other provision of the bylaws, the amount to he 
allocated as patronage capital for a given year shall be not less than the greater of regular taxable patronage- 
sourced income or alternative minimum taxable patronage-sourced income. In accordance with the Plan (see 
Note l), all patronage capital claims were extinguished and discharged on the Effective Date. In 2001, the 
Company anticipates a patronage allocation to its members based on such calculations for tax year 2000. 

Reclassifications: 

C e a i n  prior year amounts have besn reclassified to conform to the, ,current year presentation. ~. 
3. UTILITY PLANT: 

The following summarizes utility plant at December 3 1 

Classified plant in service: 
Electric plant - leased 
Transmission plant 
General plant 
other 

Less accumulated depreciation 

Construction in progress 

I 2000 

$1,344,576 
196,250 

11,831 
67 

1,552,724 
689,926 
862,798 

1.262 
m 

1999 

$1,326,889 
191,064 

13,329 
61 

1,53 1,349 
666,973 
864,376 

4.074 
$ 868.45Q 



3. UTILlTY PLANT (Continued): 

Interest capitalized for the years ended December 3 1,2000, 1999 and 1998, was not significant to the Company. 

4. SALE-LEASEBACK: 

On April 1 8, 2000, the Company completed a sale-leaseback of two of its utility plants, including the related 
facilities and equipment. The sale-leaseback provides Big Rivers a $1,089,000 fixed price purchase option, at the 
end of the respective facility's lease term (25 and 27 years), which was partially defeased at closing with certain 
of the proceeds and will be fully defeased together with future contractual interest receipts. 

This transaction has been recorded as a financing for financial reporting purposes and a sale for Federal income 
tax purposes. In connection therewith, Big Rivers received approximately $867,000 of proceeds and incurred 
approximately $803,000 of related obligations. Pursuant to a payment undmaking agreement with a financial 
institution, Big Rivers effectively extinguished approximately $656,000 of these obligations with an equivalent 
portion of the proceeds. The Company purchased two investments approximating $147,000, equivalent to the 
remaining portion of the obligations and the fixed price purchase option, after including interest over the life of 
the agreement. These amounts are reflected as restricted investments under long-term lease and obligations 
under long-term lease in the accompanying balance sheets. interest received and paid will be recorded to these 
accounts over the life of the lease. Currently, the Company is paying 7.57% interest on its obligations under 
long-term lease and receiving 6.89% on its related investments. The Company made a principal payment on the 
New RUS Promissory Note with the remaining proceeds. The approximate $64,000 net cash benefit to Big 
Rivers together with the deferral of approximately $1 1,000 of fiiture interest amortization above the contractual 
rate of return has been deferred and will be amortized over the respective lease terms, of which the Company 
recognized $1,874 in 2000. A principal payment of $1,793 on the obligations under long-term lease is due in 
2001 with remaining principal payments beginning in 2009. 

5. LONG-TERM DEBT: 

Due to the underlying collateral value of the RUS Promissory Note, Big Rivers ceased accruing interest for all long- 
term debt effective September 30, 1996. Subsequently, in accordance with the Plan, Big Rivers resumed recording 
interest on the RUS Promissory Note effective June 9,1997, to the extent of payments resulting fiom a month-end 
operating cash balance in excess of $10,000, Upon achieving the Effective Date, the Company began recording 
interest on the RUS debt based on the faif talue rate of 5.8 1 % per annum: ' ", 

Prior to the Effective Date, contractual interest totaling $7,021 in 1998 related to both secured and unsecured 
long-term obligations would have been recognized as interest expense had the Company not previously filed for 
bankruptcy. 
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5. LONG-TERM DEBT (Continued): 

A detaii of long-term debt is as follows at December 3 1 I 
2000 __ 1999 

New RUS Promissory Note, stated interest rate of 5.75%, recorded 
at fair value (Note l ) ,  with an interest rate of 5.81%, maturing 
April 2022. $ 903,572 $ 975,389 

RUS ARVP Note, no stated interest rate, recorded at fair value (Note l ) ,  
with interest imputed at 5.8 1 %, maturing December 2023. 68,870 65,507 

LEM Advances, interest rate of 6.98%, payable in 
monthly installments from August 2000 through July 2003. 45,428 34,107 

LEM Settlement Note, interest rate of 8.0%, payable in monthly 
installments through July 2023. 19,O 16 1 9,305 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 4.21% and 3.37% in 2000 and 
1999 respectively), maturing in October 2015. 83,300 83,300 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 4.21% and 3.37% in 2000 and 
1999 respectively), maturing in June 2013. 58.800 58.800 

Total long-term debt 1,178,986 1,136,408 

Current maturities - 19.772 5.353 

Total long-term debt, net of current maturities $1.159.21 4 $1.23 1.055 

The following are estimated maturities of long-term debt at December 3 1 : 
.. , 1 L  m 

2001 
2002 
2003 
2004 
2005 
Thereafter 

Pollution Control B o d :  

h O & t  -. 

$ 19,772 
251890 
15,917 
5,397 

24,45 1 
1.087.559 

$1.178.986 

On October 31,1985, the County of Ohio, Kentucky, issued $83,300 of Pollution Control Refunding Demand 
Bonds, Series 1985, the proceeds of which are supported by a promissory note from Big Rivers, which bears the 
same interest rate as the bonds. These bonds bear interest at a variable rate and are dated to mature in October 
2015. Annual sinking fund payments of $5,000 are to begin October 2001. 
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5. LONG-TERM DEBT (Continued): 
-. 

On June 30,1983, the County of Ohio, Kentucky, issued $58,800 of Pollution Control Bonds, Series 1983, the 
proceeds of which are supported by a promissory note from Big Rivers, which bears the same interest rate as the 
bonds. These bonds bear interest at a variable rate and are dated to mature in June 201 3. 

Big Rivers’ obligations with respect to the bonds, although secured and remarketed, were not affected by the 
Plan, These bonds are supported by two liquidity facilities issued by Credit Suisse First Boston and municipal 
bond insurance policies issued by Ambac Assurance Corporation (see Note 1). Big Rivers has agreed to 
reimburse Ambac Assurance Corporation for any payments under the municipal bond insurance policies or the 
surety policies. Currently, the Company is exploring the possibility of refmancing the Series 1985 bonds. 

LEM Settlement Note: 

On the Effective Date, Big Rivers executed the Settlement Note with LEM. The Settlement Note requires Big 
Rivers to pay to LEM $19,676, plus interest at 8% per annum over the lease term. The principal and interest 
payment is approximately $1,822 annually. This payment is consideration for LEM’s assumption of the risk 
related to unforeseen costs with respect to power to be supplied to the Aluminum Smelters and the increased 
responsibility for financing capital improvements. The execution of the Settlement Note was a non-cash 
transaction and was excluded from the accompanying statements of cash flows in 1998. 

- LEM Advances: 

Beginning in August 1998 (the first month after the Effective Date) and ending in July 2000, LEM made 
payments totaling $50,000 to the RUS on behalf of the Company. The Company is now making monthly 
payments, which will ultimately total $60,000 to LEM through July 2003. The payments made by LEM to the 
RUS were applied to the New RLJS Promissory Note. The Company is recognizing interest expense over the 
five-year life of the LEM Advances at 6.98% per annum. 

6. RATE MATTERS: 

As  approved by the Bankruptcy Court and the KPSC, effective September 1997, the interim rates charged to Big 
Rivers’ members consisted of a billing demand charge per KW and an energy charge per kwh consumed. The 
interim rates of Big Rivers included specific rate designs for its members’ two classes of customers, the large 
industrial customers and the m a l  customers under its j&sdiction. For the large indus&al customers, the 
demand charge is generally based on each customer’s m a h u m  demand during the current month. The 
remaining customers billing demand is based upon the maximum coincident demand of each member’s delivery 
points. The demand and energy charges are not subject to adjustments for increases or decreases in fuel or 
environmental costs. On April 30, 1998, the KPSC modified the interim rates for the large industrial customers. 
On June 1, 1998, the interim rates, as 
modified, were approved by  the Bankruptcy Court. These rates will remain in effect until changed by the KPSC. 
The rates resulted in a significant decrease in Big Rivers’ rates for wholesale electric service to its members from 
the rates in effect prior to the Chapter 11 filing. 

.. 

Effective September 1,2000, the KPSC approved Big Rivers’ request for a two-year ($3,680 annually) revenue 
discount adjustment for its members, effectively passing the benefit of the sale-leaseback transaction (see Note 4) 
to its members. Whether or not Big Rivers requests KPSC approval to extend the two-year period depends upon 
its planned environmental compliance costs and its overaI1 financial condition. 
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6. U T E  MATTERS (Continued): 

Pursuant to the Lease Agreement, LEM supplies the energy necessary to comply with the Oglethorpe Power 
Corporation (“Oglethorpe Power”) contract. In turn, Big Rivers remits the net revenues from the contract to 
LEM. The Oglethorpe Power contract is for the sale of 103 M W  of power through July 3 1,2002. 

In accordance with the Lease Agreement, LG&E Energy operates certain generating facilities owned by the City 
of Henderson, Kentucky (the “City”), which were operated b y  Big Rivers prior to the Effective Date, pursuant to 
an agreement between the City and Big Rivers. The Company will retain the obligation to provide transmission 
services under this agreement. 

7 .  JljCOMETAXES: 

Big Rivers was initially formed as a tax-exempt cooperative organization under section 501 (c)( 12) of the Internal 
Revenue Code. To retain tax-exempt status under this section of the Intemal Revenue Code, at least 85% of Big 
Rivers’ receipts must be generated from transactions with the Company’s members. In 1983, sales to non- 
members resulted in Big Rivers being unable to meet the 85% requirement. In a letter dated March 23, 1984, the 
Internal Revenue Service notified Big Rivers that effective for 1983 and subsequent years, the Company would 
be considered a taxable organization until such year that sales to members would satisfy the 85% requirement and 
Big Rivers formally reapplies for tax-exempt status. Big Rivers is also subject to Kentucky income tax. 

Under the provisions of SFAS No. 109, “Accounting for Income Taxes,” Big Rivers is required to record 
deferred tax assets and liabilities for temporary differences between amounts reported for financial reporting 
purposes and amounts reported for income tax purposes. Deferred tax assets and liabilities are determined based 
on these temporary differences using enacted tax rates in effect for the year in which these differences are 
expected to reverse. 

At December 31,2000 and 1999, Big Rivers had deferred tax assets of $508,335 and $399,868, respectively, 
which primarily relate to net operating losses and the effect of the sale-leaseback transaction (see Note 4). At 
December 3 1,2000, these net operating losses amounted to $302,000. The non-member portion of the net 
operating losses expire in 2001 through 20 12. Additionally, at December 3 1,2000 and 1999, Big Rivers had 
deferred tax liabilities of $261,438 and $241,204, respectively, which prharily relate to depreciation differences 
on utility plant. At December 3 1,2000 and 1999, Big Rivers did not anticipate utilization of a portion of the 
deferred tax assets, thus a valuation allowance was established “ L  of $246,897 and $158,664, respectively. - \  .. 
8. -. POWER PURCHASED: 

In accordance with the Lease Agreement, Big Rivers supplies all of the members’ requirements for power to 
serve their customers other than the Aluminum Smelters. Contract limits were established in the Lease 
Agreement and include minimum and maximum hourly and annual power purchase amounts. Big Rivers has the 
right to elect to reduce the contract limits to a certain amount. Big Rivers cannot reduce the contract limits by 
more than 12 M W  in any year, or by more than a total of 72 Mw over the lease term. In the event Big Rivers 
fails to take the minimum requirement during any hour or year, Big Rivers is liable to LEM for a certain 
percentage of the difference between the amount of power actually taken and the applicable minimum 
requirement. 

A-16 



8. POWER PURCHASED (Continued): 

Although Big Rivers will be  required by the Lease Agreement to purchase minimum hourly and annual amounts 
of power from LEM, the lease does not prevent Big Rivers from paying the associated penalty in certain hours to 
purchase lower cost power, if available, in the open market or reselling a portion of its purchased power to a third 
Party. 

-_ 

9. PENSION PLANS: 

Big Rivers has non-contributory defined benefit pension plans covering substantially all employees who meet 
minimum age and service requirements. The plans provide benefits based on the participants’ years of service 
and the five highest consecutive years’ compensation during the last ten years of employment. Big Rivers’ policy 
is to fund such plans in accordance with the requirements of the Employee Retirement Income Security Act of 
1974. 

In conjunction with the Lease Agreement, approximately 550 of the Company’s employees were effectively 
terminated and transferred to WKEC on the Effective Date. Terminated employees have received distributions in 
the amount of their respective vested benefits. In 1998, the Company recognized a curtailment loss of $2,086 
which was recorded as a reorganization expense in the accompanying statements of operations. 

The following is an assessment of the Company’s non-contributory defined benefit pension plans at 
December 3 1 : 

- 2000 -- 1999 

Projected benefit obligation 
Fair value of plan assets 
Funded status 
Prepaid (unfunded) accrued pension cost 

$ 8,233 $8,038 
7.356 1.027 

iLiiii5iii2iiG 

Net periodic pension costs, which are calculated based on actuarial assumptions at January 1, were as follows for 
the years ended December 3 1 : 

2000 -- 1999 1998 

.. L - >  
Benefit cost 
Curtailment cost 
Employer contribution 
Benefits paid or transferred 

I. 

$453 $478 $i:686 
2,086 
5,300 

431 2,848 29,357 

Assumptions used to develop the projected benefit obligation were: 

2000 1999 1998 

Discount rates 
Rates of increase in compensation levels 
Expected long-term rate of return on assets 

1.5% 7.5% 7.0% 
4.0 4.0 4.0 
8.5 8.5 8.5 
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10. POSTRETIREh4ENT BENEFITS OTHER THAN PENSIONS: 

Big Rivers provides certain postretirement medical benefits for retired employees and their spouses. Big Rivers 
pays 80% of the cost from age 62 to 65 for all employees. For salaried employees who retired prior to December 
3 1, 1993, from age 65, Big Rivers pays 100% of Medicare supplemental costs. For salaried employees who retire 
after December 3 1, 1 993, the paid Medicare supplemental was eliminated. 

The discount rate used in computing the postretirement obligation was 7.5% for 2000 and 7.0% for 1999. A 
health care cost trend rate of 9.0% in 2000 declining to 5.5% in 2007 was utilized. 

The following is an assessment of the Company’s postretirement plan at December 3 1 : 

2000 1999 

Total benefit obligation 
Unfunded accrued postretirement, cost 

$(2,0 19) $(2,770) 
(3,486) (3,536) 

The components of net periodic postretirement benefit costs for the years ended Decexnber 3 1 were as follows: m -  1999 199s 

Benefit cost 
Benefits paid 

$108 $196 
208 209 

$436 
389 

As noted above, approximately 550 employees were transferred to WKEX in conjunction with the Lease 
Agreement, and in conjunction therewith, the Company transferred to WrKEC the postretirement liability for 
these employees. During 1998, the Company recognized a curtailment gain of $2,753 which was principally 
offset by the realization of the previously unrecognized transition obligatian related to these employees totaling 
$2,538. 

In addition to the postretirement plan discussed above, in 1992 Big Rivers began a postretirement benefit plan 
which vests a portion of accrued sick leave benefits to salaried employees upon retirement or death. To the 
extent an employee’s sick leave hour balance exceeds 480 hours, such excess hours are paid at 20% of the 
employee’s base hourly rate at the time of retirement or death. The accumulated obligation recorded for the 

postretiremknt expense recorded was $25, $14 and $51 for 2000, 1999 andi998, respectively. 

11. 

pastretirement sick leave benefit is $139 an$ $1 14 at December 3 1,2000 and 1999, respectively, and the 1 ,  

RELATED PARTIES AND MAJOR CUSTOMERS: 

Operating Revenues 
-I___I 2000 1999 1998 

Members: 
Kenergy Corporation $ 82,254 $ 81,349 $145,792 
Jackson Purchase Electric Cooperative 

Corporation 22,765 22,540 22,247 
Meade County Rural Electric Cooperative 

Corporation 13,880 13,290 12,618 
Non-members 20,588 24,739 45,742 
Lease revenue 54,O 14 54,265 24,247 
Other revenue 8.877 8.376 __ 3,908 

$202.378 $204.559 $254.554 

In July 1999, Green River Electric Corporation and Henderson Union Electric Cooperative merged forming a 
single member doing business as ICenergy Corporation. All sales to the two former members are reflected as sales 
to Kenergy Corporation. 

At December 31,2000 and 1999, Big Rivers had accounts receivable from its members of $12,425 and $10,127, 
respectively. 
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APPENDIX B 

SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING AGREEMENT AND THE 2001 NOTE 

The following is a summary of certain provisions of the Financing Agreement and the 2001 Note and is not 
to be considered as a full statement of the provisions thereof. This summary is qualified by reference to and is 
subject to the complete Financing Agreement and the complete 2001 Note, copies of which are available for 
inspection at the principal offices of Big Rivers and the Trustee. All capitalized terms used in the summary and not 
defined herein or elsewhere in the Offering Statement shall have the meanings given to them in the Financing 
Agreement I 

The 2001 Note 

Concurrently with the sale and delivery by the County of the 2001 Bonds, Big Rivers will execute and 
deliver to the County, for endorsement to the Trustee, the 2001 Note in an aggregate principal amount equal to the 
aggregate principal amount of the 2001 Bonds delivered by the County Payments required to be made on the 2001 
Nbte will be in amounts sufficient to pay the principal of the 2001 Bonds when due at maturity and interest on the 
2001 Bonds when due. The 2001 Note does not require Big Rivers to pay the Purchase Price of 2001 Bonds 
tendered upon conversion to the Fixed Interest Rate or to pay the redemption price of any 2001 Bonds called for 
redemption. 

Prepayment 

Big Rivers may from time to time and at its option prepay all or any part of the outstanding balance of the 
2001 Note upon the terms and with the results specified in the Financing Agreement. An optional prepayment shall 
be used as directed by Big Rivers to pay 2001 Bonds or to cause 2001 Bonds to be deemed to be paid in accordance 
with the Bond Indenture and, in connection with such papen t  or deemed payment, to optionally redeem 2001 
Bonds in accordance with the Bond Indenture. 

Other Payment Obligations and Indemnification 

Big Rivers agrees to pay all costs of issuace, reasonable fees and actual outAbf-pocket expenses (including 
counsel fees) necessarily incurred by the Trustee and any co-paying agent. Big Rivers agrees further to pay the 
reasonable and necessary expenses incurred by the County in connection with the Financing Agreement, the 2001 
Note and the Bond Indenture. Big Rivers also agrees to indemnify and hold the County and the Trustee free and 
harmless for any loss relating to the Financing Agreement, the 2001 Note, the Bond Indenture, the issuance of the 
2001 Bonds and the Facilities. 

' 

Term of Agreement 

The Financing Agreement shall remain in full force and effect from the date of delivery thereof until such 
time as all of the 2001 Bonds shall have been fully paid or provision made for such payment pursuant to the Bond 
Indenture. 

Obligations of Big Rivers Unconditional 

The Obligations of Big Rivers to make the payments pursuant to the Financing Agreement and the 2001 
Note are absolute and unconditional. Until such time as the principal of and interest on the 2001 Bonds shall have 
been fully paid or provision for the payment thereof shall have been made in accordance with the Bond Indenture, 
Big Rivers (i) will not suspend or discontinue any payments pursuant to the Financing Agreement or the 2001 Note, 
(ii) will perform and observe all its other agreements contained in the Financing Agreement and in the 2001 Note, 
and (iii) except at such time when the 2001 Bonds cease to be outstanding under the Indenture, will not terminate the 
Financing Agreement for any cause, including any acts or circumstances that may constitute failure of consideration, 
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destruction of or damage to the Facilities, commercial frustration of purpose, any change in the tax or other laws or 
administrative ruiings of the United States of America or the Commonwealth or any political subdivision thereof or 
any failure of the County to perform and observe any agreement, whether express or implied, or any duty, liability 
or obIigation arising out of or connected with the Financing Agreement, whether express or implied. 

Assignment 

Under certain conditions Big Rivers may assign its interest in the Financing Agreement without the 
necessity of obtaining the consent of either the County or the Trustee, but such assignment shall not relieve Big 
Rivers from primary liability for any of its obligations under the Financing Agreement. Any assignee shall assume 
the obligations of Big Rivers under the Financing Agreement to the extent assigned. 

Tax Covenant 

In the Financing Agreement, Big Rivers covenants as follows: 

“Tax Covenants. (a) Big Rivers covenants that it will not take any action 
which would adversely affect the exclusion of the interest on the Bonds from 
gross income for federal income tax purposes pursuant to Section 103(a) of the 
1986 Code, and will take or require to be taken, such acts as may from time to 
time be required under applicable law or regulation to continue the exclusion of 
the interest on the 3onds from gross income for federal income tax purposes. In 
furtherance of those covenants, Big Rivers agrees to comply with the Tax 
Certificate And Agreement and the provisions of the 1954 Code as amended by 
the Tax Reform Act of 1986. 

(b) Big Rivers covenants that it will not take any action or fail to take 
any action with respect to the Bonds which would cause the Bonds to be 
“arbitrage bonds” within the meaning of Section 148 of the 1986 Code, and any 
regulations promulgated or proposed thereunder. 

(c) Big Rivers covenants that it will not use or permit the use of any 
property financed or refinanced with the proceeds of the Bonds by any person 
(othm than the Commonwealth or local governmental unit) in such manner or to 
such extent as would result in loss of the exclusion of the interest on the Bonds 
from gross income for federal income tax purposes (other than during the period 
the Bonds are held by a “substantial user” of the facilities financed or refinanced 
with the proceeds of the Bonds or a “related person” within the meaning of 
Section 147(a) ofthe 1986 Code). 

(d) Notwithstanding any other provisions of this Agreement to the 
contrary, so long as necessary in order to maintain the exclusion of interest on 
the Bonds from gross income for federal income tax purposes under 
Section 103(a) of the 1986 Code, the covenants in this Section shall survive the 
payment for the Bonds and the interest thereon, including any payment or 
defeasance thereof pursuant to the Indenture.” 

Amendments to Bond Indenture 

The County will not execute or permit any supplement to the Bond Indenture which affects any rights, 
powers and authority of Big Rivers under the Financing Agreement, the Mortgage or under the 2001 Note or 
requires a revision of the Financing Agreement, the Mortgage or the 2001 Note without the prior written consent of 
Big Rivers and RUS. 
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1. CHAPTER 1 1 BANKRUPTCY FILING. EhERGENCE FROM BANKRUPTCY AND 
CONTINGENCIES (Continued): 

I Big Rivers, WKEC, and other LG&E Energy subsidiaries or  affiliates entered into in connection with the Lease 
Agreement. No accruals for these contingencies have been recorded in the accompanying balance sheets as there 
is currently not sufficient information available to reasonably estimate any such amounts. While the final 
resolution of this matter cannot be determined, management believes that the final outcome will not have a 
material adverse effect on the Company’s results of operations or its fmancial position. 

2. ORGANEIZTION AND SUMhQLR-Y OF SIGNIFICANT ACCOUNTING POLICIES: 

General Information: 

Big Rivers, an electric generation and transmission cooperative, supplies the power needs of its three member 
distribution cooperatives (excluding the power needs of the Aluminum Smelters) and markets power to non- 
member utilities and power marketers. The members provide electric power and energy to industrial, residential 
and commercial customers located in portions of 22 western Kentucky counties. Big Rivers has wholesale power 
contracts with each of its members which require the members to buy and receive from Big Rivers all power and 
energy requirements, other than for the Aliuninurn Smelters as disciissed in Note 1. The wholesale power 
contracts with the members extend to January 1, 3033, Rates to Big Rivers’ members are established by the 
KPSC and are subject to approval by the RUS. 

Use of Estimates: 

The preparation of the financial statements in conformity with accounting principles generally accepted in the 
United States requires management to make estimates and assumptions that affect the reported amounts of assets, 
liabilities, revenues and expenses and disclosure o f  contingent assets and liabilities. The estimates and 
assumptions used in the accompanying hanc ia l  statements are based upon management’s evaluation of the 
relevant facts and circumstances as of the date of the fmancial statements. Actual results may differ from those 
estimates. 

Svstem of Accounts: 

Big Rivers’ accrual basis accounting policies follow the Uniform System of Accounts as prescribed by the RUS ., 
Bulletin T767I3-1, as’idopted by the KPSC. The regdatory agencies retain authority’hd periodically issue 
orders on various accounting and ratemaking matters. 

Revenue Recomaition: 

Revenues generated from the Company’s wholesale power contracts are based on month-end meter readings and 
are recognized as earned. In accordance with SFAS No. 13, Big Rivers’ lease revenue is recognized on a 
straight-line basis over the term of the lease. The major components of Big Rivers’ lease revenue include the 
annual lease payments and the Expected Margins as discussed in Note 1. 
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Amendments, Changes and Modifications 

Except as otherwise provided in the Bond Indenture, the Financing Agreement and the 2001 Note may not 
be effectively amended, changed, modified, altered or terminated without the written consent of the Trustee, given 
in accordance with the Bond Indenture. See “SUMMARY OF CERTAIN PROVISIONS OF THE BOND 
INDENTURE - Provisions Relating to Bond Insurance” in Appendix D. 

No Pecuniary Liability of the County 

No provision, covenant or agreement contained in the Financing Agreement or any obligations imposed 
upon the County in the Financing Agreement, or the breach thereof, will constitute or give rise to a pecuniary 
liability of the County or a charge against its general credit or taxing powers In making the agreements, provisions 
and covenants set forth in the Financing Agreement, the County has not obligated itself except with respect to the 
Financing Agreement and the application of the revenues, income and all other property therefrom, as provided in 
the Financing Agreement. 

Defaults 

Any of the following events will constitute an ‘‘eveni of default” under the Financing Agreement. 

(1) Failure by Big Rivers to pay when due any amount required to be paid under the 2001 Note, 
which failure causes a failure to pay when due the principal of or interest on any of the 2001 Bonds. 

(2) Certain events of bankruptcy, dissolution, liquidation or reorganization by or with respect to 
Big Rivers. 

(3) Acceleration of payment of any Note (as defined in the Mortgage) secured by the Mortgage 
pursuant to an “event of default” as such term is defined in the Mortgage. 

Remedies 

Upon the happening and continuance of an event of default, the County or the Trustee as provided in the 
Bond Indenture: 

(1) shall, upon the acceleration of the 2001 Bonds, declare an amount equal to the principal 
and accrued interest on the 2001 Note to be immediately due and payable; and 

(2) may take whatever action at law or in equity may appear necessary or desirable to collect 
the amounts then due and thereafter to become due under the 2001 Note and the Financing Agreement, or 
to enforce performance and observance of any obligation, Agreement or covenant of Big Rivers under the 
Financing Agreement or the 2001 Note. 

Any declaration accelerating amounts due under the 2001 Note will be rescinded upon rescission of any 
declaration of any acceleration of the 2001 Bonds (see “SUMMARY OF CERTAIN PROVISIONS OF THE BOND 
INDENTURE - Remedies”). Any declaration of the acceleration of the Notes secured under the Mortgage or a 
result of an event of default thereunder, and prior to payment of the 2001 Bonds pursuant to such acceleration may 
be rescinded. Any amounts collected pursuant to action taken upon the happening of any event of default shall, 
subject to the Mortgage and the Intercreditor Agreement, be paid into the Bond Fund held under, and applied in 
accordance with the provisions of, the Bond Indenture. 

Trustee Powers Under the Mortgage 

The Trustee, as assirnee of the County, is authorized in connection with the Mortgage to execute and 
deliver all such further supplemental mortgages or other instruments as may be required by the provisions thereof 
and to exercise all the rights of a holder of the 2001 Note as it in its sole discretion deems to be in the best interests 
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of the Bondowners and without the prior consent of the Bondowners or the County. Notwithstanding the foregoing, 
the Financing Agreement provides that, so long as the Municipal Bond Insurance Policy is in effect and the Bond 
Insurer is not in default under the Bond Insurance Policy, the Trustee, as assignee of the County, will only act on the 
written directions of the Bond Insurer. See “SUMMARY OF CERTAIN PROVISIONS OF THE BOND 
INDENTURE - Provisions Relating to Bond Insurance” in Appendix D. 

”. 
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APPENDIX C 

SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE 
AND THE INTERCREDITOR AGREEMENT 

The Mortgage 

The 2001 Note will be secured by the Third Restated Mortgage and Security Agreement, dated as of 
August 1, 2001 (the “Mortgage”), by and among Big Rivers, the United States of America (the “Government”), 
acting through the Administrator of the Rural Utilities Service (“RUS”), Amhac Assurance Corporation (“Ambac 
Assurance”), Credit Suisse First Boston, acting by and through its New York Branch (“CSFBNYB”), the Trustee, 
National Rural Utilities Cooperative Finance Corporation (the “Bank”), PBR-1 Statutory Trust, PBR-2 Statutory 
Trust, PBR-3 Statutory Trust, FBR-1 Statutory Trust, FBR-2 Statutory Trust and Ambac Credit Products, LLC 
(PBR-1 Statutory Trust, PBR-2 Statutory Tnist, PBR-3 Statutory Trust, FBR-I Statutory Trust, FBR-2 Statutory 
Trust and Ambac Credit Products, LLC are sometimes collectively referred to hereinafter as the “2000 Mortgagees” 
and RUS, Ambac Assurance, CSFBNYB, the Trustee, CFC and the 2000 Mortgagees are sometimes collectively 
referred to hereinafter as the “Mortgagees”). The following is a summary of certain provisions of the Mortgage. All 
references to the Mortgage are qualified by reference to such document, whch is available for inspection at the 
principal offices of Big Rivers and the Trustee. Capitalized terms used in this section but not o t h m s e  defined in 
this Offering Statement shall have the meaning set forth in the Mortgage. 

Security for Payment of the Mortgage Obligations 

In order to secure the payment of the principal of and interest, if any, on the Notes, as defined in the 
Mortgage, according to their tenor and effect, and further to secure the due performance of the covenants, 
agreements and provisions contained in the Mortgage and the New RUS Agreement, and to declare the terms and 
conditions upon which the New RUS Agreement and Notes are to be secured, the Mortgagor, in consideration of the 
premises, has executed and delivered the Mortgage, and has granted, bargained, sold, conveyed, warranted, 
assigned, transferred, mortgaged, pledged, a security interest in, unto the Mortgagees, and their respective assigns, 
all of the Mortgaged Property, which includes, but is not limited to: all right, title and interest of the Mortgager in 
and to the’6lectric generating plants and facilities and electric transmission and ttistribution lines and faciiities now‘ 
owned or thereafter acquired by the Mortgagor, wherever located, including without limitation those located in the 
Counties of Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lynn, 
McCracken, McLean, Meade, Muhlenberg, Ohio, Union and Webster in the Commonwealth of Kentucky, or 
thereafter constructed or acquired by the Mortgagor, wherever located, and in and to all extensions and 
improvements thereof and additions thereto, including all substations, service and connecting lines (both overhead 
and underground), poles, towers, posts, c r o s s m s ,  wires, cables, conduits, mains, pipes, tubes, transformers, 
insulators, meters, electrical connections, lamps, fuses, junction boxes, fixtures, appliances, generators, dynamos, 
water turbines, water wheels, boilers, steam turbines, motors, switch boards, switch racks, pipe lines, machinery, 
tools, supplies, switching and other equipment, and any and all other property of every nature and description, used 
or acquired for use by the Mortgagor in connection therewith. 

The Mortgage defines Excepted Property as all right, title and interest of the Mortgagor in and to, all and 
singular, the automobiles, trucks, trailers, tractors, aircraft, ships and other vehicles then owned by the Mortgagor, or 
which may thereafter be owned or acquired by the Mortgagor. 

Additional Notes 

No additional Notes or indebtedness to other parties shall be secured by the Mortgage without the prior 
written approval of RUS, Ambac Assurance, CSFBNYB, each 2000 Mortgagee and the Bank; provided, however 
the consent of the 2000 (E) Mortgagees will not be required for any such additional Notes or indebtedness to be 
secured by the Mortgage if: (i) the consent required of all other Mortgagees for such additional Notes or 
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indebtedness shall have been obtained in accordance with the Mortgage and (ii) such indebtedness is not in excess of 
an aggregate of (a) $25 million for the period from April 18, 2000 through April 18, 2009, (b) $50 million for the 
period from April 18, 2000 through April 18, 20 16 or (c) $100 million during the Facility Lease Term. 

The consent of the 2000 (E)Mortgagees will not be required for (x) additional indebtedness for Required 
Modifications (as defined in the Participation Agreements), (y) refunding of indebtedness outstanding on the 
Closing Date or (2) reborrowings of prepaid amounts under the New RIJS Note to the RUS outstanding as of 
April 18, 2000 (which reborrowing amounts in clause (2)  shall not include the prepayment made to the RIJS with a 
portion of the Head Lease Rent). 

Events of Default and Remedies 

Any of the following events will constitute an “Event of Default”: 

(1) a default in the payment of any installment of or on account of interest, if any, on or 
principal of any Note when and as the same shall be required to be made whether by acceleration or 
otherwise which shall remain unsatisfied for five ( 5 )  Business Days (as defined in the New RUS 
Agreement) after written notice thereof shall have been given to the Mortgagor by the respective 
Mortgagees; 

(2) any representation or warranty made by the Mortgagor under the Mortgage, in the New 
RUS Agreement, the 1983 Reimbursement Agreement, the 1983 Standby Bond Purchase Agreement, the 
Financing and L.oan Agreement, the Bank Loan Agreement or in any certificate delivered pursuant to the 
Mortgage or thereunder that shall prove to have been incorrect or untrue in any material respect when 
made; 

(3) a default made in the due observance or performance of any of the covenants, conditions 
or agreements on the part of the Mortgagor contained in the Mortgage and such default continues for five 
( 5 )  Business Days after written notice specifymg such default and requiring such default to be remedied 
shall have been given to the Mortgagor by any Noteholder; 

(4) a default made in the due observance or performance of any other of the covenants, 
conditions or agreements on the part of the Mortgagor, in any of the Notes or in the Mortgage contained, 
and such default continues for a period of thirty (30) days after Written notice specifying such default and 
requiring the same to be remedied shall have been given to the Mortgagor by any Noteholder; 

( 5 )  a court having jurisdiction in the premises entering a decree or order for relief in respect 
of the Mortgagor in an involuntary case under any applicable bankruptcy, insolvency or other similar law 
now or thereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or 
similar official, or ordering the winding up or liquidation of its affairs, and such decree or order shall 
remain unstayed or in effect for a period af ninety (90) consecutive days or the Mortgagor shall commence 
a voluntary case under any applicable bankniptcy, insolvency or other similar law now or thereafter in 
effect, or consent to the 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; 
provided, however, that neither the commencement of the Bankruptcy Case nor any orders entered in 
connection therewith shall constitute an event of default under the Mortgage; 

( 6 )  other than as provided in the immediately preceding clause, the dissolution or liquidation 
of the Mortgagor, or failure by the Mortgagor promptly to forestall or remove any execution, garnishment 
or attachment of such consequences as shall impair its ability to continue its business or hlfill its 
obligations and such execution, garnishment or attachment shall not be vacated within thirty (30) days. 
The term ‘“dissolution or liquidation of the Mortgagor” shall not be construed to include the cessation of the 
corporate existence of the Mortgagor resulting either from a merger or consolidation of the Mortgagor into 
or with another corporation following a transfer of all or substantially all of its assets as an entity, under the 
conditions expressly set forth in the Mortgage; 
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(7) the Mortgagor forfeiting or otherwise being deprived of its corporate charter or 
franchises, permits, easements or licenses required to carry on any material portion of its business; 

(8) the termination of any Facility Lease by reason of an “Event of Default” under such 
Facility Lease and as a result of such termination, the Mortgagor shall have lost the right to use and benefit 
fiom the undivided interest in the facility that was subject to such Facility Lease; 

(9) a violation of the terms of any subordination agreement delivered pursuant to the 
Mortgage shall have occurred. 

If an Event of Default shall occur, then in each and every such case the Government, to the extent permitted 
by applicable state law on behalf of all the Noteholders, may, in its discretion: 

(1) without protest, presentment or demand, declare all unpaid principal of and accrued 
interest on and other amounts payable under the Notes to be due and payable immediately; and upon any 
such declaration all such unpaid principal and accrued interest so declared to be due and payable shall 
become and be due and payable immediately, anything contained therein or in any Note or Notes to the 
contrary notwithstanding; 

(2) take immediate possession of the Mortgaged Property, collect and receive all credits, 
outstanding accounts and bills receivable of the Mortgagor and all proceeds, rents, income, revenues and 
profits pertaining to or arising from the Mortgaged Property, or any part thereof, and issue binding receipts 
therefor, and manage, control and operate the Mortgaged Property as fully as the mortgagor might do if in 
possession thereof, including, without limitation, the making of all repairs or replacements deemed 
necessary or advisable; 

(3) proceed to protect and enforce the rights of the Mortgagees and the rights of the 
Noteholder or Noteholders under the Mortgage by suits or actions in equity or at law in any court or courts 
of competent jurisdiction, whether for specific performance of any covenant or any agreement contained 
therein or in aid of the execution of any power granted or for the foreclosure thereof or thereunder or for 
the sale of the Mortgaged Property, or any part thereof, or to collect the debts secured or for the 
enforcement of such other or additional appropriate legal or equitable remedies as may be deemed most 
effectual to protect and enforce the rights and remedies granted or conferred, and in the event of the 
institution of any such action or suit any Mortgagee shall have the right, irrespective of: the adequacy of the 
security, to have appointed a receiver of the Mortgaged Property and of all proceeds, rents, income, 
revenues and profits pertaining thereto or arising therefrom derived, received or had from the time of the 
commencement of such suit or action, and such receiver shall have all the usual powers and duties of 
receivers in like and similar cases, to the fullest extent permitted by law, and if any Mortgagee shall make 
application for the appointment of a receiver the Mortgagor expressly consents that the court to which such 
appiication shall be made may, irrespective of the adequacy of the security, make said appointment; and 

(4) sell or cause to be sold all and singular the Mortgaged Property or any part thereof, and 
all right, title, interest, claim and demand of the Mortgagor therein or thereto, at public auction or 
otherwise, as may be prescribed or permitted, and in the manner prescribed or permitted by applicable law. 

If, upon the expiration of 60 days after the happening of an Event of Default, the Government shall not 
have either (i) proceeded to exercise or enforce any of the remedies set forth in the Mortgage or conferred by law or 
(ii) provided written notice to Ambac Assurance that it has decided not to exercise or enforce any of the remedies set 
forth in the Mortgage or conferred by law, then, Ambac Assurance shall have the right to forthwith exercise or 
enforce any of the remedies set forth in the Mortgage on behalf of all Noteholders provided that it shall not have the 
right to accelerate any Notes held by the Government; provided, however, if Ambac Assurance shall be in default 
with respect to any of its payment obligations under the 1983 Municipal Bond Insurance Policy or under the 1983 
Surety Policy, then CSFBNYB and not Ambac Assurance shall have the right to forthwith exercise or enforce any 
of the remedies set forth in the Mortgage on behalf of all Noteholders provided that it shall not have the right to 
accelerate any Notes held by the Government or Ambac Assurance. The Government shall not incur any liability to 



Ambac Assurance for its exercise or non-exercise of any of the remedies set forth in the Mortgage or conferred by 
law. If, upon the expiration of 60 days after Ambac Assurance shall have the right to exercise or enforce any 
remedies pursuant to the Mortgage, and Ambac Assurance shall not have either (i) proceeded to exercise or enforce 
any of the remedies set forth in the Mortgage or confenred by law or (ii) provided Written notice to CSFBNYB that it 
has decided not to exercise or enforce any of the remedies set forth in the Mortgage or conferred by law, then, 
CSFBNYB shall have the right to forthwith exercise or enforce any of the remedies set forth in the Mortgage on 
behalf of all Noteholders provided that it shall not have the right to accelerate any Notes held by the Government or 
Ambac Assurance. The Government and Ambac Assurance shall not incur any liability to CSFBNYB for the 
exercise or non-exercise of any of the remedies set forth in the Mortgage or conferred by law. 

Notwithstanding the provisions of the Mortgage, the Mortgage provides that if, in the opinion of counsel 
satisfactory to the Government, the Government may not lawfully act on behalf and for the benefit of all 
Noteholders other than the Government, and if the Government Debt Notes have been accelerated, each Mortgagee 
shall have the right, immediately upon the happening of an Event of Default and notwithstanding any action taken 
by any other Mortgagee, to exercise on its own behalf any right or remedy herein or by law conferred. 

Subject to the provisions under the caption “Certain Rights of Ambac, CSFBNYB, The Series 2001A 
Trustee, The Bank and the 2000 Mortgagees” herein, nothing contained in the Mortgage will affect or impair the 
right, which is absolute and unconditional, of any holder of any Note which may be secured hereby, to enforce the 
payment of the principal of, premium, if any, or interest on such Note on the date or dates any such interest, 
premium or principal shall become due and payable, whether by acceleration or otherwise, in accordance with the 
terms of such Note. 

At such time as any Facility Lessor (D) Secured Note, Facility Lessor (E) Secured Note or Ambac Credit 
Products Secured Note shall evidence any amount payable thereunder following an “Event of Default” under any 
Facility Lease, if an Event of Default shall occur under clause (1) under the caption “Events of Defaults and 
Remedies” herein with respect to any such Facility Lessor (D) Secured Note, Facility Lessor (E) Secured Note or 
Ambac Credit Products Secured Note, the Mortgagee which is the Noteholder of such Facility Lessor (D) Secured 
Note, Facility Lessor (E) Secured Note or Ambac Credit Products Secured Note, to the extent permitted by 
applicable state law on behaif of a11 the Noteholders, may,  in its discretion, exercise any remedy specified in the 
Mortgage; provided, however, that any such Mortgagee which is a Noteholder of an Ambac Credit Products Secured 
Note or any assignee of a Noteholder of a Facility Lessor (D) Seared Note shall not be permitted to exercise any of 
the remedies provided by the Mortgage if such Event of Default under clause (1) is in consequence of an 
acceleration of or the unavailabiky of the right to make installment.payments of the “Installment Payment Amount’’ 
(as defined in such Facility Lessor (E) Secured Notes and Ambac Credit Products Secured Notes) solely because of 
the acceleration of the obligations of Ambac Credit Products under any of its Master Agreements, dated April 18, 
2000 with PBR-I OP Statutory Trust, PER-2 OP Statutory Trust, PBRJ OP Statutory Trust, FBR-I OP Staturory 
Trust or FBR-2 OP Statutory Trust (the “Lessor Swaps”) or the absence of a right of Ambac Credit Products to 
make installment payments thereunder so long as the Mortgagor is not in default under its obligation to make 
installment payments of such Installment Payment Amount and interest thereon in accordance with the terms of such 
Facility Lessor (E) Secured Note or Ambac Credit Products Secured Note (as determined without regard to such 
acceleration). 

Notwithstanding any other provision of the Mortgage, Ambac Credit Products, any other holder of an 
Ambac Credit Products Secured Note or any assignee of a holder of a Facility Lessor (D) Secured Note shall not be 
permitted to exercise any remedy under the Mortgage at any time that (i) Ambac shall be in default under any of its 
payment obligations under any of the five separate fmancial guaranty insurance policies insuring the obligation of 
AME Asset Funding, LLC under five separate Payment Agreements, each dated as of April 1, 2000, between said 
M E  Asset Funding and Big Rivers Leasing Corporation, (ii) Ambac shaIl be in default under any of its payment 
obligations under any of the five separate Surety Bonds, each dated April 18, 2000 securing the obrigations of 
Ambac Credit Products, LLC under five separate Master Agreements, each dated April 18, 2000, between Ambac 
Credit Products, LLC and PBR-1 OP Statutory Trust, PBR-2 OP Statutory Trust, PBR-3 OP Statutory Trust. FBR-1 
OP Statutory Trust or FBR-2 OP Statutory Trust, (iii) Ambac shall be in default under any of its payment 
obligations under any of the five separate financial guaranty msurance policies insunng the obligation of AiG 
Matched Funding Corp. under five separate Funding Agreements, each dated as of April 1, 2000, between said AIG 
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Matched Funding Corp. and Big Rivers Leasing Corporation, or (iv) Ambac shall be in default under any of its 
payment obligations under any of the five separate financial guaranty insurance policies insuring the payment 
obligations to the Series B Lender, each dated April 18, 2000, between said AME Asset Funding and Big Rivers 
Leasing Corporation. 

For the avoidance of doubt, the Mortgage provides that, notwithstanding the immediately preceding two 
paragraphs, Ambac Credit Products shall be entitled to take actions such as asserting its claims in proceedings 
initiated by other Mortgagees or making filings necessary to preserve the perfection of its lien under the Ori,gal 
Mortgage, as supplemented by the Supplemental Mortgage, as may be necessary iYom time to time. 

Certain Rights of AMBAC, CSFBNYB, The Series 2001A Trustee, The Bank and the 2000 Mortgagees 

All indebtedness of the Mortgagor to the Government evidenced by the New R.US Agreement and the New 
RUS Note (the “Total Government Debt”) (including, without limitation, principal, interest, premium, fees, 
penalties, indemnities and “post-petition interest” in banlauptcy) that may be deemed by any court to exist in favor 
of the Government shall be subordinated to the “AMBAC Debt,” “CSFBNYB Debt,” the “Series 2001A Debt,” the 
“Bank Debt” and the “2000 Debt” to the extent and in the manner provided in the Mortgage. “AMBAC Debt” 
means, at any date, all indebtedness of the Mortgagor to Ambac Assurance secured by the Mortgage and evidenced 
by the AMBAC Notes and the 1983 Reimbursement Agreement (including, without limitation, principal, interest, 
premium, fees, penalties, indemnities and “post-petition interest” in bankruptcy). “CSFBNYB Debt’‘ means, at any 
date, the amount for which CSFBNYB may demand payment with respect to all indebtedness of the Mortgagor 
evidenced by the CSFBNYB Notes and the Mortgage (including, without limitation, principal, interest, premium, 
fees, penalties, indemnities and “post-petition intereg” in bankruptcy). “Series 2001A Debt” means, at any date, the 
amount for which the Series 2001A Trustee may demand payment with respect to all indebtedness of the Mortgagor 
evidenced by the Series 2001A Note and the Mortgage (including, without limitation, principal, interest, premium, 
fees, penalties, indemnities and “post-petition interest” in bankruptcy.) “Bank Debt” means, at any date, all 
indebtedness of the Mortgagor to the Bank secured by the Mortgage and evidenced by the Bank Note and the Bank 
L,oan Agreement (including, without limitation, principal, interest, premium, fees, penalties, indemnities and “post- 
petition interest” in b a b p t c y ) .  “2000 Debt” means, at any date following the occurrence of an “Event of Default” 
under a Facility Lease, all outstanding obligations of the Mortgagor evidenced by the Facility Lessor (D) Secured 
Notes, the Facility Lessor (E) Secured Notes and the Ambac Credit Products Secured Notes (including, without 
limitation, principal, interest, fees, penalties, indemnities provided by the Mortgage and “post-petition interest’’ in 
bankruptcy). -. , 1 .  

The Mortgagor, the Government, Ambac Assurance, CSFBNYB, the Series 2001A Trustee, the Bank and 
each 2000 Mortgagee agee that (a) the Total Government Debt is subordinate and junior in right to payment, to the 
extent and in the manner provided in the Mortgage, to the prior payment in full of all AMBAC Debt, all CSFBNYB 
Debt, Series 2001A Debt, all Bank Debt and all 2000 Debt and (b) the 2000 Debt is subordinate and junior in right 
of payment, to the extent and in the manner provided in the Mortgage, to the prior payment in full of all AMBAC 
Debt, all CSFBNYB Debt and Series 2001A Debt. 

Upon any acceleration of the Notes or any distribution of Mortgaged Property to creditors upon a 
liquidation or dissolution of the Mortgagor or in a subsequent bankruptcy, reorganization, insolvency, receivership 
or similar proceeding relating to the Mortgagor, (i) the holders of AMBAC Debt, CSFBNYB Debt, Series 2001A 
Debt and Bank Debt shall be entitled to receive payment in full of all AMBAC Debt, CSFBNYB Debt, Series 

Debt and Bank Debt before the Government shall be entitled to receive any payment in respect of the Total 
Government Debt or any 2000 Mortgagee shall be entitled to receive any payment in respect of the 2000 Debt, 
(ii) the holders of all 2000 Debt shall be entitled to receive payment in full of all 2000 Debt before the Government 
shall be entitled to receive any payment in respect of Total Government Debt, (iii)until payment in hill of all 
M B A C  Debt, CSFBNYB Debt, Series 2001A Debt and Bank Debt, any distribution of assets of any kind or 
character to which the Government or any 2000 Mortgagee would be entitled but for certain provision of the 
Mortgage shall be paid (if received) by the Government, or the 2000 Mortgagee, as the case may be, or any receiver, 
trustee in bankruptcy, liquidating trustee or other person making such payment or distribution to, or, if received by 
the Government or any 2000 Mortgagee, shall be held for the benefit of and shall be forthwith paid or delivered to, 
the holders of the AMBAC Debt, CSFBNYB Debt, Series 2001A Debt and Bank Debt, for application to the 
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payment of all AMBAC Debt, CSFBNYB Debt, Series 200lA Debt and Bank Debt until all AMBAC Debt, 
CSFBNYB Debt, Series 2001A Debt and Bank Debt shall have been paid in full after giving effect to any 
concurrent payment or distribution to the holders of AMBAC Debt, CSFBNYB Debt, Series 2001A Debt and Bank 
Debt in respect of such AMBAC Debt, CSFBNYB Debt, Series 2OOlA Debt and Bank Debt, and (iv) following 
payment in full of all AMBAC Debt, CSFBNYB Debt, Series 2001A Debt and Bank Debt, until payment in full of 
all 2000 Debt, any distribution of assets of any kind or character to which the Government would be entitled but for 
certain provisions of the Mortgage shall be paid (if received) by the Government, or any receiver, trustee in 
bankruptcy, liquidating trustee or other person making such payment or distribution to, or if received by the 
Government shall be held for the benefit, of and shall be forthwith paid or delivered to the holders of the 2000 Debt 
for application to the payment of all 2000 Debt until all 2000 Debt shall have been paid in full after giving effect to 
any concurrent payment or distribution to the holders of Facility Lessor (D) Secured Notes, Facility Lessor (E) 
Secured Notes and Ambac Credit Products Secured Notes in respect of 2000 Debt. Any payments to Ambac 
Assurance, CSFBNYB, the Series 2001A Trustee and the Bank pursuant to the Mortgage shall be made on a pro rata 
basis according to the aggregate unpaid principal amount of the Ambac Notes, CSFBNYB Notes, Series 2001A 
Note and the Bank Note; provided that if and to the extent that any amounts are due and payable but unpaid by 
Ambac Assurance under the 1983 Municipal Bond Insurance Policy or the 1983 Surety Policy, the portion of such 
payment which otherwise would have been payable to Ambac Assurance shall be payable to CSFBNYB until all 
amounts outstanding under the CSFBNYB Notes are paid in full. Any payments to any holder of Facility 
Lessor (D) Secured Notes, the Facility Lessor (E) Secured Notes or Ambac Credit Products Secured Notes pursuant 
to the Mortgage shall be made an a pro rata basis according to the aggregate unpaid principal amount of the Facility 
Lessor (D) Secured Notes, the Facility Lessor (E) Secured Notes and the Ambac Credit Products Secured Notes. 

The Mortgage provides that the Mortgagor shall not pay, and the Government and the 2000 Mortgagees 
shall have no right to collect and agree not to accept payments of, interest or principal or other amounts then due and 
payable with respect to the Total Government Debt or the 2000 Debt, respectively, unless at the time of such 
payment there exists net cash flow (after all operating and other expenses) &om the Mortgaged Property, for any 
applicable payment period, sufficient to make payments of debt service and all other amounts then due and payable 
to Ambac pursuant to or in connection with the Ambac Debt, to CSFBNYB pursuant to or in connection with the 
CSFBNYB Debt, to the Series 2001A Trustee pursuant to or in connection with the Series 2001A Debt and to the 
Bank pursuant to or in connection with the Bank Debt for such period. The Mortgagor shall not pay, and the 
Government shall have no right to collect and agrees not to accept payments of, interest or principal or other 
amounts then due and payable with respect to the Total Government Debt unless at the time of such payment there 
exists net cash flow (after all operating a n d  other expenses) from the Mortgaged Property, for any applicable 
payment period, sufficient to make payments of the Debt Secured Amount (as defined in each of the Facility Lessor ~ 

(D) Secured Notes), the Equity Secured Amount (as defined in each of the Facility Lessor (E) Secured Notes) and 
the ACP Secured Amount (as defined in each of the Ambac Credit Products Secured Notes), and all other amounts 
then due and payable to each holder of a Facility Lessor (D) Secured Note, a Facility Lessor (E) Seaned Note or 
Ambac Credit Products Secured Note for which any amount is outstanding for such period. 

The Mortgage provides that in the event: (i) the AMBAC Debt becomes due or is declared due and payable 
prior to its stated maturity or the Mortgagor is in default or pending default (as reasonably determined by Ambac) 
under the 1983 Reimbursement Agreement and, solely as a result thereof, under the Mortgage; (ii) the CSFBNYB 
Debt becomes due or is declared due and payable prior to its stated maturity or the Mortgagor is in default or 
pending default (as reasonably determined by CSFBNYB) under any of the CSFBNYB Notes and, solely as a result 
thereof, the Mortgage; (E) the Series 2001A Debt becomes due or is declared due and payable prior to its stated 
maturity or the Mortgagor is in default or pending default (as reasonably determined by the Series 2001A Trustee) 
under the Series 2001A Note and, solely as a result thereof, the Mortgage; (iv) the Bank Debt becomes due or is 
declared due and payable prior to its stated maturity or the Mortgagor is in default or pending default (as reasonably 
determined by the Bank) under the Bank Loan Agreement and, solely as a result thereof, the Mortgage; (v) any 
payment prohibited by the preceding paragraph has been made; or (vi) any distribution, voluntary or involuntary, by 
operation of law or otherwise, is made of all or any part of the property of the Mortgagor to any creditor or creditors 
of the Mortgagor by reason of any liquidation of the Mortgagor, or of any receivership for the Mortgagor of all or 
substantially all of its property, or of any insolvency or bankruptcy proceedings or assignment for the benefit of 
Mortgagor’s creditors, then, and in any such event, any payment or distribution of any kind which shall be payable 
with respect to the Total Government Debt or 2000 Debt or which has been received by the Government or any 
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2000 Mortgagee subsequent to the effective date of any of the events described in (i), (ii), (is), (iv), (v) or (vi) 
above, shall be held in trust by the Government or such 2000 Mortgagee for the benefit of Ambac, CSFBNYB, the 
Series 2001A Trustee and the Bank and shall be paid or delivered directly to Ambac, CSFBNYB, the Series 2OOlA 
Trustee and the Bank for application to the payment of the AMBAC Debt, CSFBNYB Debt, the Series 2001 A Debt 
and the Bank Debt but only to the extent necessary to make payment in full of all sums due under the AMBAC 
Debt, the CSFBNYB Debt, the Series 2001A Debt and the Bank Debt. In any such event, Ambac Debt, CSFBNYB 
Debt, the Series 200lA Debt and the Bank Debt shall have been fully paid and satisfied and all of the obligations of 
the Mortgagor to Ambac, CSFBNYB, the Series 2001A Trustee and/or the Bank may, but shall not be obligated to, 
collect any such payment or distribution that would, but for these subordination provisions, be payable or 
deliverable with respect to the Total Government Debt or the 2000 Debt. In the event of any of the foregoing 
occurrences, and until the AMBAC Debt, the CSFBNYB Debt, the Series 2001A Debt and the Bank Debt shall have 
been fully paid and satisfied and all of the obligations of the Mortgagor to Ambac, CSFBNYB, the Series 2001A 
Trustee and the Bank in connection therewith have been performed in full, no payment shall be made to or accepted 
by the Government or any 2000 Mortgagee in respect of the Total Government Debt or 2000 Debt. To the extent 
that the Government has received a payment or distribution of any kind with respect to Total Government Debt and 
the Govemment shall have paid or delivered such payment or distribution to Ambac, CSFBNYB, the Series 2001A 
Trustee and the Bank for application to the payment of the AMBAC Debt, the CSFBNYB Debt, the Series 2001A 
Debt and the Bank Debt, the Total Government Debt or part thereof originally intended to be satisfied by such 
payment or distribution shall be deemed to be reinstated and outstanding as if such payment or distribution had not 
occurred. To the extent that any 2000 Mortgagee has received a payment or distribution of any kind with respect to 
2000 Debt and such -2000 Mortgagee shall have paid or delivered such payment or distribution to Ambac, 
CSFBNYB, the Series 2001A Trustee and the Bank for application to the payment of the AMBAC Debt, the 
CSFBNYB Debt., the Series 2001A Debt and the Bank Debt, the 2000 Debt or part thereof originally intended to be 
satisfied by such payment or distribution shall be deemed to be reinstated and outstanding as if such payment or 
distribution had not occurred. 

Following payment in full of all amounts payable to Ambac, CSFBNYB, the Series 2001A Trustee or the 
Bank pursuant to the prior paragraph in the event: (i) the Mortgagor is in default or pending default as reasonably 
determined by any 2000 Mortgagee under any Facility Lessor (D) Secured Note, Facility Lessor (E) Secured Note or 
Ambac Credit Products Secured Note or this Mortgage or (ii) any payment prohibited by Section 4 of the Mortgage 
has been made; or (iii) any distribution, v01unta.y or involuntary, by operation of law or otherwise, is made of all or 
any part of the property of the Mortgagor to any creditor or creditors of the Mortgagor by reason of any liquidation 
of the Mortgagor, or of any receivership for the Mortgagor of all or substantially all of its property, or of any 

event, any payment or distribution of any kind which shall be payable with respect to the Total Government Debt or 
which has been received by the Government subsequent to the effective date of any of the events described in (i), (ii) 
or (iii) above, shall be held in trust by the Government for the benefit of the 2000 Mortgagees and shall be paid or 
delivered directly to the appropriate 2000 Mortgagee for application to the payment of any Facility Lessor (D) 
Secured Note, Facility Lessor (E) Secured Note or Ambac Credit Products Secured Note for which amounts are 
outstanding but only to the extent necessary to make payment in full of all sums due under such Facility Lessor (D) 
Secured Note, Facility Lessor (E) Secured Note or Ambac Credit Products Secured Note In any such event, any 
2000 Mortgagee may, but shall not be obligated to, collect any such payment or disnibution that would, but for these 
subordination provisions, be payable or deliverable with respect to the Total Government Debt. In the event of any 
of the foregoing occurrences, and until the 2000 Debt shall have been fully paid and satisfied and all of the 
obligations of the Mortgagor to the 2000 Mortgagees secured by the Mortgage have been performed in full, no 
payment shall be made to or accepted by the Government in respect of the Total Government Debt. To the extent 
that the Government has received a payment or distribution of any kind with respect to Total Government Debt and 
the Government shall have paid or delivered such payment or distribution to any 2000 Mortgagee €or application to 
the payment of any Facility L,essor (D) Secured Note, Facility Lessor (E) Secured Note or Ambac Credit Products 
Secured Note, the Total Government Debt or part thereof ori,~ally intended to be satisfied by such payment or 
distribution shall be deemed to be reinstated and outstanding as if such payment or distribution had not occurred. 

-.  insolvency or banhptcy proceedings or assignment for the benefit of Mortgagor's creditars, then, and in any such < ,  

To the extent any payment obligation secured by the Mortgage is made under the Government Debt Notes, 
the New RUS Agreement, the 1983 Reimbursement Agreement, the AMBAC Notes, the CSFBNYB Notes, the 1983 
Standby Bond Purchase Agreement, the Series 2001A Note, the Financing and Loan Agreement, the Bank Loan 



Agreement, the Bank Note, the Facility Lessor (D) Secured Notes, the Facility Lessor (E) Secured Notes, the Ambac 
Credit Products Secured Notes or the Mortgage (whether by or on behalf of the Mortgagor, as proceeds of security 
or enforcement of any right of setoff or otherwise) and is declared to be fraudulent or preferential, set aside or 
required to be paid to a trustee, receiver or other similar party under any bankruptcy, insolvency, receivership or 
similar law, then if such payment is recovered by, or paid over to, such trustee, receiver or other similar party, the 
Total Government Debt, the AMBAC Debt, the CSFBNYB Debt, the Series 2001A Debt, the Bank Debt or 2000 
Debt or part thereof originally intended to be satisfied shall be deemed to be reinstated and outstanding as if such 
payment had not occurred. 

Amendments and Supplemental Mortgages 

The Mortgagor will from time to time upon written demand of any Mortgagee make, execute, acknowledge 
and deliver or cause to be made, executed, acknowledged and delivered all such further and supplemental indentures 
of mortgage, deeds of trust, mortgages, fmancing statements, continuation statements, security agreements, 
instruments and conveyances as may reasonably be requested by any Mortgagee and take or cause to be taken all 
such further action as may reasonably be requested by any Mortgagee to effectuate the intention of these presents 
and to provide for the securing and payment of the principal of and interest, if any, on the Notes equally and ratably 
according the terms thereof and for the purpose of fully conveying, transfening and con5rming unto the Mortgagees 
the property thereby conveyed, mortgaged and pledged, or intended so to be, whether now owned by the Morrgagor 
or thereafter acquired by it and to reflect the assignment of the rights or interests of any of the Mortgagees or of any 
Noteholder thereunder or under any Note The Mortgagor will cause the Mortgage and any and all supplemental 
indentures of mortgage, mortgages and deeds of trust and every security agreement, financing statement, 
continuation statement and every additional instrument which shall be executed pursuant to the foregoing provisions 
forthwith upon execution to be recorded and filed and recorded and refiled as conveyances and mortgages and deeds 
of trust of and security interests in real and personal property in such manner and in such places as may be 
reasonably requested by any Mortgagee in order fully to preserve the security for the Notes and to perfect and 
maintain the superior lien of the Mortgage and all supplemental indentures of mortgage, mongages and deeds of 
tnst and the rights and remedies of the Mortgagees and the Noteholders. 

Defeasance 

The Mortgage provides that if the Mortgagor shall indefeasibly pay or cause to be paid indefeasibly the 
whole amount of the principal of and interest, if any, on the Notes at the times and in the manner therein provided, 
according to the true intent and meaning thereof, then and in that case, all property, rights and interests conveyed or 
assigned or pledged shall revert to the Mortgagor and the estate, right, title and interest of the Mortgagees and the 
Noteholders shall thereupon cease, determine and become void and the Mortgagees and the Noteholders, in such 
case, on written demand of the Mortgagor but at the Mortgagor’s cost and expense, shall enter satisfaction of the 
Mortgage upon the record. In any event, each Noteholder, upon indefeasible payment: in full to him by the 
Mortgagor of all amounts, of principal of and interest, if any, on any Note held by him and the payment and 
discharge by the Mortgagor of all charges due to such Noteholder intended to be secured thereunder, shall execute 
and deliver to the Mortgagor such instrument or satisfaction, discharge or release as shall be reasonably requested by 
the Mortgagor or required by law in the circumstances. 

Covenants 

Rare Covenant. The Mortgagor, subject to applicable laws, and rules and orders of regulatory bodies, and 
taking into consideration aI1 other sources of revenue avaiiable to the Mortgagor, will design its rates for electric 
energy and other services furnished by it with a view to paying and discharging all taxes, maintenance expenses, 
cost of electric energy and other operating expenses of its electric transmission and distribution system and electric 
generating facilities, if any, and also to making all payments on Notes when and as the same shall become due and 
to providing and maintaining reasonable working capital for the Mortgagor. 

Distriburions The Mortgagor will not, in any one year, without the approval in writing of the Mortgagees, 
declare or pay any dividends, or pay or determine to pay any patronage refunds, or retire any patronage capital or 
make any other Cash Disbibutions (such dividends, refunds, retirements and other distributions being hereinafter 



collectively called “Distributions”), to its members, stockholders or consumers if after giving effect to any such 
Distribution the total Equity of the Mortgagor will not equal or exceed 40% of its total assets and other debits; 
provided, however, that the Mortgagor may nevertheless make Distributions in any year up to 25% of the patronage 
capital and margins received by the Mortgagor in the next preceding year where after giving effect to any such 
Distribution the total Equity of the Mortgagor will equal or exceed 20% of its total assets and other debits, and 
provided, further, however, that in no event will the Mortgagor make any Distributions if there is unpaid when due 
any installment of principal of or interest on the Notes, if the Mortgagor is otherwise in default hereunder or if, after 
giving effect to any such Distribution, the Mortgagor’s total current and accrued assets would be less than its total 
current and accrued liabilities. 

For the purpose of this section, a “Cash Distribution” shall be deemed to rnclude any general cancellation 
or abatement of charges for electric energy or services furnished by the Mortgagor, but not the repayment of a 
membership fee of not in excess of $100 upon termination of a membership As used or applied in this Mortgage 
(1) “Equity” shall mean the aggregate of Equities and Mar,&is (as such t e r n  are defined in the [Jniform System of 
Accounts) and Subordinated Indebtedness: and (2) “Subordinated Indebtedness” shall mean unsecured indebtedness 
of the Mortgagor, payment of which shall be subordinated to the prior payment of the Notes in form and substance 
satisfactory to the Mortgagees. 

The Entercreditor Agreement 

Big Rivers; WICEC, LEM, the Station Two Subsidiary, WECE Corp. (WKEC, LEM, the Station Two 
Subsidiary and WKE Corp. are collectively referred to herein as the ‘‘LGkE Entities”); RUS, Ambac Assurance, 
CFC, CSFBNYB and the Trustee (RUS, Ambac Assurance and CFC being sometimes referred to as the “Original 
Creditors”; and the Original Creditors, CSFBNYB and the Trustee being sometimes referred to collectively as the 
“Creditors”); PBR-I Statutory Trust, PBR-2 Statutory Trust, PBR-3 Statutory Trust, FBR-1 Statutory Trust, FBR-:! 
Statutory Trust (collectively, the “Owner Trusts”); PBR-1 OP Statutory Trust, PBR-2 OP Statutory Trust, PBR-3 QP 
Statutory Trust, FBR-1 OP Statutory Trust, FBR-2 OP Statutory Trust (collectively, the “OP Trusts”); Bluegrass 
Leasing, Fleet Real Estate, Inc., AME Investments, LLC, CoBank, ACB and Ambac Credit Products (the PBR-1 
Trust, the PBR-2 Trust, the PBR-3 Trust, the FBR-1 Trust, the FER-2, AME Investments, COB* Ambac Credit 
Products and Ambac, as mortgagee under the 2000 Parties Subordinated Mortgage but not as a Creditor, being 
sometimes referred to collectively as the “2000 Parties” and the 2000 Parties, together with the PBR-1 OP Trust. the 
PBR OP Trust, the PBR-3 OP Tnrst, the FBR-I OP Trust, the FBR-2 QP Trust, the PMCC Owner Participant and 
the Fleet Owner Participant being hereinafter referred to collectively as the “2000 Transaction Parties”) will enter 

-,into the Third Amended and Restated Subordination, Nondisturbmce, Attornment and Intercreditor Agreement, 
dated as of August 1, 2001 (the “Intercreditor Agreement”) in connection with the Mortgage. In general, the 
Intercreditor Agreement will grant the LG&E Entities assurances that the agreements related to the LG&E 
Transaction will not be disturbed by reason of a default by Big Rivers under the Mortgage or other obligation of Big 
Rivers to all Creditors and all mortgagees under the 2000 Parties Subordinate Mortgage. Capitalized terms used in 
this section but not otherwise defined herein or in this Offering Statement shall have the meaning set forth in the 
Intercreditor Agreement. 

Dejinitions. 

“Collateral” means the mortgage lien on and security interest in Big Rivers’ electric generation plants, 
transmission facilities and associated real and personal property and intangible assets, granted pursuant to that 
certain Restated Mortgage and Security Agreement, dated July 15, 1998, between Big Rivers and the Original 
Creditors, as supplemented by the Supplemental Mortgage and Security Agreement No. 1, dated as of April 1,2000 
(the “Supplemental Mortgage”) and as amended and restated by the Second Restated Mortgage and Security 
Agreement, dated as of December 15, 2000, among Big Rivers, the Original Creditors, CSFBNYB and the 2000 
Parties. 

“Credit Agreements” mean the Original Credit Agreements, the Facility Lessor Secured Notes and the 
Ambac Credit Products Secured Notes. 
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“Facilities” mean all facilities owned by Big Rivers on July 1.5, 1998 relating to the generation of electric 
power and includes the three unit Coleman Plant, the two unit Green Plant, the one unit D.B. Wilson Plant, the one 
unit Reid Unit I and the Reid Combustion Turbine, all existing and future additions to those plants and all interests 
of Big Rivers in common or joint facilities and equipment used to serve those generating facilities and/or Station 
TWO, excluding, however, all Excluded Assets. 

‘‘Original Credit Agreements” mean the New RUS Agreement, the New RUS Notes, the 1983 
Reimbursement Agreement, the Ambac Notes (as defined in the Restated Mortgage), the 1983 Standby Bond 
Purchase Agreement, the CSFBNYB Notes, the Series 2001A Note, the Financing and Loan Agreement, the CFC 
Loan Agreement, the CFC Note and the Restated Mortgage. 

“Restated .Mortgage” means the Third Restated Mortgage and Security Ageement., dated as of August 1, 
2001, among Big Rivers, the Creditors and the 2000 Parties. 

“Restated Mortgage Mortgagees” means the Creditors, each Owner Trust and Ambac Credit Products in 
their capacities, as mortgagees under the Restated Mortgage. and AME Investments and CoBank in their capacities 
as assignees under the Leasehold Mortgage of the interests of the Owner Trusts as mortgagees under the Restated 
Mortgage with respect to the Facility Lessor (D) Secured Notes and their respective successors and assigns. 

“Security Agreements” mean: 

(a) each of five separate Payment Agreement Pledge Agreements, each dated as of April 1, 
2000 among Big Rivers, a Facility Lessor, Ambac Credit Products, the Big Rivers Subsidiary, and the 
Restated Mortgage Mortgagees; 

(b) each of five separate Funding Agreement Pledge Agreements, each dated as of April 1, 
2000, among the Big Rivers Subsidiary, Ambac Credit Products, the Restated Mortgage Mortgagees and 
State Street Bank and Trust Company, National Association, as Securities Collateral Agent; and 

(c) each of the five separate Government Securities Pledge Agreements, each dated as of 
April 1, 2000, among the Big Rivers Subsidiary , Ambac Credit Products, a Facility Lessor, the Restated 
Mortgage Mortgagees and State Street Bank and Trust Company, National Association, as Government 
Securities Collateral Agent and Government Securities Intermediary. 

“Series 2001A Note” means the note payable to the Series 2001 A Trustee, dated August 1, 2001, stated to 
mature on October 1, 2022, issued by the Mortgagor in the aggregate principal amount of $83,300,000 to evidence 
the obligation of the Mortgagor under the Financing and Loan Agreement to pay the principal of and interest on the 
Series 2001A Bonds. 

-. ~, . L  

“Series 2001A Trustee” means 1J.S. Bank Trust National Association, a national banking association, duly 
organized and existing under the laws of the United States, not in its individual capacity but solely as trustee under 
the Tnist Indenture dated as of August 1,200 1. 

“2000 Collateral” means: 

(a) each of the Payment Agreements; 

(b) each of the five separate financial guaranty insurance policies, dated April 18, 2000, 
issued by Ambac Assurance with respect to the Payment Agreements; 

(c) each of five separate Funding Agreements, dated as of April 1, 2000, between the Big 
Rjvers Subsidiary and AIG Matched Funding Corp.; 

(d) each of five separate guarantees, dated as of April 18, 2000, of American International 
Group, Inc. of with respect to such Funding Agreements; 
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(e) each of five sepasate financial guaranty insurance policies, dated April 18, 2000, issued 
by Ambac Assurance with respect to such guarantees: 

(f) the Government Securities and the “Other Government Securities’’ referred to in each of 
the five separate Government Securities Pledge Agreements; 

and any other property which may, from time to time, be added to, or substituted for, the above property, 
and become subject to the Security Agreements. 

“2000 Parties Subordinate Mortgage” means the mortgage and security agreement on the Facilities, dated 
as of April 1, 2000, regarding certain contingent claims of the 2000 Transaction Parties and which mortgage is 
subordinated to the Ori,&al Restated Mortgage, the WKEC Lease, the LEM Mortgage, the LG&E Subordinated 
Mortgage, the Head Leases, the Facility Leases, the Ground Leases, the Ground Subleases, the Facility Lessee 
Assignment Agreements and the Facility Lessee Reassignment Agreements and is subject to (i) the rights of the 
L,G&E Entities under the New Participation Agreement and the other Operative Documents and (ii) the rights of the 
City under the City Operating Agreement, the City Joint Facilities Agreement and the Cross-Easement. 

Acknowledgements. The LG&E Entities acknowledge and agree that their rights and the right of any one 
of them to possession and use of such portion of the Collateral to which they are entitled to possession or use under 
the Operative Documents (as defined in the New Participation Agreement as the “Phase I1 Agreements”) or 
otherwise are and shall be subject and subordinate to the liens on and security interests in the Collateral created by 
the Credit Agreements (as in effect on the date of the Intercreditor Agreement or as amended as permitted by the 
Intercreditor Agreement), including but not iimited to liens on and security interests in the Collateral securing (i) the 
balance of indebtedness under the Original Credit Agreements as of, the date of the Intercreditor Agreement and 
future advances under the Ambac Notes, the CSFBNYB Notes, the Series 2001A Note and the CFC Note, (ii) future 
accruing interest on such indebtedness, (iii) protective advances permitted under the terms of the Original Credit 
Agreements, (iv) additional advances under the Original Credit Agreements to the extent that any such advances are 
made in order for Big Rivers, its successors and assigns to pay sum due to the LG&E Entities under the Operative 
Documents and the Key Station Two Contracts and those advances are actually received by the LG&E Entities (in 
the case of (i) , (ii), (iii) and (iv), above, until such time as each of the Original Credit Agreements, and all related 
liens and security interests, are released, satisfied or otherwise discharged), and (v) contingent obligations to the 
Owner Trusts and Ambar, Credit Products evidenced by the Facility Lessor Secured Notes and the Ambac Credit 
Products Secured Notes, respectively (until such time as all related liens and security interests evidenced by such 
Secured Notesere released, satisfied or otherwise discharged). -, - 1  

Priority of Payments lu’otwithstanding any other provisions of the Intercreditor Agreement to the contrary, 
the LG&E Entities, the Creditors and the 2000 Parties agree that, notwithstanding the respective order or priority of 
recordation of the Restated Mortgage, the LEM Mortgage, the LG&E Subordinated Mortgage and the 2000 Parties 
Subordlnated Mortgage, and, notwithstanding that the LG&E Entities have no security interest in certain of the 
assets and properties that have been pledged as collateral security to the Creditors and the 2000 Parties pursuant to 
the Restated Mortgage or the Security Agreements, including without limitation, the “2000 Collateral” subject to the 
Security Agreements, upon any foreclosure of the collateral securing the Restated Mortgage and the Security 
Agreements, if the LEM Mortgage, the LG&E Subordinated Mortgage andor the 2000 Parties Subordinated 
Mortgage are foreclosed upon at such time, the proceeds of such foreclosure of the Collateral subject to the Restated 
Mortgage and the 2000 Collateral subject to the Security Agreements (to the extent, in the case of the Security 
Agreements, the Restated Mortgage Mortgagees are entitled to such proceeds) shall be distributed in the foliowing 
order following the payment of the costs and expenses of foreclosure: 

(a) First, pro rata (i) to CFC in payment of sums owed under the CFC Note provided that the 
maximum aggregate principal amount of the CFC Note given priority hereunder shall not exceed Fifieen 
Million Dollars ($15,000,000), (ii) to Ambac Assurance in payment of the Ambac Notes (as defined in the 
Restated Mortgage) secured by the lien of the Restated Mortgage, (iii) to CSFBNYB in payment of the 
CSFBNYB Notes secured by the lien of the Restated Mortgage; provided that if and to the extent that any 
amounts are due and payable but unpaid by Ambac Assurance under the 1983 Municipal Bond Insurance 
Policy (as defined in the Restated Mortgage) or the 1983 Surety Policy (as defined in the Restated 
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Mortgage), the portion of such payment which otherwise would have been payable to Ambac Assurance 
shall be payable to CSFBNYB until all amounts outstanding under the CSFBNYB Notes are paid in full 
and (iv) to the Series 2001A Trustee in payment of the Series 2001A Note secured by the lien of the 
Restated Mortgage; 

(b) Second, to the LG&E Entities in payment of the sums described and provided in the 
Intercreditor Agreement under the heading “Capital Expenditures, Enhancements and SO2 Allowances”; 

(c) Third, (i) to LEM in payment of all amounts owed it under the Settlement Note and to 
WKEC in payment of all sums owed to WKEC or the Station Two Subsidiary pursuant to the New 
Participation Agreement, but excluding any sums owed in respect of Enhancements or Major Capital 
Improvements if any amounts are paid to the LG&E Entities under subsection (b) above, and (ii) to the 
holders of each Facility Lessor Secured Note and each Ambac Credit Products Secured Note for amounts 
owing under such Facility Lessor Secured Notes and Ambac Credit Products Secured Notes collectively. 
These payments shall be made pari passu and equal priority between the two classes described in 
subparts (i) and (ii) of this subsection, and then between the holders described in subpart (ii); provided, that 
all amounts owed to LEM and WKEC described in subpart (i) above shall be paid In full notwithstanding 
that the parties described in subpart (ii) above shall not be paid in NI by receipt of an equivalent amount, 
with any deficit in payment to such parties described in subpart (ii) being met by payments made pursuant 
to subsection (d) below; 

(d) Fot~rth, pari passu, and in equal priority, to the holders of each Facility Lessor Secured 
Note and each Ambac Credit Products Secured Note for amounts owing thereunder not previously paid 
pursuant to clause (ii) of subsection (c) above (after application of any credits provided thereunder). 

(e) Fifth, to RUS in payment of the sums secured to RUS by the lien of the Restated 
Mortgage; 

(f) Sixth, to the LG&E Entities, for amounts secmed by the LG&E Subordinated Mortgage 
if such LG&E Subordinated Mortgage is being foreclosed in the same proceeding; 

(g) Seventh, pari passu, and in equal priority to the 2000 Transaction Parties for amounts 
seared by the 2000 Parties Subordinated Mortgage in accordance with the provisions of the 2000 Parties 
Subordinated. Mortgage if the 2000 Parties Subordinated Mortgage is being foreclosed in the same 
proceeding; and 

(h) Eighth, to Big Rivers and the LG&E Entities with the LG&E Entities being entitled to 
share in the proceeds of the foreclosure (net of the payments described above) in the proportion that the net 
present value of the use and enjoyment of the Assets (other than Enhancements and Major Capital 
Improvements) by the LG&E Entities for ,the period of time remaining prior to December 3 1, 2023 bears to 
the fair market value of the Assets and the Key Station Two Contracts on the date of the foreclosure sale, 
determined on the basis that such sale had not occurred. 

It is specifically agreed that none of Ambac, CSFBNYB, the Series 2001A Trustee, CFC, RIJS, the LG&E 
Entities or the 2000 Transaction Parties shall have any obiigation to insure or direct the payment of sums described 
in subsection ( f )  and (g) above other than amounts held by the Restated Mortgage Collateral Agent in accordance 
with the use of proceeds of the Alternative Settlement Option under a Big Rivers Swap, as described in the 
Intercreditor Agreement, and other than amounts applied from the proceeds of the Settlement Escrow Account by 
the Restated Mortgage Collateral Agent in accordance with the application of proceeds of the Alternative Settlement 
Option under a Big Rivers Swap, as described in the Intercreditor Agreement 

Nondirturbnnce by Restated Mortgage Mortgagees or Mortgagees under 2000 Parties Subordinated 
Mortgage So long as no LG&E Entity is in default of any obligation under the Operative Documents (beyond any 
period given to them under any of such agreements to cure such default) as would entitle Big Rivers to terminate 
any of them or would cause, without any further action of Big Rivers, the termination of any of them or would 
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entitle Big Rivers to dispossess an LG&E Entity under the Operative Documents, all Creditors and all mortgagees 
under the 2000 Parties Subordinate Mortgage agree: 

(a) that in the event the Restated Mortgage Mortgagees, any Restated Mortgage Mortgagee 
or a mortgagee or mortgagees irnder the 2000 Parties Subordinated Mortgage comes into possession of or 
acquires title to any of the Facilities (or any portion thereof) or rights of Big Rivers in connection with 
Station two or the Key Station Two Contracts or other Collateral, whether by reason of foreclosure, the 
enforcement of the Credit Agreements or otherwise as a result of any other means, then: 

(i) the Operative Documents and the Key Station Two Contracts shall continue in 
full force and effect and shall not be terminated except in accordance with the terms of such 
agreements; 

(ii) the LG&E Entities’ occupancy, use and operation of the Facilities, Station Two, 
and any other Collateral (including any contractual rights or obligations of Big Rivers relating to 
the Key Station Two Contracts) and their rights and privileges, as applicable, under the Operative 
Documents shall not be disturbed, diminished or interfered with by the Restated Mortgage 
Mortgagees except in accordance with the terms of the Operative Documents during the term of 
the Operative Documents; and 

(iii) the Restated Mortgage Mortgagees and the mortgagees under the 2000 Parties 
Subordinated Mortgage will not, based upon any default of Big Rivers under the Original Credit 
Agreements or ~y 2000 Operative Document, join any of the LG&E Entities or the City as a 
party defendant in any action or proceeding or take any other action for the purpose of terminating 
or otherwise interfering with any interest, right or estate of any of the LG&E Entities or the City 
under the Operative Documents or the Key Station Two Contracts. 

(b) that in the event the Restated Mortgage Mortgagees, any Restated Mortgage Mortgagee 
or mortgagees under the 2000 Parties Subordinated Mortgage receive any proceeds of insurance (except in 
connection with any proceeds of insurance obtained pursuant to any Head Lease or any Facility Lease) 
resulting from any casualty, damage or destruction to any of the Collateral as to which the LG&E Entities 
have possession or use under the Operative Documents or which is reasonably necessary to the 
performance of the Operative Documents (collectively, the ‘‘Essential Collateral”) or the proceeds of any 
condemnation (or the settlement of any claim in Iiuu of condemnation) of the Essential Collateral, 
notwithstanding any right of the Restated Mortgage Mortgagees or mortgagees under the 2000 Parties 
Subordinated Mortgage, pursuant to the Original Credit Agreements or the 2000 Operative Documents or 
otherwise, to apply such proceeds to the indebtedness or obligations of Big Rivers under the Onginal Credit 
Agreements or the 2000 Operative Documents, the receiving Restated Mortgage Mortgagees or 
mortgagees under the 2000 Parties Subordinated Mortgage, as the case may be, shall (i) make such 
proceeds of insurance available for application in accordance with the WKEC Lease or any comparable 
provisions of the Station Two Agreement and (ii) make such proceeds of condemnation available for 
application in accordance with the WKEC Lease. 

Attornment to Restated Mortgage Mortgagees. If the Restated Mortgage Mortgagees or any Restated 
Mortgage Mortgagee acquire title to or the right to possession ofthe Essential collateral, and for so long thereafter 
as that Restated Mortgage Mortgagee or those Restated Mortgage Mortgagees hold title to or possession of Essential 
Collateral, the LG&E Entities shall be bound to the acquiring Restated Mortgage Mortgagee(s) under all of the 
terms, covenants and conditions of the Operative Documents for the balance of the remaining term of the Operative 
Documents, with the same force and effect as if the acquiring Restated Mortgage Mortgagee(s) were Big Rivers, and 
the LG&E Entities do hereby agree to attorn to such acquiring Restated Mortgage Mortgagee(s), which attornment 
(i) shall be effective and self-operative without the execution of any other instruments by any party to the 
Intercreditor Agreement immediately upon such acquiring Restated Mortgage Mortgagee(s) succeeding to the 
interest of Big Rivers under the Operative Documents or acquiring title to or ownership or possession of the 
Facilities and other Essential Collateral and (ii) shall be on the basis of the Operative Documents, including without 
limitation, subject to the right of the LG&E Entities to exercise all rights and remedies they have under the terms of 
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the Operative Documents (including, without limitation, termination rights) against Big Rivers and its successors 
and assigns at any time, subject to the provisions of the Intercreditor Agreement. 

Attornment to Third P a d m  as Successor to Restated Mortgage Mortgagee. If a Person other than a 
Restated Mortgage Mortgagee (a “Purchaser”) acquires title to or the right to possession of the Facilities or other 
Essential Collateral, or succeeds to the interests of Big Rivers under the Operative Documents, or succeeds to the 
interest of any Restated Mortgage Mortgagee under the Credit Agreements or to the Essential Collateral, the LGBE 
Entities shall likewise be bound to such Purchaser, and they and each of them hereby covenant and agree that they 
shall attorn to such Purchaser (i) in accordance with all of the provisions of the Intercreditor Agreement and (ii) on 
the basis of the Operative Documents, including without limitation, subject to the right of the LGBrE Entities to 
exercise all rights and remedies they have under the terms of the Operative Documents (including, without 
limitation, termination rights) against Big Rivers and its successors and assigns at any time, subject to the provisions 
of the Intercreditor Agreement. Before any sale or other transfer of the Facilities or any other Essential Collateral, 
or of any of Big River’s rights or interests under the Operative Documents or the Key Station Two Conrracts that are 
included in the Collateral, by or at the direction of a Restated Mortgage Mortgagee (including without limitation, 
any sale or transfer of such Collateral effected pursuant to a foreclosure action initiated or joined by that R.estated 
Mortgage Mortgagee), and before any assignment of their respective rights regarding the Essential Collateral or such 
other Collateral under the Credit Agreements, that Restated Mortgage Mortgagee(s) shall obtain the Purchaser‘s 
written agreement to recognize the rights of the LG&E Entities under and be bound directly to them, as applicable, 
for the performance and observance of all the terms and conditions of (a) the Operative Documents and the Key 
Station Two Contracts required to be performed or observed by Big Rivers and (b) the Intercreditor A,greement 
required to be performed or observed by the Restated Mortgage Mortgagee and such agreement shall be for the 
benefit of and may be enforced by the LG&E Entities (and their successors and assigns) directly against the 
Purchaser. 

Nondkturbance by 2000 Parties, So long as (i) no LG&E Entity is in default of any obligation under the 
WKEC Lease or the Power Purchase Agreement (beyond any period given to them under any of such agreements to 
cure such default) as would entitle Big Rivers to terminate either of them or would cause, without any further action 
of Big Rivers, the termination of any of them or would entitle Big Rivers to dispossess an LG&E Entity under the 
WKEC Lease or the Power Purchase Agreement, or (ii) in the case of the City Joint Facilities Agreement and the 
City Operating Agreement, no LG&E Entity is in default of any obligation under the Station Two Agreement 
(beyond any period given to them under such Agreements to cure such default) as would entitle Big Rivers to 
terminate the Station Two Agreement or would cause, without further action of Big Rjvers, the termination of the 
Station Two Agreement or would entitle Big Rivers to dispossess eachDf the LG&E Entities under the Station Two 
Agreement, the 2000 Parties agree: 

(a) that in the event the 2000 Parties or any 2000 Party has or comes into possession of a 
leasehold interest in the Wilson Unit, Plant Green or a Site or any other Essential Collateral under any Head 
Lease or Ground Lease by reason of or following a t d n a t i o n  for any reason or an expiration of any 
Facility Lease or CJround Sublease (or any portion thereof), or otherwise as a result of any other means, or 
in the event the 2000 Parties or any 2000 Party has or comes into possession of any rights or interests 
under, in or to the W I E C  Lease, the Power Purchase Agreement, the City Operating Agreement or the City 
Joint Facilities Agreement under any Facilities Lessee Assiprnent Agreement by reason of or following a 
termination for any reason or expiration of any Facilities Lessee Reassignment Agreement (or any portion 
thereof), or otherwise as a result of any other means, then: 

(i) the WKEC Lease, Power Purchase Agreement, the City Operating Agreement 
and City Joint Facilities Agreement shall continue in full force and effect and shall not be 
terminated except in accordance with the terms of such agreements; 

(ii) the LG&E Entities’ occupancy, use and operation of the Wilson Unit, Plant 
Green and the Sites, and their rights and privileges, as applicable, under the WKEC Lease, the 
Power Purchase Agreement, the City Operating Agreement and City Joint Facilities Agreement 
shall not be disturbed, diminished or interfered with by the 2000 Parties except in accordance with 
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the terms of such agreements during the term of the WKEC Lease, the Power Purchase 
Agreement, the City Operating Agreement and City Joint Facilities Agreement; and 

(iii) the 2000 Parties will not, based upon any default by Big Rivers under a Facility 
Lease or any other 2000 Operative Document, take any action for the purpose of terminating or 
otherwise interfering with any interest, right or estate of any of any LG&E Party or the City under 
the WKEC Lease, the Power Purchase Agreement or the City Joint Facilities Agreement. 

(b) that in the event the 2000 Parties or any 2000 Party receive any proceeds of insurance 
(except in connection with any proceeds of insurance obtained pursuant to any Head Lease or any Facility 
Lease) resulting from any casualty, damage or destmction to any of the Essential Collateral or the proceeds 
of any condemnation (or thesettlement of any claim in lieu of condemnation) of the Essential Collateral, 
notwithstanding any right of the 2000 Parties, pursuant to any Facility Lease or other 2000 Operative 
Document or otherwise, to apply such proceeds to the indebtedness or obligations of Big Rivers under the 
2000 Operative Documents (including, but not limited to, the Facility Lessor Secured Notes and the Ambac 
Credit Products Secured Notes), the receiving 2000 Parties shall (i) make such proceeds of insurance 
available for application in accordance with the WKEC Lease and (ii) make such proceeds of 
condemnation available for application in accordance with the WKEC L.ease. 

Attornment to 2000 Parties. If the 2000 Parties or any 2000 Party has or acquires the right to possession of 
the Wilson Unit, Plant Green or any Site under any Head Lease or Ground Lease following the termination of a 
Facility Lease or Ground Sublease, and for so long thereafter as the 2000 Parties or any 2000 Party shall hold the 
right to possession of that Essential Collateral, the LG&E Entities shall be bound to the acquiring 2000 Party or 
2000 Parties under all of the terms, covenants and conditions of the WKEC Lease and Power Purchase Agreement to 
the extent assigned under the Facility Lessee Assignment Agreement for the balance of the remaining term of the 
WKEC Lease and Power Purchase Agreement, with the same force and effect as if the acquiring 2000 Party or 2000 
Parties were Big Rivers, and the LG&E Entities do hereby agree to attorn to such acquiring 2000 Party or 2000 
Parties which attornment (i) shall be effective and self-operative without the execution of any other instruments by 
any party to the Intercreditor Agreement immediately upon the termination of the Facility Lessee Reassignment 
Agreement or such acquiring 2000 Party or 2000 Parties succeeding to the interest of Big Rivers under the WKEC 
Lease and Power Purchase Agreement as assigned under the Facility Lessee Assignment Agreement (or part thereof) 
or acquiring the right to possession of the Wilson Unit, Plant Green or any Site under any Head Lease or Ground 
Lease upon the termination of a Facility Lease and other Essential Collateral and (ii) shall be on the basis of the 
Operative Documents, including without limitation, subject to the right of theLG&E Entities to exercise all rights 
and remedies they have under the terms of the Operative Documents (including, without limitation, termination 
rights) against Big Rivers and its successors and assigns at any time, subject to the provisions of the Intercreditor 
Agreement. In furtherance of the agreement of the LG&E Entities set forth in the preceding sentence, the LG&E 
Entities acknowledge that, upon a termination of any Facility Lease in which the Facility Lmsee Reassignment 
Agreement appiicable to the Undivided Interest terminates, the LG&E Entities agree to attorn to the Owner Trust 
which is a party to such Facility Lease or its assignee, on the basis of the portion of the WKEC Lease, Power 
Purchase Agreement and payments under the City Joint Facilities Agreement and the City Operating Agreement 
assigned to such Owner Trust under its Facilities Lessee Assignment Agreement, including, making payments of the 
assigned portion of the rent owing under the WKEC Lease to such Owner Trust or its assignee, and selling the 
assigned portion of the power and energy to be sold under the Power Purchase Agreement to such Owner Trust or its 
assignee. Nothing contained therein shall be deemed to modify the obligations of the LG&E Entities under the 
WKEC Lease, the Power Purchase Agreement, the City Joint Facilities Agreement or the City Operating 
Agreement. The 2000 Parties agree that, notwithstanding the assignment of a portion of Big Rivers’ right, title and 
interest in such agreements to the Owner Trusts under the Facility Lessee Assignment Agreement, as between the 
2000 Parties and the LG&E Entities only, the rights and obligations of the LG&E Entities under the WKEC Lease, 
the Power Purchase Agreement, the Station Two Agreement, the City Joint FaciIities Agreement and the City 
Operating Agreement are not divisible except to the extent expressly set forth in the second preceding sentence, and 
Big Rivers is not released from any of its obligations under any of such agreements, it being expressly understood 
that the 2000 Parties take such commitments from the LG&E Entities subject to all of the rights, claims and interests 
of the LG&E Entities under the WKEC Lease, the Power Purchase Agreement, the Station Two Agreement, the City 
Joint Facilities Agreement, the City Operating Agreement and the other Operative Documents (including without 
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limitation, the right to terminate those Operative Documents upon a breach or default by Big Rivers thereunder). 
Specifically, the 2000 Parties acknowledge that the assi-went of Big Rivers’ right to receive certain payments from 
the City under the City Operating Agreement and City Joint Facilities Agreement, which payments are assigned to 
the Owner Trusts under the Facility Lessee Assignment Agreement, is subject to the Station Two Subsidiary’s prior 
right to receive and retain such payments under the Station Two Agreement free of the liens and other rights created 
by the Restated Mortgage, the 2000 Parties Subordinate Mortgage and the other 2000 Operative Documents. Each 
Owner Trust and each assignee of an Owner Trust’s interest in the WKEC Lease and the Power Purchase 
Agreement shall each be entitled (but shall not be obligated to) to cure defaults under the WKEC L.ease and the 
Power Purchase Agreement resulting from any default by Big Rivers or any Owner Trust thereunder, but only in 
accordance with the grace or cure provisions of the W E C  Lease, the Power Purchase Agreement, the New 
Participation Agreement and the Intercreditor Agreement. Each Owner Trust agrees with the LG&E Entities that., if 
Big Rivers shall be replaced as “Operator” of Plant Green or the Wilson Unit pursuant to either Operating and 
Support Agreement, the Owner Tnlsts will appoint another entity responsible for performing the obligations of Big 
Rivers set forth in each Operating and Support Agreement and Big Rivers agrees such entity shall perform the 
obligations set forth in each Operating and Support Agreement on behalf of all Ownei Trusts and Big Rivers if Big 
Rivers shall continue to have any continuing interest in any Facilities. The LG&E Entities shall be entitled to rely 
upon instructions, notices, consents or other actions delivered by Big Rivers or a party designated to perform the 
obligations under an Operating and Support Agreement in replacement of Big Rivers pursuant to either Operating 
and Support Agreement, and may assume any such instructions, notices, consents or other actions are consistent 
with, and permitted by, the 2000 Operative Documents for all purposes of the Intercreditor Agreement. The LG&E 
Entities shall not be obiigated to rely on the instructions! notices, consents or other actions of any Person other than 
Big Rivers or its designated replacement. Where Big Rivers shall have any conrinuing interests in any Facilities 
other than Plant Green and the Wilson Unit or shall continue to be a party to the WKEC Lease or the Power 
Purchase Agreement following the termination of a Facilities Lessee Assignment Agreement, the LG&E Entities 
shall be entitled to rely solely upon the instructions, notices, consents and other actions of Big Rivers or of a 
replacement designated jointly by Big Rivers and the 2000 Parties and not those of any other Person designated by 
the 2000 Parties alone. Nothing shall prevent any 2000 Party from exercising any of their respective rights or 
remedies provided for in the Operative Documents and/or the Key Station Two Contracts to the extent consistent 
with the provisions of the Operative Documents. 

Attornment fo Third Parties as Successor to 2000 Parfies. If a Person other than a 2000 P m  (a “Third- 
Party Purchaser”) acquires the right to possession of an undivided interest in the Wilson Unit or Plant Green under 
any Head Lease following the termination of a Facility Lease or an undivided interest in ,any Site under any Ground 
Lease following+the termination of a Ground Sublease or other Essential Collateral, or succeeds to the interests of 
Big Rivers under my of the 2000 Operative Documents, or succeeds to the interest of any Owner Trust under any 
Head Lease, Facility Lease and other 2000 Operative Documents or to the Power Purchase Agreement, WKEC 
Lease, City Operating Agreement or City Joint Facilities Agreement, as partially assigned, the LG&E Entities shall 
likewise be bound to such Third-party Purchaser, and they and each of them hereby covenant and a p e  that they 
shall attorn to such Third-party Purchaser (i) in accordance with all of the provisions of the Intercreditor Agreement 
and (ii) on the basis of the Operative Documents, including without limitation, subject to the right of the LG&E 
Entities to exercise all rights and remedies they have under the terms of the Operative Documents (including, 
without limitation, termination rights) against Big Rivers and its successors and assigns at any time, subject to the 
provisions of the Intercreditor Agreement. Before any sale or other transfer of an interest in the Essential Collateral 
(including, without limitation, any interest under a Head Lease or Ground Lease following termination of a Facility 
Lease or Ground Sublease. as applicable), by or at the direction of the 2000 Party (including without Iimitation, any 
sale or transfer of such Collateral effected pursuant to a foreclosure action initiated or joined in by that 2000 Party), 
before any assignment of their respective rights regarding the Essential Collateral under the 2000 Operative 
Documents and before any assignment of any rights or interests under or relating to the WKEC Lease, the Power 
Purchase Agreement, the City Operating Agreement or the City joint Facilities Agreement (or under or relating to 
the related Facility Lessee Assignment Agreement), that 2000 Party shall secure the Third-Party Purchaser’s written 
agreement to recognize the rights of the LG&E Entities under and be bound directly to them, as applicable, for the 
performance and observance of all the terms and conditions of (a) the WKEC Lease, the Power Purchase 
Agreement, the City Operating Agreement and the City Joint Facilities Agreement required to be pedormed or 
observed by Big Rivers, and (b) the lntercreditor Agreement required to be performed or observed by the 2000 
Party, and such agreement shall be for the benefit of and may be enforced by the LG&E Entities (and their 

- 
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successors and assigns) directly against the Third-party Purchaser. Any such sale, other transfer or assignment shall 
be subject, however, to the rights of the LG&E Entities set forth in the Intercreditor Agreement. 

Rights Upon Creditors’ Notice of Default Any Creditor giving a notice of default to Big Rivers under an 
Original Credit Agreement shall provide each other Creditor, WKEC, as agent for the LG&E Entities, and each 
2000 Transaction Party, with a copy of such notice of default at the same time such notice is given to Big Rivers. 
Following the giving by that Creditor of notice of default to Big Rivers under an Original Credit Agreement, but 
before that Creditor shall commence foreclosure of Big Rivers’ interest in the Facilities or the other Collateral, the 
LG&E Entities and each 2000 Transaction Party shall be given an opportunity to (but shall not be obligated to): 

(a) Cure, or assist Big Rivers in curing, according to the terms of the Original Credit 
Agreements, any default of Big Rivers by making payment to Creditors or by fulfilling any other obligarion 
of Big Rivers under the Original Credit Agreements provided such cure shall be effected within ten (10) 
days of the receipt of such notice by such LG&E Entity or 2000 Transaction Party as to payment defaults 
and within thirty (30) days of the receipt of such notice as to defaults under an Original Credit Agreement 
other than the payment of money unless such cure cannot be reasonably effected within such time in which 
case, such cure shall be commenced within such thirty (30) day period and thereafter diligently complered; 
and 

(b) In the case of the LG&E Entities, continue to exercise their rights of set-off against Big 
Rivers as set forth in the Operative Documents provided such set-off rights have commenced to be 
exercised prior to the giving of such notice of default. 

Rights 1Jpon LGCE Entities’ Notice of Default. (a) WKEC, as agent for the LG&E Entities, shall provide 
to Creditors a copy of any notice given to Big Rivers of a default by Big Rivers under the terms of the Operative 
Documents or the Key Station Two Contracts. Following the giving by WJSEC of such notice of default to Big 
Rivers, but before the termination by any of the LG&E Entities of any of the Operative Documents or the Key 
Station Two Contracts shall become effective, the Creditors shall be given an opportunity to (but shall not be 
obligated to): 

(i) Cure, or assist Big Rivers in curing, according to the terms of the Operative 
Documents or the Key Station Two Contracts, as applicable, any default of Big Rivers by making 
payments to WKEC, as agent for the LG&E Entities, or by fulfilling any other obligation of Big 
Rivms under the Operative Documents or the Key Station Two Contracts. as applicable, provided 
such cure shall be effected within ten (10) days of the receipt of such notice by Creditors as to 
payment defaults and within thirty (30) days of the receipt of such notice as to defaults other than 
the payment of money unless such cure cannot be reasonably effected within such time in which 
case, such cure shall be commenced within such thirty (30) day period and thereafter diligently 
completed; and 

(ii) Exercise any rights available to Creditors to direct performance by Big Rivers 
under the Operative Documents and the Key Station Two Contracts, as applicable. 

(b) WKEC, as agent for the LG&E Entities, shall also provide to the 2000 Transaction 
Parties a copy of any notice, at the same time such notice is, given to Big Rivers of a default by Big Rivers 
under the terms of the Operative Documents or the Key Station Two Contracts. Following the giving by 
WKEC of such notice of default to Big Rivers, the 2000 Transaction Parties shall be given an opportunity 
to (but shall not be obligated to): 

(i) Cure, or assist Big Rivers in curing, according to the terms of the Operative 
Documents and the Key Station Two Contracts, as applicable, any default of Big Rivers by 
making payments to M E C ,  as agent for the LG&E Entities, or by fulfilling any other obligation 
of Big Rivers under the Operative Documents or the Key Station Two Contracts, as applicable, 
provided such cure shall be effected within any applicable grace or cure period provided under the 
terms of the Operative Documents or Key Station Two Contracts for performance by Big Rivers 
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(which periods as they relate to the 2000 Transaction Parties, will be deemed to commence as of 
their receipt of the notice from the relevant LG&E Entity as contemplated above); and 

(ii) Exercise any rights available to the 2000 Parties to direct performance by Big 
Rivers under the WKEC Lease and the Power Purchase Agreement, as applicable. 

Rights Upon 2000 Party’s Notice of Default. Each 2000 Party agrees to provide to the Creditors and to 
WKEC, as agent for the LG&E Entities, a copy of any notice, at the same time such notice is, given by it to Big 
Rivers of a default by Big Rivers under the terms of any 2000 Operative Document. Following the giving by such 
2000 Party of such notice of default to Big Rivers. the Original Creditors and LG&E Entities shall each be given an 
opportunity to (but shall not be obligated to): 

(a) Cure, or assist Big Rivers in curing, according to the terms of the 2000 Operative 
Documents any default of Big Rivers by making payments to such 2000 Party or by fulfilling any other 
obIigation of Big Rivers under the 2000 Opative Documents, provided such cure shall be effected within 
the applicable grace or cure period specified in such Facility Lease (which period, as they relate to the 
LG&E Entities, will be deemed to commence as of their receipt of the notice from the relevant 2000 Party 
as contemplated above); and 

(b) Exercise any rights available to the Creditors or LG&E Entities to direct performance by 
Big Rivers under the 2000 Operative Documents. 

Waiver of Defaults. Notwithstanding any other provision of the Intercreditor Agreement, the Operative 
Documents, the Key Station Two Contracts, the Original Credit Agreements or the 2000 Operative Documents, any 
party hereto (the “Waiving Parry”) may, in writing, waive or choose to waive and ignore any default by Big Rivers 
in the performance of its obligations under any of the foregoing agreements to which such Waiving Party is a party 
and to which the related obligation was owed, and in such event, the occurrence or existence of any such default by 
Big Rivers which is waived or ignored shall not be the basis for any of such other agreements being declared to be in 
default or breach by any other party to the Intercreditor Agreement, in each case unless such default or breach is also 
of an obligation to such other party and is not waived by such other party. 

Timing of Foreclosure of LEM Mortgage. L,EM a n d  WKEC, as applicable, shall commence foreclosure 
of the LEM Mortgage at such time @ut not before such time) that (i) a default exists beyond any applicable cure 
period under (x) the Settlement Note or (y) the Operative Docments such that an LG&E Parties Residual Value 
Payment is due and owing and has not been paid and (ii) the Operative Documents (other than the Intercreditor 
Agreement, the LEM Mortgage, the LG&E Subordinated Mortgage, the Settlement Promissory Note, the Guaranty 
and any other non-disturbance agreements that may hereafter be entered into as contemplated in the Intercreditor 
Agreement) have expired or terminated in accordance with their terms or in consequence of a default by Big Rivers 
thereunder (including without limitation by reason of a rejection in bankruptcy by Big Rivers) or any LG&E Entity 
has terminated or given notice of its determination to terminate those Operative Documents as a result of a default 
by Big Rivers under the Operative Documents giving rise to the right of the LG&E Entities to terminate those 
Operative Documents. If LEM or WKEC commence an action to foreclose the LEM Mortgage in accordance with 
the preceding sentence, the Creditors and the 2000 Parties that are parties to the Security Agreements, as applicable, 
shall commence foreclosure under the Restated Mortgage and the Security Agreements, respectively, and proceed to 
realize upon all iiens and security interests created by the Restated Mortgage (including all liens and security 
interests held in all Collateral) and the Security Agreements (including all liens and security interests held in all 
2000 Collateral) in which any such 2000 Party shall then be permitted to exercise rights as a secured party in the 
same tribunal with the intention that the foreclosure of the LEM Mortgage, the Restated Mortgage and such Security 
Agreements shall occur simultaneously. The preceding sentence shall not obligate any 2000 Party to initiate the 
exercise of any rights under the Restated Mortgage or, except as required by the preceding sentence, participate in 
any foreclosure thereof or preclude any 2000 Party from exercising any rights or remedies available to such 
2000 Party under any other 2000 Operative Document which does not involve the exercise of rights or remedies 
under the Restated Mortgage. All parties to the Intercreditor Agreement agree that they shall each support a transfer 
of a state court foreclosure action to the United States District Court for the Western District of Kentucky. A 
foreclosure of the Restated Mortgage or the 2000 Parties Subordinated Mortgage at any time prior to a foreclosure 
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of the LEM Mortgage or the LG&E Subordinated Mortgage shall not affect the liens and security interests of the 
LEM Mortgage or the LG&E Subordinated Mortgage which shall remain in place and the Creditors and the 2000 
Parties shall specifically provide in the foreclosure that the liens and security interests of #e LEM Mortgage and the 
LG&E Subordinated Mortgage shall continue undisturbed and that the Collateral shall be sold subject to the liens 
and security interests of the LEM Mortgage and the LG&E Subordinated Mortgage. 

Obligafbns of Creditors and 2000 Parries as Restated Mortgage Mortgagees. So long as no LG&E Entity 
is in default of any obligations under any Operative Documents and the Key Station Two Contracts (beyond any 
applicable cure periods provided therein) such that such agreements and contracts are subject to termination by Big 
Rivers, the Restated Mortgage Mortgagees and the mortgagees under the 2000 Parties Subordinated Mortgage, as 
successors to Big Rivers, agree that: 

(a) If a Creditor or a 2000 Party determines to foreclose Big Riv,ers’ interest in any part of 
the Collateral under the Restated Martgage or #e 2000 Parties Subordinated Mortgage, such Creditor or 
such 2000 Party shall foreclose Big Rivers’ interest in all Essential Collateral including Big Rivers’ interest 
in the Operative Documents. 

(b) All Essential Collateral included in the Collateral described in the preceding paragraph 
shall, if foreclosed upon by the Creditors or 2000 Parties, be sold or transferred to a single Purchaser who 
shall be possessed of all permits and licenses required by federal, state or local law to enable such 
Purchaser to own all of the Essential Collateral and to perfonn the terms, covenants and conditions of the 
Operative Documents and the Intercreditor Agreement to be performed by Big Rivers. 

(c) If the Creditors or 2000 Parties or any of them or a Purchaser acquires Big Rivers’ 
interest in the Facilities and the other Essential Collateral, such Creditors or 2000 Parties or Purchaser (or 
successor or assign), as applicable, shall be bound to the LG&E Entities under all of the terms, covenants 
and conditions of the Operative Documents as if such Creditors or 2000 Parties or the Purchaser, as 
applicable, were Big Rivers, and such Creditors or 2000 Parties or the Purchaser shall unconditionally 
assume and undertake to discharge all obligations of Big Rivers under the Operative Documents arising on 
or after the date of their taking or receiving an assignment of the rights of Big Rivers under the Operative 
Documents, including, without Iimitation, the obligations set forth in the New Participation Agreement 
with respect to any subsequent “Transfer” of the Facilities or other Essential Collateral by the Creditor or 
2000 Party or such Purchaser. 

. L  ”,  -. ., 
(d) Before acquiring any such right or title to Big Rivers’ interest, such Creditors or 2000 

Parties or the Purchaser, as applicable, shall execute and deliver to WKEC, on behalf of the LG&E Entities, 
a written instrument expressly assuming Big Rivers’ obligations under the Operative Documents arising on 
and after the date of such acquisition. 
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APPENDIX D 

SUMMARY OF CERTAIN PROVISIONS OF THE: BOND INDENTURE 

The following is a summary of certain provisions of the Bond Indenture and is not to be considered as a full 
statement of the provisions thereof. This summary is qualified by reference to and is subject to the complete Bond 
Indenture, copies of which are available for inspection at the principal offices of Big Rivers and the Trustee. All 
capitalized terms used in the summary and not defined herein or elsewhere in this Offering Statement shall have the 
meanings given to them in the Bond Indenture. 

Limited Pledge 

The 2001 Bonds are not payable from or charged upon any funds other than the Trust Estate pledged to the 
payment thereof, nor will the County be subject to any liability thereon. No Owners of any of the 2001 Bonds will 
ever have the right to compel any exercise of the taxing power of the County to pay any such 2001 Bonds or the 
interest thereon, nor to enforce payment thereon against any property of the County. The 2001 Bonds shall not 
constitute a charge, lien nor encumbrance, legal or equitable, upon any property of the County. The 2001 Bonds do 
not constitute debt of the County within the meaning of any constitutional or statutory limitation. The 2001 Bonds 
will not be a general obligation of the County and will not constitute or give rise to a pecuniary liability of the 
County or a charge against its general credit or taxing powers. 

Bond Fund; AppIication of Revenues 

A Bond Fund is established by the Bond Indenture as a trust fund to be used by the Trustee to pay when 
due the principal of, premium, if any, and interest on the 200 1 Bonds. The Receipts and Recoveries of the County 
from the Financing Agreement are to be remitted directly to the Trustee for the account of the County and deposited 
in the Bond Fund. The Bond Indenture provides that said payments shall be sufficient in amount to pay the principal 
of the 2001 Bonds when due at maturity and interest on the 2001 Bonds when due from time to time. The entire 
amount of Receipts and Revenues of the County from the Financing Agreement are pledged to the payment of the 
principal of the 2001 Bonds when due at maturity and interest on the 2001 Bonds when due. 

”9 *. 1, 

The Receipts and Revenues of the County from the Financing Agreement are all moneys paid by Big 
Rivers under the Financing Agreement. These amounts are equal to the principal of the 2001 Bonds when due at 
maturity and interest when due on the 2001 Bonds. The obligation of Big Rivers to pay these amounts are 
evidenced by the 2001 Note. 

The County has covenanted and agreed that so long as any of the 2001 Bonds are Outstanding it will 
deposit, or cause to be deposited, in the Bond Fund sufficient sums from the Receipts and Revenues of the County 
from the Financing Agreement promptly to meet and pay the principal of the 2001 Bonds when due at maturity or 
by acceleration and interest on the 2001 Bonds when due. A 2001 Bond is “Outstanding” within the meaning of the 
Bond Indenture if it has been authenticated and delivered, unless (i) such Bond has been cancelled or acquired by 
the Trustee for cancellation, (ii) cash has been deposited with the Trustee in an amount equal to the principal thereof 
and interest thereon to maturity, (iii) such Bond has otherwise been paid in accordance with the defeasance 
provisions of the Bond Indenture, (iv) another 2001 Bond has been authenticated and delivered in exchange or in 
substitution for such Bond or (v) such Bond is held or owned by Big Rivers. 

Investments 

Any moneys held as a part of the Bond Fund shall be invested or reinvested by the Trustee, to the extent 
permitted by law, in Investment Securities selected by Big Rivers. Investment Securities are defined as the 
following securities, maturing or redeemable at the option of the holder thereof at such time or times as to enable 
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disbursements to be made from the Bond Fund, in accordance with the terms of the Bond Indenture, or which shall 
be marketable prior to the maturities thereof: 

(a) Direct obligations of, or obligations guaranteed by, the United States of America; 

(b) Obligations of any of the following federal agencies which Obligations represent the N1 
faith and credit of the United States of America: 

Export-Import Bank 
Farm Credit System Financial Assistance Corporation 
Farmers Home Administration 
General Services Administration 
U S .  Maritime Administration 
Small Business Administration 
Government National Mortgage Assnciatior! (GNMA) 
U.S. Department of Housing & Urban Development (PHA’s) and 
Federal Housing Administration; 

(c) U S ,  dollar denominated certificates of deposit (whether negotiable or non-negotiable), 
demand deposits, time deposits and banker’s acceptances with any bank or trust company organized under 
the laws of any state of the IJnited States of America or any national banking association whose deposit 
obligations on the date of purchase are rated either “A-1’’ or better by Standard & Poor‘s Credit Market 
Services (a division of the McCnaw-Hill Companies, Inc.) (“S&P”) and “P-1” or better by Moody’s 
Investors Service (“Moody’s’’) (provided that a rating on a holding company shall not be deemed to be such 
rating on a subsidiary bank); 

(d) Commercial paper which is rated at the time of purchase either “A-I” or better by S&P and 
“P-1” or better by Moody’s and which matures not more than 270 days afrer the date of puchase; 

(e) Senior debt Obligations rated “AAA” by S&P and “Aaa” by Moody’s issued by the Federal 
National Mortgage Association or the Federal Home Loan Mortgage Corporation; 

(0 Investments in a money market fimd rated “AAAm” or “AAAm-G” or better by S&P; 

(g) Pre-refimded Municipal Obligations defined as follows: Any bonds or other obligations of 
any state of the United States of America or of any agency, instrumentality or local governmental unit of 
any  such state which are not callable at the option of the obligor prior to maturity or as to which irrevocable 
instructions have been given by the obligor to call on the date specified in the notice; and 

“ +  . \  , +  ”. 

(1) which are rated, based on an irrevocable escrow account or fund (the 
“escrow”), in the highest rating category of S&P and Moody’s or any siiccessors thereto; or 

( 2 )  (A) which are fiilly secured as to principal and interest and redemption 
premium, if any, by an escrow consisting only of cash or obligations described in paragraph (a) 
above, which escrow may be applied only to the payment o f  such principal of and interest and 
redemption premium, if any, on such bonds or other obiigations on the maturity date or dates 
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate and (B) which escrow is sufficient, as verified by a nationally recognized independent 
certified public accountant, to pay principal of and interest and redemption premium, if any, on the 
bonds or other obligations described in this paragraph on the maturity date or dates specified in the 
irrevocable instructions referred to above, as appropriate; 

(h) Investment Agreements approved in writing by Ambac Assurance with notice to S&P; and 
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(i) other forms of investments (including repurchase Agreements) approved in writing by Ambac 
Assurance with notice to S&P. 

Tax Covenant 

The County covenants to maintain the exclusion of interest on the 2001 Bonds from gross income for 
federal income tax purposes pursuant to the Code, and will take, or require to be taken, such acts as may from time 
to time be required under applicable law and regulation to continue the exclusion of the interest on the 2001 Bonds 
from gross income for federal income tax purposes; and in furtherance of such covenants, the County agrees to 
comply with the ‘lax Certificate and the provisions of the 1954 Code, as amended by the Tax Reform Act of 1986. 
The County further covenants that it will not take any action or fail to take any action with respect to the 2001 
Bonds which would cause the 2001 Bonds to be “arbitrage bonds” within the meaning of such term as used in 
Section 14s of the Code, and any regulations promulgated or proposed thereunder or under Section 103(c) of the 
1954 Code, as amended. The County shall make any and all payments required to be made to the United States 
Department of the Treasury in connection with the 2001 Bonds pursuant to Section 14S(f) of the Code from amounts 
on deposit in the fimds and accounts established under the Bond Indenture and available therefor. The County 
covenants that it will not use or permit the use of any property financed or refmanced with the proceeds of the 2001 
Bonds by any person (other than a state or local governmental unit) in such manner or to such extent as would result 
in a loss of exclusion of the interest on the 2001 Bonds fiom gross income for federal income tax purposes (other 
than during the period the 2001 Bonds are held by a “substantial user” of the facilities financed or refinanced with 
proceeds of the 2001 Bonds or a “related person” within the meaning of Section 147(a) of the Code). 

Notwithstanding any other provisions of the Bond Indenture to the contrary, so long as necessary in order 
to maintain the exclusion of interest on the 2001 Bonds from gross income for federal income tax purposes under 
Section 103(a) of the Code, the covenants described in the preceding paragraph shall survive the payment of the 
2001 Bonds and the interest thereon, including any payment or defeasance thereof pursuant to the Bond Indenture. 

Events of Default; Remedies 

The following each constitutes an “Event of Default’’ for the purposes of the Bond Indenture: 

(a) a failure by either the County or Ambac Assurance to pay within one day of when due the 
principal of the 2001 Bonds on the stated maturity date thereof or interest on any of the 2001 Bonds with 
the result that sach principal or interest remains unpaid as of such date; or ., 

(b) an “event of default” as defined in the Financing Agreement shall have occurred and be 
continuing; or 

(c) acceleration of payment of any note secured by the Mortgage pursuant to an event of 
default as defined in the Mortgage; or 

(d) Big Rivers 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 thereafter in effect or seeking the appointment of a trustee, receiver, liquidator, 
custodian or other similar official of it or substantially all 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 other 
proceeding commenced against it, or shall make a general assignment for the benefit of creditors, or shall 
take any corporate action to authorize any of the foregoing; or an involuntary case or other proceeding shall 
be commenced against Big Rivers seeking liquidation, reorganization or other relief with respect to it 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 substantially all of 
its property, and such involuntary case or other proceeding shall remain undismissed and unstayed for a 
period of 30 days. 
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Upon the occurrence and continuance of an Event of Default described in clause (c) above, the Trustee 
shall, and upon the occurrence and continuance of any other Event of Default, the Trustee may, with the consent of 
Ambac Assurance if the Municipal Band Insurance Policy is in effect and Ambac Assurance is not in breach of any 
of the provisions thereof, and upon the written request of the Owners of not less than SO% in aggregate principal 
amount of 2001 Bonds then Outstanding the Trustee shall, declare the principal amount of all 2001 Bonds then 
Outstanding and the interest accrued thereon to be immediately due and payable and said principal and interest shall 
thereupon become immediately due and payable, and the Trustee shall give notice thereof in writing to the County 
and Big Rivers, and notice to Owners in the same manner as a notice of redemption. Upon any declaration of 
acceleration under the Bond Indenture, the County and the Trustee shall immediately declare a11 payments due on 
the 2001 Note to be immediately due and payable as provided in the Financing Agreement. 

If, at any time after such declaration, but before the 2001 Bonds shall have matured by their terms, all 
overdue installments of principal and interest upon the 2001 Bonds, together with interest on such overdue 
installments of principal and interest to the extent permitted by law and the reasonable and proper charges, expenses 
and liabilities of the Trustee, and all other sums then payable by the County under the Bond Indenture (except the 
principal of, and interest accrued since the next preceding interest payment date on, the 2001 Bonds due and payable 
solely by virtue of such declaration) shall either be paid by or for the account of the County or provision satisfactory 
to the Trustee shall be made for such payment, and aIl defaults under the 2001 Bonds or under the Bond Indenture 
(other than the payment of principal and interest due and payable solely by reason of such declaration) shall be made 
good or be secured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall be 
made therefor, then and in every such case the Owners of SO% in aggregate principal amount of the 2001 Bonds 
Outstanding, by written notice to the County and to the Trustee may rescind such declaration and annul such default 
in its entirety. In such event, the Trustee shall rescind any declaration of acceleration of maturity of principal and 
interest on the 200 1 Note, as provided in the Financing Agreement. 

If the Trustee receives notice that the acceleration of the notes under the Mortgage has been rescinded, then 
the Trustee shall rescind any declaration of acceleration of the maturity of principal of and interest on the Bonds. In 
the event of such rescission of a declaration of acceleration of the Bonds, the Trustee shall also rescind any 
declaration of acceleration of the maturity of the 2001 Note. In case of any rescission, then and in every such case 
the County, the Trustee and the Owners shall be restored to their former positions and rights under the Bond 
Indenture respectively, but no such rescission shall extend to any subsequent or other default or Event of Default or 
impair any right consequent thereon nor shall such rescission extend to any instance in which the holder of any note 
secured under the Mortgage other than the 2001 Note has subsequent to a request for rescission declared all unpaid 

, principal of and accrued interest on such other note to be due and payable immediately. .L 

Exercise of Remedies by Trustee 

Upon the happening of any Event of Default or upon the failure by the County to observe and perform any 
covenant, condition. agreement or provision contained in the 2001 Bonds or the Bond Indenture, then and in every 
such case the Trustee in its discretion may, with the consent of Ambac Assurance if the Municipal Bond Insurance 
Policy is in effect and Ambac Assurance is not in breach of any of provisions thereof, and upon the written request 
of the Owners of not less than 25% in principal amount of the 2001 Bonds then Outstanding and receipt of 
indemnity to its satisfaction, shall, in its own name and as the Trustee of an express tnist: 

(a) by mandamus, or other suit, action or proceeding at law or in equity, enforce all rights of 
the Owners, and require the County or Big Rivers to cany out any agreements with or for the benefit of the 
Owners and to perform its or their duties under the Act, the Financing Agreement, the 2001 Note, the 
Mortgage, the Intercreditor Agreement and the Bond Indenture; 

(b) bring suit upon the 2001 Bonds and under the Mortgage with respect to the 2001 Note; 

(c) by action or suit in equity require the County to account as if it were the trustee of an 
express trust for the Owners; or 

(d) by action or suit in equity enjoin any acts or things which may be unlawfUl or in violation 
of the rights of the Owners. 
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In case any proceeding taken by the Tnwee to enforce any right under the Bond Indenture shall have been 
discontinued or abandoned for any reason, or shall have been determined adversely to the Trustee, then and in every 
case the County, the Trustee and the Owners shall be restored to their former positions and rights thereunder, 
respectively, and all rights, remedies and powers of the Trustee shall continue as though no such proceeding had 
been taken. 

Owner Direction of Remedial Proceedings , 

The Owners of a majority in principal amount of the 2001 Bonds then Outstanding shall have the right, by 
an instrument in writing executed and delivered to the Trustee, to direct the time, method and place of conducting all 
remedial proceedings available to the Trustee under the Bond Indenture or exercising any trust or power conferred 
on the Trustee by the Bond Indenture. See, however, “Provisions Relating to Bond insurance" herein. 

Limitations on Proceedings by Owners 

No Owner shall have any right to institute any suit, action or proceeding in equity or at law for the 
execution of any trust or power under the Bond Indenture, or any other remedy thereunder or on the 2001 Bonds, 
unless such Owner previously shall have given to the Trustee written notice of an Event of Default as described 
above and unless also the Owners of not less than 25% in principal amount of the 2001 Bonds then Outstanding 
shall have made written request of the Trustee so to do, after the right to institute said suit, action or proceeding shall 
have accrued, and shall have afforded the Tnlstee a reasonable opportunity to proceed to institute the same in either 
its or their name, and unless there also shall have been offered to the Trustee security and indemnity satisfactory to it 
against the costs, expenses and liabilities to be incurred therein or thereby, and the Tnistee shall not have complied 
with such request within a reasonable time; and such notification, request and offer of indemnity are in every such 
case, at the option of the Trustee, to be conditions precedent to the institution of said suit, action or proceeding; it 
being understood and intended that no one or more of the Owners shall have any right in any manner whatever by 
his or their action to affect, disturb or prejudice the security of the Bond Indenture, or to enforce any right 
thereunder or under the 2001 Bonds, except b the manner therein provided, and that all suits, actions and 
proceedings at law or in equity shall be instituted, had and maintained in the manner therein provided and for the 
equal benefit of all Owners. See, however, “Provisions Relating to Bond Insurance” herein. 

Applicaiion of Moneys Recovered 

- Any moneys received by the Trustee, by any receiver or by any Owner pursuant to any right gjven OP action 
taken under the Bond Indenture, after payment of the costs and expenses of the proceedings resulting in the 
collection of such moneys and of the fees, expenses, liabilities and advances due to, or incurred or made by the 
Trustee, shall be deposited in the Bond Fund, and all moneys so deposited in the Bond Fund during the continuance 
of an Event of Default (other than moneys for the payment of 2001 Bonds that have matured or otherwise become 
payable prior to such Event of Default or for the payment of interest due prior to such Event of Default) shall be 
applied as follows: 

(a) Unless the principal of all the 2001 Bonds shall have become due and payable, all such 
moneys shall be applied (i) first, to the payment to the persons entitled thereto of all instaIIments of interest 
then due on the 2001 Bonds, with interest on overdue installments, if lawful, at the same rate or rates per 
annum as specified in the 2001 Bonds, in the order of the maturity of the installments of such interest and, 
if the amount available shall not be sufficient to pay in full any particular installment with such interest, 
then to the payment ratably, according to the amounts due on such installment, and (ii) second, to the 
payment to the persons entitled thereto of the unpaid principal (and premium, if any) of any of the 2001 
Bonds which shall have become due at maturity (other than 2001 Bonds called for redemption for the 
payment of which money is held pursuant to the provisions of the Bond Indenture), in the order of their due 
dates, with interest on such 2001 Bonds at their respective rates from the respective dates upon which they 
became due and, if the amount available shall not be sufficient to pay in full 2001 Bonds due on any 
particular date, together with such interest, then to the payment ratably, according to the amount of 
principal (and premium, if any) due on such date, in each case to the persons entitled thereto, without any 
discrimination or privilege. 
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(b) If the principal of all the 2001 Bonds shall have become due and payable, all such 
moneys shall be applied to the payment of the principal and interest then due and unpaid upon the 2001 
Bonds, with interest on overdue inxerest and principal, as aforesaid, without preference or priority of 
principal over interest or of interest over principal or of any installment of interest over any other 
installment of interest, or of any 2001 Bond over any other 2001 Bond, ratably, according to the amounts 
due respectively for principal and interest, to the persons entitled thereto without any discrimination or 
privilege. 

(c) If the principal of all the 2001 Bonds shall have become due and payable. and if such 
event shall thereafter have been rescinded and annulled under the provisions of the Bond Indenture, then, 
subject to the provisions of paragraph (b) which shall be applicable in the event that the principal of all the 
2001 Bonds shall later become due and payable, the moneys shall be applied in accordance with the 
provisions of paragraph (a). 

Whenever moneys are to be applied pursuant to the provisions of the Bond Indenture described above, such 
moneys shall be applied at such times, and -from time to time, as the Trustee shall determine, having due regard to 
the amount of such moneys available for application and the likelihood of additional moneys becoming available for 
such application in the future. Whenever the Trustee shall apply such funds, it shall fix the date (which shall be an 
interest payment date unless it shall deem another date more suitable) upon which such application is to be made and 
upon such date interest on the amounts of principal and interest to be paid on such dates shall cease to accrue. The 
Trustee shaIl give notice by mailing, as if may deem appropriate, of the deposit with it of any such moneys and of 
the filing of any such date to any Owner until such 2001 Bond shall be presented to the Trustee for appropriate 
endorsement or for cancellation if fully paid. 

Modifications and Amendments 

Supplemental Bond indenture without Owner Consent 

The County and the Trustee may, from time to time and at any time, without the consent of or notice to 
Owners and solely to the extent not contrary to or inconsistent with the Mortgage, enter into Supplemental Bond 
Indentures as follows: 

(a) To specify and determine any matters and things relative to the 2001 Bonds which are not 
aontrary to or inconsistent with the Bond Indenture and which shallxnot materially adversely affect the 
interests of the Owners: or 

(b) To cure any ambiguity, or to cure, correct or supplement any defect, omission or 
inconsistent provisions contained in the Bond Indenme, the Financing Agreement, the Mortgage, or the 
2001 Note, or to make any provisions with respect to matters arising under the Bond Indenture for any 
other purpose if such provisions are necessary or desirable and if such action does not in the sole opinion of 
the Trustee adversely affect the interests of the Owners; or 

(c) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights, 
remedies, powers, authority or security which may lawfully be granted or conferred and which are not 
contrary to or inconsistent with the Bond Indenture, Financing Agreement, the Mortgage or the 2001 Note 
as theretofore in effect; or 

(d) To add to the covenants and agreements of the County in the Bond Indenture, other 
covenants and agreements to be observed by the County which are not contrary to or inconsistent with the 
Bond Indenture as theretofore in effect; or 

(e) To add to the limitations and restrictions in the Bond Indenture, other limitations and 
restrictions to be observed by the County which are not contrary to or inconsistent with the Bond Indenture 
as theretofore in effect; or 
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(f) To con% as further assurance, any pledge under, and the subjection to any claim, lien 
or pledge created or to be created by, the Bond Indenture, of the Receipts and Revenues of the County from 
the Financing Agreement or of any other moneys, securities or funds; or 

(8) 
to time amended; or 

To comply with the requirements of the Trust Bond Indenture Act of 1939, as i om time 

(h) To subject to the Bond Indenture additional revenues; or 

(i) To make any other changes which do not in the sole opinion of the Trustee materially 
adversely affect the interests of the Owners (determined without regard to the existence of the Municipal 
Bond Insurance Policy). 

The Trustee may in its discretion determine whether or not in accordance with the foregoing powers of 
amendment the interest of any Owners would be adversely affected by any modification or amendment of the Eond 
Indenture and any such determination shall be binding and conclusive on the County, Big Rivers and all Owners. 
The Trustee shall have no liability as a result of any such determination made in good faith. The interests of an 
Owner shall be deemed to be adversely affected by any modification or amendment of the Bond Indenture if such 
modification or amendment adversely affects or diminishes the r i gh ts  of such Owner. 

Before the County shall enter into any Supplemental Bond Indenture without the consent of the Owners, 
there shall have been filed with the Trustee an opinion, signed by an attorney or f m  of attorneys experienced in the 
field of municipal bonds whose opinions are generally accepted by purchasers of municipal bonds, stating that such 
Supplemental Bond Indenture is authorized or permitted by the Bond Indenture and complies with its terms, and that 
it will be valid and binding upon the County in accordance with its terms; provided, however, that such opinion may 
take exception for limitations imposed by or resulting from bankruptcy, insolvency, moratorium, reorganization and 
other similar laws, judicial decisions and principles of equity relating to or affecting creditors’ rights or contractual 
obligations generally. 

Supplemental Bond Indentures with Owner Consent 

For amendments not described immediately above, the Owners of not less than a majority in aggregate 
principal amount of the 2001 Bonds then Outstanding shall have the right, from time to time, to consent to and 
approve the execation by the County and the Trustee of any Supplemental Bond Indenture as shall be deemed 
necessary or desirable by the County for the purposes of modifying, altering, amending, supplementing or 
rescinding any of the terms or provisions contained in the Bond Indenture; provided, however, that, unless approved 
in writing by the Owners of all affected 2001 Bonds then Outstanding, nothing in the Bond indenture contained shall 
permit, or be construed as permitting, (i) a change in the times, amounts or currency of payment of the principal of 
and interest on any Outstanding 2001 Bond, or a reduction in the principal amount or redemption price of any 
Outstanding 2001 Bond or the rate of interest thereon or in any maturity with respect thereto, or (ii) the creation of a 
claim or lien upon, or a pledge of, the Receipts and Revenues of the County from the Financing Ageement ranking 
prior to or on a parity with the claim, lien or pledge created by the Bond Indenture. or ( 5 )  a preference or priority of 
any 2001 Bond or 2001 Bonds over any other 2001 Bond or 2001 Bonds, or (iv) a reduction in the aggregate 
principal amount of 2001 Bonds the consent of the Owners of which is required for any such Supplemental Bond 
Indenture. See, however, “Provisions Relating to Bond Insurance” herein. 

If at any time the County shall determine to enter into any Supplemental Bond Indenture for any of the 
permitted purposes, it shall cause notice of the proposed Supplemental Bond indenture to be mailed to the Owners, 
Such notice shall briefly set forth the nature of the proposed Supplemental Bond Indenture and shall state that a copy 
thereof is on file at the office of the Trustee for inspection by all Owners. 

Within one year after the date of such notice, the County may enter into such Supplemental Bond Indenture 
in substantially the form described in such notice only if there shall have first been filed with the Tnlstee (a) the 
written consents of Owners of not less than a majority in aggregate principal amount of the 2001 Bonds then 
Outstanding, or, if required thereunder, by all Owners, and (b) an opinion of Bond Counsel stating that such 
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Supplemental Bond Indenture is authorized or permitted by the Bond Indenture and complies with its terms, and that 
upon execution and delivery it will be valid and binding upon the County in accordance with its terms; provided, 
however, that such opinion may take exception for the effect of bankruptcy, insolvency, moratorium, reorganization 
and other similar laws, judicial decisions and principles of equity relating to or affecting creditors’ rights or 
contractual Obligations generally. 

When Big Rivers Consent Required 

Any Supplemental Bond Indenture which affects any rights, powers and authority of Big Rivers under the 
Bond Indenture or under the Financing Agreement or 2001 Note or requires a revision of the Financing Agreement, 
the 2001 Note or the Mortgage shall not become effective unless and until Big Rivers and RLJS shall have consented 
in writing to such Supplemental Bond Indenture. 

Amendment of Financing Agreement or the 2001 Note without Owner Consent 

Without the consent of or notice to the Owners, the County and the Trustee may consent to any 
amendment, change or modification of the Financing Agreement or the 2001 Note not inconsistent with the 
Mortgage as may be required (i) by the provisions of the Financing Agreement, the 2001 Note and the Bond 
Indenture, (ii) for the purpose of curing any ambiguity or formal defect or omission, (iii) to conform to any 
modifications to or alterations permitted by the Mortgage or the Bond Indenture, if such provisions are necessary or 
desirable and do not in the sole opinion of the Trustee materially adversely affect the interest of the Owners or 
(iv) in connection with any other change therein which, in the judgment of the Trustee, is not to the prejudice of the 
Trustee, or materially adverse to the Owners. The Trustee may in its discretion determine whether or not in 
accordance with the foregoing powers of amendment the interests of the Owners would be adversely affected by any 
such modification or amendment, and any such determination by the Trustee shall be binding and conclusive on Big 
Rivers, the Coilnty and all Owners and the Trustee shall have no liability as a result of any such determination made 
in good faith. 

Amendment of Mortgage and 2001 Note 

The Trustee shall not exercise any of the rights of a holder of the 2001 Note under the Mortgage to permit 
any amendment, modification, supplement or consolidation of the Mortgage, the Intercreditor Agreement or the 
200 1 Note, changing the times, amounts or currency of papen t  of the payments due on the 2001 Note, without the 
prior written consent of the Owners of the 2001 Bonds adversely affected thereby. The Trustee may otherwise 
consent to the amendment or modification of the Mortgage or exercise any other rights thereunder of an Owner of 
the 2001 Note either (i) without notice to or consent of any Owner if the Trustee, in its sole discretion, deems the 
effects of such exercise. taken as a whole, to be not materially adverse to the interests of the Owners or (ii) in any 
event, upon notice by the Trustee to the Owners of the action proposed to be taken and the consent thereto of the 
Owners of a majority in aggregate principal amount of the Bonds then Outstanding; provided, however, that no such 
notice to or consent of the Owners shall be required in connection with any supplemental mortgage or other 
instrument as may be required by the provisions of the Mortgage. The Trustee has agreed, pursuant to the terms of 
the Bond Indenture, to execute and deliver all such further instruments as may be required by the provisions of the 
Mortgage. The Trustee may in its discretion determine whether or not in accordance with the foregoing powers of 
amendment the interests of the Owners would be adversely affected by any modification or amendment of the 
Mortgage or the 2001 Note and any such determination by the Trustee shall be binding and conclusive on Big 
Rivers, the County and all Owners and the Trustee shall have no liability as a result of any such determination made 
in good faith. Notwithstanding the foregoing, so long as the Municipal Bond Insurance Policy is in effect and 
Ambac Assurance is not in default under the Municipal Bond Jnsurance Policy, the Trustee, as assignee of the 
County, will only act on the written directions of Ambac Assurance. 

Defeasance 

Any 2001 Bond shall, prior to the maturity or redemption date thereof, be deemed to have been paid and all 
covenants, agreements and other obligations of the County to the Owners shall thereupon cease, terminate and 
become void if the following conditions are met: (i) in case such 2001 Bond is to be redeemed on any date prior to 
its maturity, Big Rivers and the County shall have given to the Trustee, in form satisfactory to it, unconditional and 
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irrevocable instructions and notice to give notice of redemption of such 2001 Bonds on said redemption date, 
(ii) there shall have been deposited with the Trustee either moneys in an amount which shall be sufficient, or 
obligations of or guaranteed as to principal and interest by the United States of America, or certificates of an 
ownership interest in the principal of or interest on obligations of or guaranteed as to principal and interest by the 
United States of America, which shall not contain provisions permitting the redemption thereof at the option of the 
issuer, the principal of, premium, if any, and the interest on which when due, and without any reinvestment thereof, 
will provide moneys which, together with the moneys, if any, deposited with or held by the Trustee or any co-paying 
agent at the same time, shall be sufficient to pay when due the principal of and interest due and to become due on 
such 2001 Bonds on and prior to the redemption date or maturity date thereof, as the case may be, and (iii) in the 
event such 2001 Bonds do not mature or are not by their terms subject to redemption within the next succeeding 60 
days, Big Rivers and the County shall have given the Trustee, in form satisfactory to it, irrevocable instructions to 
give, as soon as practicable, a notice to the Owners of such 2001 Bonds that the deposit required by (ii) above has 
been made with the Trustee and that said 2001 Bond are deemed to have been paid and stating such maturity or 
redemption date upon which moneys are to be available for the payment of the principal of and interest on such 
2001 Bonds. 

Any cash received from such principal or interest payments on such obligations deposited with the Trustee, 
(a) to the extent such cash will not be required at any time for such purpose, shall be paid over to Big Rivers as 
received by the Trustee, free and clear of any mist, lien or pledge, and (b) to the extent such cash will be required for 
such purpose at a later date, shall, to the extent practicable, be reinvested in obiigations or certificates of the type 
described in clause (ii) of the preceding paragraph maturing at times and in amounts sufficient to pay when due the 
principal of and interest to become due on such 2001 Bonds on and prior to such redemption date or maturity dare 
thereof, as the case may be, and interest earned from such reinvestments shall be paid over to Big Rivers. as received 
by the Trustee, free and clear of any trust, lien or pledge. 

Provisions Relating to Bond Insurance 

Ambac Assurance Deemed Owner of AII Bonds for Certain Purposes. So long as the Municipal Bond 
Insurance Policy shall be in full force and effect and there is no default thereunder, (a) in circumstances in which the 
Owners of a percentage of the aggregate principal amount of the Outstanding Bonds have the right to take action 
under or in connection with the Bond Indenture (other than certain provisions relating to removal of the Trustee or 
appointing a successor Trustee) or the Financing Agreement, Ambac Assurance shall be deemed to be the Owner of 
all Bonds Outstanding at all times for the purpose of taking any such action and (b) Ambac Assurance shall be 

. , deemed to be the Owner of all Bonds Outstanding for all purposes upon the occurrence of an Event of-Default under 
the Bond Indenture. 

Consent of Ambac Assurance to Amendments to Indenture and Financing Agreement. If the Municipal 
Bond Insurance Poiicy is in effect and Ambac Assurance is not in breach of any of the provisions thereof, any 
provision of the Bond Indenture or the Financing Agreement expressly recognizing or granting rights in or to Ambac 
Assurance may not be amended in any manner which affects the rights of Ambac Assurance thereunder without the 
prior written consent of Ambac Assurance. 

Ambac Assurance to be Subrogated to Rights of Owners In the event that the principal or interest due on 
the Bonds are paid by Ambac Assurance pursuant to the Municipal Bond insurance Policy, the Bonds will remain 
Outstanding for all purposes of the Bond Indenture, not be defeased or otherwise satisfied and not be considered 
paid by the County, and the assignment and pledge of the Trust Estate and all covenants, agreements and other 
obligations of the County to the Owners will continue to exist and shall run to the benefit of Ambac Assurance, and 
Ambac Assurance will be subrogated to the rights of such Owners. 

Trustee Notijiiation to Ambac Assurance of Failure to Deliver Notices by Coung or Big Rivers. The 
Trustee will notify Ambac Assurance of any failure of the County or Big Rivers to provide any notices, certificates 
or other documents required to be provided to the Trustee pursuant to the terms of the Bond Indenture or the 
Financing Agreement. 

Trustee tu Notify Ambac Assurance of Events of Default. The TTrustee will immediately notify Ambac 
Assurance upon the occurrence of any Event of Default under the Bond Indenture of which it has knowledge. 

D-9 



Payment Procedure Pursuant to the Municipal Bond insurance Policy. If the Municipal Bond Lnsurance 
Policy is in full force and effect, the County, the Trustee and Co-Paying Agent agree to comply with the following 
provisions: 

(a) Cm the Interest Payment Dates the Trustee or Co-Paying Agent. if any, will determine 
whether there will be sufficient funds in the Bond Fund to pay the principal of or interest on the Bonds on 
such Interest Payment Date. If the Trustee or Co-Paying Agent, if any, determines that there will be 
insufficient funds in such Bond Fund, the Trustee or Co-Paying Agent, if any, shall so notify Ambac 
Assurance. Such notice shall specify the amount of the anticipated deficiency, the Bonds to which such 
deficiency is applicable and whether such Bonds will be deficient as to principal or interest, or both. If 
there is such a deficiency but the Trustee or Co-Paying Agent, if any, has not so notified Ambac Assurance 
on an Interest Payment Date @ut does do so on a later date), Ambac Assurance will make payments of 
principal or interest due on the Bonds on or before the first day next following the date on which Ambac 
Assurance shall have received notice of nonpayment from the Trustee or Co-Paying Agent, if any. 

(b) The Trustee or Co-Paying Agent, if any, shall, after giving notice to Ambac Assurance as 
provided in (a) above, make available to Ambac Assurance and, at Ambac Assurance’s direction, to The 
Bank of New York in New York, New York, as insurance trustee for Ambac Assurance or any successor 
insurance tnlstee (the “Insurance Trustee”), the registration books of the. Cou~ity maintained by the 
Registrar and all records relating to the Bond Fund maintained under the Bond Indenture. 

(c) The Trustee or Co-Paying Agent, if any, shall provide Ambac Assurance and the 
Insurance Trustee with a list of regiscered Owners entitled to receive principal or interest pa,yments from 
Ambac Assurance under the rerms of the Municipal Bond Insurance Policy, and shall make arrangements 
with the Insurance Trustee (i) to mail checks or drafts to the registered Owners entitled to receive full or 
partial interest payments from Ambac Assurance and (ii) to pay principal upon Bonds surrendered to the 
Insurance Trustee by the registered Owners entitled to receive full or partial principal payments from 
Ambac Assurance 

(d) The Trustee or Co-Paying Agent, if any, shall, at the time it provides notice to Ambac 
Assurance pilrsuant to (a) above, notify registered Owners entitled to receive the payment of principal or 
interest thereon liom Ambac Assurance (i) as to the fact of such entitlement, (ii) that Ambac Assurance 
will remit to them all or a part of the interest payments next coming due upon proof of Owner entitlement 
to interest payments and delivery to the Insurance Trustee, in form satisfactory to the Insurance Trustee, of 
an appropriate assignment of the registered Owner’s right to payment, ( 5 )  that should they be entitled to 
receive full payment of principal from Ambac Assurance, they must surrender their Bonds (along with an 
appropriate instrument o f  assignment in form satisfactory to the Insurance Trustee to permit ownership of 
such Bonds to be registered in the name o f  Ambac Assurance) for payment to the insurance Trustee, and 
not the Trustee or Co-Paying Agent, if any, and (iv) that should they be entitled to receive partial payment 
of principal from Ambac Assurance, they must surrender their Bonds for payment thereon first to the 
Trustee or Co-Paying Agenf if any, who shall note on such Bonds the portion of the principal paid by the 
Trustee or Co-Paying Agent, if any, and then, along with an appropriate instrument of assignment in form 
satisfactory to the Insurance Trustee, to the lnsurance Trustee, which will then pay the unpaid portion of 
principal. 

(e) In the event that the Trustee or Co-Paying Agent, if any, has notice that any payment of 
principal of or interest on a bond which has become due for payment and which is made to a Owner by or 
on behalf of the County has been deemed a preferential transfer and theretofore recovered from its Owner 
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with the final, 
nonappealable order o f  a court having jurisdiction , the Trustee or Co-Paying Agent, if any, shall, at the 
time Ambac Assurance is notified pursuant to (a) above, notify all Owners that in the event that any 
Owner’s payment is so recovered, such Owner will be entitled to payment from Ambac Assurance to the 
extent of such recovery if sufficient funds are not otherwise available. and the Trustee or Paying Agent, if 
any, shall furnish to Ambac Assurance its records evidencing the payments of principal of and interest on 
the Bonds which have been made by the Trustee or Co-Paying Agent, if any, and subsequently recovered 
from Owners and the dates on which such payments were made. 
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(f) In addition to those rights granted Ambac Assurance under the Bond Indennlre, Ambac 
Assurance shall, to the extent it makes payment of principal of or interest on Bonds, become subrogated to 
the rights of the recipients of such payments in accordance with the terms of the Municipal Bond Insurance 
Policy, and to evidence such subrogation (i) in the case of subrogation as to claims for past due interest, the 
Trustee or Co-Paying Agent, if any, shall note Ambac Assurance’s rights as subrogee on the registration 
books of the County maintained by the Registrar upon receipt from Ambac Assurance of proof of the 
payment of interest thereon to the registered Owners of the Bonds, and (ii) in the case of subrogation as to 
claims for past due principal, the Trustee or Co-Paying Agent, if any, shall note Ambac Assurance’s rights 
as subrogee on the registration books of the County maintained by the Registrar upon surrender of the 
Bonds by the registered Owners thereof with proof of the payment of principal thereof. 

Ambac Assurance as Third Pa1-t~~ Beneficiary. To the extent that the Bond Indenture confers upon or 
gives or grants to Ambac Assurance any right, remedy or claim under or by reason of the Bond Indenture, Ambac 
Assurance is explicitly recognized as being a third-party beneficiary thereunder and may enforce any such right 
remedy or claim conferred, given or ganted thereunder. Any rights, remedies or claims of Ambac A4ssurance under 
or by reason of the Bond Indenture shall only be applicable so long as the Municipal Bond Insurance Policy shall be 
in full force and effect and Ambac Assurance shall not be in default thereunder 
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APPENDIX E 

SUMMARY OF LG&E TRANSACTION DOCUMENTS 

The following is a summary of certain provisions of the Participation Agreement, the Lease, the Power 
Purchase Agreement, the LEC Guarantee, the Subordinated Mortgage, the LEM Mortgage, the Transmission 
Services and Interconnection Ageement and the Station Two Agreement (each as defined herein). These 
summaries do not purport to be complete or definitive and are qualified in their entirety by reference to such 
documents. Capitalized terms used herein but not defined have the meanings assigned to such terms in the 
Participation Agreement, the Lease, the Power Purchase Agreement, the LEC Guarantee, the Subordinated 
Mortgage and the LEM Mortgage, as applicable. 

?~*cip~tfoii Agreement. 

The Participation Agreement, dated April 6, 1998, as amended (the “Participation Agreement”), sets forth 
the agreement of Big Rivers Electric Corporation (“Big Rivers”) to enter into certain transactions with certain 
affiliates of LG&E Energy Corp. (“LEC”) under certain conditions (the “LG&E Transaction”). These affiliates 
include, among others, (i) LG&E Energy Marketing, Inc., the power marketing affiliate of LEC (“LEM), (ii) WKE 
Station Two Inc. (“Station Two Subsidiary”), and (iii) Western Kentucky Energy Corp. (“WKEC and, collectively 
with LEC, LEM and the Station TWO Subsidiary, the “LG&E Entities”). Among other things, the Participation 
Agreement includes representations and warranties by each of the parties with respect to various matters, sets forth 
the conditions which had to be satisfied in order for the consummation of the LG&E Transaction to occur, and 
includes various covenants by Big Rivers with respect to its operation of its generating plants and facilities (the 
‘‘Facilities’’) and the Station Two Facility pnor to closing of the LG&E Transaction (the “Effective Date”). The 
Participation Agreement also includes provisions dealing with various transfers and assignments that occurred on 
the Effective Date and other provisions governing the relationship of the parties during the approximately twenty- 
five year term of the LG&E Transaction (the “LG&E Transaction Term”). 

Transfers arid Assignments. On the Effective Date, Big Rivers sold all of its fuel and scrubber reagent 
inventory, spare parts, and other materials and supplies held exclusively for we in connection with its operation of 
Big Rivers’ facilities (the “Faciiities”) and a11 SO2 allowances relating to the Facilities (the “SO2 Allowances”) with 
vintage years prior$o the calendar year of the EffectiveDate (but excluding any Excluded+Assets) (the “Inventory”) 
to WKEC, for fair market value ($30.2 million) and sold all of its tangible personal property (other than Inventory) 
used or held exclusively for use in the operation of the Facilities (other than personal property afhed to real 
property and any Excluded Assets) (the “Personal Property”) to WKEC for approximately $5.7 million At the end 
of the LG&E Transaction Term, WKEC has agreed to sell all fuel and scnibber reagent inventory, spare parts, and 
materials and supplies held exclusively for use by any of LEC, LEM or WKEC in connection with the operation of 
the Facilities to Big Rivers for fair market value and has agreed to sell all tangible personal property then in any 
LG&E Entity’s possession and used or held exclusively for use in connection with the operation of the Facilities to 
Big Rivers for net book value. Big Rivers will receive a credit against the ptrrchase price for any such inventory, 
parts, materials, supplies, and tangible personal property that it has paid for as Incremental Environmental O&M 
(defmed below). 

Also on the Effective Date, Big Rivers assigned all of its intangible assets, including its rights under real 
property leases, equipment leases, permits, intellectual property, and contracts, used or held exclusively for use in 
connection with the operation of the Facilities (the “Intangible Assets”) to WKEC). WKEC assumed and agreed to 
perform and discharge all of Big Rivers’ obligations under the Intangible Assets which first arose or accrued on or 
after the Effective Date. WKEC will be required to maintain and replace the Intangible Assets as necessary in order 
to operate the assets in a manner consistent with prudent utility practice, and to inform the Operating Committee 
(described below) of any material change in the status of any Intangible Assets, of any pending applications for new 
permits, and of the receipt of new material Intangible Assets. At the end of the LG&E Transaction Term, WKEC 
has agreed to assign or transfer to Big Rivers all remaining Intangible Assets and any additions, modifications or 
replacements of the Intangible Assets that have been previously approved by Big Rivers. 
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WKEC will be entitled to the fid, exclusive use, enjoyment and benefit (free of all liens arising prior to 
such use, enjoyment or benefit) including the right to sell, exchange or otherwise dispose of, for WKEC’s account, 
all of the SO2 Allowances for any calendar year falling within the LG&E Transaction Term. At the end of the 
LG&E Transaction Term, WKEC has agreed to return to Big Rivers all SO2 Allowances allocated to the Facilities 
for all years beginning on or after the termination date and a pro rata portion of the SO2 Allowances allocated to the 
Facilities for the remainder of the year during which the termination date occurs. 

Trunsmisswn Use Payment Compensation Adjustment. Under the Participation Agreement, if during any 
year the annual total charge for transmission services provided by Big Rivers to LEM and its affiliates in excess of 
their obligations to the two aluminum smelters is less than $5 million, LEM will credit Big Rivers’ account under 
the Power Purchase Agreement, dated the Effective Date, between Big Rivers and LEM (the “Power Purchase 
Agreement,” described below) the difference between $5 million and the total charge for transmission services 
during such year. If during any year the annual total charge for transmission services rendered by Big Rivers to 
LEM and its affiliates exceeds $5  million and the average rate per megawatt hour for non-firm transmission service 
during that year exceeded $0.50 per megawatt hour (“MWh”) (escalated annually from January 1, I997), Big Rivers 
will credit to LEM’s account under the Transmission Services and Interconnection Agreernent, dated the Effective 
Date, between Big Rivers and LEM, the Station Two Subsidiary, and WKEC an amount equal to the number of 
MWh of non-firm transmission service provided during the year to LEM multiplied by the amount by which the 
average rate for siich service exceeded $0.50 per MWh (as escalated), up to a maximum credit of the difference 
between the total transmission charge for that year and $5  million. 

Tmes. During the LG&E Transaction Term, Big Rivers has agreed to be responsible for paying all 
property taxes assessed on the Assets. WIGC has agreed to reimburse Big Rivers for a portion of such property 
taxes. The portion of property taxes to be reimbursed by WKEC will change during the LG&E Transaction Term. 
WKEC has agreed to reimburse Big Rivers for 30% of property taxes from the Effective Date through December 3 1, 
2010, 43.64% in 2011, and 52.54% from January 1, 2012 through the end of the LG&E Transaction Term. In 
addition, if Big Rivers elects to reduce the Contract Limits, the portion of property taxes to be reimbursed by W C  
will be increased. 

During the LG&E Transaction Term, an LG&E Entity has agreed to pay all unidentified asset-related taxes 
imposed on Big Rivers in connection with the lease, operation, or maintenance of the Facilities and certain property 
used in connection with the Facilities (the “Assets”), other than sales and use taxes, property taxes, income or 
franchise taxes, and utility gross receipts license taxes. All taxes imposed on a party, other than those described 
above, will be borne by the party primarily liable for such tw under applicable laws. If a tax on plant emissions 
should be enacted, LEM, pursuant to the Power Purchase Agreement may increase its cost to Big Rivers to reflect 
the increased cost associated with the power sold to Big Rivers. 

. 

lnsurunee Coverage. Throughout the LG&E Transaction Term, the Participation Agreement requires 
WKEC to obtain and maintain insurance coverage for the Assets. At a minimum, WKEC must maintain insurance 
coverage of the types and in the amounts specified in the Participation Agreement or required by Big Rivers’ lenders 
(whichever is greater). WKEC must notify the other parties immediately of the assertion of any claim in excess of 
$1,000,000, and must report annually to the Operating Committee all claims asserted in the amount of$100,000 or 
more. 

Environmental Liabilities and Indemnities. Prior to the Effective Date, the parties Jointly conducted an 
environmental audit of Big Rivers’ Facilities and Real Property (the “Baseline Environmental Audit”). The parties 
have agreed to conduct a similar environmental audit at the end of the LG&E Transaction Term (the “End of Term 
Environmental Audit”). Except with respect to the presence, release or threat of release of hazardous substances on 
or from any off-site disposal facility, Big Rivers agreed to be responsible for the release or presence of hazardous 
substances or other wastes which are identified in the Baseline Environmental Audit or disclosed on the schedules to 
the Participation Agreement or stipulated by the parties in writing or which are not identified in the End of 7erm 
Environmental Audit, and WKEC has agreed to be responsible for the release or presence of hazardous substances 
or other wastes not identified in the Baseline Environmental Audit or disclosed on the schedules to the Participation 
Agreement or stipulated by the parties in writing and which are first identified in the End of Term Environmental 
Audit. 
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To the extent that either party contributes to or exacerbates a condition subject to indemnification by the 
other party, the Participation Agreement requires that party to share equitably in any resulting liability. Neither 
party will be required to indemnify the other for any costs and expenses which constitute Incremental Environmental 
O&M (described below) or costs and expenses for capital assets necessary to comply with any requirement of 
environmental law or any environmental regulatory authority. Such items are subject to cost sharing pursuant to the 
Lease. Each party is required to use its reasonable efforts to minimize costs, expenses and liabilities for which the 
other party has an indemnification obligation. 

The allocations of responsibility and indemnification obligations described above will not apply to any 
release or threat of release of hazardous substances in or beneath the Green River or the Ohio River. Big Rivers and 
WKEC each will reserve all rights that they may have against the other or against any third party with respect to 
releases of hazardous substances in or beneath the Green River or the Ohio River. 

The Participation Agreement also provides an opacity indemnity. In general, with certain exceptions, Big 
Rivers will be required to indemnify and hold harmless WKEC, the other LG&E Entities, and their respective 
affiliates from and against any costs or expenses incurred in connection with (i) any failure of any of the Facilities to 
comply with applicable opacity limitations prior to the Effective Date, (ii) any failure of the Robert D. Green Plant 
(the “Green Plant”) and the D.B. Wilson Plant (the “Wilson Plant”) to comply with appiicable opacity limitations at 
any time from the Effective Date through the date on which Big Rivers receives its final Title V Air Quality Permits 
(as defined in the Participation Agreement) far those facilities from the Kentucky Natural Resources and 
Environmental Protection Cabinet (“KNREPC’), (iii) any failure of the Title V Permits (as defined in the 
Participation Agreement) for the Green Plant and the Wilson Plant to comply with applicable environmental laws at 
the time o f  their issuance, (iv) any failure by Big Rivers to have obtained the Title V Permits for the Green Plant and 
the Wilson Plant in compliance with applicable environmental laws at the time of their issuance, (v) any challenge to 
the Title V Permits for the Green Plant and the Wilson Plant based on Big Rivers’ compIiance certifications in the 
applications for those permits, (vi) any operation by any of the LG&E Entities of the Green Plant and the Wilson 
Piant in reliance upon and in compliance with the Title V Permits for those facilities where it is determined that any 
of the circumstances described in (iii) or (iv) above existed, and (vii) any failure of the Title V Permits for the Green 
Plant and Wilson Plant to shield or protect the LG&E Entities or their affiliates from Opacity Damages (as defined 
in the Participation Agreement) that may arise following the issuance of the Title V Permits resulting from the 
operation of such facilities in compliance with the permits and in a manner that is materially consistent with Big 
Rivers’ operation of those facilities prior to the Effective Date, and such failure to shield or protect is based on the 
circumstances described in (iii) or (iv) above. WKEC has agreed to be responsible for, and to indemnify and hold 
.harmless Big Rivers from, any costs or expenses incurred in connection with any failure of the Faci1ities.to comply 
with applicable opacity limitations after the Effective Date (other than costs and expenses for which Big Rivers is 
responsible, as described generally above). Neither pady will be required to indemniQ the other for incremental or 
special damages including lost profits or for any costs and expenses which constitute Incremental Environmental 
O&M or costs and expenses for Capital Assets that are subject to cost sharing pursuant to the Lease. The final Title 
V Permit for the Green Station was received by WKE on February 24, 2000 and the final Title V Permit for the 
Wilson Station was received by WK.E on March 9, 2000. 

Events of Default; Remedies. Events of default under the Participation Agreement include: (i) the failure 
by either party to pay when due any amounts payable to the other party in accordance with the terms of the 
Participation Agreement; (ii) any attempt to transfer an interest in the Participation Agreement except as permitted 
therein; (iii) the failure to perform any material obligation in the Participation Agreement; (iv) certain events of 
bankruptcy or insolvency; (v) any breach of a representation or warranty made by a party in the Participation 
Agreement that would have a material adverse effect on the other party or its rights under the Participation 
Agreement and the other agreements relating to the LG&E Transaction; (vi) the failure, inability, or refusal of a 
party or its affiliates to cure a default or breach by such party or its affiliates under certain other agreements between 
Big Rivers and the LG&E Entities which give rise to a termination of such agreement, or any termination by a party 
of such other agreements in breach or default thereof; and (vii) the failure by Big Rivers to pay when due all 
amounts owed to LEM pursuant to the Big Rivers promissory note to LEM given on the Effective Date and 
evidencing Big Rivers’ obligation to pay to LEM approximately $20 million, with interest, over a 25-year period 
(regardless of whether or not the LG&E Transaction is terminated before the end of 25 years) (the “Settlement 
Note”) I 
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If an event of default has occurred for which there is no cure period, or if an event of default bas not been 
cured within the time period required, the non-defaulting party will have, in addition to any rights it may have under 
law, (i) the right to pay the amount due or perform any required obligation and set-off such amount against any other 
payment due to the defaulting party or any of its affiliates under any agreement relating to the LGBrE Transaction, 
and (ii) the right to terminate the Participation Agreement upon 30 days’ notice to the defaulting party“ Big Rivers 
also may terminate the Participation Agreement at any time the LEC Guarantee (defined below) permits 

Waiver; LGtE Indemnities. WKEC has agreed to waive all claims against Big Rivers, its affiliates, 
successors and assigns and their respective officers, employees, consultants, or agents (the “Protected Parties”) for 
any liability, loss, damage, claim, or cost strffered by WKEC or any of its affiliates, successors, or assigns or their 
respective officers, employees, consultants, or agents in connection with the use or operation of the Assets by 
WKEC or any of its affiliates, successors, or assigns or their respective officers, employees, consultants. or agents, 
other than (i) losses caused by the willful or grossly negligent act or omission by Big Rivers or any of the Protected 
Parties or by the breach of the Participation Agreement or any other agreement relating to the LG&E Transaction by 
Big Rivers or any of the Protected Parties, and (ii) losses. injuries and damages specifically assumed by Big Rivers 
or covered by any indemnification or hold harmless covenant of Big Rivers in the Participation Agreement or any 
other agreement relating to the LG&E Transaction. 

WICEC will indemnify and reimburse Big Rivers and the Protected Parties for any and all claims, losses, 
liabilities, damages, costs and expenses suffered or incurred by Big Rivers or any of the Protected Parties as a result 
of, or with respect to, WKEC’s, or any of its affiliates’, successors’ or assigns’ or their respective officers’, 
employees’, consultants’ or agents’, operation or use of the Assets, except to the extent such damages arise as a 
result of (i) the gross negligence or willful misconduct of, or breach of any agreement relating to the LG&E 
Transaction by, Big Rivers or any of the Protected Parties, or (ii) any action, event or circumstance for which Big 
Rivers has an indemnification and hold harmless obligation pursuant to the Participation Agreement or any other 
agreement relaring to the LG&E Transaction, or for which Big Rivers expressly has assumed responsibility in any 
agreement relakg to the LG&E Transaction. 

Capital Budget Limits. The Participation Agreement establishes the maximum amount of the capital 
budget for each year of the term (exclusive of Incremental Capital Costs and Non-Incremental Capital Costs which 
(i) are necessary to repair any turbine, scrubber or boiler at any of the Facilities or the Station Two Facility, (ii) are 
not covered by insurance or any warranty, (iii) are not the result of negligence or willful misconduct of any of the 
LG&E Entities or any breach or default by any of the LG&E Entities under any of the operative documents relating 
to the-LG&E Transaction, and (iv) exceed a threshold amount agreed upon by the parties (collectively, “Major 
Capital Repairs”)) (the “Capital Budget Limits”) and the maximum amount Big Rivers will be required to contribute 
during each year of the LG&E Transaction Term for Non-Incremental Capital Costs that, do not constitute Major 
Capital Repairs (the “Big Rivers Contribution”). The Capital Budget Limits and the Big Rivers Contributions are 
subject to increase or decrease only in the event of inflation (determined by reference to an established index) that is 
significantly higher or lower than that presently anticipated. 

If the Non-Incremental Capital Costs (other than for Major Capital Repairs) included in any approved 
annual capital budget are equal to or less than the Big Rivers’ Contribution for that year, Big Rivers has agreed to 
pay the entire amount of such Non-Incremental Capital Costs. If the Non-Incremental Capital Costs (other than for 
Major Capital Repairs) included in my approved annual capital budget are more than the Big Rivers’ Contribution 
for that year, Big Rivers has agreed to pay only the Big Rivers Contribution and WKEC or Station Two Subsidiary 
or both have agreed to contribute the remainder of such Non-Incremental Capital Costs (including any amounts in 
excess of the Capital Budget Limits). 

Non-Incremental Capital Costs for Major Capital Repairs and Incremental Capital Costs will be shared 
between Big Rivers and the LG&E Entities as set forth in the Lease. 

LEM Advances. During the first two years following the Effective Date, LBM made monthly advances to 
Big Rivers totaling $50 million. During the next three years, Big Rivers has agreed to repay, solely by an offset 
mechanism, a total of $60 million, by paying $15 million during the third year of the LG&E Transaction Term, $20 
million during the fourth year, and $25 million during the fifth year. 



Residual Value Payment. Upon the termination of the LG&E Transaction or upon any sale, assignment or 
other transfer of the Assets by Big Rivers during the LG&E Transaction Term, the Participation Agreement requires 
Big Rivers to pay to the LG&E Entities a “Residual Value Payment” generally based on the remaining value of all 
capital assets which were funded by LG&E Entity. The details of the Residual Value Payment are contained in a 
letter agreement between Big Rjvers and the LG&E Entities dated April 18, 2000. The Residual Value Payment is 
expected to be approximately $136 million in 2003. 

Right of First Refusal. During the LG&E Transaction Term and for a period of one year thereafter, 
WKEC (with respect to all assets other than the assets relating to the Station Two Facility) and Station Two 
Subsidiary (with respect to assets and contracts owned by Big Rivers or to which Big Rivers has or acquires an 
interest relating to the Station Two Facility or certain agreements between Big Rivers and HMP&L (the “Station 
Two Contracts”)) will have a right of first refusal to purchase any of the Subject Assets (as defmed in the New 
Participation Agreement) that Big Rivers desires to sell or otherwise transfer other than in the ordinary course of 
business consistent with past practices. 

Lease 

Big Rivers and WREC have entered into a lease and operating agreement (the “Lease”). The Lease 
establishes the respective obligations of WKEC and Big Rivers with respect to the ownership, lease and operation of 
the Tangible Assets and the power generated therefrom. The Lease grants WKEC the exclusive use and  enjoyment 
ofthe ‘Tangible Assets throughout the LG&E Transaction Term (unless sooner terminated as provided in the Lease), 
including the right to market and dispatch energy generated by the Facilities in its sole discretion and for its own 
account, Upon the expiration or earher termination of the Lease, WKEC will return the Tangible Assets to Big 
Rivers together with all improvements and additions thereto. 

Rental Pa;vments. The Lease required WKEC to make an initial rental payment on the Effective Date and 
requires an annual rent payment in equal monthly installments of $2,625,000, subject to the adjustments set forth 
below, commencing on the second anniversary of the Effective Date until the termination of the Lease. 

In addition to the rental payments, the Lease requires WKEC to pay to Big Rjvers payments intended to 
compensate Big Rivers for a portion of the loss of profits it anticipated receiving from the sale of power to certain 
Members for resale to the two aluminum smelters (the “Monthly Margin Payments”) each month from the Effective 
Date until January 2012. 
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Adjustments. The Lease provides for three separate adjustments to the monthly rental payments due under 
the Lease. First, the monthly rental payments have been reduced by 0.78% of the purchase price paid by WKEC on 
the Effective Date for the Personal Property. This adjustment was necessary because the annual rental payment of 
$3 1.5 million initially was established using the assumption that the Personal Property would be included within the 
property leased by Big Rivers, instead of being sold by Big Rivers on the Effective Date. This reduction adjusted 
the monthly rental payment to subtract the portion of the rental payments which WKEC would have paid if Big 
Rivers leased the Personal Property to WKEC rather than sold it to WKEC on the Effective Date. 

Second, the Lease provides for the adjustment of the monthly installments of annual rent payable under the 
Lease if Big Rivers reduces the Contract Limits pursuant the Power Purchase Agreement. The annual rental 
payment of WKEC beginning on the effective date of such a reduction in Contract Limits will be increased by the 
aggregate percentage change in the Contract Limits multiplied by $31.5 million, less the Personal Property 
adjustment described above. 

Third, monthly installments of annual rent will be subject to adjustment based on the agreement of Big 
Rivers and WKEC to share the risk of fiiture changes in environmental regulations resulting in “Incremental 
Environmental O&M.” Incremental Environmental O&M is defined to be the incremental increase in the operation 
and maintenance expense, net of any related savings, (i) caused solely by a new or change to an existing 
environmental law after the Effective Date to the extent such increase reasonably is necessary to allow the Assets to 
be operated in an economically viable manner consistent with prudent utility practice at a capacity of 1459 net MW 
(including any expenses relating to the Proposed SIP Call) or (ii) related to any requirement that Big Rivers (or 
WKEC, as operator of the Facilities) meet applicable opacity limitations for the Green Plant and the Wilson Plant as 
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required by applicable environmental laws, without regard to its compliance with mass particulate matter emission 
limitations. The Lease provides that the monthly rental payment to Big Rivers he reduced by a portion of the 
Incremental Environmental O&M estimated by WKEC to be incurred in such month. Annually, WKEC will 
calculate the actual Incremental Environmental O&M and will refund to Big Rivers the amount by which Big 
Rivers’ payments for Incremental Environmental O&M (through reductions in the monthly installments of annual 
rent) exceed WKEC’s portion of the actual Incremental Environmental O&M for such year. Conversely, Big Rivers 
promptly will pay to WKEC the amount by which its portion of the actual Incremental Environmental O&M 
exceeds Big Rivers’ payments (through reductions in the monthly installments of annual rent) with respect thereto. 

Operation and Maintenance. During the term of the Lease, WKEC will be required to maintain, operate, 
service and repair the Assets and any additions and improvements at its sole expense in accordance with prudent 
utility practice and in substantial compliance with applicable laws and standards imposed by insurance policies with 
respect to the Assets. WKEC will be responsible for overseeing the design, construction and placement into service 
of each capital asset authorized in an annual capital budget. 

Big Rivers will agree to cooperate with WKEC in obtaining permits required in connection with the 
Facilities and providing WKEC information required for any report or filing with any governmental agency. In turn, 
WKEC will provide Big Rivers access to the Assets and the right to inspect the books and records of WKEC relating 
to the Assets. 

During the Lease, an Operating Committee composed of represenratives of WKEC and Big Rivers will be 
responsible for reviewing and approving the annual capital budgets and the annual O&M budgets relating to the 
Assets and prepared by WKEC. The Lease requires WKEC to use reasonable efforts to operate within 90 to 110 
percent of the total approved annual capital budget and spend at least 90% of the total approved O&M budget each 
year. 

Pa.vment of Capital Assets. The Lease allocates payment responsibilities with respect to capital assets 
between Big Rivers and WKEC. The Lmse requires WKEC to obtain the approval of Big Rivers and RUS prior to 
undertaking any Major Capital Improvements. The Lease requires WKEC to pay for all Enhancements or Major 
Capital Improvements (including any increased Incremental Environmental O&M which results &om such 
Enhancement or Major Capital Improvement) even though they become part of the Facilities owned by Big Rivers 
and delivered to Big Rivers at the end of the term of the Lease. Should any LG&E Entity decide to install and 
utilize any capital asset relating to a Non-Incremental Capital Cost that is expected to increase auxiliary power 

capital cost. 
usage, the LG&E Entity must give Big Rivers a choice .of whether or not to participate in Funding its share of that .. 

The portion of each capital expenditure to be paid by each party changes during the term of the transaction 
and vanes depending on whether the capital expenditure is made to comply with a new law or any revision or 
change to any existing law (including the Proposed SIP Call) or with any change in applicable judicial or 
administrative interpretation of a law (an “lncremental Capital Cost”). From the Effective Date through December 
31, 2010, Big Rivers will pay 20% of any Incremental Capital Cost and 49% of any Non-Incremental Capital Cost 
for a Major Capital Repair. During the year 201 1, Big Rivers will pay 40.26% of both Incremental Capital Costs 
and Non-Incremental Capital Costs for Major Capital Repairs, and from January 1,2012 through the end of the term 
Big Rivers will pay 33.9% of both Incremental Capital Costs and Non-Incremental Capital Costs for Major Capital 
Repairs. WKEC will be responsible for the remaining portion of all Incremental Capital Costs and Non-Incremental 
Capital Costs for Major Capital Repairs. Each year, Big Rivers will pay the Big Rivers Contribution for Non- 
Incremental Capital Costs which are not for Major Capital Repairs, and WKEC will pay any remaining Non- 
Incremental Capital Costs that are not for Major Capital Repairs. Big Rivers’ contribution for Non-Incremental 
Capital Costs is generally fixed and paid 1/12 each month. 

WKEC is obligated to submit to Big Rivers forecasts of cash requirements for each capital asset in the 
annual capital budget. 

Events ofloss.  The Lease will terminate if all or substantially all of the Assets are condemned. WKEC 
will have no further liability under the Lease following such termination other than liabilities accrued prior to the 
date thereof. The Lease provides that WKEC is to share in any condemnation proceeds. 
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The Lease does not terminate if less than substantially all of the Assets are condemned. In such case, 
however, the rent payable by WKEC will be reduced proportionately based on the ratio of the fair market value of 
the portion of the Assets taken to the fair market value of the Facilities and the Station Two Facility at the time of 
the taking (exclusive of HMP&L’s interest in and rights to the value of Station Two not allocated to Big Rivers or 
Station Two Subsidiary pursuant to the Station Two Contracts at the time of the taking) determined on the basis that 
said taking had not occurred. 

If the Assets are damaged or destroyed and such damage or destruction was caused by a casualty covered 
by an insurance policy, WKEC will, to the extent insurance proceeds are made available to WKEC, use such 
proceeds to restore the Assets, consistent with prudent utility practice, as soon as reasonably possible to substantially 
the same general condition as before the damage. WKEC will be entitled to the insurance proceeds associated with 
any Enhancement or Major Capital Improvement paid for by WKEC, and will not be obligated to restore such 
Enhancements or Major Capital Improvements. WKEC will be obligated to remove from the Facilities the remains 
thereof if it determines not to perform such restoration. To the extent not covered by insurance proceeds, the capital 
cost of any restoration of Assets will be considered payments for capital assets pursuant to an zpproved modification 
of the annual capital budget and will be paid for by Big Rivers and WKEC as if the capital cost were payments for 
such capital assets unless such damage or destruction resulted from the gross negligence or willful misconduct of 
WKEC or Big Rivers (in which case the responsible party must bear such costs alone). The rental payments under 
the Lease will not be abated if the Assets are destroyed or damaged unless such destruction or damage results from 
the gross negligence or willful misconduct of Big Rivers and the capacity available to LEM from the Facilities and 
the Station Two Facility (exclusive of the capacity reserved by HMP&L from the Station Two Facility from time to 
time) is thereby reduced, and then only in proportion with the reduction in such electric capacity below 1771 MW 
(exclusive of the capacity reserved by HMP&L from the Station Two Facility fTom time to time). 

If insurance proceeds remain after the repair or replacement of a Capital Asset, or if insurance proceeds are 
not used to repair or replace a Capital Asset, such insurance proceeds will be divided between Big Rivers and 
WKEC based on the capital asset sharing ratio that applied at the time of the original purchase, construction or 
installation of the damaged or destroyed capital asset 

Events of Default; Remedies. Events of default under the Lease include (i) the failure by either party to 
pay when due any sums payable to the other party in accordance with the terms of the Lease; (ii) any attempt to 
transfer an interest in the Lease or the Assets except as provided in the Participation Agreement; (iii) the failure to 
perform a n y  material obligation in the Lease: (iv) certain events of bankruptcy or insolvency; and (v) the failure, 
inability or refusal of a party or its affiliates to cure a default OF breach by such party or its affiliata under certain 
other agreements between Big Rivers and the LG&E Entities which give rise to a termination of such agreement or 
any termination by a party of any of such agreements in breach or in default thereof. 

If an event of default has occurred for which there is no cure period or if an event of default has not been 
cured within the time period required, the non-defaulting party has, in addition to any rights it may have under law, 
(i) the right to pay the amount due or perform any required obligation and set-off such amount against any other 
payment due the defaulting party or any of its affiliates under any agreement relating to the LG&E Transaction. and 
(ii) the right to terminate the Lease upon 30 days’ notice to the defaulting party. In addition, the Lease permits Big 
Rivers to terminate the Lease at any time the LEC Guarantee permits. 

Power Purchase Agreement 

The Power Purchase Agreement between Big Rivers and LEM governs the sale of power by LEM to Big 
Rivers during the LG&E Transaction Term. 

Events of Default; Remedies. Events of default under the Power Purchase Agreement include: (i) the 
failure by either party to pay when due any amounts payable to the other party in accordance with the terms of the 
Power Purchase Agreement, (ii) any attempt to transfer an interest in the Power Purchase Agreement in breach of 
the assignment provisions set forth in the Participation Agreement; (gi) the failure to perform any material 
obligation in the Power Purchase Agreement; (iv) certain events of bankruptcy or insolvency; (v) the failure, 
inability, or refusal of a party or its affiliates to cure a default or breach by such party or its affiliates under certain 
other agreements between Big Rivers and the LG&E Entities which give r ise to a termination of such agreement, or 
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any termination by a party of such other agreements in breach or default thereof; and (vi) the failure by LEM to 
deliver to Big Rivers all amounts of Power which Big Rivers is entitled to receive from LEM pursuant to the Power 
Purchase Agreement for more than 30 days in any 365 day period. 

If an event of default has occurred for which there is no cure period, or if an event of default has not been 
cured within the time period required, the non-defaulting party has, in addition to any rights it may have under law, 
(i) the right to pay the amount due or perform any required obligation and set-off such amount against any other 
payment due to the defaulting party or any of its affiliates under any agreement relating to the LG&E Transaction, 
and (ii) the right to terminate the Power Purchase Agreement upon 30 days’ notice to the defaulting party. In 
addition, if an event of default is of such a nature that it cannot be remedied or cured by repair to or replacement of 
or construction of tangible assets or properties and such event of default is not cured within 180 days or such event 
of default occurs more than twice in any 365-day period, the non-defaulting party will have the right to terminate the 
Power Purchase Agreement upon two business days’ notice. Big Rivers also may terminate the Power Purchase 
Agreement at any time the LEC Guarantee permits. 

Big Rivers’ Purchase of Power from LEhL Each hour during the LG&E Transaction Term, Big Rivers 
has agreed to purchase Base Power from LEM in an amount no less than the lesser of a minimum hourly power 
purchase amount or the amount Big Rivers actually seIls to the Members to meet the load requirements of the 
Members’ retail customers other than the two aluminum smelters (or make a minimum payment in liai of such 
purchases), and no more than the maximum hourly power purchase amount. Each year during the LGBtE 
Transaction Term, Big Rivers has agreed to purchase Base Power from LEM in an amount no less than a minimum 
annual power purchase amount (or make a minimum payment in lieu of such purchases) and no more than the 
maximum annual power purchase amount. 

During the LG&E Transaction Term, Big Rivers is entitled to receive certain generation-based ancillary 
services from LEM. Certain of these services will be provided to Big Rivers at no additional cost (other than costs 
already imbedded in the Base Power rate); others will be provided at a cost based on LEM’s rates for such services, 
LEM is required to provide generation-based ancillary services only to the extent such services can be provided 
ftom the Facilities and the Station Two Facility, consistent with prudent utility practice and any applicable 
limitations on the use of power generated from the Station Two Facility. 

Provisions Regarding Member Power. During the LG&E Transaction Term, Big Rivers has agreed to 
supply all of the Members’ requirements for power to serve their customers other than the two aluminum smelters. 
During the LG&E Transaction Term, Big Rivers is prohibited from amending its contracts with the Members to 
permit any Member to acquire power to serve its customers (other than the two aluminum smelters) from any person 
other than Big Rivers, except that the Wholesale Power Contracts may be amended to provide that Henderson Union 
and Green River (now, Kenergy) may resell power in accordance with the agreements between LEM and Green 
River and Henderson Union (now, Kenergy) and in accordance with the Electric Service Agreements between Green 
River and Henderson Union and the two aluminum smelters, respectively. 

If Big Rivers defaults under any Wholesale Power Contract and such default could be cause for termination 
of that Wholesale Power Contract, LEM has the right to attempt to cure that default. If a Member terminates a 
Wholesale Power Contract because of a default by Big Rivers, then from that time on the minimum amount of Base 
Power which Big Rivers is required to purchase from LEM each hour will be the minimum hourly power purchase 
amount established in the Power Purchase Agreement (regardless of the Members’ actual loads during that hour). 

Throughout the LG&E Transaction Term, Big Rivers is permitted to enter into contracts for the sale or 
resale of power purchased from LEM to any non-Member or for the purchase or sale of power from or to parties 
other than LEM. 

Contract Limitr. The Contract Limits established in the Power Purchase Agreement include the minimum 
hourly power purchase amount, the minimum annual power purchase amount, the maximum hourly power purchase 
amount and the maximum annual power purchase amount. The Contract Limits are established for four separate 
periods during the LG&E Transaction Term: the Effective Date until December 31, 2000; January 1, 2001 until 
December 31, 2010; J a n t q  1, 2011 until December 31,2011; and Jmuary 1, 2012 though the end of the LG&E 
Transaction Term. At any time after December 31, 1998, Big Rivers has the right to elect to reduce the Contract 
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Limits at any time and from time to time during the L,G&E Transaction Term. Any such reduction must be made as 
a uniform decrease to all four Contract Limits, will not become effective until the expiration of two fill1 calendar 
years after notice of the reduction is given, and must remain in effect for the rest of the LG&E Transaction Term. 
Big Rivers cannot reduce the Contract Limits by more than 12 MW in any year, or by more than a total of 72 MW 
during the LG&E Transaction Term. In addition, Big Rivers cannot reduce the minimum annual power purchase 
amount to an amount that is less than 102% of its actual requirements for Base Power in the year immediately prior 
to the effective date of the reduction. 

Exclusivity. Except with respect to power to be sold by LEM to Henderson Union and Green River (now, 
Kenergy) to meet the power requirements of the two aluminum smelters, Big Rivers will be the exclusive distributor 
of wholesale power furnished to end-users located, or for use, within the boundaries of the Members’ fianchised 
senrice territories. 

Pricing and Billing. The fixed rates for Base Power are established in the Power Purchase Agreement. 
The rates for Base Power may be adjusted only in 2004,201 1 and  201 8, pursuant to a fonnula set forth in the Power 
Purchase Agreement, based on changes in the value of a coal and labor index. 

Each month, Big Rivers will pay to LEM the then-applicable Base Power rate for all Base Power it 
purchased during the preceding month. In addition, Big Rivers is required to pay LEM for cenain generation-based 
ancillary services provided during the preceding month and for re-dispatch corns incurred during the preceding 
month. The amount Big Rivers will pay LEM for power each month will be reduced by the cost of any ECAR 
automatic reserves or generation-based emergency services necessary to support operarion of Big Rivers’ 
transmission system that Big Rivers purchased 6om any third party during that month. 

If Big Rivers fails to take the minimum requirement of Base Power during any hour, it will pay a certain 
percentage of the difference between the amount of Base Power actually taken and the applicable minimum 
requirement. If the cumulative amount of hourly penalties paid by Big Rivers during any year equals a certain 
percentage of the product of the applicable minimum annual power purchase amount and the applicable Base Power 
rate, no krther penalties will be assessed that year for failing to take the minimum requirement during any hour. If 
Big Rivers does not take the minimum annual power purchase amount during any year, it will pay an amount equal 
to a percentage of the difference between the amount of Base Power actually taken and the applicable minimum 
annual power purchase amount. 

I Credits. Big Rivers is entitled to oertain credits against amounts that it. owes to LEM pursuant to the Power 
Purchase Agreement. First, each month for the first fiftyfive months of the LG&E Transaction Term. LEM will 
credit Big Rivers’ account $89,000. Second, at the end o f  the year 2011, LEM will credit Big Rivers’ account 
$3,610,557, and at the end of each year following December 31, 2011, LEM will credit Big Rivers’ account 
$4,110,750. Finally, on February 1st of each year, L.EM will credit Big Rivers’ account the amount of any 
transmission use credit it owes to Big Rivers for the preceding year pursuant to the Participation Agreement. 

Uncontrollable Forces. Neither party will be in default under the Power Purchase Agreement if its failure 
of performance is due to an uncontrollabie force which by exercise of due foresight it could not reasonably have 
been expected to avoid and to the extent that by exercise of due diligence it is unable to overcome. Neither party 
will be excused from any of its payment obligations under the Power Purchase Agreement as the result of any 
uncontrollable force. LEM’s obligation to supply power to Big Rivers will not be excused unless the uncontrollable 
force prevents LEM from supplying power to Big Rivers from any source (not just the Facilities and the Station Two 
Facility). 

LiabiLi@ and Indemnity. Each party will indemnify and hold harmless the other party and its directors, 
officers and employees from all liabilities, losses, damages, claims, costs, and expenses on account of injury to 
persons or damage or destruction of property occasioned by the negligence or willful misconduct of the 
indemnifying party or its officers, directors, employees or contractors in the performance of the Power Purchase 
Agreement; provided, that (i) each party will be solely responsible to its own employees for all claims or benefits 
due for injuries occurring in the course of their employment or ansing out of any workers compensation law, and (ii) 
neither party nor its directors, officers, or employees will be liable for any loss of earnings, revenues (except as 
specifically provided otherwise in the Power Purchase Agreement), indirect, consequential, incidental or special 
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damages (except as specifically provided otherwise in the Power Purchase Agreement) or injury which may occur to 
the other party as a result of outages in delivery of services under the Power Purchase Agreement for any reason 
whatsoever. Each party will indemnify and hold harmless the other party and its directors, officers and employees 
for any liability, loss, claim, or cost for any claims made by the indemnified party’s electric service customers as a 
result of any  failure by the indemnifying party to provide power as required by the Power Purchase Agreement for 
any reason whatsoever, except to the extent that the indemnifying party’s failure to deliver power is excused by 
reason of an uncontrollable force or is the result of the negligent or willfi.11 actions of omissions of the indemnified 
party or its agents or employees. 

LEC Guarantee 

On April 6,  1998, LEC executed a ,wantee agreement in favor of Big Rivers (the “LEC Guarantee”). As 
a condition to entering into the Participation Agreement and the LGBE Transaction, Big Rivers required LEC to 
provide certain assurances to Big Rivers as to the performance by the LG&E Entities of their respective obligations 
under the agreements relating to the LG&E Transaction. 

Under the 1,EC Guarantee, LEC guarantees that each of the LG&E Entities will perform all of its present 
and future obligations to Big Rivers arising under any agreement between Big Rivers and any of the LGkE Entities 
relating to the LGgLE Transaction (the “L,G&E Agreements”), subject to all of the terms and conditions of the 
LG&E Agreements. If any of the LG&E Entities fails to perform any of its obligations under the LGBE 
Agreements, LEC will perform such obligations. The LEC Guarantee will extend to all renewals, replacements, 
amendments. extensions, consolidations and modifications of the LG&E Agreements. 

If at any time LEC notifies Big Rivers that it owns less than a majority of the issued and outstanding capital 
stock of any of the LG&E Entities, Big Rivers will give LEC written notice of any such LG&E Entity’s default 
under any of the LG&E Agreemenrs and will initiate the giving of notice to LEC at the same time and in the same 
manner as notice is provided to the applicable LG&E Entity before enforcing the LEC Guarantee against LEC. L.EC 
will be permitted to cure the default within the time permitted by the applicable LG&E Agreement. 

The liability of LEC under the LEC Guarantee will be direct and primary and not contingent upon the 
pursuit of any remedies against any of the LG&E Entities or any other person. If under bankruptcy law or any other 
debtor relief law any of the LG&E Entities is relieved of or fails to incur any debt, obligations or liability as 
provided in the LG&E Agreements, LEC will nevertheless be fully liable therefor. 

Subordination of Claims and Equiiy Interests. L.EC has agreed to subordinate its claims against, and 
equity security interest in, any of the LG&E Entities (including any rights of subrogation and the rights to payment, 
collection, or enforcement of any present or future debt, liability or obligation of any of the LG&E Entities to LEC) 
so as to provide, to the maximum extent practicable, that the obligations of any of the LG&E Entities to Big Rivers 
will be performed before any debts, liabilities, or obligations of any of the LG&E Entities to LEC are paid or 
performed, or any distribution is made on account of the equity interest held by LEC. 

LEC Covenants. LEC will notify Big Rivers within three business days after the occurrence of either of 
the following events: (i) LEC defaults under any loan agreement or debt instrument in an aggregate principal 
amount of $SO million or more which default enables the holder thereof to accelerate the maturity thereof and such 
debt is accelerated or such default will have continued unremedied and unwaived for 60 days; or (ii) the senior 
unsecured long-term debt securities of L,EC are rated lower than BB by Standard & Poor’s Ratings Group or lower 
than Ba by Moody’s Investor Services, Inc. Upon such events, if requested in writing by Big Rivers, LEC will 
within 60 days of receipt of Big Rivers’ request provide collateral to Big Rivers with respect to its Obligations under 
the LEC Guarantee, in the form of cash or an irrevocable letter of credit in the amount of $60 million in a form 
satisfactory to Big Rivers from a banking institution with a rating of at least A and capital and surplus of at Ieast 
$SO0 million. Big Rivers will be required to release any such collateral provided after delivery to Big Rivers of 
evidence that such default is no longer continuing and that the senior unsecured long-term debt securities of LEC are 
then rated BB or higher by Standard & Poor’s Ratings Group and Ba or higher by Moody’s Investor Services, lnc 

Default. If any representation or warranty made by LEC in the LEC Guarantee is incorrect in any material 
respect when made (other than representations that (i) LEC is executing the Guarantee at the request of the other 
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LG&E Entities and (ii) LEC has adequate means of obtaining information from the other LG&E Entities) or LEC 
fails to perform any covenant contained in the LEC Guarantee in any material respect, or fails to perform any of its 
obligations under the LEC Guarantee, which default is not cured within 15 days following the receipt by L,EC of 
written notice of default from Big Rivers, Big Rivers will be entitled to terminate all (but not less than all) of the 
LG&E Agreements without further liability or obligation thereunder (other than liabilities arising under such LG&E 
Agreements prior to the date of such termination) and to pursue any or all other rights and remedies available to it at 
law or in equity. 

Termination. The LEC Guarantee will terminate upon the latter of (i) the expiration of the statute of 
limitations pursuant to which Big Rivers has the right to pursue a claim or action against LEC or any LEC affiliate 
under the LEC Guarantee or any of the LG&E Agreements, or (ii) if a claim is made or action taken against LEC 
under the LEC Guarantee or any of the LG&E Agreements within the applicable statute of limitations. then the date 
upon which the final, unappealable resolution of all such claims and acuons occurs, and continues until LEC’s 
obligations under the LEC Guarantee are fulfilled. 

Subordinated Mortgage 

In order to secure certain obligations of Big Rivers to the LG&E Entities under the LG&E Agreements, Big 
Rivers has granted to WICEC. LEM and Station Two Subsidiary a subordinared mortgage on certain property of Big 
Rivers pursuant to the Mortgage and Security Agreement, dated as of the Effecrive Date (the “Subordinated 
Mortgage”), among Big Rivers, as morrgagor, and WKEC, LEM and Station Two Subsidiary, as mortgagees 
(collectively, the “LG&E Affiliates”). The Subordinated Mortgage is subordinate to the New RUS Mortgage in all 
respects and secures all payment and other obligations of Big Rivers to the LG&E Affiliates under certain 
agreements relating to the LG&E Transaction. The Subordinated Mortgage grants a lien on substantially all of Big 
Rivers’ real property and personal property related to or used in connection with the Facilities. 

During the term of the Subordinated Mortgage, Big Rivers has agreed to, among other things, (i) pay all 
obligations secured by the Subordinated Mortgage; (ii) keep property subject to the Subordinated Mortgage free and 
clear of all liens and encumbrances except for certain permitted liens and other exceptions; (iii) transfer property 
subject to the Subordinated Mortgage and its obligations under the Subordinated Mortgage only in the manner and 
to the extent permitted by certain LG&E Agreements; (iv) observe and perform each term to be observed or 
performed by it pursuant to the terms of any agreement or recorded instrument affecting or pertaining to the property 
kbject to the Subordinated Mortgage; and (v) perform such acts that are necessary for confirming the property 
interests granted under .the Subordinated Mortgage. .I I ,  

The Subordinated Mortgage provides that an event of default is limited to the occurrence of any of the 
following occurrences: (i) Big Rivers fails to make payment when due of any amount owed by it to the LG&E 
Affiliates and such failure continues beyond any grace period, or notice and cure period, provided for in the 
agreements secured under the Subordinated Mortgage; or (ii) a final non-appealable judgment or arbitration award 
has been entered against Big Rivers based on a breach or default of the terms of any of the secured agreements. The 
Nandisturbance Agreement provides that RUS has the right to cure any default of Big Rivers under the Subordinated 
Mortgage (see APPENDIX C). 

Upon the occurrence of an event of default under the Subordinated Mortgage involving the failure by Big 
Rivers to make a payment when due for three consecutive payment periods, or upon the occurrence of any other or 
subsequent event of default. the LG&E Affiliates will be permitted, among other things, to, in addition to exercising 
any of the remedies available to them pursuant to the applicable agreement: (i) institute proceedings to foreclose the 
Subordinated Mortgage; (ii) to the extent permitted, institute proceedings for partial foreclosure of the Subordinated 
Mortgage or the LEM Mortgage, (iii) institute an action for the specific performance of any covenant or condition; 
or (iv) recover judgment on any obiigations either before, during, or after any proceedings for the enforcement of the 
Subordinated Mortgage. In the event of a sale of less than all of the property subject to the Subordinated Mortgage, 
the Subordinated Mortgage will continue on the remaining portion of the property. The lien of the Subordinated 
Mortgage will continue, unimpaired despite any recovery of a judgment by the LG&E Affiliates against Big Rivers. 
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LEM Mortgage 

In order to secure only (i) Big Rivers’ obligations under the Settlement Note, (ii) all payments, sums and 
debts due and owing to WKEC under certain provisions of the Participation Agreement, including the “Residual 
Value Payments,” and (iii) payments due and owing in respect to Enhancements and Capital Improvements, Big 
Rivers has granted to LEM and WKEC a mortgage on certain properties of Big Rivers pursuant to the Mortgage and 
Security Agreement, dated as of the Effective Date (the “LEM Mortgage”). The LEM Mortgage grants a lien on 
substantially all of Big Rivers’ real property and personal property related to or used in connection with the 
Facilities. In the event of a foreclosure of the LEM Mortgage, the Nondisturbance Agreement (see APPENDIX C) 
requires that the proceeds of such foreclosure be distributed to Ambac Assurance, the Trustee and CFC prior to any 
distribution to LEM or WKEC. 

During the rem of the LEM Mortgage, Big Rivers will, among other things (i) pay all obligations secured 
by the LEM Mortgage; (ii) keep properties subject to the LEM Mortgage free and clear of all liens and 
encumbrances except for certain permitted liens and other exceptions; (iii) transfer property subject to the LEM 
Mortgage only in the manner and to the extent permitted by certain operative documents relating to the LGBE 
Transaction; (iv) observe and perform each material term to be observed or performed by it pursuant to the terms of 
any agreement or recorded instrument affecting or pertaining to the property subject to the LEM Mortgage, and 
(vi) perform such acts that are necessary for conkming the property interest granted under the LEM Mortgage. 

The LEM Mortgage provides that an event of default is deemed to occur ii: (i) the failure by Big P mers ’ to 
make payment when due of any amount owed by it to LEM or WKEC under the provisions of the Settlement Note 
or certain provisions of the Participation Ageement and such failure continues beyond any grace period, or notice 
and cure period, provided by the Settlement Note or the Participation Agreement, as applicable; (ii) a default by Big 
Rivers in the performance of any covenants or other provisions contained in the LEM Mortgage (other than payment 
of the Settlement Note according to its terms) and such default is not remedied within thirty (30) days following 
written notice %om LEM or WKEC, as applicable, of such default, or (iii) a final non-appealable judgment or 
arbitration award has been entered against Big Rivers based on a breach or default of terms of the operative 
documents relating the LGBE Transaction (provided, however, an event of default shall be deemed to have occurred 
if Big Rivers, at any time, following receipt of a judgment in regard to such breach or default, shall fail to properly 
stay enforcement of the judgment pending any appeals therefrom). The Nondisturbance Agreement permits RUS to 
cure any default of Big Rivers under the LEM Mortgage (see APPENDIX C). 

Upon the occurrence of an event of default under the LEM Mortgage, LEM and WKEC may, among other 
things: (i) institute proceedings to foreclose the LEM Mortgage; (ii) to the extent permitted, institute proceedings for 
partial foreclosure of the Subordinated Mortgage or the LEM Mortgage, (iii) institute an action for the specific 
performance of any covenant or condition; or (iv) recover jud,pent on the obligations under the LEM Mortgage 
during or after any proceedings for the enforcement of the LEM Mortgage. The lien of the LEM Mortgage will 
continue unimpaired despite any recovery of a judgment by LEM or WKEC against Big Rivers. 

Transmission Service and Interconnection Agreement 

Big Rivers, LEM, the Station Two Subsidiary and WKEC have entered into the Transmission Services and 
Interconnection Agreement (“Transmission Agreement”), which, in general, (i) allocates system operational 
responsibilities for transmission and generation between Big Rivers and the LG&E Entities, (ii) serves as the service 
agreement under Big Rivers’ Open Access Transmission Tariff (the “Tariff) for short-term firm transmission 
service and non-firm transmission service, signifying the agreement of the LEC affiliate signatories to be charged 
for such transmission services under the rates, terms and conditions of that agreement, and (iii) further defines the 
rights and obligations of the parties with respect to the LG&E Entities’ firm and non-firm use of Big Rivers’ 
transmission system. 

Big Rivers’ System Operational Responsibilifies The Transmission Agreement allocates responsibility for 
transmission system operation to Big Rivers. Under the terms of the Transmission Agreement, Big Rivers will: (i) 
perform transmission system scheduling, (ii) operate the control area, (iii) operate the Open Access Same-time 
Information System required under the Tariff (the “OASIS”), (iv) perform real-time monitoring of transmission 
system contingencies, (v) perform static positioning of transmission system switchings, (vi) determine transmission 
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constraints, (vii) determine transmission system path ratings, (viii) contract to provide transmission facilities, (ix) 
plan, construct, operate arid maintain the Transmission Facilities, (x) perform inadvertent interchange accounting 
with neighboring control areas, (xi) schedule transmission maintenance, (xii) monitor the adequacy of spinning and 
supplemental operating reserves, (xiii) respond to East Central Area Reliability Council (“ECAR”) automatic 
reserve sharing requests by entering schedules and notifying plant operator; (xiv) enrer ECAR automatic reserve 
sharing requests upon being notified by generator operator of loss of a unit, and (xv) monitor control area 
performance 

Generation Plant Operational Responsibilities. Subject to specified assignment rights, the LG&E Entities 
will: (i) perform generation unit commitment, (ii) dispatch generation, (iii) schedule generation maintenance, (iv) 
provide generatinn-based ancillary services, (v) implement emergency generation curtailment, (vi) allocate spirJning 
and operating reserves among generation units in response to Big Rivers’ direction, (vii) balance area control 
inadvertence accounts, and (viii) provide Big Rivers with loading information and information regarding loss of 
generating units and plans for recovery consistent with ECAR automatic reserve sharing requirements. In addition, 
the. Transmission Agreement assigns cost responsibility for the installation, operation and maintenance of unit step- 
up transformers to the LG&E Entities, but provides that ownership of such facilities will vest in Big Rivers and that 
Big Rivers will perform such installation. operation and maintenance for the LG&E Entities for a fee. 

Transniission Agreeniens. The Transmission Agreement is the service agreement pursuant to which the 
LG8E Entities may purchase transmission service from Big Rivers under the terms of the Tariff with respect to 
short-term firm point-to-point (rransactions less than one year in length) and non-firm transmission service. 

Member Transmission. The Transmission Agreement sets forth Big Rivers’ commitment to provide the 
LG&E Entities with transmission for the power sold to Henderson Union and Green River (now, Kenergy) as Tier 1 
and Tier 2 for use by the two aluminum smelters without additional charge so long as the Monthly Margin Payments 
are still being paid by the LG&E Entities to Big Rivers (“Member Transmission”). The agreement generally 
provides that Big Rivers will provide the LG&E Entities with up to 572 MW of network transmission service and up 
to 300 MW of non-firm point-to-point transmission service for Member Transmission as part of the Monthly Margin 
Payments (provided that no more than approximately 572 MW of network and non-frrn service may be utilized 
simultaneously). Big Rivers deems the full cost of this Member Transmission as having been paid at the then 
applicable Tariff rates as part of the Monthly Margin Payments 

Transmission Rates Big Rivers warrants that it will not charge the LG&E Entities for transmission more 
than the lesser of (i) the amount thatGBig Rivers imputes to itself for its own off-system transactions or (ii) the 
amount Big Rivers charges to any third party taking transmission service after the Effective Date for comparable 
service. Big Rivers also represents that the initial transmission rates contained in the Tariff were calculated in a 
manner consistent with methods approved by the FERC and agrees that it will not recalculate such rates during the 
first thirt),-six months of the transaction unless Big Rivers’ transmission revenue requirements increase by more than 
$1 million. Moreover, the LG&E Entities may request such a recalculation of rates provided that the rates may not 
be revised more than once every thuty-six months at the initiative of the same party unless the transmission revenue 
requirements since the last rate calculation increase by more than $1 million. Big Rivers also acknowledges that the 
transmission service it will supply to the LG&E Entities will not result in any stranded costs assuming the LG&E 
Entities and their affiliates do not violate the exclusivity requirements of the Power Purchase Agreement 

Abatement of Payments for Failure of Transmksion System Due to Uncontrollable Forces. If an 
mcontrollable force causes Big Rivers to deliver, on behalf of the LG&E Entities, none of the output of the 
Facilities and the Station Two Facility for a period of 30 consecutive days or more, then the LG&E Entities will not 
be required to pay for their reserved transmission until such transmission service recommences During such 
periods, the LG&E Entities’ obligation to make the $5 million annual transmission payment under the Participation 
Ageement will be reduced proportionally according to a specified formula. Moreover, if an uncontrollable force 
causes a failure of performance on the part of Big Rivers that cannot be remedied or cured by repair to or 
replacement of or construction of tangible assets or property the use or enjoyment of which are required in order for 
the LG&E Entities to receive transmission, then Big Rivers must cure such failure of performance within 180 days 
or WKEC will have the right to thereafter reduce its fixed payment obligations (but not the Monthly Margin 
Payment) under the Lease. A formula sets forth the amount of such reduced payment as roughly equal to the full 
payment multiplied by the ratio of (i) the energy actually generated and transmitted to (ii) the greater of the amount 
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of energy generated or capable of being generated and sold. Such reduction in payment will extend for so long as 
the uncontrollable force is not remedied. 

Events ofDefnult. The occurrence of any of the following events will constitute a default under the 
Transmission Agreement: (i) failure by any party to make any payments as and when due under the Transmission 
Agreement, (ii) failure of any party to perform any material duty imposed on it by the Transmission Agreement, (iii) 
any attempt by a party to transfer an interest in the Transmission Agreement in breach of the Participation 
Agreement, (iv) certain banhptcy or insolvency events, (v) failure, inability, or refusal of a party to cure a default 
or breach by any such party or its affiiiate under certain agreements relating to the transaction which give rise to a 
termination of such other agreement, or any termination by a party of certain agreements relating to the transaction 
in breach or default under any such agreement. 

If an event of default has occurred for which there is no cure period or if an event of default has not been 
cured within the time period required, the non-defaulting party will have, in addition to any rights it may have under 
law, (i) the right to pay the amount due or perform any required obligation and set-off such amount against any other 
payment due the defaulting party or any of its affiliates under %y agreement relating to the LG&E Transaction, and 
(ii) the right to terminate the Transmission Agreement upon 30 days’ notice to the defaulting party of its intention to 
do so. in addition, if a breach or default is curable but is of such a nature that it cannot be remedied or cured hy 
repair to or replacement or construction of tangible assets or properties the use or enjoyment of which are required in 
order for the non-defaulting party to enjoy such material right or interests, then such breach or default must be cured 
within 180 days after notice or the non-defaulting party will have the right to terminate the agreement upon 2 
business days’ prior written notice. 

T C T W Z ~ ~ Q ~ ~ O ~ .  The Transmission Agreement will terminate on December 3 I of that year which is closest to 
the twenty-fifth anniversary of the Effective Date unless terminated by reason of a default for which there is no cure 
right or failure or refusal by a party to cure a default within the permitted period. 

Station Two Agreement 

The Agreement and Amendments to Agreements, dated the Effective Date, among the City of Henderson, 
Kentucky (the “City”), City of Henderson Utility Commission (‘‘Ht.JP and collectively with the City, 
“Henderson”), Big Rivers, the Station Two Subsidiary, LEM, and WKEC (the “Station Two Agreement”) 
implements the LG&E Transaction with respect to the Station Two Facility. The Station Two Facility is owned by 
Henderson.. Pursuant to the Station Two Agreement, the Station Two Facility will be operated by the L,G&E. 
Entities and its output and costs allocated among the Big Rivers, Henderson and LG&E Entities during the LGBE 
Transaction Term. 

Henderson will continue to receive its energy requirements (within certain contractual limits) fTom the 
Station Two Facility. Pursuant to the Station Two Contracts, Big Rivers is entitled to the remainder of the output of 
the Station Two Facility (the “Excess Output”). According to the Station Two Agreement, the Excess Output will 
be sold directly to the LG&E Entities following the Effective Date. 

Assignment. Big Rivers has assigned to the LG&E Entities certain of Big Rivers’ obligations under the 
Station Two Contracts, with the exception of obligations relating to transmission services and jointly owned 
facilities not related ta generation which will be retained by Big Rivers. The Station Two Subsidiary will purchase 
the Excess Output of the Station Two Facility from HMP&L. WhiIe certain tax-exempt bonds relating to the Station 
Two Facility (the “Station Two Bonds”) remain outstanding, LEM will resell all such Excess Output within 
Henderson and Daviess Counties, either to HMP&L, Big Rivers for resale to its Members in Henderson and Daviess 
Counties or Henderson Union (now, Kenergy) for use in serving the energy needs of an aluminum smelter. Big 
Rivers must purchase, while such bonds are outstanding, any such output that is not otherwise sold to HMP&L or 
Henderson Union by LEM. 

Budgets. As with the other operative documents relating to the LG&E Transaction, an operating 
committee will prepare the budgets for capital expenditures and operaring expenses relating to the Station Two 
Facility. However, the budgets as approved by the Operating Committee will be submitted to Henderson for its 
review and approval in accordance with the underlying Station Two Contract. Henderson has agreed to pay a fixed 
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share of these costs. 
apportioned between the Station Two Subsidiary a n d  Big Rivers, as under the other Operative Documents. 

The costs allocable to Big Rivers under the Station Two Contracts generally will be 

The Station Two Bonds. Until the Station Two Bonds are no longer outstanding, the energy generated at 
the Station Two Facility will be distributed only in Henderson and Daviess Counties. 

Duties of LG&E Entities. The LG&E Entities have agreed to undertake certain financial obligations of 
Big Rivers under the Station Two Contracts as such obligations relate to the generation of electricity and will be 
responsible for the performance of its duties in operating the generation assets of the Station Two Facility in 
accordance with the underlying Station Two Contracts and, where not inconsistent with such contracts, prudent 
utility practice. The LG&E Entities’ general duties regarding capital expenditures, maintenance of books and 
records, fuel supply, filings and budgets mirror substantially its obligations under the other operative documents 
relating to the LG&E Transaction. Henderson shares oversight with Big Rivers over the performance of certain of 
these duties. 

Economic Development Power. Under the Station Two Agreement, Big Rivers is permitted to participate 
in the sale of Economic Development Power to new industrial customers served by the Station Two Facility. 

Liabilig, and Indemnity1. Each party will indemnify and hold harmless thct other party and its directors, 
officers, and employees kom a11 liabilities, losses, damages, claims, costs and expenses on account of any breach 01 

default in the performance of such party’s obligations under the Station Two Agreement or injury to persons or 
damage or destruction of property occasioned by the negligence or willful misconducf of the indemnifying party or 
its officers, directors, employees or contractors, in the performance of their duties under the Station Two Agreement. 

Evcnrs of Default. Events of default under the Station Two Agreement include: (a) failure by a party to 
pay when due any and all amounts payable to any other party in accordance with the terms of the Station Two 
Agreement; (b) any rejection in bankruptcy of the Station Two Agreement or any Station Two Contract by that 
party, or any other rescission or termination of the Station Two Agreement or any Station Two Contract (in whole or 
in material part) by that party in breach or default of the Station Two Agreement or such contract; (c) failure of that 
party to perform any material covenant or obligation that it may have under the Station Two Agreement; (d) any 
attempt by that party to transfer an interest in the Station Two Agreement other than in accordance with its terms; (e) 
any filing by that party of a petition in bankruptcy or insolvency, or for reorganization or arrangement under any 
bankruptcy or insolvency laws, or voiuntarily taking advantage of any such laws by answer or otherwise or the 
commencement ofiany involuntary proceedings unda any such laws; (f) assignment by-that party for the benefit of 
creditors of any of its rights or interests under the Station Two Agreement or any Station Two Contracts or, in the 
case of Henderson, any of its rights or interests in the Station Two Facility or related assets; (g) allowance by that 
party of the appointment of a receive or trustee of all or a material portion of its property if such receiver or trustee is 
not discharged within 60 days after appointment; and (h) any breach by that party of a representation or wananty 
made by that party in the Station Two Agreement that has a material adverse effect on another party or such other 
party’s contractual rights under the Settlement Note. 

As between Big Rivers and the LG&E Entities only, defaults include any failure, inability or refusal of that 
party, or its affiliates, to cure a default or breach by such party or such party’s affiliate under any other Operative 
Documents relating to the LG&E Transaction that gives rise to a termination of such agreement, or any termination 
by that party or its affiliates of any of other operative documents in breach or default under such agreement. Any 
failure by Big Rivers to pay the LG&E Entities under the Settlement Note will constitute a default by Big Rivers. 

Abatement. If a condemnation or taking by governmental authority of all or substantially all of the Station 
Two Facility and related assets (the “Station Two Assets”), or of both or either of the Station Two generating units, 
Big Rivers has agreed that the fixed payments payable by LEM for each month during the condemnation or taking 
will be reduced proportionately by a fair market value ratio. 

If the Station Two Assets are damaged or destroyed due to the negligence or willful misconduct of Big 
Rivers, then the fixed payments or the rent will be abated, and the debt service reimbursement payments to Big 
Rivers will on each monthly payment date be abated, until such time as the Station Two Assets are restored. 
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If Henderson terminates the Station Two Power Sales Agreement, the Station Two Operating Agreement or 
the Joint Facilities Agreement by reason of a breach or default thereunder by Big Rivers, the relevant LGBrE Entities 
and WKEC will be entitled to an immediate abatement against, and the right to reduce, any fixed payments, rent or 
any debt service reimbursement payments thereafter owing by LG&E Entities to Big Rivers. 

Set-ojjj There is a general right of set-off given to each of the parties in the Station Two Agreement for 
sums due and owing under that agreement against sums due such party in connection with the Station Two 
Agreement, the Station Two Contracts or other Operational Documents. 

lincontrollable Force. No party will be considered in default or breach under the Station Two Agreement 
if prevented from performance by an uncontrollable force. If LEM or the Station Two Subsidiary is unable to fulfill 
any obligation by reason of an uncontrollable force, it will exercise due diligence to remove such disability as soon 
as reasonably possible; provided, that no party will be relieved of any payment obIigation that it may have to any 
other party (or to the trustee of the Station Two Bonds) under the Station Two Agreement or any Station Two 
Contract by reason of uncontrollable force. 

Tmmination. If the damages incurred by a non-defaulting party (or such affiliates) have had a material 
adverse effect on that non-defaulting party’s respective rights under the Station Two Agreement and the Station Two 
Contracts, taken as a whole, or on that non-defaulting party‘s business, financial condirion or results of operations, 
then that non-defaulting party may terminate the Station Two Agreement upon 30-days notice to the defaulting party 
and any other non-defaulting parties; provided, however, if Henderson is the defaulting party, Big Riven and the 
LG&E Entities have covenanted for the benefit of the other, but not for the benefit of Henderson, that neither Big 
Rivers nor the LG&E Entities, nor any of them, will exercise the right of that party to terminate the Station Two 
Agreement until such time as the Station Two Bonds are retired or redeemed in full However, Big Rivers and the 
LG&E Entities have very limited rights to terminate the Station Two Agreement upon a default by Henderson 
without consent among Big Rivers and the LG&E Entities. 

Notwithstanding anything contained elsewhere in the Station Two Agreement to the contrary, (i) Big 
Rivers may terminate the Station Two Agreement at any time that the LEC Guarantee provides Big Rivers with the 
right to terminate the operative documents relating to the LG&E Transaction, upon notice delivered to the LG&E 
Entities and Henderson, but only to the extent that Big Rivers idso terminates all of the other operative documents 
pursuant to the LEC Guarantee, and (u) Henderson may terminate the Station Two Agreement at any time that the 
LEC Guaranty, as in effect on the Effective Date, provides Henderson with the right to terminate the Station Two 

- >  Agreement, upon notice delivered to Big Rivers and the L G M  Entities. .I . 
The LG&E Entities are entitled to terminate the Station Two Agreement in the event Henderson exercises 

any rights that it may have to terminate the significant Station Two Contracts by reason of a breach or default 
thereunder by Big Rivers. In the event that the other Operative Documents are terminated due to a breach by Big 
Rivers, the Station Two Subsidiary has the right to terminate the Station Two Agreement if, in addition, the Station 
Two Subsidiary is denied certain “fundamental rights” as defined in the agreement. 
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APPENDIX F 

PARS PROVISIONS 

Definitions 

In addition to the words and terms elsewhere defined in this Offering Statement, the following words and 
terms as used in this Appendix F and elsewhere in this Offering Statement have the following meanings with respect 
to the Bonds in a PARS Rate Period unless the context or use indicates another or different meaning or intent: 

“Agent Member” means a member of, or participant in, the Securities Depository who will act on behalf of 
a Bidder. 

“Auction” means each periodic implementation of the Auction Procedures. 

“Auction Agent” means the auctioneer appointed in accordance with the provisions of the Bond Indenrure 
and will initially be Eankers Trust Company. 

“Auction Agreement” means an agreement between the Auction Agent and the Trustee pursuant to which 
the Auction Agent agrees to follow the procedures specified in the Bond Indenture with respect to the Bonds while 
bearing interest at a PARS Rate, as such agreement may .from rime to time be amended or supplemented. 

“Auction Date” means during any period in which the Auction Procedures are not suspended in accordance 
with the provisions of the Bond Indenture, (i) if the Bonds are in a daily Auction Period, each Business Day, (ii) if 
the Bonds are in a Special Auction Period, the last Business Day of the Special Auction Period, and (iii) if the Bonds 
are in any other Auction Period, the Business Day next preceding each Interest Payment Date for such Bonds 
(whether or not an Auction will be conducted on such date); Drovided. however, that the last Auction Date with 
respect to the Bonds in an Auction Period other than a daily Auction Period or Special Auction Period will be the 
earlier of (a) the Business Day next preceding the Interest Payment Date next preceding the Fixed Rate Conversion 
Date for the Bonds and (b) the Business Day next preceding the Interest Payment Date next preceding the final 

”‘ maturity date for the Bonds; and ‘orovided. further, that if the BonG‘are in a daily Auction Period, the’last Auction 
Date will be the earlier of (x) the Business Day next preceding the Fixed Rate Conversion Date for the Bonds and 
(y) the Business Day next preceding the final maturity date for the Bonds. The last Business Day of a Special 
Auction Period shall be the Auction Date for the Auction Period which begins on the next succeeding Business Day, 
if any. On the Business Day preceding the conversion from a daily Auction Period to another Auction Period, there 
will be two Auctions, one for the last daily Auction Period and one for the first Auction Period following the 
conversion. The first Auction Date for the Bonds is August 28,2001. 

“Auction Period“ means (i) a Special Auction Period, (ii) with respect to the Bonds in a daily Auction 
Period, a period beginning on each Business Day and exrending to but not including the next succeeding Business 
Day, (iii) with respect to the Bonds in a seven-day Auction Period, a period of generally seven days beginning on a 
Wednesday (or the day following the last day of the prior Auction Period if the prior Auction Period does not end on 
a Tuesday) and ending on the Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which 
case on the next succeeding day which is followed by a Business Day), (iv) with respect to the Bonds in a 28-day 
Auction Period, a period of generally 28 days beginning on a Wednesday (or the day following the last day of the 
prior Auction Period if the prior Auction Period does not end on a Tuesday) and ending on the fourth Tuesday 
thereafter (unless such Tuesday is not followed by a Business Day, in which case on the next succeeding day which 
is followed by a Business Day), (v) with respect to the Bonds in a 35day Auction Period. a period of generally 35 
days beginning on a Wednesday (or the day following the last day of the prior Auction Period if the prior Auction 
Period does not end on a Tuesday) and ending on the fifth Tuesday thereafter (tmless such Tuesday is not followed 
by a Business Day, in which case on the next succeeding day which is followed by a Business Day), (vi) with 
respect to the Bonds in a three-month Auction Period, a period of generally three months (or shorter period upon a 
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conversion from another Auction Period) beginning on the day following the last day of the prior Auction Period 
and ending on the first day of the month that is the third calendar month following the beginning date of such 
Auction Period, and (vii) with respect to the Bonds in a six-month Auction Period, a period of generally six months 
(or shorter period upon a conversion from another Auction Period) beginning on the day following the last day of 
the prior Auction Period and ending on the next succeeding January 1 or July 1; provided, however, that if there is a 
conversion of the Bonds from a daily Auction Period to a seven-day Auction Period, the next Auction Period will 
begin on the date of the conversion (i.e. the Interest Payment Date for the prior Auction Period) and will end on the 
next succeeding Tuesday (unless such Tuesday is not followed by a Business Day, in which case on the next 
succeeding day which is followed by a Business Day), if there is a conversion from a daily Auction Period to a 2S- 
day Auction Period, the next Auction Period will begin on the date of the conversion (Le. the Interest Payment Date 
for the prior Auction Period) and will end on the Tuesday (unless such Tuesday is not followed by a Business Day, 
in which case on the next succeeding day which is followed by a Business Day) which is more than 21 days but not 
more than 28 days from such date of conversion, and, if there is a conversion from a daily Auction Period to a 35- 
day Auction Period, the next Auction Period will begin on the date of the conversion (is. the Interest Payment Date 
for the prior Auction Period) and will end on the Tuesday (unless such Tuesday is not followed by a Business Day, 
in which case on the next succeeding day which is followed by a Business Day) which is more than 28 days but not 
more than 3.5 days from such date of conversion. 

“Auction Procedures” means the procedures for conducting Auctions for the Bonds during s PARS Rate 
Period set forth in the Bond Indenture and summarized in this Appendix F. 

“Auction Rate” means for each Auction Period, (i) if Sufficient Clearing Bids exist, the Whmng Bid Rate, 
provided, however, if all of the Bonds are the subject of Submitted Hold Orders, the Minimum PARS Rate and (ii) if 
Sufficient Clearing Bids do not exist, the Maximum Interest Rate. 

“Available Bonds” means on each Auction Date, the aggregate principal amount of the Bonds that are not 
the subject of Submitted Hold Orders. 

“Bid” has the meaning specified in subsection (a) of “Orders by Existing Owners and Potential Owners” of 
this Appendix F. 

“Bidder” means each Existing Owner and Potential Owner who places an Order. 

I “Broker-Dealer’’ means any mtity that is permitted by law to perform the function required of a Broker- 
Dealer described in the Bond Indenture, that is a member of, or a direct participant in, the Securities Depository, that 
has been selected by Big Rivers with the consent of Goidman, Sachs & Co., so long as Goldman, Sachs & Co. is a 
Broker-Dealer, and that is a party to a Broker-Dealer Agreement with the Auction Agent. 

“Broker-Dealer Agreement” means an agreement among the Auction Agent, Big Rivers and a Broker- 
Dealer pursuant to which such Broker-Dealer agrees to follow the procedures described in the Bond indenture, as 
such agreement may from to time be amended or supplemented. 

“Default Rate” means, in respect of any Auction Period, the Maximum Merest Rate. 

“Existing Owner” means a Person who is listed as the beneficial owner of the Bonds in the records of the 
Auction Agent. 

“Fixed Rate Conversion Date” means the date on which the Bonds begin to bear interest at a Fixed Interest 
Rate. 

“Hold Order” has the meaning specified in subsection (a) of “Orders by Existing Owners and Potential 
Owners” of this Appendix F. 

“Initial Period” means the period from the Closing Date through and including August 28, 2001 

F-2 



“Interest Payment Date” with respect to the Bonds bearing interest at PARS Rates, means August 29,2001 
and thereafter (a) when used with respect to any Auction Period other than a daily Auction Period or a Special 
Auction Period, the Business Day immediately following such Auction Period, (b) when used with respect to a daily 
Auction Period, the frrst Business Day of the month immediately succeeding such Auction Period, (c) when used 
with respect to a Special Auction Period of (i) seven or more but fewer than 92 days, the Business Day immediately 
following such Special Auction Period, or (E) 92 or more days, each thirteenth Wednesday after the first day of such 
Special Auction Period or the next Business Day if such Wednesday is not a Business Day and on the Business Day 
immediately following such Special Auction Period, (d) after the Fixed Rate Conversion Date, each January 1 and 
July 1, (e) each Mandatory Tender Date, and ( f )  the Maturity Date. 

“Maximum Interest Rate” means the lesser of eighteen percent (1 8%) or the maximum rate permitted by 
applicable law. 

“Maximum PARS Rate” means, as of any Auction Date. the Maximum Interest Rate. 

“Minimum PARS Rate” means, as of any Auction Date, 65% of the PARS Index in effect on such Auction 
Date. 

‘‘Moody’s” means Moody’s Investors Service and its successors and assigns. 

‘Wo Auction Rate” means. as of any Auction Date, the rate determined by multiplying the Percentage of 
PAFS Index set forth below, based on the Prevailing Rating of the Bonds in effect at the close of business on the 
Business Day immediately preceding such Auction Date, by the PARS Index: 

PrevailincJ Rating 
AAAJAaa 
AAJAa 
MA 
BBBBaa 
Beiow BBBBaa 

Percentage 
of PARS Index 

65% 
75 
85 

100 
1.50 

provided, however, that in no event will the No Auction Rate exceed the Maximum Interest Rate. 
., ” ,  .. . 

“Order” means a Hold Order, Bid or Sell Order. 

“PARS” means the Bonds while they bear interest at the PARS Rate. 

“PARS Index” will have the meaning specified in “PARS Index” of this Appendix F. 

“PARS Rate” means the rate of interest to be borne by the Bonds during each Auction Period determined in 
accordance with the Bond Indenture as summarized under “Determination of PARS Rate” of this Appendix E; 
provided, however, in no event may the PARS Rate exceed the Maximum Interest Rate. 

“PARS Rate Period“ means after the Initial Period any period of time commencing on the day following 
the Initial Period to, but not including, a Fixed Rate Conversion Date. 

“Potential Owner” means any Person, including any Existing Owner, who may be interested in acquiring a 
beneficial interest in the Bonds in addition to the Bonds currently owned by such Person, if any. 

“Prevailing Rating” means (a) AMAaa ,  if the Bonds will have a rating of AAA or better by S&P and a 
rating of Aaa or better by Moody’s, (b) if not AAAJAaa, AMAa if the Bonds will have a rating of AA- or better by 
S&P and a rating of Aa3 or better by Moody’s, (c) if not W A a a  or N A a ,  A!A if the Bonds will have a rating of 
A- or better by S&P and a rating of A3 or better by Moody’s, (d) if not AAMAaa., AAIAa, or M A ,  then BBB/Baa if 
the Bonds will have a rating of BBB- or better by S&P and a rating of Baa3 or better by Moody’s and (e) if not 
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AAA/Aaa, M A a ,  MA or BBBBaa, then below BBBBaa, whetheT or not the Bonds are rated by any securities 
rating agency. For purposes of this defition. S&P’s rating categories of “AAA,” “AA,” “A-” and “BBB-” and 
Moody’s rating categories of “Aaa,” “Ad,” “A3,” and “Baa3” will be deemed to refer to and include the respective 
rating categories correlative thereto in the event that any such Rating Agencies will have changed or modified their 
generic rating categories or if any successor thereto appointed in accordance with the definitions thereof will use 
different rating categories. If the Bonds are not rated by a Rating Agency, the requirement of a rating by such 
Rating Agency will be disregarded. If the ratings for the Bonds are split between two of the foregoing categories, 
the lower rating will determine the Prevailing Rating. If there is no rating, then the PARS Rate will be the 
Maximum Interest Rate. 

“Principal Ofice” means, with respect to the Auction Agent, the office thereof designated in writing to Big 
Rivers, the Trustee and each Broker-Dealer. 

“Rating Agency” means any nationally recognized securities rating agency maintaining a rating on the 
Bonds, pursuant to a request for a rating by Big Rivers. 

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, hc., and its 
successors and assigns. 

“Securities Depository” means The Depository Trust Company and its successors and assips or any other 
securities depository selected by Big Rivers which agrees to follow the procedures required to be followed by such 
seciuities depository in connection with the Bonds. 

“Sell Order” has the meaning specified in “Orders by Existing Owners and Potential Owners” of this 
Appendix F. 

“Special Auction Period“ means any period of not less than seven nor more than 1,092 days which is not 
another Auction Period and which begins on an Interest Payment Date and ends on a Tuesday unless such Tuesday 
is not followed by a Business Day, in which case on the next succeeding day which is followed by a Business Day. 

“Submission Deadline” means 1:00 pm., New York City time, on each Auction Date not in a daily Auction 
Period and 11:OO am., New York City time, on each Auction Date in a daily Auction Period, or such other time on 
such date as will be specified liom time to time by the Auction Agent pursuant to the Auction Agreement as the time 
by which Broker-Dealers are required to submit Orders.to the Auction Agent. ., I L  

“Submitted Bid” has the meaning specified in “Determination of PARS Rate” of this Appendix F. 

“Submitted Hold Order” has the meaning specified in “Determination of PARS Rate” of this Appendix F 

“Submitted Order” has the meaning specified in “Determination of PARS Rate” of this Appendix F. 

“Submitted Sell Order” has the meaning specified in “Determination of PARS Rate” of this Appendix F. 

“Sufficient Clearing Bids” means with respect to the Bonds, an Auction far which the aggregate principal 
amount of the Bonds that are the subject of Submitted Bids by Potential Owners specifying one OT more rates not 
higher than the Maximum Interest Rate is not less than the aggregate principal amount of the Bonds that are the 
subject of Submitted Sell Orders and of Submitted Bids by Existing Owners specifying rates higher than the 
Maximum Interest Rate. 

“Winning Bid Rate” means with respect to the Bonds, the lowest rate specified in any Submitted Bid which 
if selected by the Auction Agent as the PARS Rate would cause the aggregate principal amount of the Bonds that 
are the subject of Submitted Bids specifying a rate not greater than such rate to be not less than the aggregate 
principal amount of Available Bonds. 
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Auction Procedures 

Orders by Existing Owners and Potential Owners 

(a) Prior to the Submission Deadline on each Auction Date: 

(i) each Existing Owner may submit to a Broker-Dealer, in writing or by such other 
method as will be reasonably acceptable to such Broker-Dealer, information as to: 

(A) the principal amourit of the Bonds, if any, held by such Existing Owner 
which such Existing Owner irrevocably commits to continue to hold for the next 
succeeding Auction Period without regard to the rate determined by the Auction 
Procedures for such Auction Period; 

(B) the principal amount of the Bonds, if any, held by such Existing Owner 
which such Existing Owner irrevocably commits to continue to hold for the next 
succeeding Auction Period if the rate determined by the Auction Procedures for such 
Auction Period will not be less than the rate per annum then specified by such Existing 
Owner (and which such Existing Owner irrevocably offers to sell on the next succeeding 
Interest Payment Date (or the same day in the case of a daily Auction Period) if the rate 
determined by the Auction Procedures for the next succeeding Auction Period will be 
less than the rate per annum then specified by such Existing Owner); and/or 

(C) the principal amount of the Bonds, if any, held by such Existing Owner 
which such Existing Owner irrevocably offers to sell on the next succeeding Interest 
Payment Date (or on the same day in the case of a daily Auction Period) without regard 
to the rate determined by the Auction Procedures for the next succeeding Auction Period. 

(ii) for the purpose of implementing the Auctions and thereby to achieve the lowest 
possible interest rate on the Bonds, the Broker-Dealers will contact Potential Owners, including 
Persons that are Existing Owners, to determine the principal amount of the Bonds, if any, which 
each such Potential Owner irrevocably offers to purchase if the rate determined by the Auction 
Procedures for the next succeeding Auction Period is not less than the rate per m u m  then 
specified*by such Potential Owner. I ,  I, 

For the purposes hereof an Order containing the information referred to in clause (i)(a) above is herein 
referred to as a “Hold Order”, an Order containing the information referred to in clause (i)(b) or (ii) above is herein 
referred to as a “Bid”, and an Order containing the information referred to in clause (i)(c) above is herein referred ta 
as a “Sell Order.” 

(b) (i) A Bid by an Existing Owner will constitute an irrevocable offer to sell: 

(A) the principal amount of the Bonds specified in such Bid if the rate 
determined by the Auction Procedures on such Auction Date will be less than the rate 
specified therein; or 

(B) such principal amount or a lesser principal amount of the Bonds to be 
determined as described in subsection (a)(v) of the section below entitled “Allocation of 
the Bo6ds” if the rate determined by the Auction Procedures on such Auction Date will 
be equal to such specified rate; or 

(C) a lesser principal amount of the Bonds to be determined as described in 
subsection (b)(iv) of the section below entitled “Allocation of the Bonds” if such 
specified rate will be higher than the Maximum Interest Rate and Sufficient Clearing 
Bids do not exist. 
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(ii) A Sell Order by an Existing Owner will constitute an irrevocable offer to sell: 

(A) the principal amount of the Bonds specified in such Sell Order; or 

(B) such principal amount or a lesser principal amount of the Bonds as 
described in subsection @)(iv) of the section below entitled “Allocation of the Bonds” if 
Sufficient Clearing Bids do not exist. 

(iii) A Bid by a Potential Owner will constitute an irrevocable offer to purchase: 

(A) the principal amount of the Bonds specified in such Bid if the rate 
determined by the Auction Procedures on such Auction Date will be higher than the rate 
specified therein: or 

(B) such principal amount or a lesser principal amount of the Bonds as 
described in subsection (a)(vi) of the section below entitled “Allocation of the Bonds” 
hereof if the rate determined by the Auction Procedures on such Auction Date will be 
equal to such specified rate. 

(c) Anything herein to the contrary notwithstanding: 

(i) for purposes of any Auction, any Order which specifies the Bonds to be held, 
purchased or sold in a principal amount which is not $100,000 or an integral multiple of $25,000 
in excess thereof will be rounded down to the nearest $100,000, and the Auction Agent wiII 
conduct the Auction Procedures as if such Order had been submitted in such lower amount; 

(ii) for purposes of any Auction other than during a daily Auction Period, any 
portion of an Order of an Existing Owner which relates to a Bond which has been called for 
redemption on or prior to the Interest Payment Date next succeeding such Auction will be invalid 
with respect to such portion and the Auction Agent will conduct the Auction Procedures as if such 
ponion of such Order had not been submitted; 

(iii) for purposes of any Auction other than during a daily Auction Period no portion 
of a Bond which has been called for redemption, bn or prior to the Interest Payment Date next 
succeeding such Auction will be included in the calculation of Available Bonds for such Auction; 
and 

(iv) the Auction Procedures will be suspended during the period commencing on the 
date of the Auction Agent’s receipt of notice fiom the Trustee or the County of the occurrence of 
an Event of Default resulting from a failure to pay principal, premium or interest on any Bond 
when due (provided, however, that for purposes of this provision only payment by Ambac 
Assurance will be deemed to cure such Event of Default and no suspension of the Auction 
Procedures will occur) but will resume two Business Days after the date on which the Auction 
Agent receives notice from the Tnlstee that such Event of Default has been waived or cured, with 
the next Auction to occm on the next regularly scheduled Auction Date occurring thereafter. 

Submission of Orders by Broker-Dealers to Auction Agent 

(a) Each Broker-Dealer will submit to the Auction Agent in writing or by such other method 
as will be reasonably acceptable to the Auction Agent, including such electronic communication acceptable 
to the parties prior to the Submission Deadline on each Auction Date, all Orders obtained by such Broker- 
Dealer and specifying, if requested, with respect to each Order: 

(i) the name of the Bidder placing such Order; 
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(ii) the aggregate principal amount of the Bonds, if any, that are the subject of such 
Order: 

(iii) to the extent that such Bidder is an Existing Owner: 

(A) the principal amount of the Bonds, if any, subject to any Wold Order placed 
by such Existing Owner; 

(B) the principal amount of the Bonds, if any, subject to any Bid placed by such 
Existing Owner and the rate specified in such Bid; and 

(C) the principal amount of the Bonds, if any, subject to any Sell Order placed 
by such Existing Owner. 

(iv) to the extent such Bidder is a Potential Owner, the rate specified in such Bid. 

(b) If any rate specified in any Bid contains more than three figures to the right of the decimal 
point, the Auction Agent will round such rate up to the next highest one thousandth of one percent 
(0.001%). 

(c) If an Order or Orders covering all of the Bonds held by an Existing Owner is not submitted to 
the Auction Agent prior to the SubmissionDeadline, the Auction Agent will deem a Hold Order to have 
been submitted on behalf of such Existing Owner covering the principal amount of the Bonds held by such 
Existing Owner and not subject to Orders submitted to the Auction Agent; provided, however, that if there 
is a conversion from one Auction Period to another Auction Period and Orders have not been submitted to 
the Auction Agent prior to the Submission Deadline covering the aggregate principal amount of the Bonds 
to be converted held by such Existing Owner, the Auction Agent will deem a Sell Order to have been 
submitted on behalf of such Existing Owner covering the principal amount of the Bonds to be converted 
held by such Existing Owner not subject to Orders submitted to the Auction Agent. 

(d) If one or more Orders covering in the aggregate more than the principd amount of 
Outstanding Bonds held by any Existing Owner are submitted to the Auction Agent, such Orders will be 
considered valid as follows: 

, 
(i) all Hold Orders will be considered Hold Orders, but only up to and including in 

the aggregate the principal amount of the Bonds held by such Existing Owner; 

[ii) (A) any Bid of an Existing Owner will be considered vdid as a Bid of an 
Existing Owner up to and including the excess of the principal amount of the Bonds held by such 
Existing Owner over the principal amount of the Bonds subject to Hold Orders referred to in 
paragraph (i) above; 

(B) subject to clause(A) above, all Bids of an Existing Owner with the same 
rate will be aggregated and considered a single Bid of an Existing Owner up to and 
including the excess of the principal amount of the Bonds held by such Existing Owner 
over the principal amount of the Bonds held by such Existing Owner subject to Hold 
Orders referred to in paragraph (i) above; 

(C) subject to clause (A) above, if more than one Bid with different rates is 
submitted on behalf of such Existing Owner, such Bids will be considered Bids of an 
Existing Owner in the ascending arder of their respective rates up to the amount of the 
excess of the principal amount of the Bonds held by such Existing Owner over the 
principal amount of the Bonds held by such Existing Owner subject to Hold Orders 
referred to in paragraph (i) above; and 



(D) the principal amount, if any, of such Bonds subject to Bids not considered 
to be Bids of an Existing Owner under this paragraph (ii) will be treated as the subject of 
a Bid by a Potential Owner. 

(iii) all Sell Orders will be considered Sell Orders, but only up to and including a 
principal amount of the Bonds equal to the excess of the principal amount of the Bonds held by 
such Existing Owner over the sum of the principal amount of the Bonds considered to be subject 
to Hold Orders pursuant to paragraph (i) above and the principal amount of the Bonds considered 
to be sub,ject to Bids of such Existing Owner pursuant to paragraph (ii) above. 

(e) If more than one Bid is submitted on behalf of any Potential Owner, each Bid submitted with 
the same rate will be aggregated and considered a single Bid and each Bid submitted with a different rate 
wiII be considered a separate Bid with the rate and the principal amount of the Bonds specified therein. 

(f) Any Bid submitted by an Existing Owner or a Potential Owner specifying a rate lower than 
the Minimum PARS Rate will be treated as a Bid specifying the Minimum PARS Rate. 

(g) Neither the County, Big Rivers, the Trustee nor the Auction Agent will be responsible for the 
failure of any Broker-Dealer IO submit an Order to the Auction Agent on behalf of any Existing Owner or 
Potential Owner. 

Determination uf PARS Rate 

* (a? Not later than 9:30 am., New York City time, on each Auction Date, the Auction Agent 
will advise the Broker-Dealers, Big Rivers and the Trustee by telephone or other electronic communication 
acceptable to the parries of the Minimum PARS Rate, the Maximum PARS Rate, the Maximum Interest 
Rate and the PARS Index. 

(b) Promptly after the Submission Deadline on each Auction Date, the Auction Agent will 
assemble all Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order as 
submitted or deemed submitted by a Broker-Dealer being hereinafrer referred to as a “Submitted Hold 
Order,” a “Submitted Bid” or a “Submitted Sell Order,” as the case may be, and collectively as a 
“Submitted Order”) and will determine (i) the Available Bonds, (ii) whether there are Sufficient Clearing 
Bids,*and (iii) the Auction Rate. ., “ 1  

(c) Promptly after the Auction Agent has made the determinations pursuant to subsection 
(b) above the Auction Agent will advise the Trustee and Big Rivers by telephone (promptly confirmed in 
writing), telex or facsimile transmission or other electronic communication acceptable to the parties of the 
Auction Rate for the next succeeding Auction Period and the Trustee will promptly notify the Securities 
Depository of such Auction Rate. 

(d) In the event the Auction Agent fails to calculate, or for any reason fails to timely provide, 
the Auction Rate for any Auction Period, the PARS Rate for such Auction Period will be the No Auction 
Rate; provided, however, that if the Auction Procedures are suspended due to the failure to pay principal of, 
premium or interest on any Bond, the PARS Rate for the next succeeding Auction Period will be the 
Default Rate. 

(e) In the event of a failed conversion to a Fixed Rate Period or in the event of a failure to 
change the length of the current Auction Period due to the lack of Sufficient Clearing Bids at the Auction 
on the Auction Date for the first new Auction Period, the PARS Rate for the next Auction Period will be 
the Maximum PARS Rate and the Auction Period will be a sevenday Auction Period. 

(f) If the Bonds are not rated or if the Bonds are no longer maintained in book-entry-only 
form by the Securities Depository, then the PARS Rate will be the Maximum Interest Rate. 
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Allocation of the Bonds 

(a) In the event of Sufficient Clearing Bids, subject to the further provisions of subsections 
(c) and (d) below, Submitted Orders will be accepted or rejected by the Auction Agent as follows in the 
following order of priority: 

(i) the Submitted Hold Order of each Existing Owner will be accepted, thus 
requiring each such Existing Owner to continue to hold the Bonds that are the subject of such 
Submitted Hold Order; 

(ii) the Submitted Sell Order of each Existing Owner will be accepted and the 
Submitted Bid of each Existing Owner specifying any rate that is higher than the Winning Bid 
Rate will be rejected, thus requiring each such Existing Owner to sell the Bonds that are the 
subject of such Submitted Sell Order or Submitted Bid; 

(iii) the Submitted Bid of each Existing Owner specifying any rate that is lower than 
the Winning Bid Rate will be accepted, thus requiring each such Existing Owner to continue to 
hold the Bonds that are the subject of such Submitted Bid; 

(iv) the Submitted Bid of each Potential Owner speciQing any rate that is lower than 
the Winning Bid Rate will be accepted, this requiring each such Potential Owner to purchase the 
Bonds that are the subject of such Submitted Bid; 

(v) the Submitted Bid of each Existing Owner specifying a rate that is equal to the 
Winning Bid Rate will be accepted, thus requiring each such Existing Owner to continue to hold 
the Bonds that are the subject of such Submitted Bid, but only up to and including the principal 
amount of the Bonds obtained by multiplying (a) the aggregate principal amount of Outstanding 
Bonds which are not the subject of Submitted Hold Orders described in paragraph (i) above or of 
Submitted Bids described in paragraphs (iii) or (iv) above by (b) a fraction the numerator of which 
will be the principal amount of Outstanding Bonds held by such Existing Owner subject to such 
Submitted Bid and the denominator of which will be the aggregate principal amount of 
Outstanding Bonds subject to such Submitted Bids made by all such Existing Owners that 
specified a rate equal to the Winning Bid Rate, and the remainder, if any, of such Submitted Bid 
wiB be rejected, thus requking each such Existing Owner to sell any excess amount of the Bonds; 

(vi) the Submitted Bid of each Potential Owner specifying a rate that is equal to the 
Winning Bid Rate will be accepted, this requiring each such Potential Owner to purchase the 
Bonds that are the subject of such Submitted Bid, but only in an amount equal to the principal 
amount of the Bonds obtained by multiplying (a) the aggregate principal amount of Outstanding 
Bonds which are not the sub,ject of Submitted Hold Orders described in paragraph (i) above or of 
Submitted Bids described in paragraphs (iii), (iv) or (v) above by (b) a fraction the numerator of 
which will be the principal amount of Outstanding Bonds subject to such Submitted Bid and the 
denominator of which will be the sum of the aggregate principal amount of Outstanding Bonds 
subject to such Submitted Bids made by all such Potential Owners that specified a rate equal to the 
Winning Bid Rate, and the remainder of such Submitted Bid will be rejected; and 

(vii) the Submitted Bid of each Potential Owner specifying any rate that is higher 
than the Winning Bid Rate will be rejected. 
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(b) In the event there are not Sufficient Clearing Bids, subject to the further provisions of 
subsections (c) and (d) below, Submitted Orders will be accepted or rejected by the Auction Agent as 
follows in the following order of priority: 

(i) the Submitted Hold Order of each Existing Owner will be accepted, thus 
requiring each such Existing Owner to continue to hold the Bonds that are the subject of such 
Submitted Hold Order: 

(ii) the Submitted Bid of each Existing Owner specifying any rate that is not higher 
than the Maximum Interest Rate will be accepted, thus requiring each such Existing Owner to 
continue to hold the Bonds that are the subject of such Submitted Bid; 

(iii) the Submitted Bid of each Potential Owner specifying any rate that is not higher 
than the Maximum Interest Rate will be accepted, thus requiring each such Potential Owner to 
purchase the Bonds that are the subject of such Submitted Bid; 

(iv) the Submitted Sell Orders of each Existing Owner will be accepted as Submitted 
Sell Orders and the Submitted Bids of each Existing Owner specifying any rate that is higher than 
the Maximum Interest Rate will be deemed to be and will be accepted as Submitted Sell Orders, in 
both cases only up to and including the principal amount of the Bonds obtained by mulriplving 
(a) the aggregate principal amount of the Bonds subject to Submitted Bids described in paragraph 
(iii) of this subsection (b) by (b) a fraction the numerator of which will be the principal amount of 
Outstanding Bonds held by such Existing Owner subject to such Submitted Sell Order or such 
Submitted Bid deemed to be a Submitted Sell Order and the denominator of which will be the 
principal amount of Outstanding Bonds subject to all such Submitted Sell Orders and such 
Submitted Bids deemed to be Submitted Sell Orders, and the remainder of each such Submitted 
Sell Order or Submitted Bid will be deemed to be and will be accepted as a Hold Order and each 
such Existing Owner will be required to continue to hold such excess amount of the Bonds; and 

(v) the Submitted Bid of each Potential Owner specifying any rate that is higher 
than the Maximum Interest Rate will be rejected. 

(c) If, as a result of the procedures described in subsection (a) or (b) above, any Existing Owner 
or Potential Owner would be required to purchase or sell an aggregate principal amount of the Bonds which 
is not an integral multiple of $100,000 or any integral multiple of $25,000 in excess thereof on any Auction 
Date, the Auction Agent will by lot, in such manner as it will determine in its sole discretion, round up or 
down the principal amount of the Bonds to be purchased or sold by any Existing Owner or Potential Owner 
on such Auction Date so that the aggregate principal amount of the Bonds purchased or sold by each 
Existing Owner or Potential Owner on such Auction Date will be an integral multiple of $100.000 or any 
integral multiple of $25,000 in excess thereof, even if such allocation results in one or more of such 
Existing Owners or Potential Owners not purchasing or selling any Bonds on such Auction Date. 

(d) If, as a result ofthe procedures described in subsection (a) above, any Potential Owner would 
be required to purchase less than $100,000 in principal amount of the Bonds on any Auction Date, the 
Auction Agent will by lot, in such manner as it will determine in its sole discretion, allocate the Bonds for 
purchase among Potential Owners so that the principal amount of PARS purchased on such Auction Date 
by any Potential Owner will be an integral multiple of $100,000 or any integral multiple of $25,000 in 
excess thereof, even if such allocation results in one or more of such Potential Owners not purchasing the 
Bonds on such Auction Date. 
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Notice of PARS Rate 

., 

(a) On each Auction Date, the Auction Agent will notify by telephone or other 
telecommunication device or other electronic communication acceptable to the parties or in writing each 
Broker-Dealer that participated in the Auction held on such Auction Date of the fallowing: 

(i) the PARS Rate determined on such Auction Date for the succeeding Auction 
Period; 

(ii) whether Sufficient Clearing Bids existed for the determination of the Winning 
Bid Rate; 

(iii) if such Broker-Dealer submitted a Bid or a Sell Order on behalf of an Existing 
Owner, whether such Bid or Sell Order was accepted or rejected and the principal amount of the 
Bonds, if any, to be sold by such Existing Owner; 

(iv) if such Broker-Dealer submitted a Bid on behalf of a Potential Owner? whether 
such Bid was accepted or rejected and the principal amount of the Bonds, if any, to be purchased 
by such Potential Owner; 

(v) if the aggregate principal amount of the Bonds to be sold by all Existing Owners 
on whose behalf such Broker-Dealer submitted Bids or Sell Orders is different from the aggregate 
principal amount of the Bonds to be purchased by all Potential Owners on whose behalf such 
Broker-Dealer submitted a Bid, the name or names of one or more Broker-Dealers (and the Agent 
Member, if any, of each such other Broker-Dealer) and the principal amount of the Bonds to be 
(a) purchased from one or more Existing Owners on whose behalf such other Broker-Dealers 
submitted Bids or Sell Orders or (b) sold to one or more Potential Owners on whose behalf such 
Broker-Dealer submitted Bids; and 

(vi) the immediately succeeding Auction Date. 

@) On each Auction Date, each Broker-Dealer that submitted an Order on behalf of any Existing 
Owner or Potential Owner will: (i) advise each Existing Owner and Potential Owner on whose behalf such 
Broker-Dealer submitted an Order as to (a) the PARS Rate determined on such Auction Date, (b) whether 
any Bid or Sell Order submitted on behalf of each such Owner was accepted or rejected and (c)the 
immediately succeeding Auction Date; (ii) instruct each Potential Owner on whose behalf such Broker- 
Dealer submitted a Bid that was accepted, in whole or in part, to instruct such Existing Owner’s Agent 
Member to pay to such Broker-Dealer (or its Agent Member) through the Securities Depository the amount 
necessary to purchase the principal amount of the Bonds to be purchased pursuant to such Bid (including, 
with respect to the Bonds in a daily Auction Period, accrued interest if the purchase date is not an Interest 
Payment Date for such Bond) against receipt of such Bonds; and (iii) instruct each Existing Owner on 
whose behalf such Broker-Dealer submitted a Sell Order that was accepted or a Bid that was rejected in 
whole or in part, to instruct such Existing Owner’s Agent Member to deliver to such Broker-Dealer (or its 
Agent Member) through the Securities Depository the principal amount of the Bonds to be sold pursuant to 
such Bid or Sell Order against payment therefor. 

PARS I n d a  

(a) The PARS Index on any Auction Date with respect to the Bonds in any Auction Period of 35 days or 
less wiII be the Seven-Day “AA” Composite Commercial Paper Rate on such date. The PARS Index with respect to 
the Bonds in any Auction Period greater than 35 days shall be the rate on United States Treasury Securities having a 
maturity which most closely approximates the length of the Auction Period, as last published in The Bond Buver. 
If either rate is unavailable, the PARS Index will be an index or rate agreed to by all Broker-Dealers and consented 
to by Big Rivers. 
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“Seven-Day ‘AA’ Composite Commercial Paper Rate” on any date of determination, means the interest 
equivalent of the seven-day rate on commercial paper placed on behalf of non-financial issuers whose corporate 
bonds are rated AA by S&P, or the equivalent of such rating by S&P, as made available on a discount basis or 
otherwise by (a) the Federal Reserve Bank of New York for the Business Day immediately preceding such date of 
determination, or (b) if the Federal Reserve Bark of New York does not make available any such rate, then the 
arithmetic average of such rates, as quoted on a discount basis or otherwise, by Goldman, Sachs Bt Co., Lehman 
Commercial Paper Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated or, in lieu of any thereof, their 
respective affiliates or successors which are commercial paper dealers (the “Commercial Paper Dealers”), to the 
Auction Agent before the close of business on the Business Day immediately preceding such date o f  determination. 

For purposes of the definitions of Seven-Day “AN’ Composite Commercial Paper Rate, the “interest 
equivalent” means the equivalent yield on a 360-day basis of a discount-basis security to an interest-bearing 
security. If any Commercial Paper Deder does not quote a commercial paper rate required to determine the Seven- 
Day “AA” Composite Commercial Paper Rate, the Seven-Day “AA” Composite Commercial Paper Rate will be 
determined on the basis of the quotation or quotations furnished by the remaining Commercial Paper Dealer or 
Commercial Paper Dealers and any substitute commercial paper dealer not included within the definition of 
Commercial Paper Dealer above, which may be CS First Boston Corporation or Morgan Stanley Dean Witter or 
their respective affiliates or successors which are commercial paper dealers (a “Substitute Commercial Paper 
Dealer”) selected by the Trustee (who will be under no liabiliry for such selection) to provide such commercial 
paper rate or rates not being supplied by any Commercial Paper Dealer or Commercial Paper Dealers, as the case 
may be, or if the Trustee does not select any such Substitute Commercial Paper Dealer or Substitute Commercial 
Paper Dealers, by the remaining Commercial Paper Dealer or Commercial Paper Dealers. 

(b) If for any reason on any Auction Date the PARS Index will not be determined as hereinabove provided 
in this Seciion, the PARS Index will be the PARS Index for the Auction Period ending on such Auction Date. 

(c) The determination of the PARS Index as provided herein will be conclusive and binding upon the 
County, Big Rivers, the Trustee, the Broker-Dealers, the Auction Agent and the Owners of the Bonds. 

Miscellaneous Provisions Regarding Auctions 

[a) In this Appendix F, each reference to the purchase, sale or holding of the Bonds will refer to beneficial 
interests in the Bonds, unless the context clearly requires otherwise. 

” \  ”. ., “, 

(b) During a PARS Rate Period, the provisions of the Bond Indenture and the defitions contained therein 
and described in this Appendix F, including without limitation the definitions of Default Rate, Maximum PARS 
Rate, Minimum PARS Rate, Maximum Interest Rate, No Auction Rate, PARS Index and PARS Rate, may be 
amended pursuant to the Bond Indenture by obtaining the consent of the Owners of all Outstanding Bonds bearing 
interest at a PARS Rate as follows. If on the first Auction Date occurring at least 20 days afrer the date on which the 
Trustee mailed notice of such proposed amendment to the registered Owners of the Outstanding Bonds as required 
by the Bond Indenture, (i) the PARS Rate which is determined on such date is the Winning Bid Rate and (ii) there is 
delivered to Big Rivers and the Tnlstee an Opinion of Bond Counsel to the effect that such amendment will not 
adversely affect the validity of the Bonds or any exemption from federal income tax to which the interest on the 
Bonds would otherwise be entitled, the proposed amendment will be deemed to have been consented to by the 
Owners of all affected Outstanding Bonds bearing interest at a PARS Rate. 

(c) If the Securities Depository notifies the County that it is unwilling or unable to continue as Owner of 
the Bonds or if at any time the Securities Depository shall no longer be registered or in good standing under the 
Securities Exchange Act of 1934, as amended, or other applicable statute or regulation and a successor to the 
Securities Depository is not appointed by the County within 90 days after the County receives notice or becomes 
aware of such condition, as the case may be, the County shall execute and the Trustee shall authenticate and deliver 
certificates representing the Bonds. Such Bonds shall be registered in such names and authorized denominations as 
the Securities Depository, pursuant to instructions from the Agent Members or otherwise, shall instruct the County 
and the Trustee. 
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(d) During a PARS Rate Period, so long as the ownership of the Bonds is maintained in book-entry form 
by the Securities Depository, an Existing Owner or a beneficial owner may sell, transfer or otherwise dispose of a 
Bond only pursuant to a Bid or Sell Order in accordance with the Auction Procedures or to or through a Broker- 
Dealer, provided that (i) in the case of all transfers other than pursuant to Auctions such Existing Owner or its 
Broker-Dealer or its Agent Member advises the Auction Agent of such transfer and (ii) a sale, transfer or other 
disposition of the Bonds from a customer of a Broker-Dealer who is listed on the records of that Broker-Dealer as 
the holder of such Bonds to that Broker-Dealer or another customer of that Broker-Dealer will not be deemed to be a 
sale, transfer or other disposition for purposes of this paragraph if such Broker-Dealer remains the Existing Owner 
of the Bonds so sold, transferred or disposed of immediately after such sale, transfer or disposition. 

. Changes in Auction Period or Auction Date 

(a) Changes in Auction Period. (i) During any PARS Rate Period, Big Rivers may, from time to time on 
any Interest Payment Date of an Auction Period, change the length of the Auction Period with respect to all of the 
Bonds among daily, seven-days, 28-days, 35-days, three months, six months and a Special Auction Period in order 
to accommodate economic and financial factors that may affect or be relevant to the length of the Auction Period 
and the interest rate borne by such Bonds; provided, however, in the case of a change from a Special Auction Period 
the date of such change shall be the Interest Payment Date immediately following the last day of such Special 
Auction Period. Big Rivers will initiate the change in the length of the Auction Period by giving writien notice to 
the County, the Trustee, Ambac Assurance, the Auction Agent, the Broker-Dealers and the Securities Depository 
that the Auction Period will change if the conditions described herein are satisfied and the proposed effective date of 
the change? at least 10 Business Days prior to the Auction Date for such Auction Period. 

(ii) Any such changed Auction Period will be for a period of one day, seven-days, 28- days, 
3.5-days, three months, six months or a Special Auction Period and will be for all of the Bonds in a PARS 
Rate Period. 

(iii) The change in the length of the Auction Period will not be allowed unless Sufiicient 
Clearing Bids existed at both the Auction before the date on which the notice of the proposed change was 
given as provided in this subsection (a) and the Auction immediately preceding the proposed change. 

(iv) The change in length of the Auction Period will take effect only if (a) the Trustee and the 
Auction Agent receive, by 11:OO a.m., New York City time, on the Business Day before the Auction Date 
for the first such Auction Period, a certificate from Big Rivers specifymg the change in the leng$h of the 
Auction Period and (b) Sufiicient Clearing Bids exist at the Auction on the Auction Date for such first 
Auction Period. For purposes of the Auction for such first Auction Period only, each Existing Owner will 
be deemed to have submitted Sell Orders with respect to all of its Bonds except to the extent such Existing 
Owner submits an Order with respect to such Bonds. If the condition referred to in (a) above is not met, the 
Auction Rate for the next Auction Period will be determined pursuant to the Auction Procedures and the 
Auction Period will be the Auction Period determined without reference to the proposed change. If the 
condition referred to in (a) is met but the condition referred to in (b) above is not met, the Auction Rate for 
the next Auction Period will be the Maximum PARS Rate, and the Auction Period will be a sevenday 
Auction Period. 

(v) On the conversion date for the Bonds selected for conversion from one Auction Period to 
another, any Bonds which are not the subject of a specific Hold Order or Bid will be deemed to be subject 
to a Sell Order. 

(b) Changes in Auction Date. During any PARS Rate Period, the Auction Agent, with the written consent 
of Big Rivers, may specify an earlier Auction Date (but in no event more than five Business Days earlier) than the 
Auction Date that would otherwise be determined in accordance with the definition of “Auction Date” in order to 
conform with then current market practice with respect to similar securities or to accommodate economic and 
financial factors that may affect or be relevant to the day of the week constituting an Auction Date and the interest 
rate borne on the Bonds. The Auction Agent will provide notice of its determination to specifjl an earlier Auction 
Date for an Auction Period by means of a written notice delivered at least 45 days prior to the proposed changed 
Auction Date to the Trustee, the County, Big Rivers, the Broker-Dealers and the Securities Depository. 
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Conversions from a PARS Rate Period 

At the option of Big Rivers, all, and not less than all, of the Bonds may be converted from a PARS Rate 
Period to a Fixed Rate Period, as follows: 

(i) If the PARS are in an Auction Period other than a daily Auction Period or a Special 
Auction Period, the Fixed Rate Conversion Date will be the second regularly scheduled Interest Payment Date 
following the final Auction Date. If the PARS are in a daily Auction Period, the Fixed Rate Conversion Date will be 
the next regularly scheduled Interest Payment Date. If PARS are in a Special Auction Period, the Fixed Rate 
Conversion Date will be the Interest Payment Date immediately following such Special Auction Period. 

(ii) Big Rivers will give written notice of any such conversion to the County, Ambac 
Assurance, the Trustee, the Remarketing Agent, if any, the Auction Agent and the Broker-Dealer not less than seven 
(7) Business Days prior to the date on which the Trustee is required to notify the Bondholders of the conversion 
pursuant to subparagraph (iii) below. Such notice will specify the Proposed Fixed Rate Conversion Date. Together 
with such notice, Big Rivers will file with the County, Ambac Assurance and the Trustee an Opinion of Bond 
Counsel to the effect that the proposed conversion of the Bonds to a Fixed Interest Rate will not adversely affect the 
validity of the Bonds or any exemption fiom federal income taxarion to which interest on the Bonds would 
otherwise be entitled. No conversion to a Fixed Inrerest Rate will become effective unless Big Rivers vi11 also file 
with the Counv, Ambac Assurance and the Tmstec, such an opinion dared the Fixed Rare Conversion Date, as the 
case may be. 

(iii) Not less than twenty (20) days prior to the Fixed Rate Conversion Date, the Trustee will 
mail a written notice of the conversion to the holders of all the Outstanding Bonds, specifying the Fixed Rate 
Conversion Date and setting forth the matters reqnired to be stated pursuant to the Bond indenture with respect to 
purchases of the Bonds. 

(iv) If on a Proposed Fixed Rate Conversion Date any condition precedent to such conversion 
required under the Bond Indenture is not satisfied (including, without limitation, a failure to remarket the Bonds at 
the principal amount thereof plus accrued interest, if any, to the date of purchase), the Trustee will give written 
notice by fust class mail postage prepaid as soon as practicable and in any event not later than the next succeeding 
Business Day to the Bondholders, the County and Ambac Assurance that such conversion has not occurred, that the 
Bonds will not be purchased on the failed Fixed Rate Conversion Date, that the Auction Agent will continue to 
implement the Auction Procedures on the Auction Dateslwith respect to the Bonds which otherwise would have 
been converted excluding however, the Auction Date falling on the Business Day next preceding the failed Fixed 
Rate Conversion Date, and that the interest rate will continue to be the PARS Rate; provided, however, that the 
interest rate borne by the Bonds during the Auction Period commencing on such failed Fixed Rate Conversion Date 
will be the Maximum PARS Rate, and the Auction Period will be a seven-day Auction Period. 

Auction Agent 

Auction Agent 

(a) The Auction Agent will be appointed by the Trustee at the written direction of Big Rivers, to 
perform the functions specified in the Bond indenture. The Auction Agent will designate its Principal Office and 
signify its acceptance of the duties and obligations imposed upon it under the Bond indenture by a written 
instrument, delivered to Big Rivers, the Trustee, the County and each Broker-Dealer which will set forth such 
procedural and other matters relating to the implementation of the Auction Procedures as will be satisfactory to the 
County and the Trustee. 

(b) Subject to any applicable governmental restrictions, the Auction Agent may be or become the 
Owner of or trade in the Bonds with the same rights as if such entity were not the Auction Agent. 

Qualifications of Auction Agent; Resignation; Removal. The Auction Agent will be (a) a bank or trust 
company organized under the laws of the TJnited States or any state or territory thereof having a combined capital 
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stock, surplus and undivided profits of at least $30,000,000, or (b) a member of NASD having a capitalization of at 
least $30,000,000 and, in either case, authorized by law to perform all the duties imposed upon it by the Bond 
Indenture and a member of or a participant in, the Securities Depository. The Auction Agent may at any time resign 
and be discharged of the duties and obligations created by the Bond Indenture by giving at least ninety (90) days 
notice to Big Rivers, the County, Ambac Assurance and the Trustee. The Auction Agent may be removed at any 
time by Big Rivers by written notice, delivered to the Auction Agent, the County, Ambac Assurance and the 
Trustee. Upon any such resignation or removal, the Trustee will appoint a successor Auction Agent meeting the 
requirements of the Bond Indenture at the written direction of Big Rivers. In the event of the resignation ar removal 
of the Auction Agent, the Auction Agent will pay over, assign and deliver any moneys and the Bonds held by it in 
such capacity to its successor. The Auction Agent will continue to perform its duties until its successor has been 
appointed by the Trustee (at the written direction of Big Rivers). In the event that the Auction Agent has not been 
compensated for its services, the Auction Agent may resign by giving thirty (30) days notice to Big Rivers, the 
County and the Trustee even if a successor Auction Agent has not been appointed In such case, the PARS Rate for 
such Auction Period will be the No Auction Rate, which will continue until a successor Auction Agent is appointed, 
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APPENDXX G 

BOOK-ENTRY ONLY SYSTEM PROCEDURES 

Portions of the following description concerning DTC and DTC’s book-entry system are based on 
information furnished by DTC. No representation is made herein by the County, Big Rivers or the Underwriter as to 
the accuracy or completeness of such information. 

Book-Entry Only System 

Ownership interests in the 2001 Bonds will be available only in book-entry form in the principal amount of 
$100,000 or any integral multiple thereof. Purchasers ofbeneficial Ownership interests in the 2001 Bonds will not 
receive certificates representing their interest in the 2001 Bonds so purchased. DTC will act as securities depository 
for the 2001 Bonds and the ownership of one or more fully registered 2001 Bonds will be registered in the name of 
Cede & Co.. as nominee for DTC. 

DTC is a limited-purpose trust company organized under the New York Banking Law, a ‘%anicing 
organization” within the meaning of the New Yark Banking Law, a member of the Federal Reserve System, a 
“clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds securities 
that its participants (“Direct Participants”) deposit with DTC. DTC also facilitates the settlement among Direct 
Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic 
computerized book-entry changes in Direct Participants’ accounts, thereby eliminating the need for physical 
movement of securities certificates. Direct Participants include securities brokers and dealers, banks, tnist 
companies, clearing corporations and certain other organizations. DTC is owned by a number of its Direct 
Participants and by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National 
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as securities 
brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a Direct 
Participant. either directly or indirectly (the “Indirect Participants”). The Rules applicable to DTC and its Direct and 
Indirect Participants are on file with the Securities and Exchange Commission. 
“I . ,  . &  I, 

Purchases of the 2001 Bonds under the DTC system must be made by or through Direct Participants, which 
will receive a credit for the 2001 Bonds on DTC’s records. The ownership interest of each actual purchaser of each 
2001 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. 
Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners are 
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. 
Transfers of ownership interests in the 2001 Bonds are to be accomplished by entries made on the books of Direct 
and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates 
representing their ownership interests in 2001 Bonds, except in the event that use of the book-entry system for the 
200 1 Bonds is discontinued. 

To facilitate subsequent transfers, all 2001 Bonds deposited by Direct Participants with DTC are registered 
in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized 
representative of DTC. The deposit of 2001 Bonds with DTC and their registration in the name of Cede & Co. or 
such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual 
Beneficial Owners of the 2001 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose 
accounts such 2001 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
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Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 

Redemption notices shall be sent to DTC. If less than all of the 2001 Bonds within a maturity are being 
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such 
maturity to be redeemed. 

SO LONG AS CEDE & CQ., AS NOMINEE OF DTC, IS THE REGISTERED OWNER OF THE 2001 
BONDS, REFERENCES HEREIN TO THE BONDOWNERS OR REGISTERED OWNERS OF THE 2001 
BONDS SHALL MEAN CEDE & CO. AND SHALLNOT MEAN THE! BENEFICIAL OWNERS 

The County and the Trustee may treat DTC (or its nominee) as the sole and exclusive Owner of the 2001 
Bonds registered in its name for the purpose of payment of the principal of or interest or premium, if any. on the 
2001 Bonds, selecting 2001 Bonds and portions thereof to he redeemed, giving any notice permitted or required to 
be given to Owners under the Bond Indenture (being the persons in whose names the 2001 Bonds are registered 
upon the registration books of the County maintained by the Registrar), registering the transfer of the 2001 Bonds, 
obtaining any consent or other action to be taken by Owners and for all other purposes whatsoever, and shall not be 
affected by any notice to the contrary. The County and the Trustee shall not have any responsibiiity or obligation to 
any Participant, any person claiming a beneficial Ownership interest in the 2001 Bonds under or through DTC or 
any Participant, or any other person which is not shown on the regisuation books of the County (kept by the Trustee) 
as being an Owner, with respect to: the accuracy of any records maintained by DTC or any Direct Participant or 
Indirect Participant regarding Ownership interests in the 2001 Bonds; the payment by DTC or any Direct Participant 
or Indirect Participant of any amount in respect ofthe principal of or interest or premium, if any, on the 200 1 Bonds; 
the delivery to any Direct Participant or Indirect Participant or any Beneficial Owner of any notice which is 
permitted or required to be given to Owners thereunder; the selection by DTC, any Direct Participant or Indirect 
Participant of any person to receive payment in the event of a partial redemption of the 2001 Bonds; or any consent 
given or other action taken by DTC as an Owner. 

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the 2001 
Bonds. Under its usual procedures, DTC mails an Omnibus Proxy to the issuer of the securities for which it is 
acting as securities depository as soon as possible after the establishment of a “record date” by the issuer for 
purposes of soliciting consents or votes from the holders of such securities. The Omnibus Proxy assigns Cede & 
Co.’s consenting or voting rights to those D k c t  Participants to whose accountsithe 200 1 Bonds are credited on the 
record date (identified in a listing attached to the Omnibus Proxy). 

Neither DTC nor Cede & Co. will take any action to enforce covenants with respect to any security 
registered in the name of Cede & Co. Under its current procedures, on the written instructions of a Direct DTC 
Participant, DTC will cause Cede & Co. to sign a demand to exercise Bondholder rights as record holder of the 
quantity of securities specified in the Direct DTC Participant’s instructions, and not as record holder of all the 
securities of that issue registered in the name of Cede & Co. Also, in accordance with DTC’s current procedures, all 
factual representations to be made by Cede &. Co. to the County, the Tnlstee or any other party must be made to 
DTC and Cede & Co. by the Direct DTC Participant in its instructions to DTC described above. 

NEITHER THE COUNTY NOR THE TRUSTEE NOR THE UNDERWRITER (OTHER THAN IN ITS 
CAPACITY AS A DIRECT DTC PARTICIPANT) WILL HAVE ANY OBLIGATION TO THE DIRECT DTC 
PARTICIPANTS OR THE INDIRECT DTC PARTICIPANTS OR THE! PERSONS FOR WHOM THEY ACT AS 
NOMINEES WITH RESPECT TO DTC’S PROCEDURES OR ANY PROCEDURES OR ARRANGEMENTS 
BETWEEN DIRECT DTC PARTICIPANTS, INDIRECT DTC PARTICIPANTS AND THE PERSONS FOR 
WHOM THEY ACT RELATING TO THE MAKING OF ANY DEMAND BY CEDE &. CO. AS THE 
REGISTERED OWNER OF THE 2001 BONDS, THE ADHERENCE TO SUCH PROCEDIJRES OR 
ARRANGEMENTS OR THE EFFECTIVENEDSS OF ANY ACTION TAKEN PURSUANT TO SUCH 
PROCEDURES OR ARRANGEMENTS. 

Principal and interest payments on the 2001 Bonds will be made to DTC. DTC’s practice is to credit Direct 
Participant’s accounts on a payment date in accordance with their respective holdings shown on DTC‘s records 



unless DTC has reason to believe that it will not receive payment on such payment date. Payments by Participants 
to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with 
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC, the Trustee, or the County, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of principal and interest to DTC is the responsibility of 
the Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct Participants and 
Indirect Participants. 

As long as the book-entry system is used for the 2001 Bonds, the Trustee will give any notice of 
redemption or any other notices required to be given to Owners of 2001 Bonds only to DTC. Any failure of DTC to 
advise any Direct Participant, or of any Direct Participant to notify any Indirect Participant, or of any Direct 
Participant or Indirect Participant to notify any  Beneficial Owner, of any such notice and its content or effect will 
not affect the validity of the redemption of the 2001 Bonds called for redemption or of any other action premised on 
such notice. Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants 
to Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory and regulatory requirements as may be in effect &om time to 
time. Beneficial Owners may desire to make arrangements with a Direct Participant or Indirect Participant so that 
all notices of redemption or other communications to DTC which affect such Beneficial Owners will be forwarded 
in wriring by such Direct Participant or Indirect Participant 

NEITHER THE COUNTY. BIG RJVERS NOR THE TRUSTEE WILL HAVE ANY RESPONSIBILITY 
OR OBLJGATION TO SUCH DIRECT PARTICIPANTS, OR THE PERSONS FOR WHOM THEY ACT AS 
NOMINEES WITH RESPECT TO THE PAYMENTS TO OR THE PROVIDING OF NOTICE FOR THE 
DIRECT PARTICIPANTS, THE INDIRECT PARTICIPANTS, OR THE BENEFlCIAL OWNERS OF THE 2001 
BONDS. 

For every transfer and exchange of a beneficial Ownership interest in the 2001 Bonds, a Beneficial Owner 
may be charged a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in relation 
thereto. 

Discontinuation of the Book-Entry System. DTC may determine to discontinue providing its service with 
respect to the 2001 Bonds at any time by giving notice to the County and discharging its responsibilities with respect 
thereto under applicable law. If the County determines (i) that DTC is unable to discharge its responsibilities with 
respect to the 2001 Bonds or (ii) that continuation of the system of book-entry only transfers through DTC is not in 
the best interest of the Beneficial Owners of the 200 1 Bonds or the County, the County may thereupon terminate the 
services of DTC with respect to the 2001 Bonds. If for any such reason the book-entry only system is discontinued, 
2001 Bond certificates will be delivered as described in the Bond Indenture in fully registered form in 
denominations of $5,000 or any integral multiple thereof in the names of Beneficial Owners or Direct Participants; 
provided, however, that in the case of any such discontinuance (other than as described in clause (ii) of the 
preceding sentence), the County may within 90 days thereafier appoint a substitute securities depository which, in 
the County’s opinion, is willing and able to undertake the functions of DTC upon reasonable and customary terms. 

In the event the book-entry system is discontinued, interest on the 2001 Bonds will be payable, at the 
option of the Trustee, by check or draft drawn upon the Trustee and mailed to the registered Owners thereof at their 
addresses as they shall appear on the registry books of the Trustee on the date which is 1.5 days prior to the Interest 
Payment Date, or, at the written request of any such person submitted to the Trustee on or prior to such date, by wire 
transfer per the instructions of such person set forth in such request. The principal and redemption price of all 2001 
Bonds will be payable at the principal corporate trust office of the Trustee or, at the option of any Owner, at the 
principal office of any co-paying agent. 
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APPENDIX H 

PROPOSED FORM OF CQNTIh’TJING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement (the “Disclosure Agreement”) dated as of August 1, 2001 is 
executed and delivered by Big Rivers Electsic Corporation (“‘Big Rivers”) and 1J.S. Bank Trust National Association 
(the “Trustee”). This Disclosure Agreement relates to the $83.300,000 aggregate principal amount of Ohio County, 
Kentucky’s “Pollution Control Refunding Revenue Bonds, Series ZOO 1A (Big Rivers Electric Corporation Project), 
Periodic Auction Reset Securities (PARS)” (the “Bonds”). The Bonds have been issued by said County (the 
“County”) pursuant to a Trust Indenture dated as of August 1, 2001 (the “Indenture”) between the County and the 
Trustee and the proceeds loaned to Big Rivers. 

The parties hereto covenant and agree as follows: 

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is executed and 
delivered for the benefit of the Owners and Beneficial Owners of the Bonds and in order to assist the Underwirer in 
complying with S.E.C. Rule lSc2-12(b)(5) Big Rivers and the Trustee acknowledge that the County has 
undertaken no responsibility, and shall not be required to undertake any responsibility, with respect to any reports, 
notices or disclosures required by or provided pursuant to this Disclosure Agreement, and shall have no liability to 
any person, including any holder, owner or Beneficial Owner of the Bonds, with respect to any such reports, notices 
or disclosures. 

SECTJON 2. DeJinitians. In addition to the definitions set forth in the lndenture, which apply to any 
capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the following 
capitalized terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by Big Rivers pursuant to, and as described in, 
Sections 3 and 4 of this Disclosure Agreement. 

“Beneficial Owner” shall mean any person which has or shares the power, directly or indirectly, to make 
investment decisions cobcaning ownership of any Bonds’ (including persons holding Banah through nominees, 
depositories or other intermediaries). 

. ,  

“Dissemination Agent,” if any, shall mean the person or h, or any successor Disseminatian Agent 
designated in writing by Big Rivers pursuant to Section 7 of this Disclosure Agreement and which has filed with Big 
ave r s  and the Trustee a written acceptance of such designation. 

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement. 

“National Repository” shall mean any Nationally Recognized Municipal Securities Information Repository 
for purposes of the Rule. The National Repositories currently approved by the Securities and Exchange Commission 
are set forth in Exhibit B. 

“Offering Statement” shall mean Big Rivers’s final Offering Statement relating to the Bonds 

“Participating Underwriter” shall mean the ori,gi.nal underwriter of the Bonds required to comply with the 
Rule in connection with the offering of the Bonds. 

“Repository” shall mean each National Repository and the State Repository. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time. 
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“State” shall mean the Commonwealth of Kentucky 

“State Repository” shall mean any public or private repository or entity designated by the State as the state 
repository for the purpose of the Rule and recognized as such by the Securities and Exchange Commission. As of 
the date of  this Certificate, there is no State Repository. 

‘‘Trustee’’ shall mean U.S. Bank Trust National Association and its successors and assigns. 

Capitalized terms not otherwise defined herein shall have the meanings set forth in the Offering Statement. 

SECTION 3. Provision ofAnnual Reports. For so long as shall be required by the Rule: (a) Big 
Rivers shall, or shall cause the Dissemination Agent to, not later than 6 months after the end of Big Rivers’s fiscal 
year (presently December 3 l), commencing with the report for the 200 1 Fiscal Year, provide to each Repository an 
Annual Report which is consistent with the requirements of Section 4 of this Disclosure Agreement, with a copy to 
the Trustee. The Annual Report may be submitted as a single document or as separate documents comprising 2 

package, and may cross-reference other information as provided in Section 4 of this Disclosure Ageement; 
provided that the audited financial statements of Big Rivers may be submitted separately from the balance of the 
Annual Report and later than the date required above for the filing of the Annual Report if they are not available by 
that date. If Big Rivers’s fiscal year changes, it shall give notice of such change in the same manner as for a Listed 
Event under Secrion 5(c). 

(b) Not later than fifteen (15) Business Days prior to said date, Big Rivers shall provide the Annual Report 
to the Dissemination Agent (if other than Big Rivers) If Big Rivers is unable to provide to the Reposirories an 
Annual Report by the date required in subsection(a), Big Rivers shall send a notice 10 each Repository or the 
Municipal Securities Rulemaking Board and the State Repository, if any, in substantially the form attached as 
Exhibit A. 

(c) If a Dissemination Agent is appointed by Big Rivers, the Dissemination Agent shall: 

(i) determine each year prior to the date for providing the Annual Report the name and 
address of each National Repository and the State Repository, if any; and 

(ii) file a report with Big Rivers certifying that the Annual Report has been provided pursuant 
to this Disclosure A-pement, stating the date it was provided and listing all the Repositories to which it 
was provided. 

.+  

SECTION 4. Content of Annual Reports. Big Rivers’s Annual Report shall contain or include by 
reference the following: 

1. The audited financial statements of Big Rivers for the prior fiscal year, prepared in 
accordance with generally accepted accounting principles. If Big Rivers’ audited 
financial statements are not available by the time the Annual Report is required to be 
filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial 
statements and the audited financial statements shall be filed in the same manner as the 
Annual Report when they become available 

2. Updated versions of the financial information and operating data contained under the 
indicated captions in the Offering Statement as follows: 

a. “SECURITY AND SOURES OF PAYMENT FOR THE 2001 BONDS 
- 2001 Note Secured by the Mortgage”: the numbers set forth in the first paragaph 
thereof; 

b. “BIG RIVERS ELECTRIC CORPORATION - Intraduction - 
General”: the numbers set forth in the second and third paragraphs thereof; 
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C. “BIG RIVERS ELECTRIC CORPORATION - Introduction - The 
Members”: the numbers set forth in the second paragraph thereof; 

d. “BIG RIVERS ELECTRIC CORPORATION - Income Tax Status”: 
the numbers set forth in the third paragraph thereof; 

e. “SELECTED BIG RIVERS’ FINANCIAL DATA - Statement of 
Revenue and Expenses and Balance Sheet”; 

f. “SELECTED BIG RIVERS’ FINANCIAL DATA - Management’s 
Discussion and Analysis of Financial CondiIion and Results of Operarions”: all of the 
information contained therein other than forecasted capital expenditures; 

g. “SELECTED BIG RIVERS’ FINANCIAL DATA - Capitalization”; 

h. “SELECTED BIG RIVERS’ FINANCIAL DATA - Big Rivers’ Debt”: 
the numbers set forth under this caption; 

1. “GENERATION FACILITIES AND THE STATION TWO 
FACILITY - General”: the tabie set forth therein; 

j .  “GENERATION FACILITIES AND THE STATION TWO 
FACILITY - Kenneth C. Coleman Plant, Robert D. Green Piant, RoberaA Reid Plant, 
D.B. Wilson Unit No. 1 Plant and Station Two Facility”: the numbers set forth under 
such captions; 

k. “GENERATION FACILLTIES AND THE STATION TWO 
FACILITY - Other Power Supply Resources - SEPA Allocation”: the numbers set forth 
under such caption; 

1. “GENERATION FACILITIES AND THE STATION TWO 
FACILITY - Forecast of Member Load and Big Rivers’ Resources”: the numbers set 
forth in the second paragraph under such caption and information for the prior fiscal year 
for the information contained under the table “Power Resources and Member Lo&”; 

m. “GENERATION FACILITIES AND THE STATION TWO 
FACILITY - Big Rivers’ Wholesale Rates to the Members”: the table set forth therein; 

n. “TRANSMISSION FACILITIES - Transmission Systems”: the 
numbers set forth under such caption; 

0. ”TRANSMISSION FACILITIES - Transmission Capital 
Expenditures”; the information for the prior fiscal year for capital expenditures for 
transmission facilities: 

P* “THE MEMBER.S - Competition and Rate Comparisons”: the numbers 
set forth in the table under such caption; and 

9. “THE MEMBERS - Member Financial and Statistical Information”; 
the tables set forth therein. 

Any or all of the items listed above may be included by specific reference to other documents, including 
disclosure documents relating to security issues of Big Rivers, which have been submitted to each of the 
Repositories or the Securities and Exchange Commission. If the document included by reference is a disclosure 
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document, it must be available from the Municipal Securities Rulemaking Board. Big Rivers shall clearly identify 
each document so included by reference. 

SECTION 5 .  Reporting of Sign@cant Events. For so long thereafter as shall be required by the Rule: 
(a) Pursuant to the provisions ofthis Section 5 ,  Big Rivers shall give, or cause to be given, notice of the occurrence 
of any of the following events with respect to the Bonds, if material: 

1. 

2. 

3. 

4. 

5 .  

6. 

I. 

8. 

9. 

10. 

11. 

principal and interest payment delinquencies. 

non-payment related defaults. 

modifications to rights of Bondholders. 

optional, contingent or unscheduled bond calls. 

defeasances. 

rating changes. 

adverse tax opinions or events affecting the tax-exempt status of the Bonds 

unscheduled draws on the debt service reserves reflecting financial difficulnes, 

unscheduled draws on the credit enhancements reflecting financial difficulties. 

substitution of the credit or liquidity providers or their failure to perform. 

release, substitution or sale of property securing repayment of the Bonds. 

@) Whenever Big Rivers obtains knowledge of the occurrence of a Listed Event, Big Rivers shall as soon 
as possible determine if such event would be material under applicable federal securities laws. 

(c) If Big Rivers determines in its sole discretion #at knowledge o f  the occurrence of a Listed Event 
would be "%aterial and would require disclosse under applicable federal securitihs laws, Big Rivers shall promptly*' 
file a notice of such occurrence with the Repositories or the Municipal Securities Rulemaking Board and the State 
Repository with a copy to the Trustee. Notwithstanding the foregoing, notice of Listed Events described in 
subsections (a)(4) and (5) need not be given under this subsection any earlier than the notice (if any) of the 
underlying event is given to Holders of affected Bonds pursuant to the Indenture. 

SECTION 6. Termination of Reporting Obligafion. Big Rivers's obligations under this Disclosure 
Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds. If such 
termination occurs prior to the final maturity of the Bonds, Big Rivers shall give notice of such termination in the 
same manner as for a Listed Event under Section 5(c). 

SECTION 7. Dissemination Agent. Big Rivers may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may discharge 
any such Agent, with or without appointing a successor Dissemination Agent. The Dissemination Agent shall not be 
responsible in any manner for the content of any notice or report prepared by Big Rivers pursuant to this Disclosure 
Agreement. Initially, Big Rivers will serve as its own dissemination agent. 

SECTION 8. Amendment; FVuiver. Notwithstanding any other provision of this Disclosure Agreement, 
Big Rivers may amend this Disclosure Agreement. and any provision of this Disclosure Agreement may be waived, 
provided that the following conditions are satisfied 
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(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or S(a), it may only be made in 
connection with a change in circumstances that arises from a change in legal requirements, change in law, or change 
in the identity, nature or status of an obligated person with respect to the Bonds, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion o i  nationally 
recognized bond counsel, have complied with the requirements of the Rule at the time of the original issuance of the 
Bonds, after taking into account any amendments or interpretations of the Rule, as well as any change in 
circumstances; and 

(c) The amendment or waiver either (i) is approved by the Owners of the Bonds in the same manner as 
provided in the Indenture for amendments to the Indenture with the consent of Owners, or (ii) does not, in the 
opinion of the Trustee or nationally recognized bond counsel, materially impair the interests of the Owners or 
Beneficial Owners of the Bonds. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, Big Rivers shall describe 
such amendment in the next Annual Report, and shall include, as applicable, a narrative explanation of  the reason 
for the amendment or waiver and its impact on the type (or in the case of a change of accounting principles, on the 
presentation) of financial information or operating data being presented by Big Rivers. In addition, if the amendment 
relates to the accounting principles to be followed in preparing financial statements, (i) notice of such change shall 
be given in the same manner as for a Listed Event under Section 5(c), and (ii) the Annual Report for the year in 
which the change is made should present a comparison (in narrative form and also, if feasible, in quantiranve form) 
between the financial statements as prepared on the basis of the new accounting principles and those prepared on the 
basis of the former accounting principles. 

SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed to 
prevent Big Rivers from disseminating any other information, using the means of dissemination set forth in this 
Disclosure Agreement or any other means of communication, or including any other information in any Annual 
Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure Agreement. 
If Big Rivers chooses to include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Agreement, Big Rivers shall have no obligation 
under this Certificate to update such information or include it in any future Annual Report or notice of occurrence of 
a Listed Event. 

SECTION 10. Defauli. In the event of a failure of Big Rivers to comply +with any provision of this 
Disclosure Agreement the Trustee may (and, at the request of any Participating Underwriter or the Owners of at 
least SO% aggregate principal amount of Outstanding Bonds, shall), or any Owner or Beneficial Owner ofthe Bonds 
may (unless Big Rivers has SQ complied within 20 days after written natice from the Trustee of its failure to comply) 
take such actions as may be necessary and appropriate, including seeking mandate or specific performance by court 
order, to cause Big Rivers to comply with its obligations under this Disclosure Agreement. The Trustee shall not be 
required to take any enforcement action unless the Trustee has been furnished with security and indemniry 
satisfactory to the Trustee. A default under this Disclosure Agreement shall not be deemed a default or an Event of 
Default under the Indenture, and the sole remedy under this Disclosure Agreement in the event of any failure of Big 
Rivers to comply with this Disclosure Agreement shall be an action to compel performance. 

SECTION 1 1. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination Agent 
shall have only such duties as are specifically set forth in this Disclosure Agreement, and Big Rivers agrees to 
indemnify and save the Dissemination Agent, its officers, directors, employees and agents, harmless against any 
loss, expense and liabilities which it may incur arising out of or in the exercise or performance of its powers and 
duties hereunder, including the costs and expenses (including attorneys fees) of defending against any claim of 
liability, but excluding liabilities due to the Dissemination Agent’s default or negligence or willful misconduct. The 
obligations of Big Rivers under this Section shall survive resignation or removal of the Dissemination Agent and 
payment of the Bonds. 

SECTION 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of Big Rivers, 
the Trustee, the Dissemination Agent, the Participating Underwriter and Owners and Beneficial Owners from time 
to time of the Bonds, and shall create no rights in any other person ar entity. 
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IN WITNESS WHEREOF, the parties have each cawed this Disclosure Agreement to be executed by their 
duly aiithorized representatives, all as of the date first above written. 

BIG RIVERS ELECTRIC CORPORATION 

BY: 
President and Chief Executive Officer 

U.S. BANK TRTJST NATIONAL ASSOCIATION 

By: 
An Authorized Representative 

Attest: 

By: -- 
Trusl: Officer 

.. 
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EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Provider: Big Rivers Electric Corporation 

Name of Bond Issue: Ohio County, Kentucky “Pollution Control Refunding Revenue Bonds, Series 2001A 
(Big Rivers Electric Corporation Project), Periodic Auction Reset Securities (PARS)” 

Date of Issuance: August 1: 2001 

NOTICE IC SEREBY 0IP-N that Big Rivers has nor provided an Annual Repoit w$th respect to the above-named 
Bonds as required by Section 3 of the Continuing Disclosure Agreement dated August 1, 2001. Big Rivers 
anticipates that the Annual Report will be filed by 

Dated: > 

BIG RIVERS ELECTRIC CORPORATION 

cc: Trustee 
.L 

EXH. A-I 



EXHIBIT B 

NATIONAL REPOSITORIES 

As of the date of this Continuing Disclosure Ageement, the following National Repositories are recognized by the 
Securities and Exchange Commission: 

Bloomberg Municipal Repositories 
P.O. Box 840 
Princeton, NJ 08542-0840 
(609) 279-3225 
(609) 279-5962 (FAX) 
e-mail address: Munis@Bloomberg.com 

DPC Data, Inc. 
One Executive Drive 
Fort Lee, NJ 07024 
(201) 346-0701 
(201) 947-0107 (FAX) 
e-mail address: nrmsir@,dpcdara.com 

Interactive Data 
Attn: Repository 
100 Williams Street 
New York, NY 10038 
(212) 771-6899 
(212) 771-7390 (FAX) 
e-mail address: NRMSIR@interactivedata.com 

Standard 6: Poor's J.J. Kenny Repository 
55 Water Street, 45th Floor 
New York, NY 10041 
(2 12)+438-M95 . I  

(212) 433-3975 (FAX) 
e-mail address: nrmsir-repository@andp.com 

EXH. B-1 

mailto:Munis@Bloomberg.com
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APPENDIX I 

PROPOSED FORM OF OPINION OF BOND COUNSEL 

Upon the delivery ofthe 2001 Bonds, Orrick. Herrington & Sutcliye LL,P, New York, New York, Bond 
Counsel, proposes to render its final approving opinion with respect to such Bonds in substantially the following 
form: 

,2001 

Ohio County Fiscal Court 
County of Ohio, Kentucky 
Hartfor4 Kentucky 

Re: County of Ohio, Kentucky 
Pollution Control Refunding Revenue Bonds, 
Series 2001A 
(Big Rivers Electric Corporation Project) 
Periodic Auction Reset SecuritiB(Pfl.S) 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance by the County of Ohio, Kentucky (the 
“Issuer”) of $83,300,000 aggregate principal amount of the County of Ohio, Kentucky Pollution Control Refunding 
Revenue Bonds, Series 2001A (Big Rivers Electric Corporation Project), Periodic Auction Reset Securiries (PARS) 
(the “2001 Bonds”), issued pursuant to the provisions of the Constitution and laws of the Commonwealth of 
Kentucky, including Sections 103.200 through 103.285, inclusive, of the Kentucky Revised Statutes, as amended 
(the “Act”) and pursuant to a Trust Indenture, dated as of August 1, 200 1 (the “Bond Indenture”), between the Issuer . + 

and U.S. Bank Trust National Association, as Trustee (the “Tnistee”). The Bond Indenture provides that the 2001 
Bonds are issued for the purpose of refunding the Issuer’s Variable Rate Demand Pollution Control Refunding 
Revenue Bonds, Series 1985 (Big Rivers Electric Corporation Project). Pursuant to the Act, the Issuer and Big 
Rivers Electric Corporation, a nonprofit rural electric cooperative corporation organized and existing under the laws 
of the Commonwealth of Kentucky (“Big Rivers”), have entered into a Financing and Loan Agreement, dated as 
August 1,2001 (the “Financing Agreement”) pursuant to which the proceeds of the sale of the 2001 Bonds are being 
loaned by the Issuer to Big Rivers. The obligation of Big Rivers to repay the loan made pursuant to the Financing 
Agreement is evidenced by a Note, dated August 1, 2001 (the “Note”), which constitutes an obligation of Big Rivers 
to make payments to the Trustee as assignee of the Issuer at such times and in such amounts as will be sufficient to 
pay the principal of and premium, if any, and interest on the 2001 Bonds. Capitalized t e r n  not otherwise defined 
herein shall have the meanings ascribed thereto in the Bond Indenture. 

In such connection, we have reviewed the Bond Indenture, the Financing Agreement, the Note, the Tax 
Certificate and Agreement, dated the date hereof, between the Issuer and Big Rivers (the “Tax Certificate”), certain 
ordinances of the Issuer, opinions of counsel to Big Rivers, the Trustee and the Issuer, certificates of the Issuer, the 
Trustee, Big Rivers and others, and such other documents, opinions and matters to the extent we deemed necessary 
to render the opinions set forth herein. 

Certain agreements, requirements and procedures contained or referred to in the Bond Indenture, the 
Financing Agreement, the Tax Certificate and other relevant documents may be changed and certain actions 
(including, without limitation, defeasance of 2001 Bonds) may be taken or omitted under the circumstances and 
subject to the terms and conditions set forth in such documents. No opinion is expressed herein as to any 2001 Bond 



or the interest thereon if any such change occurs or action is taken or omitted upon the advice or approval of counsel 
other than ourselves. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court 
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected by 
actions taken or omitted or events occurring after the date hereof. We have not undertaken to determine, or to 
inform any person, whether any such actions are taken or omitted or events do occur or any other matters come to 
our attention after the date hereof. Our engagement with respect to the 2001 Bonds has concluded with their 
issuance, and we disclaim any obligation to update this letter. We have assumed the genuineness of all documents 
and signatures presented to us (whether as originals or as copies) and the due and legal execution and delivery 
thereof by, and validity against, any parties other than the Issuer. We have assumed, without undertaking to verify, 
the accuracy of the factual matters represented, warranted or certified in the documents, including matters essential 
to the exclusion of interest on the 2001 Bonds from gross income for federal income tax purposes, and of the legal 
conclusions contained in the opinions, referred to in the second paragraph of this letter. Furthermore, we have 
assumed compliance with all covenants and agreements contained in the Bond Indenture, the Financing Agreement 
and the Tax Certificate, including (without limitation) covenants and agreements compliance with which is 
necessary to assure that future actions, omissions or events will not cause interest on the 2001 Bonds to be inciuded 
in gross income for federal income tax purposes. We call attention to the fact that the rights and obligations under 
the 2001 Bonds, the Bond Indenture, the Financing Agreement and the Tax Certificate and their enforceability may 
be subject IO bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other 
laws relating to or affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial 
discretion in appropriate cases and to the limitations on legal remedies against counties in the Commonwealth of 
Kentucky. We express no opinion with respect to any indemnification, contribution, penalty, choice of law, choice 
of fonm or waiver provisions contained in the foregoing documents. Finally, we undertake no responsibility for the 
accuracy, completeness or fairness of the Offering Statement, dated July 18, 2001, relating to the 2001 Bonds or 
other offering material relating to the 2001 Bonds and express no opinion with respect thereto. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the following 
opinions: 

1. The Issuer is a pubIic body corporate and poIitic of the Commonwealth of Kentucky, created and 
existing as a county and political subdivision under the Constitution and the laws of such Commonwealth. 

2. The Issuer has lawfbl authority for the issuance of the 2001 Bonds, and tbe 2001 Bonds constitute 
legal, valid and binding limited obligations of the Issuer. 

3. The Bond Indenture has been duly executed and delivered by, and constitutes the valid and binding 
obligation of, the Issuer. The Bond Indenture creates a valid pledge to secure the payment of the principal of and 
interest on the 2001 Bonds (to the extent provided therein). The Bond Indenture also creates a valid assignment to 
the Trustee, for the benefit of the holders from time to time of the 2001 Bonds, of the right, title and interest of the 
Issuer in the Financing Agreement and the Note other than the rights of the Issuer set forth in Sections 5 4 and 5.6 of 
the Financing Agreement. 

4. The Financing Agreement has been duly authorized, executed and delivered by, and constitutes the 
valid and binding agreement of, the Issuer. 

5. All approvals or consents of governmental authorities required to be obtained by the Issuer in 
connection with the issuance and sale of the 2001 Bonds have been obtained. 

6. The 2001 Bonds are not a lien or charge upon the funds or property of the Issuer except to the extent of 
the aforementioned pledge and assignment. Neither the faith and credit nor the taxing power of the Issuer is pledged 
to the payment of the principal of or interest on the 200 1 Bonds. 

7. Interest on the 2001 Bonds is excluded from gross income for federal income tax purposes under Title 
XI11 of the Tax Reform Act of 1986 and Section 103 of the Internal Revenue Code of 19.54, as amended (the “1954 
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Code”), except that no opinion is expressed as to the status of interest on any 2001 Bond during any period that such 
2001 Bond is held by a “substantial user’’ of any facilities financed with 2001 Bond proceeds or by a “related 
person” within the meaning of Section 103(b)(13) of the 1954 Code. Further, interest on the 2001 Bonds is not a 
specific preference item for purposes of the federal individual or corporate alternative minimum taxes, although we 
observe that such interest is included in adjusted current earnings in calculating federal corporate alternative 
minimum taxable income. 

8.  Interest on the 2001 Bonds is exempt form all present Kentucky personal and corporate income taxes. 

Except as stated in paragraphs 7 and 8 hereof, we express na opinion regarding other tax consequences 
related to the ownership‘or disposition of, or the accnlal or receipt of interest on, the 2001 Bonds. 

Faithfully yours, 

omcrc, HERRINGTON gt SLJTCLIFFE LLP 

Per 

. 
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APPENDIX J 

h b a c  
Financial Guaranty Insurance Po~icy 

Obligor: 

Obligations: 

h b a c  Assurance Corporation 
One State Street P h ,  15th Roar 
New York, New York 10004 
Telephone: (212) 668-0340 

Policy Number: 

Premium. 

ble. The premium on this Policy is not refiindable for any reason, includlng payment of the Obligations 
Policy does not 1- against loss of any prepayment or other acceleration payment which a t  any time 

may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment. 

h wimess w h m f ,  h b a c  has caused this Policy to be a b e d  with a facsimile of its corporate sed and to be signed by its duly 
authorized officers In facsimfle to become effective as I t s  original seal and signatures and binding upon k b a c  by v i rme of t h e  
countersignature of its duly authorized repmentative. 

T H E  BANK OF NEW YORK acknowledges that it has agreed 
to perform the duties of hsurance Trustee under this Policy. 
Form No.: 2B-0012 (1101) 
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Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 34 

Filing Requirement 
807 KAR 5:001 Section 10(6)(q) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

Annual report to shareholders, or members, and statistical 
supplements covering the two (2) most recent years  from the 
utility ’s application f i l i ng  date. 

Response: 

A copy of Big Rivers’ 2006 Annual Report are attached 

hereto. Also attached is a copy of the 2007 audited financial 

statements. Big Rivers did not issue a 2007 annual report. 

The annual report for 2008 has not been finalized. 



Big Rivers Electric 
Corporation 
Financial Statements as of and for the 
Years Ended December 31,2007 and 2006, 
and for Each of the Three Years in the Period 
Ended December 31,2007, and 
independent Auditors’ Report 



Deloitte Deloitte I3 Touche LLP 
111 S. Wacker Drive 
Chicago, I L  60606-4301 
USA 

Tel: +1312 486 1000 
Fax: +1 312 486 1486 
www.de1oitte.com 

INDEPENDENT AUDITORS’ REPORT 

To the Board of Directors of 
Big Rivers Electric Corporation: 

We have audited the accompanying balance sheets of Big Rivers Electric Corporation (the “Company”) 
as of December 3 1,2007 and 2006, and the related statements of operations, equities (deficit), and of cash 
flows for each of the three years in the period ended December 3 1 , 2007. These financial statements are 
the responsibility of the Company’s management. Our responsibility is to express an opinion on these 
financial statements based on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards, 
issued by the Comptroller General of the United States. Those standards require that we plan and perform 
the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement. An audit includes consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing 
an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, 
we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements, assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Big Rivers Electric Corporation as of December 31,2007 and 2006, and the results 
of its operations and its cash flows for each of the three years in the period ended December 3 1,2007, in 
conformity with accounting principles generally accepted in the United States of America. 

In accordance with Government Auditing Standards, we have also issued a report dated April 25,2008, 
on our consideration of Big Rivers Electric Corporation’s internal control over financial reporting and our 
tests of its compliance with certain provisions of laws, regulations, contracts, and grant agreements. The 
purpose of that report is to describe the scope of our testing of internatcontrol over financial reporting 
and compliance and the results of that testing, and not to provide an opinion on the internal control over 
financial reporting or on compliance. That report is an integral part of an audit performed in accordance 
with Government Auditing Standards and should be read in conjunction with this report in considering 
the results of our audit. 

As discussed in Note 9 to the consolidated financial statements, in 2007 the Company changed its method 
of accounting for defined benefit pension and other postretirement plans. 

April 2.5, 2008 

Member of 
Deloitte Touche Tohmatsu 

http://www.de1oitte.com


BIG RIVERS ELECTRIC CORPORATION 

BALANCE SHEETS 
AS OF DECEMBER 31,2007 AND 2006 
@ollars in thousands) 

ASSETS 
UTILITY PLANT - Net 

RESTRICTED INVESTMENTS UNDER LONG-TERM LEASE 

OTHER DEPOSITS AND INVESTMENTS -At cost 

CURRENT ASSETS. 
Cash and cash equivalents 
Accounts receivable 
Materials and supplies inventory 
Prepaid expenses 

Total current assets 

DEFERRED CHARGES AND OTHER 

TOTAL 

EQUITIES (DEFICIT) AND LIABILITIES 
CAPITALIUTION: 
Equities (deficit) 
L.ong-term debt 
Obligations related to long-term lease 
Other long-term obligations 

Total capitalization 

CURRENT LIABILITIES: 
Current maturities of long-term obligations 
Purchased power payable 
Accounts payable 
Accrued expenses 
Accrued interest 

Total current liabilities 

DEFERRED CREDITS AND OTHER 
Deferred lease revenue 
Deferred gain on sale-leaseback 
Residual value payments obligation 
Other 

Total deferred credits and other 

C O M M I M N T S  AND CONTINGENCIES (see note 14) 

TOTAL 

2007 

$ 911,634 

192,932 

4,240 

148,914 
26,683 

768 
131 

176,496 

28,856 

$1,314,158 

$ (174,137) 
1,022,345 

183,891 

2006 

$ 917,668 

186,690 

3,816 

96,143 
17,748 

81 1 
3,608 

1 18,3 10 

27,905 

$1,254,389 

$ (217,371) 
1,041,075 

177,310 
45 

1,032,099 

39,392 
13,038 
4,932 
3,014 
7,811 

68,187 

15,537 
53,480 

141,370 
3,485 

213,872 

$1,314,158 - 

1,OO 1,059 

11,959 
9,219 
3,366 
2,164 
7,631 

34,339 

17,.3 16 
56,380 

140,744 
4,551 

218,991 

$1,254,389 

See notes to financial statements 
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BIG RIVERS ELECTRIC CORPORATION 

STATEMENTS OF OPERATIONS 
FOR THE YEARS ENDED DECEMBER 31,2007,2006, AND 2005 
(Dollars in thousands) 

POWER CONTRACTS REVENUE 

LEASE R E V E m  

Total operating revenue 

OPERATING EXPENSES: 
Operations: 

Power purchased and interchanged 
Transmission and other 

Maintenance 
Depreciation and amortization 

Total operating expenses 

EL,ECTRIC OPERATING MARGIN 

INTEREST EXPENSE AND OTHER: 
Interest 
Interest on obligations related to long-term lease 
Other-net 

Total interest expense and other 

OPERATING MARGIN 

NONOPERATING MARGIN: 
Interest income on restricted investments under 

Interest income and other 
long-term lease 

Total nonoperating margin 

NET MARGIN 

2007 

$271,605 

- 58,265 

329,870 

169,768 
27,196 

4,240 
30,632 

23 1,836 

98,034 - - ~  

60,932 
9,9 19 

103 

70,954 

27,080 

-~ 

-- 

2006 

$200,692 

57,896 

258.588 

114,516 
2 1,684 

3,652 
30,408 

170,260 

88,328 

60,754 
9,505 

111 

70,370 

17,958 

2005 

$ 191,280 

57,675 

248,955 -- 

114,500 
20,309 

3,195 
30,192 

168,196 

80,759 

-- 

-- 

59,639 
9,109 

124 

68,872 

11,SSZ 

I2,48 1 12,069 11,670 
7,616 4,515 2,786 

20,097 16,584 - 14,456 

$ 47,177 $ 34,542 $ 26,343 

See notes to financial statements. 
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BIG RIVERS ELECTRIC CORPORATION 

STATEMENTS OF EQUITIES (DEFICIT) 
FOR THE YEARS ENDED DECEMBER 31,2007,2006, AND 2005 
(Dollars in thousands) 

BALANCE - December 3 1,2004 

Net margin 

BALANCE - December 31,2005 

Net margin 

BALANCE - December 3 1,2006 

Net margin 

FAS 1.58 Adoption 

BALANCE - December 3 1,2007 

Total 
Equities 
(Deficit) 

$ (278,256) 

26,343 

(251,913) 

34,542 

(217,371) 

47,177 

(3,943) 

$(174,137) 

Other Eauities 
Consumers’ Accumulated 

Donated Contributions Other 
Accumulated Capital and to Debt Camprehensive 

Deficit Memberships Service Income 

$ (282,701) $ 764 $3,681 $ -  

26,343 

(256,358) 764 3,681 

34,542 -- 

(221,816) 764 3,681 

47,177 

(3,943) 

$ (174,639) $764 $3,681 $ (3,943) 

- .  

See notes to financial statements. 
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BIG RIVERS ELECTRIC CORPORATION 

STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31,2007,2006, AND 2005 
(Dollars in thousands) -.__ 

CASH FLOWS FROM OPERATING ACTIVmES 
Net margin 
Adjustments to reconcile net margin to net cash provided by operating activities 

Depreciation and amortization 
Increase in restricted investments under long-term lease 
Amortization of deferred gain on sale-leaseback 
Deferred lease revenue 
Residual value payments obligation 
Increase in RUS ARVP Note 
Increase in New RUS Promissory Note 
Increase in obligations under long-term lease 
Changes in certain assets and liabilities: 
Accounts receivable 
Materials and supplies inventory 
Prepaid expenses 
Deferred charges 
Purchased power payable 
Accounts payable 
Accrued expenses 
Other - net 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Capital expenditures 
Other deposits and investments 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTlVlTIES. 
Principal payments on long-term obligations 

Net cash used in fmancing activities 

NET INCREASE IN CASH AND CASH EQUlVALENTS 

CASH AND CASH EQUIVALENTS -Beginning of year 

CASH AND CASH EQUIVALENTS -End of year 

SUPPLEMENTAL. CASH FLOW INFORMATION: 
Cash paid for interest 

Cash paid for taxes 

2007 

$ 47,177 

33,866 
(6,242) 

( 4779) 
(6,591) 
5,572 

15,761 
6,580 

(8,934) 
43 

3,477 
(2,429) 
3,818 
1,566 
1,033 

(5,465) 

84,553 

(2,900) 

(1 8,682) 
(424) 

(19,106) 

(1 2,676) 

(12,676) 

52,771 

96,143 

$148,914 - 

$ 45,600 

$ 420 

2006 

$ 34,542 

33,592 
(6,040) 
(2,882) 
(4,439) 
(6,187) 
5,313 

13,889 
6,356 

(1,398) 
(144) 

(3,5 17) 
(694) 

(1,5 13) 
972 

81 
(1,170) 

66,761 

(13,189) 
(419) 

( 13,608) 

(24,274) 

(24,274) 

28,879 

67,264 

$ 96,143 

$ 47,277 

$ 375 

2005 

$ 26,343 

33,386 
(5,955) 
(2,856) 
(4,335) 
(5,969) 
5,077 
8,205 
6,250 

(741) 
(1 12) 
257 
480 

1,528 
(516) 

12 
35 1 

61,465 

( 12,904) 
(151) 

(13,055) 

(36,037) 

(36,037) 

12,373 

54,891 

$ 67,264 
P 

$ 46,534 

$ 271 

See notes to financial statements 
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BIG RIVERS ELECTRIC CORPORATION 

NOTES TO FINANCIAL STATEMENTS 
YEARS ENDED DECEMBER 31,2007,2006, AND 2005 
lDollars in thousands) 

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

General Information - Big Rivers Electric Corporation (“Big Rivers” or the “Company”), an electric 
generation and transmission cooperative, operates one segment that supplies wholesale power to its three 
member distribution cooperatives (Kenergy Corp., Jackson Purchase Energy Corporation, and Meade 
County Rural Electric Cooperative Corporation) under all requirements contracts, excluding the power 
needs of two large aluminum smelters (the “Aluminum Smelters”), sells surplus power under separate 
contracts to Kenergy Corp. for a portion of the Aluminum Smelters load, and markets power to 
nonmember utilities and power marketers. The members provide electric power and energy to industrial, 
residential, and commercial customers located in portions of 22 western Kentucky counties. The 
wholesale power contracts with the members extend to January 1,2023. Rates to Big Rivers’ members 
are established by the Kentucky Public Service Commission (KPSC) and are subject to approval by the 
Rural Utilities Service (RIB). The financial statements of Big Rivers include the provisions of 
Statement of Financial Accounting Standards (SFAS) No. 71, Accounting for the Effects of Certain 
Types of Regulation, which was adopted by the Company in 2003, and gives recognition to the 
ratemaking and accounting practices of KPSC and RUS. 

In 1999, Big Rivers L,easing Corporation (BRLC) was formed as a wholly owned subsidiary of Big 
Rivers. BRLC’s principal assets are the restricted investments acquired in connection with the 2000 
sale-leaseback transaction discussed in Note 4. 

Principles of Consolidation -The financial statements of Big Rivers include the accounts of Big 
Rivers and its wholly owned subsidiary, BRLC. All significant intercompany transactions have been 
eliminated. 

Estimates - The preparation of the financial statements in conformity with accounting principles 
generally accepted in the lJnited States requires management to make estimates and assumptions that 
affect the reported amounts of assets, liabilities, revenues and expenses, and disclosure of contingent 
assets and liabilities. The estimates and assumptions used in the accompanying financial statements are 
based upon management’s evaluation of the relevant facts and circumstances as of the date of the 
financial statements. Actual results may differ from those estimates. 

System of Accounts - Big Rivers’ accrual basis accounting policies follow the {Jniform System of 
Accounts as prescribed by the RUS Bulletin 1767B-1, as adopted by the KPSC. These regulatory 
agencies retain authority and periodically issue orders on various accounting and ratemaking matters. 

Revenue Recognition - Revenues generated from the Company’s wholesale power contracts are based 
on month-end meter readings and are recognized as earned. In accordance with SFAS No. 1.3, 
Accountingfor Leases, Big Rivers’ revenue from the Lease Agreement is recognized on a straight-line 
basis over the term of the lease. The major components of this lease revenue include the annual lease 
payments and the Monthly Margin Payments (described in Note 2). 
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In conjunction with the Lease Agreement, Big Rivers expects to realize the minimum lease revenue for 
the years ending December 3 1, as follows: 

Amount 

2008 
2009 
2010 
201 1 
2012 
Thereafter 

$ 52,332 
52,332 
52,332 
41,291 
35,076 

385,832 

$619.195 

Utility Plant and Depreciation - Utility plant is recorded at original cost, which includes the cost of 
contracted services, materials, labor, overhead, and an allowance for borrowed funds used during 
construction. Replacements of depreciable property units, except minor replacements, are charged to 
utility plant. 

Allowance for borrowed funds used during construction is included on projects with an estimated total 
cost of $250 or more before consideration of such allowance. The interest capitalized is determined by 
applying the effective rate of Big Rivers’ weighted-average debt to the accumulated expenditures for 
qualifying projects included in construction in progress. 

In accordance with the terms of the Lease Agreement, the Company generally records capital additions 
for Incremental Capital Costs and Nonincremental Capital Costs expenditures funded by E.ON 1J.S. 
(formerly LG&E Energy Corporation) as utility plant to which the Company maintains title. A 
corresponding obligation to E.ON 1J.S. is recorded for the estimated portion of these additions 
attributable to the Residual Value Payments (see Note 2). A portion of this obligation is amortized to 
lease revenue over the useful life of those assets during the remaining lease term. For the years ended 
December 3 1,2007 and 2006, the Company has recorded $8,359 and $7,221, respectively, for such 
additions in utility plant. The Company has recorded $639 1, $6,187, and $5,969 in 2007,2006 and 
2005, respectively, as related lease revenue in the accompanying financial statements. 

In accordance with the Lease Agreement, and in addition to the capital costs funded by E.ON U.S 
(see Note 2) that are recorded by the Company as utility plant and lease revenue, E.ON U.S also incurs 
certain Nonincremental Capital Costs and Major Capital Improvements (as defined in $@Lease 
Agreement) for which they forego a Residual Value Payment by Big Rivers upon lease termination. 
Such amounts are not recorded as utility plant or lease revenue by the Company. At December 3 1,2007, 
the cumulative Nonincremental Capital Costs amounted to $6,6 18 (unaudited). 

E.ON U S  completed the construction of a scrubber (Major Capital Improvement) on Big Rivers’ 
Coleman plant. First operation at the Coleman units occurred in February 2006, while commercial 
acceptance occurred in January 2007. The project was completed at a cost of $97,495 (unaudited), none 
of which is expected to be recorded as utility plant or lease revenue under the Lease Agreement. 
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Depreciation of utility plant in service is recorded using the straight-line method over the estimated 
remaining service lives, as approved by the RUS and KPSC. The annual composite depreciation rates 
used to compute depreciation expense were as follows: 

Electric plant-leased 
Transmission plant 
General plant 

For 2007,2006, and 2005, the average composite depreciation rates were 1.85%, 1.86%, and 1.86%, 
respectively. At the time plant is disposed of, the original cost plus cost of removal less salvage value of 
such plant is charged to accumulated depreciation, as required by the RIJS. 

Impairment Review of Long-Lived Assets - Long-lived assets are reviewed as facts and 
circumstances indicate that the carrying amount may be impaired. This review is performed in 
accordance with SFAS No. 144, Accounting.for the Impairment or Disposal of Long-Lived Assets. SFAS 
No. 144 establishes one accounting model for all impaired long-lived assets and long-lived assets to be 
disposed of by sale or otherwise. SFAS No. 144 requires the evaluation for impairment involve the 
comparison of an asset’s carrying value to the estimated future cash flows the asset is expected to 
generate over its remaining life. If this evaluation were to conclude that the carrying value of the asset is 
impaired, an impairment charge would be recorded based on the difference between the asset’s carrying 
amount and its fair value (less costs to sell for assets to be disposed of by sale) as a charge to operations 
or discontinued operations. 

Restricted Investments - Investments are restricted under contractual provisions related to the 
sale-leaseback transaction discussed in Note 4. These investments have been classified as held-to- 
maturity and are carried at amortized cost. 

Cash and Cash Equivalents - Big Rivers considers all short-term, highly-liquid investments with 
original maturities of three months or less to be cash equivalents. 

Income Taxes - As a taxable cooperative, Big Rivers is entitled to exclude the amount of patronage 
allocations to members from taxable income. Income and expenses related to nonmember operations are 
taxable to Big Rivers. Big Rivers and BRLC file a consolidated Federal income tax return and Big 
Rivers files a separate Kentucky income tax return. 

Patronage Capital - As provided in the bylaws, Big Rivers accounts for each year’s patronage- 
sourced income, both operating and nonoperating, on a patronage basis. Notwithstanding any other 
provision of the bylaws, the amount to be allocated as patronage capital for a given year shall not be less 
than the greater of regular taxable patronage-sourced income or alternative minimum taxable patronage- 
sourced income. 

Derivatives - Management has reviewed the requirements of SFAS No. 1.33, Accounting for 
Derivative Instruments and Hedging Activities, as amended and interpreted, and has determined that all 
contracts meeting the definition of a derivative also qualify for the normal purchases and sales exception 
under SFAS No. 133. The Company has elected the Normal Purchase and Normal Sale exception for 
these contracts and, therefore, the contracts are not required to be recognized at fair value in the financial 
statements. 

New Accounting Pronouncements - In September 2006, the FASB issued FASB Statement No. 157, 
Fair. Value Measurements (“SFAS No. 157”). SFAS No. 157 defines fair value, establishes a framework 
for measuring fair value and expands disclosures about fair value measures. It applies under other 
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accounting pronouncements that require or permit fair value measurements and does not require any 
new fair value measurements. SFAS No. 157 is effective for fiscal years beginning after November 15, 
2007. The Company is currently evaluating the effect that the adoption of SFAS No. 157 will have on its 
results of operations and financial condition and does not expect the adoption will have a significant 
impact on the Company. 

In February 2007, the FASB issued SFAS No. 1.59, The Fair Value Option for Financial Assets and 
Financial Liabilities-including an amendment of FASB Statement No. 115, which is effective as of the 
beginning of an entity’s first fiscal year that begins after November 1.5,2007. The fair value option 
established by this Statement permits all entities to choose to measure eligible items at fair value at 
specified election dates. A business entity shall report unrealized gains and losses on items for which the 
fair value option has been elected in earnings at each subsequent reporting date. The fair value option a) 
may be applied instrument by instrument; b) is irrevocable (unless a new election date occurs); and c) is 
applied only to entire instruments and not to portions of instruments. The Company does not expect to 
elect to record any financial assets or liabilities at fair value under this standard. 

2. LG&E LEASE AGREEMENT 

On July 15, 1998 (“Effective Date”), a lease was consummated (“L,ease Agreement”), whereby Big 
Rivers leased its generating facilities to Western Kentucky Energy Corporation (WKEC), a wholly 
owned subsidiary of E.ON U.S. Pursuant to the Lease Agreement, WICEC operates the generating 
facilities and maintains title to all energy produced. Throughout the lease term, in order for Big Rivers to 
fulfill its obligation to supply power to its members, the Company purchases substantially all of its 
power requirements from LG&E Energy Marketing Corporation (L,EM), a wholly owned subsidiary of 
E.ON IJ.S., pursuant to a power purchase agreement. 

Big Rivers continues to operate its transmission facilities and charges LEM tariff rates for delivery of 
the energy produced by WKEC and consumed by LEM’s customers. The significant terms of the Lease 
Agreement are as follows: 

I. WKEC leases and operates Big Rivers’ generation facilities through 2023. 

11. Big Rivers retains ownership of the generation facilities both during and at the end of the lease 
term. 

III. WKEC pays Big Rivers an annual lease payment of $30,965 over the lease term, subject to certain 
adjustments. 

IV. On the Effective Date, Big Rivers received $69,100 representing certain closing payments and the 
first two years of the annual lease payments. In accordance with SFAS No. 13, Accountingfor 
Leases, the Company amortizes these payments to revenue on a straight-line basis over the life of 
the lease. 

V. Big Rivers continues to provide power for its members, excluding the member loads serving the 
Aluminum Smelters, through its power purchase agreements with L,EM and the Southeastern Power 
Administration, based on a pre-determined maximum capacity. When economically feasible, the 
Company also obtains the power necessary to supply its member loads, excluding the Aluminum 
Smelters, in the open market. Kenergy Corp.’s retail service for the Aluminum Smelters is served 
by LEM and other third-party providers that may include Big Rivers. To the extent the power 
purchased from LEM does not reach pre-determined minimums, the Company is required to pay 
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VI. 

VII. 

VIII. 

IX. 

X. 

certain penalties. Also, to the extent additional power is available to Big Rivers under the LEM 
contract, Big Rivers may sell to nonmembers. 

LEM will reimburse Big Rivers an additional $58,862 for the margins expected from the Aluminum 
Smelters through 201 1, being defined as the net cash flows that Big Rivers anticipated receiving if 
the Company had continued to serve the Alurninum Smelters’ load, as filed in the Ratk Hearing 
(the “Monthly Margin Payments”). 

WKEC is responsible for the operating costs of the generation facilities; however, Big Rivers is 
partially responsible for ordinary capital expenditures (“Nonincremental Capital Costs”) for the 
generation facilities over the term of the Lease Agreement, generally up to predetermined annual 
amounts. This cumulative amount is not expected to exceed $148,000 over the entire 25 1/2 year 
Lease Agreement. At the end of the lease term, Big Rivers is obligated to fund a “Residual Value 
Payment” to E.ON U.S. for such capital additions during the lease, currently estimated to be 
$125,880 (see Note I). Adjustments to the Residual Value Payment will be made based upon actual 
capital expenditures. Additionally, WKEC will make required capital improvements to the facilities 
to comply with a new law or a change to existing law (“Incremental Capital Costs”) over the lease 
life (the Company is partially responsible for such costs: 20% through 20 10) and the Company will 
be required to submit another Residual Value Payment to LEC for the undepreciated value of 
WKEC’s 80% share of these costs, at the end of the lease, currently estimated to be $1 6,017. The 
Company will have title to these assets during the lease and upon lease termination. 

Big Rivers entered into a note payable with LEM for $19,676 (the “L,EM Settlement Note”) to be 
repaid over the term of the Lease Agreement, which bears interest at 8% per annum, in 
consideration for LEM’s assumption of the risk related to unforeseen costs with respect to power to 
be supplied to the Aluminum Smelters and the increased responsibility for financing capital 
improvements. The Company recorded this obligation as a component of deferred charges with the 
related payable recorded as long-term debt in the accompanying balance sheets. This deferred 
charge is being amortized on a straight-line basis over the lease term. 

On the Effective Date, Big Rivers paid a nonrefundable marketing payment of $5,933 to LEM, 
which has been recorded as a component of deferred charges. This amount is being amortized on a 
straight-line basis over the lease term. 

During the lease term, Big Rivers will be entitled to certain %illing credits’’ against amounts the 
Company owes LEM under the power purchase agreement. Each month during the first 55 months 
of the lease term, Big Rivers received a credit of $89. For the year 201 1, Big Rivers will receive a 
credit of $2,611 and for the years 201 2 through 2023, the Company will receive a credit of $4,111 
annuaIly . 

In accordance with the power purchase agreement with LEM, the Company is allowed to purchase 
power in the open market rather than from LEM, incurring penalties when the power purchased from 
LEM does not meet certain minimum levels, and to sell excess power (power not needed to supply its 
jurisdictional load) in the open market (collectively referred to as “Arbitrage”). Pursuant to the New 
RUS Promissory Note and the RIJS ARVP Note, the benefit, net of tax, as defined, derived from 
Arbitrage must be divided as follows: one-third, adjusted for capital expenditures, will be used to make 
principal payments on the New RIJS Promissory Note; one-third will be used to make principal 
payments on the RUS ARVP Note; and the remaining value may be retained by the Company. 

Management is of the opinion that the Company is in compliance with all covenants of the Lease 
Agreement. 
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The Company, LEM, and WKEC have entered into an agreement that would allow for a mutually 
acceptable early termination of the Lease Agreement (see Note 1.5). 

3. UTILITY PLANT 

At December 3 1,2007 and 2006, utility plant is summarized as follows: 

2007 2006 

Classified plant in service: 
Electric plant - leased 
Transmission plant 
General plant 
Other 

$1,524,421 $1,506,822 
209,547 208,760 

15,772 15,581 
114 67 

1,749,854 1,73 1,230 

826,647 _______ Less accumulated depreciation 853,290 

896,564 904,583 

Construction in progress 15,070 13,085 

Utility plant - net $ 911,634 $ 917,668 

Interest capitalized for the years ended December 3 1,2007,2006, and 2005, was $39 1, $236, and $1 60 
respectively. 

The Company has not identified any material legal obligations, as defined in SFAS No. 143, Accounting 
for Asset Retirement Obligations, which was further interpreted by FASB Interpretation No. 47, 
Accounting for Conditional Asset Retirenzent Obligations. In accordance with regulatory treatment, the 
Company records an estimated net cost of removal of its utility plant through normal depreciation. As of 
December 3 1,2007 and 2006, the Company had a regulatory liability of approximately $29,77 1 and 
$26,670, respectively, related to nonlegal removal costs included in accumulated depreciation. 

4. SALE-LEASEBACK 

On April IS, 2000, the Company completed a sale-leaseback of two of its utility plants, including the 
related facilities and equipment. The sale-leaseback provides Big Rivers a $1,089,000 fixed price 
purchase option, at the end of each lease term (25 and 27 years), which, together with future contractual 
interest receipts, will be fully funded. 

This transaction has been recorded as a financing for financial reporting purposes and a sale for Federal 
income tax purposes. In connection therewith, Big Rivers received $866,676 of proceeds and incurred 
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$791,626 of related obligations. Pursuant to a payment undertaking agreement with a financial 
institution, Big Rivers effectively extinguished $656,029 of these obligations with an equivalent portion 
of the proceeds. The Company also purchased investments with an initial value of $1 46,647 to fund the 
remaining $135,597 of the obligations. These amounts are reflected as restricted investments under long- 
term lease and obligations related to long-term lease in the accompanying balance sheets. Interest 
received and paid will be recorded to these accounts over the life of the lease. Currently, the Company is 
paying 7.57% interest on its obligations related to long-term lease and receiving 6.89% on its related 
investments. The Company made a $64,000 principal payment on the New RUS Promissory Note with 
the remaining proceeds. The $75,050 gain was deferred and will be amortized over the respective lease 
terms, of which the Company recognized $2,900, $2,881, and $2,856, in 2007,2006, and 2005, 
respectively. The following are the scheduled principal payments on the long-term lease as of December 
31: 

Year Amount 

2008 
2009 5,669 
2010 
201 1 
2012 508 
Thereafter - 177,714 

Total $ 183,891 

Amounts recognized in the statement of financial position related to the saie4easeback as of 
December 3 1,2007 and 2006, are as follows: 

2007 2006 

Restricted investments under long-term lease 
Obligations related to long-term lease 
Deferred gain on sale-leaseback 

$ 192,932 $ 186,690 
183,891 177,310 
53,480 56,380 

Amounts recognized in the statement of operations related to the sale-leaseback for the years ended 
December 3 1,2007,2006, and 2005, are as follows: 
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2007 2006 2005 

Power contracts revenue (revenue discount 
adjustment - see Note 6) 

Interest expense 
Amortize gain on sale-leaseback 

Interest on obligations related to long-term lease: 

Net interest on obligations related to 
long-term lease 

Interest income on restricted investments under 
long-term lease 

Interest income and other 

$ (3,680) $ (3,680) $ (3,680) 

12,819 12,386 1 1,965 
(2,900) (2,881) (2,856) 

9,109 -~ _I- 9,919 9,505 

12,48 1 12,069 1 1,670 

778 777 772 

5. DEBT AND OTHER LONG-TERM OBLIGATIONS 

A detail of long-term debt at December 3 1,2007 and 2006, is as follows: 

2007 2006 

New RUS Promissory Note, stated amount of, $807,556, stated 
interest rate of .5.75%, with an interest rate of S.81%, 
maturing July 2021 

RUS ARVP Note, stated amount of $249,456, no stated interest 
rate, with interest imputed at 5.8 1 %, maturing December 2023 

LEM Settlement Note, interest rate of KO%, payable in monthly 
installments through July 2023 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 3.74% and 3.49% in 2007 and 2006, 
respectively), maturing in October 2022 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 3.74% and 3.49%% in 2007 and 2006, 
respectively), maturing in June 2013 

Total long-term debt 

Current maturities 

Total long-term debt - net of current maturities 

$ 804,098 $ 799,789 

99,290 94,3 9 1 

16,204 16,707 

83,300 

58,800 

1,061,692 

39,347 

$1,022,345 

83,300 

58,800 

1,052,987 

11,912 

$1,041,075 

The following are scheduled maturities of long-term debt at December 3 1 : 
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Year Amount 

2008 
2009 
2010 
201 1 
2012 
Thereafter 

$ 39,347 
.3 9,3 9 1 
41,440 
47,492 
65,561 

828,461 

Total $ 1,061,692 

RUS Notes - On July 15, 1998, Big Rivers recorded the New RUS Promissory Note and the RUS 
ARVP Note at fair value using the applicable market rate of 5.81%. The RIJS Notes are collateralized by 
substantially all assets of the Company. 

Pollution Control Bonds -The County of Ohio, Kentuchy, issued $83,300 of Pollution Control 
Periodic Auction Rate Securities, Series 2001, the proceeds of which are supported by a promissory note 
from Big Rivers, which bears the same interest rate. These bonds bear interest at a variable rate and 
mature in October 2022. 

The County of Ohio, Kentucky, issued $58,800 of  Pollution Control Variable Rate Demand Bonds, 
Series 1983, the proceeds of which are supported by a promissory note from Big Rivers, which bears the 
same interest rate as the bonds. These bonds bear interest at a variable rate and mature in June 2013. 

The Series 1983 bonds are supported by a liquidity facility issued by Credit Suisse First Boston, which 
was assigned to Dexia Credit in 2006. Both Series are supported by municipal bond insurance and surety 
policies issued by Ambac Assurance Corporation. Big Rivers has agreed to reimburse Ambac Assurance 
Corporation for any payments under the municipal bond insurance policies or the surety policies. 

Due to current market conditions, the variable interest rates incurred on the Series 1983 and Series 2001 
Pollution Control Bonds’ have increased. These instruments are subject to maximum interest rates of 
13% and 1 8%, respectively. 

LEM Settlement Note - On the Effective Date, Big Rivers executed the Settlement Note with LEM. 
The Settlement Note requires Big Rivers to pay to LEM $19,676, plus interest at 8% per annum over the 
lease term. The principal and interest payment is approximately $1,822 annually. This payment is 
consideration for L,EM’s assumption of the risk related to unforeseen costs with respect to power to be 
supplied to the Aluminum Smelters and the increased responsibility for financing capital improvements. 

Other Long-Term Obligations - During 1997, Big Rivers terminated two unfavorable coal contracts. 
In connection with that settlement, the Company paid $47, $345, and $35 1 during 2007,2006, and 2005, 
respectively. At December 3 1,2007, the Company has a remaining liability of $45 payable in 2008 
which is included in current maturities of long-term obligations. 

Notes Payable -Notes payable represent the Company’s borrowing on its line of credit with the 
National Rural Utilities Cooperative Finance Corporation. The maximum borrowing capacity on the line 
of credit is $15,000. There were no amounts outstanding on the line of credit at December 31,2007. The 
line of credit bears interest at a variable rate. Each advance on the line of credit is payable within one 
year. 
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6. RATEMATTERS 

The rates charged to Big Rivers’ members consist of a demand charge per kW and an energy charge per 
kWh consumed as approved by the KPSC. The rates include specific rate designs for its members’ two 
classes of customers, the large industrial customers and the rural customers under its jurisdiction. For the 
large industrial customers, the demand charge is generally based on each customer’s maximum demand 
during the current month. The remaining customers demand charge is based upon the maximum 
coincident demand of each member’s delivery points. The demand and energy charges are not subject to 
adjustments for increases or decreases in fuel or environmental costs. Big Rivers’ current rates will 
remain in effect until changed by the KPSC. 

Effective since September 1,2000, the KPSC has approved Big Rivers’ request for a $3,680 annual 
revenue discount adjustment for its members through August 3 1 , 2008, effectively passing the benefit of 
the sale-leaseback transaction (see Note 4) to them. The extent to which Big Rivers requests KPSC 
approval to continue the adjustment depends upon its planned environmental compliance costs and its 
overall financial condition. In 2008 Big Rivers plans to pursue KPSC approval to extend the 
adjustment, at minimum, through August 3 1,2009. 
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7. INCOMETAXES 

In June 2006, the Financial Accounting Standards Board (“FASB”) issued FASB Interpretation No. 48, 
Accountingfor Uncertainty in Income Taxes, an Interpretation of FASB Statement No. 109 (“FIN 48”). 
FIN 48 clarifies the accounting for uncertainty in income taxes by prescribing the recognition threshold 
a tax position is required to meet before being recognized in the financial statements. It also provides 
guidance on derecognition, classification, interest and penalties, disclosures and transition. The 
cumulative effects of applying FIN 48 are to be recorded as an adjustment to retained earnings as of the 
beginning of the period of adoption. FIN 48 was effective for fiscal years beginning after December 15, 
2006. The Company adopted the provisions of FTN 48 on January 1,2007. The Company files a federal 
income tax return, as well as several state income tax returns. The years currently open for federal tax 
examination are 2004 through 2007 and 1990 through 1997, due to unused net operating loss 
carryforwards. The major state tax jurisdiction currently open for tax examination is Kentucky for years 
2001 through 2007 and years 1990 through 1997, also due to unused net operating loss carryforwards. 
As a result of implementing FIN 48, the Company made no adjustment to the liability for unrecognized 
tax benefits. The Company did not have any unrecognized tax benefits recorded related to federal or 
state income taxes. Upon adoption of FIN 48, the Company adopted a financial statement policy of 
classification of interest and penalties as an operating expense on the income statement and accrued 
expense in the balance sheet. No interest or penalties have been recorded as of the adoption or during 
2007. 

The components of the net deferred tax assets as of December 3 1,2007 and 2006, were as follows: 

2007 2006 

Deferred tax assets: 
Net operating loss carryforward 
Alternative minimum tax credit carryforwards 
Sale-leaseback 
Fixed asset basis difference 
Other accruals 

Total deferred tax assets 

Deferred tax liabilities: 
Lease agreement 
Fixed asset basis difference 

Total deferred tax liabilities 

$ 60,972 $ 68,696 
5,035 4,790 

142,807 136,598 
7,764 
2,844 2,465 

21 9,422 2 12,549 

(27,359) (2 1,270) 
- (827) 

(27,359) (22,097) 

Net deferred tax asset (prevaluation allowance) 192,063 190,452 

Valuation allowance 

Net deferred tax asset 

(1 87,028) (1 85,662) 

... $ 5,035 $ 4,790 

Big Rivers was formed as a tax-exempt cooperative organization described in Internal Revenue Code 
Section 50l(c)(12). To retain tax-exempt status under this section, at least 85% of the Big Rivers’ 
receipts must be generated from transactions with the Company’s members. In 1983, sales to 
nonmembers resulted in Big Rivers failing to meet the 85% requirement. Until Big Rivers can meet the 
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85% member income requirement, the Company is a taxable cooperative. Big Rivers is also subject to 
Kentucky income tax. 

[Jnder the provisions of SFAS No. 109, Accounting,for Income Taxes, Big Rivers is required to record 
deferred tax assets and liabilities for temporary differences between amounts reported for financial 
reporting purposes and amounts reported for income tax purposes. The Company has not recorded any 
income tax expense for the years ended December 3 1,2007,2006, and 2005, as the Company has 
utilized federal net operating losses to offset any taxable income during those years. Had the Company 
not had the benefit of a net operating loss carryforward, the Company would have recorded $7,724, 
$10,599, and $7,995 in current tax expense for the years ended December 3 1,2007,2006, and 2005, 
respectively. Deferred tax assets and liabilities are determined based upon these temporary differences 
using enacted tax rates for the year in which these differences are expected to reverse. Deferred income 
tax expense or benefit is based on the change in assets and liabilities from period to period, subject to an 
ongoing assessment of realization. 

A reconciliation of the Company’s effective tax rate for 2007,2006 and 2005 follows: 

Federal rate 35.0 % 35.0 % 35.0 % 

Patronage allocation to members (28.0) (20.5) (2 1.7) 
Tax benefit of operating loss carryfonvards and other (11.5) (19.0) (17.8) 

Effective tax rate 0.0 Yo 0.0 % 0.0 Yo 

State rate, net of federal benefit 4.5 4.5 4.5 

At December 3 1,2007 and 2006, Big Rivers had a nonpatron net operating loss carryforward of 
approximately $ 148,713 and $1 67,55 1, respectively, for tax reporting purposes expiring through 20 14, 
and an alternative minimum tax credit carryforward at December 3 1,2007 and 2006, of approximately 
$5,035 and $4,790, respectively, which carries forward indefinitely. 

Big Rivers has a net deferred tax asset, against which a valuation allowance has been provided based 
upon the fact that it is presently uncertain whether such asset will be realized. The resulting net deferred 
tax asset at December 3 1,2007 and 2006, is approximately $5,035 and $4,790, respectively, which 
represents the alternative minimum tax credit carryforward, against which no allowance has been 
provided. 

8. POWER PURCHASED 

In accordance with the Lease Agreement, Big Rivers supplies all of the members’ requirements for 
power to serve their customers, other than the Aluminum Smelters. Contract limits were established in 
the Lease Agreement and include minimum and maximum hourly and annual power purchase amounts. 
Big Rivers cannot reduce the contract limits by more than 12 MW in any year or by more than a total of 
72 MW over the lease term. In the event Big Rivers fails to take the minimum requirement during any 
hour or year, Big Rivers is liable to LEM for a certain percentage of the difference between the amount 
of power actually taken and the applicable minimum requirement. 

Although Big Rivers will be required by the Lease Agreement to purchase minimum hourly and annual 
amounts of power from L,EM, the lease does not prevent Big Rivers from paying the associated penalty 
in certain hours to purchase lower cost power, if available, in the open market or reselling a portion of its 
purchased power to a third party. The power purchases made under this agreement for the years ended 
December 3 1,2007, 2006, and 2005, were $96,295, $97,999, and $96,795, respectively, and are 
included in power purchased and interchanged on the statement of operations. 
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9. PENSION PLANS 

Big Rivers has noncontributory defined benefit pension plans covering substantially all employees who 
meet minimum age and service requirements. The plans provide benefits based on the participants’ years 
of service and the five highest consecutive years’ compensation during the last ten years of employment. 
Big Rivers’ policy is to fund such plans in accordance with the requirements of the Employee 
Retirement lncome Security Act of 1974. 

On December 3 1,2007, the Company adopted SFAS No. 158, Employers ’ Accounting,for DeJined 
Benefit Pension and Other Postretirenzent Plans-an amendment of FASB Statements No. 87, 88,106, and 
132(R) (ISFAS No. 158”). SFAS No. 158 required the Company to recognize the funded status of its 
pension plans and other postretirement plans (see Note 1 1 - Postretirement Benefits Other Than 
Pensions). SFAS No. 158 defines the funded status of a defined benefit pension plan as the fair value of 
its assets less its projected benefit obligation, which includes projected salary increases, and defines the 
funded status of any other postretirement plan as the fair value of its assets less its accumulated 
postretirement benefit obligation. 

SFAS No. 158 also requires an employer to measure the funded status of a plan as of the date of its year- 
end balance sheet and requires disclosure in the notes to the financial statements certain additional 
information related to net periodic benefit costs for the next fiscal year. The Company’s pension and 
other postretirement benefit plans are measured as  of December 3 1,2007 and 2006. 

The following provides an overview of the Company’s noncontributory defined benefit pension plans, 

A reconciliation of the Company’s benefit obligations of its noncontributory defined benefit pension 
plans at December 3 1, 2007 and 2006 follows: 

2007 2006 

Benefit obligation, beginning of period 
Service cost - benefits earned during the period 
Interest cost on projected benefit obligation 
Benefits paid 
Actuarial (gain) or loss 

$ 17,464 $ 16,550 
95 8 838 

1,058 926 
( 124) (852) 
533 2 

Benefit obligation, end of period $ 19,889 $ 17,464 

The accumulated benefit obligation for all defined benefit pension plans was $14,789 and $12,421 at 
December 3 1,2007 and 2006, respectively. 

A reconciliation of the Company’s pension plan assets at December 31,2007 and 2006 follows: 

2007 2006 

Fair value of plan assets, beginning of period 
Actual return on plan assets 
Employer contributions 
Benefits paid 

$ 16,416 $ 11,868 
1,006 716 
4,522 4,684 
( 124) (852) 

- $ 21,820 .__ $ 16,416 Fair value of plan assets, end of period 
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The funded status of the Company’s pension plans at December 3 1,2007 and 2006 follows: 

Benefit obligation, end of period 
Fair value of plan assets, end of period 

Funded status 

2007 2006 

$ (19,889) $ (17,464) 
2 1,820 16,416 

$ 1,931 !$ (1,048) 

Components of net periodic pension costs for the years ended December 3 1,2007,2006, and 2005, were 
as follows: 

2007 2006 2005 

Service cost 
Interest cost 
Expected return on plan assets 
Amortization of prior service cost 
Amortization of actuarial (gain) or loss 

$ 958 $ 8.38 $ 824 
1,058 926 93 1 

19 19 19 
285 212 224 

(1,167) (828) (840) 

Net periodic benefit cost $ 1,153 $ 1,167 = $ 1,158 

A reconciliation of the pension plan amounts in accumulated other comprehensive income at 
December 3 1,2007 follows: 

2007 

Prior service cost 
[Jnamortized actuarial gairl/(loss) 

Accumulated other comprehensive income $ (4,958) 

In 2008, $13 of prior service cost and $29 of actuarial loss is expected to be amortized to periodic benefit 
cost. 

At December 31,2006, the unrecognized prior service cost was $1 16 and the unrecognized actuarial loss 
was $4,452. These amounts net of the funded status were recorded as a prepaid benefit cost of $3,520 in 
the statement of financial position. 

At December 3 1, 2007 and 2006, amounts recognized in the statement of financial position were as 
follows: 

2007 2006 

Prepaid Benefit cost 
Noncurrent assets 

Net amount recognized 

$ -  $ 3,520 
1,931 - 

$ 1,931 $ 3,520 
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Assumptions used to develop the projected benefit obligation and determine the net periodic benefit cost 
were as follows: 

2007 2006 2005 

Discount rate - projected benefit obligation 
Discount rate - net periodic benefit cost 
Rates of increase in compensation levels 
Expected long-term rate of return on assets 

6.25 % 5.75 % 5.75 % 
5.75 5.75 5.75 
4.00 4.00 4.00 
7.25 7.25 7.25 

The expected long-term rate of return on plan assets for determining net periodic pension cost for each 
fiscal year is chosen by the Company from a best estimate range determined by applying anticipated 
long-term returns and long-term volatility for various asset categories to the target asset allocation of the 
plans, as well as taking into account historical returns. 

Using the asset allocation policy adopted by the Company noted in the paragraph below, we determined 
the expected rate of return at a 50% probability of achievement level based on (a) forward-looking rate 
of return expectations for passively-managed asset categories over a 20-year time horizon and 
(b) historical rates of return for passively-managed asset categories. Applying an approximately 
80%/20% weighting to the rates determined in (a) and (b), respectively, produced an expected rate of 
return of 7.28%, which was rounded to 7.25%. 

The general investment objectives are to invest in  a diversified portfolio, comprised of both equity and 
fixed income investments, which are further diversified among various asset classes. The diversification 
is designed to minimize the risk of large losses while maximizing total return within reasonable and 
prudent levels of risk. The investment objectives specify a targeted investment allocation for the pension 
plans of up to 65% equities. The remaining 35% may be allocated among fixed income or cash 
equivalent investments. Objectives do not target a specific return by asset class. These investment 
objectives are long-term in nature. As of December 3 1,2007 and 2006, the investment allocation was 
49% and O%, respectively, in equities and 5 1 % and 1 OO%, respectively, in fixed income. 

Expected retiree pension benefit payments projected to be required during the years following 2007 are 
as follows: 

Years Ending 
December 31 

2008 
2009 
2010 
201 1 
2012 
20 13-20 17 

Total 

In 2008, the Company expects to contribute $1,010 to its pension plan trusts. 

10. FAIR VALUE OF FINANCIAL, INSTRUMENTS 

Amount 

$ 1,258 
846 

1,495 
1,326 
2,47 1 

12,528 

$ 19,924 

The carrying value of cash and cash equivalents, accounts receivable, and accounts payable approximate 
fair value due to their short maturity. 
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The fair value of restricted investments is determined based upon quoted market prices and rates. The 
carrying value of the investments is recorded at accreted value and the terms of the investment are 
within Note 4. The estimated fair values of the restricted investments are as follows: 

2007 2006 
Carrying Fair Carrying Fair 
Amount Value Amount Value 

Restricted investments $192,932 $250,088 $186,690 $233,418 

It was not practical to estimate the fair value of patronage capital included within other deposits and 
investments due to these being untraded companies. 

It was not practical to estimate the fair value of long-term debt due to Big Rivers’ inability to obtain 
long-term debt from outside parties. 

POSTRETIREMENT BENEFITS OTHER THAN PENSIONS 

Big Rivers provides certain postretirement medical benefits for retired employees and their spouses. As 
of July 1,2001, Big Rivers pays 85% of the cost from age 62 to 65 for all retirees. For salaried 
employees who retired prior to December 3 1, 1993, Big Rivers pays 100% of Medicare supplemental 
costs. For salaried employees who retire after December 3 1, 1993, Big Rivers pays 25% plus $25 per 
month of the Medicare supplemental costs. 

On December 8,2003, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 
(the “Medicare Act”) was enacted. The Medicare Act created Medicare Part D, a new prescription drug 
benefit that is available to all Medicare-eligible individuals, effective January 1,2006. National Rural 
Electric Cooperative Association (NRECA), the provider of Big Rivers’ health plan coverage through 
the NRECA Group Benefits Trust, chose to become a Medicare Part D provider. Effective January 1, 
2006, Part D coverage is the only drug coverage available to Big Rivers’ Medicare-eligible retirees. 

The discount rates used in computing the postretirement benefit obligation and net periodic benefit cost 
were as follows: 

2007 2006 2005 

Discount rate - prqjected benefit obligation 
Discount rate - net periodic benefit cost 

5.85 % 5.75 % 5.75 Yo 
5.75 5.75 6.25 

The health care cost trend rate assumptions as of December 3 1, 2007 and 2006 were as follows: 

2007 2006 

Initial trend rate 
Ultimate trend rate 
Year ultimate trend is reached 

9.00 % 9.00 % 
5.50 % 5.50 Yo 

2012 201 1 
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A one-percentage-point change in assumed health care cost trend rates would have the following effects: 

2007 2006 

One-Percentage-Point Decrease 
Effect on total service and interest cost components $ (28) $ (32) 
Effect on year end benefit obligation (268) (254) 

One-Percentage-Point Increase 
Effect on total service and interest cost components $ 34 $ 38 
Effect on year end benefit obligation 313 296 

A reconciliation of the Company’s benefit obligations of its postretirement plan at December 3 1,2007 
and 2006 follows: 

2007 2006 

Benefit obligation, beginning of period 
Service cost - benefits earned during the period 
Interest cost on projected benefit obligation 
Participant contributions 
Benefits paid 
Actuarial (gain) or loss 

$ 2,695 $ 2,578 
85 145 

1.5.3 143 
4s 61 

54 - 
(1 70) (232) 

Benefit obligation, end of period $ 2,862 $ 2,695 

A reconciliation of the Company’s postretirement plan assets at December 3 1,2007 and 2006 follows: 

2007 2006 

Fair value of plan assets, beginning of period 
Employer contributions 
Participant contributions 
Benefits paid 

Fair value of plan assets, end of period 

$ -  $ -  
125 171 
45 61 

(170) (232) 

$ -  $ -  

The funded status of the Company’s postretirement plan at December 3 I ,  2007 and 2006 follows: 

2007 2006 

Benefit obligation, end of period 
Fair value of plan assets, end of period 

$ (2,862) $ (2,695) - - 

Funded status $ (2,862) $0 



The components of net periodic postretirement benefit costs for the years ended December 3 1,2007, 
2006, and 2005, were as follows: 

2007 2006 2005 

Service cost 
Interest cost 
Amortization of prior service cost 
Amortization of actuarial (gain) or loss 
Amortization of transition obligation 

Net periodic benefit cost $ 201 $ 241 $ 286 - -  

A reconciliation of the postretirement plan amounts in accumulated other comprehensive income at 
December 3 1 , 2007 follows: 

2007 

Prior service cost 
Unamortized actuarial gain/(loss) 
Transition obligation 

Accumulated other comprehensive income =.. $ 1,015 

In 2008, $2 of prior service cost, $64 of actuarial gain, and $3 I of the transition obligation is expected to 
be amortized to periodic benefit cost. 

At December 3 1,2006, the unrecognized prior service cost was $1 1 , unrecognized accumulated gain 
was $1,287, and unrecognized transition obligation was $184. These amounts net of the funded status 
were recorded as a noncurrent liability of $3,787 in the statement of financial position. 

At December 3 1,2007 and 2006, amounts recognized in the statement of financial position were as 
follows: 

2007 2006 

Accounts payable 
Other deferred credits 

$ (138) $ - 
(2,724) (3,787) 

Net amount recognized $ (2,862) $ (3,787) 
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Expected retiree benefit payments projected to be required during the years following 2007 are as 
follows: 

Year Amount 

2008 
2009 
2010 
201 1 
2012 
2013-2017 

$ 138 
168 
194 
212 
224 

1,325 

Total $ 2,261 

In addition to the postretirement plan discussed above, in 1992 Big Rivers began a postretirement 
benefit plan which vests a portion of accrued sick leave benefits to salaried employees upon retirement 
or death. To the extent an employee’s sick leave hour balance exceeds 480 hours such excess hours are 
paid at 20% of the employee’s base hourly rate at the time of retirement or death. The accumulated 
obligation recorded for the postretirement sick leave benefit is $345 and $294 at December 3 1,2007 and 
2006, respectively. The postretirement expense recorded was $5 1, $44, and $27 for 2007,2006, ahd 
2005, respectively, and the benefits paid were $0, $20, and $16 for 2007, 2006, and 2005, respectively. 

12. BENEFIT PLAN - 401(k) 

Big Rivers has two defined contribution retirement plans covering bargaining and salaried employees. 
Big Rivers matches up to 60% of the first 6% of eligible employees’ wages contributed. Employees 
generally become vested in Company matching contributions based upon years of service as follows: 

Years of 
Vesting Service 

1 
2 
3 
4 
5 or more 

Vested 
Percentage 

20 % 
40 
60 
80 

100 

Employees are also permitted to make pre-tax contributions of up to 75% of eligible wages. Big Rivers’ 
expense under this plan was $21 5 and $1 93 for the years ended December 3 1,2007 and 2006, 
respectively. 

13. RELATED-PARTIES 

For the years ended December 3 1,2007,2006, and 2005, Big Rivers had tariff sales to its members of 
$1 13,281, $ 1  08,737, and $109,439, respectively. In addition, for the years ended December 31,2007, 
2006, and 2005, Big Rivers had certain sales to Kenergy for the Aluminum Smelters and Domtar Paper 
(formerly Weyerhaeuser) loads of $123,094, $57,374, and $46,372, respectively. 

At December 3 1,2007 and 2006, Big Rivers had accounts receivable from its members of $20,052 and 
$13,015, respectively. 

-24 - 



In October 2005, Big Rivers made a lump sum payment of $221 to Kenergy for the lease of office space 
in a building owned by Kenergy. Thecharge for the lump sum payment was deferred and is being 
amortized over the life of the agreement. 

14. COMMITMENTS AND CONTINGENCIES 

Big Rivers is involved in litigation arising in the normal course of business. While the results of such 
litigation cannot be predicted with certainty, management, based upon advice of counsel, believes that 
the final outcome will not have a material adverse effect on the financial statements. 

15. TERMINATION OF THE LG&E LEASE AGRXEMENT 

The Big Rivers board of directors adopted resolutions on February 23, 2007, authorizing management, 
among other things, to execute a Transaction Termination Agreement among Big Rivers Electric 
Corporation, LG&E Energy Marketing Inc., and Western Kentucky Energy Corp. (the “Termination 
Agreement”). The Termination Agreement establishes the terms on which Big Rivers, on the one hand, 
and L,G&E Energy Marketing Inc. and Western Kentucky Energy Corp. on the other hand, agree to 
terminate a series of contractual relationships established in 1998 under which, among other things, 
LG&E Energy Marketing Inc. and Western Kentucky Energy Corp. currently lease and operate the 
generating units owned or previously operated by Big Rivers, and sell power to Big Rivers to use in 
meeting the requirements of its system. Those resolutions additionally authorize management to sign 
various agreements under which Big Rivers agrees to sell its member, Kenergy Corp., 850 MW in the 
aggregate for resale to Alcan Primary Products Corporation and Century Aluminum of Kentucky 
General Partnership, contingent upon the closing of the transaction contemplated in the Termination 
Agreement. Applications seeking the necessary state regulatory approvals and tariff revisions required 
to implement these transactions were filed with the Kentucky Public Service Commission on December 
28,2007, in P.S.C. Case Nos. 2007-00455 and 2007-00460. 

* * * * * *  
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Financial Highiiqhts 
For the years ended December 31,2006,2005, 2004,2003 and 2002 I (Dollars in thousands) 

I Margins 34,542 26,343 22,02s 18,349 10,055 I 
I I I Capital Expenditures" 13,189 12,904 12,203 21,397 21,700 I 
I I 

I New RUS Note Voluntary 
Prepayment Status 34,995 55,357 53,518 80,101 60,479 I 

I, I I Debt Service Coverage Ratio 1.86 1.79 1.76 1.46 1.19 I 
I I 

Cost of Capital 7.82% 7.58% 7.38% 7.36% 7.37% 

Big Rivers' share only. 

Incorporated . . . . . . . . . . . . .  .June 1961 

Generating Capacity. . . . . . . . .  1,459 MW 

Total Power Capacity . . . . . . . .  1,854 MW 

Employees, . . . . . . . . . . . . . . . . . .  105 

Member Distribution Systems . . . . . . . .  . 3  

Counties Reached . . . . . . . . . . . . . . .  22 

Member Consumers Served . . . . . .  110,000 

Miles of Transmission Line . . . . . . . .  1,232 

Total Energy Sales . . . . . . .  5,250,342 MWh 

Total Energy Revenue . . . . . .  $190,834,000 

Average Member Cost. . . . . .  $34.1 I/MWh 

Nei Margins 
in millions of dollars 
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Generating Capacity Owned" = 1,459 MW 
Rights to HMP&L Station Two* = 217 MW 
Contracted Capacity from SEPA = 178 Mw 

niese facilities aid rights iiave been leased to certain afiliates of the €.ON US. Parties. 





Messuge from CEO & Board Chair 

The word efficiency, while often overused, is still one of the 
most important terms in the vocabulary of business operations. 
Efficiency is being productive without waste. In our business, 
efficiency has many applications. We strive to be efficient in 
our budgets and the use of funds in the operations of providing 
electric power supply to Big Rivers’ member distribution systems. 
We look to produce electricity as efficiently as possible. 

While we continually work to improve our efficiencies at Big 
Rivers, we also believe our members and their member-consumers 
need to strive to use electricity more efficiently. 

The appetite for energy in our country continues to steadily grow 
each year. This growth ultimately results in the need for new 
resources for generating additional electricity ?he cost of building 
new electric generating plants is rising dramatically as materials 
and labor for construction are in high demand here and in other 
countries. It behooves us to use electricity more efficiently and 
avoid, where possible, the costs of building new generation. 

Big Rivers and its member-systems are going to rededicate our 
efforts in emphasizing and focusing on helping the more than 
11 0,000 member-consumers to become more efficient in their use 
of electricity. After all, Big Rivers and its members are cooperatives 
owned by those 110,000 member-consumers and we take to heart 
the need to provide the best service we can to our owners. 



Message from CEO & Board Chair, continued ?& BigRivers hlnirw (..t~.*$*.- 

Big Rivers continues to be efficient in its operations and the 
resuit was its best year ever. Margins for 2006 were $34.5 million. 
Seeking better efficiency each year in all aspects of its operations 
has propelled Big Rivers to a string of annually improving financial 
results. 

However, Big Rivers must continue those efforts of improved 
efficiency if it is to be successful in working to achieve an unwind 
of the 1998 transaction with E.ON US., LLC and certain of its 
affiliates. In the 1998 transaction, Big Rivers leased its generating 
facilities and assigned its rights under the HMP&L Station Two 
arrangements to E.ON U.S. Big Rivers and E.ON U.S. signed a 
Letter of Intent in fate 2005 to move forward with the unwind of 
this transaction. A part of this effort includes a long-term power 
contract with the two smelters served by Kenergy Corp., one of 
the three Big Rivers member-systems. 

This major effort, if successful, will bring the operations of our 
power plants back to Big Rivers as was the case prior to the 1998 
transaction. I t  wilI require us to be efficient to accomplish the 
mountains of work necessary for this effort and to still operate 
Big Rivers on a daily basis. The results of this effort will be a Big 
Rivers on solid financial footing and playing a key role in the future 
economic development of rural western Kentucky. 

Michael Core 
President and CEO 

William Denton 
Chair of the Board of Directors 



Efficiency in Electricity 

Efficiency in the energy industry can have a number of 
meanings, and be measured in a myriad of ways. Energy 
production, transmission, distribution and end usage all play 
into the success of Big Rivers and the three distribution systems 
that own it. There’s nothing simple about maintaining energy 
efficiency for tens of thousands of member-consumers amid 
rising operating costs and a changing regulatory environment. 
Yet, that’s what Big Rivers accomplished in 2006. Despite 
rising costs, the company was able to hold the line on rates to 
members and increase margins by more than 30 percent. 

Big Rivers accomplished a number of important objectives 
in 2006 and kicked off several new initiatives that will result 
in the same affordable, value-conscious service on which Big 
Rivers members have come to depend. The following pages 
highlight some of the key activities from the past year that not 
only kept costs under control, but also benefited our members 
and their member-owners. 

Uegeiafion iVimnagernent Plans 

Power lines downed by falling tree branches are a constant 
threat in this part of the country, and Big Rivers has risen to the 
challenge with a multimillion dollar initiative begun in 2006. 
Reliability and safety are at the heart of a program to keep 
trees and other vegetation clear of power lines throughout the 
Big Rivers region. 



Efficiency in Electricity, continued 

The system operations departments of Big Rivers and its 
member-systems have enacted vegetation management plans 
aimed at providing maximurn reliability in preparation for 
severe storms, which are always a potential for power outages 
year-round. 

Energy Efficiency Programs and Partnerships 

Big Rivers partnered with its member-systems in a 
comprehensive, educational campaign that included energy 
audits, educational workshops, energy efficiency incentives 
and other programs designed to provide member-consumers 
with the general “know-how” to make decisions that improve 
their efficiency. 

Big Rivers partnered with the Governor’s Office of Energy 
Policy, the Department of Energy and other agencies to 
bring the High Performance Schools program to its service 
region. This partnership resulted in new and more efficient 
school buildings for both Hancock and Meade counties. Three 
Hancock County schools were renovated with high efficiency 
lighting, heating and cooling. A newly constructed school 
is a showcase of daylighting and high efficiency heating and 
cooling. 

Meade County schools incorporated the highest efficiency 
heating and cooling system available today and used a 
composite concrete foam wall system that is both tight and 
highly insulated. Cooperative staff assisted the school system 
management through education, demonstration and analysis. 

Industrial members benefited from the combined expertise 
of Big Rivers, its member-systems, and two governmental 
agencies-Tlie Kentucky Pollution Prevention Center and the 
Kentucky Industrial Assessment Center. This combined effort 
helped evaluate energy consumption and provided member- 
consumers with recommendations on how to save money by 
reducing energy needs. 

Big Rivers and its three member-systems distributed thousands 
of compact fluorescent light bulbs (CFLs) to residential 
member-consumers in 2006. CFLs provide the same output as 
conventional bulbs, but require only a quarter of the energy. 



Efficiency in Electricity, continued 

Bcrse Worne 

This program benefits the member-consumer financially and 
also serves as a tangible demonstration of energy efficiency. 

Members and mernber-consumers now have a powerful 
information resource at their fingertips. Big Rivers redesigned 
its Web site 111 2006 to incorporate educational resources and 
detailed energy saving recommendations. 

Plans for 2007 call for an even more robust energy efficiency 
program, with particular emphasis placed on education for 
dl--from the largest industrial to the smallest residential 
member, 

Metering and Communications Upgrades 

Big Rivers improved its forecasting capabilities by replacing all 
substation meters and upgrading cell phone communications, 
malting it possible to receive hourly remote readings with faster 
speed. This increase in productivity will allow the company 
to be inore accurate in its projections and more efficient in 
power utilization. 

Big Rivers provided support to member-systems for the 
installation of tracking and identification systems designed to 
improve response time when a power outage takes place. The 
subsequent reduction in restoration time will help circumvent 
much of the downtime that member-consumers experience in 
the wake of violent weather. 

Improving tlie two-way radio system to improve 
communications between Big Rivers and its three member- 
systems is the focus of an engineering study begun in 2006. 
The objective is high-speed communication services between 
member-system facilities to improve service and reliability, 

Member Discount Adjustment Renewed 

In 2000, Big Rivers' creditors and the Kentucky Public Service 
Commission approved a request for a $3.68 million annual 
discount adjustment for Big Rivers' members. In 2006, the 
company's Board of Directors gave its assent to a request 
for renewal, which would continue the revenue discount 
adjustment through August 31 2008. 



Efficiency in Electricity, confinued 

These adjustments pass savings along to members, which the 
company realizes as a benefit from the leveraged lease of three 
of its generating units. Big Rivers wiIl continue to act  as an 
advocate for its members when opportunities arise to pass 
along savings. 

Employee Benefits and Personne! Development 

Moving to a new health care plan is expected to help the 
company achieve greater operational efficiency. Better 
health care for employees and lower costs for the company 
are the anticipated outcome of the new preferred provider 
organization (PPO). 

The company renewed its commitment to long-term care for 
its employees by increasing funding of its retirement benefit 
plans in 2006. Recent legislation, which permits accelerated 
funding, cleared the way for Big Rivers to extend this benefit, 
which will reduce future funding requirements and pension 
expenses. 

Big Rivers took a step forward in personnel development, 
instituting an apprentice lineman program aimed at 
strengthening productivity and maintaining the company’s 
high level of service. 

Humanitarian Projects 

For the past seven years, Big Rivers has lent its support t.o the 
Philippine Project, which brings electric power and economic 
development to some of the most remote locations in the 
island archipelago, where multiple families living under one 
roof is the rule rather than the exception. 

Villages tabbed for the project receive low-interest bank loans. 
Donated equipment is refurbished and installed, and the cost 
of connecting the village to the power grid is fully covered. 
Sewing machines, computers and other equipment have been 
donated to help villages establish local businesses, which in 
turn help pay for electricity. To date, the Philippine Project 
has impacted the lives of more than 7,200 people. 



Big Rivers Continues To Move Toward Termination Of Lease 
Agreements With E.ON 111.5;. 

Big Rivers continues to move forward with the letter of intent 
with E.ON U.S., LLC, formerly known as LG&E Energy LLC, to 
pursue terminating the various agreements in place since 1998 
that gave certain E.ON US. subsidiaries operational control of Big 
Rivers’ power plants and ownership of the electricity generated 
by them. Although the agreements were to run through 2023, the 
companies are working toward ending the arrangementr with Big 
Rivers resuming control of its generation facilities and its future. 

In a related development, a memorandum of understanding was 
reached by Big Rivers, one of its member-systems Kenergy Corp. 
(Kenerg), and two aluminum smelters, Century Aluminum of 
Kentucky, LLC (Century) in HawesviIle, Icy. and Alcan Primary 
Products Corporation (Alcan) in Sebree, Ky., on pursuing critical 
long-term arrangements to  provide electricity to the smelters 
that could help protect jobs at the two plants, where some 1,500 
people currently are employed. If final agreements are reached 
and all approvals are received, the smelters would be able to avoid 
potentially volatile open-market electricity prices when their 
current power contracts expire in 2010 and 201 1, respectively. 

Through the lease and related agreements, E.ON US. subsidiaries 
currently operate Big Rivers’ facilities at three sites that include 
eight generating units owned by Big Rivers and two additional 
units owned by HMP&L. Power is purchased from an E.ON U.S. 
affiliate and distributed by Big Rivers as wholesale electricity to its 
three member-systems serving a large area of western Kentucky. 
In a separate agreement, the same €.ON U.S. subsidiary provides 
power through Kenergy to tlie aluminum smelters. If the 1998 
agreements eventually are terminated and a number of related 
agreements are reached, Big Rivers would resume responsibility 
for power generation at all units, including the HMP&L plant, 
and would continue to supply wholesale electricity over its 
transmission system to its three member-systems, including 
power for ICenergy’s service to the smelters. 



Key Activities in 2006 

Benefits and Retirement 

$. Management and the union 
negot.iated renewal of the labor 
agreement that was due to expire on 
October 14,2006. The new agreement 
renews the employee health plan, 
which moves from an indemnity plan 
to a PPO. The resulting reduction in 
overall cost of providing health care 
was recognized as beneficial to both 
the company and the employees. 

b Big Rivers chose to increase 
funding of its defined benefit 
retirement plans in 2006. This action 
takes advantage of recent legislation 
permitting accelerated funding 
and will reduce future funding 
requirements and pension expense. 

P Benefit program review and 
design, which began in 2006, 
will continue into 2007. 

Energy Efficiency Programs 

B+ 4,000 compact fluorescent 
lamps (CFLs) were distributed in 
2006 to member-consumers at 
our distribution systems’ annual 
meetings. CFL distribution in 
2007 will increase ten-fold. 

b $SS,OOO in incentives payments 
were made to member-consumers 
who installed energy efficient 
equipment or constructed 
energy efficient homes. 

Energy Efficiency Partnerships 

b Provided energy saving analyses 
to industrial and large commercial 
members by combining efforts 
with the member-systems, the 
U.S. Department of Energy, the 
Kentucky Governor’s Office of 
Energy Policy and the Kentucky 
Pollution Prevention Center, located 
at the University of Louisville. 

Provided support to member- 
system school districts to promote 
the construction of high performance 
schools. Hancock County school 
district renovated three older schools, 
with a focus on energy efficiency, and 
completed a new high performance 
school in 2006. Meade County school 
district began construction of a 
high performance school in 2006. 

Health and Safety Programs 

b Big Rivers and its meniber- 
systems provided safety education 
to more than 8,000 school 
children, 180 firemen at 15 
volunteer fire departments, and 
300 Job Corps participants. 

Big Rivers enacted programs 
in 2006 promoting health and 
safety in the work force, part 
of a company-wide policy to 
achieve operational efficiency and 
promote social responsibility. 



Key Acfivities of 2006, continued 

b Programs in 2006 included: 

0 High-voltage demonstrations 
in electrical safety for member- 
consumers 

0 Employee training sessions 
on chain saw safety, grounding, 
driving, fall protection, accident 
investigation, transformer 
connections, rubber gloving, 
underground systems, right-of- 
way maintenance, and others 

0 Wellness programs, including 
back safety, cholesterol and blood 
pressure screenings, and health 
risk appraisals. 

Humanitarian Efforts 

b Progress continues with the 
Philippine Project, an NRECA 
International Foundation village 
development project in the 
Philippines. Five villages were 
energized in 2006, bringing the total 
to 29 villages energized to date. %is 
represents a positive impact in the 
lives of at least 7,250 individuals. 

b- Worked with Habitat for 
Humanity affiliates in western 
Kentucky to provide education 
and other resources aimed at 
achieving energy efficiency. 

infonnafion Systems 

P Big Rivers staff assisted its 
member-systems in designing 

and launching consumer friendly 
interactive web sites, which 
strongly emphasize energy 
efficiency and provide energy 
use data for all members. 

b Rig Rivers tested the Disaster 
Recovery Center in 2006, and 
will continue to do so annually. 
Commercial computers of its 
member-systems’ financial 
and operational systems have 
been upgraded and will be 
used in disaster recovery. 

b Continued fine-tuning the 
geo information system (GIs), 
which was installed in 2005 to 
help locate power outages. 

P installed the outage management 
system utilizing GIS information to 
reduce restoration time after storms. 
An integrated voice recorder was 
interfaced to the GIS and customer 
information system to automatically 
handle member outage calls. 

Stuffing and Labor Fteiafions 

B Faced with an aging work force 
and a shortage of experienced line 
workers nationwide, the company 
and the union worked to develop 
an apprentice lineman program. It 
was registered with the I<entucky 
Department of Labor in December 
2006. Having the program in 
place improves the company’s 
ability to maintain productivity. 

Annual Report 1 2006 







Key Acfivifies of 2006, continued L,..,,,. I J , ? . . . h .  

B Additional hlI-time employees 
were hired in 2006 to enhance 
Big Rivers’ ability to meet future 
needs of the corporation. 

Regulatory Affairs 

B In 2006, the sulfur dioxide (SO,) 
scrubbers at Big Rivers’ Coleman 
Station became operational. This 
will reduce sulfur emissions at the 
plant by 95 percent. The facility also 
produces commercial grade gypsum. 

b Big Rivers retained Stanley 
Consultants, Inc. to complete its 
fifth review of the condition and 
operation of its owned and leased 
electric generating units. Results of 
these analyses are communicated 
annually to Western Kentucky 
Energy Corp. (WKE) which is 
responsible for operating and 
maintaining the Big Rivers units 
and the HMP&L Station Two units. 
Annual reviews will continue. 

Several regulatory issues 
which could affect Big Rivers 
were monitored. The Clean Air 
Mercury RuIe (CAMR) and the 
Clean Air Interstate Rule (CAIR) 
may require additional control 
equipment be installed to comply 
with reduced emissions. When 
fully implemented in 201 5 ,  CAIR is 
projected to reduce nitrogen oxide 
(NOx) emissions by more than 60 
percent froin 2003 levels, and SO, 
levels by more than 70 percent. 

b Big Rivers continued a $3.68 
million annual revenue discount 
adjustment to its members. After 
reviewing Big Rivers’ financial 
requirements, the Board of 
Directors authorized the company 
to request the discount adjustment 
through August 31,2008. 

Resource Planning and Power Supply 

B Utilizing cell phone technology, 
data is now being retrieved hourly 
from revenue meters. This will 
help Big Rivers gauge its member- 
systems’ electric loads, resulting in 
more effective surplus power sales. 

b Arbitrage margins were a record 
$35.5 million, which exceeded the 
previous record by 36 percent. 

b MetrixIDR software was 
implemented for day-ahead load 
forecasting and work was begun 
on the 2007 Load Forecast. 

B Big Rivers and Kenergy assisted 
Alcan and Century with their 
power needs. Smelter contracts 
were negotiated and additional 
power for the smelters was 
purchased on the open market. 



Key Aciivities of 2006, continued 

System Operations 

$. Completed technicd upgrade 
of revenue meters and improved 
cell phone communication to  
allow for hourly remote reading. 
?his upgrade results in faster and 
more accurate load forecasting. 

Completed development of 
Alternate Control Center emergency 
power supply and microwave 
system communications. 

fap. Completed construction on 69 
IV lines to Jaclcson Purchase Energy’s 
Possum Trot and Cumberland 
Resources substations and Kenergy’s 
Madisonville substations. 

b Continued construction on the 
Meade County station second 161 
1N line and began construction 
on the station line terminal. 

P Worked with Kentucky Utilities 
(IW) on development of a revised 
Interconnection Agreement to add 
a 345 1tV tie between Big Rivers and 
I W  in eastern Daviess County. 

b Completed the transition to a 
digital microwave communication 
system and performed engineering 
studies to develop a system expansion 
plan to the west into the Jackson 
Purchase service area and to the 
east into the Meade County service 
area. This project will move into 
the construction phase in 2007. 

L4e Replaced static relaying systems 
at Wilson, Reid, and Coleman EHV 
stations protect.ing the 345 I&‘ lines. 

b Began new brush control and 
tree clearing program to improve 
service reliability to mernber-systems 
through reduction in tree-related 
outages. This was the first year of a 
multi-year Vegetation Management 
Plan filed with the Federal Energy 
Regulatory Commission (FERC.) 

b Completed maintenance 
activities on transmission system 
scheduled for 2006, including 
inspection and treatment of 2,862 
poles and replacement of 93 poles. 



delivery 
lreiquiivs reliability and 

of en'eagy 

efficiency in 



Financial Review : 2006 
Big Rivers Records Strong 2006 

Big Rivers’ commitment to efficient operations and careful 
management of resources produced a strong financial 
performance in 2006. Record margins were established as 
the company significantly improved its revenue-to-power 
cost ratio, an important measurement of efficiency. 

Record arbitrage sales, voluntary debt pre-payments and 
other key fact,ors resulted in a more than 30 percent increase 
in net margins over 2005, enabling Big Rivers to continue to 
improve its cash position. The company ended 2006 with a 
notable increase in its overall “cushion” status and improved 
its negative equity position over the previous fiscal year. 

Net Margins 
in millions of dollars 
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Revenue Sources 
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Met Margins 

Big Rivers ended 2006 with net margins of $34.5 million, 
an $8.2 million increase over 2005. Arbitrage sales, wluch 
included the aluminum smelter Tier 3 and an industrial 
co-generator backup sales, reached record levels and led 
to a $9.4 million increase hi sales margins as compared 
to 2005. Record power sales reflect Big Rivers’ efficiency 
in utilization of available power and the development of 
marketing strategies designed to take advantage of market 
opportunities to improve its revenue-to-power cost ratio. 



Financial Review : 2006, continued 
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Operating Revenue 

The upward trend in power revenue continued in 2006 
with Big Rivers reporting $200.7 million compared to 
$191.3 million in 2005 (up from $1758 million in 2004). 
The lease revenue for 2006 was $57.9 million with total 
operating revenue for 2006 at $258.6 million, an increase 
of approximately $10 million over 2005. 

Arbitrage Sales 

Big Rivers exceeded its previous year arbitrage margins 
record by 36 percent, reporting $35.5 million in 2006. 
The average price for 2.1 million MWh of surplus power 
was $39.81 per MWh in 2006, compared to a rate of 
$35.58 per MWh for 2 million MWh in 2005. 

Wholesale Member Sales 

"lie average price for 3.2 million MWh of member 
power increased to $34.11 per MWh in 2006 from 
$33.84 per MWh in 2005. Member sales to rural loads 
were $35.58 per MWh in 2006, up from $35.19 in 2005. 
Large industrial sales reflected a slight decrease from 
the previous year. Big Rivers continued the 3.3 percent 
revenue discount during 2006 that resulted in the benefits 
of the April 2000 sale-leaseback being passed through to 
its members. 

The slight decrease in member tariff load growth, -1.42 
percent for 2006 vs. 3.32 percent hi 2005, was due largely 
to more temperate weather conditions in 2006 and the 
closing of a sinall industrial customer. Heating and 
cooling degree-days for 2006 decreased by 3.6 percent 
and 13.1 percent, respectively, as compared to 2005. 

Equity 

Big Rivers reduced its total net negative equity from 
$25 1.9 million in 2005 to $217.4 million, a direct benefit 
of its record net margins recorded in 2006. Net utility 
plant decreased $11.2 million, with net plant additions 
at $20.9 million and depreciation and amortization of 
$32.1 million. 

Arbitrage Sales 
in dollars per MWh 
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Financial Review : 2006, continued 

Long-Tenn Debt 

Voluntary prepayments on the Rural Utilities Service (RUS) 
promissory note led to a $1.7 million decrease in interest 
expense for 2006, compared to 2005. Pollution ControI 
Bond interest expense reflects a $1.5 million increase over 
2005 due t o  higher interest rates (3.50 percent far 2006 vs. 
2.46 percent for 2005). 

Net Negafive Equities 
in millions of dollars 
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~ . Cashandlnvestments 

Voluntary Prepayment of Debts 

Big Rivers holds a line af credit with National Rural 
Utilities CooptSrative Finance Corporation for $15 million 
as of Dec. 31, 2006. This line of credit has an underlying 
$15 million master letter of credit facility for supporting 
off-system sales. 

As of December 31, 2006, there was $5.95 million 
outstanding under the master letter of credit facility. 
Participation in the Midwest Independent System 
Operator Energy Market required a letter of credit in t.he 
amount of $1.0 million. Forward sales to  Morgan Stanley, 
Fortis Energy Marketing and Constellation Energy 
required letters of credit in the amounts of $2.2 million, 
$2.5 million and $0.25 million, respectively. 

Cash Fiow 

Higher net margins and efficient management of resources 
aided Big Rivers’ cash flow status in 2006. As of December 
31, 2006, the company’s overall cushion stood at $130.9 
million, an  increase of more than $8 million over 2005. 
Cash and investments amounted to $95.9 million, while 
voluntary prepayment of debt on the RUS notes totaled 
$35 million. 

Focused audits 

In an effort to ensure that proper internal c.ontrols are 
maintained, the Big Rivers’ Board of Directors engaged 
the services of an outside auditor to perform a series of 
focused audits. The audits conducted in 2006 included 
purchasing and payroll cycles; cash management, debt 
and debt-related covenants; and power sales and load 
forecasting. 

Audit results indicated that proper internal cont.rols were 
established and no irregularities were found to exist in 
those areas audited. 



Independent Auditors’ Report 



Balance Sheets 
As of December 31,2006 and 2005 I (Dollars in thousands) 

ASSETS 2006 2005 

UTILITY PLANT - Net .  . . . . . . . . . . . . . . . . . . . . . . .  

RESTRICTED INVESTMENTS UNDER LONG-TERM LEASE 

OTHER DEPOSITS AND INVESTMENTS - At Cost. . . . . . .  

CURRENT ASSETS: 
Cash and cash equivalents . . . . . . . . . . . . . . . . . .  

Materials and supplies inventory . . . . . . . . . . . . . .  
Prepaid expenses . . . . . . . . . . . . . . . . . . . . . . .  

Accounts receivable. . . . . . . . . . . . . . . . . . . . . .  

$ 917,668 - -. $ 928,872 

186,690 180,650 --- 
3,397 - 3,816 --- 

96,143 67,264 
17,748 16,350 

81 1 667 
3,608 91 

. . . . . . . . . . . . . .  27,905 28,689 DEFERRED CHARGES AND OTHER. --.-.__ 

EOPIlTlES (DEFICIT) AND LlABlLDTlES 

CAPITALIZATION: 
. . . . . . . . . . . . . . . . . . . . . . . .  $ (251,913) Equities (deficit) $ (217,371) 

Long-term debt 1,O4.1,075 1,046,846 
Obligations related to long-term lease 177,310 170,954 

92 

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

. . . . . . . . . . . . . . . . .  - - Other long-term obligations 45 

CURRENT LIABILITIES: 
. . . . . . .  Current maturities of long-term obligations. 11,959 81 0 

Voluntary prepayment of long-term debt 10,403 
Purchased power payable 9,219 10,732 
Accounts payable 3,366 2,394 

Accrued interest. 7,631 

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

. . . . . . . . . . . . . . . . . . . . . . .  
Accrued expenses . . . . . . . . . . . . . . . . . . . . . . .  2,164 2,172 

. . . . . . . . . . . . . . . . . . . . . . .  7,54,2 - 
. ”. 

DEFERRED CREDITS AND OTHER 
. . . . . . . . . . . . . . . . . . . .  Deferred lease revenue 17,316 21,755 

Deferred gain on sale-leaseback 56,380 59,262 
Residual value payments obligation. 140,744 139,710 

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  5,221 4,551 Other 

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

- _.- 

1&99 25,948 

- COMMITMENTS AND CONTINGENCIES . . . . . . . . . . .  - 



Statements ob Operations 
For the years ended December 31,2006,2005 and 2 0 M  I (Dollars in thousands) 

2006 2005 2004 

POWER CONTRACTS REVENIJE . . . . . . . . . . .  $ 200,692 $ 191,280 $ 175,777 

LEASE REVENUE . . . . . . . . . . . . . . . . . . . . .  57,896 57,675 56,753 --- 
Totidtoperatingrevenue ... .. .... 258,588 248,955 232;530 

OPERATING EXPENSES: 

Operations: 
Power purchased and interchanged. . . . . . .  114,516 114,500 106,099 

Transmission and other. . . . . . . . . . . . . .  21,684 20,309 18,674 

Maintenance . . . . . . . . . . . . . . . . . . . . . .  3,652 3,195 2,597 

Depreciation 30,408 30,192 29,732 -- . . . . . . . . . . . . . . . . . . . . . .  

ELECTRIC OPERATING MARGIN. . . . . . . . . . .  88,328 80,759 7'5,428 

INTEREST EXPENSE AND OTHER 

Interest 60,754 59,639 56,923 
Interest on obligations 
related to long-term lease. . . . . . . . . . . . . . .  9,505 9,109 8,725 

. . . . . . . . . . . . . . . . . . . . . .  111 124 158 Other - net .  -- .-___- ~ 

OPERATING MARGIN. . . . . . . . . . . . . . . . . .  17,958 11,887 9,622 

NON-OPERATING MARGIN: 
Interest income on restricted investments 
under long-term lease. . . . . . . . . . . . . . . . .  12,069 11,670 11,278 

. . . . . . . . . . . . . .  4,515 2,786 1,125 Interest income and other -- 
ating 

See noits ~ + ~ & c z E  stutenzents. 



Statements of Equities (Deficit) 
- ~~ 

For the years ended December 31,2006,2005 and 2004 I (Dollars in thousands) 

Ibhl 
Equities 
(Deficit) 

BALANCE - January 1,2004. . . . . . . . . . .  $ (300,281) 

Netmargin. .  . . . . . . . . . . . . . . .  22,025 

BALANCE - December 31,2004 . . . . . . . .  (278,256) 

Net margin. . . . . . . . . . . . . . . . .  26,343 

BALANCE - December 32,2005 . . . . . . . .  (251,913) 

. . . . . . . . . . . . . . . .  Net margin. 34,542 

Other Equifies 

Consumers' 
Donated Contributions 

Accumulated colpital and to Debt 
Deficit Memberships Service 

$ (304,726) $764 $ 3,681 

22,025 

(282,701) 764 3,681 

26,343 

(256,358) 764 3,681 

34,542 

See notes to  financial statements. 



Statements of Cash Flows 
For the years ended December 31,2006,2005 and 2004 I (Dollars in thousands) 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net margin 
Adjustments to reconcile net margin to net cash 
provided by operating activities: 

Depreciation and amortization . . . . . . . . . . . . . . . .  

Amortization of deferred gain on sale-leaseback . . . . . .  

Residual value payments obligation . . . . . . . . . . . . .  

Increase in New RIJS Promissory Note . . . . . . . . . . .  
Increase in obligations under long-term lease. . . . . . . .  

Increase in restricted investments under long-term lease . 

Deferred lease revenue . . . . . . . . . . . . . . . . . . . . .  

Increase in RUS ARVP Note. . . . . . . . . . . . . . . . . .  

Changes in certain assets and liabilities: 

2006 2005 2004 

$ 34,542 $ 26,343 $ 22,025 

33,592 
(6,040) 
(2,882) 
(4,439) 
(6,187) 

5,313 
13,889 
6,356 

33,386 
(5,955) 
(2,856) 
(4,335) 
(5,969) 

5,077 
8,205 
6,250 

32,625 
(5,836) 
(2,823) 
(4,267) 
(5,077) 

4,807 
21,849 
6,107 

Accounts receivable . . . . . . . . . . . . . . . . . . . .  
Materials and supplies inventory. . . . . . . . . . . . .  
Prepaid expenses . . . . . . . . . . . . . . . . . . . . . .  

Purchased power payable . . . . . . . . . . . . . . . . .  
Accounts payable. . . . . . . . . . . . . . . . . . . . . .  
Accrued expenses . . . . . . . . . . . . . . . . . . . . .  

Deferred charges . . . . . . . . . . . . . . . . . . . . . .  

Other - n e t .  . . . . . . . . . . . . . . . . . . . . . . . .  

R 

(741) 
(112) 

257 
480 

1,528 

72 
351 

(516) 

CASH FLOWS FROM INVESTING ACTIVITIES: 
. . . . . . . . . . . . . . . . . . . . . . . .  Capital expenditures (13,389) (12,904) (12,203) 

Other deposits and investments -- (419) (151) (277) . . . . . . . . . . . . . . . . . .  

CASH FLOWS FROM FINANCING ACTIVITIES: 
. . . . . . . . . .  Principal payments on long-term obligations (24,274) (36,037) (9,289) 

. . . . . . . .  principal payment sonshort-termnotespayable (10,000) 

. . . . . .  NET INCREASE IN CASH AND CASH EQUIVALENTS. 28,879 12,373 39,089 

. . . . . . .  15,802 - 67,264 54,891 -.- -- CASH AND CASH EQIJIVALENTS - Beginning of year 

SUPPLEMENTAL CASH FLOW INFORMATION. 
Cash paid for interest . . . . . . . . . . . . . . . . . . . . . . . .  $ 47,277 !$ 46,534 $ 28,485 

Cash paid for taxes $ 375 $ 271 $ 270 . . . . . . . . . . . . . . . . . . . . . . . . .  



Notes to Financial Statements 
Years Ended December 31,2006,2005, and 2004 I (Dollars in thousands) 

1. ORGANIZATION AND SUMMARY OF 
SIGNIFICANT ACCOUNTING POLICIES 

General Information- Big Rivers Electric Corporation 
(“Big Rivers” or the “Company”), an electric generation 
and transmission cooperative, supplies wholesale power 
t o  its three member dist,ribution cooperatives (Kenergy 
Corp., Jackson Purchase Energy Corporation, and Meade 
County Rural Electric Cooperative Corporation) under all 
requirements contracts, excluding the power needs of two 
large aluminum smelters (the ”Aluminum Smelters”), sells 
surplus power under separate contracts to Kenergy Corp. for 
a portion ofthe Aluminum Smelters load, and markets power 
to nonmember utilities and power marlceters. The members 
provide electric power and energy to industrial, residential, 
and commercial customers located in portions of 22 western 
Kentuclcy counties. The wholesale power contracts with the 
members extend to January 1, 2023. Rates to Big Rivers’ 
members are established by the Kentucky Public Service 
Commission (“ICPSC”) and are subject to approval by the 
Rural Utilities Service (“RUS”). The financial statements of 
Bis Rivers include the provisions of Statement of Financial 
Accounting Standards (“SFAS”) No. 71, Accounting for the 
Effects of Certain Types of Regidation, which was adopted 
by the Company in 2003, and gives recognition to the 
ratemalcing and accounting practices of these agencies. 

In 1999, Big Rivers Leasing Corporation (“BRLC”) was 
formed as a wholly-owned subsidiary of Big Rivers. BRLC’s 
principal assets are the restricted investments acquired 
in connection with the 2000 sale leaseback transaction 
discussed in Note 4. 

Principles of Consolidation- The financial statements of 
Big Rivers include the accounts of Big Rivers and its wholly 
owned subsidiary, BRLC. All significant intercompany 
transactions have been eliminated. 

€stimates-- The preparation of the financial statements in 
conformity with accounting principles generally accepted i’n 
the lJnited States requires management to make estimates 
and assumptions that affect the reported amounts of 
assets, liabilities, revenues and expenses, and disclosure 
of contingent assets and liabilities. The estimates and 
assumptions used in the accompanying financial statements 
are based upon management‘s evaluation of the relevant facts 
and circumstances as of the date of the financial statements. 
Actual results may differ from those estimates. 

System of Accounts-- Big Rivers‘ accrual basis accounting 
policies followthe Uniform System of Accounts as prescribed 
by the RUS Bulletin 1767B-1, as adopted by the ICPSC. Tlie 
regulatory agencies retain authority and periodically issue 
orders on various accounting and ratemalcing matters. 

Resmue recognition- Revenues generated from the 
Company’s wholesale power contracts are based on month- 
end meter readings and are recognized as earned. In 
accordance with SFAS No. 13, Accounting for Leases, Big 
Rivers’ revenue from the Lease Agreement is recognized on 
a straight-line basis over the term of the lease. ?he major 
components of this lease revenue include the annual lease 
payments and the Monthly Margin Payments (described in 
Note 2). 

In conjunction with the Lease Agreement, Big Rivers expects 
to realize the minimum lease revenue for the years ending 
December 31, as follows: 
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Y a r  Amount 
2007. . . . . . . . . . . . .  $52,332 
2008. . . . . . . . . . . . . .  52,332 
2009. . . . . . . . . . . . . .  52,332 
2010. . . . . . . . . . . . . .  52,332 
2011. . . . . . . . . . . . . .  41,291 

Thereafter . . . . . . . . . . .  420.908 

$671,527 

Utility Plant and Depreciatiorr- Utility plant is recorded 
at original cost, which includes the cost of contracted 
services, materials, labor, overhead, and an aIIowance for 
borrowed funds used during constriiction. Replacements of 
depreciable property units, except minor replacements, are 
charged to utility plant. 

Allowance for borrowed funds used during construction is 
included on projects with an estimated total cost of $250 or 
more before consideration of such allowance. The interest 
capitalized is determined by applying the effective rate 
of Big Rivers' weighted-average debt to the accumulated 
expenditures for qualifyingprojects included in construction 
in progress. 

In accordance with the terms of the Lease Agreement, 
the Company generally records capital additions for 
Incremental Capital Costs and Nonincremental Capital 
Costs expenditures funded by EON U.S. (formerly LGGrE 
Energy Corporation) as utility plant to which the Company 
maintains title A corresponding obligation to EON US. 
is recorded for the estimated portion of these additions 
attributable to the Residual Value Payments (see Note 2). A 
portion of this obligation is amortized to lease revenue over 
the useful life of those assets during the remaining lease 
term. For the years ended December 31,2006 and 2005, the 
Company has recorded $7,221 and $6,986, respectively, for 
such additions in utility plant. The Company has recorded 
$6,187, $5,969, and $5,077 in 2006, 2005, and 2004, 
respectively, as related lease revenue in the accompanying 
financial statements. 

In accordance with the Lease Agreement, and in addition to 
the capital costs funded by E.ON U.S (see Note 2) that are 
recorded by the Company as utility plant and lease revenue, 
E.ON U.S also incurs certain Nonincremental Capital Costs 
and Major Capital Improvements (as defined i n  the Lease 
Agreement) for which they forego a Residual Value Payment 
by Big Rivers upon lease termination. Such amounts are not 
recorded as utility plant or lease revenue by the Company. 
At December 31, 2006, the cumulative Nonincremental 
Capital Costs amounted to $6,618 (unaudited). 

E.ON U.S is also in the process of constructing a scrubber 
(Major Capital Improvement) on Big Rivers' Coleman plant. 
First operation at the Coleman units occurred in February 

2006, while commercial acceptance is anticipated to occur 
in March 2007. The project is expected to be completed in 
the third quarter of 2007 at a cost of $98,000 (unaudited), 
none of which is expected to be recorded as utility plant or 
lease revenue. 

Depreciation of utility plant in service is recorded using 
the straight-line method over the estimated remaining 
service lives, as approved by the RUS and ICPSC. The annual 
composite depreciation rates used to compute depreciation 
expense were as follows: 

Electric plant-leased . . . . .  1.60%-2.47% 
Transmission plant . . . . .  1.76%-3.24% 
General plant. . . . . . . . .  1.111-5.622 

For 2006,2005, and 2004, the average composite depreciation 
rates were 1.86%, respectively. At the time plant is disposed 
of, the original cost plus cost of removal less salvage value 
of such plant is charged tu accumulated depreciation, as 
required by the RUS. 

Impairment Review of Long-Lived Assets-- Long-lived 
assets are reviewed as facts and circumstances indicate 
that the carrying amount may be impaired. This review is 
performed in accordance with SFAS No. 144, Accouuthg 
for the Impairment or Disposal of Long-Lived Assets. SFAS 
No. 144 establishes one accounting model for all impaired 
long-lived assets and long-lived assets to be disposed of by 
sale or otherwise. SFAS No. 144 requires the evaluation for 
impairment involve the comparison of an asset's carrying 
value to the estimated future cash flows the asset is expected 
to generate over its remaining life. If this evaluation were 
to conclude that the carrying value of the asset is impaired, 
an impairment charge would be recorded based on the 
difference between the asset's carrying amount and its fair 
value (less costs to sell for assets to  be disposed of by sale) as 
a charge to operations or discoiitinued operations. 

Restricted Investments- investments are restricted 
under contractual provisions related to the sale-leaseback 
transaction discussed in Note 4. These investments have 
been classified as held-to-maturity and are carried at 
amortized cost. 

Cash and Cash Equivalents- Big Rivers considers all short- 
term, highly-liquid investments with original maturities of 
three months or less to bc cash equivalents. 

Income Tmes- As a taxable cooperative, Big Rivers is 
entitled to exclude the amount of patronage allocations 
to members from taxable income. Inconie and expenses 
related to nonmember operations are taxable to Big Rivers. 
Big Rivers and BRLC file a consolidated Federal income tax 
return and Big Rivers files a separate l<entucky income tax 
return 
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Patronage Capital,-- As provided in the bylaws, Big 
Rivers accounts for each year’s patronage-sourced income, 
both operating and nonoperating, on a patronage basis. 
Notwithstanding any other provision of the bylaws, the 
amount to be allocated as patronage capital for a given 
year shall not be less than the greater of regular taxable 
patronage-sourced income or alternative minimum taxable 
patronage-sourced income. During 2006, the Company 
made a patronage allocation to its three member distribution 
cooperatives in accordance with its bylaws of $8,602. During 
2005, the Company was not. required to make a patronage 
allocation to its three member cooperatives in accordance 
with its bylaws. In 2007, the Company anticipates making 
a patronage allocation to its members based on such 
calculations for tax year 2006 of approximately $27,760. 

Derivatives- Management has reviewed the requirements 
of SFAS No. 133, Accounting for Derivative Instruments and 
Hedging Activities, as amended and interpreted, and has 
determined that, all contracts meeting the definition of a 
derivative also qualify for the normal purchases and sales 
exception under SFAS No. 133. The Company has elected 
the Normal Purchase and Normal Sale exception for these 
contracts and, therefore, the contracts are not required to be 
recognized at fair value in the financial statements. 

New Accounting Pronouncements-- In lune 2006, the 
Financial Accounting Standards Board (“FASB”) issued 
FASB Interpretation No, 48, Accounting-for Uncertainty in 
Income Taxes, an Interpretation of FASB Statement No. 109 
(“FIN 48”). FIN 48 clarifies the accounting for uncertainty 
in inconie taxes by prescribing the recognition threshold 
a tax position is required to meet before being recognized 
in the financial statements. It also provides guidance 
on derecognition, classification, interest and penalties, 
accounting in interim periods, disclosures and transition. 
“he cumulative effects, if any, of applying FIN 48 will be 
recorded as an adjustment to retained earnings as of the 
beginning of the period of adoption. FIN 48 is effective f6r 
fiscal years beginning after December 15,2006. TheCompany 
is currently evaluating the effect that the adoption of FIN 4.8 
will have on its results of operations and financial condition 
but has not yet determined the impact the adoption will 
have on the Company. 

In September 2006, the FASB issued FASB Statement No. 
157, Fair Value Measurertieizts (“SFAS No. 157”). SFAS No. 
157 defines fair value, establishes a framework for measuring 
fair value and expands disclosures about fair value measures. 
It applies under other accounting pronouncements that 
require or permit fair value measurements and does not 
require any new fair value measurements. SFAS No 157 
is effective for fiscal years beginning after November 15, 

2007. The Company is currently evaluating the effect that 
the adoption of SFAS No. 157 will have on its results of 
operations and financial condition and does not expect the 
adoption will have a significant impact on the Company, 

In September 2006, the FASB issued FASB Statement No. 
158, Employers’.Accounting-for Dejiied Benefrt Pension and 
Other Postretireriletit Plans (“SFAS No. 158”). SFAS No. 158 
improves financial reporting by requiring an employer to 
recognize the overfunded or underfunded status of a defined 
benefit postretirement plan (other than a multiemployer 
plan) as an asset or liability in its statement of financial 
position and to recognize changes in the funded status in 
the year in which the change occurs through comprehensive 
income of a business entity. It also requires an eniployer 
to measure the funded status of a plan as of its year-end 
statement of financial position, with limited exceptions. 
SFAS No. 158 is effective for fiscal years ending after June 
15, 2007. The Company is currently evaluating the effect 
that the adoption of SFAS No. 158 will have on its results 
of operations and financial condition but cannot readily 
determine whether the adoption will have a significant 
impact on the Company. 

2. LG&E LEASE AGREEMENT 

On July 15, 1998 (“Effective Date”), a lease was 
consummated (“Lease Agreement”), whereby Big Rivers 
leased its generating facilities to Western Kentucky Energy 
Corporation (“WKEC”), a wholly owned subsidiary of E.ON 
1J.S. Pursuant to the Lease Agreement, WKEC operates 
the generating facilities and maintains title to all energy 
produced. “Iliroughout the lease term, i n  order for Big Rivers 
to fulfill its obligation to supply power to its members, 
the Company purchases substantially all of its power 
requirements from LG&E Energy Marketing Corporation 
(“LEM”), a wholly owned subsidiary of E.ON US., pursuant 
to a power purchase agreement. 

Big Rivers continues to operate its transmission facilities 
and charges LEM tariff rates for delivery of the energy 
produced by WKEC and consumed by LEM’s customers. The 
significant terms of the Lease Agreement are as follows: 

I. 
facilities through 2023. 

11. 
facilities both during and at the end of the lease term. 

111. WKEC pays Big Rivers an annual lease payment of 
$30,965 over the lease term, subject to certain adjustments, 

WKEC leases and operates Big Rivers’ generation 

Big Rivers retains ownership of the generation 



Notes t o  Financial Statements, continued 

N. On the Effective Date, Big Rivers received $69,100 
representing certain closing payments and the first two years 
of the annual lease payments. In accordance with SFAS No. 
13, Accountiug for Lenses, the Company amortizes these 
payments to revenue on a straight-line basis over the life of 
the lease. 

V. Big Rivers continues to provide power for its 
members, excludingthemeinberloadsserving the Aluminum 
Smelters, through its power purchase agreements with LEM 
and the Southeastern Power Administration, based on a 
pre-determined maximum capacity. When economically 
feasible, the Company also obtains the power necessary to 
supply its member loads, excluding the Aluminum Smelters, 
in the open market. ICenergy Corpk retail service for the 
Aluminum Smelters is served by LEM and other third-party 
providers that, may include Big Rivers. To the extent the 
power purchased from LEM does not reach pre-determined 
minimums, the Company is required to pay certain 
penalties. Also, to the extent additional power is available 
to Big Rivers under the LEM contract, Big Rivers may sell to 
nonmembers. 

VI. LEM will reimburse Big Rivers an additional $75,870 
for the margins expected from the Aluminum Smelters 
through 2011, being defined as the net cash flows that Big 
Rivers anticipated receiving if the Company had continued 
to serve the Aluminum Smelters’ load, as filed in the Rate 
Hearing (the “Monthly Margin Payments”). 

VII. WKEC is responsible lor the operating costs 
of the generation facilities; however, Big Rivers is 
partially responsible for ordinary capital expenditures 
(“Nonincremental Capital Costs”) for the generation 
facilities over the term of the Lease Agreement, generally up 
to predetermined annual amounts. This cumulative amount 
is not expected to exceed $148,000 over the entire 25 1/2 year 
Lease Agreement. At the end of the lease term, Big Rivers 
is obligated to fund a “Residual Value Payment” to E.ON 
U.S. for such capital additions during the lease, currently 
estitnated to  be $125,880 (see Note 1). Adjustments to the 
Residual Value Payment will be made based upon actual 
capital expenditures. Additionally, WICK will make required 
capital improvements to the facilities to comply with a new 
law or a change to existing law (”lncrernental Capital Costs”) 
over the lease life (the Company is partially responsible 
for such costs: 20% through 2010) and the Company will 
be required to submit another Residual Value Payment to 
LEC for the undepreciated value of WICEC’s 801 share of 
these costs, at the end of the lease, currently estimated to be 
$15,677. %e Company will have title to these asset,s during 
the lease and i.ipon lease termination. 

VHI. Big Rivers entered into a note payable with LEM 
for $19,676 (the “LEM Settlement Note”) to be repaid over 
the term of the Lease Agreement, which bears interest at 
8% per annum, in consideration for LEM’s assumption of 
the risk related to unforeseen costs with respect to power 
to be supplied to the Aluminum Smelters and the increased 
responsibility for financing capital improvements. The 
Company recorded this obligation as a Component of 
deierred charges with the related payable recorded as long- 
term debt in the accompanying balance sheets. This deferred 
charge is being amortized on a straight-line basis over the 
lease term 

1X. On the Effective Date, Big Rivers paid a non- 
refundable marketing payment of $5,933 to LEM, which 
has been recorded as a component of deferred charges. This 
amount is being amortized on a straight-line basis over the 
lease term. 

X. During the lease term, Big Rivers will be entitled to 
certain “billing credits” against amounts the Company owes 
LEM under the power purchase agreement. Each month 
during the first 55 months of the lease term, Big Rivers 
received a credit of $89. For the year 2011, Big Rivers will 
receive a credit of $2,611 and for the years 2012 through 
2023, the Company will receive a credit of $4,111 annually. 

In accordance with the power purchase agreement with 
LEM, the Company is allowed to purchase power in the 
open market rather than from LEM, incurring penalties 
when the power purchased from LEM does not meet 
certain minimum levels, and to sell excess power (power 
not needed to supply its jurisdictional load) in the open 
market (collectively referred to as “Arbitrage”). Pursuant to 
the New RUS Promissory Note and the RUS ARVP Note, 
the benefit, net of tax, as defined, derived from Arbitrage 
must be divided as follows: one-third, adjusted for capital 
expenditures, will be used to make principal payments on 
the New RIJS Promissory Note; one-third will be used to 
make principal payments on the RUS ARVP Note; and the 
remaining value may be retained by the Company. 

Management is of the opinion that the Company is in 
compliance with all covenants of the Lease Agreement. 

Your Toucllstonc Encr:): Coopcrarivc 
C. 
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3. UTILITY PLANT 

At December 31,2006 and 2005, utility plant is summarized 
as follows: 

2006 2005 -.- 
Classified plant in service: 

Electric plant - leased . . . $1,506,822 $ 1,497,039 

Transmission plant I . . . 208,760 202,925 

General plant . . I . . . . , . 14,819 

Othe r  . . ~ . . . . . . . . . 67 67 
15,581 

1,731,230 1,714,850 

798,684 
904,583 916,166 

Construction in progress . , I I , 13,085 12,706 

Less accumulated depreciation - 826,647 

IJtility plant .. ne t .  . . . . . . $ 917,668 $928,872 

Interest capitalized for the years ended December 31,2006, 
2005, and 2004. was $236, $160, and $221, respectively. 

The Company has not identified any material legal 
obligations, as defined in SFAS No. 143, Accounting for  
Asset Retirement Obligations, which was further interpreted 
by FASB Interpretation No. 4.7, Accounting for  Conditional 
Asset Retirement Obligations. In  accordance with regulatory 
treatment, the Company records an estimated net cost of 
removal of its utility plant through normal depreciation. 
As of December 31, 2006 and 2005, the Company had a 
regulatory liability of approximately $26,670 and $23,619, 
respectively, related to nonlegal removal costs included in 
accumulated depreciation. 

4.. SALE-LEASEBACK 

On April 18,2000, the Company completed a sale-leaseback 
of two of its utility plants, including the related facilities 
and equipment. The sale-leaseback provides Big Rivers a 
$1,089,000 fixed price purchase option, at the end of each 
lease term (25 and 27 years), which, together with future 
contractual interest receipts, will be fully funded. 

This transaction has been recorded as a financing for 
financial reporting purposes and a sale for Federal 
income tax purposes. In connection therewith, Big Rivers 
received $866,676 of proceeds and incurred $791,626 of 
related obligations. Pursuant to a payment undertaking 
agreement with a financial institution, Big Rivers effectively 
extinguished $656,029 of these obligations with an 
equivalent portion of the proceeds. The Company also 

purchased investments with an initial value of $146,647 
to fund the remaining $135,597 of the obligations. These 
amounts are re5ected as restricted investments under long- 
term lease and obligations related to long-term lease in the 
accompanying balance sheets. Interest received and paid 
will be recorded to these accounts over the life of the lease. 
Currently, the Company is paying ‘7.57% interest on its 
obligations related to long-term lease and receiving 6.89% 
on its related investments. The Company made a $64,000 
principal payment on the New RUS Promissory Note with 
the remaining proceeds. l he  $75,050 gain was deferred 
and will be amortized over the respective lease terms, of 
which the Company recognized $2,881, $2,856, and $2,824, 
in 2006, 2005, and 2004, respectively Principal payments 
begin in 2009. 

Amounts recognized in the statement of financial position 
related to the sale-leaseback as of December 31. 2006 and 
2005, are as follows: 

2005 

$180,650 

- 2006 

Restricted investments 
under long-term lease . . . . $ 186,690 

Obligations related to 
long-term lease . . . . 
Deferred gain on 
sale-leaseback I I . . . . . .56,380 59,262 

. . . . 177,310 170,954 

Amounts recognized in the statement of operations related 
to the sale-leaseback for the years ended December 31, 
2006, 2005, and 2004, are as follows: 

2006 205.5 2004 
Power contracts revenue 
(revenue discount 
adjustment, see Note 6) 

Interest on obligations 
related to long .term lease: 

. . $(3,680) $(3,680) $(3,680) 

Interest expense I . . . . . . 12,386 

Amortize gain on 
sale-leaseback . . , . . . . . (2,881) 

11,965 11,548 

(2,856) (2,823) 
Net interest on 
obligations related to 
long-term lease . . . . . 9,505 9,109 8,725 

Interest income on 
restricted investments 
underlong-ternilease I , I . ~ 12,069 11,670 11,278 

Interest income and other 
(CoBank patronage allocation) . . . 777 772 661 
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5. DEBT AND OTHER LONG-TERM OBLIGATIONS 

A detail of long-term debt at  December 31,2006 and 2005, is a s  follows: 
2006 2005 

New RUS Promissory Note, stated amount of $803,601, 
stated interest rate of 5.75%, with an interest rate of 
5.81%, maturing July 2021. . . . . . . . . . . . . . . . . . . . . . .  

RUS ARVP Note, stated amount of $25L,215, no stated 
interest rate, with interest imputed at 5.812, maturing 
December 2023. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

LEM Settlement Note, interest rate of 8.0%, payable 
in monthly installments through July 2023 . . . . . . . . . . .  

County of Ohio, Kentucky, promissory note, variable 
interest rate (average interest rate of 3.49% and 2.46% 
in 2006 and 2005 respectively), maturing in October 2022. . . . .  

County of Ohio, Kentucky, promissory note, variable 
interest rate (average interest rate of 3.49% and 2.46% in 
2006 and 2005 respectively), maturing in June 2013. . . . . . .  

Total long-term debt. . . . . . . . . . . . . . . . . . . . . .  

Current maturities . . . . . . . . . . . . . . . . . . . . . . . . . .  

Voluntary prepayment. . . . . . . . . . . . . . .  

Total long-term debt 
- net of current maturities and prepayment 

The following are scheduled maturities of long-term debt at 
December 31: 

Year Amourit 
2007. . . . . . . . . . . .  $ 11,912 
2008. . . . . . . . . . . . .  39,178 
2009. . . . . . . . . . . . .  39,230 
2010. . . . . . . . . . . . .  41,286 
2011. . . . . . . . . . . . .  47,345 

Thereafter . . . . . . . . . .  874,036 

$ 1,052,987 
-- 

RUS Notes--- On July 15, 1998, Big Rivers recorded the New 
RUS Promissory Note and the RUS AEVP Note at fair value 
using the applicable market rate of 5.81%. The RUS Notes 
are collateralized by substantially all assets of the Company. 

Pollution Conh-oC Bonds- The County of Ohio, Kentucky, 
issued $83,300 of Pollution Control Periodic Auction Rate 

, .  . . . . . . . . . .  

. . . . . . . . . .  

Si 799,789 

94,391 

16,707 

63,300 

58,800 

$ 806,094 

90,347 

17,173 

83,300 

56,800 

1,052,987 1,057,714 

11,912 465 

10,403 

$1,041,075 $1.046.846 

Securities, Series 2001, the proceeds of which are supported 
by a promissory note from Big Rivers, which bears the same 
interest rate. These bonds bear interest at a variable rate and 
mature in October 2022. 

The County of Ohio, Kentucky, issued $58,800 of Pollution 
Control Variable Rate Demand Bonds, Series 1983, the 
proceeds of which are supported by a promissory note from 
Big Rivers, which bears the same interest rate as the bonds. 
These bonds bear interest at a variabie rate and mature in 
June 2013. 

The Series 1983 bonds are supported by a liquidity facility 
issued by Credit Suisse First Boston, which was assigned 
to Dexia Credit in 2006. Both Series are supported by 
municipal bond insurance and surety policies issued by 
Ambac Assurance Corporation. Big Rivers has agreed to 
reimburse Ambac Assurance Corporation for any payments 
under the municipal bond insurance policies or the surety 
policies. 
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LEM Settlemerzt Note- On the Effective Date, Big Rivers 
executed the Settlement Note with LEM. The Settlement 
Note requires Big Rivers to pay to LEM $19,676, plus 
interest at 8 8  per annum over the lease term. The principal 
and interest payment is approximately $1,822 annually. 
This payment is consideration for LEM’s assumption of the 
risk related to unforeseen costs with respect to power to 
be supplied t.0 the Aluminum Smelters and the increased 
responsibility for financing capital improvements. 

Other Long.Xerm Obligations- During 1997, Big Rivers 
terminated two unfavorable coal contracts. In connection 
with that settlement, the Company paid $345, $351, and $351 
during 2006,2005, and 2004, respectively. At December 31, 
2006, the Company has a remaining liability of $92 payable 
over the next two years, of which $47 is included in current 
maturities of long-term obligations. 

Notes PayubZe- Notes payable represent the Company’s 
borrowing on its line of credit with the National Rural 
Utilities Cooperative Finance Corporation. The maximum 
borrowing capacity on the line of credit is $15,000. There 
were no amounts outstanding on the line of credit at 
December 31, 2006. The line of credit bears interest at a 
variable rate. Each advance on the line of credit is payable 
within one year. 

7. INCOMETAXES 

The components of the net deferred tax assets as of 
December 31,2006 and 2005, were as fonows: 

2006 2005 

Deferred tax assets: 

Net operating loss 
carryforward . . . . . I . $68,696 $80,769 

Alternative minimum 
tax credit carryforwards . . 4,790 4,283 

Sale-leaseback . . . . . , . . 136,598 130,568 

Other accruals I . . . . , . 2,465 2,066 --- 
Total deferred 
tax assets. . . . . . . . . 212,549 217,686 

Deferred tax Ziabilities: 

Lease agreement (21,270) (15,395) 

Fixed asset basis 
difference. . . I . . . I . . . (10,178) (827) 

Total deferred 
tax liabilities. . . , , . (23,097) (25,573) - 

6. RATE MATTERS 

The rates charged to Big Rivers’mernbers consist of a demand 
charge per ItW and an energy charge per kWh consumed 
as approved by the I<PSC. The rates include specific rate 
designs for its members’ two classes of customers, the large 
industrial customers and the rural customers under its 
jurisdiction. For the large industrial customers, the demand 
charge is generally based on each customer’s maximum 
dernand during the current month. The remaining 
customers demand charge is based upon the maximum 
coincident demand of each member’s delivery points. The 
demand and energy charges are not subject to adjustments 
for increases or decreases in fuel or environmental costs. 
Big Rivers’ current rates will remain in effect until changed 
by the ICPSC. 

Effective since September 1, 2000, the ICPSC has approved 
Big Rivers’ request for a $3,680 annual revenue discount 
adjustment for its members through August 31, 2006, 
effectively passing the benefit of the sale-leaseback 
transaction (see Note 4) to them The extent to which Big 
Rivers requests ICPSC approval to continue the adjustment 
depends upon its planned environmental compliance costs 
and its overall financial condition. In March 2007, Big 
Rivers plans to request the KPSC’s approval to extend the 
adjustment through August 31,2008. 

Net deferred tax asset, 
(pre-valuation allowance) . I . 190,457, 192,113 

Valuation allowance . . . . . . . (185,662) (187,830) 

Net deferred tax asset . . . , . . $4.790 $4.283 

Big Rivers was formed as a tax-exempt cooperative 
organization described in Internal Revenue Code Section 
50l(c)( 12). To retain tax-exempt status under this section, at  
least 85% of the Big Rivers’ receipts must be generated from 
transactions with the Company’s members. In 1983, sales to 
nonmembers resulted in Big Rivers €ailing to meet the 85% 
requirement. Until Big Rivers can meet the 85% member 
inconie requirement, the Company is a taxable cooperative. 
Big Rivers i s  also subject to Kentucky income tax. 

Under the provisions of SFAS No. 109, Accountinf for 
Income Taxes, Big Rivers is required to record deferred 
tax assets and liabilities for temporary differences between 
amounts reported for financial reporting purposes and 
amounts reported for income tax purposes. ?he Company 
has not recorded any income tax expense for the years 
ended December 31, 2006,2005 and 2004 as the Company 
has utilized federal net operating losses to offset any taxable 
income during those years. Had the Company not had the 
benefit of a net operating loss carryforward, the Company 
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would have recorded $10,599, $7,995, and $6,759 in current 
tax expense for the years ended December 31, 2006, 2005 
and 2004, respectively. Deferred tax assets and liabilities ace 
determined based upon these temporary differences using 
enacted tax rates for the year in which these differences are 
expected to reverse. Deferred income tax expense or benefit 
is based on the change in assets and liabilities from period to 
period, subject to an ongoing assessment of realization. 

At December 31,2006 and 2005, Big Rivers had a nonpatron 
net operating loss carryforward of approximately $167,551 
and $196,998, respectively, for tax reporting purposes 
expiring through 2013, and an alternative minimum tax 
credit carryforward at December 31, 2006 and 2005, of 
approximately $4,790 and $4,283, respectively, which carries 
forward indefinitely. 

Big Rivers has a net deferred tax asset, against which a 
valuation allowance has been provided, in part, based upon 
the fact that it is presently uncertain whether such asset will 
be realized. The resulting net deferred tax asset at December 
31, 2006 and 2005, is approximately $4,790 and $4,283, 
respectively, which represents the alternative minimum tax 
credit carryforward, against which no allowance has been 
provided. 

8. POWER PURCHASED 

In accordance with the Lease Agreement, Big Rivers supplies 
all of the members’ requirements for power to serve their 
customers, other than the Aluminum Smelters. Contract 
limits were established in the Lease Agreement and include 
minimum and maximum hourly and annual power purchase 
amounts. Big Rivers cannot reduce the contract h i t s  by 
more than 12 MW in any year or by more than a total of 
72 MW over the lease term. In the event Big Rivers fails to 
take the minimum requirement during any hour or year, 
Big Rivers is liable to LEM for a certain percentage of the 
difference between the amount of power actually taken and 
the applicable minimum requirement. 

Although Big Rivers will be required by the Lease Agreement 
to purchase minimum hourly and annual amounts of power 
from LEM, the lease does not prevent Big Rivers from paying 
the associated penalty in certain hours to purchase lower cost 
power, if available, in the open market or reselling a portion 
of its purchased power to a third party, The power purchases 
made under this agreement for the years ended December 
31, 2006, 2005, and 2004, were $97,999, $96,795, and 
$89,696, respectively, and are included in power purchased 
and interchanged on the statement of operations. 

9. PENSION PLANS 

Big Rivers has noncontributory defined benefit pension 
plans covering substantiaIly all employees who meet 
minimum age and service requirements. The plans provide 
benefits based on the participants’ years of service and the 
five highest consecutive years’ compensation during the last 
ten years of employment. Big Rivers’ policy is to fund such 
plans in accordance with the requirements of the Employee 
Retirement Income Security Act of 1974. The plans are 
measured as of December 31,2006 and 2005. 

At December 31, 2006 and 2005, the following is a n  
assessment of the Company‘s noncontributory defined 
benefit pension plans: 

2006 2005 

Projected benefit 
obligation . . . . . . . . I . $(‘17,4€,4) $(16,550) 
Fair value of plan assets . . . 11,868 .-- 16,416 

Funded status . , I . . , . I $(1,048) $(4,682) 

The accumulated benefit obligation for all defined benefit 
pension plans was $12,421 and $11,426 at December 31, 
2006 and 2005, respectively. 

At December 31,2006 and 2005, amounts recognized in the 
statement of financial position are as follows: 

2005 

$110 

(108) 

.II- 

2006 

Prepaid benefit cost. . I . . . $3,520 

Accrued benefit liability . . . 

Net amount recognized . . .$ 3,520 $ 2  

Net periodic pension costs, which are calculated based 
on actuarial assumptions at January 1, for the years ended 
December 31,2006,2005, and 2004, were as follows: 

2006 2005 2004 

Benefit cost . . . . . . . . I $1,1157 $1,158 $954 
- 

Employer contribution. . . . I 4,684 921 843 

Benefits paid or transferred . . 852 1,757 103 

Assumptions used to develop the projected benefit obligation 
were as follows: 

2006 2005 2004 

Discount rates. . . . . . I I 5.75 % 5.75 % 5.75 K 

Rates of increase 
in conipensation levels. . . .4.00 4.00 4.00 

Expected long- term 
rate of return on assets. . I .7.25 7.25 7.50 

Your Touchstone Eiicr,T” Gopcrarivc &%A -. 
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The expected long-term rate of return on plan assets for 
determining net periodic pension cost for each fiscal year 
is chosen by the Company fkom a best estimate range 
determined by applying anticipated long-term returns and 
long-term volatility for various asset categories to the target 
asset allocation of the plans, as well as taking into account 
historical returns. 

Using the asset allocation policy adopted by the Company 
noted in the paragraph below, we determined the expected 
rate of return at a 50% probability of achievement level 
based on (a) forward-looking rate of return expectations 
for passively-managed asset categories over a 20 year time 
horizon and (b) historical rates of return for passively- 
managed asset categories. Applying an approximately 
SOW2096 weighting to the rates determined in (a) and (b), 
respectively, produced an expected rate of return of 7.2896, 
which was rounded to 7.25%. 

The generalinvestment objectives are toinvest in a diversified 
portfolio, comprised of both equity and fixed income 
investments, which are further diversified among various 
asset classes. ?he diversification is designed to minimize 
the risk of large losses while maximizing total return within 
reasonable and prudent levels of risk. ‘The investment 
objectives specify a targeted investment allocation for the 
pension plans of up to 55% equities. The remaining 45% 
may be allocated among k e d  income or cash equivalent 
investments Objectives do not target a specific return by 
asset class. These investiiient objectives are long-term in 
nature. As of December 31,2006 and 2005, the investment 
allocation was 0% and 56%, respectively, in equities and 
100% and 4%, respectively, in fixed income. This temporary 
d e p a h e  from the above investment objectives reflects the 
process of transferring to a new investment advisor. 

Expected retiree pension benefit payments projected to be 
required during the years following 2006 are as follows: 

Years endim December 31 Amount 

2007. . . . . . . . . . . . .  $ 488 
2008. . . . . . . . . . . . . .  1,104 
2009. . . . . . . . . . . . . .  803 
2010. . . . . . . . . . . . . .  1,346 
2011. . . . . . . . . . . . .  1,220 

2012-2016. . . . . . . . . . . .  12,343 

$ 17,304, 

In 2007, the Company expects to contribute $1,111 to its 
pension plan trusts. 

10. FAIR VALUE O F  FINANCIAL INSTRUMENTS 

The carrying value of cash and cash equivalents, accounts 
receivable, and accounts payable approximate fair value due 
to their short maturity. 

The fair value of restricted investments is determined based 
upon quoted market prices and rates. The carrying value of 
the investments is recorded at accreted value and the terms 
of the investment are within Note 4. The estimated fair 
values of the restricted investments are as follows: 

2006 2005 - - _ - ~ _ _ _ _ _ _ _ _ _ _  
Carryins Fair Carrying Fair 
Amount Value Amount Value 

Restricted 
investments $186,690 $233,418 $180,650 $236,571 

It was not practical to estimate the fair value of patronage 
capital included within other deposits and investments due 
to these being untraded companies. 

it was not practical to estimate the fair value of long-term 
debt due to Big Rivers’ inability to obtain long-term debt 
from outside parties. 

11. POSTRETIREMENT BENEFITS 
OTHER T H A N  PENSIONS 

Big Rivers provides certain postretirement medical benefits 
for retired employees and their spouses. As of July 1, 
2001, Big Rivers pays 85% of the cost from age 62 to 65 
for all retirees. For salaried employees who retired prior 
to December 31, 1993, Big Rivers pays 100% of Medicare 
supplemental costs. For salaried employees who retire after 
December 31,1993, Big Rivers pays 253: plus $25 per month 
of the Medicare supplemental costs. 

On December 8, 2003, the Medicare Prescription Drug, 
Improvement and Modernization Act of 2003 (the “Medicare 
Act”) was enacted. The Medicare Act created Medicare 
Part D, a new prescription drug benefit that is available to 
all Medicare-eligible individuals, effective January 1, 2006. 
National Rural Electric Cooperative Association (“NRECA”), 
the provider of Big Rivers’ health plan coverage through the 
NRECA Group Benefits Trust, chose to become a Medicare 
Part D provider. Effeciive January 1,2006, Part D coverage 
is the only drug coverage available to Big Rivers’ Medicare- 
eligible retirees. 

The discount rate used in computing the postretirement 
obligation was 5.75% for 2006 and 2005. A health care 
cost trend rate of 9% in 2006 declining to 5.5% in 2011 was 
utilized. 
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An assessment of the Company’s postretirement plan at 
December 31,2006 and 2005, is as follows: 

2006 2005 
Total benefit obligation . . $ (2,695) $ (3,339) 

Unfunded accrued 
postretirement cost. . . . . .  (3,787) (3,755) 

The components of net periodic postretirement benefit 
costs for the years ended December 31, 2006, 2005, and 
2004, which are calculated based on actuarial assumptions 
at January 1, were as follows: 

2006 2005 2004 
Benefitcost . . . .  .$241 $286 $310 

Benefitspaid. . I . . 171 216 188 

- 

Expected retiree benefit payments projected to be required 
during the years following 2006 are as follows: 

Year Amount 

2007. . . . . . . . . . . . . .  $ 153 

2009. . . . . . . . . . . . . .  162 
2010. . . . . . . . . . . . . .  184 
2011. . . . . . . . . . . . . .  199 

- .---,-, _____ .__-___- - 
2008. . . . . . . . . . . . . .  14‘2 

2012-2016. . . . . . . . . . . . . .  1,246 

$2,086 

In addition to the postretirement plan discussed above, in 
1992 Big Rivers began a postretirement benefit plan which 
vests a portion of accrued sick leave benefits to salaried 
employees upon retirement or death. To the extent an 
employee’s sick leave hour balance exceeds 4.80 honrs, such 
excess hours are paid at 20% of the employee’s base hourly 
rate at the time of retirement or death. The accumulated 
obligation recorded for the postretirement sick leave 
benefit is $294 and $270 at December 31, 2006 and 2005, 
respectively. The postretirement expense recorded was $44, 
$27, and $28 for 2006, 2005, and 2004, respectively, and the 
benefits paid were $20, $16, and $-0- for 2006, 2005, and 
2004 respectively. 

12. BENEFIT PLAN - 4011(K) 

Big Rivers has two defined contribution retirement plans 
covering bargaining and salaried employees. Big Rivers 
matches up to 60% of the first 6% of eligible employees’ 
wages contributed. Employees generally become vested 
in Company matching contributions based upon years of 
service as follows: 

Years of Vested 
Vesting Service Percentage 

1 . . . . . . . . . . .  .2ox 
2 . . . . . . . . . . . .  .40 
3 . . . . . . . . . . . .  .60 
4 . . . . . . . . . . .  .so 

5 or more. . . . . . . . .  .lo0 

Employees are also permitted to make pre-tax contributions 
of up to 75% of eiigible wages. Big Rivers’ expense under this 
plan was $193, $178, and $168 for the years ended December 
31,2006,2005, and 2004, respectively. 

13. RELATED-PARTIES 

For the years ended December 31, 2006, 2005, and 2004 
Big Rivers had tariff sales to its members of $108,737, 
$109,439, and $105,004, respectively. In addition, for the 
years ended December 31, 2006,2005, and 2004, Big Rivers 
had certain sales to Kenerg), for the Aluminum Smelters 
and Weyerhaeuser loads of $57,374, $46,372, and $43,017, 
respectively. 

At December 31, 2006 and 2005, Big Rivers had accounts 
receivable from its members of $13,015 and $12,872, 
respectively. 

In October 2005, Big Rivers made a lump sum payment of 
$221 to Kenergy for the lease of office space in a building 
owned by Kenergy. The charge for the lump sum payment 
was deferred and is being amortized over the life of the 
agreement. 

14.. COMMITMENTS AND CONTINGENCIES 

Big Rivers is involved in litigation arisingin the normal course 
of business. While the results of such litigation cannot be 
predicted with certainty, management, based upon advice 
of counsel, believes that the final outcome will not have a 
material adverse effect on the financial statements. 

14. SUBSEQUENT EVENT 

The Big Rivers board of directors adopted resolutions on 
February 23, 2007, authorizing management, among other 
things, to execute a Transaction Termination Agreement 
Among Big Rivers Electric Corporation, LG&E Energy 
Marketing Inc., and Western Kentucky Energy Corp. (the 
“Termination Agreement”). Tlie Termination Agreement 
establishes the terms on which Big Rivers, on the one hand, 
and LG&E Energy Marketing Inc. and Western Kentucky 
Energy Corp. on the other hand, agree to terminate a series 
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of contractual relationships established in 1998 under which, 
among other things, LG&E Energy Marketing Inc. and 
Western Kentucky Energy Corp. currently lease and operate 
the generating units owned or previously operated by Big 
Rivers, and sell power to Big Rivers to use in meeting the 
requirements of its system. Those resolutions additionally 
authorize management to sign various agreements under 
which Big Rivers agrees to sell its member, Kenergy Corp., 
850 MW in the aggregate for resale to Alcan Primary 
Products Corporation and Century Aluminum of Kentucky 
General Partnership, contingent upon the closing of the 
transaction contemplated in the Termination Agreement. 

PI Jackson Purchase Energy 

Meade County RECC 
Reid Plant Und 1 1 Green Plant Unil1.2 A C o l s m a n  Plant & f B , W l l g "  

A HMPBL Statinn TWU Unit 1.2 3 
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www.JPEnergy.com 
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Kelly Nucltols, President & CEO 

Jackson Purchase Energy Corporation 
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Headquartered: Henderson, KY 
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Miles of Line: 6.915 
Mark Bailey, President & CEO 

Kenergy Corp. 

MEADE COUNTY RURAL ELECTRIC 
COOPERATIVE CORPORATION 
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ww.mcrecc.coop 

Serves: Breckinridge, Grayson, Hancock, Hardin, Meade and Ohio 
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Burns Mercer, President & CEO 
Meade County RECC 
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Five Year Review 
Years Ended December 31 I (Dollars in thousands) 

2006 2005 2004 2003 2002 
SUMMARY OF OPEPIATIONS 

Operating Revenue: 
Power Contracts Revenue . . . . . . . .  
Lease Revenue . . . . . . . . . . . . . . .  

Total Operating Revenue . . . . . .  

Power Purchased . . . . . . . . . . . . .  
Transmission and Other . . . . . . . . .  
Maintenance . . . . . . . . . . . . . . . .  
Depreciation . . . . . . . . . . . . . . . .  

Total Operating Expenses . . . . .  

Interest . . . . . . . . . . . . . . . . . . .  
Interest on Obligations Related 
to Long-Term Lease . . . . . . . . . . .  
Other-net . . . . . . . . . . . . . . . . .  

Total Interest Expense & Other . . 
Operating Margin . . . . . . . . . . . . . . .  

Operating Expenses: 

Interest Expense and Other: 

Non-Operating Margin . . . . . . . . . . . .  
NET MARGIN . . . . . . . . . . . . . . . . .  

SUMMARY OF ASSETS 

Utility Plant in Service . . . . . . . . . . . . .  
Construction Work in Progress . . . . . . .  

Total Utility Plant . . . . . . . . . . .  

Net Utility Plant . . . . . . . . . . . . . . . .  
Accumulated Depreciation I . . . . . 

TOTAL ASSETS . . . . . . . . . . . . . . . .  

ENERGY SALES . MWh 

Member Rural . . . . . . . . . . . . . . . . .  

Other . . . . . . . . . . . . . . . . . . . . .  
Member Large Industrial . . . . . . . . . . .  

Total Energy Sales . . . . . . . . . . . .  

PURCHASED ENERGY . MWh 

LG&E Energy Marketing . . I . I . I . . I . 
Southeastern Power Administration . . . .  
Other . . . . . . . . . .  e . . . . . . . .  

Total Energy Purchased . . . . . . . . .  

NET CAPACITY . v[r 

Net Generating Capacity Owned“ . . . . . .  
Rights to HMPgtL Station Two” . . . . . . .  
Other Net Capacity Available . . . . . . . .  

$ 200. 692 $ 1913 80 $ 175. 777 $ 162. 432 $ 146. 548 
57. 896 57. 675 56. 753 53. 040 51. 094 

258. 588 248. 955 232. 530 2 15. 472 197. 642 

114. 516 114. 500 106. 099 96. 577 85. 722 
21. 684 20. 309 18. 674 17. 383 14. 669 

3. 652 3. 195 2. 597 2. 617 3. 100 
27. 745 

131, 236 
..- 28, 257 30, 192 29, 732 

170, 260 168, 196 157, 102 14.2, 634 
.. -- 30, 408 

60. 754 59. 639 56. 923 57.64. 5 59. 801 

9. 505 9. 109 8. 725 8. 355 8. 003 
. 111 124 158 136 147 
70, 370 68, 872 ’ 65, 806 66, 136 67, 951 
.. 

17. 958 11. 887 9. 622 4. 502 (1. 545) 
16. 584 14. 456 12.4. 03 13. 847 11. 600 

$ 34S4.2 $ 26. 343 $ 22. 025 $ 18. 349 $ 10. 055 

$1.731. 229 $1.714. 850 $1.698. 519 $1.639. 755 $1.551. 313 
13. 085 12. 706 15. 068 61. 504 104. 898 

1.744. 314 1.727. 556 1.713. 587 1.701. 259 1.656. 211 

. 826. @6 798. 684 772. 938 _I 754. 301 734.. 076 
$ 917. 668 $ 928. 872 $ 940. 649 !$ 946. 958 $ 922. 135 

$1.254. 389 $1.225. 980 $1.220. 640 $1.182. 856 $1.164. 532 

2.231. 554 2.262. 698 2.132. 801 2.089. 688 2.114. 691 
956. 502 971. 243 997. 202 962. 670 1.077. 322 

2.062. 286 2.021. 365 1.868. 657 1.508. 516 1.042. 496 
5.250. 342 5.255. 306 4.998. 660 4.560. 874 4.234. 509 

4.980. 506 4.947. 727 4.623. 620 4.106. 024 3.862. 970 
242. 099 296. 982 270. 762 250. 04.3 287. 318 

139. 591 
5.294. 138 5.304. 878 5.051. 047 4.616. 541 4.289. 879 

71. 533 60. 169 1.56,665 260. 474 

1. 4.59 1. 459 1. 459 1. 459 1. 459 
217 217 217 21 7 218 
178 178 178 178 178 

*Big Rivers owns its 1. 459 megawatts of electricgenerating facilities and it has rights to the HMPGL Station Two.facility 
All oftht!.sefncilities and ri&ts have been lcased to certain afiliates oftlie €.ON 1.t.S. Parties . 

Annual Report I 2004 
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Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 35 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(r) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

The monthly managerial reports providing f inancial results of 
operations for the twelve (12) months in the test period. 

Response: 

See attached. 
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‘Electric Corporation 

December 22,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
IJSDA/RUS 
1400 Independence Avenue, S W, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Form 12 

Dear Mr. Vu: 

201 Third Silrei 
P.0. Brix: 24 
Hentlersoii. KY 4241 9-0024 
270.827.2561 
~ \ r ~ ~ . h i , ~ r i v ~ ? r s . ~ ~ l l i  

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). 

Big Rivers has been instructed to provide RUS with a manually prepared Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending November 30,2008. 

In addition, a copy of this Form 12 fiIing has been mailed to each of the parties listed 
below. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, 
BIG RIVERS ELECTRIC CORPORATION 

W&Y* C. William Blackburn 

Vice President and CFO 

erns 
Enclosures 

Your Touchstone Energy” Cooperative &$& 
’- 



December 22,2008 
Page 2 of 2 

C :  Big Rivers' Board of Directors 
Chairman - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. -. Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mi. Bums Mercer - Meade County R.E.C.C. 
Mr. G, Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lori J Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Mr. Nathan Burns 2 Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Moms Capital Corp. 
Vice President, Energy & Water Dept. - CoBank, ACB 
Mr. Philip G. Kane Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New York 
Mr. Dennis M. Pidherny - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0  



OPERATING REPORT - FINANCIAL 
NSTKUCI'IONS - Suhmit an originel unJ two copies to RUS or file electronically 
or dckulrd instructions. see RUS Bulletin 171753 

%is dum will br irscdh R(JS io r a w w  wi i r~n~ciuls i r i ia f i~n four rcsp0nJ.p 1s 
eqrrircd ( 7  U S  c' 901 el. scq.) a tdma 6s confidenrral 

W e  recognize ihat statements contained herein concern a matter within the juridiclion ofun agency orlhe Ilniled Statesand !he making of ti rulsc fictitiousor 
frauduknt ststement may render the maker subject to prosecution under Title 18, IJniW States Code Sertion 1001. 

November, 2008 

H°KRoWRR 

B i g  Rivers Electric Corporation 

We liercby ccnify that the envies in this rcpon OR in accordnnce with lhc amunrs and other nrords of the sytcm and reflect the sralus of the sysloo> 10 
the hcst olour knowleJ$e and helief 

ALI, INSURANCE KEQWRED BY PART 1 7 m o ~  7 CFK ciIArrER XIX. RIIS, W A ~  IF; FORCE DURING TIIE REPORTING PERIOD ANI) 
RENEWALS HAVE BEEN OBTAINED FOR ALL POLICIES. 

DURING THE PERIOD COVERED BY THIS REPORT PURSUANT TO PART 1718 OF 7 CFR CHAPTER XVll  
(chcck one of fheJolloiving) 

0 All ofthe ohligations under the RUS tom docurnenis 
have k e n  fulfillcd in all malerial mspccts. 

There has been a default in he rulfillment of the ohjigalions 
under the RUS loan documents. Said defauli(s) islare 
specifically described in Form 12nSection C of this report. 



UNIIED STATES DEPARTMENT OF AGKICULTURE 
RURAL mLrriEs SERVICE 

OPERATING REPORT - FINANCIAL 
~NSTRUCTIONS Submit an original and 
For dcrnilzd inslructions. see RUS Bulletin 171753. 

topics u, RUS or file clectronicnlly. 

NOKROWER 1)ESIONATION Kyoo62 

PERIOD ENDED 
November, 2008 

This duIo ,vi// be uscdby RUS ro r c v i m r ~ ~ o u ~ ~ n o n c i n / ~ / ~ f a ~ i ~ ~ n .  Yuurrrsporcse is 
required ( i USC. 901 et. scq.) and ntqv be corfidcmiol 

i J 

BUDGET THIS MONTH LAST YEAR THIS YEAR 
ITEM 

) (b) (c, Id) _ _  
1. Electric Energy Revenues 240. h;iz 879 187,286,581 171,236,351 15,758,231 
2. Income From Leased Property (Net) 27.002.199 26 ~ 922,161 26,959.596 2,396,737 
3. Other Operating Revenue and Income 8,905,197 9,348,954 E ,  '780,632 888,919 

5. Operating Expense - Production - Excluding Fuel -- 

4. TOTAL O P E R  REVENUES 8: PATRONAGE 
19,043,887 CAPITAL (I rlmi 3) 276 543 265 223,557,696 207,036,579 

6. Operating Expense - Production - Fuel 
7. Operating Expense - Other Power Supply 154,845, E29 103,029,745 98,122,910 8,966,831 

516, BO8 8, Opcrating Expense - Transmission 8,491,485 6,576,164 6,390,149 
9. Opernting Expense - Distribution 
IO.  Operating Expense - Customer Accounts 
1 1. Operatiiig Expense - Customer Service & Information 566,539 627,035 691,354 55,062 

I?. Operating Expense - Sales 508,777 515,083 753.562 62,129 
13. Operating Expense - Administrative & Geneml 12,158,717 15,621.346 13,128. E 1 E  1,116,610 
14. TOTAL OPERATION EXPENSE (5 thru 13) 176,571,347 126,369,379 1 119,086,733 10,717,440 

I 15. Maintenance Exoense - Production 1 
16. Maintenance Expcnse - Transmission 3,262,916 3,350,340 3,678,551 139,069 
17. Maintenance Expense - Distribution 
18. Maintenance Espense - General Plant 379,064 195,445 373,285 5,164 

-19. TOTAL MAINTENANCE EXPENSE (1.5 Ihru f8) 3,661,380 3,545,785 4,051. a36 144,233 

i 20. Depreciation and Amortization Expense 
21. Taxes 
22. lritcrcst on Long-Term Deb1 
23. inkrest Charged to Construction -Credit 
24. Other Intercst Espense 
25. Assel Retirement Obligations 
26. Other Deductions 
27. TOTA LCOSTOF ELECi'JUC SERVICE 

(I4 f 19 rhru 2G) 
38. OPERATING MARCINS(4lcsr27) 
29. interest Income 
30. Allowance For Funds Used During Construclion 

439.806 
989,648 1,023, a97 1,020,547 92.717 

67,945,513 69,181,973 67,669,607 5,983,223 
(333,410) (760,470) (31,017) (480,111) 

25,840 7,457 15,510 330 

4,642,051 4,702,394 4,932,797 

(2,s59,a271 11,401,620) (2,425,9991 343,344 

250,943,148 202,949,154 193,530,621 17,690,136 

13,445,958 . 1,353,751 25,600,117 20,608,542 
17,646,955 11,927,610 17,634 ,a94 67,776 

1 
3 1 .  Income (Loss) from Equity Investments 
27. Other Nonvperating lncome(Net) 
33. Generation &Transmission Capital Credits 

35. Extraordinary Items 
36. NETPATRONAGECAPITALOR MARGINS I 1 

I 

I 
34. Other Capital Credits and Patronage Dividends 786,062 791,430 778.506 1,771 

1 I 

I (18 thru 35) 44,033,134 1,423,298 33,327,562 31.853.358 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

ASSETS AND OTHER DEBITS 
. Total Utilitv Plant in Service 1,763,852,827 
:. Construction Work in Prowess 24,939,129 

, TOTAL UTILITY PLANT (I + 2) i , 788 ,791 .956  

. Accum. Provision far Depreciation and 

I 1 ,077 .107 ,0541  CREDITS 138-1. 45 48 i.57tlrrrr59) L , 0 7 7 , 1 0 7 , 0 5 ~  

LIABILITIES AND OTHER CREDITS 
32. Memberships 7! 
33. PatronagcCopititl 

a Assigned and Assignable 
b Retired This year 

LJS Form I2n 

Arnort. 
I. 
I. Nan-Utility Property (Net) 

NET UTILITY PLANT (3 - 4 )  

'. Investments in Subsidiary Companies 
I. 
1. 

Invest. in Assoc. Org. - Pntronnge Capital 
Invest. in Assoc. Or€. - Other - General 

0. Invest. in Assoc. Org. - Other - Nongcnernl 
Funds 

Funds 
I ,  Investments in Economic 1)evelopment 

000006 

877 ,406 ,098  c Retired Prior years 
911,385,858 d Net Patronaec Capital 

I 34. Operating Margins - Prior Years 
1 35. Operating M q i n  -Current Year 

(264,435,083 

21.399.97  
3 ,384 ,781(  36. Non-Operating Margins 97,181,592 

4 . 4 4 4 , 5 0  37. Other Margins and Equities 
6 9 4 , 9 9 3  38. TOTAL MARGINS & 

EQUITIES (32 + 33dfhrrc37) ( 1 4 0 ,  B O B ,  940 

828,691,30 39. Long-Tern1 Debt - RUS (Net) 
40. Long-Term Debt - FFB - RUS Guaranteed 

1 D, oao 

4 97, i o 3  
2.  Other lnvesternents 5 , 3 3 4  

3. Special Funds 
4. TOTAL OTHER PROPERTY AND 

5. Cash - Gencml Funds 52,22 9 

INVESTMENTS (G thru 13) 4,582,211 

4 1. LonpTerm Debt - Other - RUS Guaranteed 

43. Long-Term Debt - RUS - Econ. Dcvcl. (Nct) 
44. Payments - Unapplied 

46. Obligations Under Capital Leases - 

42. Long-Term Debt - Other (Net) 169,598,Ol 

45. TOTAL LONG-TERM DEBT (39fhnt43 - 44) 9 9 ~ , 2 8 9 , 3 2  

6. Cash - Construction Funds - Trustee 
7. Special Deposits 569 ,779  47. Accumulated Operating Provisions 

18. Ternporarv Investrnenb 3 4 , 9 3 9 , 7 4  6 and Asset Rctirement Obligations 
I?. N o m  Receivable (Net) 48. TOTAL OTHER NONCURRENT 

Noncurrent 

!O. Accounts Rcceivable - Sales of LIABILITIES (46 +47) 
Energy (Net) 16 ,525 ,375  49. Notes Payable 

! I .  Accounts Receivable - Other (Net) 2,557,736 50. Accounts Payable 

3 , 4  9a ,a2 

3 , 4 9 8 , 8 2  

I 1 2 , 6 9 9 , 3 9  

!2. Fuel Stock 
!3. Materials and Supplies - Other 
!4. Prepavmenls 
!5. Other Current and Accrued Assets 
!6. 'IOI'AL CLIHRENT AND 

ACCRUED ASSESTS 11.5 rhru 2Sj 

5 I. Current Maturities Long-Term Debt 3 3,387.22 
6 8 5 , 3 3 1  52. Current Maturities Long-Term Debt 

551,014 53. Current MaturitiesCapital Leases 
3 , 9 3 1 , 4 1 5  - Rural Development 

54. Taxes Accrued 805,59  
59 ,813 ,225  55. InterestAccrued 7 , 8 7 2 , 0 7  

I - 
!7. Unamortized Debt Discount tk 56. Other Current and Accrucd Linbilities 

Extnor. Prop. Losses 739,786 57. TOTAL CURRENT & 
!8. Rcgulaloy Assets ACCRUED LlABlLlTIES 
!9. Other Deferred Debits 94 ,253 ,483  (49 thrti 5G) 
IO. Accumulated Deferred Incornc Taxcs 6.332.r191 58. DeferredCredits 

59. Accumulated Deferred Income Taxes I t  60. TOTAL LIABILITES AND OTHER 
1 I .  TOTAL ASSESTS AND 

OTHER DEBITS (5+14+26 Ihni 30) 

1 , 7 6 5 , 5 8  

62,529, 87 

1 5 3 , 5 9 7 , 9 7  



BORROWER DESIGNATION 

WOO62 

USDA-RUS 

FINANCIAL AND STATISTICAL REPORT I PERIOD ENDED I 
November. 2008 I I 

INSTRUCTIONS. See RUS Bullofin 171 78-3 

' SECTION C. Notes to Flnanclal Statements 

Footnote to RUS Form 12b 

IKenerg y "LF" Contract termination date is March 31, 201 1. 

RUS Form 128 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

(a) (b) (C) (d) (e) (fl 
1 Ultimate Consumer(s) 
2 Jackson Purchase Energy Corp RQ KY0020 130 142 124 
3 Meade County Rural ECC RQ KY0018 88 93 86 
4 Kenergy Corporation RQ KY0065 351 364 352- 
5 Kenergy Corporation IF KY0065 
6 Kenergy Corporation LF KY0065 
7 
8 Associated Electric Coop os MOO073 1 
9 East Kentucky Power Coop os KY0059 

10 Oglethorpe Power os GA0109 
11 PowerSouth Energy Coop os AL0042 
I 1  
12 Cargill-Alliant os 
13 Constellation Power Source os 
14 I Eagle Energy Partners os 
1 5) LG&E Energy Marketing os 
16 Louisville Gas & Electric OS 
17 Midwest Independent Trans. os 
18 Morgan Stanley os 
19 PJM Interconnection os 
20 Southern Company Services os 
21 Tenaska Power Services os 
22 Tennessee Valley Authority os 
23 The Energy Authority os 

11130/08 
Page1 

'Total for Ultimate Consumer(s) 
Total for Distribution Borrowers 
Total for G&T Borrowers 
Total for Others 
Grand Total 

0 0 0 
569 599 562 

0 0 0 
569 599 562 

0 0 0, 

000808 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

(9) (h) (I) 6) (h+l+j+k) 
1 I 
2 642,439 10,177,111 12,983,125 23,160,236 
3 424.51 5 6,769,479 8,660,175 15,429,654 
4 1,928,792 30,970,945 33,781,153 64,752,098 

~ 5 17,513 907,273 907,273 
6 969,150 46,403,210 46,403,210 
7 
8 2,394 153,135 I 153,135 
9 5,790 372,612 1 37261 2 

10 19,746 1,068,080 1,068,080 
11 3,765 141,950 141,950 
11 
12 86,827 4,305,631 4,305,631 , 

13 74,942 I 3,786.694 4 3,786,694 
14 94,990 4,862,944 1 4,862,944 
15 93,123 5,146,499 5,146,499 
16 166 14,668 14,668 
17 109,269 5,676,354 5,676,354 
18 7,050 287,325 287,325 
19, 73,070 3,267,006 3,267,006 
201 104,483 4,7633 85 4,763,185 
21 I 227 9,905 9,905. 
22 1 33,586 1,998.61 0 1,998,610 
23 I 16,210 779,512 I 779,512 

11 130108 
Page 2 

- - 
3,982,409 47,917,535 

31,695 - 
693,943 - 

, 4,708,047 , 47,917,535 

- .. 
102,754,936 150,652,471 

1,735,777 . - 1,735,777 
34,898,333 34,898,333 

. 139,369,046 - , 187,286.581 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I 
2 
3 
4 
5 
6 
7 

I 1130108 
Pagel 

Kenergy Corporation SF KY 0065 

Cargili-Ailiant os 
Constellation Energy Commodities os 
Eagle Energy Partners os 
Fortis os 
LG&E Energy Marketing RQ 

8 Midwest independent Trans. os 
9 Reliant Energy Services, Inc SF 

IO Southeastern Power Admin LF 178 
I I 
12 

Southern Company Services os 
Southern Illinois Power Coop os 

13 The Energy Authority os I 



RUS Form 12b PP 
Operating Report 
Purchased Power 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13- 

11130108 
Page 2 

I 
2,437 170,880 170,880 
225 20,025 20,025 

(25) (946) (946) 

571 41,325 41,325 ~ 

85 4,755 __ 4,755 

4,514,248 91,180,968 91,180,968 

7,645 1,590,932 1,590,932 
204,700 2,792,385 1 2,492,697 5,285,082 

35 2,030 2,030 
20,401 999,649 999.649 

41 I 2,740 2,740 

Power Echanges Power Echanges 
Electricity Electricity Electricity Revenue Revenue Revenue 

Purch No. Purchased Received Delivered Demand Energy Other Revenue Total 

8,041 442,255 442,255 

4,750.363 2,792,385 96,505,055 99,297,440 , 

4,758,404 2,792.385 96,947,310 99,739,695 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Nameplate 
Capacity 

(kW) 
(C) 

Net Energy 
Received by Cost 

system ( W h )  ($1 
(d) (e) 

11130/08 

Sources of Energy (a) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and g) 

1 Fossil Steam 

2 Nuclear 

3 Hvdra 

No. of 
Plants 
(b) 

4 Combined Cycle 

5 Internal Combustion 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) I 

000012 

PURCHASED POWER 

8 Total Purchased Power 

INTERCHANGED POWER 

9 Received into System 

10 Delivered Out of System 

11 Net Interchange I- 

TRANSMISSION FOR OR BY OTHERS -(WHEELING) 

12 Received into System 

13 Delivered Out of System 

14 Net Energy Wheeled 

15 TOTAL Energy Available for Sale (Sum of lines 7 + 8 + 11 + 14) 

4,755,404 99,739,695 

4.758,404 

,I6 TOTAL Sales 

17 Energy Furnished to Others Without Charge 

18 Energy Used by Borrower 

19 TOTAL Energy Accounted For (Sum of lines 16 thnr 18) 

LOSSES 

20 Energy Losses - MWh (Line 15 minus 19) 

21 Energy Losses Percentage ((Line 20 divided by line 15)VOO) 

4,708,047 

4.708.047 

50,357 

106 



RUS Form 12i 11130108 
OPERATING REPORT - LINES AND STATIONS 

I 

SECTION A. EXPENSE AND COSTS 
LtNES STATIONS 

ITEM Account Number (a) (b) 
TRANSMISSION OPERATION 

1 Supervision and Engineenng 560 362,124 314,701 
2 Load Dispatching 561 1,201,847 
3 Station Expenses 562 868,312 
4 Overhead Line Expenses 563 930.147 

6 Miscellaneous Expenses 566 185.604 218,397 
7 SUBTOTAL ( I  thru 6) 2,679,722 1,401,410 
8 Transmission of Electricity by Others 565 2,472,389 

. 9 Rents 567 22,643 
10 TOTAL TRANSMISSION OPERATION (7 THRU 9) 5,152,111 1,424,053 

11 Supervision and Engineerinq 568 231.140 267.355 
I 12 Structures 569 35,760 
~ 13 Station Equipment 570 1,440,718 

, 5 Underground Line Expenses 564 

TRANSMISSION MAINTENANCE 

14 Overhead Lines 571 - 1,291,713 
15 Underground Lines 572 
16 Miscellaneous Transmission Plant 573 32.217 51,437 

18 TOTAL TRANSMISSION EXPENSE ( I O  + 17) 6,707,181 3,219,323 
17 TOTAL TRANSMISSION MAINTENANCE (11 THRU 16) I 1,555.070 1,795,270 

19 Distnbution Expense - Operation 580-589 
20 Distribution Expense - Maintenance 590-598 
21 
22 TOTAL OPERATION AND MAINTENANCE (18 + 21) 6,707,181 3.21 9,323 

TOTAL DlSTRlBUTlON EXPENSE (19 + 20) 

FIXED COSTS I I I 1 
23 Depreciation - Transmission 403 5 2,142.379 2.299,545 

, 24 Depreciation - Distribmon 403 6 
25 Interest -Transmission 427 3,414.562 4.125.544 
26 Interest - Distribution 427 
27 TOTAL TRANSMISSION (18 + 23 + 25) 12,264,122 9,644,412 
28 TOTAL DISTRIBUTION (21 + 24 + 26) 
29 TOTAL LINES AND STATIONS (27 + 28) i 12,264,122 9,644,412 

SECTION B. FACILITIES IN SERVICE SECTION C. LABOR AND MATERIAL SUMMARY 
TRANSMISSION LINES SUBSTATIONS 1 NUMBER OR EMPLOYEES 48 
VOLTAGE (KV) MILES TYPE CAPACiN (WA) ITEM LINES STATIONS 

1 69 KV 82541 , I 3  Distr Lines 2 Oper Labor 1,597,548 765,944 
2 345 Kv 67 40 
3 138 KV 14 40 14 Total (12 + 13) 1,242 61 3 Maint Labor 844,184 1,234,077 
4 161 Kv - 33540 

658,109 5 , 25 Stepup at 1,879,800 4 Oper Matena 3,554,563 
6 Generatrng Plants 
7 16 Transmission I 3,540,000 5. Maint. Matenq 710,886 561,193 

---- 
8 
9 
10 
11 

I 
17. Distribution SECTION D. OUTAGES 

- 1. TOTAL 4 1 7,963.00 
18. Total 2. Avg. No. Dist. Cons. Served 11 0.585.00 

12 FOTAL ( 1 thru 11 1.242.61 (15 thru 17) 5,419.800 3. Avg No. Hours Out Per Cons. 3.78 
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November 20,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDA/RUS 
1400 Independence Avenue, S W, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Form 12 

Dear Mr. Vu: 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). 

Big Rivers has been instructed to provide RUS with a manually prepared Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending October 3 1,2008. 

In addition, a copy of this Form 12 filing has been mailed to each of the parties listed 
below. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accaunting, at 
(270) 827-2561. 

Sincerely, 
BIG RIVERS ELECTRIC CORPORATION 

C .  GLy$&q* Wi iam Blackburn 

Vice President and CFO 

ems 
Enclosures 

Yotir Touchstone Energy" Cooperative &$& 
.c---- 



",- 

November 20,2008 
Page 2 of 2 

C: Big Rivers' Board of Directors 
Chairman - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick -- Kenergy 
Mr. Bums Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckols -Jackson' Purchase Energy Corporation 
Ms. Lori J Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Credit Analyst - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Ca. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital Corp, 
Vice President, Energy & Water Dept. - COB& ACB 
Mr, Philip G. Kane Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New York 
Mr. Dennis M. Pidherny - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0 



AIUUQL 

PERIOD ENDED 
OPERATING REPORT - FINANCIAL 

VSTRUCTIONS _1 Submit an original and two copies IO RUS or file elecPonicnll).. 
or dnoiled instructions. see RUS Bulletin 1717B-3 

hisdafu will he rrsedby RUS IO r e v i ~ ~ . ~ i i ~ j i n a n C i o l  sihrariun. Your respwc is 
rquired ( 7 U.S.C. 901 el. scp.) andmybe umfientiol. 

October, 2000 

BoRRoWEK NAME 

'Big River6 Electric Corporation 

0 AI1 of the obligations under the RUS loan documents 
have been fi~lfillwl in all marriai respects. 

There has been a default in Uie fulfillment of the obligations 
under h e  R I B  loan documen&. Said defmlt(s) idwe 
specifically described in Form IZn Sectiun C of this report. 

d 

000004 



CAPITAL ( I  rhru 3) 
5. Onerntinn Exwnse - P r f i ~ i * t ~  

16. Oomtinrr Exoense - Production - Fuel 
7. 
8. Operating Expense - Transmission 

OperaLing Expense - Other Power Supply I42,Q3lt449 94,062,914 90'3 72,991 8,914,991 
7 a 546,217 6,059,356 5,849,991 747,736 

(3 Ihru 13) I 161,562,7581 115,651,940 I 109,765,7001 11 
n I t I I 

1 I .  Operating Expense - Customer Service & Information 
12. Operating Expense - Sales 
13. Operating Expense - Administrative & General 

523,400 

434,762 
11,026,930 

I I I I 

'npncc - niwrihiitinn L I 1 
:pense - Transmission I 3,044,512 I 3,211,2711 3,413,4881 306,833 

571,973 I 632,268 85,441 

452,960 696,144 152,682 

1,501,765 14,504,737 I 12,214,306 

ru I&,) I 3,414,261 I " 3,401,5511 3,778,8351 320,312 

21. Taxes 899.680 931,120 927,770 
Dt 

23. interest Charged to Construction - Credit 
24. Other Interest Expense 

26. Oiher Deductions 
25. Asset Retirement Obligations 

61,841. 7 94 63,198,749 61,414,917 4,893,072 
12-18, 682)  (449,0341 (72e.5201 (28,256) 

24,515 7,127 14,090 614 

(2,329,733) (1,744,963) (2,209,262) 340,618 
27. TOTALCOSTOFELHTRICSERVlCE I I 

(I4 + 19 rhtw 26) 
28. OPERATING MARGINS (41as27) 
29. Interest Income 
30. Aliownncc For Funds Used During Construction 
3 1. Income (Loss) from Equity Investments 
32. Other Non-operating income(Net) 
33. Generation & Transmission Capital Credits 

35. Extraordinary Items 
36. NET PATRONAGE CAPKALOR MARGINS 

34. Othcr Capital Crcdits and Patronagc Dividends 

(28 thru 35) 

17,449,064~ 229,312,932 185 ,259, o l e  177,426,921 

22,784, 583 19,254,791 11,964,170 2,179,387 
16,056,724 11,859,835 16,093,003 44,250 

786,063 789,659 778,506 0 

2,223,637 39,627,370 31,904,285 28,835,629 



UNITED STATES DEPARWENT OF AGWCULWRE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
IN~~UCTIONS submit orig,Ml and copiff RUS 
For dcroilcd instructions. see RUS BullcS 'n 1717B-3. 

file elu?mnicslly 

I 1,074,412,9261 CREDITS (38+ 45 f 38+57//mr59) 1,074,412,92( 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

October, 2 0 0 8  

This d d ~  will be wed by KUS !rt rmimr)uurJ!wncro/ rrruuriotr Your h.yMnrc is 
required ( 7 U.S.C. 901 er. scq.) d m m *  be ronJdcruial. 

US Form I Z a  008006 



USDA-fWS 

FINANCIAL AND STATlSTlCAL REPORT 

lNSTRUCTloNs - Sea RUS Bullsun f 71 7 8 3  

BORROWER DESIGNATION 

KYW2 

PERIOD ENDED 

Obober. 2008 

SECTION C. Notar; to FinandalS1atemsnta 

Footnote to RUS Form 12b SE 

Kenergy “LF” Contract termination date is March 31, 201 1. 

RUS F a m  12s 
00000’3 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

1 
2 
3 
4 

Sale No. 

Ultimate Consumer(s) 
Jackson Purchase Energy Corp RQ KY0020 131 143 125. 
Meade County Rural ECC RQ KYOOl8 88 93 86 

353 Kenergy Corporation RQ KY0065 353 365 _ _  ___ 

10131 I08 
Page4 

5, Kenergy Corporation 
6IKenergy Corporation 
7 1  

Actual Demand Actual Demand 
Average Monthly Average Average 

Statistical RUS Borrower Billing Monthly NCP Monthly CP 

IF KY0065 
LF KY0065 

I 
I 1 I 
8 Associated Electric Coop os MOO073 I 
9 East Kentucky Power Coop os KY0059 
10 Oglethorpe Power os GAO109 I 
11 PowerSouth Energy Coop os AL0042 
11 
22 Cargill-Alliant os 
Z 3 Constellation Power Source os 
14 Eagle Energy Partners os 
15 LG&E Energy Marketing os 
I 6  Louisville Gas & Electric os 

- 17lMidwest Independent Trans. os ~ 

-Stanley os -- 
? 9 PJM Interconnection os 
20 Southern Company Services os 
21 Tennessee Valley Authority os 
22 The Energy Authority os 1 I 

Total for Ultimate Consumer(s) I 0 0 0 

Total for G8T Borrowers 0 0 0. 
Total for Others I 0 0 0 

Total for Distribution Borrowers 572 601 564 

lGrand Total 

0084608 

1 I 572 I 601 564 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

.. - - 
3,617,033 43,539,542 92,940,993 - 136,480,535 

31,645 1,733,077 - 1,733,077 - 652,785 - 33,314,738 - 33,314,738 
4,301,463 43,539,542 , 127,988,808 , , 171,528,350 

1 0131 108 
Page 2 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I Kenergy Corporation SF KY0065 
2 
3 Cargill-Alliant os 

Purch. No 

4 Constellation Energy Commodities os ~ -~ 

5 Eagle Energy Partners OS 
6 Fortis os 
7 LG&E Energy Marketing RQ 
8 Midwest Independent Trans. os 
9 Reliant Energy Services, Inc SF 

i o  Southeastern Power Admin LF 178 
I I Southern Illinois Power Coop OS 
i2,The Energy Authority os 

1013iioa 
Page1 

I 

Actual Demand Actual Demand 
Average Average Average 

Statistical RUS Borrower Monthly Billing Monthly NCP Monthly CP 

Total for G&T Borrowers 
Total for Others 178 0 0 

Total for Distribution Borrowers 0 0 0 

/Grand Total 178 0 0 



RlJS Fonn 12b PP 
Operating Report 
Purchased Power 

1 7,320 402.600 
2 
3 2,437 170,880 
4 225 20,025- 
5 85 4,755 
6 (25) (946) 
7 4,107,609 82,997,071 
8 57 1 41,325 
9 7,441 1,489,281 

10 201,403 2,531,447 2,450,924 

41 2 740 
11 20,401 999,649 

10131/08 
Page 2 

402,600 

170,880 
20,025 
4,755 
(946) 

82.997,07 1 
41,325 

1,489,281 
4,982,371 

999,649 
2 740 

7,320 I 
4,340,188 
4,347,508 

402,600 402,600 

2,531.447 88,175,704 90,707,151 
2,531,447 86,578,304 I I 91,109,751 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

I 013 1 108 

Sources of Energy (a) 

GENERATED IN OWN PLANT (Details on Form 124 e, f and g) 

1 Fossil Steam 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion 



RUS Form 12i 
OPERATING REPORT - UNES'AND STATIONS 

23 Depreciation - Transmission 
24 Depreciation - Distribution 
25 interest - Transmission 

10l31108 

403.5 1,936,658 2.090,134 
403.6 
427 3,067,461 3,721,161 



RUS FORM 12 

MONTH ENDING 

SEPTEMBER 30,2008 

I 

11 OF 13 



October 20,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDARUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Form 12 

Dear Mr. Vu: 

201 Third Street 
P.O. Box 24 
Henderson, KY 42419-0024 
2704327.2561 - 
www.ligrivers.com 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). 

Big Rivers has been instructed to provide RUS with a manually prepared Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending September 30,2008. ' 

In addition, a copy of this Form 12 filing has been mailed to each of the parties Iisted 
below. 

lf you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, 
BIG RIVERS ELECTRIC CORPORATlON 

U C.'William Blackburn 
Vice President and CFO 

ems 
Enclosuies 

Your Touchstone Energy" Cooperative j&& 
n 

http://www.ligrivers.com


October 20,2008 
Page 2 of 2 

C: Big Rivers’ Board of Directors 
Chairman - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Burns Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lon J Faiconer EP-MN-WS3C - U.S. Bank National Associatian 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital Corp. 
Vice President, Energy & Water Dept. - CoBank, ACB 
Mr. Philip G. Kane Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Assaciation 
Ms. Cannie Vergara - Dexia Credit Local, New York 
Mr. Dennis M. Pidhemy - Global Utilities - M A C  
Mr. Ryan Baynes - Midwest IS0 
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DURING THE PERIOD COVERED BY THIS REPORT PURSIIANTTO PART 1718 OF 7 CFR CHAPTER XVII 
(ehcck one of rhcjhlioningj 

OPERATING REPORT - FINANCIAL September. 2008 

INSTRUCTIONS” Submit an original and two copies to RUS or fileelecaonicolly. 
For detailed in.struclions, see RUS Bulletin 171753. 

nus dam will be rued by RUS to revimf.mrJinonciol sinration. Your response is 
required I 7 U.S. C. 901 et. seq.) ond may be conJdetuid. 

NAME 

B i g  Rivers Electr ic  Corpoxation 

CERTIFICATION 

We recognize that sbtements conlnined berein concern a matter within the jurisdiction of an qency orthe United Ststcii and the making of a lahe, fictitious or 
fmadolent stntement may render the maker subject to pmsrrulion under Titk 18, United Stat= Code Scction 1001. 

We hereby certify that the entries in this repon arc in nccordnnce witti thcaccounh nnd other records of !hc system and reflect the sinhls of thegvstem to 
the h a t  of our knowledgeand belief. 

ALL lNSlJRANCE REQUIRED BY P A W  17880F7 CFR CHAPTER XVII, RW, WAS IN FORCE DURING THE REPORTING PERIOD AND 
RENEWALS HA!% BEEN OBTAINED FOR ALL POLICIES. 

ligations under the RUS loan documents 
Nlled in all material respects. 

0 There has been a default in the fulfillment of the obligations 
under the RUS loan documents. Snid default@) idare 
specifically described in Form 12a Section C ofthis report. 

I 
RUS Form 12 



LJNJTED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATlNG REPORT - FINANCIAL 

BORROWER DFSIGNA1 ION KYoO 62 

rmoD ENDED September. 2008 

I N S ~ U C T I O N S  - Submit Bn ong~ml and two copies to RUS or fila elec~onlcaliy 
For detailed instructions. see RUS Bulletin 171 753 

Thgs dm will be used by RUS to rcvmltynur/inoncral IIIUU!IOR Your respotwe 15 
required ( 7 U.SC. 901 a scg) md niav be canjidentral 

SECTION A. STATEMENT OF OPERATlONS 
Y EAR-7’0-DATE 

LAST YEAR THIS YEAR BlJDGET THIS MONTH 
(4 (W (Cl (d) 

ITEM 

199,315.413 16,818.937 1. Electric Energy Revenues 155.200,936( 140,528.234 
2. inconie From L,eased Property (Net) 22,3 39,262 1 22,110,541 2,375,427 22,124,047 1 
3. Other Operating Revenue and Income 7,320,3321 7,552,3753 7,172,013 790,955 

I 1 

CAPITAL (1 rhnr 3) 228 9.75 067 184,885’358 169,810,788 19,985,319 
4. 

5. Operating Expense - Production - Excluding Fuel 1 
h. 

TOTAL OPER. REVENUES & PATRONAGE 

Opeiuting Expense - Production - Fuel 
7. Operating Expense - Other Power Supply 129,655,597 85,147,924 1 81,988,737 0,896,398 

6,705,954 5,311,620 5,262,290 580,085 8 Opcralrng Expense - Transmission - 
9. Operating Expense - Distribution t 
IO. Operating Expcnse - Customer Accounts 
1 1. Operating Expense - Customer Service & Infomiation 458,293 486.532 1 564,819 45,672 

12. Operating Expense - Sales - 4 1 0 , 2 7 0  300.278 1 647.976 136,252 

13. Operating Expense - Administrative &: Generdi 9,906,806 13,002.371 j 11,040,056 1,063,890 
104,249,3251 99,503,938 10,722,297 14. TOTAL OPERATION EXPENSE (5 fhm 13) 

16. Maintenance Expense - Trdnsmission 2,783,034 2,904,439 3,092,824 336.515 

18. Maintenance Expense - General Plant 334,438 376,001 340,519 3,370 
19, TOTAL MAINTENANCE EXPENSE (15 thru 18) 3,117,472 3,081,240 3,433,343 339,085 

30. Dcpreciation and Amortization Expense 3,758,293 3,835,276 3,397,430 626.44 9, 

147 136,922 
15. Mninlennnce Expense - Production 

17. Maintenance Expense - Distribution 

21. Taxes I 809,712 838,343 834,993 92,717 

I 55,376,237 5.911.985 

24. Other Interest Expense I 23,078 6,512 12,670 595 

22. Interest on Long-Term Debt 55,660,841 58,305,677 
23. Interest Charged to Construction - Credit (231,0131 (420,8381 -- 1692,260 ) (52.667 1 

25. Asset Retirement Obligations I 

27. TOTALCOSI‘OF ELECTRICSERVICE 

PP 3 (2,093,864) (2,085,581) (2,004,684 1 (236,111) 

( I4  -t 19 thru 2G) 208,181,441 167,809,954 160,461,667 l7,205.210 

2,780,103 
PP 

28. OPERATLNGMARClNS (41~~27) 20,793,626 17,075,404 9,349,121 

29. interest Income I 14,416,738 11,815,585 14,484,072 1,043,187 
30. Allowance For Funds Used During Construction t 
3 1. Income (toss) from Equity Investments 
32. Other Non-operating inconic(Net) I 
33. Generation & Transmission Capitat Credits 

35. Extrdordinary Items I 
36. NETPATRONACECAPITALOH MARGINS 

RUS Form 12s 

I 
I I 

I 
- 

34. Other Capital Credits and Patronage Dividends 786,062 1 789,659 77a,506 2,422 

(28 rhru 35) 35,996,426 29,680,648 24,611,699 3,625,718 



UNITED STATES DEPARTMENT OF AGRtCULTURE 
RCIRAL. UTILITIES SERVKE 

OPERATING REPORT - FINANCIAL 
,NsTKucTFIoNs . an and cap,r?s lo RUS oT file ,,leclronicnlly. 
For dcta ilcd tnswclions. see RUS Bullcnn 171753 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

PER'oDENDED Geptember, 2008 

Thrs doru will be used by RUS IO reurcwpurJk2n~ul mullon Vow respunqe Is 
reqiiired ( 7 U.S C 901 e; xq.) and nuns be mnfldentid. 

ASSETS AND OTHER DEBITS 
1 I 760,734 I 955 1 ,  

2. Construction Work in Progress 26,857,708 
3. TOTAL UTILITY PLANT (I + 2) I, 787,592,663 
4.  Accuin. Provision for Depreciation and 

Total Utilitv Plant in Service 
LIABILITIES AND OTHER CREDITS 

32. Memberships 75 
33. Patronagecapital 

a Assigned and Assignable 
b Retired This year 

Amort. I ~75,905,86i 

5. NET UTILITY PLANT (3 - 4) 911,686,802. 
6. Non-Utility Property (Net) 
7. Investments in Subsidiary Companies 

3,383,010 8. Invest. in Assoc. Org. - Patronage Capital 
9. Invest. in Assoc. Org. - Other - General 

Funds 684,993 -- 
10. Invest. in Assoc. Org. - Other - Nongeneral 

RUS Form 12n 

c Retired Prior years 
d NetPatmna~eCatital 

34. Operating Margins - Prior Years (264,435,083) 

35. Operating Margin - Current Year 17,865,063 
36. Non-OperatingMargins . 97,669,568 

37. OtherMargins and Equities 4,444,502 
38. TOTAL MARGINS & 

(144,455,875) - EQUITIES (32 -t 33dthru 37) 

U. 

I 

r---- -- 7. _...___..._..I. ... 
8. 3,383,010 Invest. in Assoc. Org. - Patronage Capital 
9. Invest. in Assoc. Org. - Other - General 

Funds 684,993 

10. Invest. in Assoc. Org. - Other - Nongeneral 

.~ ~. - -  
36. Nbn-OperatingMargins . 97,669,568 

37. OtherMargins and Equities 4,444,502 
38. TOTAL MARGINS & 

1 f . Investments in Economic Development 
Projects 

40. Long-Term Debt- FFB - RUS Guaranteed 
i o ,  000 41. LonpTerni Debt-Other-KUSCuaranteed 

12. Other lnvesternents 5 , 3 3 4  42. Long-Term Debt - Other (Net) 165,624,615 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

1.5. Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 
18. Temporarv Investments 
19. Notes Receivable (Net) 
20. Accounts Receivable - Sales of 

INVESTMENTS (G fhru 13) 

Energv (Net) 
21. Accounts Receivable - Other (Net) 
22. Fuel Stock 
23. Materials and Supplies -Other 
24. Prepavnienls 
25. Other Current and Accrued Assets 
26. TOTAL CllRREh'T AND 

ACCRUED ASSESTS (15 thru 25) 
27. Llnamortized Debt Discount 8: . 

509,862 43. Long-Term Dcbt - RUS - Econ. Devel. (Net) 
44. Payments - Unapplied 

4,593,199 45. TOTAL LONG-TERM DEBT (391hnl4.3 - 44) 1,007,869,BtiS 
6,055 46. Obligations Under Capital Leases - 

568,094 47. Accumulated Operating Pmvisions 

48. TOTAL OTHER NONCURRENT 

Noncurrent 

45,056,367 and Asset Retirement Obligations 3,444.495 

LIABILITIES (46 .t 47) 3 , 4 4 4 , 4 9 5  
-- 

~ 8 ~ 0 1 9 , 3 6 3  49. Notes Payable 
i,zoz, 877 50. Accounts Payable 13,308,622 

43,453,536 51. Current Maturities Long-Term Debt 
725,766 52. Current Maturities Long-Term Debt 

676,393 53. Current MaturitiesCapital Leases 
4,177,272 -Rural Development 

54. Taxes Accrued 391.44E 
70,432,191,55. InterestAccrued 8,845,383 

56. Other Current and Accrued Liabilities 1,762.72: 

29. Other Deferred D e b i t s  -7EKa 
30. Accuinulatcd Deferred Income Taxes 6,255,000 58. Deferred Credits 

(49 thni 561 

3 I .  TOTAL ASSESTS A N D  59. Accumulated Deferred IncomeTaxes 
OTHER DEBITS (5+14+26 flirii 30) 60. TOTAL LiABlLITES AND OTHER 

1,08 8,886,868 CREDITS f38 + 45 .t 48 + 57 h z  59) 

.67,761,714 

154,266,865 

i,088,~86,s6a 
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RUS Form 12b SE 
Operating Report 

Sales of Electricity 

1 Ultimate Consumer(s) 
2 Jackson Purchase EnergyCorp RQ KY0020 134 1 46 
3 Meade County Rural ECC RQ KYOOl8 90 95 

09/30108 
Page1 

127 
89 

4 Kenergy Corporation RQ KY0065 357 3701 357 

(a) (b) (C) 

5 Kenergy Corporation IF KYOOfi5 
6 Kenergy Corporation LF KY0065 
7 .  
8 Associated Electric Coop os MOO073 
9 East Kentucky Power Coop os KY0059 

10 Oglethorpe Pomr os GAO109 
11 PowerSouth EnergyCoop os AL0042 
11 
12 Cargill-Alliant os 
13 Constellation P o w  Source os 
14 Eagle Energy Partners os 
15 LG&E Energy Marketing os 
16 Louisville Gas & Electric os 
17 Midwest Independent Trans. os 
18 Morgan Stanley os 
19 PJM Interconnection os 
20 Southern Company Services os 
21 Tennessee ValleyAuthority os 
22 The Energy Authority os 

(d) (e) (0 

I 
I 

[ T O ~ ~ I  for Ultimate Consumer(s) 0 0 0- 
Total for Distribution 50r rOWrS 581 61 1 573 

0 0 0 
0 0 0 

Total for G&T Borrovers 
Total for Others 
Grand Total 581 I 61 1 573 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

1 
2 540,260 8,526,552 10,917,666 
3 354,491 5,567,403 7,231,660 
4 1,598,059 25,524,979 28,056,843 
5 16,136 881,512 
6 760.445 36,266,905 
7 
8 2,394 153,135 
9 5,590 365,112 
IO 1 8,937 1,023,743 
1 1  965 38,550 

09130108 
Page 2 

1 9,444,218 
12,799,063 
53,581,822 

881,512 
36,266,905 

153,135 
365,112 

1,023,743 
38,550 

(9) 0) (h) (I) 

I 1  
12 84,304 4,193,461 
13 63,289 3,362,250 
14 94,990 4,862,944 
15 80,406 4,591,456 
16 166 14,668 
17 100,480 I 5,072,025 

(h+l+j+k) 

4,193,461 
3,362,250 ~~ 

4,862,944 
4,591,456 

14,668 
5,072,025 

I 287,325 18 7,050 
I9 55,538 2,573,725 
20 64,751 3,191,579 
21 ’32,004 1,936,092 
22 11,761 569,350 

1 287,325 
2,573,725 
3,191,579 
1,936,092 
569,350 

r - - - - - 
3,269,391 39,618,934 83,354,586 - I22,973,520 

27,886 - 1,580,540 1,580,540 
594,739 30,654,875 30,654,875 

3,892,016 39,618,934 115,590.001 - 155,208,935 



RUS Form q2b PP 
Operating Report 
Purchased Power 

1 Kenergy Corporation I SF KY0065 1 
2 
3 Cargill-Aliiant os 
4 Constellation Energy Commodities os 
5 Eagle Energy Partners os 
6 Fortis os 
7 LG&E Energy Marketing RQ 
8 Midwest Independent Trans. os 
9 Reliant Energy Services, Inc SF 

10 southeastern Power Admin LF 178 
I I Southern Illinois Power Coop os 
12 The Energy Authority os 

09/30108 
. Page? 

Total for Distribution Borrowers I I 0 0 0 
Total for G&T Borrowers 
Total for Others .I 178 0 0 
Grand Total 178 0 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 6,576 I 361,680 I ' 

3 2,437 170,880 
- ~ ~ 20,025 225 . 4 

6 (25) (946) 
7 3,698,402 74,795,350 
8 571 41,325 
9 7,116 1,380,691 

10 197,749 2,348,433 2,404,628 
11 20,401 i 999,649 
lZL 41 I 2,740 , 

2 I 

5 8 s  4,755 
I ___ 

09130108 
Page 2 

361,680 

170,880 
20,025 
4,755 
(946) 

74,795,350 
41,325 

1,380,691 
4,753,061 
999,649 
2,740 

Power Echanges Power Echanges 
Electricity Electricity Electricity Revenue Revenue Revenue 

Pur& No. Purchased Received Delivered Demand Energy Other Revenue Total 

I 6,576 

3,927,002 
3,933,578 

- 361,680 I 361,680 
I - 2,348,433 79,819,097 I 82,167,530 - - 2,348,433 80,180,777 I 82,529,210 



RUS Form 12c 09/30/08 
Operating Report 

Sources and Distribution of Energy 

Namepiate Net Energy 
1 

No.of Capadty Received by Gost 
Plants (kW) Systern(MWh) ($1 

Sources of Energy (a) (b) (C) (d) (e) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and g)  

1 Fossil Steam 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion I 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

PURCHASED POWER 

8 Total Purchased Powr 3,933,578 82,52Q,210 

INTERCHANGED POWER 

9 Received into System 

10 Delivered Out of System 

11 Net Interchange 

TRANSMISSION FOR OR BY OTHERS - (WHEELING) 

12 Received into System . 

13 Delivered Out of System 

14 Net Energy Wheeled 

15 TOTAL EnergyAvailable for Sale (Sum of lines 7 + 8 + 11 t 14) 3,933,578 

DISTRIBUTION OF ENERGY 
I l a .  . 

16 TOTAL Sales 3,892,016 + 

. I  . 17 Energy Furnished to Others Wthout Charge . I  

I 1 . ;  , 18 Energy Used by B o m w r  . .  
19 TOTAL EnergyAcwunted For (Sumof lines 16 thru 18) 3,892.016 ’ 

LOSSES 

20 Energy Losses - MWh (line 15 mnus 19) 41,562 . 

21 Energy Losses - Percentage ((Line 20 divded by line 15)*100) 1.06 I 



RUS Form 12i 09130108 
OPERATING REPORT LINES AND STATIONS 

SECTION A. EXPENSE AND COSTS 
LINES STATIONS 

lTEM Account Number (a) (b) 
TRANSMISSION OPERATION 

1 Supervision and Engineering 560 298.021 254,310 , 
2 Load Dispatching 561 845,968 - 
3 Station Expenses 562 722,458 
4 Overhead Line Expenses 563 763,670 

6 Miscellaneous Expenses 566 159,663 2 95,542 

7 3  2,067,322 1,162,310 
8 Transmission of Electricity by Others 565 2.063.462 
9 Rents 567 18,526 
10 TOTAL TRANSMISSION OPERATION (7 THRU 9) 4.1 30,784 1,180,836 

11 Supervision and Engineering 568 188,172 217,407 
12 Structures 569 26,733 
13 Station Equipment 570 1,300,345 
14 Overhead Lines 571 1,098,592 
15 Underground Lines 572 
16 Miscellaneous Transmission Plant 573 27,540 45.650 
17 TOTAL TRANSMISSION MAINTENANCE (1 4 THRU 16) 1,314,304 1,590,135 - 

5,445,088 2,770,971 18 TOTAL TRANSMISSION EXPENSE ( I O  + 17) - 
19 Distribution Expense - Operatlon 580-589 

21 
22 TOTAL OPERATION AND MAINTENANCE ( ia + 21) 5,445,088 2,770,971 

23 Depredation - Transmission 403.5 1,742,891 1,880,785 
24 Depreciation - Distribution 403.6 
25 interest -Transmission 427 2,760,168 3,388,870 

5 Underground Line Expenses 564 

TRANSMISSION MAINTENANCE 

20 Distribution Expense - Maintenance 590-598 
TOTAL DISTRIBUTION EXPENSE ( l a  + 20) 

FIXED COSTS 

- 
, 26 Interest - Distribution 427 

27 TOTAL TRANSMISSION (18 + 23 + 25) 9,968,141 8,040,626 
28 
29 TOTAL LINES AND STATIONS (27 + 28) 9,968,147 8,040,626 

SECTION C. LABOR AND MATERIAL SUMMARY 
TRANSMISSION UNES SUBSTATIONS 1. NUMBER OR EMPLOYEES 51 
VOLTAGE (KV) MILES TYPE CAPACITY (kVA) lTEM LINES STATIONS 

1 1  69 KV 825.41 13. Distr. Lines 2 Oper Labor .1,295,837 615,805 
. 2 )  345 KV 67.40 I 
. 3  138 KV 14.40 .14. Total (12 + 13) 1.242.61 3. Maint Labor 680,155 1,018,550 

4 161 UV 335.40 
5 .15. Stepup at 1,879,800 4. Oper Material, 2,834,947 565,031 

TOTAL DISTRIBUTION (21 + 24 + 20) 

SECTION B. FACILITIES IN SERVICE 

, 6  I Generating Plants I 
- 7  16. Transmission 3,540,000 5. Maint. Materi 634,149 571,585 
, 8  - 

0 17. Distribution SECTION D. OUTAGES 
10 1. TOTAL 410.211.70 

110,585.00 11 18. Total 2. Avg. No. Dist. Cons. Served 
12 OTAL ( 1 thru 1 1,242.61 (15 thru 17) 5,419,800 3. Avg No. Hours Out Per Cons. 3.71 
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September 30,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDARUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

RE: RUSFom I 2  

Dear Mr. Vu: 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). 

Big Rivers has been instructed to provide RLJS with a manually prepared Form 12 until 
the DCS can allow the Form 12b, c: and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending August 3 I ,  2008. 

In addition, a copy of this Form I2  filing has been mailed to each of the parties listed 
below. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, 
BIG RIVERS ELECTRIC CORPORATION 

U & ? !  C. William Blackbum 

Vice President and -CFO 

ems 
Enclosures 

Your Touchstone Energy' Cooperative &% 
c"45 



S eptem her '3 0: 200 8 
Page 2 of 2 

C: Big Rivers' Board of Directors 
Chairman - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergp 
Mr. Burns Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lon J Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Giotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital Corp. 
Vice President, Energy & Water Dept. - CoBank, ACB 
Mr. Philip G. Kane Jr. - U. S. Rank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara- Dexia Credit Local, New York 
Mr. Dennis M. Pidherny - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
NSTItlJC~IONS - Suhrnit an original mi twocopics lo RliS or Rlaelewnnically. 
or dcleifed instruninxi, see RlJS Bulletin 1717B-3. 

7 t h  dmri ivill he rued bv RUS IO I~ericrc~votrrjinanciul sihrafion Y O I I ~  response is 
c91iired f 7 U.S.C. YO/ el. scq.) and mu? bc coqfidenfial. 

' - 

BORROWER DESIGNATION Kyoo62 

PERIOD ENDED 

BoRKoWER NAME 

B i g  Rivers Electric Corporation 

August, 2008 



tJNITEU SI'ATES DEI'AICI MENT OF A(iltlCUI.TURE 
RURAL UTILITIES SEKVICE 

OPERATING REPORT - FINANCIAL -..-- 
~ N S T R U C ~ ~ O N S  Submfi an or,g,nal and t,vo cop,B to RUS or file clccrronically 
For detailed instructions. see RUS Btilletin 17171)-3. 

ROKROWER DESIGNATION KY0062 

I'EKIOD ENDED Augur;t, 

7711s doto d l  be U S C ~  by RUS f0 r@vWl<' 120t~rfi~nOa/ SJWQIJI'fl )'our rWonqe '3 

reqriired ( 7 U S  C 901 et. scq) and may he rotfldemul 
I 

Y EAR-TO-DATE 
ITEM ___ ~ 

L A S I  YEAR TtllS YEAR BUDGET 
(3) (b) (c) 

I'HIS MONI'H 
Id) 

1 Electric Energy Revenues 1 7 7 . 8 9 9 A 2 1  1 3 8 , 3 8 9 , 9 9 9  125,5€7.955 1 6 , 5 4 7 , 2 3 t  
1 9 , 7 4 8 , 6 2 0  2. liicorne From Leased Property (Net) 1 9 , 9 0 2 , 8 > 6 1  

4. 

5. 
G. 

3 .  Other Operaling Revenue and lnmme 6 , 4 6 2 , 2 4 3 1  6 , 7 6 1 , 4 2 0  

TOTAL, OPER. REVENLIES 6: PATRONAGE 
CAPITAL (I I / m  3) 

Opcrating Evpense - Production - Excluding Fuel 
Opcmting tspcnsc - I'roduclion - Fuel 

204 2 6 4  4oo  1 6 4 . 9 0 0 , 0 3 9  

7. Upcrating Expense - Othcr Power Supply 1 1 5 , 1 3 2 , 2 5 8  7 6 . 2 5 1 . 5 2 6  

1 9 , 7 1 4 , 3 0 2  I 2 , 3 4 7 . 4 7 :  
6 , 3 7 5 , 0 1 1  7 5 7 , 7 3 (  

I 

1 9 , 6 5 2 , 4 4  I 1 5 1 , 6 7 7 , 2 6 6  

I 
7 3 , 3 6 5 , 5 2 8  1 0 , 2 4 7 , 1 9 1  

8. Opcrating Expense - Transmission 5 , 9 1 5 , 8 2 0  4 , 7 3 1 , 5 3 5 1  4 , 7 1 8 , 5 9 5  I 562,OO 

(28 thru 35) 1 , 2 5 8 , 6 8 7  3 2 , 5 2 9 , 4 3 2  x , a 5 4 , 9 3 0  2 1 , 9 0 7 , 9 6 2  



I.INITED STATES DGI'ARTMENT OF AGRiCU1,TUKE 
KlJKA I ,  [ 1I'IL I'IIES S EilV ICE 

BORROWER DESIGNATION ~ ~ 0 0 6 2  - 
. I  

OPERATING REPORT - FINANCIAL 
lCTIONS Submi, 8n originnl ad copies ,n R l ~ ~  or tilt: elacm,nicslly. 

8. 
9. 

Invcsl. in Assoc. Or$. - I'otrunage Capital 
invest. in Assoc. Org. - Other - Generid 

Funds 

rERloDENDE"Au~ust, 2008 

7Irb dma will be w d  by HliS 10 r~i~w*~vur~~/irtonn'ai siramion. hbtw r&Vonce is 
reqtrircd 7 U.5.C. 9OI CI. seq.} and nirp be cwy7deniinl. 

ASSETS AND OTHER DEBITS 
1.760.446.451 

25 I 609 I 706 

ii786,056,i57 

- 673,2133,973 

3. TOTAL A m r i r ?  UTILITY PLANT ( I  + 2) 

I ,  Total Cltilitv Plant in Service - 
2. Consirucrion Work in Proems 

4. Accum. Provision fnr Depreciation and 

71JS Form 138 

LIABILITIES AND OTHER CREDITS -t- c b Retired Retired Prior This year sears 

32. Membershi s 
3.1. Paironage Capiull 

a Assigned and Assignable 

QQQQQ6 

, . . I . \ . . , .  

5. 
6. Non-Utility Properly (Net) 

NET UTILITY PLANT (3 - 4 )  

7 lnvestnients in Subsidiarv Comnanies 

9i2, 852,164 d Net Pntronae; Capital 
34. Operating MarEins - Prior Years (264,435,0831 

15,082,532 
.- 

35. Operating Molpin -Current Year 
3,381,072 36. Non-Operating Margins 96,626,38; 

37. Other Margins and Equitics 4,444,502 

10. Invest. in Assoc. Org. - Othcr - Nongencrnll-? EQUITIES (32 -t 33d1hr~ 37) 
Funds  39. Long-Tern] Debt - RUS (Net) 

1 1. Investmentq in  I3mmnic I)cvelopmcnt 

12. Other investements 
13. Special Funds 
14. TOTAL OTHER PROPISRTY AND 

IS. Cash - Oeiierul Funds 
16. Cash - Constwctioii Funds - 'I'rustce 

40. Long-Term Debt - FFB - RUS Guarantecd 
f'rqjecki i o ,  D O O  4 1. Long-Term Debt -Other - KllS Cuartntecd 

13 3, 776,538 43. Long-Term Debt I RUS - Econ. Devcl. met) 

pp 

5,334 42. Long-Term Debt -Other (Net) 

44. Paynwnts - Uiiapplied 

- 

INVESTMENTS (6 fhrn 13) 137,857,937 45. TOTAL LONG-TERM DEBT(39Ih 4/3-44) 
5 , 9 0 8  46. Obligntions Under Capital lxases- 

567, is4 47. Accumulated Operaring I'rovisions 

48. TOTAL OTHER NONCURRENT 

Noncurrent 
17. Special Deposits -.-- 
I X. Tenioorarv InvcstrnenLs 14 8 , 7 8 8 , 4 5 7  and Asset Rcliremcnt Obligations 
19. NoLes Receivable (Net) 
20. AccounE Keccivnhic - Salcs of I LIABILITIES (46 + ? i j  

Enerw (Net) 18,935.856 49. N o m  Payable 

1148,281,592: 

840,770,71; 

280,167, 611 -- 

1,120,938~32: 

3,431,021 - 
3,431,02! 

21, Accounts Reccivnblc - Othcr (Net) 
22. Fuel Stuck I_ 

23. Materials and Supplies - 0th  
24. Prcpavnienu 

z , o o o ,  344 50. Accounn Payble 14,439,40: 

43,449,70. - [S 1. Current Maturities Long-Term Debt 
747,268 52. Current Maturities Long-Term Debt 

4,258,951 - Rural Development 
I_ 25. Other Current and Accrued Asscts 6,702,793 53. Current Maturities Capital Leases 
26. TOTAL CLIRRENI' AND 54. Taxes Accrued 

ACCRUED ASSESTS (1.5 fhm 2.5) 182,006,731 55. InterestAccrued -- 
27. lhamortizcd Dcbt Discount 6 56. Other Currentnnd Accrucd Ihbilitics 

Exlraor. !-'rap. Losses 753,112 57. TOTAL CURRENT 6r 
28. Regulatory Assets ACCRUED LIABILITIES 

_.- 
29. Other Oeferred Debits le, 635, n26 (49 thru 56) 
3 0 .  Accumulated Dcferred Income Taxes 5.855 000 '58. Deferred Credits - 
3 I ,  TOTAL ASSESTS ANI) 59. Accumulated Deferred Incomelises 

OTHER DEBITS !5+14+26 / / m i  30j 60. TOTAL LlABlLITES AND OTHER 
i , 2  5 7,959,990 CREDITS (38 + 45 + 48 f 5 7 iImr 59) - 

205, DO! 
13,309,414 

1,742,398 

73,145,921 
208,726,31~ 

- 
1,257,959,991 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIONS - See RUS Bullelln 17178-3 

BORROWER DESIGNATION 

KYOD62 

PERIOD ENDED 

Augusl, 2W8 

SECTION C. Notes toFinancial Statnmenls 

:ootnote to RUS Form 22b SE 

(energy "LF" Contract termination date is March 31, 201 I 

RUS Form 12a 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

08/31 108 
Page1 

0 0 0 
577 607 572 
0 0 0 

n. 
IGrand Total I I I 5771 en7 I 



RUS Form 12b SE 
Qperating Report 
Sales of Electricity 

r - - - - 
2,914,849 34,741,948 73,905,031 - I 108,646,979 

- - 25,013 1,451,440 1,451,440 

08/31/08 
Page 2 

I 550.399 - I 28,291,580 - 1 28,291,580 



RUS Form 12b PP 
Operating Report 
Purchased Power 

Cargill-Alliant 
Consteliation Energy Commodities 
Eagle Energy Partners 
Fortis 
LG&E Energy Marketing 
Midwest Independent Trans. 
Reliant Energy Services, Inc 
Southeastern Power Admin 
Southern Illinois Power Coop 
The Energy Authority 

08131lO8 
Page1 

1 
os 
os 
os 
os I 1 
RQ I 1 
os 
SF 
LF 178 
os 
os 

Purch. No. 

Total for Distribution Borrowers 
Total for G&T Borrowers 
Total for Others 

Actual Demand Actual Demand 
Average Average Average 

Statistical RUS Bomwer Monthly Billing Monthly NCP Monthly CP 

0 01 * o  

- 178 0 0 

2 
3 
4 

6 
7 
8 
9 

10 
11 
12 

5 

Grand Total I 178, 0 0 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 5,856 322,080 
2 
3 2.437 170,880 
4 225 20,025 

08131 108 
Page 2 

322,080 

- 170,880 
20.025 

Power Echanges Power Echanges 
Electricity Electricity Electricity Revenue Revenue Revenue 

Purch No. Purchased Received Delivered Demand EnenJy Other Revenue Total 

- ., - 5,856 322,080 1 322,080 

3,521,757 - - 2,087,496 71,479,679 73,567,115 
- 

- 
I 3,527.613 , 2,087,496 71,801,699 - 73,889,195 , 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

T Nameplate 
No. of Capauty 
Plants (W 

Sources of Energy (4 ~~ (b) (e) 

GENERAED IN OWN PLANT (Details on Form 12d, e, f and g) 

1 FossISteam 

2 Nuclear 

3 Hydro 
4 Combined Cyde 

5 internal Combustion 

6 Other 1 
7 TOTAL In Own Plant (Sum of lines 1 thnr 6) 

PURCHASED POWER 

8 Total Purchased Power 

INTERCHANGED POWER 

9 Received into System 

10 Delivered Out of Systt?m 

11 Net Interchange 

TRANSMISSION FOR OR BY OTHERS - (WHEELING) 

12 Received into System 

13 Delivered Out of System 

08/31 108 

Net E n e w  
Received by Coat 

s y s t a m ( w )  ($1 
(d) (e) 

--- 
3,527.61 3 73.889.1 95 

I 
I 

19 TOTAL 

DISTRIBUTION OF ENERGY 

Furnished to Others Wmut Charge 

Used by I3o-r 
Energy Accounted For (Sum of fines 16 thru 18) 

Losses - MWh (Line 15 minus ?Q) 

Lasses - Percentage ((tine 20 divided by line 15)’lOO) 

3,490,261 F 
3,490.267 

37,352 



RUS Form 12i 08131108 
OPERATING REPORT - LINES AND STATIONS 

Generating Plants 
7 16. Transmission , 3,540,000 5. Maint. Materia 376,714 626.821 
8 
9 17 Distribution SECTION D. OUTAGES 

- 
10 I 1. TOTAL 1 3 40,879.90 
11 18 Total I 2. Avg. No. Dist. Cons. Served I 7 10.585.00 1 12 rOTAL( 1 thru 14 1,242.61 (15tt1ru 17) I 5,419,800 3. Avg No. Hours Out Per Cons. 1 1.27 



RUS FORM 12 

MONTH ENDING 

JULY 31,2008 

1 OF 13 



Rivers 
Electric Corporation 

201 Third Sfreel 
P.O. Box 24 
Henderson, KY 42419-0024 
270*827*2561 
www.t)igrivers.com 

August 29,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDARUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Form 12 

Dear Mr. Vu: 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Fonn 12 via the RDUP Data Collection System (DCS). 

Big Rivers has been instructed to provide RUS with a manually prepared Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefare, please 
find enclosed the printed Form 12 for the month ending July 3 I, 2008. 

in addition, a copy of this Form 12 f i h g  has been mailed to each ofthe parties listed 
.below. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, I 

BIG RIVERS ELECTHC CORPORATION 

v 
C .  William Blackburn 
Vice President and CFO 

ems 
Enclosures 

Your"Touchstane Energy* Cooperative &b 
c4. 

000802 

http://www.t)igrivers.com


August 19,2008 
Page 2 of 2 

C: Big Rivers’ Board of Directors 
Chairman _- Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Pubiic Service Commission 
James M. Miller, Esq. - Suliivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Bums Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lori J Falconer EP44N-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing -“Bluegrass Leasing, c/o Philip Morris Capital Cop. 

Mr. Jung Westover-Fleet Real Estate Inc., c/o Bank of America Leasing & Capital Group 
Mr. Philip G. Kane Jr, - U. S. Bank Natianal Associatian 
Ms. Suk-Ling Ng - U. S .  Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New York 
Mr. Dennis M. Pidherny - Global Utilities - AMRAG 
Mr. Ryan Baynes - Midwest IS0 

, Vice President, Energy & Water Dept. - COB& ACB 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL LIT’ILITIES SERVICE 

BORROWER DESIGNATION Kyoo62 

PERIOD ENDED 
-- 

Wc rcrognizc thal statements conhined hemin concern B mttcr within thcjuricdidion nf an agency nf the Ihilcd Slates and thc making of B false, liclitious or 
fraudulent sbtemenl nlag render the maker subject to pntsceofion under Title 18, IInlfed Stales Cnde Section 1001. 

We hereby certify thar h e  entries in this repon are in accordance with Ihc m o u n t s  nnd othcr rccords ofthe system and reflect the stntus of tire system to 
the best of our knowledgr and belief 

ALL INSIIKANCE REQIIIHEI) BY PAR1 17x8 OF 7 CFR CllAPTEIt XVII, KIIS, WAS IN FORCE DURING THE RLPOItTINCI PEHIOI) AND 
RENE\!’ALS HAVE REEN OBTAINED FOR ALLPOLICIES. 

OPERATING REPORT - FINANCIAL 
JSTRUCTIONS - Submit an original and hvocopies trr RUS or lilaelectronicnliy 
or dmiled iiismruc1ions,ser: RUS Bulletin 171753. 

his dma will be i w d  by RUS IO revim1 ymrfinoncial airmion Your’ response is 
!qrtircd ( 7 U.S.C. 901 et. scq.) andmay be confideniiol. 

DURING THE PERIOD COVERED B\’ T t l E  REPORT PURSlJANTTO PART 1718 OF 7 CFR CHAPTER XVll  
[check onc ofrhc folImrmngJ 

liga(ions under the RUS IOM documents 
lfilied in all material respects. 

There has been a defautt in the fulfill men^ o f  the ohfigations 
undcr the RUS loan documen& Snid defnult(s) is/are 
specificdly described in Form &d Section C of this repott. 

f-/?-ca 
Uh’lE 

July, 2008 

B”RKoWEK NAME 

B i g  Rivers Electr ic  Corporation 



Y EAR-TO-DATE 
ITEM 

BUDGET LAST YEAR THISYEAR ' 

(4 - (b) (c) 

1 I Electric Energy Revenues 154.979.035 121,a42,761 110,081,667 
2. Income From Lea.ed Property (Net) 17,434,745 . i1,4oi.i4a 17,291, 805 

THIS MONTH 
(d) 

15.892.054 
2,474,075 

3. Other Operating Revenue and income 
4. TOTAL, OPER. REVENUES 6: PATRONAGE 

5,666,279 6,003,690 5,578,009 817,281 

I 
CAPITAL ( I  rhru 3) 178 080 059 145,247,599 132,951,481 19,183,410 

5 .  
6 .  

Operating Expense - Production - Excluding Fuel 
Operating Expense - Production - Fuel 

7. Operating Expense - Other Power Supply 38,395,707 66,004,328 62,559,706 9,376,597 
8. Operating Expense - Transmission 5,04a,46s 4,169,535 4,180,62a 582,602 
9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 
1 1. Operating Expense - Customer Service & Informaiion 351,233 387,408 446,091 52,201 

13. Operating Expense - Administrative & General 7,608,121 10,909,541 9,040,592 1,411,341 
11,444,761 14. TOTAL OPERATLON EXPENSE (5 rhru 13) 

12. Operating Expense - Sales 252.596 157,363 514,941 22,020 

81,628,175 76,741,958 111,686,122 
15. Maintenance Expense - Production 

17. Maintenance Expense - Distribution 
16. Maintenance Expense - Transmission 2,267,445 2,256,357 2,173,006 313,672 

IS. Maintenance Espense - General Plant 264,136 150,646 319,100 11.630 
19. TOTAL MAlNTENANCE EXPENSE (I5 fhru 18) 2,531,581 2,407,003 2,492,106 325,302 
20. Depreciation and Amortization Expense 2.983.39a 2,982,180 3,077,205 431,341 
21. Taxes 629,776 652,iag 649,439 92,777 

6,120,284 22. Interest on Long-Tcrm Debt 45,429.851 43,272.278 

23. Interest Charged to Construction - Credit (161,465) (335,068) (612,670) (47,386) 
43.058.44a 

24. Other Interest Espense 19,843 5,304 9, a30 zaa 
25. Asset Retirement Obligations 

27. TOTALCOSTOF ELECTRIC SERVICE 
(1,586,549) (238,199) 26. Other Deductions . (1,638,054) (1,633,425) 

( I4  + 19 thru 2G) 
28. OPERATINGMARGINS (41ess27) 
29. interest Income 

159,109,643 131,136,809 124,041,597 18. i29,16a 

18,970,416 14,110,790 8,9og,a84 1,054,242 

1,048,218 11,021,059 9,698,216 11,276,062 
30. Allowmce Far Funds Used During Construckion 
31. lncome(I,oss) fiom Equity Investments 
32. Other Non-opcraling lncomc (Net) 
33. Generation &Transmission Capital Credits 
34. Other Capital Credits and Patronagc Dividends 
35. Extraordinary Items 
36. NET PATRONAGE CAPITALOR MARGINS 

785,190 

(28 thru 35) 30,776,6 65 

_I 

787,237 778,5061 

24,596,243 20,964,452 2,102,460 



-- 
UNITED STATES DEPARTMENT OF AGRICULTURE 

RURAL UTILITIES SEIlVlCE 

OPERATING REPORT - FINANCIAL 
qSmLjCTlONS Submit nriglnal ad two c a p l ~  10 RUS or file e lc lmnldly  

BORROWER DESIGNATION KyoO62 

1'EKIOD ENDED July, 2o08 

ThJsdma 
required ( 7 U.S C 901 et. seq) and nmi be co@identiaI. 

used b.v RuS 10 r ~ ~ ~ ' r ~ u r f i ~ ~ ~ a ~ r t r u o r i d n  your reW'*e Is 

.US Form 128 

ASSETS AND OTHER DEBITS - 
1 .  Total Utilitv Piant in Service 1 7 6 0 , 1 3 5 , 8 9 2  

2. Construction Work in Progress 2 2 , 3 5 3 , 1 1 6  

3 .  TOTAL UTILITY PLANT ( I  + 2) 1 , 7 8 3 , 0 8 9 , 0 0 8  

2. 
870 ,548,024 

5 .  NET UTiLlTY PLANT 13 4) 952,540,984 

Accum. Provision for Depreciation and 
Amon. - 

- 
5. Non-Utility Property (Net) 
7. Investments in Subsidiary Companies 
1. Invest. in Assoc. Org. - Patronage Capital 3 , 3 8 1 , 0 7 2  

7. Invest. in Assoc. Org. - Other - General 
Funds 684,993 

pp 

10. Invest. in Assoc. Or€. - Other - Nongeneral 
Funds 

I I .  lnvestments in Economic Development 
Projects io, ooo ---- 

12. Other Inveslements 5 , 3 3 4 - 4 2 .  

000806 

LlABILITIES AND OTHER CREDITS 
7 32. Memberships 

33. PatmnageCapitnI 
a Assigned and Assignable 
b Retired This year 
c Retired Prior years 
d Net Patronage Capitnl 

34. Operating Margiiis - Prior Years (264,435,083 

35. Operating Margin - Current Year 1 4 , 8 9 8 . 0 2  

36. Nan-Operating Margins 95,552,2C 

37. Other Marginsand Equities 4 , 4 4 4 , E  

38. TOTAL MARGINS & 
EQUITIES (32 + 33drhru37) (149,540,275 

841,417,34  39. Long-Term Debt - RUS (Net) 
40. Long-Term Debt - FFB - RUS Guaranteed 
41. Long-Term Debt - Other - RUS Guaranteed 

Long-TermDebt-Other(Net) 280,217,34  

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 
16. Cash ." Constructioii Funds - Trustee 

133,797,0471 43. Long-Term Debt - RUS Econ. Dcvel. (Net) 
4.4. Payments - Unapplied 

INVESTMENTS (I; fhru 13) 13 ? , 8 7 8 , 4  46 45. TOTAL LONG-TERM DEBT (39 r h t  33 -4.1) 
6,586 46. Obligations Under Capital Leases - 

P 

~ 

Noncurrent 

1 , 1 2 1 , 6 3 4 , 6 $  

~ 

17. Special Deposits 

19. Notes Receivable met)  
18. Temporary Investments 

20. Accounts Receivable - Sales of 
Energy (Net) 

21, Accounts Receivable - Other (Net) 
22. Fuel Stock 
23. Materials and Supplies - Other 
24. Prepavnienls 
25. Other Current and Accrucd Assets 
- 
- 
26. TOTAL CURRENT AND 

5 6 6 ,  i8i 47. Accumulated Operating Provisions 

48. TOTAL OTHER NONCURRENT 
1 4 5 , 2 4 5 , 2 6 9  and Asset Retirement Obligations 3,688.4E 

- 
LIA RILITIES (46 +47) 3,688.4E 

17,067,108 49. NolesPayable 
2 , 3 0 6 ,  $85 50. Accounts Payable 1 3 , 4  85,2; 

4 3 , 4 9 0 ,  8t 5 1. Current Maturities Long-Tern Debt 
717,269 52. Current Maturities Long-Term Debt 

4,302,434 - Rum1 Development 
5,848,332 53. Current MaturitiesCapital Lea..es 

54. Taxes Accrued 1 , 5 0 1 , 1 !  

ACCRUKD ASSESTS (15 rhru 25) 1 7 6 , 0 5 9 , 3 6 4  
__I_____ 

27. Unamortizcd Debt Discount CQ 

Extraor. Prop. Losses 757,651 

28. Regulatory Assets 
29. Other Deferred Debits 

31. TOTAL ASSESTS AND 

.. 
" *18 ,709,656 

5,855,ooo -- 30. Accumulated Deferred Income Taxes 

OTHER DEBITS (5+14'26 thni 30) 
1,2si,80i,ioi 

55. InterestAccrued 9,143,OL 

1 , 7 9 6 , 9 !  ,56. Other Current and Accrued Liabilities 
57. TOTAL CURRENT & 

ACCRUED LIABILSTIES 
(49 thru 56) 6 9 , 4 1 3 , 3  C 

58. Deferred Credits 206,604,6[  

59. Accumulated Deferred IncomeTaxes 
60. TOTAL LIABILITES AND OTHER 

CREDITS (38s 45 4-48 1 57rhr~59) 1 , 2 5 1 , 8 0 1 . 1 1  



USDA-RUS 

FtNANClAL AND STATISTICAL REPORT 

BORROWER DESIGNATON 

KYOffi2 

PERIOD ENDED 

JUIY, m a  

lNSTAUCTl0NS - See RUS Bulletm 171753 

SECTiON C. Notes to Financial Statements 

Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31 201 'l , 

RUS Form 12a 



Sale No. 
(a) (4 (C) 

Ultimate Consumer@) 
Jackson Purchase Energy Cow RQ woo20 
Rlleade County Rural ECC RQ WOO1 8 
Kenergv Corporation RQ WOO65 
Kenergy Corporation IF I KY0065 
Kenergy Corporation LF 1 WOO65 

Alabama Electric Coop os I AL0042 
Associated Electric Coop os 1 MOO073 
East Kentucky Power Coop os I KY0059 

I 

Oglethorpe Power os I GA0109 

Cargill-Alliant os 
Constellation Power Source os 
Eagle Energy Partners os 
LG&E Energy Marketing os 
Midwest Independent Trans. os 
PJM tnterconnectjon os 
Southern Company Senrices os 
Tennessee Valley Authority OS 
The Energy Authority os 

1 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 

19 
20 
21 

?a 

(d) (e) (0 
I 

1 32 144 1 24 
90 94 91 
350 __ 362 349 

I 

I 

RUS Form 12b SE 
Operating Report 

Sales of Electricity 

Total for Ultimate Consurner(s) 1 1 I 0 
Total for Distribution Borrowers 572 
Total for GgT Borrowers I 0 

0713iioa 
Page1 

0 0 
600 564 

0 0 
Total for Uthers 0 0. 
Grand Total I 572 600 

0 
564 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

11 
21 420,083 
3 281 , 112 
4 1,239,122 

07131/08 
Page 2 

i 

6,401,897 8,485,679 14,887,576 
4,301,164 5,734,730 10,035,894 

19,343,047 21,768,486 41,111,533 

(9) (tr) (I) 0 (h+l+j+k) 

5 9,999 51 6,754 516,754 
6 571,043 27,494,858 27,494,858 
7 
8 525 19,950 19,950 
9 2,394 153,235 153.1 35 

10 5,590 365,112 365,112 
11, 14,125 790,319 790,319 , 

12 
13 70,415 3,593,620 3,593,620 - 
151 94,990 I 4,862,944 4,862,944 
16 74,289 I 4,298,655 4,298,655 
17 97,360 4,877,194 4,877,194 
18 44,494 2,132,339 2,132,339 
19 22,441 _ _ _ _ ~  1 ,I 06,109 Ill 06,109 

- 20 31,171 1,899,485 1,899,485 

14. 60,252 1 3,252,278 3,~52,27a 

21 9,218 445,006 I I 445,006 

- - - - - 
2,521,359 30,046,108 64,000,507 - 94,046,615 

22,634 1,328,516 - 1,328,516 
504.630 - 26,467,630 - 26,467,630 

080009 

r I 3,068,623 30,066,108 91,796,653 - I 421,842,761 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I Kenergy Corporation SF WOO65 
2 
3 Cargill-Alliant os i .  
4 Constellation Energy Commodities os 

6 Fortis os 1 
-- -~ 

5 Eagle Energy Partners 

7 LG&E Energy Marketing RQ 

07/31/08 
Pagel 

8 Midwest Independent Trans. os 1 

i o  Southeastern Power Admin LF I 178 
11 The Energy Authority os 

Q Reliant Energy Services, Inc SF 
1 

I 

0 0 

178 0 .O 
178 0, 0 



RUS Form 12b PP 0713 t 100 
Operating Report Page 2 
Purchased Power 

1 5,112 1 1 281,160 
2 
3 2,437 I 170,880 
4 225 20,025 
5 85 4,755 
6 (25) (946) 
7 2,882,701 58,330,516 

281,180 

170,880 
20,025 
4,755 
(946) 

58,330,516 
8 571 I 41,325 1 41,325 
9 3,336 

10 187,105 
11 41 

904,722 1 904.722 
1,826,559 I 2,275,197 I f 4,101,756 

I 2.740 1 2,740 

i 53 12 - - 
I 3,076,476 - - 

- 281,160 - 281,160 

1.820.559 I 61,749,214 63,575,773 
1 

1 
I 3,081,588 - - 1,826,559 I 62,030.374 - I 63,856,933 , 

I 



RUS Form 12c 
Operating Report 

Sources and Dtstribution of Enemy 

No.of 
Plants 

Sources of Enegy (a) (b) 

GENERATED IN OWN PLANT (Details on Form 12d. e, f and 8) 

1 Fossil Steam 

2 Nuclear 
3 Hydro 

07/31/08 

Narneplab 
Capaaty 

(kw) 
(C) 

7 TOTAL In Own Plant (Sum of lines 1 thw 6) I I 
PURCHASED POWER 

8 Total Purchased Power 

INTERCHANGED POWER 

9 Received into SystJ3m 

10 Delivered Out of Syslem 

11 Net interchange 

TRANSMISSION FOR OR BY OTHERS - (WHEELING) 

12 Remived into System 

13 Delivered Out of System 

14 Net Energy Wheeled 

15 TOTAL Energy Available for Sale (Sum of lines 7 + 8 + 11 + 14) 

3,081,588 1 63,856,933 1 



RUS Form 12i 
OPERATING REPORT - LINES AND STATIONS 

23 Depreciatton -Transmission 
24 Depreciation - Distribution 
25 Interest -Transmission 
26 interest - Distribution 
27 TOTAL IRAN~MISSJON (18 + 23 + 25) 
28 TOTAL DISTRIBUTION (21 + 24 + 26) - 

07131108 

403.5 1,356,072 7,462,049 
403.6 
427 2,159,300 2,589,936 
427 

~~~~~ 7,607,236 6,386,013 
~~~~~1 

c SECTION A. W E N S E  AND COSTS ---r---r LINES I STATIONS 

29 TOTAL UNES AND STATIONS (27 + 28) 1 ~ ~ ~ ~ ~ ~ ~ ~ 1  7,607,236 

ITEM I Account Number I (a) i (b) 
TRANSMWION OPERATION I i 

6,388,013 

TRANSMISSION LINES 1 SUBSTATIONS 
VOLTAGE (KV) MILES I TYPE 1 CAPAC IlY {kVA) 

1 69W 82541 13 Dtstr Lines 
2 345 Kv 67.40 
3 138 KV 1440 14 Total (12+ 13) 1,242.61 
4 161 KV 33540 
5 15 Stepup at 1,879,800 
6 '  Generating Plants 
7 16 Transmission 3,540,000 
8 
9 17 Distnbution 
10 
11 , 18 Total 

] 12 TOTAL( l thru?l  1.24261 (15ttrru17) 5,419,800 

1 NUMBER OR EMPLOYEES I 48 
ITEM LINES STATIONS 

2 Oper Labor 1,027,079 486,913 

3. Maint Labor 543,638 846,347 

4 Oper. Matenal 2,212,142 443,401 

5. Maint Matena 309,005 557,367 

SECTION D. OUTAGES 
1 TOTAL 140,879 90 
2 Avg No Dist Cons Served 110,585.00 
3 Avg No Houn Out Per Cons 1 27 



RUS FORM 12 

MONTH ENDING 

JUNE *. . 30,2008 ,- 
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201 'I'liird Street 

Henderson, KY 42419-0024 
270427-256 I 
www.bigrivers.com 

r.0. 1 3 ~ ~  24. 

July 21 , 2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDARUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Form 12 

Dear Mr. Vu: 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). ~ 

Big Rivers has been instructed to provide RUS with a manually prepared Form I2 until 
the DCS can allow the Form 12b, cy and i to be filed electronicalty. Therefore, please 
find,enclosed the printed Form 12 for the month ending June 30,2008. 

In addition, a copy of this Form 12 filing has been mailed to each of the parties listed 
below. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-256 1. 

Sincerely, 
BIG RIVERS ELECTRIC CORPORATION 

Vice President and CFO 

ems 
Enclosures 

I .  

000002 

Your Tauchsrone Energy" Cooperative &b - 

http://www.bigrivers.com


July 21,2008 
Page 2 of 2 

C :  Big Rivers’ Board of Directors 
Chairman - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Burns Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lori J Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital C o p  
Vice President, Energy & Water Dept. - CoBank, ACB 
Mr. Jung Westover-Fieet Real Estate Inc., c/o Bank of America L,easing & Capital Group 
Mr. Philip G. Kane Jr. - U. S .  Bank National Association 
Ms. Suk-Ling Ng - IJ. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New York. 
Mr. Dennis M. Pidhemy - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0 



UNITED STAT= DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
NSTRUCTIONS - Submit an original and two copies to RUS or file elntmnjcallg 
:or detailed instructions, see RUS Bulletin 171 7H-3. 

7iis dam will be iised & RUS Io revicw~wrr~financial sinrution Your responu! is 
equired ( 7 U.S.C. 901 el. seq..) ondmoy be cvnfidenfial. 

AIJ-  INSIJMNCE ItEQIllRED BY PART 1788 OF7 CFR CllAITER XVIL RUS, WAS IK FORCE DURING THE REPORTING PERIOD AND 
RENEWAIS HAVE BEEN OBTAINED FOR ALL POLICIES. 

DURING THE PERIOD COVERED BY THIS REPORI PlJRSUANT TO PART (718 OF7 CFR CliAPTER XVi l  
[check one of the fallowins) 

0 'Illen: has been a default in the fulfillment of the obligations 
under the KUS loan documents. Said default($) islare 
speciftcelly described in Form 120 Section C orthis report. 

BCJRRQWEK DESIGNATION Kyoo62 

PERIOI) ENDED 
June, 2008 

UoRI'oWE1' NAME 

' B i g  Rivers Electric Corporation 

!US Form 12 



UNITED STATES DEPARTMENT OF ACRICLJLTURE 
RURAL UnLlTlES SERVICE 

OPERATING REPORT - FINANCIAL 

BOKROWiiR DESIGNATION Kyoo62 

PERIOD ENDED June, 2o08 

7~~~~~~~~~~~~ Submit an o n p a l  md copis  RUS or file clecmnldly 7 h l S  Ohlo WCllbL’ 1fSdb.V RUS 10 ~ ! ~ . ~ u r ~ ~ ~ ~ l o ’ s r l u o l ’ f l ~  ’Our mm’ue ” 
required ( 7 U SC 90/ et seq) and t i :w be conjdentiol For detailed insIruclions. sce KUS Bullchn 17178-3 - 

SECTION A. STATEMENT OF OPERATIONS 
Y EAK-IO-DATE 

BUDGET THIS MONTH LAST YEAR THIS YEAR 
ITEM 

tal (b) (4 (d ) 
1. Electric Energy Revenues 105,950,707 93,599,862 16,324,42@.. 132a0.455 
2. Income From Ideased Property (Net) 14,947,136 2,424,169 14,927,073 14,865,018 
3. Other Operating Revenue and Income 4,870,511 5,186,403 4,780,3 92 820,111 

5. Operating Expense - Prodtiction - Excluding Fuel - 
4. TOTAL OPER REVENUES & PATRONAGE 

CAPITAL (I d7m 3) 

Operating Expense - Production - Fuel 

152 4 4 8  102 126,064,189 113,245,272 19,568,708 

6. 
9,217,064 7. Operating Expense - Other Power Supply 82,495,844 56,627,731 

8. Operating Expense - Transmission 4,362,294 3,599,024 602,007 3,586,932 
51,493, 883 

9. Opcroting Expense - Distribution 
IO. Operating Expcnse - Customer Accounts 
1 1. Operating Expense - Customer Service & Information 295,749 335,207 370,578 63,727 

13. Operating Expense - Administrative & General 6,612,173 9,498,200 7,894,911 1,615,797 
11,718,586 14. TOTAL OPERATlON EXPENSE (5 rhru 13) 

16. Maintenance Expense - Tntnsmission 2,074,336 1,942,684 1,846,844 397,611 

18. Mnintenonce Expense - General Plant 249,732 139,017 1 294,710 4,361 

19. TOTAL MAINTENANCE EXPENSE (15 thru 18) 2,324,068 2.081,701( 2,141,554 401,972 
20. Depreciation and Amortiiation Expense 2,558,853 2,550,839 I 2,636,079 425.259, 
2 I .. Taxcs 539, 808 560,012 556,662 92,777 

12. Opcrating Expense - Salcs 116,906 135,343 - 462,146 19,991 

70,183,413 63,828,544 93,882,966 
15. Maintenance Expense - Production 

’ 17. Maintenance Expense - Diswibution 

22. Intcrcst on Long-Term Dcbt 39,309,567 37,174,078 6,149,984 

24 Other intcrest Espcnse 16,936 5,016 8 , 4 1 0  594 

- ~ ,  

23. lnleresl Charged to Construction - Credit __ (127,047) (287,682) (532,310) (23,761) 

25.--Obligations - 

26. Other Deductions (1,397,559) (1,335,2251 (1,361.972) (231,880) 
27. TOTAL COST OF ELECTRIC SERV ICE 

( I4  f 19 lhtu26) 134,622,673 113,007,641 104,451,045 18,533,531 

1,035,177 28. OPERATINGMARGINS (41ess27) 17,825,429 13,056,548 
29. interest lncomc 9,331,407 8,649,998 9,637,414 1,344,260 

8,794.227 - 
.- -PI- 

30 Allownncc For Funds Used During Construction 
3 I .  income (Loss) liom Equity Investments 
32. Othcr Non-opcrating Inwme(Net) 
33. Czencration & Transmission Capital Credits 

--- 

34. Other Chpital Credits and Patronage Dividcnds 785,191 787,231 778,506 
’*  y licms I I I 

)NAGECAPITAIJOR MARClNS 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UIILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
NSTRl,CTIONS Submit Bn original and hvo copies to RtjS or file elc,.:caon~ally,, 
;or dctailed instructions. see RUS Bullctin 171753. 

SECTION R. BALANCE SHEET 
I 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

PERIOD ENDED June, zDoB 

This datu will be rrredby RUSfo revietryourfltmciol siturnion Vourrespwc ir 1 

reqiriru/( 7 U.SC. 901 et. seq.) and rnml be mnfldentinl. 

Energy (Net) I 1 7 , 4 5 1 , 5 9 7  

2 1. Accounts Receivable - Other (Net) 
22. Fuel Stock 

2 , 7 0 2 , ~  6 

23. Materinls and Supplies -Other 752 ,  050 

24. I'repaynients 4 , 4 0 4 , 1 6 0  

2 5 .  Other Current and Accrued Assets 6 , 7 9 8 , 6 9 3  

2 6 .  TOTAL CURREKI AND 
ACCRUED ASSESTS (15 thru 25) 1 5 8 , 6 1 3 , 6 4 4  

27. Unaniortizcd Debt Discaunt &r 

2 8 .  Regulatory Asscls 
Extnor. Prop. idoms 7 6 2 , 1 9 1  

:[IS Form 1211 

49. Notes Payable 
5 0 .  Accounts Payable ( 1 2 , 5 5 8 , 4 4 4  

5 I. Current MaturitiLs Long-Tern Dcbt 4 5 , 0 8 2 , 8 6  

52. Current Maturities Long-Term Debt 

53. Current MaturitiesCapital Leaces 
- Rural Development 

54. TaxesAccrued 1 , 2 7 3 , 7 3  

55. lntercst Accrued 1 3 , 9 4 9 , 4 1  
1 , 7 2 8 , 9 8  56. Other Current and Accrued Liabilities 

57. TOTAL CURRENT & 
ACCRUED LI AB1 LITIES 

29. Other Ileferred Debits 
30. Accurnulalcd Del'crred Income Taxcs 
3 I .  TOTAL ASSESTS AND 

(49 tlrrii S6) 
5 , 8 5 5 , o f l 0  5 8 .  DefcrrcdCrcdits ~- - 

59. Accumulated Def'crred lncomeTaxes 
GO. TOTAL LIABlLlTES AND OTHER OTHER DEBITS (.5+14*26 t l ~ m  30) 

1 , 2 8 7 , 2 3 6 . 8 2 5  CREDITS ( 3 8 + 4 3 +  48+57thi7159) 

4 9 . 4 7 6 . 6 2  

2 0 6 , 4 4 0 , 6 9  

1 . 2 8 7 , 2 3 6 , 8 2  



FINANCIAL AND STATISTICAL REPORT 

INSTRUC7lONS - See RUS Bullelin t7f7B-3 

I USDA-RUS . BORROWER DESIGNATION 

KY0062 

PERIOD ENDED 

June, 2008 

I 
SECTfON C. Notas to Finandal Statements 

]Footnote to RUS Form 12a, Section B 

I 

8ig Rivers made a payment of $26,305,244.08 to CoBank for payoff of the FBR-1 and FBR-2 Defeased 
Sale Leaseback Series B Loan obligations. This payment was temporarily &ded as a debit to 
Accounts Payab\e in the month of June. In early July, Big Rivers received $28,512,430.12 from the 
sale of the FBR-1 and FBR-2 Defeased Sale Leaseback investments. The accounting for these 
transactions will be compteted with the July 2008 closing, resulting in a $26,305,244.08 credit to 
Accounts Payable to offset the debit balance on the June 2008 Balance Sheet. 

Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31, 201 1, 

RUS Form 12a 000041% 



RUS Fom1-12b-SE- 
Operating Report 
Sales of Electricity 

(a) @) (C) (d) (e) (9 
1 Ultimate Consumer(s) 

3 Meade County Rural ECC RQ WOO1 8 90 94 92 

5 Kenergy Corporation IF WOO65 
6 Kenergy Corporation LF WOO65 
7 
8 Alabama Electric Coop os AL0042 
9 Associated Electric Coop os MOO073 

2 Jackson Purchase Energy Corp RQ KYoo20 127 1 40 119> 

4 Kenergy Corporation RQ WOO65 342 355 344 

10 East Kentucky Power Coop os WOO59 I 

41 Oglethorpe Power I os , GA0109 
121 - 
z 31~argi1i-Alliant os 
14 Constellation Power Source os 
15 Eagle Energy Partners os 
16 LGdE Energy Marketing OS 
17 Midwest Independent Trans. os 
18 PJM Interconnection os 
19 Southern Company Services I os 
20 Tennessee Valley Authority os 
21 The Energy Authority I os 

Sale No. 

I for Ultimate Consurner(s) I 01 0 0, 
1 for Distribution Borrowers 559 589 555 
f for G&T Borrowers 0 0 0 

Total for othek 0 01 0 

Page9 

Grand Total 

Actual Demand Actual Demand 
Average Monthly Average Average 

-Statistical RUS Borrower Billing Monthly NCP Monthly CP 

559 589 1 555 



RUSForml2bSE , " 

Opedng Roport 
Sales of ElectricSty 

(SI (h) (I) Q (h+t+j+k) 
I 
2 350,323 5,315,538 7,071,767 12,387,305 
3 239,385 3,679.71 1 4,883,496 8,563,207 
4 1,043,465 76,243,021 18,301,255 I 34,544,276 
5 7,908 425,427 I 425,427 , 

7 I 1 
61 483,198 23,499,164 1 23,499,164 

8 525 19,950 19,950 
9 2,394 153,135 1533 35 

10 5,590 365,112 365,112 , 

11 9,527 578,099 578,099 
12 
13 60,895 3,230,283 3,230,203, 
94 58,655 1 3,180,153 I 3,180,153 
15 94,990 4,862,944 I 4,862,944 

18 39,373 I 1,916,616 1,916,616 

20 30,056 I 1,827,329 1,827,329 , 

16 74.1 39 4,290,755 4,290,755 
17 95,218 4,791,834 4,791,834 

19 18,878 983,122 983,122 

21 6,969 331,996 332,996 
I 

Page 2 -  

- - - 
2,124,279 1 25,238,270 I 54,181,109 

18,036 - 1,116,296 
479,173 I 25,415,032 .. 

- 
- 1 79,419,379 - 1,116,296 
- I 25,415,032 

2,621,488 25,238,270 1 80,712,437 I - I 105,950,707 



RUS Form 12b PP 
Operating Report 
Purchased Power 

Total for G&T t30mwers 
Totat for Others 
Grand Total 

Purch. No. 

178 0 0 
178, 0 ,  0 

06130108 
Pagel 

Total for Distribution Borrowers 

Statistical RUS Borrower 

0 0 0 

Actual Demand Actual Demand 
Average Average Average 

Monthly Billing Monthly NCP Monthly CP 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 4,368 I 240,240 I 240,240 

3 2,422 1 169,680 1 169,680, 
2 I 1 
4 225 20,025 I 20,025 
5 85 4,755 4,755 " 
6 (25) I (946) (946), 
7 2,456,928 I 49,648,905 49,648,905 
8 571 41,325 41,325 
9 3.336 814,821 814,821 

10 182,206 1,565,622 -2,215,625 3,781,247 
11 41 1 2,740 I 2,740 

Power Echanges PDWW Echanges 
Electricity Elecbicity Ebctridty 

Purch No. Purchased Received Delivered 

4.368 - - 
2,645,709 - 1,565,622 

I 2,650,157 - 1,565,622 

06130108 .I . 
Page 2 

240,240 - 240,240 

52,916,930 - 54,482,552 
53,157,170 , - 54,722.792 

Revenue Revenue Revenue 
Demand Energy Other Revenue Total 



Namepfate 
No.of Capauty 
Pb- (W 

sourwrS of Energy (a) @) (C) 

GENERATED IN OWN PLANT (Details on Form 12d. e, f and e) 
7 Fossil Steam I 

Net €new 
Recehredby Cost 

SyademtHWh) (5) 
W) (6) 

2 Nudear 

3 Hydro 

4 Combined Cyde 

5 lmemal Combustion 

6 Ottwr 
7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

PURCHASED POWER 

8 Total Purchased Power 

INTERCHANGED POWER 

9 Received into System 

10 wired out of system 

- I t  Net lntenhange 

TRANSMISSION FOR OR BY OTHERS - (WHEELING) 

12 Received into System 

13 Delivered Out of System 

I 

2,650,157 54,722,792 

I 



RUS Form 121 
OPERATING REPORT - UNES AND STATIONS 

06130/08 

SECTION A. EXPENSE AND COSTS 
I i LINES I STATIONS 



RUS FORM. 12 

MONTH ENDING 

MAY 31,2008 

OF 13 



Electric Corporation 

201 Third Street 
P.0" Box 24. 
Henderson, KY 42419-0024 
!?70*827-25(il 
wwu.bigrivers.com 

June 19,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDNRUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

. 

RE: RUSForm12 

Dear Mr. Vu: 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RlJS Form 12 via the €UlI..JP Data Collection System (DCS). 

Big Rivers has been instructed to provide RWS with a manually prepqed Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending May 3 1,2008. 

In addition, a copy of this Fonn 12 filing has been mailed to each of the parties listed 
below. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincere1 y, 
BIG RIVERS ELECTRIC CORPORATION 

Vice President and CFO 

ems 
Enclosures 

. . i* * 
k 

0 
rr 

T 

Your Touchstone Energy" Cooperative &n 
cL.---. 

>?- 

http://wwu.bigrivers.com
http://UlI..JP


June 19,2008 
Page 2 of 2 

C: Big Rivers’ Board of Directors 
Chairman - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Burns Mercer - Meade County R.E,C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lon J Falconer EP-MN-WS3C - U.S. Bank National Association 
a. ~ o h n  List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark GIotfelty Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Moms Capital Corp. 
Vice President, Energy & Water Dept. - CoBank, ACB 
Mr. Jung Westover-Fleet Real Estate Inc., c/o Bank of America Leasing & Capital Group 
Mr. Philip G. Kane Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New Yark 
Mr. Dennis M. Pidherny - Global Utilities - AMRAC 
Mr. Ryan Baynes - Midwest IS0 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RLJRAL UTILJTJES SERVICE 

OPERATING REPORT - FINANCIAL 
rlSTRIJCTIONS - Suhmil an original and two copies to RUS or file electronically. 
or detailed insmrclions. sm. RUS Bulletin 1717B3. 

Ais dom reill he iucd by RUSlo revicn~varrr.~naiicial situation Your response is 
quircd ( 7  U.S.C. 901 01. seq.) atximay be conjidwfiol. 

W e  recognize thal statements contained herein concern a matter within the jurisdiction of an apency ollbc IJnited StRtcs and the making of LI fake, tictitinus ur 
fraudulent s!ntemcnt may render the maker subject to prosecution under Title 18, Uniled States Code Section 1001. 

We herzhy ccrtifj’ that the cntries in this report arc in accordance with the accounis nnd other rccords of thc sysiem nnd reflect the stntus of the sysieln to 
the best of IIW knowledge and belief. 

BORROWER OESlGNATlON Rioo62 

PERIOD ENDED 
May, 2008 

NAME 

Big Rivers Electric Corporation 

ALL INStJRANCE REQUIRED BY PART 1788 OF 7 CIiR CHAPTER XVII, RIlS, WAS IN FORCE DURING THE REPORTING PERIOD AND 
RENEWALS HAVE BEEN OBTAINED FOR ALL POLICIES. 

DURING THE PERIOD COVERED BY THIS REPORT PIJRSUANTTO PART 1718 OF 7 CFR CHAPTER XVl l  
[checkone o f the  folltnving) 

aions under the RUS lorn documents 
Id in all material respects. 

0 There has been a default in die fulfillnient of the obligations 
I under the RUS loan documents. Said default(@ is/;ue 

specifically described in Form 12s Section C of this laport 

Ipl1q /O”a 
LYATE 



UNITED STATES DEPARTMENTOF AGRICULTUIE 
RURAL UTILfTlES SERVICE 

OPERATING REPORT - FINANCIAL 

BORROWER DESIGNA'IION KY0062 

PERIODENDED nay, 2o08 
1- 
[NSTRUflIONS Suhmlt an original md tWO copia to RUS or file clwmnlcally ThlS dnro WiI /  be t t d b y  RUS 10 rmJoI1 W U r , h m C d  slfumldn Your lU,Wtu;e IS 

For detailed Instructions. see RUS Bullet~n 1717B-3. required ( 7 U S  C 901 L?I. .wqJ ond niov be conjdemial 

SECTION A. STATEMENT OF OPERATIONS 
Y EAR-TO-DATE 

ITEM 
TI-IIS YEAR BUDGET THIS MONTH LAST YEAR 

- (4 (h) (cl (d 1 
1. Electric Energy Revenues 1 L - 4 6  89,626,380 78,654,327 1 7 , 8 3 3 . 6 S 6 J  

- 2. Income From Leased Property (Net) 12,490,333 12,502,903 12,439,187 2,484,113 
3. Other Operaling Revenue and Income 4,065,852 4,366,298 3,983,390 826,369 
4. 

106,495,461 95,076,904 21,244,138 

5. 
6. 

TOTAL OPER. REVENUES & PATRONAGE 

Operating Expense - Production - Excluding Fuel 
Operating Expense - Production - Fuel 

CAPITAL (I lhnr 3) 127, 893,431 

7. Operating Expense - Other Power Supply 67,550,196 47,410,667 42,924,831 9,571,131 
8. Operating Expense - Transmission 3 I 659,094 2,984,926 3,053,764 594,611- 
9. Operating Expense - Distribution 
IO.  Operating Expense - Customer Accounts 
1 1. Operating Expense - Customer Senlice & information 256,013 271,480 319,919 50,876 

13. Operating Expense - Administrative & General 5, 091,864 7,682,403 6,199,378 1,685,900 
14. TOTAL OPERATlON EXPENSE (5 fhru 13) 76,653,838 58,464,828 52,308,715 11,939,991 

16. Maintcnance Expense - Transmission 1,795,5121 1,545,0731 1,561,576 1 309,081 

12. Opcrating Expense - Sales 96,731 115,352 410.763 37,473 

15. Maintenance Expense - Production 

17. Maintenance ExDense - Distribution I I I 

1 

1 

18. Maintenance Espense - General Plant 238,187 134,656 269,710 
19. TOTAL MAINTENANCE EXPENSE ( I5  fhru 18) 2,033,699 1,679,729 1,831,286 
20. Depreciation and Amortization Expense 2,134,350 2,125,580 2,195,764 

449,856 467,235 - 463,885 

22. hitereston Long-Tcm Debt 30,795,682 33,153,582 31,236,719 
23. Interest Charged to Construction - Credit (112.124) (263,921) (443,760) 
24. Other lntcrest Expense -~ 14,134 4.421 7,000 

26. Other Deductions . (1,164,856)1 (1,163,344) (1,145,234) 

__ - 21. Tases - 

25. Asset Retirement Obligations 

27. TOTALCOW OF ELECTRlC SERVICE I 

1111,465) 
197,616 

425.208, 
92,777 

7,166,886 
(40,485) 

614 

(I4 +- 19 lhiu 26) 110,804,639 94,479,110 87,054,375 19,541,165 

28. OPERATINGMARGINS (4le.s~ 27) 17,088,792 12,021,371 8,022,523 1,702.973 
7,305,738 8,040,773 1,385,098 29. interest Income 7,693,579 

30. Allonmce For Funds Used During Construcrion __ 
1 3 1. Income (Loss) from Equity Investnients 
32. Other Nun-operating Income (Net) 
33. Generation &Transmission Capital Credits 

35. Extraordinary Items 
36. NETPATRONACE CAPlTALORMARGlNS 

34. Other Capital Credm and Patronage Dividends 785,190 

(28 thru 35) 25,567,561 

- 
__ 787,237 778,506 

20,114,346 16,841,808 3,088,071 



1 UNITED STATES DEPAKTMEhT OF AGRICULTURE I BORROWER DESIGNATION KyOO62 

1. 
2. Construction Work in Progress 
3. 
4. 

Total U t i h  Plant in Service 

TOTAL UTILITY PLANT (I + 2) 
Accum. Provision for Depreciation and 

-1 

----I-- 1 , 7 5 4 , 3 5 4 , 9 5 4  32. Memberships 

1 , 7 7 7 , 7 4 7 , 9 7 1 .  a Assigned and Assignable 
2 2 , 7 9 3 , 0 1 7  33 .  Patronagecapital 

b Retired This year 

IIURAL. IITILITIES SERVICE 

Amotl. 8 6 5 , 9 1 8 , 2 0 1  c Retired Prior years 
5. NET UTILITY PLANT f'3 - 41 9 1 1 , 0 2 9 , 7 7 0  d Net Prilronotze Canital 
6. Non-Utility Propcrty (Net) 34. Operaling Margins - Prior Years ( 2 6 4 , 4 3 5 , 0 8 3  

7. Investments in Subsidiary Companies 35. Operaring Margin - CurrenLYear 1 2 , 8 0 8 , 6 0 1  
9 3 , 1 5 9 , 7 2  

9. Invest. in Assoc. Org. - Other - General 37. Other Margins and Equities 4 , 4 4 4 , 5 0 :  , EQUITIES (32 T 33drhru 37) ( 1 5 4 , 0 2 2 , 1 7 7  

Funds 39. Long-Term Debt - RUS (Net) 8 4 8 , 4 2 0 , 8 5 1  

- 8.- Invest. in Assoc. Org. - Patronage Capital 3 , 3 8 1 , 0 7 ; 3  36. Non-OperotingMnrgins 

6 8 4 , 9 9 3  38. TOTAL MARGINS & Funds 

1 1. investments in Economic Development 40. Long-Term Debt - FFB -RIJS Guaranteed 

PERIOD ENDED . .~ . 

IO, ooa 4 I .  LanpTerm Debt - Other - KUS Guaranteed 

1 8 7 , 3  X I , ~  6 9 43. Long-Term Debt - RUS - Econ. Devel. (Net) 

1 9 1 , 3 9 2 , 7 6 8  45. TOTAL LONG-TERM DEBT (39fhnr 43 -44) 

11. Other lnvestements 5 , 3 3 4  42. Long-Tern Debt - Other (Net) .- 
13. Special Funds 
14. TOTAL OTHER PROPERTY AND 44. Payments - Ilnapplied 

I 

INVESTMENTS (Gthru 13) 

SECTION B. BALANCE SHEET 

LIABILITIES AND OTHER CREDITS 
_. 

ASSETS AND OTHER DEBITS 

3 2 9 , 6 4 0 , 3 0 2  

i,178,061,i5 
15. Cash - Generat Funds 5 , 7 3 8  
16. Cash - Construction Funds - Trustee 
17. Special Deposits I -- 5 6 3 , 8 6 9 '  

18. Temporary Invesrrnenh 1 5 0 , 7 7 9 , 4 8 8  

19. Notes Receivable (Net) -- 
20. Accounts Rcceivable - Sales of 

Energv (Net) 1 9 . 0 0 2  I 1 1 4  

21. Accounts Receivable - Other (Net) ' 1 , 7 6 1 , 9 5 7  

22. Fuel Stock 
13. Materials and Supplies - Other 7 4 3 , 9 5 1  

24. Prepayments 4 , 4 7 2 , 2 3 5  

46. Obligations UnderCapilal Leases - 
-~ Noncurrent 

~~ 

47. Accumulated Operating Provisions 
andAssct Retiremcnt Obligations 3 , 3 2 7 , 6 2  

48. TOTAL OTHER NONCURRENT 

49. Notes Payable 
LJABILITIES (46 4-47) 3 , 3 2 7 , 6 2  

50. Accounts Payable 1 3 , 1 6 1 , 9 3  
5 1. Current MnturitiesLong-Term Debt 4 5 , 0 7 9 , l O  

52. Current Maturities Long-Term Debt 
- Kural Development 

1 1 , 3 1 0 , 6 0 2 , 3 3 7 )  CREDITS ( 3 8 + 4 j +  48+571luri59) 1 , 3 1 0 , 6 0 2 . 3 3  

25. Other Current and Accrued Assets 5 , 8 1 9 , 0 2 9 f  53. Current Maturities Capital Leases -~ -~ 
26. TOTAL CIIRKENT AND 

27. Unaniortized Debt Discount & 
Extraor. Prop. Losses 

28. Regulatoty Assets ACCRUED LIABILITIES 
29. Other Deferred Debits 
30. Accumulated Deferred Income Taxes 58. Deferred Credits 

54. Taves Accrued 

26. Other Current and Accrued Liabilities 
ACCRlfED ASSESTS (IS hru 25) 5.5. InteresiAccmed -- 

7 6 6 , 5 8 4  57. TOTAL CURRENT & 

(49 lhn156~ 

1 . 0 ? 8 , 1 9  
1 2 , 9 0 9 , 2 6  

1 , 7 2 8 , 2 0  

7 3 , 9 5 6 , 7 0  

2 0 9 , 2 7 9 , 0 3  



USDA-RUS BORROWER LYESlGNATlON 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIONS - See RUS &IIeUn 17176-3 

KYOO62 

PERIOD ENDED 

May. 2008 

SECTlOEI C. Notes toFinanClal Stanmeno 

Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31, 201 1. 

RUS Form 12a 



RUS Form 12b SE 
Operating Report 
Sales of ElecWcCty 

(a) (b) (C) (4 - 
1 Ultimate Consumer(s) 
2 Jadcson Purchase Energy Corp RQ woo20 124 
3 Meade County Rural ECC RQ woo1 e 91 
4 Kenergy Corporation RQ WOO65 338 

' 5 Kenergy Corporation IF WOO65 
6 Kenergy Corporation LF WOO65 
7 I 

9 Associated Electric Coop os MOO073 
10 East Kentuckv Power Coop os WOO59 
11 Oglethorpe Power os ' GAOlO9 
12 

8 Alabama Electric Coop os A10042 

13 Cargitl-Alliant os 
i~~Consteliation Power Source os 
15 Eagle Energy Partners os 
16 LG&E Energy Marketing I os 
t 7 Midwest independent Trans. 

- 16 PJM tnterconnection I os 
-ices os 

201Tennessee Valley Authority I os 
21 lThe Energy Authority os 

os 

05/31/08 
Page1 

(e) (f) 

138 112 
95 95 

352 352 

- 

I 

- 

Total for Ultimate Consumer(s) 
Total for Distribution Borrowers I 
Total for G&T Borrowers 
Total for Others 

0 01 . o  
553 585 559 

0 0 0 
0 0) 0 --- - _ _  

Erand Total 553 585) 559 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

05/31/08 
Page 2 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 Kenergy Corporation I SF KYOMi5 
2 i 
3 Cargill-Alliant os 
4 Constellation Energy Commodities os I 
5 Eagle Energy Partners os 

os i I 
8 Midwest Independent Trans. os i 1 

- 

Energy Marketing RQ 

SF 9 Reliant Energy Services. lnc 

Purch. No. 

i o  Southeastern Power Admin LF I 
11 The Energy Authority os 

05131108 
Page1 

178) 
I I 

Actuat Demand Actual Demand 
Average Average Average 

Statistical RUS Borrower Monthly Billing Monthly NCP Monthly CP 

Total for Distribution Borrowers 
Total for G&T Borrowers 

0 0 0 

Total for Others 178 
Grand Total 1 1 78 

-'- 0 0 
0 0 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 3,648 I 200,640 200,640 
2 

05131108 
Page 2 

I 168,540 3 2,410 
4 225 I 20,025 
5 85 i 4,755 
6 (25) (946) 
7 2,047.059 I I 41,272,025 
8 571 1 41,325 
9 3,000 682,469 

10 172,555 4,304,685 2,098,269 
- 41 2,740 

168,540 1 
20,025 
4,755 
(946) 

41,272,025 
41,325 

662,469 
3,402,954 

2,740 

3.648 1 
1 

- - - 

2,225,921 I - 1,304,685 

200.640 1 200,640 

44,289,202 1 45,593,887 
- - 1,304,685 , 44,489,842 2.229.569 I I 45,794,527 



' R U S F O ~  1 2 ~  
Operating Report 

Sources and Distribution of Energy 

Nameplate Net Energy 
N0.d Capaaty Receivedby 
Plants ( k w )  Systern(WWh) 

S w ~ o f E n e g y  (4 (b) (C) (d) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and g) 

1 FossilSteam 

2 Nudear 

05/31/08 

Cost 
(S) 
(e) 

00003.2 



RUS Form 121 05131108 
OPERATING REPORT - LINES AND STAflONS 

9 
10 
11 

17. Distribution SECTION 0. OUTAGES 
1. TOTAL 136,127.20 

18. Total 2. Avg. No. Dist. Cons. Served 110,585.00 

8 

12 rOTAL ( I thru 11 

__I 1 I 

1,242.61 (15 thnt.17) 5,419,800 3. Avg No. Hours Out Per Cons. 1.23 



RUS FORM. 12 

MONTH ENDING 
j 

APRIL 30,2008 



'Rivers 

.\ .I 2 * .  . _ . * .  May 20,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDA/RUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

E: RUSForm 12 

. -  

Dear Mr. Vu: 

201 'lhird Street 
F!U. BOX 24. 
Henderson, KY 4241913024 
$70.8272563 
www.higrivers.coni 

At t h i s  time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Fom 12'via the RDUP Data Collection System @CS). 

Big Rivers has been instructed to provide RUS with a m a n d y  prepared Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending April 30,2008. 

in addition, a copy of th is  Form 12 filing has been mailed to each of the p h e s  listed 
below. 

Tf you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, 
BIG RZVERS ET,ECTRIC CORPORATION 

wm- C. William Blackburn 

Vice President and CFO 

ems 
Enclosures 

Your Touchstone Energy" Cooperative fl& - 



. .  . .  .. .. . . .. , 
* .  * 

May 20,2008 
Page 2 of 2 

C: Rig Rivers' Board of Directors 
Chairman - Kentucky Pubtic Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Burns Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckois -Jackson Purchase Energy Corporation 
Ms. Lon 3 Falconer EP-MN-WS3C -1l.S. Rank National Association 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Qlotfelty - Goldman, Sach & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital COT. 
Vice President, Energy & Water Dept. - COB& ACB 
Mr. Jung Westover-Fleet Real Estate Inc., c/o Bank of America Leasing & Capital Group 
Mr. Phiiip G. Kanc Jr. - U. S. Bank National Association 
Ms. Suk-Lhg Ng - U. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New York 
Mr. Dennis M. Pidhemy - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0 

L "  



RURAL ljTlLITIE.5 SERVICE 

OPERATING REPORT - FINANCIAL 
lNSTKUCTlONS - Submit an uriginul und ttvtvo wpirs tu KUS UI file rledrunicuilv 
For dnailed inmUctionss: soe RUS Dullain 171753. 

7% dam it41 hc rmd by RUS to nviewvmw/innncial sinmion. Yuur mpm is 
required I? U.S.C. W i  et. seq.) tmd mqv be coqrienfid. 

- 

- 
RUS Fomr I2 

KPUUbL 

PERIOD ENDED 
A p r i l ,  ZOOE 

B"KKoWEK NAME 

Big Rivers ELectric Corporation 



LAST YEAR 
(4 

ITEM 

8 8 . 8 7 0 . 2 9 1  
2. Incume From Leased Property Wet) io, 0 3 2 . 9 o a  

3,222,115 Other Opernting Revenue nnd lnconie 3 .  
4. 

5. 
6. Operating Expense - Production - Fuel I 

1. Electric Energy Revenues 

TOTAL OPER REVENUES & PATRONAGE 
CAPITAL (I rltm 3) 102,125,314 
Operating Expense - Production - Excluding Fuel 

7. Operating Expense - Other PowefSupply 52.604.227 

8. Operaling Expense - Trnnsmission 2 .. 888,932 

THISYEAR BUDGEr THIS MONTH 
(b) (c) (4 

62,94 3,050 1- 71,192,624 
10,018,790 2,427.02' 10,009,214 
3,439,929 3,181,870 965,14' 

05,251,343 7fiI140,l94 22.945,10* 

"- 

3 7 , 8 3 9 . 5 3 7  34,798,6561 9,539,96 
2,390,315 2,504,7351 624, K O  

9. Operating Expense - Distribution 
10. Operating Expense - Customer Accounts I I 
1 1. Operating Expense - Customer Service & Informntion 193,280' 220,604 

1 
257,433 5 8 . 8 3  

12. Operating Expense - Snles 89,468 77,079 a m ,  933 
4,966,341 13. Operating Expense - Administrative & General 

14. TOTAL OPERATiON EWENSE (5 tlvu 13) 54,724,249 46,524,831 42,735,098 
3,862,342 5,996 I 502 

I 

(1.220 

2,126,17 
12,348.35 

15. Maintenance Expense - Production I 
16. Maintenance Expense - Transmission 1.373,039 1 1,235,992 1,263,6621 394.06 
17. Maintenance Expense - Uismbution 
18. Maintenance Expense - General Plant 

I I 
185,169l a 4 6 ,  iai 238,709 8.40 

19. 'I'O'I'AL MAIN'I'GNANCE EXPENSE (15 rhn! 181 1 i,sse,2oaI 1,482,113 1,502,371 
1,700,372 1 I 755.617 1 

403,27 

21. Taxes 
22. Interest on Long-Tarn Ikht  
23. Interest Charged to Conmction - Credit 
24. Other Interest Expense 

359,887 374.457 371, i o a i  92 ,I7 
24 2 6 9 . 4 8  7 24,528,869 6,449 I 14 25,992,6!iI 

(75,999 104,974) (223,436) 
31,238 3,007 5,600 66 

(362,770) 

25. Asset Ketirement Cfbligations 
26. Other Deductions I 926,432) (921,302) 

27. IT>TAIaCOSl'OF EUSCI'HIC SICRVICX 
(I4 f 19 !hru 26) 86,611,457 74,932,945 

28. OPERATING MARGLNS (41ers27) 15,503,857 10,318,398 
29. inmest lncome 6 , 0 2 9 , 1 9 9  5,920,639 - 
30. Allowancc For Funds Uscd During Construction 

1920.657) (215,774) 

19,427,609 

6,5a4,9s8 3,511,495 
1,352,225 6,409,081 

69,615,236 

X~~ 

I 
31. income(Loss)tiom Equity Investments 

_. 

'34. Other Capital Credits and Patronage Dividends 785,190 787,237 7 7 8 , 5 0 5  

32. OtherNon-operating lncome (Net) 
33. Generation &Transmission Capital Credits 

35. &maordinmy Items 
36. N I U  f'Kl'KONA(X CAPITALOR MARGINS 

13,113,345 118 lhru 35) 2 2 , s  18, E4 6 11,036,274 

8,737 

4,878,457 



. " 

. .  . .  

I INITED STATES DEPARTMENT or AGRICULTURE 
K I  fHAl,lFl7l.IT?EF SERVtCE 

OI'IIKATING REPORT - FINANCIAL 

BOKKOWER DFSIONATION r foo62 

PERIOD ENDED 

n* *mw'lbe usEd @ 'US'o 
required I 7 USC. 901 eL scq) ond m m  be wnfidiwud 

2on6 

~ N S ~ U ~ O N S .  ~ u h g t  an onpml mcj eopia 0 KUS file rlrcuuniculig v ~ ~ ~ ~ m o ' s z ~ n L  'Ora ve 1F 

. Fur dntailul irwucrinnt. ~ c e  RIJS Bulletin 1717B-3 

SECTION 6. BALANCE SHEET 

ASSETS AND OTHER DEBITS LIABILITIES AND OTHER CREDITS 
1 1,752,454,188 32. Memberships 7 I .  Tow1 Utilitv Plant in Service 

2. Construckion Work in Progress 2 3 , 5 2 7 , 0 5 9  33. PIILrUmgecupitnl 
3. TOTAL UTILITY PLANT (I 2) i,775,981,247 n Assigned mdhignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amon e63.620,620 c RetiredPrioryears 
5. NET UTILITY PLANT (3 - 4)  -~ 912,360,6271 d Net Patronwe Cauital 
6. Non-Utility Property (Net) 
7. Investments in Subsidiary Companies 35. Operating Mnrgjn -CurrentYear 

' 34, Operating w i n s  - Prior Years (264,435,083 

11,105,63 
8. Invest. in hmc.  Org. - Patronage Capital 3 ,361 ,073  36, Non-Qpemting Margins 91,774,62  

9. Invest. in Assoc. Org. - Other - General 37. OtherMnrpins and Equities 4 , 4 4 4 , 5 0  

' Funds 38. TOTAL MARGINS & - (157,110,248 
EQUITIES N2 f 33dthru 37) 

40. tong-Term Debt - FFB - RUS Guaranteed 

IO.  fnvest. in Assoc. Org. - Other - Nongtneral 

11. investments in Economic Development 

12. Other Investments 5 , 3 3 4 c 4 2 .  Long-Term Debt-Othervet) 3 2 9 , 6 8 9 , 0 5  

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 

Funds 39. Long-Term Debt - RUS (Net) B4B,957,25 

Projects io ~ ooo 41. LonpTerm Debt -Other - RUS Guaranteed 

n 7 , 3  1 0,3 7 6 43. Long-Term Debt - RUS - Econ. Devel. (Net) 
44. Payments - Unapplied 

INVESTMENTS (6 rhru i3) . 19i, 3 91 ,776 45. TOTAL LONGTERM DEBT (39 r h  43 - 44) 1,178,636,30 
5,96546. Obligations Under Capitnl L e e s  - 

Noncurrent 
17. Special Deposits 

19. Notes Receivable (Net) 
20. Accounts Receivable - Sales of - LLABILTTIES (46 +47) 

562,403 47. Accumulated Opemting Provisions 

48. TOTAL, CYlXER NONCURRENT 
18. Temporary Investments 139,952,319 a n d b e t  Retirement Obligations 

Enerpv (Net) 20 ,775 ,767 ,49 .  N u t s  Payable 
2 1. Accounts Receivable - Other (Net) 
21. Fuel Stock 

1,265,2331 50. Accounts Payable 
5 1. Current Maturities Long-Term Debt 

23. Materials and Supplies - Other 
24. Prepavmrnrs 4,547,419 - R d  Development 

745,1132 52. Current Maturities Long-Term Debt 

3,242,85 

3 . 2 4 2 . ~  

12.232.31 
4 5 , 0 7 5 , 3 7  

25. Other Current and Accrued Assets 
26. TOTAL CURRENT AND ' 54. Taxes A m c d  I B65.5C 

. ACCRUEn ASSESTS (1.5 rhru ZS} 172,471,328 55. Interest Accrued 8,463 , i l c  
27. Unamontzed Debt Lkcount C 56. Other Current nnddicnued Linbilities 1, 84E, ?< 

28. Regulatory Assets 

4,616,959 53. Current Mmities  Capita1 Lenses I 

Extraor. Prop. Losses 771,123 57. mTAL CURRENT &i 
ACCRIEI) L1A DI LITIES -- 



. .  

- 
USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

KY0082 

PERIOD ENDED 

April. 2008 

SECTION C. Hotsst0 F h c i s l  StetemWtS 

:Dotnote to RUS Form 12b SE 

Lenergy "LF Contract termination date is March.31, ,201 1 .  

RUS Form 12e 



RUS Form 12b SE 
Operating Report 

Sales of Elecbicky 

1 I Ultimate Consumerls) I 
2;I(Ja&son Purchase Energy Cow 1 RQ woo20 125 140 
3(Meade County Rural ECC 1 RQ WOO1 8 98 101 
4iKenergy Corporation RQ WOO65 346 360 I 

6IKenergy Corporation I tF WOO65 
51 Kenergy Corporation IF WOO65 

7 I 

Sale No. 

114 
101 
358 

04130108 
Page1 

8 Alabama Electric Coop os AL0042 
9,- EiectricCoop os MQ0073 

Actual Demand Actual Demand 
. AverageMonthly Average Average 

Statistical RUS B o m r  Billing Monthly NCP Monthly CP 

I 
IOlEast Kentucky Power Caop os WOO59 
tl)~&lethorpe Power os GAOl 09 
121 I 

I 

I 3 Icargill-Alliant OS 

15' Eagle Energy Partners os 
16 LGgE Energy Marketinn os 
17 Mtdwmt independent Trans. os 
18IPJM lntemnnedion os 

14)Constellation Power Source ! os 
I 

I 

I 

I 
I 

Total f o r  Uttimate Consumefls) 0 0 0 
Total for Distribution Bonowers 569 601 573, 
Total for G8T Bomrwers 0 0 0, 
Total for Others I I 0 0 0 

I 



“ I  ..- 

- - - .. - 
2,437.917 17,068,370 36,522,062 - 53,590,432 

833,733 - 833,733 , 

323,597 17,368,459 I - 17,368,459 
- 13,224 - 

RUS Form 12b SE 
Operating Report 
sales of Eiectfici-ty 

I 1,774,738 17,068,370 

W30108 
Page 2 

- . 71,792,624 , 54,724,251 1 

. .- . I .  

. .  . .  ._  



P u b .  No. 

Kenergy Corporation SF woo85 1 
I 

CamillJUIiant os 
Eagle Energy Partners os I I 
Fortis os I 1 

t 

2 
3 
4 
5 
6 
7 
8 
9 

10 

LG&E Enem Marketing RQ 
Midwas4 independent Trans. os 

Southeastern Power Adrnin i ti= 178 
The Energy Authority os 

,Reliant Energy Services, inc SF 

RUS Form I t b  PP 
Operating Report 

* PurchwredPower 

1 
t .  

I 

0430108 
Pagel 

Total for Distribul;ion Borrowers I 01 0 0 

Totel for Others 1781 0 0 
Total for G&T B o m r s  1 

[Grand Total 1781 01 iq 



. .  

1 2,904 I I ? 59,720 159,720 
2 I 
3 10 540 540 
4 85 I I 4.755 I 4,755 
5 (25) (94s) 19462 
6 1,637,876 I 32,969,658 32,969,659 - 

41,324- I 41,324 
I 543,445 543,445 

1,043,748 I 1,826,1?7 1 2,889,925 
10 41 I t 2,740 1 2,740 

7 571 
8 .  2,304 
9 %  150,179 I 

Ueetridty 
PunhNo. Purchasad 

, 

RUS Form 22b PP 
Operating Report 
Purchased Power 

041301MI 
Page 2” 

P m r  Echanges Power Echanges 
uectrirsity Ekebicity Revenus Revenue Revenue 

Other Revenue Total ReCeived DeliVer8d Demand Energy 



. .  . - .  

4 Combined Cyde 
5 LnfEmal Cornbuation 

6 Other 

7 TOTAL In Own phnt(Sum of lines i thnr 6) 

. -  - .  . 

1 
I 

- 

RUS Fonn 12c 
Operating Report 

Sources and Disttibution of Energy 

PURCWED POWFB 

8 Tcrtal Purchsed Power 
INTERCHANGED POWER 

QReeeiimtOSystem 

I 

1,794.045 36,591,162 

S M l ~ o f E n w B y  (a} 

GENERATED IN OWN PUNT (Details on Form j2d, e. f and g) 

1 FossilSbim 

10 Delivered Out of System 
11 Net Interchange 

TRANSMfSSlON FOR OR BY OTHERS - (WHEELING) 

om0108 

I I I 
2 Nudear t - 



, "  
^ .  

. . "  " 

RUS Form 121 
OPERATlNG REPORT - UNES AND STATIONS 

w130108 

SECTION A EXPENSE AND COSTS 
I I UNES 



RUS FORM 12 

MONTH ENDING 

MARCH 319 2008 

OF 13 



201 Third Skeet 
P.0 Rclx 24 
Hendemm, I( Y 424 19-0024 
502-827.2561 
ww w.ligrivrrs.c:nm 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDNRUS 
1400 Independence Avenue, S W, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Form 12 

Dear Mr. Vu: 

At this time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). 

Big Rivers has been instructed to provide RUS with a manually prepared Form 12 until 
the DCS can aliow the Fonn 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending March 3 1,2008. 

In addition, a copy of th is  Form 12 filing has been mailed to each of the partics listed 
bclow. 

If you have any questions, please contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, 
BIG RIVERS ELECTEUC CORPORATION 

C. William Blackbum 
Vice President and CFO 

ems 
Enclosures 

000002 



April 2 1,2008 
Page 2 of 2 

C: Rig Rivers’ Board of Directors 
Mr. Mark David Gass - Kentucky Public Service Commission 
Ms. Joycc Spertv - Kentucky Public Service Commission 
Jamcs M. Miller, Esy. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kencrjy 
Mr. Rums Mercer - Mende County R.E.C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lori J Falconex EP-MN-WS3C - 1J.S. Bank National Association 
Mr. Jolm List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital Corp. 
Vice President, Energy & Water Dept. - COB& ACB 
Mr. Jung Westover-Fleet Real Estate Inc., c/o Bank of America Leasing & Capital Group 
Mr. Philip G. b e  Jr. -U. S. Rank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara -- Dexia Credit -LocaI, New York 
MI. Dennis M. Pidhemy - Global Utilities - M A C  
Mr. Ryan Baynes - Midwest IS0 

000003 



OPERATING REPORT - FINANCIAL 
_. 

NS'I'RIJCTIONS - Submit uti original and nvn copics lo RUS or file electronically. 
or dcutiled instructions. scc RUS Bulletin 171753. 

his data will be 1st.d by RUT m review your jnanciul sitriotion. Your respnwt is 
rquired { 7 (1.S.C. 9OI er. seq.) undrnay be cot@'eniiol. 

ions under the RUS lnan docurnetits I3 Thcre tins been R defaiilt in thc Culfillmrnt of the obligations 
in dl mutcrinl respects. under the RUS lorn docurnenL<. Said defadt(s) idm 

specifically dcscrihed in Form 12a Sectinn 0 of this rcport. 

4 .-c t 
DA'l't 

March, 2008 
NAME 

Big Rivers Eleccric Corporation 

- 

:US Form 12 

000004 



UNI'I EU SI A T E  DEPARTMENT 01. AGKJCULRJKE 
KUKAL uf7LITifiS SERVKE 

BOKKUWER DFSIGNATION Kyo[)62 

PEKIOD MIX% 
March, 2008 OPERATING KEPORT - FINANCIAL 

INSTKUCTIONS - Submit an origiml md t r v ~  copier u) RUS or filc drct~n~cal ly  
For dewlcd ~NcNc1tons. .ace RIJS Dullem 1717B-3 

This dm wdl be wdby RllS to rsvrm+>wrfinrmnd nmufron Your m p m e  b 
rcguued ( 7 U.S.C. 901 a seqJ and mw bc rnnjdenrinl 

SECTlON A. STATEMENT 01; OPERATIONS 
; 

THIS YEAR IllIUCET 'IIIIS MONTH IAST YEAR 
ITEM 

(4 (d) 
1, Elecmc Energy Revenues 57,239,68!1 4 7, e 9?,92 8 1BI.S74.4S, 67 I 4 6 U E  
2. Income From L m e d  Propeq (Net) 7,547,748 7,991,766 7 . 5 7 5 . 3  9 1  

3. Other Operating Revenue and Income 2,388,655 2,474,784 2.3 91,735 835,584 

4. TOTAL OPER REVENUES & I'A'I'KONACE 

5. Operating Expense - Production - Excluding Fuel 
6. Operating Expense - Production - Fuel 

2,514,913 

62,306.239 57,860,054 22,324,912 CAPLI'AL (I lhru 3) 17.397,471 

7. Operating Expense - Other Power Supply 40.210.533 2 0 , 2 9 9 , 5 7 5 ,  26,7a2.565 9,704,420 

572,077 8. Operating Expense - Transmission 2,167,705 1,765,709 I 1,900,713 
9. Operating Expense - Distribution 
10. Operating Expense - Customer Accounb 
1 1. (3perating Expense - Customer Scnwc & Moimation 145,463 1C1.772 1 9 0 , 2 6 2  57,721 

13. (.)pemting Expense - Adrninistrativc & Genernl 2,780,844 3,670,329 3,596,720 1,33 8,755 
14. '1'O'I'AL OPERATIOS EXf'ILNSE (5 rhru 13) 45,?87,31A 34,176,484 32,626,789 11,677,762 

- 
12. Operating Expense - Sales 74.769 79,099 156,528 4,789 

15. Maintcnunce Expense - Production 

117. Maintcnance Expense - Distribution 
841,128 917,203 2 4 6 , 0 9 5  16. Maintcnwce Expense - Transrnis?ion 1, 0 0 8 .  111 

20,913 
1 19. TO'I'AL MAINTENANCE EXYISNSE {IS fhru 16) 1,190,864 1,078,842 1,120,222 267,008 

203,019 18. Maintenance Expense - General Plant 182,753 237, 714 

20 L)epreckalion and Anionization Expense 1.285.311 1,7?5,195 1,315,643 4 2 4 ,  ¶67 
21 Tascs 269,920 281.681 278,331 36,127 

22. lntcrcsl on Long-Term Debt 1 B a 9  471 19,543.553 18,587,720 6 ,920,127 
23 Inlerest Chnrged to Constructm - Credit (Sl.SU7) I 1147,4371 (2E8,E50) L Z 5 , 2 7 5 )  
24. Odirr Interest Expense 8,4371 3,146 4,200 956 

26. Other Deductions (693,720)(  (706,128) (703,919) (240,375) 

25. Asset Retirement Cfhligatrons I 

27 TOTALCO~OFEl,~€117zlC:SERVlCE 1 
1 (I4 t. JPIhru2iij 
28. OPERATLNC MARGINS (4iess27) 
29. lnterest income 

I I I I iission Capital Crulits 

65,633,565 55,505,336 52.940,136 19,111,297 

4,919,918 3,213,615 
4,460,079 4,568,414 4, 821,957 1,519,2?31 

11,763,906 6,800,903 

34. Othcr Cupitnl Credits Rnd Patmnapc Dividcr~ds I 785,190l  
35. E x t m o r d i n ~ ~  I ~ m c  1 
36. NETPATA 

778.500 I .778,5061 778,500 
I I -. .. I...- 

:ONAC;IS CAPITAL OR MARGINS 
I I I I 

I 1 I I 
I 5 ,  S7.1,346 (28 thru 35) 17,003,175 12,147,817 10.920.3 81 

KUS Form 12a 



SECTION B. BALANCE SHEE'I' 
I 

Amort. 861,199.043 

5. NET IJTILITI' PLANT f3 - 4 )  912,650,425 
...- 

G. Non-1JLilily Property (Net) 
7. Investments in Subsidiary Companies I 

ASSETS AND OTHER DEBITS LIABILTrIES AND O'I'IIISR CREDITS 
1,751,206.092 7 1. Total Utililv Plant in Sm4c.e 32. Meinberships 

2. Consmrct.ion Wurk in Progress - 
3. TOTAL u*rrLiTy PLANT (I + 2) 1,773,849,468 a Assigned and Assignable 
4. hccum. Provision for Depreciation and i b Retired This pear 

22 I 643,376 33. Pntron~geCnpital 

c ReriredPrioryears 
d Net PatronaFe Capifid 

34. Operating Margins - Prior Y m  (265,296,621 

7 , 5 7 9 , 4 ( ;  35. Operating Margin -Current Year 

LIABILTrIES AND O'I'IIISR CREDITS 
1,751,206,092 32. AA-,nh+m-h;-e I 7 

Energy (Net) 
21. Accounts Receivable - Other INct) 
22. Fuel Stock 
23. Materials and Supplia - Q ~ ~ L T  

20,239,743 19. NotesPnyable 
1,639,515 50. Accounts Payable 17,486,13 

45,071,65 5 I .  Current Maturities Lonp-Term 1)ebt 
7~1,215 52. Current Maturities Long-rlerm Deht 

24. Prepayments 1~,42(, 95: -Rural Development 
25. Other Current and Accmcd Assets 3 . 4 6 6 . 4 6 8  53. Current MaturitiesCapital1,ca.m 
26. TOTAL CXIRREN'I' AND 54. Taxes Acmed 

55. Interest Accrued 
56. Other Current and Accrued 1,iahiiitics 
57. TOTAI, CIIRRENI & Bxtrmr. Prun Losses 

669,12 
12,05G, t G  

1,699.96 

:gulaiory Assets ACCRUED LIABlLlTIES 
16,636,592 (49 rhru 56) 

5,112,491 S X .  r)efcrrcdCrcdits - 
59. Accumulakd Deferred lncotne Taxes 
60. TOTAL LLABILITES AND OTHER 

I I 1.313.230.980~ CREDITS (38 + 45 + 48 + 57 fhru 59) 1.313,230,9@ 

76,9E3, O S  

207,536,71 

~ RUS Foro1 I ?a 

29. Other rkrcrred Debits I 

3 1 .  TOTAL ASSESTS AND 
OTHER DEBITS /5+ 14-1 26 f h  30) I 

' 30. Accumulcltcd Deferred Income TaTes 

QQOOO$ 



I BORROWER DESIGNATIN 

w m  
USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

lNSTRUC7lONS - See RUS Bull& 171753 

1 PERIOD ENOm 

Manh. 2008 

I 1 
. . -  

'ootnote to RUS Form 22b SE 

Kenergy "LF" Contract termination date is March 31,201 1. 

Q00007 
RUS Form 12a 



RUS Form 12b SE 
Operating R e p o ~  
Sales of Electricfly 

(a) (b) (6) (d} (e) (0 
1 Ultimate Consumer(s) 
2 Jackson Purchase Energy corn 
3 Meade County Rural ECC 
4 Kenergy Corporation 
5 Kenergy Corporation IF WOO65 
8 Kenergy Corporation LF WOO65 
7 

OS AL0042 8 Alabama Electric Coop 
9 East Kentucky Power Coop os KY0059 

10 Oglethorpe Power os GAOlO9 
I 1  

RQ woo20 1 32 145 121 
RQ KYOO18 106 109 110 
RQ KY0065 364 377 373 

12 CargilCAIiiant os 
13 Constellation Power Source os 

I 6  Midwest Independent Trans. os 
17 PJM Interconnection os 
18 Southern Company Sentices OS 
19 Tennessee Valley Authority os I 
201The Energy Authority os 

I__L 
os ~~ __ 
os -I 

..-- 

03/31/08 
Page? 

Total for Ultimate Consumer(s) 01 0 0 
Total for Distribution Borrowers 602 631 604 

0 0 0 Total for G&T Borrowers 
0 0 0 1 

I - 604 602 631 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

- - - - - - 
1,121,268 13,522,181 28,051,273 41,573,454 

5,516 - 346,374 - 346,374 
198,738 - 10,319,861 - 10,319,at~ 

1,325,522 13,522,181 38,717,508 1 - 52,239,689 . 

03/31/08 
Page 2 



RUS Form 12b PP 
Operating Report 
Purchased Power 

(a) 
1 rKenergy Corporation SF WOO65 

os 
2 
3 Cargill-Alliant 

os 5 Fortis 
6 LG&E Energy Marketing RQ 

SF 8 Reliant Energy Services. Inc 
LF 9 Southeastern Power Admin 

4 Eagle Energy Partners os 

7 Midwest Independent Trans. os 

IO The Energy Authority I os I 

03/31/08 
Page1 " 

I I 

178 

I Total for Distribution Borrowers 
Total far G&T Borrowers 
Total for Others € 178 0 0 

1 1781 0 ,  0- 

0 0 0 



RUS Form 12b PP 
Operating Report 
Purchased Power 

PowerEchanges P m  Echange 
Eledricity Elemcity Electricity 

Purch No. Purchased Received Delivered 

L 

3 
4 
5 
6 
7 
0 
9 

lnl 

03131108 
Page 2 

1 

10 !NO 540 
85 4,755 4,755 
(25) (948) (946) 

1,231.573 I 24,828,426 24,828,426 
57 1 41,325 41,325 

1,751 407,488 407,488 

----- 

103,241 i 782,811 1,255,411 I 2,030,222 . 
d.i I I 2.740 I I 7740 1 

I 

Revenue Revenue Revenue 
Demand Energy Other Revenue Total 

1,337,247 
1,339,431 

(9) (h) (1) ii) Ik) (1) O+k+i) 
1 2,184 I I I I 120,120 I I 120,120 
3 I I 

I - - 782,811 26,539,739 27,322,550 
- I 782,611 26,659,859 - 27,442,870 , 

I I 2,184 I - - 120,120 I - 120,120 
I 1 1 I I I 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

r Nameplate Net Energy 
NO.$ Cepedty Receivedby Cost 
Plants (kw) Syatem(IIAwh) (5) 

Source8 of Energy (a) (b) (C) (ti) (e) 

GENERATED IN OWN PUNT (Details on Form 12d, e, f and g) 

I ~ossilSteam - 

2 Nuclear 

3 Hydro 
4 Combined Cyde 

5 Internal COmbUSLDn 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

PURCHASED POWER 

8 Total Purchased Power 1,339,431 27,442,670 

INTERCHANGED POWER 

9 Received into System 

10 Delivered Out of System 

11 Net Interchange 

1 
TRANSMISSION FOR OR BY OTHERS - (WHEELING) 

12 Recaived into System 

13 Delivered Out of System 
I 

03131 108 

Q00012 



RUS Form 121 
OPERATlNG REPORT - UNES AND STATIONS 

8 
9 
10 
11 

03131ma 

I 
17. Distribution SECTION D. OUTAGES 

1. TOTAL I 129,506.40 
2. Avg. No. Dlst. Cons. Served I 110.585.00 18. Tomi 

SECTION k EXPENSE AND COSTS 
I 1 UNES I STATIONS 

12 rOTAl( 1 thru 11 

ITEM 
TRANSMIS810N OPERATION 

1 Supervision and Engineering 
2 Load Dispatching 
3 Station Expenses 
4 Overhead Line Expenses 
5 Underground tine Expenses 
8 Miscellaneous Expenses 
7 SUBTOTAL (1 thru 6) 
8 Transmission of Etectridty by Others 

1,242.61 1 (15 thru 17) 5,419,800 13. Avu No. Hours Out Per Cons. 1.17 

9 Rents 
10 TOTAL TRANSMISSION OPERATION (7 THRU B) 

TRANSMISSION MAINTENANCE 

Account Number 1 (e) I (b) 
I 

I I 

I 116. Transmission I 3,540,000 15. Maint. Materid 56,100 I 191,941 



RUS FORM 12 

MONTH ENDING 
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March 19,2008 

N r .  Victor T. Vu 
Director, Power Supply Division 
USDAIRUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

RE: RTJS Form 12 

Dear Mi. Vu: 

2(11 Third Streel 
P.O. Box 24 
Hendcrsou, ICY 42419-0024, 
502*827*256 I 
wwwhigri vers.com 

At this time, Big fivers is encountering difl[iculties with sc mitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collcction System (DCS). 

Big Rivers has been instructed to provide RUS with a manually prepared Farm 12 until 
the DCS can allow the Form I 2by cy and i to be filcd electronically. Therefore, piease 
firid enclosed the printed Form 12 for thc month ending February 29,2008. 

In addition, a copy of this Form 1 2 filing has been mailed to each of the parties Listed 
below. 

Wyou have any questions, plcase contact Ralph A. Ashworth, Manager of Accounting, at 
(270) 827-2561. 

Sincerely, 
RIG RNERS ELECI'KLC CORPORATION 

Vice President and CFO 

CmS 
Enclosures 

http://vers.com


March 19,2008 
Page 2 of 2 

C: Rig Rivers' Board of Directors 
Mr. Mark David Goss - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
James M. Miller, Esq. - Sullivan, Mountjoy, Stainhack & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Bums Mercer - Meade County R.E.C.C. 
h4r. Ci. Kelly Nuckois - Jackson Purchase Energy Corporation 
Ms. Lori J Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRIJCFC 
Ms. Karen Tran - Re'lianl Energy 
M.r. Mark Glotfelty - Goldman, Sghs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital Corp. 
Vice President, Energy & Wafer Dept. - CoBank, ACB 
h4r. J u g  Westover-Fleet Red Estate hc. ,  c/o Bank of America Leasing & Capital Group 
Mr. Philip G. Kanc Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - IJ. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local, New York 
Mr. Dennis M. Pidhemy - Global Utilitics - A W A C  
Mr. Ryan Baynes - Midwest IS0 



OPERATING KISI'ORT - FINANCIAL 
JSIRI JCTIONS - Suhmil uii original and nvo copics 10 RUS or fiicclectrnnically. 
or dckjlrd instructions see RUS Bullrtiii 1717R-3. 

his darn will be rued b> RUS to m.ierv-wurfinoncia1 smmrflion Ycrur rasponre LT 
:quh-e~I 7 1J.S.C. POI a. seq.) andnuy be mnf&wial. 

Fl'c recqafrr that stntcmait~mntained hemin conmrn H mutter within thc juriwll~tion of un uwcncy o f  Ilir; tlnited Sates snd the makw uttr fmI% fidifinusor 
trnudulent statenlent may render the nlsltcr subject to prostcution under Titlr IalInirid Stals  Code Cicctiun 1001. 

February, 2008 

BoRRoWEK 

Big Rivers Electric Corporation 

We hereby wrtify that the mmes in this npon an: in uccodunce with the acwns and arhcr m r d r  of ha system nnd reflea rht 
Ihe hest of our knowledge niid bdief. 

of the systm Lo 

DIIRINC. TIlE PERIOD COVEKEU UY THIS RKPORT PlJRSllANTTO P A W  1718 OF7 CFR CHAPTER XVIl 
[check one of#hcfili,llnwin~ 

M A 1 1  of Ire obligations tinder the KlJS loan doarmwtls [3 'Ihere has heen a default in die fulfillment of the ohligations 
under the RlJS loan documents. Suid dcrnuii(s) id= 
specifically described in Porn I22 Section C ofthis rryotr. 

DA'll2 





RURAL Ulll.lllF,S SERVICE I 

LIABILI'I'I ES AND OTHER CREDITS ASSETS AND OTHER DEBITS 
7! -_. 

1. Total Lltilitv Plant in Service 1.750,G558 569 '32. Memberships 
2. COnStrilCTiOn Work i n  Prowess z1,077.107 33. PntronageCapital 
3. TOTAI, (JTILITY PLANT (I' 4.2) 1,77i,732,676 D Assigned and Assignable 
4. 

Amorl. 858,557,741 c Retired I ' r h  ywrs 
5. NET UTILITY PLANT 13 - 4) 913,174,335 - d Net I'atTunuw CaDital 

6.  Non-Utility Property (Ne11 

8. 

b Retired This yciir Amilm. Pruvision for Depreciasiori and 
-- 

34. Operating Margins - Prior Years (265,296,621 
7. lrivestments in Suhsidiwy Conipaiiies 35. Operahg M q i n  ~ Current Year 3,507,28 

9. Invest. in Assoc. Org. - OLher - Genenl 37. Other Margins andEquities 4 , 4 4 4 , 5 0 '  

10. lnvea. in Assoc. Or& - Other - Nongcnenl L16@.371,5@9 

855,968,09. 

a 6 , @ 9 3 , 1 6  Invest. in Assac. Org. - Patronage Cnpiml 2,983 ,'951 36. Non-Opcrdting Mugins 

664.993 38. TO'I'AI, MARGINS & Funds 

Funds 

Prqjects 1 0 , 0 0 0 ' 4 1 .  Lonp'l'erm Dch~-Other-RUSGunrnnteed , 
EQIJITIES (32 i 33drhru 371 

39. 1,ong-Tm Debt - RUS (Net) 
40. Long-Term Dcbt - FFB - RUS Guaranteed 1 1.  irivestmenrs in Ecnnomic Developnient 

12. Other Investemcnls 5,334 42. Long-Tm Dcbt - Other (Net) 329,795.59 

1 PER'oD mDED February, 2008 

INVESTMENTS (6 ~hru 13) 
15. Cash - Gcncral Funds 
16. Chsh - Construction Funds - 'I'riistee 
17. Spcciul Dcposils 

IO. Notes Receivable (Net) 
18. Tcmlmrary Investments 

I SECTION B. BALANCE SHEET 
I 

191,070,450 45. TOTAL LONG-TERM DEBT(3.9rhruO-44) 1 , u j j , 7 5 3 , ~ 8  
5,7si 46. Ohligirtiuns Under Capital Leases - 

55'1,084 47. Accumulated Operating Provisions 

48. TOTAL OTHER NQNCURNNI' 

Nuncunonl 

143,981 ,216 and Asset Retirement Obligations 4 , 4 1 5 . 5 3  

P 

20. Accounts Rcceivahle - Salts of 
Energy (Net) 17,017,578 

2 1. Accounts Receivnbte - Othcr (Ncli 2 , 1 9 9 , 6 5 8  

22. Fuel Stock 
23. Marerinls and Supplies - OLhL7 73 li , 9 4  5 

24. Prepayments i1.508,6w 

RlJS Form 12n 

LIABILITIES (46 4-47] 4,415,53 

1 6 , 4 2 3  ,E 
49. NoresPnyable 

5 1. Current MnturitiesLong-Term Deht 
52. Current Maturities Long-Term Debt 

50. A c ~ ~ t i t s P a p b l e  - 
43.068.00 

- Run1 Developmenr 
25. Other Current and Awmed Assets 2,711.069 53. CurrentMaturitiesCapital Leases 
ZG. TOTAL CIJItMNI' AND 54. Taxes Accrued 

ACCRLIEI) ASSESTS {IS thm 2s) 

Extruor. Prop. Losses 

178,718,995 55. InterestAccnied 
27. Unamoriizcd Debt Discount 6: 56. OtherCurrent aiidAcmed Liabiiiticc 

780,056 57. TWAL ClJKKEWT 61 
28. Rcgulalory Assets ACXXIIED LIABILITIES --.- 
29. Other Deferred Debis 1 E ,  702.603 (49 ihni 56) 
30. Accumulated 1)efcrrcd lncomc Taxcs 5,112,491 58. DofincdCredits -- 
3 1. TOTA I, ASSESTS AND 59. Accuniulnied Deferred Income'Lxes 

OTHER DEBITS (5+14-+26 rlrru30) GO. TOTAL LlABIWTES AND O'I*HlM 

.- 
1.373.49 
a , i i a i , 9 a  
1,682,65 - 

73,129,6Y 
210,532,20: 

1 , 3 0 5 , 5 5 9 , 5 3 0  1.305,559,53 - CREDITS (3R+ 4.i i 48+571lrr?rj9) 



BORROWER DESIGNATION 

KYm2 

USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 
PERlQD ENDED 

February. 2008 

INSTRUCTIONS - See RUS &dlo(io 1717B-3 

SECTION C. Noba to Flnsndal Statements 

IFootnote to RUS Forrn 12b SE 

RUS Farm 12a 



RUS Foqn 12b SE 
Operating Report 

Sales of Electricity 

1 Uttirnate Consumefls) 
2 Jackson Purchase Energy Corp RQ woo20 135 150 1 20 

02/29/08 
Pagel 

3 Meade County Rural ECC RQ WOO1 8 112 
4 Kenem Corporation I RQ KY0065 372 

6 Kenergy Corporation I LF 1 WOO65 
7 t 
8 Alabama Electric Coop . I os I AL0042 

' 5 Kenergy Corporation IF I WOO65 

9 East Kentucky Power Coop os WOO59 

116 120 
3851 384 

I 
I 

(a) (b) (C} 

10 Oglethorpe Power I os GA0109 
11 
'I 2 Cargill-Alliant os 
13 Constellation Power Source os 
14 Eagle Energy Partners os I 
15 Midwest Independent Trans. os 
16 PJM lntenxrnnedion os 
1 7 isouthem Company Services os 
181Tennessee Valtey Authority os 
19 IThe Energy Authority os 

(d) (e) &-- 

1 

TOM forUKmate Consumer(s) 
Total for Distribution Borrowers 
Total for G&T Borrowers 

0 0 0 
619 651 624 

0 0 0 
I 

Total far Others 
Grand Total I 

~ 01 0 0 
6191 651 624 



RUS Form 12b SE 
Operating Report 

h i e s  of Eleetncity 

- 
762,715 

1,199 
102,157 

- - - - 
9,299,611 18,784,792 - 28,084,403 

- 62,148 - 62,148 
- 5,118,723 - 5.1 18,723 



RUS Form 126 PP 
Opiating Report 
Purchased Power 

- 
1 Kenergy Corporddon SF WOO65 
2 
3 CargilCAlliant os 
4 Eagle Energy Partners os 
5 Forth; os 
6 LG&E Energy Marketing RQ 

os 
ttnergy ~ ~ ~ I V I C B S ,  inc SF 

Southeastern Power Admin lf 

. .  . a . T  

S. 

__ 

02129108 
Pagel 

I 
I 

178 

Purch. No. Statistical RUS Borrower 

The Energy Authority os I 

Actual Demand Actual Demand 
Average Avemge Average 

Monthly Billing Monthly NCP Monthly CP 

I 

7 
8 

Midwest inaepenaem I ran 
Relianr - .  

0 0 0 

178 0 0 
I 178. 0, 0, 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 1,440 79,200 i 79.200 , 

2 
3 10 540 540 
4 85 4,755. 4,755. 
5 (25) (946) (9461 
6 813,900 __. I 16,438,854 16,438,654 
7 571 41,325 41,325 
a 451 220.869. 220,869 
9 58.611 7 521,874 712,710- 1,234,584 

$0 41 I 2,740 2,740 

p- -~ 

02129108 
Page 2 

- 
873.644 521,874 17,42?jrMT - - q7.942.721 

1,440 - 79,200 - 79,200 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

sourcasofEnergy (a) 

GENERATED IN OWN PIANT (ktails on Form 12d, e, f and 8) 

1 Fossil Steam - 
2 Nudear 

3 Hydm 

4combiicyde - 
5 Internal Cambusbon 

6 Other 

02/29/08 

Nameplh 
N0.N Capacity 

@) (C) 

Plants (kw) 

- 

-_..-I 

7 TOTAL In Own Ptant (Sum of fines 1 ttrm 6) I 
PURCHASED POWER 

8 Total PorcAimed Power 

WTERCHANGED POWER 

9 Received into System 

i o  mriredoutafsystem 

11 Net Interchange 

TRANSMISSION FOR OR BY OTHERS - (WHEEUNG) 

T Z R e c e r V e d m t o S ~  

13 Delivered Out of system 

14 Net Energy wheeled 

875.084 18,021,921 _I 



02/29/08 RUS Form 121 
OPE'kATlNG REPORT - UNES AND STATIONS 

SECTION A. EXPENSE AND COSTS 
UNES STATIONS 

ITEM Accwnt Number (a) @) 
TRANSUSSON OPERATION 

560 74,581 62,414 

3 StationExpenses 5fi2 g@@%&%P@{@&q 175,319 
4 OveWdLineE%rm SeS 5B?l 172,519 1~~~~~~~~ 
6 Misbenaneous Expenses -- 556 33,617 I 26,124, 
7 SUBTOTAL (I thru 6) - ~~~~ 478,379 1 263,857 
8 Transmission of EMicity by 56fi '  447,279 ~~~~~~~~~~~ 

9 Rents ' 567 4.117 

1 Supenrision and Engineering I -- 
2 L48dDispafdling -. - 561 i 7 1  3, & 197 632 ~~~~~~~~ 

5 Undemmund Line E.xpenses 564 ~~~~~~~~?~ 

io TOTAL TRANSMISSION wmnm (7 THRU o) ~~~~~~~ 925,658 __I 287,974 

12 strumm 569 & $ " "  -m ' , ?  ' 101 
1 1 Supervision and Engineering 

14 OvertieadLinlnr 571 154,294 ~~~~~~ 

15 Underground tines 572 ~~~~~~~~~~~~ 

17 TQTALTRANSM1GslON MAINTENWCE(11 THRU 16) ~~~~~~~~~~ 

18 TOTAL TRANSMISSION EXPENSE ( I O  + IT) ~~~~~~~~ 1 # 1 2Q.020 650,645 

21 TOTAL'DISTRIBLR1DN EXPENSE (19 + 20) ~~~~~~~~~ 

22 TOTAL OPERAWN AWD UAlHtENANCE (18 + 21) ~~~~~~ ~129,020 - 

TRANSMISSION MAWENANCE 
568 45,017 51,843 

13 Station Equipment no ~~~~~ 31 1,486 

- 

16 Miscellaneous Transmission Piant 513 4.051 28,241 
381,671 203,362 

1s Distribution Expense - Operetion 580-589 I 

20 Distribution Expense - Maintenance 59&598 

659,645 

23 Depreciation - Tfansrn'ssion 403.5 385.879 417,668 
24 Depreaetion - Distribution 403.6 
25 Intarest - Transmission 427 804,063 683,213 
26 Interest - Distribution 427 

FIXED COSTS 

.27 TOTAL 'IRAFISMISS(0N {$8 + 23 + 25) ~~~~~~ 2-1 18,982 1,760,546 
28 TOT& D S T I U B ~ O N  (a + 24 + 26) ~~'~~ 
29 TOTAL UNES AND STATIONS (27 + a) ~~~~~~~~~1 2.1 18,962 1,760,546 

TRANSMISSION LINE!% SUBSTATIONS 1. NUMBER OR EMPLOYEES 49 
SECTION B. FACfUTIES IN SERVICE SECTION C. LABOR AND MATERIAL SUMMARY 

I VOLTAGE (KV) ' MILES TYPE 'CAPACITY (kVA) ITEM LINES STATIONS 
1 69KV 825.41 13.Distr.Lines 2. Oper. Labor 310,103 140,139 
2 345 Kv 67.40 
3 138 KV 14.40 14. Total (12 + 13) 1,242.61 3. Maint Labor 169,143 257,689 
4 161 KV 335.40 
5 15. Stepup at 1.879.800 4. Oper. Material 615,555 127,835 
6 1 GenemtinQ Plants 
7 116. Transmission I 3,540,000 5. Maint. Material 34,219 134,002 
a I I 

10 1. TOTAL- I 122.207.70 

9 17. Distribution SECnON D. OUTAGES 

11 18. Total 2. Avg. No. Dist. Cons. Served 1 110,585.00 
112 FOTAL(lthw11 1.242.61 ( 1 5 ~ ~ 1 7 )  5,419,800 3. Avq No. Hours Out Per Cons. I - 1.11 
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s: 

201 Third Sireel 

February 20,2008 

Mr. Victor T. Vu 
Director, Power Supply Division 
USDARUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250 1568 

RE: RUS Farm 12 

Dear Mr. Vu: 

At t h i s  time, Big Rivers is encountering difficulties with submitting its electronic filing of 
the RUS Form 12 via the RDUP Data Collection System (DCS). 

Big Rivers has bccn instructed to provide KUS with a manually prepared Form 12 until 
the DCS can allow the Form 12b, c, and i to be filed electronically. Therefore, please 
find enclosed the printed Form 12 for the month ending January 31 , 2008. 

In addition, a copy of this Form 12 filing has been mailed to each of the parties listed 
beIow. 

If you have any qucstions, please contact Ralph A. Ashworth, Manager of Accountmg, at 
(270) 827-2561. 

Sincerely, 
RIG RIVERS ELECTRIC CORPORATION 

(yA4j&%&&L- 
C .  William Blackburn 
Vice Presidcnt and CFO 

CmS 
Enclosures 



February 20,2008 
Page 2 of 2 

C: Big fivers’ Board of Directors 
Mr. Mark David Goss - Kentucky Public Servicc Coimnission 
Ms. Joyce Spear - Mcntucky Public Service Commission 
Jatncs M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Bums Mercer - Meade County R.E.C.C. 
Mr. G. KeIly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lori J Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing, c/o Philip Morris Capital Corp. 
Vicc Prcsident. Energy & Water Dept. - COB& ACB 
Mr. .Tung Westover-Fleet Real Estate lnc., c/o Bank of America Leasing & Capital Group 
Mr. Phirip G. Kane Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit Local. New York 
Mr. Dennis M. Pidherny - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0 





I'I'EM 

1. Elcclric Energy Revenues 
-2. lncornc From Lensed Property (Net) 
3. Other Operating Revenue wid liiconie 
4. TOTAL OPER. REVENUES & PATRONAGE 

Y EAR-'lO-DAI'E 

THIS YEAR BUDGET THIS MONTH LAST YEAR 
(a) (h) (C) (d) 

2 t m  7 17,0f l7 ,386 -. 16,934,408 I 1 7,007.38L 
2,507,419 2,554,294 2,530,264 2.554.29r 

765.16G e u ,  906 796,135 813,90f 

. 

. I  I f  I r 
32, Other Non-operating lncome(Net) I I I 
33. Generation L Transmission Caniral Credits I - 

I al l ,  375.58f 

I 
X .  Opcrutirig Expense - Trnnsmission I 753,569 580,308 621, 20R 580,30E 

CAPITAL (1 / h i  3) 26,130,023 20.375.5~ 20,260, El07 

- 5. 
h. Opcmting Expense - Pruduction Fuel 

Opcruting Expense - Pruduaion - Excluding Fuel 

7. Operating Expense - Other Power Supply 14,000,261 3,636,631 9,955,941 9,634,631 

9. Operating Expense - Distribution I I 
IO. Opcmting Expense - Custonier Accounrs 
I 1 ,  Operating Expense - Customer Sewice & Information I 44,969 52,3011 67.200 52,301 

12. Operating Expense - Sales 63,667 46,825 t 50,018 46,825 
13. Opernting Expense - Administrative gL General 795,450 1,115,204 1 L,261,454 1,115,204 

11,431,265 14. TOTAL OPERATION EXPENSE (5 thrzt 13) 15,657,916 11,431,269 1 11,960.901 

15. Maintenance Expense - Production 
16. Maintenance ExpeGr- Transmission 419,235 xu , 3 3 8  I 356,7181 
17. Maintenance Hxnense - I.Xstrihulion 

I - I - 
3 0 3 , 3 3 8  

i 1 
I__ 

18. Mninrenance Espense - General Plant 
IT). TOTAL MAINTENANCE EXPENSE (15 rhru / 8 )  
20. Depreciation and Amortization Expense 
21. Taxes 
22. interest. on I,nng-'l'crm lkht  
23. Interest Charged to Construction - Credit 
24. C)ther Interest Expcnsc 
25. Asset Itetirernenl Obligations 

27. 'IY)'rALCOSTOFELEff€UGSERVICE 
26. ()ther 1)eductions 

(i4 i- 19 rhru .?GI 
28. OPERATING M A R G I N S ( ~ / ~ ~ J  27) 
29. inkrcsl lncotne 
30. Allownnce Fur Funds Used Durinrz Construction 

-_I__ 

24.300 162,536 1 19,179 1G2.536 
443.535 465,874 375,897 1 465,874 
423,124 425,196 437.5901 435.196 
89,983 9 3 , 7 7 7  93,777 92.777 

6.159. e o 1  I 6,274,584 t i , i ~ e , 9 0 0  6,274,584 
(22,237) 1 (63,289) (86,730) 163,2891 

2,971 1,297 1,400 1.297 

I 
I23 8,654 b 1240,300), 124U,3603 (240.3001 

22,516,439 18,387,408 19,710,375 ia,387,40a 

1,9~13,17a 1,550,432 3,613,584 1,988,178 
i. 5ii.000 l ,Stltl ,  1 S Y  1,643, 994 1,588,159 

I 

34. Other Capiral Crcdikand I'amnage Dividend$ 
35. Exhaordinary items 
3b. NETPATRONAGE CAPITALORMARGINS 

(38 tliru 35) 5,125,584 

I I -- 

1 
3,576,331 3,194,426 3,576,337 



I UNITED STATES DEPAK'I'MENI OF AGRICULTURE AORROWER DESlGNA710N ~ ~ 0 0 6 2  
RURAL UTII.TTIBS SERVICE I 

Extrnor. Prop. Losses 784.303 

28. Regulatory Assets -- 
29. Other Deferred Debits 16,784 ,286 
30. Accumulared Ilcferrcd lnurrnc Trixcs 5,112.4 91 

P - 
31. TOTAL, ASSES'TS AND 

Ol'ltl<K DEBITS /S+14+2(i h i  30) 
1.236,360.727 

SISCTION R. BALANCE SHEET t 

57. TOTAL CURRENT & 
ACCRUED LIABLLITIES 

/4V h i  56) 69,777,07 

58: 1)eferreed C:rcditq 207.494,31 
59. Accumulalcd Tkfcrrcd IncomeTacs 
MI. TOTAL LIABILITES AND OTHER 

CREDITS N S +  15+46'+57/hnc~9) 1.296.360.71 

RUS F n n  I2.a 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORHOWER DESIGiWlION 

woo52 

PERtOD ENDED 

Jnnunry, 2008 

INSTROCTIONS - See RUS Buusbn 1?1783 

I 
SECTION C. Notea Io Flnandal !jtatements 

Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31, 201 1, I 

RUS Forni 12a , . ,. 



RUS Form ?2b S€ 
Operating Report 
Sales of Electrfchy 

Total for Ultimate Consumer(s) 
Total for Distribution Borrowers 
Total for G&T Borrowers 

I 

Sale'No. 

0 0 0 
651 676 652 

0 0 0 

01 131 108 
.Pagel 

Total for Others f 0 

Actual Demand Actual Demand 
Average Monthly Average Average 

Swistical RUS Borrower Billing MonthlyNCP Monthly CP 

0 0 
[Grand Total I I 651 676 652 



RUS Form 12b SE 
Operating Report 
Saies of Electricity 

I 
2 71,533 993,841 1,446,840 

54,388 841.21 5 1 ,I 09.527 3 
4 200,j70 3,047,542 3,585,931 I 
5 79 (17,607)) 
6 72,360 1 3,672,393 1 
7 
8 525 19,950 I 

t 

I 
I 

9 80 8,400 1 

01131108 
Page 2 

2,440,681 
1,950,742 
6,633,473 

(27,607) 
3,672,393 

19,950 
1 8,400 

(Q) (h) 

10 
11 1 1,449 
12 885 
13 20,553 
14 10,050 
t5  1,570 
10 1,345 
17 447 
18 368 

(I) cn (h+l+j+k) 

1 
566,014 1 566,014 
59,900 1 59,900 

906,590 906,590 
- 625,246 I 625,246 

56,823 56,823 
41,375 41,375 
23,964 23,964 
19,442 19,442 

- 
398,530 

605 
46,667 

- - - - 
4,882,598 9,797,084 - 14,679.682 

- 28,350 L 28,350 
2,299,354 2,299.354 

445,802 4,882,598 12,124,788 I 7,007,386 



RUS Form 12b PP 
Operating Report 
Purchased Power 

2 
3 
4 
5 
6 
7 
8 
9 

Purch. No. 

I I 
Camill-Alliant os 
Eagle Enerqy Partners os 

Midwest Independent Trans. os 

The Energy Authority os 

LG&E Energy Marketing RQ 1 

Reliant Energy Services, inc SF 
Southeastern Power Admin LF 178 

01131108 
Page4 

1 Kenergy Corporation 

Actual b m e n d  Adual Demand 
Avetage Average AWFagC9 

Statistical RUS Bowwer Monthly Billing Monthly NCP Monthly CP 

SF 1 KY0065 I 

tal for Distribution Borrowers 
tal for G&T Borrowers - 

Total for Others 

0 0 0 

178 0 0 
Grand Total I I 178 0 0 



RUS Form 92b PP 
Operating Report 
Purchased Power 

744 - - - 40,920 - 40,920 
I - - - 

01131108 
Page 2 

t 449,834 
450,578 

Electricity 
Purch No. Purchased 

260,937 8,055,352 9,316,289 
- - - 260,937 I 9,096.272 I 9,357,209 

Power Echanges Power Echanges 
Electricity Electricity Revenue Revenue Revenue 
Received Delivered Demand Energy Other Revenue Tcltal 

4 I 4,153 4,153 
5 427,366 8,671,394 8,671,394 
6 321 19,743 19,743 
7 I 89.900 89,900 
6 22,037 1 1 I_ 260,937 267,970 528,807 



RWS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Nameplate Net Enegy 
Na.of Capadty Receivedby Coat 

Sources of Energy (a) (b} (c) (d) (9) 
Plants {kw) System(hlWh) (15) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and g) 

. I FDssllStearn ~- 

. 2 Nudear 

3 Hydro I 
4 Combined Cycle - 
5 Internal Combusbon 

6 Other 

I 7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

PURCHASED POWER 
I - 

8 Total Purchased Power 450,578 9,357,209 

INTERCHANGED POWER 

9 Received into System 

10 i)eIivsrad Out of System I 
11 Net !nterchange 1 

12 Received into System 1 
13 Delivered Out of System 

TRANSMISSION FOR OR BY OTHERS - (WHEELING) 1 

I- I I 

14 Net Energy Wheeled 

16 TOTAL Sales 
i7'Energy Furnished to Others Without Charge 

18 Energy Used by Borrower 
19 TOTAL Energy Accounted For (Sum of lines 16 thru 18) 

LOSSES 

20 Energy Losses - MWh (Line 15 minus 19) 

21 Energy Losses - Percentage ((Line 20 divided by line ISpIOO) 

I 
.;qJ;y$ &l& 



RUSForm'l2i " 

OPERATING REPORT - LINES AND STATIONS 

1 SupeMslon and Enqinctenng 
2 Load Dlspatching 
3 StatlonExpenses - 
4 OverheadLineExpenses - 
5 Underground Lina Expenses 
6 Miscellaneous Expf3nses 
7 SUEITOTAL (1 thru 6)  
6 Transmtssion of Eiectnuty by Others 

01131/08 

560 . -  41.096 36.326 

562 %-=La- 09,753 
563 80,599 ]@%%%%%%'@%% 

566 - 11,879 1 6,439 
g$&!!$?Jg& 243,564 I 112,518 

561 109,990 @ % ' ? @ L ~  

564 l%&53W*dWv 

565 222,188 \&%!!&ER!W$ 

I SECTION A EXPENSE AND COSTS 
I I LINES .I STATIONS 

9 Rents 567 
10 TOTAL TRANSMISSION OPERATlON (7 THRU 9) $3iWYPP& 

1 I Supewision and Enqinaenng - 508 
TRA1JSNIISSION MAINTENANCE 

12 structures 569 

I l E M  I Account Number I (a) I (b) 
TRANShl1SSlON OPERATON I I 

2,058 
465,732 114,576 

25,629 29,062 
~~~~~ 22 

13 Station Equipment 570 ~&@&k%@i?% 150,058 
____ ?4 Overhead Lines I 571 - 94,432 k % % % # % ~  

15 Underground Lines 572 EZ%+%%Wv%% 
16 MiS~ellanSOU6 Transmission Plant 573 2,294 1,241 

180,983 
18 TOTAL TRANSMISSION EXPENSE ( I D  + 17) !- " 9  588,087 1 295,559 
17 

I 9 Digtnhution Expense - Operation 5 a 0 - 5 ~ ~  
20 Distribubon Expense - Maintenance 1 590-598 
21 TOTAL DISTRIBUTION EXPENSE (19 + 20) IWP&E% 
22 TOTAL OPERATION AND MAINTENANCE (18 + 21) lm- 568,087 295,559 

23 Depreciation - Transmission 403 5 193,030 208,844 

" a m m  122,355 -_ TOTAL TRANSMISSION MAINTENANCE (11 THRU 16) 

-- 

FIXED COSTS 

24 Depreciation - DSMbutlon 403 6 
25 Interest -Transmission 427 289.519 

427 26 Interest - Distnbubon - 
339,315 

27 
za 
29 

TOTAL TRANSMISSION (18 + 23 + 25) 

TOTAL LINES AND STATIONS (27 + 28) 
TOTAL DISTRIBUTION (21 + 24 + 26) 

SECTION B. FACILITIES IN SERVICE 

-!&$%%$$- 1,070,636 I 843,718 

~~~ 1,070,038 843,718 
SECTION C. M O R  AND M A T E k l A L s U i  

&--%@st I 

TRANSMISSION LINES 
VOLTAGE (KV) MILES 

1 1  69KV 825.41 
2 1  345 Kv 67.40 
3 1  138 Kv 14.40 
4 1  181 KV 335.40 

SUBSTATIONS 1. NUMBER OR EMPLOYEES 49 

13.Distr Lines 2 Oper Labor 166.315 75,447 
TYPE CAPACITY (kVA) ITEM tiNES STATIONS 

14. Total (12 + 13) 1,242 61 3 Matnt Labor 95,309 143,174 
- .- 

5 15. S t z i p  at 1,879,800 4 Oper MateRal 299,417 
6 I Generabnn Plants 

8 
7 1 16 Trsnsmission 3,540,000 5 Msint Metena 27,046 

39,129 

37,809 

B 17 Distnbubon SECTION D. OUTAGES 
?O I 

I 
1.1 TOTAL 13.009 60 I 

11 1 
12 rOTAL ( I tfiru 111 1,242 61 

18 Total '2 Avg No Drst Cons. Served I 1 10,585 00 
(15 thru 17) 5419800 3 AvgNo HoursOutPerCons I 0 12 
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April 28,2008 . 

, Mr. Victor T. Vu 
Director, Power Supply Division 
USDA/RUS 
1400 Independence Avenue, SW, Stop 1568 
Washington, DC 20250-1568 

RE: RIJSForm 12 

Dear Victor: 

Enclosed% the original signed Certification page of tbe electronically submitted Annual 
Operating Reports, Form 12a, b, c, h, and i for the year ending December 31,2007. 

A copy of this Form 12 filing has been mailed to each of the parties iisted below. 

If you have any questions, please let me know. 

Sincerely, 

BIG RIVERS ELECTRIC CORPORATION 

C. William Blackburn 
Vice President and CEO 

ems 
Enclosures 



Victor T. Vu 
April 28,2008 
Page 2 of 2 

C: Big Rivers’ Board of Directors 
Mr. Mark David Goss - Kentucky Public Service Commission 
Ms. Joyce Spear - Kentucky Public Service Commission 
Mr. James M. Miller, Esq. - Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
Mr. Sandy Novick - Kenergy 
Mr. Burns Mercer - Meade County R.E.C.C. 
Mr. G. Kelly Nuckols - Jackson Purchase Energy Corporation 
Ms. Lori J. Falconer EP-MN-WS3C - U.S. Bank National Association 
Mr. John List - NRUCFC 
Ms. Karen Tran - Reliant Energy 
Mr. Mark Glotfelty - Goldman, Sachs & Co. 
Vice President, Leasing - Bluegrass Leasing 
Vice President, Energy & Water Dept. - CoBank, ACB 
Mr. Jung Westover - Fleet Real Estate Im., c/o Bank of America Leasing & Capital Group 
Mr. Philip G. Kane Jr. - U. S. Bank National Association 
Ms. Suk-Ling Ng - U. S. Bank National Association 
Ms. Connie Vergara - Dexia Credit hca l ,  New York 
Mr. Dennis M. Pidherny - Global Utilities - AMBAC 
Mr. Ryan Baynes - Midwest IS0 

3 



. UNITED STATES DEPARTMENT OF AGRlCULTURe 
RURAL UTILITIES SERVICE 

' OPERATING REPORT - FINANCIAL 
\ISTRUCTiONS - Submit an original and two copies to RUS or file electroniwlly 
or detailed instructions, see RUS Bulletin 171783. 

his dmn will be iuedby RUS 10 revicwyorir/nancinIsinmrion. Your response is 
?wired (7  U.S.C. 901 et. seg.) rmdmaybc co~dential. 

We recognize tha1 stahmenk contained hsrdn concern a matter within the jurisdiction of an agency of the United States and lbe making of  a Lk rtlitiOuS or 
fraudulent ststeineat may render the maker subject to prosecution under T i e  18, United Statfs Code %Ihn 1001. 

We hereby certify that the entries in this report are in amrdance with the accounts and other records of the system and reflect the status of the system to 
the best of our knowledge and belief. 

ALL INSURANCE REQUIRED BY PART 1788 OF 7 CFR CHAPTER Xt'II, RIJS, WASIN FORCE DURING THE REPORTING PERIOD A N D  
RENEWALS HAVE BEEN OBTAINED FOR ALL POLICIES. 

DURING THE PERIOD CO\'ERED BY THIS REPORT PURSUANT TO PART 1718 OF 7 CFR CHAFTER XVIl 
(check one offhe fol1rnrig) 

bligations under the RIJS loan documents 
firlfilled in all material respect% 

There has been a default in the fulfillment of the obligations 
under the RUS loan documents. Said defaulgs) islare 
specifically described in Form 12a Section C ofthis report 

q-2G 13 3 
DATE 

BORROWER DESIGNATION Kyoo62 

PERIOD ENDED 
December ,  2007 

BC)RRoWEK NAME 

B i g  R i v e r s  E l e c t r i c  Corporation 

US Form 12 

4 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTlLlTIES SERVICE 

OPERATING REPORT - FINANCIAL 
lNSTRUCTlONS - Submit an original j& ~0 copis u, RUS orfile &cmnically. 
For detailed instructions. sec RUS Bulletin 171753. 

BORROWERDESIGNATION Kyoo62 

_. 
ENDED December, 2007 

This doto ?if/ be by RI/S to revlov~wurfimcia/ srluofion Your rrsptlse is 
required ( 7 0.S.C. ?ill el. seq.) and may be conJdeenrinl 

' 

5 

THIS MONTH , LASTYEAR THIS YEAR BUDGET 
ITEM 

("1. (b) (4 (d) 
1. Electric Energy Revenues 190, &3.4.&379 261,892,197 176,730,741 2- 

4. TOTAL OPER REVENUES & PATRONAGE -1 I I I 
I 2,585,828 2. Income From Leased Property (Net) 29,544,167 

3. Other Operating Revenue and Income 9,858,025 9,713,360 9,557,801 808,163 
29,460,997 29,588,017 

CAPITAL (I thru 3) 230,236,571 301,193,574 2 1  5,809,539 24,650,309 

5. 
6. 

Operating Expense - Production - Excluding Fuel 
Operating Expense - Production - Fuel 

7. Operating Expense - Other Power Supply 112,757,556 167,963,322 97,357,214 13,117,494 

8. Operating Expense - Transmission 5,586,277 9,373,779 5,550,352 882,293 

9. Operating Expense - Distribution 
10. Operatiny Expense - Customer Accounts 
11. Operating Expense - Customer Service & Information 663,813 672,261 799,326 105,722 

12. Operating Expense - Sales 710,734 605.174 757,593 96.397 
13. Operating Expense - Administrative & General 12,429,715 14,195,360 12,202,992 2,036,643 

16,238,548 192,809,836 116,667,477 ' 14. TOTAL OPERATION EXPENSE (5 fhru 13) 132,148,095 
15. Maintenance Expense - Production 

17. Maintenance Expense - Distribution 
16. Maintenance Expense - Transmission 3 , 3 3 3 ,  ti80 3,780,891 3,844,496 497.975 

18. Maintenance Expense I General Plant 274,153 415,681 294,997 36,617 
19. TOTAL MAINTENANCE EXPENSE (I5 thru 18) 3,607,833 

21. Taxes 1,099,793 

20. Depreciation and Amortization Expense 5,052,777 

22. interest on Long-Term Debt 73,344.484 
23. Interest Charged to Construction - Credit (235.737) 
24. Other Interest Expense 31,103 

25. Asset Retirement Obligations 

27. TOTALCOSTOF ELECTRIC SERVICE 
26. Other Deductions (2,770,187) 

( I4  f I9 thru 26) 212,278,161 

17,958,410 28. OPERATING MARGINS (4 less 27) 
29. Interest Income I 15,799,831 

30. Allowance For Funds Used During Construction 
31. Income (Loss) from Equity Investments 

33. Generation &Transmission Capital Credits 

35. Extraordinary Items 
36. NET PATRONAGE CAPITALORMARGINS 

RUS Form 12a 

32. Other Nonaperating Income (Net) 327 

34. 0th Capital Credits andPatronage Dividends 783,729 

(28 thru 35) 34,542,297 

4,196,572 4,139,433 534,591 

1,079,602 95,95c 

158,018l 

5,067,903 5,245,693 425,851 

1,085,598 

74,115,114 73,530,067 6,169,594 

(391,428) (726,760) 

27,209 33,140 1,365 

L2,797,156) (2,810,064 1 (237,329) 

274,113,708 197,158,648 23,170,555 

1,479,75C 27,079,866 18,650,891 

19,310.34 81 19,260,434 1,663,932 

I 
1 

786,063 778,505 C 

47,176.877 38,689,830 3,143,742 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL. UTIL.lTIES SERVICE 

SECTION B. BALANCE SHEET 
I 

BORROWERDESIGNATION ~ ~ 0 0 6 2  

ASSETS AND OTHER DE€ 
1. Total Utilitv Plant in Service I 1 , 7 4 9 , 8 5 4 , 2 2 5 1 3 2 .  N 
2. Construction Work in Progress 
3. TOTAL UTILITY PLANT ( I  + 2) 
4. Accum. Provision for Depreciation and 

15 0 6 9 , 9 8 2  33. Patronage capital 
1 , 7 6 4 , 9 2 4 , 2 0 7  a Assigned and Assignable 

b Retired This year 
Amort. 

5. NET UTILITY PLANT (3 - 4) 
6.  Non-Utility Property (Net) 
7. Investments in Subsidiary Companies 
8. Invest. in Assoc. Org. - Patronage Capital 
9. 

10. Invest. in Assoc. Org. - Other - Nongeneml 

Invest. in Assoc. Org. - Other - General 
Funds 

1 EQUITIES (32 f 33drhru 37) I ( 1 7 4 , 1 3 6 , 5 2 2  

8 5 3 , 2 8 3 , 8 6 0  c Retiredprioryears 
9 1 1 , 6 3 4 , 3 4 7  d Net Patronme Capital 

34. Operating Margins - Prior Years ( 2 9 2 , 3 0 1 , 0 1 2  

35. Operating Margin - Current Year I 27,865,92 

' 37. Other Marginsand Equities 1 4 , 4 4 4 , 5 0  
2 , 9 8  

6 8 4 , 9 9 3  38. TOTAL MARGINS & 

- 
Funds 

Projects 
1 I .  investments in Economic Development 

12. Other lnvestements 
13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 
16. Cash - Construction Funds - Trustee 

_. 

INVESTMENTS (6 thru f3) 

1 1 , 3 1 4 , 1 5 7 , 7 4 1 1  CREDITS (38.t 45+48+57fht7r59) 1 , 3 1 4 , 1 5 7 , 7 4  

3 9 I % o n g - T a b t  - RUS (Net) 1 8 6 4 , 5 8 6 , 7 9  

40. Long-Tm Debt - FFB -RUS Guaranteed 
IO, ooo 41. Long-Term Debt - Other - RUS Guaranteed 

lei, 1 7 5 , 7 2 0  43. Long-TermDebt-RUS-Econ. Devel.O\let) 

~ 

5,3 34 42. Long-Term Debt - Other (Net) 

44. Payments -Unapplied 

328,962,50 

1 5 4 , 8 5 9 , 9 9 7  45. TOTAL LONG-TERM DEBT (39tInU43- 44) 1 , 1 9 3 , 5 4 9 , 2 9  
5 , 7 4 7  46. Obligations Under Capital Leases - 

Noncurrent 

RlJS Form 12s 

17. Special Deposits t 5 5 5 , 1 0 1  
18. Tempomrv Investments 
19. Notes Receivable (Net) __ 
20. Accounts Receivable - Sales of 

14  E ,  315,914 

Energy (Net) 22 I 594,179 
21, Accounts Receivable - Other (Net) 3,718,566 

22. Fuel Stock 
23. Materials and Supplies - Other 7 6 8 , 1 9 3  

24. Prepavments 4 . 3 3 3 . 8 0 5  

25. Other Current and Accrued Assets 1 2 , 7 2 3 , 2 7 5  
26. TOTAL CURRENT AND 

1 9 3 , 0 7 4 , 7 8 0  ACCRUED ASSESTS (1.i lhru 25) 
27. Unamortized Debt Discount & 

47. Accumulated Operating Provisions 
and Asset Retirement Obligations 3,199,92 

. LIABILITIES (46 +-47) 3,199,92 

50. Accounts Payable 17,969,92 

48. TOTAL OTHER NONCURRENT 

49. Notes Payable 

5 1. Current Maturities Long-Term Debt 3 9 . 3 9 4 , 4 3  

52. Current Maturities Long-Term Debt 

53. Current Maturities Capital Leases 
54. Taxes Accrued 982,ll 

-Rural Development 

2 0 , 4 9 4 , 9 5  

2,032,06 
55. Interest Accrued ------- 
56. Other Current and Accrued Liabilities 

Extraor. Prop. Losses 7 8 8 , 8 4 2  57. TOTAL CURRENT & 
28. Regulatory Assets ACCRUED LIABILITtES 

(49 thru 56) 
-58. Deferred Credits 

3 1. TOTAL ASSESTS AND 59. Accumulated Deferred Income Taxes 
60. TOTAL LIABILITES AND OTHER OTHER DEBITS (5+14+26 rhrw 30) 

8 0 , 8 7 3 , 4 9 '  

2 1 0 , 6 7 1 , 5 5  

- 



IJSDA-R~IS 

FINANCIA1 AND STATISTICAL REPORT 

INSTRUCTlONS - See RUS B~l ls l rn  171753 

SECTION C. Nolo8 to Flnandal Statsmente 

BORROWER DESIGNATIMJ 

KM062 

PERIOD ENDED 

December, 2007 

ootnote to RUS Form 12a 

bepreciation and Amortization Expense on Leased Propery (included in Statement of Operations Line 

1: 

2007 2006 

$27,195,960 $26,937,208 

'inancial Ratios: 2007 2006 

'ier 

)ISC 

1.64 

2.04 

1.47 

1.86 

:ootnote to RUS Form 92b SE 

;energy "LF" Contract termination date is March 31,201 I .  

RUS Form $28 7 



USDARUS 

OPERATING REPORT 

BORROWER DESIGNATION 

WoM2 

PEFUOD ENWD 

RUS F m  12b SE 

Sale No. Nme Of Company or Publlc Statlsllcal 
Closrlflcetron 

(b) 
-Mltv 

(e) 

1 uwmfltaconsvmerfs) 

RUS Bommer AWI-apo Actual A W n p  W 8 l  AVWiiQO 
Dorl naUon Monthlytilllln Monthly NCP Monthty CP 

Demand(& Denund Demand 0 
(d) 

!e, 

OPERATING REPORT SLUES OF ELECTRICITY 

2 JacksonPwcheeeEnargyCArp(KY) RQ jwoozo . 1m 140 

3 Meade County Rural E C C (KY) RQ IUYCO18 89 95 
41 Kenergy Corporalion (KY) (KYOoflS) RO jKYoo65 353 364 
5 Kenergy Corparalion (fl) (KyM)65) IF 1KYW65 

6 Kenergy CorporaLion (KY) (KYOo85) LF KYm 
7 Alabema El& Cwp, Inc (AL) OS AL0042 

e Kenlwky Pcnver C w p ,  Inc (ICY) OS KYw59 

11 Cargill-AUienl U C  OS 

6 Assodatad Elaarlo Coop, 1% (MO) OS MOO073 

10 O g l e I ~  Powor Cwporstfon (GA) OS GAO109 I 

I 

121 
Bs 

365 

12 Ccnaenerion Power SOURS lnc 

13 Eagle Energy Parmars 

14 LGKE Energy Msrkefmg, Inc 

15 MedU Lynch Cornmodltles 
16 Mldwest IndependentTrans~n 
17 Morgan Stanley Cspitel Grp Inc 

\ 

re1 PJM lntemnadion (PA) 

19 Progress Energy Ventures. Inc 
20 Southem Company ServkRs 

OS 

os 
I 

os 1 
I 

I 

OS 

OS 

OS 

os 
os 
os 

21 Tennessee Velley A~~U~ority os 
zz me ~ m u g y  ~ ~ u l o n t y  os 

l ~ a t a i  forUItnnata consume~s) 
Tolal For DlsblbuUon Bormwsre 
Total for GBT B a m w g s  

Told for Mhw 
Grand Torsl t 

571 599 571 

0 0 0 

0 0 0 

571 I 599 571 



USDA-RUS 

OPERATING REPORT 

I 

WERATING REPORT SALES OF ELECTRICITY 
Sale No Elshlclty RsWWe Revanus RsMnue Revenue 

0) (h +: * 1) Wwr Chatps Total Sold O r m S n d C ~  E n a g ~ C h s g o e  , 
W) (h) 0 )  

1 
25284,482 2 718.915 10,764,065 14,510,427 

3 474.9367 7.340574 9,sSBsee4 17,029,258 

4 2,133,854 33,458.652 37,528,828 70,987,480 

5 1 1,831 336.782 336.782 

6 2,232,861 119,881,878 119,881,878 

7 3,400 120,900 120400 

9 7,342 446890 448,880 

8 50 22501 2,250 

2,253 91.705 91,705 10 

11 71,210 3,042,003 3,042.003 

12 17,789 1,551,837 1,551,837 

13 105.263 3,e6i,m 3,661,898 

14 14,589 659,199 659.198 

15 37 2.701 2,701 

16 281,441 12,378,438 12,378,436 

17 33,600 3,091200 3,091,200 

I 9  4,048' 145.378 745,378 

- - 

18 28,708 1255,279 1255.279 

20 744 19,307 19.307 

21 40,737 1,833,368 1,833,388 

22 1.758 78.158 76,158 

f 
5,572,617 51 553.291 I 181,956.89 0 233,509,890 

13,045 0 683,745 0 663,745 

577,9321 01 27.71 8582 0 27.718.562 

6.183.5941 51,553,291 1 210,338.908, 0,  26 1,692,197 1 

INSTRUCTIONS - Ses RUS.BuNstln 171783 

BORROWER DESIGNATION 

KYW62 

PERIODENDED 

Demmbsr. 2007 

RUS Form 12b SE 



I BORROWER DESIGNATION USDA-RUS 

OPERATING REPORT 

INSTRUCTTONS - see RUS mbkr 1 7 ~ 5 3  

RPFWriTINCI RFP' _. I._ .. . ORT SALES OF ELECTRICITY 
sal0 1 kunmenbs 

131 

14 

151 
I I 161 

221 

I I 

RUS F a m  1% SE 



USDA-RUS 

OPERATING REPORT 

INSTRUCTIONS - See RUS Bulhjbn 171783 

\ 

BORROWER DESIGNATION 

KYW62 

PERIOD ENDED 
December. 2Kt7 

RUS Form 1% PP 

8 LGBE Enemy Markettnp I N  
9 LGbE Enemy M ~ ~ k ~ b n p ,  inc 

RQ 
OS 

10 Mldwast Independent Tmmsndssloo System OS 

11 Motqen Stenley C~pltel Gm Inc os 
12 PJM lnteroonneaion (PA) os 
13 Reliant EneRJY .%Vb3B. lffi SF 
14 Southeastern Power Admln LF 
15 Southern bmpany % ~ c e s  OS 
16 Southern Indiana Gas tk Elec Co os 

TOW for Wbubon Bonowen, 
tTotaf for G&T Rwcowws I 

I Grand Total f 
\Totel for Other 

\\ 

----- 
f 

i78 73 72 

I 0 0 0 
0 0 0 

178 73 72 
178 13 72 



BORROWER DESIGNATION USDA-RUS 

14 
15 
18 

OPERATING REPORT 

195,521 I 3,866.632 1,543,451 5,410.08 
208 11,960 11.96 

2.846 213,435 213.43 
8.016 0 0 0 440,880 0 440.88 
128 0 0 01 8.104 0 8.10 

6,205,538 0 0 3,868,832( 159,986,282 0 163.852.91 
6,2t3,682 0 0 3,888,8321 180,435,286 0 184.301.88 

KYOO62 

PERIOD ENDED 

Dacamber, 2007 

RUS F m  12b PP 



I USDA-RUS 

OPERATING REPORT 

INSTRUCTIONS - Sss RUS Buneth 171783 

BORROWER DESlGNATlON 

w0062 

PERIOD ENDED 

December. 2007 

OPERATING REPORT PURCHASED POWER 
commmts 

4 

5 
6 
7 
8 
9 

t rn 

Ill 
121 

RUS Form 12b PP 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UIILI'J'ITEES SERVICE 

OPERATING REPORT 
SOURCES AND DISTRIBUTION OF ENERGY 

WSTRUCTIONS - Submit an original and two copics m RUS or file elemanidly 
For detailed instructions, set? RUS BuIletia 1717B-3 

SOIJRCES OF ENERGY 
(a) 

GENERATED IN OWN PLANT (Delails on Form 124 e, J; and g) 
1. Fossil Steam 

2. Nuclear 

3.  Hydro 

4. Combined Cycle 

5. lnternal Combustion 

6.  Other 

PERIOD ENDED 
December, 2007 

7his dura will be rued by RUS to m+mvyour/inrmcral situation Yarr response is 
required (7  (ISC. 901 ef. seq.) admoy be cmfidenttd. 

7. TOTAL in Own Plant (;Sirrn of lines I thnr 6) 

8. TOTAL PURCHASED POWER 
PURCHASED POWER 

NAMEPLATE NET ENERGY 
NO. OF CAPACITY RECEIVED BY 
DLANTS (kW) SYSTEM (MWh) 

(b) (4 (4 

COST 
($1 
(e) 

0 

0 

a 

0 

0 

164,301, 8981 I 

0 0 0 

0 0 0 

0 0 0 

0 a 0 

0 0 0 

IN'I'EKCHANGCD POWER 
9. Received into System (Grass) 

10. Delivered Out of System (Gross) 

. .  

RllS Form 12c 

0 0 

0 0 



UNITED SI A I  f3 UEPART’MENI 0FAGRICUI.TURE BORROWER DESIGNATION 
RURAL UTILITIES SERVICE KY0062 

OPERATlNG REPORT - 
ANNUAL SUPPLEMENT 

INSTRUCTIONS - Submit an onglnal nnd hvo copies io RUS or file elecmnically 
For detailed instructions, see Bulletin 171753 

PERIOD ENDED 
December, 2007 

‘fils &ro W d /  be usedm detcrmrne your/inanciul smulmn. lour rapme Is 
reqiiued (7 US.C Wi ctseg) andmop be co@dentral 

SECTION A. lITII,ITI’ PLANT 

BEGINNING ADDITIONS RETIREMENTS AND OF YEAR 
BALANCE ADJUSTMENTS BALANCE END 

OF YEAR TRANSFERS VEM 
(a) (4 (C) (4 (4 

66,895 66,895 I .  Tout intangible Plant (301 thru 303) 

3. Total Nuclear Production Plant (320 thru 326) 
2. Total Steam Production Plant (310 thru 317) 0 0 

0 I 0 

4. Total Hydro Production Plant (330 fhru 337) 0 
5 .  Total Other Production Plant (350 rhru 347) 0 47,500 
6.  Iota1 Production Plant (2 lhru 5) 01 47,500 
7. Land und Land Rights (350) 12,130,869 528,775 
8. Structures and Improvements (352) 6,495,974 

10 Other Transmission Plant (354 rhru 359 1 )  81,017,740 

0 
0 

105,882,882 370,813 2,399,085 
111,626 

9. Station Equipment (353)  
1,748,210 

11. Total Transmission Plant (7 rhru 10) 205,527,465 2,647,798 2,510,711 
12. Land and Lund Rights (360) 
13. Structures and Improvements (361) 
14 Station Equipment (362) 0 
15. Other Distribution Plant (363 rhru 374) 
16 Total Distribution Plant (12 Ihnc 15) 0 

0 

17. Total General Plant (389 fhru 399 I )  15,581,143 734,700 544,014 
18 Electric Plant in Service (I + 6 + I !  + 16 4 17) 221,175,503 3,429,998 3,054,725 
19 Electric Plant Purchased or Sold (102) 0 

21 Electnc Plant Hetd for Future Use (105) 0 
22. Completed Construction Not Classified ( l o @  3,232,555 650,335 
23 Acquisition Adjiisunenti (114) 0 

20 Electric Plant Lcased to Others (104) 1,506,821,571 21,364,023 3,765,035 

I 0 
47,500 
47,500 

12,659,644 
6,435,974 

3,882,890 107,737,500 
82,654,324 

3,a82,890 209,547,442 
0 
0 
0 
0 
0 

15,771,829 
3,882,890 225,433,666 

0 
1,524,420,559 

0 
(3,882,890) 0 

0 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - 
ANNUAL SUPPLEMENT 

INSTRUCTIONS - Submit an original and t w ~  copies LO RUS or file clearonically 
For detailed instructions. see Bulletin 1717B-3 

BORROUrER DESIGNATION 
KY0062 

PERIOD ENDED 

December, 2007 
77usdaro ill & rued Io delemieyoftrJmncrPI sirumron Your respom 15 
required (7 USC 901 er seq) and mqv be co&derural. 

19 Amount of Annual A m a l  Charged to Expenst 20. Amount ot'Annua1 Accrual Charged to Other 

2.2 Removal Cost of Property Retired 
32,263,864 Acmunts $ 123,884 $ 

,% 158,753 5 
23. Salvage Material from Property Retired 

91,977 

21 Book Cost of Ropeq Reured 6,819,760 

24. Renewal and Replacement Cost 
s 
s, 9,045,205 

1 .  JANUARY 
2. FEBRUARY 
3 .  MARCH 
4. APRIL 

1.023 494,976 215 43,621 1,238 530,597 
1,178 478,127 190 33,288 1,368 511,415 

919 445,787 567 76,475 1,486 522 262 
763 427,374 576 70,093 1,339 497,467 -- ~~ ___ ~ 

5. MAY 976 
6. JUNE 968 

7. JULY 1,021 

451,653 523 66,123 1,499 519,776 
468,550 I 330 33,581 1,298 502,131 
4 93,428 226 32,998 1,247 526,426 

8. AUGUST 9111 520,382 I 150 

9. SEPTEMBER 1,0881 4 4 7 , 8 4 8  425 

,IO. OCTOBER 7511 428,955 266 

11. NOVEMBER 860 444,460 163 

31,761 1,061 552,143 

54,667 1,513 502,515 
53,226 1,017 482,181 
48.184 1,023 492,644 

12. DECEMBER 8421 484,121 425 I 31,916 
13 PEAK OR TOTAL 1,1781 5,585,661) 576 1 577,933 

1,267 516,037 
1,513, 6,163,594 



I USDA-RUS 

FfNANClAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

woo62 

PERIOD ENDED 

December, 2007 

INS7RUC7lONS See RUS Bulktlrn 171753 

SECllON F Part I. INVESTMENTS 
INCLUDED EXCLUDED INCOME OR LOSS RURAL DEVELOPYEN1 

5 (4 
C d 
s No DESCRIPTION 

(0) $1 
2 Investments in Associated Ornanlretlone 

Unlted Ulllky Supply Capital 31.773 

Ky Agsn for Eiedric Coops Capltal Credit 12,130 
JEd(6On Punhew Capital Credlt 3,469 
Kenem Capltal Credll 14.254 
Meade County Capltal Credlt 677 

Touchstone Energy (NRECA) Capltal CFedit 

NRUCFC 2,039 
Cwperative Membenhlp Fees 2.280 

.--I 

Rural Cwperahvea Credil Union Dewslt 

CoBank Cadtel Credlt 2,BM).953 

51 
’- 

- 

!ACES Power Marketlnq Membemhlp Fee6 678.000 I 
IFedereted R U ~ I  EICW~C Insurance Bctwnue 4.7 13 16.908 1 
TOMS 730.843 2,838,300 

3 Investments in Economic Development Prole& 
Brecklnddne Co. Development Corn. Stock 5,000 ! X 
Hanmdc Co InUuStnBI FOwdatlon Stadc 5 , m  X 
Totals 1O.ooO 

Southern States Coop Capital Cmdlt 5.334 
Totals 5,3341 

4 Other Investments 

5 Special Funds 
Defeased SA Res Invesmem 180,583,361 I 
Olher Special Funds-RUS Counsel-Unwind 592,359 I 

General Fund I 1.022 

Totals 592,359 180,583.361 

6 Cash - General I 

Right of Way FMd 1,wo 

7 

B 

9 

\Workha Fund I 3.7251 I I 
ITOtalS 3.725) 2.022 I 
Speclal Deposlts 
TVA Transrmssion Reaervabon 555,101 
Totals 555,101 

Temporaw lnveettwents 
FldeUly-US. Treasury Only (#OS?) 51.91 5,789 
Commercial Paper, NRUCFC 15,000,000 
FlAh Third Benk Floalers 32,063,750 
Netlonel Clty Benk Floalen 19.663.000 
GE C o m r d a l  Paper 14,836,875 
Toyota Credit Commercial Paper 14,836,500 
Total5 81,400.125 66,915,789 

Accounts and Notes Recehrabfe - NET 
Acm RecelvableEmployeas-Olher 458 
Accts RecaiMble-Employeas-mputer Assist Pmgram 12,883 
Olher Accts Recelvabla-Misc 23,560 

bats RemivableLGBE L e a s  440.651 I 
A& Rewlvable.WKM~nsmission 1,354 1 

IAccts Recehrable-WE Medical Pram 
IAeCts Receivable& On-USUnwnd 
IAcCts ReceivableProp Taxes on Leesed Assets 

RUS Form 12h 

7,347 I 
2.773.056 I 

459,257 I I 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTR(x;TIONS * Sse RUS Bulletin 171753 

~~ 

BORROWER DESIGNATION 

PERIOD ENDED 

December. 2007 

SECTION F Pan I. INVESTMENTS 
/Totals I 3,718.5661 I I 
JTOTAL INVESTMENTS (1 thm I O )  w,oi5,a53) 250.439.4721 

RUS Fonn 12h 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

KY0062 

PERIOD ENDED 

December, 2007 

No ORGANa9TION MATURITY DATE ORIGINAL AMOUNT LOAN BALANCE RURAL DEVELOPMENT 
(8) fb) IS/ C s (0) d 

Totel 
TOTAL (Include Loan Guarantees Only) 

RUS Form 12h 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

RATIO OF INMSTMENFG AND L o u (  GUARANTEES TO URLlly PLANT 
lTotal OI M u d &  Inves l~n l s  (Pa 1. l l b )  end Loen Guamless - b a n  Bslsnce (PM II. Sd) Io Totsl UtllNy Pbnl (Fml2a. Ea&n E. LhsBn 

INSTRUCTIONS - See RUS flilielin 17176-3 

4.93 % 

BORROWER DESIGNATION 

woo62 

PERIOD ENDED 
December. 2007 

RLlS Form 12h 



UNITED STATES DEPAR'TMEN'I'OF AGRICULTURE 
RURALKLITIES SERVICE 

BORROWER DESIGNATION 
KY0062 

USED&SOLD 1 BALANCE I 
END OFYEAK 

BALANCE BEGlNNlNG 
" ITEM . ' I OFYEAR I 

OPERATING REPORT - 
ANNUAL SUPPLEMENT 

INSTRUCTIONS ~ Submit an on@nnl and IWO copies to RUS or file electronically 
For derailed insmctions. %e Bulletin 1717B-3 

PERlOD ENDED 

December, 2007 

Tbhe &a IVIN be tsed ro defermrne yotrjinmcrol S I ~ U U I I O ~  Your mpme IS 
required ff U.SC 901 e; seq.) and mol, be confidenlinl 

4. Station 'I F M S f O r I X T S  ana cquapmem 

6. Other Materials and Supplies 
5. Line Materials and Supplies 

17. TOTAL (Sum oflines 1 thru a) I 810,996 631,066 673,889 768,193 
RllS Form I t h  

0 I 0 ,  
610.996 631,086 673,869 768,193 

a 0 



UNA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

worn2 

PERIOD ENDED 
December, 2007 ' I  

1 

2 

3 
4 

5 

INSTRUCTIDNS - See RUS BUlle~l717B-3 

SECTlON H. LONG-TERM DEBT AND DEBT SERWCE REQUIREMENTS 
B U C E  END OF YEAR INTEREST PRINCIPAL TOTAL 

No m (BUled Thle Yeaf9 (Blllad mlsvasrl fa) mid T ~ I S  YOSII 
' (b) ' (C )  I ' (d) 

. .  
RUS (Exdudes RUS - E m m i c  Development 803.388,141 32321.483 12,124,580 44,446,063 
Loans) 
Nallonal Rural UUIlUes Cmpecalrve Flnenca 
corpwatm 
Bank for Coooerabves 
Federal Financing Bank I 
RUS - Emnomlc Development Loans 1 

6 
7 
8 
9 

10 
11 

Payments Unapplied 
ONo County Kentucky BondoSerles 1983 58,800.0W 2,377,981 2,377,981 
OMo Countv Kenturn BondkSeries 2001A 83.300.000 3,344,402 3,344.402 
Long-Term DebtChapter 11 Semementa 45,000 47.218 47218 
LEM Sanlement Pmmlssofy Note 16.203,715 1,318,399 503.915. 1,822.314 
Defeased SA Lease Obllgatlons 171,206,876 6,237.248 2,Wl I 6,239.249 
Tom1 1,232,943.732) 45,688,513 12,677.7141 58,277.227 

RUS Form 12h 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - 
ANNUAL SUPPLEMENT 

INSTRUCIIONS - Submit an onginnl and two wpia to RUS or file elcarontcally 
For detailed insmctions. see Bulletin 17178-3 

RUS Form 12h 

BORROWER DESIGNATION 
ICY0062 

PERlOD ENDED 
December, 2007 

7 b  &a ivdl be rrredrff de~ermineprrfimcru! smohon bur msPQnSe IS 
required (7 U.S C 901 et seq.) andmoy be confidential 

1. Date of Last Annual Meeting 

5. Number of Members Voting by 

2. Total Number of Members 

6. Total Number of Board Members 
9/20/2007 3 

Pmxy or Mail 
0 6 

3. Number of Manbers Present at 
Meeting 3 Y e6 

7. Total Amount of Fees and 
Expenses for hard Members Contract? Yes 

4. Was Quorum Present? 

8. Does Manager Have Written 

s 171,669 

I. Number off;ull Time Employees 
L. Man-Hours Worked - Regular Time 
1. Man-Hours Worked - Overtime 

112 4. Paymil Expensed 8 ,247 ,540  

198,072 5. Payroll Capitalized 226,563 
1 0 , 2 4 8  6.  PeymllOth er 76,601 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

No NAME OF LESSER 
(a1 

1 Louisville Gas & Electrlc 
Total 

INSTRUCTiONS - See RUS Bulktin 1717B-3 

TYPE OF PROPERTY m u m i s ~ m  
m, (C) 

lntermnned Fadlitles.ClaverpaR Sub 21,111 
21,111 

BORROWER DESIGNATION 

KY0062 

PERIOD ENDED 

Decamber. 2007 
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Big Rivers Electric Corporation 
Case No. 2009-00040 

Historical Test Period Filing Requirements 

EXHIBIT 36 

Filing Requirement 
807 KAR 5:OOl Section 10(6)(s) 

Sponsoring Witness: C. William Blackburn 

Description of Filing Requirement: 

Securities and Exchange Commission’s annual report for the 
most recent two (2) years ,  Form IO-& and any Form 8-Ks 
issued within the past  two (2) years, and Form lo -Qs  issued 
during the pas t  six (6) quarters updated as current 
information becomes available. 

Response: 

Big Rivers makes no filings with the SEC, and therefore 

prepares no 10-K, 8-K or 1 0 - 0  reports. 


