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August 5, 2013

Mr. Jeffrey Derouen

Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

Post Office Box 615

Frankfort, Kentucky 40602

RE:  East Kentucky Power Cooperative, Inc.
An Application for Approval of the Issuance of Up To
$200,000,000 of Secured Private Placement Debt, for the
Amendment and Extension of an Unsecured Revolving
Credit Agreement in an Amount Up To $500,000,000,
and for the Use of Interest Rate Management Instruments

Dear Mr. Derouen:

Please find enclosed for filing with the Commission an original and ten copies of East Kentucky
Power Cooperative, Inc.’s (“EKPC™) Application for Approval of the Issuance of Up To
$200,000,000 of Secured Private Placement Debt, for the Amendment and Extension of an
Unsecured Revolving Credit Agreement in an Amount Up To $500,000,000, and for the Use of
Interest Rate Management Instruments, pursuant to KRS 278.300, 807 KAR 5:001, Sections 4, 7,
14, and 17 and other applicable law.

EKPC would also request that the Commission give priority attention to the request to amend
and extend the Unsecured Revolving Credit Agreement and issue its approval as soon as
feasible, but no later than the 60 days provided by KRS 278.300.

Please feel free to call if you have any questions.

Sincerely,

ke Do B b‘@.

Mark David Goss
Counsel

CC:  Jennifer Hans, Office of the Attorney General *
Michael Kurtz, Boehm, Kurtz & Lowry '

2365 Harrodsburg Road, Suite B-325 | Lexington, Kentucky 40504



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

AN APPLICATION OF EAST KENTUCKY POWER
COOPERATIVE, INC. FOR APPROVAL OF THE
ISSUANCE OF UP TO $200,000,000 OF SECURED
PRIVATE PLACEMENT DEBT, FOR THE
AMENDMENT AND EXTENSION OF AN
UNSECURED REVOLVING CREDIT AGREEMENT
IN AN AMOUNT UP TO $500,000,000, AND FOR
THE USE OF INTEREST RATE MANAGEMENT
INSTRUMENTS

Case No. 2013-

i i N N N )

APPLICATION

Comes now East Kentucky Power Cooperative, Inc. (“Applicant”), by and through
counsel, pursuant to KRS 278.300, 807 KAR 5:001 Sections 4,7, 14, 17 and other applicable
law, and for its Application requesting that the Kentucky Public Service Commission
(“Commission™) enter an Order approving the issuance of up to $200,000,000 of secured private
placement debt, authorizing the amendment and extension of an unsecured revolving Credit
Facility in an amount up to $500,000,000, and authorizing the Applicant to enter into interest-
rate management agreements in an effort to reduce and control its overall interest costs,
respectfully pleads as follows:

1. Applicant’s mailing address is P.O. Box 707, Winchester, Kentucky 40392-0707.
2. Applicant’s electronic mail address is psc@ekpc.coop.
3. Pursuant to 807 KAR 5:001, Section 14 (1), the facts upon which this Application is

based are as follows: Applicant is seeking approval of the issuance of up to



$200,000,000 of secured private placement debt in order to take advantage of more
attractive borrowing terms to reduce the amount of the unsecured revolving Credit
Facility currently held by the Applicant which was approved by the Commission in Case
No. 2011-00204. The Credit Facility is currently being used to provide temporary
funding for construction projects and approved regulatory assets until permanent
financing can be secured and for general corporate purposes. Many of these projects can
and will be funded through the Rural Utilities Service (*RUS”); however some projects,
regulatory assets, and general corporate purposes cannot be financed through RUS. This
could result in a “permanent” balance in the Credit Facility, which the Applicant
considers inappropriate since the Credit Facility is short-term in nature and subject to
variable interest rates. The Applicant wishes to use long-term, fixed rate financing to
more appropriately finance these activities and thereby relieve the Credit Facility so that
it remains available for its intended purposes. Due to the increasing level of uncertainty
involved in funding available through the RUS, the possibility of additional required
environmental facilities, and the current favorable financing environment, the Applicant
desires to include some additional amount in the private placement to allow financing for
potential future capital projects related to Production, Transmission, and Environmental
Improvements.

4. Applicant is also seeking approval for an amendment and extension of the unsecured
revolving Credit Facility currently held by the Applicant which was approved by the
Commission in Case No. 2011-00204." Applicant wishes to amend the Credit Facility in

order to reduce the interest cost, to extend the maturity from the current maturity date of

' Case No. 2011-00204, Application of East Kentucky Power Cooperative, Inc. for Approval of an Unsecured
Revolving Credit Agreement for a Term of Up To Five Years and in an Amount Up To $500,000,000

2



August 9, 2016 to a date five years from the new closing date, and to allow for the
possibility of increasing the total commitment from $450,000,000 to up to $500,000,000.
While the Applicant acknowledges that KRS 278.300 permits the Commission for good
cause shown to continue a financing application beyond the initial 60 days, the Applicant
would note that each day Commission approval is delayed results in a lost opportunity for
cost savings. Based on the current outstanding balance of the Credit F acility, the
Applicant estimates that the potential daily savings of approximately $2,000 is possible.
The Applicant would request that the Commission give priority attention to this portion
of this Application and issue its approval as soon as feasible, but no later than the 60 days
provided by KRS 278.300.

. Applicant is also seeking approval for authorization to enter into interest-rate
management agreements in an effort to reduce and control its overall interest costs.

. Pursuant to 807 KAR 5:001, Section 14(2), a certified copy of the Applicant’s restated
Articles of Incorporation and all amendments thereto have previously been filed of record
in Case No. 1990-00197.

. Pursuant to 807 KAR 5:001, Section 17(1)(a), Applicant’s electric plant in service
(property) is described in Exhibit 1 of this Application.

. Pursuant to 807 KAR 5:001, Section 17(1)(b), Applicant states that it is seeking approval
for the issuance of up to $200,000,000 of secured private placement debt, authorization
for the amendment and extension of its existing unsecured revolving Credit Facility, and
authorization to enter into interest-rale management agreements in an effort to reduce and
control its overall interest costs. The proposed financings are more fully described in

Exhibit 2 of this Application.



9.

10.

11

12.

Pursuant to 807 KAR 5:001 Section 17(1)(c) the proceeds of the proposed transactions
will be used as described in Exhibit 3 of this Application.
Pursuant to 807 KAR 5:001 Section 17(1)(d), there is no property currently planned to be

specifically acquired or constructed directly by the proceeds of the proposed transaction.

. Pursuant to 807 KAR 5:001, Section 17(1)(e), the proceeds from this transaction will be

used to discharge or refund the outstanding obligations described in Exhibit 4.

Pursuant to 807 KAR 5:001 Section 17(2)(a), a financial exhibit as described in Section
12 of 807 KAR 5:001 is attached hereto and incorporated herein as Exhibit 5. Unless
otherwise specified, said exhibits cover operations for the twelve (12) month period
ending June 30, 2013, which is not more than ninety (90) days prior to the date this
Application is filed, and contains the following information:

Section 12(1) — 12(3). Applicant is a not-for-profit rural electric cooperative which has
no stock authorized, issued, or outstanding.

Section 12(4). Applicant has an “Indenture of Mortgage, Security Agreement and
Financing Statement” (“Trust Indenture”). The Trust Indenture was executed on October
11, 2012 with the U.S. Bank National Association as trustee. The amount of
indebtedness secured is up to and including $5,000,000,000. There are no sinking fund
provisions associated with the Trust Indenture.

Section 12(5) — 12(7). A description of the Bonds and Notes Outstanding is included in
Exhibit 5, pages 2 through 9. Applicant has no other forms of indebtedness.

Section 12(8). Applicant has no capital stock and has paid no dividends at any time

during the five previous fiscal years.



Section 12(9). A detailed income statement and balance sheet are provided in Exhibit 5,
pages 10 through 12.

13. Pursuant to 807 KAR 5:001, Section 17(2)(b), the Commission approved a Trust
Indenture for Applicant in Case No. 2012-00249 and an executed copy of same was filed
with the Commission on October 19, 2012.

14. Pursuant to 807 KAR 5:001, Section 17(2)(c), there is no proposed construction
associated with this application, and therefore there are no maps and plans of proposed
property and construction.

15. A copy of the Resolution from Applicant’s Board of Directors approving the filing of this
Application, and approving the request for secured private placement debt financing, is
filed as Applicant’s Exhibit 6. A copy of the Resolution from Applicant’s Board of
Directors authorizing the amendment and extension of its existing unsecured revolving
Credit Facility will be filed as a supplement to this Application within two weeks.
WHEREFORE, on the basis of the foregoing, East Kentucky Power Cooperative, Inc.,

respectfully requests that the Commission determine and find that the issuance of the debt
requested herein is for some lawful object within the corporate purposes of Applicant; is
necessary or appropriate for or consistent with the proper performance by the Applicant of its
service to the public and will not impair the Applicant’s ability to perform that service; and, is
reasonably necessary and appropriate for such purpose. And, that the Commission enter an
Order authorizing the amendment and extension of Applicant’s unsecured revolving Credit
Facility as soon as feasible but no later than 60 days afier the filing of this Application. Finally,

that the Commission enter an Order authorizing the issuance of up to $200,000,000 of secured



private placement debt and authorizing Applicant to enter into interest-rate management
agreements in an effort to reduce and control its overall interest costs.

This 5 day of August 2013.

VERIFICATION

The undersigned pursuant to KRS 278.300(2), hereby verifies that all of the
information contained in the foregoing Application is true and correct to the best of my
knowledge, opinion and belief.

East Kentucky Power Cooperative, Inc.

BY. M(‘f\

"

ITS: Sxec V./. & CAO.

COMMONWEALTH OF KENTUCKY

COUNTY OF CLARK

The foregoing Verification was signed, acknowledged and sworn to before me

the 5%  day of _PugusT , 2013 by _Michae! MAlleq  of East
Kentucky Power Coopel‘étive, Inc., a Kentucky corporation, on behalf of the

corporation. Z

NOTARY PUBLIC

MY COMMISSION EXPIRES: / z.[@ Z/Q

NOTARY ID.NO. 479010




Respectfully submitted,

WarleDny: 4 boys k@

Mark David Goss

David S. Samford

GOSS SAMFORD, PLLC

2365 Harrodsburg Road, Suite B325

Lexington, KY 40504

(859) 368-7740

mdgoss@gosssamfordlaw.com
david@gosssamfordlaw.com

Counsel for East Kentucky Power Cooperative, Inc.

M:\Clients\4000 - East Kentucky Power\1950 - Financing Application\
Drafts\Financing Application.doc






Exhibit 1

EAST KENTUCKY POWER COOPERATIVE, INC.

DESCRIPTION OF PROPERTY
AS OF JUNE 30, 2013

807 KAR 5:001, Section 17(1)(a)

East Kentucky Power Cooperative, Inc. (“EKPC”), with headquarters in Winchester,
Kentucky, is a generation and transmission cooperative providing wholesale electric
power service to 16 member cooperatives over 2,807 miles of transmission lines and 362
load centers (substations). These 16 member cooperatives serve approximately 522,500
members.

EKPC owns and operates three coal-fired generating stations in Kentucky located at Ford
(Dale Station), Burnside (Cooper Station), and Maysville (Spurlock Station). Nine
combustion turbines located in Clark County at its Smith site are in operation adding a
total winter capacity of 1,032 megawatts. In addition, EKPC owns and operates six
Landfill Gas-Fired plants (located in Greenup County, Laurel County, Boone County,
Hardin County, Pendleton County, and Mason County), adding another 15.2 megawatts
of capacity.

Including the generation facilities, transmission facilities, and general plant, EKPC has
total utility plant-in-service with a net original cost of $3,705,917,071 and construction
work-in-progress of $49,108,256.






Exhibit 2
Page 1 of 6
EAST KENTUCKY POWER COOPERATIVE, INC.

DESCRIPTION OF PROPOSED FINANCING

807 KAR 5:001, Section 17(1)(b)

ISSUANCE OF UP TO $200,000,000 OF SECURED PRIVATE PLACEMENT DEBT

East Kentucky Power Cooperative, Inc. (“Applicant”) seeks regulatory authority from the
Kentucky Public Service Commission (“Commission”) to issue, in one or more transactions from
time to time over a period ending December 31, 2014, up to $200,000,000 principal amount of
secured private placement indebtedness and to enter into all necessary agreements relating
thereto. The private placement debt will be issued under an Indenture of Mortgage, Security
Agreement and Financing Statement (“Indenture”), dated as of October 11, 2012, between the
Applicant and U.S. Bank National Association, as Trustee, as supplemented and amended, and as
may be further supplemented and amended. A copy of the Indenture utilized by the Applicant
was filed in Case No. 2012-00429 on October 19, 2012.

The private placement debt is to be sold by auction, through underwriters or agents, or by
direct placement with commercial banks or institutional investors. The Applicant seeks authority
to issue such debt at a time or times when the Applicant believes it is prudent to do so, subject to
parameters approved by the Commission. It is anticipated that the interest rate will be fixed.
Any fixed rate of interest on the debt will not exceed by more than 3 percent the yield to maturity
of United States Treasury Bonds of comparable maturity at the time of issuance. Each series of

the debt will have a maturity date not to exceed 30 years from the date of issuance.



Exhibit 2
Page 2 of 6

Because of the uncertainty involved in anticipating future financial market conditions, the
Applicant is not able to determine at this time, whether it would be more advantageous to issue
its debt with long-term or some shorter term maturities. Applicant expects to issue debt in
tranches having maturities between 10 years and 30 years, but believes that it should be allowed
the necessary flexibility to adjust its financing program to developments in the markets for
medium and long-term debt securities when and as they occur in order to obtain the best possible
price, interest rate, and terms for its debt. It is proposed, therefore, that Applicant will decide at a
subsequent date whether there will be more than one series and on the maturity of each series of
the debt. Applicant may agree to specific redemption provisions, if any, at the time of the
issuance of the debt. In no event will the amount of private placement debt issued in connection

with this application exceed a total of $200,000,000.

AMENDMENT AND EXTENSION OF AN UNSECURED REVOLVING CREDIT
AGREEMENT IN AN AMOUNT UP TO $500,000,000

Applicant is seeking approval for an amendment and extension of the unsecured
revolving Credit Agreement currently held by the Applicant which was approved by the
Commission in Case No. 2011-00204. The Applicant wishes to amend the Credit Agreement in
order to reduce the interest cost, to extend the maturity from the current maturity date of August
9, 2016 to a date five years from the new closing date, and to allow for the possibility of

increasing the total commitment from $450,000,000 to up to $500,000,000.



Exhibit 2

Page 3 of 6

Applicant desires to amend the existing Credit Agreement, seeks approval to extend the

term for up to five years, and requests authority to increase the total commitment to an amount
not to exceed $500,000,000. Other material terms will remain the same as contained in the
existing approved Credit Agreement. The Credit Facility proceeds are used to fund capital
expenditures associated with the construction of utility plant until permanent, long-term
financing can be obtained, to provide necessary funding for approved regulatory assets, and for
general corporate purposes. Because of the delay regarding the timing of loan advances for the
multiple projects being funded by RUS, this Credit Facility is essential to maintaining

Applicant’s liquidity.

EKPC entered into the existing Credit Agreement in August 2011. Since that time, credit
markets have improved somewhat, the Applicant’s financial results reflect improvement, and the
Applicant has obtained an investment-grade credit rating of “BBB” from both Fitch Ratings and
Standard & Poor’s. Standard & Poor’s revised its outlook on the Applicant to “Positive” from
“Stable” in March 2013. As a result of these favorable market conditions, the Applicant believes
that it is advantageous to enter into a five-year arrangement at this time and that financial
institutions are open to lending to Applicant under more favorable terms. Based on the current
outstanding balance of the Credit Agreement, EKPC estimates that potential daily savings of

approximately $2,000 is possible if the Credit Agreement is amended as proposed.



Exhibit 2

Page 4 of 6

National Rural Utilities Cooperative Finance Corporation (“CFC”) will continue to be the

Lead Arranger and Administrative Agent for this Credit Facility. CFC and the remaining
syndicate of lenders have provided EKPC a $450,000,000 Senior Unsecured Revolving Credit

Facility. The amount of the Facility may be increased by up to $50,000,000 on or prior to the

closing. EKPC is expecting a financial closing date in late summer or early fall of 2013.

As approved by the Commission in Case No. 2011-00204, the Applicant pays an annual
Facility Fee based on the total Credit Facility commitment and an interest rate on the outstanding
balance equal to the current LIBOR interest rate plus a LIBOR Margin. In addition to extending
the term of the Credit Facility, the Applicant is also in negotiations with the lenders to reduce the
LIBOR Margin and annual Facility Fee. In order to secure pricing reductions for a five-year
term, the Applicant requests authority to pay an amendment fee to each lender, as well as legal
expenses and other related costs. It is expected that the amendment fees and expenses will not
exceed 0.20% of the Credit Facility commitment. Net savings from a reduction in the Facility
Fee and LIBOR Margin are expected to be at least $1,500,000 over the life of the Credit Facility.
Based on current market conditions, Applicant believes that today’s interest rate under the Credit
Facility would not exceed 2.5%. However, interest rates would be expected to vary over the
five-year term.

As of June 30, 2013, Applicant has approximately $1,150,000 in deferred financing fees
outstanding from its 2011 Credit Facility. Applicant proposes to amortize this outstanding

balance, and the new amendment fees and expenses, over the life of the new Credit Facility.



Exhibit 2
Page 5 of 6

THE USE OF INTEREST RATE MANAGEMENT INSTRUMENTS

Applicant desires to utilize interest-rate management techniques and to enter into interest-
rate management agreements in an effort to reduce and control its overall effective interest costs.
In connection with the issuance and management of Applicant’s debt, Applicant requests
authority to enter into, from time to time through December 31, 2014, one or more interest rate
management agreements. The interest rate management agreements will utilize products
commonly used in today's capital markets, consisting of interest rate swaps, caps, collars, floors,
options, or hedging products such as forwards or futures, or similar products, the purpose of
which being to manage interest costs. The Applicant expects to enter into these agreements with
counterparties that are highly rated financial institutions. The transactions will be for a fixed
period and a stated principal amount and may be for underlying fixed or variable rate obligations

of the Applicant.

Net fees and expenses in connection with any interest rate management agreement will be
in addition to the above parameters and will not exceed 5% of the amount of the underlying

obligation involved.

In the event that the Applicant enters into an interest-rate management agreement, a copy

of any such agreement will be provided to the Commission within 30 days of its execution.



Exhibit 2

Page 6 of 6

Since market opportunities for these interest rate management alternatives are transitory,
Applicant requests authority to execute interest rate management transactions when the
opportunity arises to obtain the most competitive pricing. Thus, Applicant seeks approval to
enter into the described transactions within the parameters discussed prior to the time Applicant

reaches agreement with respect to the terms of such transactions.

The financing authority requested herein is consistent with the proper performance by
Applicant of its services to the public, will not impair its ability to perform those services, and is

reasonably necessary and appropriate for such purposes.






Exhibit 3

EAST KENTUCKY POWER COOPERATIVE, INC.
USE OF PROCEEDS OF SECURED PRIVATE PLACEMENT DEBT

807 KAR 5:001, Section 17(1)(c)

The proceeds from the issuance of the private placement debt in an amount up to
$200,000,000 are expected to be used to reduce the outstanding balance of Applicant’s Credit
Facility, freeing up borrowing capacity that can be used:

(a) to redeem early or at maturity certain long-term debt of Applicant, if market conditions are
favorable;

(b) to fund estimated future capital expenditures related to its electric generation and
transmission business;

(c) for such additional expenditures as contemplated by KRS 278.300; or

(d) for other lawful corporate purposes.

The Applicant does not currently have any plans to acquire any specific property with the

financing authority sought in this application.






Exhibit 4

EAST KENTUCKY POWER COOPERATIVE, INC.
USE OF PROCEEDS TO DISCHARGE OR REFUND EXISTING OBLIGATIONS

807 KAR 5:001, Section 17(1)(e)

Proceeds from the issuance of the private placement debt are expected to be used to
reduce the outstanding balance of Applicant’s unsecured revolving Credit Facility indebtedness,

as approved by the Commission in Case No. 2011-00204 and consistent with the parameters set

out in Applicant’s application.
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EAST KENTUCKY POWER COOPERATIVE, INC.
BONDS, NOTES OUTSTANDING, AND OTHER INDEBTEDNESS

807 KAR 5:001, Sections 17(2)(a), 12(5), 12(6), and 12(7)

On page 2 of this Exhibit is a Description of Bonds Outstanding as of June 30, 2013.
All Bonds are secured by the Indenture of Mortgage, Security Agreement and F inancing
Statement.

On Pages 3 through 9 of this Exhibit are the Descriptions of Notes Outstanding as of June
30, 2013. Payments due on outstanding debt due in one year or less is included as Current
Maturities in the amount of $95,361,622.38. Sick Leave Reserve of $1,052,057.01 is
noted as long-term debt as required by RUS accounting procedures.

EKPC has no other indebtedness.
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EAST KENTUCKY POWER COOPERATIVE, INC.
STATEMENT OF OPERATIONS
807 KAR 5:001, Sections 17(2)(a), 12(9)

12 Months
Ending
June 30,2013

ELECTRIC ENERGY REVENUES $ 871,665,539
Other Operating Revenue and Income 17,077,147
TOTAL OPER. REVENUE & PATRONAGE CAPITAL § 888,742,686
Operating Expense-Production-Excluding Fuel 66,264,526
Operating Expense-Production-Fuel 321,115,310
Operation Expense-Other Power Supply 93,151,605
Operation Expense-Transmission 33,868,808
Operation Expense-Regional Market Expenses 349,906
Operation Expense-Distribution 1,163,842
Operation Expense-Consumer Service & Information 3,871,921
Operation Expense-Sales 26,574
Operation Expense-Administrative & General 35,833,869
TOTAL OPERATION EXPENSE § 555,646,361

Maintenance Expense-Production 71,750,925
Maintenance Expense-Transmission 6,515,599
Maintenance Expense-Distribution 1,917,128
Maintenance Expense-General Plant 1,924,828
TOTAL MAINTENANCE EXPENSE §$ 82,108,480

Depreciation & Amortization Expense 94,234,454
Taxes 142,653
Interest on Long-Term Debt 113,390,884
Other Interest Expense 6,166
Asset Retirement Obligations 82,002
Other Deductions 1,220,476
TOTAL OPERATING EXPENSES 209,076,635

TOTAL COST OF ELECTRIC SERVICE § 846,831,475

Operating Margins 41,911,211
Interest Income 4,763,452

Allowance for Funds Used During Construction -

Other Non-operating Income - Net (237,722)
Other Capital Credits & Patronage Dividends 407,735

NET PATRONAGE CAPITAL OR MARGINS § 46,844,676




EAST KENTUCKY POWER COOPERATIVE, INC.

Month ending
June 30,2013

BALANCE SHEET
807 KAR 5:001, Sections 17(2)(a), 12(9)
ASSETS
UTILITY PLANT
Total Utility Plant in Service $

Construction Work in Progress

3,705,917,071
49,108,256

TOTAL UTILITY PLANT $§
Accumulated Depreciation & Amortization

3,755,025,327
1,093,111,722

NET UTILITY PLANT $

2,661,913,605

OTHER PROPERTY & INVESTMENTS

Non-Utility Property - Net 820
Investments in Associated Organizations -

Patronage Capital 1,454,720
Investments in Associated Organizations -

Other General Funds 12,227,317
Other Investments 14,015,415
Special Funds 30,830,594

TOTAL OTHER PROPERTY & INVESTMENTS $ 58,528,866

CURRENT ASSETS

Cash - General Funds 8,772
Cash - Construction Funds 500
Special Deposits 7,552
Temporary Investments 139,885,245
Accounts Receivable - Sale of Energy (Net) 74,290,263
Accounts Receivable - Other (Net) 9,730,072
Fuel Stock 63,060,998
Materials & Supplies - Electric & Other 45,352,233
Prepayments 5,446,781
Other Current & Accrued Assets 117,021
TOTAL CURRENT & ACCRUED ASSETS $ 337,899,437
Unamortized Debt Disc. & Extrord. Prop.Losses 1,711,368
Regulatory Assets 152,390,905
Other Deferred Debits 832,607

TOTAL ASSETS §

3,213,276,788
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EAST KENTUCKY POWER COOPERATIVE, INC.

BALANCE SHEET

807 KAR 5:001, Sections 17(2)(a), 12(9)

LIABILITIES & EQUITY

Month ending
June 30, 2013
MEMBERS EQUITY
Memberships 1,600
Patronage Capital 349,114,581
Operating Margins - Current Year 32,287,569
Non-Operating Margins 2,606,676
Other Margins & Equity 10,737,388
TOTAL MARGINS & EQUITY $ 394,747,814
LONG-TERM DEBT
RUS 7,037,683
Long-term Debt - FFB RUS Guaranteed 2,328,049,594
Long-term Debt - Other 324,192,393
Payments - Unapplied (100,803,428)
TOTAL LONG-TERM DEBT $ 2,558,476,242
ACCUMULATED OPERATING PROVISIONS 65,699,166
CURRENT & ACCRUED LIABILITIES
Accounts Payable 60,147,348
Current Maturities Long-Term Debt 95,361,622
Taxes Accrued 4,828,208
Interest Accrued 27,020,869
Other Current & Accrued Liabilities 3,290,923
TOTAL CURRENT & ACCRUED LIABILITIES $ 190,648,970
DEFERRED CREDITS 3,704,596

TOTAL LIABILITIES & OTHER CREDITS $

3,213,276,788
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FROM THE MINUTE BOOK OF PROCEEDINGS

OF THE BOARD OF DIRECTORS OF
EAST KENTUCKY POWER COOPERATIVE, INC.
At a regular meeting of the Board of Directors of East Kentucky Power Cooperative, Inc.
held at the Headquarters Building, 4775 Lexington Road, located in Winchester, Kentucky, on

Monday, June 10, 2013, at 9:30 a.m., EDT, the following business was transacted:

Authorization to Enter Into a Private Placement Financing Agreement

After review of the applicable information, a motion to approve the Authorization to Enter
Into a Private Placement Financing Agreement was made by Strategic Issues Committee
Chairman Lonnie Vice, and passed by the full Board to approve the following:

Whereas, East Kentucky Power Cooperative, Inc., (“EKPC”) expects to incur
capital costs for expenditures associated with various generation and
transmission projects and to have a need to finance such capital expenditures
long-term;

Whereas, EKPC needs to finance the remaining balance of the Smith Unit 1
regulatory asset, estimated to be $90,000,000 to $120,000,000, over an
approximate term of 10 years;

Whereas, That due to existing and additional projected curtailments in
available financing from the Rural Utilities Service (“RUS”), it is desirable
for EKPC to seek financing from outside lenders for Private Placement
financing of said capital facilities and the Smith regulatory asset;

Whereas, That with improvements in EKPC'’s financial condition and the
attractiveness of the Private Placement market, EKPC is now able to negotiate
favorable pricing for a Private Placement financing; and

Whereas, After review and discussion of the applicable information,
management and the Strategic Issues Committee recommend that EKPC be
authorized to enter into a Private Placement financing agreement, to meet said
requirements; now, therefore, be it

Resolved, That the EKPC Board of Directors (“Board”) hereby authorizes
EKPC to enter into a Private Placement financing agreement consisting of
tranches having terms of up to 30 years, in a total amount not to exceed
$150,000,000, except that in the case that more favorable than expected
pricing is achieved, at the discretion of EKPC’s Chief Executive Officer, the
Private Placement issuance may be upsized to an amount not to exceed
$200,000,000;
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Resolved, That the Board hereby authorizes EKPC to enter into a Private
Placement financing agreement substantially, on the terms and conditions to
be set forth between EKPC, the Indenture Trustee, the Placement Agent(s),
and the investors, and in the loan documents to be prepared and executed
pursuant thereto, together with such revisions therein, as in the discretion of
the Chief Executive Officer, or his designee, are deemed to be in the best
interest of EKPC;

Resolved, That the Board authorizes EKPC to seek all necessary
governmental and regulatory approvals for said Private Placement financing
agreement;

Resolved, That the Board authorizes EKPC to engage Placement Agent(s) as
needed for the Private Placement financing and to pay attorney fees and other
costs and expenses associated with the transaction;

Resolved, That the Board authorizes the Chairman, Chief Executive Officer,
or Chief Financial Officer, acting singly, on behalf of EKPC, to negotiate,
execute and deliver all such documents and instruments and do any and all
things as may be necessary or appropriate in the judgment of such officer, in
order to carry out the purposes and intent of the foregoing resolutions; and

Resolved, That each of the Chairman, Chief Executive Officer, or Chief
Financial Officer, acting singly, is hereby authorized on behalf of EKPC, to
execute and deliver from time to time loan request documentation, payment
notices, and any other notices, consents or other documents contemplated by
the Private Placement financing agreement and to request and receive funds
pursuant to the agreements.

The foregoing is a true and exact copy of a resolution passed at a meeting called pursuant to
proper notice at which a quorum was present and which now appears in the Minute Book of
Proceedings of the Board of Directors of the Cooperative, and said resolution has not been
rescinded or modified.

Witness my hand and seal this 10th day of June 2013.

A L. Rose;nberger, Secrgary

Corporate Seal



