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100 St. Ann Building
PO Box 727
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42302-0727

SULLIVAN, MOUNTJOY, STAINBACK & MILLER psc

ATTORNEYS AT LAW

June 1, 2012

RECEIVED

Via Federal Express JUN 01 2012
Jeff DeRouen RPUBLIC SERVICE
Executive Director COMMISSION

Public Service Commission
211 Sower Boulevard, P.O. Box 615
Frankfort, Kentucky 40602-0615

Re:  In the Matter of: Application of Big Rivers Electric Corporation
for Approval of its 2012 Environmental Compliance Plan,
for Approval of its Amended Environmental Cost Recovery
Surcharge Tariff, for Certificates of Public Convenience and
Necessity, and for Authority to Establish a Regulatory Account,
P.S.C. Case No. 2012-00063

Dear Mr. DeRouen:

Enclosed for filing are an original and ten copies of Big Rivers Electric
Corporation’s (i) response to Kentucky Industrial Utility Customers, Inc.’s initial
data requests, (il) response to Attorney General’s initial data requests, (iii) response
to Public Service Commission’s first request for information, (iv) response to Sierra
Club’s first requests for information, (v) a Petition for Confidential Treatment for
certain documents being filed with the responses, and (vi) a motion to deviate from
the requirement that all documents filed in response to data requests be furnished
in paper form. Copies of this letter and all enclosures have been served on each of
the persons listed on the attached service list. A copy of the information for which
confidential treatment is sought has also been served on each party that has
entered into Big Rivers’ confidentiality agreement.

Sincerely yours,
ames M. Miller

JMM/ej
Enclosures

ce: Mark A. Bailey
Albert Yockey



Service List
PSC Case No. 2012-00063

Jennifer B. Hans, Esq.
Dennis G. Howard, 11, Esq
Lawrence W. Cock, Esq.
Matt James, Esq.

Assistant Attorneys General
1024 Capitol Center Drive
Suite 200

Frankfort, KY 40601-8204

Michael L. Kurtz, Esq.

Kurt J. Boehm, Esq.

Boehm, Kurtz and Lowry

36 East Seventh Street, Suite 1510
Cincinnati, OH 45202

David C. Brown, Esq.
Stites & Harbison PLLC
1800 Providian Center
400 West Market Street
Louisville, KY 40202

Joe Childers, Esq.

Joe F. Childers & Associates
300 Lexington Building

201 West Short Street
Lexington, Kentucky 40507

Kristin Henry

Staff Attorney

Sierra Club

85 Second Street

San Francisco, CA 94105



BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, Patrick N. Augustine, verify, state, and affirm that I prepared or supervised the
preparation of the data responses filed with this Verification, and that those data responses are
true and accurate to the best of my knowledge, information, and belief formed after a reasonable

fated 4

Patrick N. Augushﬂgfe

COMMONWEALTH OF VIRGINIA )
COUNTY OF FAIRFAX )

SUBSCRIBED AND SWORN TO before me by Patrick N. Augustine on this
theg_z day of May, 2012.

, : 19 7, ,
Do S

Notary Public, Commonweal\th of

Virginia

My Commission Expires_4 MO) N
(

g F2549



BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, Brian J. Azman, verify, state, and affirm that I prepared or supervised the
preparation of the data responses filed with this Verification, and that those data responses are

true and accurate to the best of my knowledge, information, and belief formed after a reasonabl
inquiry.

; ™ R
Brian J. Azma}f’

STATE OF INDIANA

)
)
COUNTY OF HAMILTON )

SUBSCRIBED AND SWORN TO before me by Brian J. Azman on this
the 29th day of May, 2012.

§ ity BethA aum%@wm
!5:{‘5&7\&}5&% mﬂm Cm%y BYth A Burrows

Y e S My Commission Explres:

AR 812412016




BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, Robert W. Berry, verify, state, and affirm that I prepared or supervised the
preparation of the data responses filed with this Verification, and that those data responses are
true and accurate to the best of my knowledge, information, and belief formed after a reasonable

inquiry.
&///A/ /Z;//

Robert W. Berry

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED AND SWORN TO before me by Robert W. Berry on this the
5_/_ day of May, 2012.

Qe P Wrualt

Noté/ry l%ﬁublic, Ky. Sthte at Large
My Commission Expires_/-2 ’Zﬁé

Notary Public, Kentucky Stete-At-Large
My Commission Expires: July 3, 2014
ID 421951



BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR APPROVAL
OF ITS 2012 ENVIRONMENTAL COMPLIANCE PL. AN AND REVISIONS TO ITS
ENVIRONMENTAL SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO ESTABLISH A
REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

[, William DePriest, verify, state, and affirm that I prepared or supervised the preparation
of the data responses filed with this Verification, and that those data responses are true and
accurate to the best of my knowledge, in‘formation it beh?onnewﬁﬁc—n reasonable inquiry.

William DePriest

STATE OF ILLINOIS )
COUNTY OF COOK )

SUBSCRIBED AND SWORN TO before me by William DePriest on this the égiay of

May, 2012.

Notary Public,

State of Illinois M o

M Commlssmn Expires CLe CHUS
OFFICIAL SEAL 4
TIRA L SEALS {

NOTARY PUBLIC - STATE OF ILLINOIS ;
MY COMMISSION EXPIRES: 05/04/15 :

R o PP
VAW PPN

W RNV AR S




BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, David G. Crockett, verify, state, and affirm that 1 prepared or supervised the
preparation of my data responses filed with this Verification, and that those data responses are
true and accurate to the best of my knowledge, information, and belief formed after a reasonable
inquiry.

L O e rchi it

David G. Crockett

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED AND SWORN TO before me by David G. Crockett on this the j_)f day

of May, 2012.
pko)(. J,) R m/h?\_ 2

Notary Public, Ky. Sta(j at Large
My Commission Expires §) -3 - ¢y L/.




BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, Mark A. Hite, verify, state, and affirm that I prepared or supervised the preparation
of the data responses filed with this Verification, and that those data responses are true and
accurate to the best of my knowledge, information, and belief formed after a reasonable inquiry.

Mark A. Hite

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED AND SWORN TO before me by Mark A. Hite on this the 2l
day of May, 2012.

N&al@ Public, @ State at Large
My Commission Expires_ /= 3~/%

Notary Public, Kentucky State-At-Large
My Commission Expires: July 83,2014
ID 421951



BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, Thomas L. Shaw, verify, state, and affirm that I prepared or supervised the
preparation of the data responses filed with this Verification, and that those data responses are
true and accurate to the best of my knowledge, information, and belief formed after a reasonable

inquiry.

Tﬂomas L. Shaw

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

~+ SUBSCRIBED AND SWORN TO before me by Thomas L. Shaw on this the
31" day of May, 2012.

Né{a%/ Pubhc (?/L{State at Large

My Commission Expires_7-3~/ ¢

Notary Public, Kentucky State-At-Large
My Commission Expires: July 3, 2014
ID 421951



BIG RIVERS ELECTRIC CORPORATION

THE APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR
APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN AND
REVISIONS TO ITS ENVIRONMENTAL SURCHARGE TARIFF, FOR
CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR
AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT

CASE NO. 2012-00063

VERIFICATION

I, John Wolfram, verify, state, and affirm that I prepared or supervised the preparation
of the data responses filed with this Verification, and that those data responses are true and
accurate to the best of my knowledge, information, and belief formed after a reasonable inquiry.

Johst Wolfram V

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

SUBSCRIBED AND SWORN TO before me by John Wolfram on this the 3/ 7
day of May, 2012.

Notéry P\ublic, Ky: State at Large
My Commission ExXpires_§~9- 2014




Your Touchstone Energy® Cooperative %’W

COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY

In the Matter of:

APPLICATION OF BIG RIVERS ELECTRIC
CORPORATION FOR APPROVAL OF ITS
2012 ENVIRONMENTAL COMPLIANCE
PLAN, FOR APPROVAL OF ITS AMENDED

)

)

)

) Case No
ENVIRONMENTAL COST RECOVERY ) ;

)

)

)

)

SURCHARGE TARIFF, FOR CERTIFICATES ) 2012-00063

OF PUBLIC CONVENIENCE AND
NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

Volume 1 of 2

FILED: June 1, 2012




. o S
% ELECTRIC CORPORATION

e Your Touchstone Energy” Cooperative @f‘

June1,2012

Application of Big Rivers Electric Corporation
for Approval of its 2012
Environmental Compliance Plan, etc.
Case No. 2012-00063

] L Electronic Files in Response to the
" . Attorney General's

Initial Request dated May 21, 2012
AG 1-23, AG 1-32, AG 1-37

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION FOR APPROVAL
OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN, FOR APPROVAL OF ITS
AMENDED ENVIRONMENTAL COST RECOVERY SURCHARGE TARIFF, FOR

CERTIFICATES OF PUBLIC CONVENIENCE AND NECESSITY, AND FOR

AUTHORITY TO ESTABLISH A REGULATORY ACCOUNT
- CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information dated May 21, 2012

June 1, 2012

Information filed on CD accompanying responses

AG 1-23 - Big Rivers 2011 Load Forecast

AG 1-32 - BR Series 2010A Offering Statement

AG 1-37 - Big Rivers 2010 Financial Statements

AG 1-37 - Big Rivers 2010 Notes to Financial Statements

AG 1-37 - Big Rivers 2010 Financial Statements

AG 1-37 - Big Rivers 2010 Notes to Financial Statements
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 1) What is the actual, average usage for BREC’s rural class of
customers for the past five years?

a. Provide a chart depicting the amount by which each such
customer’s bill will increase, both in a dollar amount, and
on a percentage basis. The percentage basis should
reflect the percent of increase based on the company’s
current ECR billings. This should be provided on the
basis of BREC’s wholesale rates.

b. Provide also the information indicated in subpart (a),
above, broken down by the three member cooperative’s
data for each of their own average rural class customers.
The percentage basis should reflect the percent of increase
based on each member cooperative’s current ECR billings.

Response) Please see the attached chart.

a. Please refer to Exhibit Wolfram-6 found in the Direct Testimony
of John Wolfram, which compares 2016 rates by customer class in
the “Base Case” to rates in the “Build Case”. The difference in the
2016 rates is due to the “2012 Plan” net cost and is expressed as a

percentage of 2016 “Base Case” rates and as a percentage of 2012

Case No. 2012-00063

Response to AG 1-1

Witnesses: Mark A. Hite and John Wolfram (a and b)
Page 1 of 2



BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

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

Dated May 21, 2012

June 1, 2012

1 “Base Case” rates. Also, please see Item 19b of these responses

2 for a calculation of the average monthly dollar increase per

3 customer class.

4 b. The data for each rate class shown in Exhibit Wolfram-6 is

5 generally applicable to all three member systems. Any slight

6 variations from these averages would stem from differences in the
7 consumption or load factor of individual end use consumers.

8

9

10 Witnesses) Mark A. Hite and John Wolfram
11

Case No. 2012-00063

Response to AG 1-1

Witnesses: Mark A. Hite and John Wolfram (a and b)
Page 2 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 2) What is the actual, average monthly usage for BREC’s large
industrial class customers of for the past five years?

a. Provide a chart depicting the amount by which each such
customer’s bill will increase, both in a dollar amount, and
on a percentage basis. The percentage basis should
reflect the percent of increase based on the company’s
current ECR billings. This should be provided on the
basis of BREC’s wholesale rates.

b. Provide also the information indicated in subpart (a),
above, broken down by the three member cooperative’s
data for each of their own average rural class customers.
The percentage basis should reflect the percent of increase
based on each member cooperative’s current ECR billings.

Response) Please see the chart attached to Item 1.

a, b. Please see the response to Item 1.

Witnesses) Mark A. Hite and John Wolfram

Case No. 2012-00063

Response to AG 1-2

Witnesses: Mark A. Hite and John Wolfram (a and b)
Page 1 of 1






BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 3) What is the actual, average monthly usage for the two smelters
for the past five years?

a. Provide a chart depicting the amount by which both
smelter’s bill will increase, both in a dollar amount, and
on a percentage basis. The percentage basis should
reflect the percent of increase based on the company’s
current ECR billings. This should be provided on the
basis of BREC’s wholesale rates.

b. Ifthe smelters’ ECR sums are actually billed by Kenergy,
provide data depicting the projected increases, both in
dollar amounts and on a percentage basis. The
percentage basis should reflect the percent of increase
based on each member cooperative’s current ECR billings.

Response) Please see the chart attached to Item 1.

a,b. Please see the response to Item 1.

Witnesses) Mark A. Hite and John Wolfram

Case No. 2012-00063

Response to AG 1-3

Witnesses: Mark A. Hite and John Wolfram (a and b)
Page 1 of 1






O 0 03 N N B W N e

— e ad ek
BHOW N e O

BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 4) State whether the cost estimates in BREC’s filing include any
estimates for any predicted, or any potential escalation of labor and
materials. If so, provide all such data, together with any and all
assumptions upon which any such estimate was based. Provide all such
information in an Excel spreadsheet, with all formulae intact.

Response) Capital costs and O&M costs were based on 2011 pricing. A capital
cost escalation rate of 2.5% and an O&M cost escalation rate of 2.5% were
assumed in all calculations. This data is included in the economic evaluation
parameters defined in Exhibit DePriest — 2, Table 1-1.

Witness) William DePriest

Case No. 2012-00063
Response to AG 1-4
Witness: William DePriest
Page 1 0of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 5) Please reference the application in general. State to what
extent, if any, BREC considered the availability and cost of purchasing
power instead of retrofitting any one, or all of its existing generating
units. Provide this information in a chart, per each generating unit, with
one column depicting the total sum of all project(s) for that unit which
are the subject of this filing, and in another column depict any and all
projections of costs for purchased power to replace the generation from
each generating unit. The chart should go forward in time for ten (10)
years. If not, why not? If so, please explain in detail including any cost
studies, analyses, etc.

a. Ifthe company has not conducted any studies regarding
costs for replacement power, state in complete detail why
not.

Response) As described in Mr. Hite’s testimony, Big Rivers did run a scenario to
purchase generation in lieu of retrofitting its generating units for CSAPR
compliance. This is referred to as the “Buy Case” first discussed on page 6 of Mr.
Hite’s testimony.

Since MATS requires all units to meet an emission rate, it is not

practical to comply with MATS by reducing generation. Big Rivers would have to

Case No. 2012-00063
Response to AG 1-5
Witness: Robert W. Berry
Page 1 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

retire all units and either purchase generation or add new generation to comply

with MATS without making modifications to existing units.

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-5
Witness: Robert W. Berry
Page 2 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 6) If the proposed deviation from BREC’s ECR methodology is
approved, will the smelters in essence receive special treatment that they
do not otherwise receive under the applicant’s current methodology?

Response) No. The reason for changing Big Rivers’ environmental surcharge
cost allocation to a total adjusted revenue basis is that the existing kWh cost
allocation basis will no longer be appropriate because of the capital costs included
in the 2012 Plan. For example, in 2016, 100% ($43.4 million) of all current plan
environmental surcharge eligible costs are variable, or kWh based. Following the
2012 Plan being completed, in 2016, it is estimated that 34% ($27.2 million) of the
total environmental surcharge eligible costs will be fixed and 66% ($53.0 million)
will be variable. Allocating fixed costs on a kWh basis is not consistent with the
widely accepted regulatory principle that fixed costs should be recovered through
fixed charges (such as a demand charge) and variable costs should be recovered

through variable charges (such as energy or per-kWh charges).

Witnesses) Mark A. Hite and John Wolfram

Case No. 2012-00063

Response to AG 1-6

Witnesses: Mark A. Hite and John Wolfram
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 7) Reference the filing in general. Please state whether the
company anticipates any plant of any type or sort to be decommissioned
and/or retired. If so, please state whether the projected costs thereof are
included in the total costs which are the subject of this filing.

a. With regard to any decommissioning / retirement of plant,
provide a chart depicting the impact of these costs, broken
down by ratepayer class. Provide this information both in
wholesale rates BREC will charge its members, as well as
in retail rates the three member cooperatives will charge
to their customers, broken down by ratepayer class.

b. With regard to any decommissioning / retirement, provide
the impact this will have on BREC’s depreciation rates.

Response) Big Rivers does not anticipate any of its power plants being
decommissioned and/or retired in its entirety. Big Rivers does estimate that
$49.185 million in gross plant will be retired from the Wilson scrubber, as

discussed in the testimonies of Mr. Hite and Mr. Wolfram.

a. Not applicable.
b. Not applicable.

Case No. 2012-00063
Response to AG 1-7
Witness: Robert W. Berry
Page 1 of 2



BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

2 Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-7
Witness: Robert W. Berry
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 8) Please refer to the Application at p. 7, paragraph 16. Please
identify where in the 2012 Plan, and where in Mr. Berry’s testimony, the
estimated capital cost and estimated cost of operation for each of the
construction projects listed can be found.

Response) The estimated capital cost for each project in the 2012 Plan can be
found in the last column on the first page of Exhibit Berry — 2, and the estimated
O&M cost is also in Exhibit Berry — 2 on page 2 of 2 beginning in the fifth column
from the left margin. These costs can also be found in section IV of Mr. Berry’s
testimony. Section IV is the “Project Overview and Descriptions” section

beginning on page 18 of 33 and continuing through line sixteen on page 24 of 33.

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-8
Witness: Robert W. Berry
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 9) Is the company currently a party or amicus in any lawsuits
regarding the EPA regulations which necessitated this filing? If so, please
provide complete details.

Response) No.

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-9
Witness: Robert W. Berry
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 10) If the Commission adopts the 2012 Plan as proposed by BREC,
what are the total costs that BREC is seeking to recover through its
environmental surcharge tariff? Please provide a specific dollar amount.

Response) Please see the response to Item 17.

Witness) John Wolfram

Case No. 2012-00063
Response to AG 1-10
Witness: John Wolfram
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 11)  Please identify and provide a copy of the agreement between
HMP&L and BREC regarding the cost share allocation of the retrofits to
HMPL 1 & 2.

Response) Please see the documents in Big Rivers’ response to Item 48 of
KIUC’s First Set of Data Requests, and which are provided on a CD accompanying

Big Rivers’ response to those requests.

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-11
Witness: Robert W. Berry
Page 10f 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 12) Has BREC investigated or otherwise inquired whether the
White House’s proposed budget could prevent, impact or otherwise limit
RUS funding for the retrofits and other capital projects detailed in the
2012 Plan as proposed? Please provide an explanation for your answer
and any communications to or from BREC regarding the White House’s
proposed budget’s impact on RUS funding if it were passed by the U.S.
Congress.

a. Doesthe White House’s proposed budget prevent, impact
or otherwise limit RUS funding for new build projects for
coal-fired generation? If so, how does it impact RUS
funding? Did BREC consider any such possible
limitations in devising its 2012 Plan, and if so, how did
that information affect the plan? Provide complete
details.

Response) Big Rivers is unaware of any current provision in the White House's
proposed fiscal year budget ending September 30, 2013, that restricts, prevents, or
impacts the potential for Big Rivers' being approved for an RUS loan guarantee
for an FFB loan for Big Rivers' 2012 Plan capital projects. During a March 20,
2012, meeting in Washington D.C. between Big Rivers and RUS representatives,
Big Rivers asked whether RUS funding would be available to Big Rivers for its

Case No. 2012-00063
Response to AG 1-12
Witness: Mark A. Hite
Page 1 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

2012 Plan, and the RUS staff said that, subject to Big Rivers fulfilling the

application requirements, there would be funds available for those purposes.

a. Big Rivers is not considering a new build coal-fired generation
project and has not investigated the availability of RUS funding

for such a project.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-12
Witness: Mark A. Hite
Page 2 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 13) If BREC is unable to obtain RUS financing, what other
financing will be used and how will that financing affect the total overall
costs to be passed on via the environmental surcharge?

a. Is BREC willing to consider using as much short-term
financing as possible, as opposed to long-term financing?
If not, explain in detail why not.

Response) In addition to pursuing RUS financing for its 2012 Plan capital
expenditures, Big Rivers is investigating a revolver that would allow for multiple
advances that would subsequently bridge to permanent RUS financing, capital
market options including a private placement and a public offering, and a
structure that allows for numerous long-term loans, generally pursuant to a 2012
Plan funding schedule. A RUS borrowing at 0.125% over the U.S. Treasury rate is
the lowest cost option. Note that on March 23, 2012, the 20-year U.S. Treasury
rate was 2.41%. The evaluation of Big Rivers' 2012 Plan assumed a borrowing
rate of 5.50%, and was based on a capital market financing. Please see Big Rivers'
response to Item 29 of the Commission Staff's First Request for Information for

additional information regarding the 5.50% interest rate.

Case No. 2012-00063
Response to AG 1-13
Witness: Mark A. Hite
Page 1 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

a. The risk of utilizing short-term financing is that the current

historically low interest rates will rise.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-13
Witness: Mark A. Hite
Page 2 of 2






O 0 3 N R W N e

RN OB RN et e e ek et el ed et e e
N OO R Y R W N e O

BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 14)  Reference the application at paragraph 7 and the application
in general. Please provide a comprehensive, detailed summary and
timeline pertaining to the applicant’s EPA compliance contained within
the application. The answer should include the names of any individuals,
agents firms or contractors, whether under the direct employment by the
applicant, under contract by the applicant, under the supervision of the
applicant, or otherwise engaged by the applicant in any fashion who have
knowledge of or participated in any way with the compliance plan,
including those projects not chosen, in the application. Please provide
copies of any and all materials which relate to this question, including
but not limited to the following:

a. Notice of final rule,

b. Preliminary preparation for compliance, including those
for any projects abandoned or rejected,

c. Preparation schedules for project(s), including any that
were rejected or abandoned,

d. Costs estimates, including for any projects that were
rejected or abandoned,

e. Decision making, at any and all stages, including final
one(s), and

f. Any materials, models, software, studies, and analyses.

Case No. 2012-00063
Response to AG 1-14
Witness: Robert W. Berry
Page 1 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

If any of the materials are in Excel or other form that contain formulae,
please provide them with cells intact.

Response) Big Rivers objects to this request on the grounds that it is overly
broad and that it seeks information protected by the attorney client and work
product privileges. Without waiving this objection, Big Rivers states as follows.
Big Rivers Environmental Compliance Plan is set forth in Exhibit
Berry-2. The timeline for compliance is set forth generally in Big Rivers’ response
to Item 37 of the Commission Staff's First Request for Information. Please see Big
Rivers’ responses to Item 1 of the Commission Staff's First Request for
Information and Items 21 and 25 of these responses for information related to
outside firms Big Rivers’ has engaged in relation to its compliance plan. Please
also see the CD Big Rivers filed with its April 26, 2012, response to KIUC’s Motion
to Dismiss and the CDs Big Rivers filed May 24, 2012, May 29, 2012, and May 30,
2012, in response to the May 11, 2012, letter from KIUC’s counsel to Big Rivers’

counsel.

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-14
Witness: Robert W. Berry
Page 2 of 2
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 15) With regard to any and all materials in the application that
pertain to or are based upon modeling, please provide any and all inputs
that were chosen as well as those that were not chosen.

a. For any and all inputs used in the modeling, please
provide the basis for choosing the use thereof.

b. For any and all inputs which were considered but not
used in the modeling, please provide the basis for

choosing not to use them.

Response)

a. Please see the CD Big Rivers’ filed May 24, 2012, in response to
the May 11, 2012, letter from KIUC’s counsel to Big Rivers’
counsel.

b. Big Rivers objects to this question because it is overly broad,
seeks information which is not relevant to proceeding, and seeks
information which is protected by the attorney client and work

product privileges.

Witnesses) Robert W. Berry (a) and Counsel (a and b)

Case No. 2012-00063

Response to AG 1-15

Witnesses: Robert W. Berry (a) and Counsel (a and b)
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 16)  If any of the materials rejected any particular option for
compliance over another option, please provide a detailed summary and

timeline pertaining to the applicanit’s decision to reject the option.

Response) Big Rivers objects to this question because it is overly broad, seeks
information which is not relevant to proceeding, and seeks information which is
protected by the attorney client and work product privileges. Without waiving
these objections, Big Rivers states as follows:

Big Rivers rejected the option to install SNCR’s on the Coleman units
due to the operational limitations caused by this technology. Installing SNCR’s on
these smaller units such as those in the Big Rivers fleet is problematic as it limits
the turn down capability, causes premature air heater fouling and the NOx
removal efficiency of an SNCR is approximately 50% compared to a SCR removal
efficiency of approximately 90%.

Discussions regarding this change between Big Rivers and Sargent &
Lundy personnel occurred in November, and December 2011 and J anuary 2012.

In addition to the Coleman SNCR decision, the following options
were considered in the Sargent & Lundy study and were evaluated to be not least
cost options. They include converting Green units to natural gas, installing the
FMC PerNoxide system at Green, and installing low NOx burners at Coleman.
Details of this evaluation are in the S&L study, Exhibit DePriest-2.

Case No. 2012-00063
Response to AG 1-16
Witness: Robert W. Berry
Page 1 of 2
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APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-16
Witness: Robert W. Berry
Page 2 of 2






BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 17)  Reference the application at paragraph 8. State the specific
total amount of the recovery of costs which the company seeks to recover
for projects contained in the 2012 plan. Provide also an annual break

down of those costs over the life span of the projecis.

Response) Big Rivers is seeking recovery on capital projects totaling $283.49
million, as detailed in Exhibit Hite-2 of the direct testimony of Mark Hite.
Specific detail on the breakdown of those project’s costs for the years 2012 through

O 00 3 N b W N =

— et e et e
W e O

2026 can be found on the ECP tab of the “Build Case” financial model Excel file
provided with Big Rivers’ April 26, 2012, response to KIUC’s motion to dismiss.

Please see Big Rivers’ response to Item 18 for other costs.

—
|91

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-17
Witness: Mark A. Hite
Page 1 0f 1






BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 18)  Reference the application at paragraph 8 and the application
in general. Please provide a detailed breakdown of the following:

O&M costs;

Property taxes;

Property insurance;
Depreciation expense; and

S Ro &R

“other costs,” identifying fully the nature of such “other
costs.”

Response) Please reference the ECP tab of the “Build Case” financial model
Excel file provided with Big Rivers’ April 26, 2012, response to KIUC’s motion to
dismiss. Fixed costs included in the ECP tab are all related to the “2012 Plan” as
the current environmental compliance plan contains no fixed cost component.
Please note that the variable costs on the ECP tab include variable costs for the

current environmental compliance plan and the “2012 Plan”.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-18
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULLATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 19)  Reference the application at paragraph 9 and Wolfram
prefiled testimony and exhibits, in particular Wolfram-6. Please provide
the following.

a. The actual average usage per month for each customer
class taking service under the tariffs listed on Wolfram-6.

b. The actual average dollar increase per monith requested
for each customer class taking service under the tariffs
listed on Wolfram-6.

Response)
a,b. See attached.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-19
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 20) Reference the application at paragraph 12. State with
specificity the efforts undertaken by the applicant to obtain the air
permits and the anticipated date of receipt of the air permits noted

therein.

Response) Big Rivers met with John Lyons of the Division for Air Quality on
March 5, 2012, to discuss the process by which to modify or amend existing Title V
permits for the installation of control equipment. On May 8, 2012, Big Rivers
submitted a renewal application for the Title V permit for Wilson station, which
addresses the possible installation of a new FGD scrubber. Big Rivers relies on
the Division for Air Quality to timely review the applications and to issue the
permits; however, Big Rivers understands that the permits could be issued before
the end of August.

Big Rivers will submit a Title V permit modification to the Division
for Air Quality for the installation of an SCR on Green Station Unit 2 by the end
of July 2012.

Witness) Thomas L. Shaw

Case No. 2012-00063
Response to AG 1-20
Witness: Thomas L. Shaw
Page 1 0of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 21)  Reference the application at paragraph 13. State with
specificity the efforts undertaken by the applicant to complete the
engineering and design construction of the projects which the applicant
has undertaken. In the answer, provide all details including the
individuals or entities involved, the costs, the anticipated completion
date(s), schedules involved, property procurement process, if any, and all
other relevant information for completion of the projects.

Response) To date, Big Rivers has not entered into any contract with
engineering and design firms, equipment suppliers, or construction firms relative
to the projects listed in its filing.

Big Rivers has solicited proposals from engineering firms regarding
preparation of a RFP for the Wilson FGD replacement project. Proposals were
solicited from Burns and McDonnell, Sargent & Lundy, and Black and Veatch.

Big Rivers anticipates selecting one of these vendors during June
2012. Current schedule would involve completion of this RFP by September.
Assuming Big Rivers receives an order during the fourth quarter of 2012, Big
Rivers would issue the RFP and solicit bids from FGD firms during the last
quarter of 2012. The engineering firm selected would assist with bid evaluation
and recommendation of successful vendor. Contract award would occur around
the end of 2012, with vendor design, manufacture and procurement, and

construction following.

Case No. 2012-00063
Response to AG 1-21
Witness: Robert W. Berry
Page 1 of 2



BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

The plan is to begin construction during the summer of 2013
(pending issuance of permits) with the replacement FGD in service around
January 2016. In addition, Big Rivers will follow similar steps for the other
projects included in the filing. Big Rivers anticipates spending $2.35 million for
engineering services for the projects included in the Environmental Compliance
Plan not including vendor engineering. These costs are included in the total costs

proposed for the 2012 Plan in the Application.
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Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-21
Witness: Robert W. Berry
Page 2 of 2
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BIG RIVERS ELECTRIC CORPORATION

A APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 22)  Provide any economically feasibility tests undertaken by the
company with regard to the ability of the end-user to pay his/her/its bill
and thus the ability of same to continue to take the projected amount of
load and not decrease usage thus affecting the overall demand on the

system.

Response) Big Rivers did not calculate any potential erosion in usage by end use
consumers that might result from the increase in rates stemming from the rate
changes in the requested environmental cost recovery mechanism in this
proceeding. Price elasticity analyses are not ordinarily undertaken by Applicants
in cases where the proposed rate increases are of the magnitude contemplated in

this case.

Witness) John Wolfram

Case No. 2012-00063
Response to AG 1-22
Witness: John Wolfram
Page 1 0of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 23)  Provide projected load growth, or lack thereof, for the next ten
years for each customer class by tariff. If possible, provide also a
breakdown of the information by each distribution cooperative.

Response) Big Rivers’ 2011 Load Forecast provides load growth for the next 5
and 15 year time-frames. The 15 year projected growth rates for peak load are

provided below.

Big Rivers Rural 1.3%
Kenergy Rural 1.3%
Jackson Purchase Rural 1.5%
Meade County Rural 1.5%
Big Rivers Direct Serve/Large Industrial 0.0%
Kenergy Direct Serve/Large Industrial 0.0%
Jackson Purchase Direct Serve/Large Industrial 0.0%

Please also see the load forecast projections which are provided on the CD
accompanying these responses..

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-23
Witness: Robert W. Berry
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 24)  Reference the application at paragraph 15. State with
specificity, if known, the anticipated approach, and the likelihood of
obtaining same, for the refinancing of the proposed construction projects

in the application.

Response) Please see the Direct Testimony of Mark Hite beginning on page 15,
and Big Rivers' response to Item 29 of the Commission Staff's First Request for
Information, which address the 2012 Plan financing. There is no refinancing
involved. Big Rivers plans to file its Financing Application for its 2012 Plan no
earlier than August 2, 2012.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-24
Witness: Mark A. Hite
Page 1 of1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 25) Reference the application at paragraph 18. State with
specificity the time period, the amount, the purpose and the entity
associated with the costs incurred in developing the application.

Response) Please see Big Rivers’ response to Item 1 of the Commission Staff's -

First Request for Information.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-25
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 26)  Reference the application at exhibit 2 is which the notice to
the ratepayers. Where is the actual dollar amount listed?

Response) Exhibit Wolfram-6, which was attached to the notice Big Rivers sent
to its members (see Exhibit 2 of the application, page 5 of 5), shows the estimated
amount of the proposed increase per customer class. Column 1 shows current
(2012) rates. Column 2 shows estimated rates in 2016 if Big Rivers does not
undertake the 2012 Plan or take any compliance steps outlined in this
Application. Column 3 shows estimated rates in 2016 including the projects in the
2012 Plan. Thus, the estimated dollar impact in 2016 of completing the 2012 Plan
relative to current (2012) rates can be determined by subtracting the number in

column 1 from the number in column 3.

Witness) John Wolfram

Case No. 2012-00063
Response to AG 1-26
Witness: John Wolfram
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 27)  Provide copies of any and all correspondence, information,
studies, analyses, etc. that were exchanged or communicated between
S&L, DPI and BREC related to the work performed by S&L or DPI on
behalf of BREC. (In the answer, provide a copy of the contract between
BREC and S&L and DPI.)

Response) Please see the documents in Big Rivers’ response to Item 36 of

KIUC’s First Set of Data Requests, and which are provided on a CD accompanying

Big Rivers’ responses to those requests, for all correspondence between S&L, DPI
and Big Rivers. Please see Big Rivers ‘ Sargent & Lundy Purchase Order Nos.
203562 and 210260 which are attached hereto. The contracts between Big Rivers

and S&L and DPI are provided under a petition for confidential treatment.

Witness) Robert W. Berry

Case No. 2012-00063
Response to AG 1-27
Witness: Robert W. Berry
Page 1 of 1



Sargent & Lundy Purchase Order 203562



7
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/‘? )
Your Touchstone Energy Cooperative el
poac

PURCHASE ORDER

PURCHASE ORDER NO REVISION ) PAGE
203562

SHIP TO:

BIG RIVERS ELECTIC CORP

SEBREE STATION - ATTN: WAREHOUSE
9000 HwY 20386

ROBARDS,KY 42452

BILL TO:
BIG RIVERS ELECTIC CORP

VENDOR: SARGENT AND LUNDY LLC SEBREE STATION - ATTN: WAREHOQUSE
55 EAST MONROE ST 9000 HWY 2096
CHICAGO, IL 60603-5780 ROBARDS KY 42452
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 19-APR-11  Foster, Mark 16-FEB-12 Faoster, Mark
PAYMENT TERMS BUYER TELEPHONE/FAX F.OB
30 NET DAYS 270-844-5565 _ 888-730-6935 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR GONTAGT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 269-2000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE  QUANTITY UNIT UNIT PRICE EXTENSION

Special Instructions! This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order

ATTN: TODD HANSSEN (PER JIM GARRETT) REVISED TO ADD LINE 2

TOTAL l CONTINUED J

77 e Fati




Your Touchstone Energy  Cooperative i

L w

CORPORATION

e,

PURCHASE ORDER

PURCHASE ORDER NO

REVISION PAGE
2 2

203562

SHIP TO:

BIG RIVERS ELECTIC CORP

SEBREE STATION - ATTN: WAREHOUSE
9000 HWY 2096

ROBARDS KY 42452

BILLTO:
BIG RIVERS ELECTIC CORP

VENDOR: SARGENT AND LUNDY LLC SEBREE STATION - ATTN: WAREHOUSE
55 EAST MONROE ST 9000 HWY 2096
CHICAGO, IL 60603-5780 ROBARDS KY 42452
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 19-APR-11___ Foster, Mark 16-FEB-12 Foster, Mark
PAYMENT TERMS BUYER TELEPHONE/FAX F.O.B
30 NET DAYS 270-844-5565  B888-730-6935 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTACT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 269-2000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE | QUANTITY UNIT UNIT PRICGE EXTENSION
1 NOT TO EXCEED COST OF $189,000.00 20-APR-11 18900 LOT $ 1.00 $ 189000.00
BASED ON  SARGENT  LUNDY 0
PROPOSAL DATED 4/15/2011. TIME AND
MATERIAL RATES SECTION 5.
SHIP TO:GARRETT, JAMES R
2 ADDITIONAL WORK AS PROPOSED BY 1 EACH $ 30300.00 $ 30300.00
SARGENT AND  LUNDY'S  12/11/11
LETTER ADDRESSED TO ERIC
ROBESON; SPECIFICALLY ITEMS 1
THROUGH 4 INCLUSIVE OF COST
ADJUSTMENTS TO PHASE |l PRICING.
(LETTER ON FILE.)"
SHIP TOKING, VICKIE
QUESTIONS / REPLIES CONCERNING THIS
DOCUMENT SHOULD BE DIRECTED TO:
MARK FOSTER - SEBREE STATION PHONE
(270) 844-5565 FAX  (888) 730-6935 EMAIL:
MARK FOSTER@BIGRIVERS.COM
$219,300.00 [

TOTAL ,




Sargent & Lundy Purchase Order 210260



BLANKET
PURCHASE ORDER

DY a8 PURCHASE ORDER NO | REVISION | PAGE
' Y. 210260

T ) ELECTRIC CORPORATION

e SHIP TO:
201 Third Street
Henderson,KY 42420

Your Touchstone Energy Cooperative ﬁ:?'
>0

VENDOR: SARGENT AND LUNDY LLC BILLTO:
55 EAST MONROE ST 201 Third Street
CHICAGO, IL 60603-5780 Henderson,KY 42420
VENDOR NO DELWVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 06-MAR-12  Frederick, Dana Leigh Frederick, Dana Leigh
PAYMENT TERMS BUYER TELEPHONE/FAX F.OB
30 NET DAYS 270-844-6139 888-514-3178 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTACT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 2692000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE QUANTITY UNIT UNIT PRICE EXTENSION

Special Instructions. This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: DANA FREDERICK - HEADQUARTERS PHONE
(270) B44-6139 FAX  (888)514-3178 EMAIL: DANA.FREDERICK@BIGRIVERS.COM

A signed copy of the General Services Agreement (GSA) is on file at Big Rivers Electric Corporation and is hereby incorporated by reference

TOTAL [ CONTINUED }




Your Touchstone Energy Cooperative e

LANKET
PURCHASE ORDER

PURCHASE ORDER NO

210260

REVISION PAGE
0 2

SHIP TO:
201 Third Street
Henderson,KY 42420

VENDOR: SARGENT AND LUNDY LLC SCTo:
55 EAST MIONROE ST 201 Third Street
CHICAGO, IL 60603-5780 Henderson KY 42420
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 06-MAR-12  Frederick, Dana Leigh Frederick, Dana Leigh
PAYMENT TERMS BUYER TELEPHONE/FAX F.0.8
30 NET DAYS 270-844-6139 888-514-3178 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTACT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 2692000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE QUANTITY UNIT UNIT PRICE EXTENSION
1 TO PROVIDE WITNESS TESTIMONY EACH $1.00 $
PER 2/17/12 PROPOSAL FOR EMISSION
CONTROL EQUIPMENT REQUIRED TO
MEET THE REGULATORY
REQUIREMENTS ISSUED BY THE EPA
IN 2011.
TOTAL $ 75,000.00




S Gk

ELECTRIC COR

e
PORATION

LANKET
PURCHASE ORDER

PURCHASE ORDER NO
210260

REVISION PAGE
0 3

SHIP TO:
201 Third Street
Henderson,KY 42420

Your Touchstone Energy Cooperative V‘%&E{
VENDOR: SARGENT AND LUNDY LLC ETNREeY

55 EAST MONROE ST 201 Third Streat

CHICAGO, IL 60603-5780 Henderson,KY 42420
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 06-MAR-12 _ Frederick, Dana Leigh Frederick, Dana Leigh
PAYMENT TERMS BUYER TELEPHONE/FAX F.0.B
30 NET DAYS 270-844-6139 888-514-3178 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTACT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 2692000

ITEM PART NUMBER/DESCRIPTION DELIVERY DATE QUANTITY UNIT UNIT PRICE EXTENSION




ON

E

7,
Your Touchstone Energy’ Cooperative S
Pl

BLANKET
PURCHASE ORDER

PURCHASE ORDER NO | REVISION PAGE
210260-1

SHIP TO:
201 Third Street
Henderson,KY 42420

VENDOR: SARGENT AND LUNDY LLC ST,
55 EAST MONROE ST 201 Third Street
CHICAGO, IL 60603-5780 Henderson KY 42420
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 05-APR-12__ King, Vickie King, Vickie
PAYMENT TERMS BUYER TELEPHONEIFAX F.OB
30 NET DAYS 270-844-6152 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTAGT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 269-2000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE  QUANTITY  UNIT UNIT PRICE EXTENSION

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: DANA FREDERICK - HEADQUARTERS PHONE
(270) 844-6139 FAX  (888)514-3178 EMAIL: DANA FREDERICK@BIGRIVERS.COM

TOTAL CONTINUED
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ELECTRIC COR

PORATION
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Your Touchstone Energy” Cooperative 3%’%’4’

LANKET
PURCHASE ORDER

PURCHASE ORDER NO

210260-1

REVISION PAGE
0 2

SHIP TO:
201 Third Street
Henderson,KY 42420

VENDOR: SARGENT AND LUNDY LLC SICTS:
55 EAST MONROE ST 201 Third Street
CHICAGO, I 60603-5780 Henderson,KY 42420
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 05-APR-12__ King, Vickie King, Vickie
PAYMENT TERMS BUYER TELEPHONE/FAX FOB
30 NET DAYS 270-844-6152 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTAGT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 269-2000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE | QUANTITY UNIT UNIT PRICE EXTENSION
7 TO PROVIDE WITNESS TESTIMONY 14300 EACH $1.00 $ 14300.00
PER 2/17/12 PROPOSAL FOR EMISSION
CONTROL EQUIPMENT REQUIRED TO
MEET THE REGULATORY
REQUIREMENTS ISSUED BY THE EPA
IN 2011
TOTAL $ 14,300.00




Your Touchstone Energy” Cooperative VQ%:
poAicd

VENDOR: SARGENT AND LUNDY LLC
55 EAST MONROE ST
CHICAGO, IL. 60603-5780

BLANKET
PURCHASE ORDER

PURCHASE ORDER NO | REVISION PAGE
210260-2

SHIP TO:
201 Third Street
Henderson,KY 42420

BILL TO:
201 Third Street
Henderson,KY 42420

VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 03-MAY-12 _ King, Vickie King, Vickie
PAYMENT TERMS BUYER TELEPHONE/FAX F.O.B
30 NET DAYS 270-844-6152 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTACT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 269-2000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE QUANTITY UNIT UNIT PRICE EXTENSION

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: DANA FREDERICK - HEADQUARTERS PHONE
(270) 844-6139 FAX  (888)514-3178 EMAIL: DANA FREDERICK@BIGRIVERS.COM

TOTAL CONTINUED




VENDOR:

ELECTRIC CORPORATION

Your Touchstone Energy Cooperative ?@m

SARGENT AND LUNDY LLC

BLANKET

PURCHASE ORDER

PURCHASE ORDER NO

210260-2

REVISION PAGE
0 2

SHIP TO:
201 Third Street
Henderson,KY 42420

BILLTO:
55 EAST MONROE ST 201 Third Street
CHICAGO, IL. 60603-5780 Henderson,KY 42420
VENDOR NO DELIVER TO DATE OF ORDER/BUYER REVISED DATE/BUYER
39288 03-MAY-12__ King, Vickie King, Vickie
PAYMENT TERMS BUYER TELEPHONE/FAX F.OB
30 NET DAYS 270-844-6152 DESTINATION
FREIGHT TERMS SHIP VIA VENDOR CONTAGT/TELEPHONE
PREPAID ADD BEST WAY POSSIBLE (312) 269-2000
ITEM PART NUMBER/DESCRIPTION DELIVERY DATE | QUANTITY UNIT UNIT PRICE EXTENSION
1 TO PROVIDE WITNESS TESTIMONY 18341 EACH $1.00 $ 18341.00
PER 2/17/12 PROPOSAL FOR EMISSION
CONTROL EQUIPMENT REQUIRED TO
MEET THE REGULATORY
REQUIREMENTS ISSUED BY THE EPA
IN 2011,
TOTAL $18,341.00
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 28) What is the current cost of the work performed by S&L for
BREC?

Response) Beginning May 2011 and continuing through February 2012, Big
Rivers incurred a cost of $218,189 for the S&L study titled Environmental
Compliance Study, dated February 13, 2012. In addition, from March 1, 2012
through May 23, 2012, Big Rivers incurred a cost of $32,641 for S&L to assist Big

Rivers with this case.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-28
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 29) What is the expected total cost of the work for BREC by S&L
and DPI?

Response) Per Exhibit Hite-5 of the Direct Testimony of Mark Hite, the
expected cost of the work for Big Rivers by S&L and DPI for assistance with Case
No. 2012-00063 is $150,000 (including the $32,641 incurred to-date). Note that
such amount does not include the cost of the S&L study titled Environmental
Compliance Study, dated February 13, 2012. Please see Big Rivers’ response to
Item 28. In addition to this figure, S&L is being considered along with several
other firms (as discussed in response to Item 21 of these responses) for
engineering services for the environmental projects identified in the filing. These

costs have not been identified yet.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-29
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 30)  Please provide copies of any and all communications belween
BREC and its Member Co-ops regarding the impact of the 2012 Plan on
residential ratepayers.

Response) Please see the documents in Big Rivers’ response to Item 36 of
KIUC’s First Set of Data Requests, and which are provided on a CD accompanying
Big Rivers’ responses to those requests. Please also see the Big Rivers Board of
Directors’ meeting presentations, copies of which have been provided in response
to Item 43 of KIUC’s First Set of Data Requests. The CEOs of Big Rivers’

members receive copies of these presentations.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-30
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 31)  Please provide copies of all presentations BREC made to
rating agencies and/or investment firms between January 1, 2010 and the
present.

Response) Please see attached.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-31
Witness: Mark A. Hite
Page 1 of 1
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Case No. 2012-00063
Attachment for Response to Item AG 1-31
Witness: Mark A. Hite
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Case No. 2012-00063
Attachment for Response to Item AG 1-31
Witness: Mark A. Hite
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Case No. 2012-00063
Attachment for Response to Item AG 1-31
Witness: Mark A. Hite



LL0Z-Aen

—— .
.,A,H‘,.w&\%m aaneladoo)  Ad1oug suoisyono] Inox

uonelod.ion 2141983 SidAlY Big
s.1004 pue piepuels 0} uoijejuasaid




uonINPOIL JUBpISaiL-a0iA Aieg ‘M HeA0YH

040 9 saoiuss ABiaug 3 [elouBUIl JUBPISAIL-BIA IS UINGMOE(G WENIIM "D
030 % uspisalg Asjieg v e

ToNe104400 d1U30e|g SioAly big

sjuedioijied




uonelodio) o1o8|g SIoAly Big Jo snjeis uo ayepdn e

i . BN

SR S
SIDAIY BIg]

saAnosfqo Bunssiy




uoljewiojU] jeuonRippy v Xipuaddy

suonosfoid jeioueuid Al
sia)jawig 9y} JOo M3IAIBAQ |l

Uojjoesuil | PUIMUN JO MBIASY ‘Il

uonelodion o11309]7 SI2AlY Big Jo MIIAIBAQ 1

- .

Yy
Big

SjuUsluo0g jo ajqe M




L

uonelodion ouo8|g siaAlY Big Jo MaIAIBAQ

EO_HNLOQL_OU I11109]= SISAIY m_m JO MBIAIBAQD 7|




Z uoneiodion o1109|7 siaAly Big Jo MaIABAD

UMIN/GE'9ES  Sley S[eSS|OUA JoquuUs|y J)|BWS-UON

(UMIN/LG'L §) Wslueyos Aiigess siey sequispy seyews-uoy 0+0Z "3 — UoKEIUSLUS|dWE dIySISqUISUI OS] ISSMPIA -
SUOIBISNS ZZ PUE SaUI| UOISSIWISURI) JO SO 992 |

MIN 821 — V43S wol Umwmzogsa JMO4

UMIN/OZ Pr$  treonsun>a) gley JoquuUs|y Jo)suiS-UoN

wwz/ly'L$ - siessy [ejoL MIN 202 — uonesauab pases) jo Ayioedes JaN -

wwyzgs - senusasy Bunesedo MIN vpP'L — uonesasuab paumo jo Ajoeded JoN -

‘1 - seles ABlau Jamod paseyoind pue uoije}s uolelsusb pases| suo

HMO 69611 I8 3 ‘suoljels uonelsusalb psumo G jo uoljeulquiod e ybnouyy
sonsnels 010z As) siaquiaw s} 0} ABisua pue Ajoeded sapinoid siany Big e

UOISSIWIWOY 82IAIaS 2ljgqnd Ayonjuay| ay) Aq pajeinfbial Ajjelaualb ale siaquis|y S} pue siany Big e

Sa)unod
Ajonjuay] uls}sam gz Jo suoinod ul pa}eso] SISWO0)SND [elSNpUl puUe |BI0JSWWIOD ‘|eijuapisal SAISS siaquisy  —

siseq }ij0.d-104-}ou
B UO SISWoisna [1e}al 006 Z1L L Ajdjewxoidde o} aoialas Buipinoid saaleiadood paumo-Iallo}snd [BOO| ale SIaquisjy e

uonielodion aaleiadoos o109 jeiny AJUnoD) spesiy -
(ABisuayy,) "dio) ABisusy -

uoljesodio) ABisuz eseyoind uosyoer -—

{( s1equisp,,)
SaAe1ado0d uoiNQUISIP J1J09|2 3all} 0} SJIAISS UOISSILUSURI] pue uolelausb ouy0s|e ajessjoym saljddns sianly Big o

Aonjusy| ‘uosispuaH ul paseq si pue L9 Ul pswo) sem ( siany Big,) uonelodion ouoa|g siany Big e

uonelodion 2143093 SISAlY Big JO MBIAIBAD

SIRALY Big]



¢ uonelodion ouos|g sleAry Big Jo MaIAIBAQ

- L wun g'g'umn o] UORBIS 1RdINH v
e UOBEIS UOSIM uoRelS Lewsion g’} Wun uoKRIg UsaIs)

1371 nun uokelg piay

AADNOINTA ,
. \Jw«h\r} b swuenbpeeH sway Big .%W%w

. \ suoiejg Buljelausn <~
T " UooBUUONIBIU|
R \% M GPE =
A gL —
A 8EL —

A 69

unu;
cutqiligg

SIONITH

0034 Aluno) spesiy |
‘dion Abisuay

i i

YNVIANI uoneiodio) Abiaug sseyoind uosyoep [

et

JBAY OO

4
-

SIPALY g

A10}1119 | 9DIAIBS SIBCLUBIA] SIBAlY Big



y  uonesodion ou8s|g siaAly Big j0 maIAIBAD

1S8ioju] 5 SeXe] UORBRalde(] 810/38,

SJUBLLIBIE]S [BISUBUIS PAYIPNY PUE j W04 SNy 82iN0S

00v'sy zsi'6e 18v°c89 [ejoL %6'2Y %8'6E %9EY uonezieude/sapinby
0288 £788 5163 Tdeld AN 19N
€8 3 L9 bunyob oljgnd 1894g aouejeg
8LY'Z L LeL'sy (M 000" 1<) "PUl pUB "WWoD
XpEL X9zt X152 y3lL
L15'1) 080°¢ ZL1'261 (A1 000" L<) "PUl PUB "WWI0D X5} XZ9') X282 oliey ebelanod 8oIMBs 193Q
oy (X7 5 BIAIBS 1430
2z 6 9G¢E uonebiuy Moj4 ysen
ovz'ie £60'92 6¥9' Ly {eRUSpISeY . . .
0L gL #°0L idwoou) Bugesedo 18N
(000%) slawnsuod YA SdA[ Jauioysny pge P pe 19g sasuadxg Buyeiedo
BNUSAdY jo 1aquinN
A 6L¥$ 5ov$ senuaasy bugesedo
0102 Ad 8002 6002 0102 JUSWSIES stioau
L€ JoquadaQg popus JEoA [B0SI
9j1joid fauwioysny (n¢) uoneuwuojuj jeroueuld Alewwing
feysaapy 8 EI:Te) Aymuedy
%G’'6 ‘800z AN :9SE810UL 8Bl |IBlSl [BIIUSPISS) JUSDal JSO ©
ok ueNoRIDON
pejieg X1 JSLUOISNO [BIDISLILLOD [[BwsS 3 jeluspisal Ajewld e
suiie) palabbers
uopsBuia Jesh-ino} Buinies pieoq pajosis Jawnsuooiaqusw g Aq pabeuepy e
uspuaniy Apniuay) UIsISspp
Ul S8UNO3 g JO suoilod Ul SJUNODOE 000 82 Alejewixoidde sanleg e
LE6L Ul paysijgeisy e

K1031119 ] 921AI9G MBIAIBAQD

uoinjelodion ABisug aseysing UOSHIB[ JO MBIAIBAQ

SIOATY S

<

R



G uonelodio) o308 SIeAly Big Jo MaIAIBAQ

Jsaiajul @ saxe] ‘uopeidaidaq] 2iojag,
SJUBWSIE]S [BIOUBUI PANIPNY PUR j LULIOS SNY ‘83INn0S

%6 6¢ %€ 0F %2 £€ uopezyejdes/saninby
TR L66'PS 260'316'6 {301 SyLLS GLLLS [AYAL 1ueld Aulsn 18N
082 9 L84 Bunybn onand 1a3ys sauElEd
. )t . } XEL} X8¥'l XG6 L 3l
TvL6LE vE LB8°ZLL'8 (M1 000'L<) "PUl pue "wwoD XL Xe5] X821 OB SBEIBAGS SORISE 1600,
0£'22 089'6 L06'0SE (W 000°L>) PUI PUE "WIWIOD okt s gl SONSS 1980
LhLLS L0Z'5h 156218 fenuspisey Mol Yseo
(0009) slawnsuo) UARIA adAj Jauwioisnd Zyl 691 161 \8woouj Bujeladg 18N
snuaasy 30 JaquinN £GvE 62EE £18¢ sasuadxg bujessdc
— G'65€$ 2'69E$ 0°L0v$ sanuaAay buneladQ
OLOC A4 2002 6002 0102 JUBLIBIE}S aWOdU]
LS Joquasa( papug Jesy [Bosid .
8jijoid Jswolisny (ng) uoneurioju] jeloueulq4 Alewwing
UBHBHYD uokl “Sranmey
. f] Sig)jauWs 991gaS pue ajjiasemen Buikiddns Joy w.a_wcoammm °
o BOGUMIN  qupdon %0y '600Z "0 :esealou; 8jel |[B)ad [ejUSpISal Jusdal JSO| e
varsBuan pIEOG PS}osje-1aWOlSNo Jequisw || Aq pebeuepy e
HspHEIEO PBAISS SIBWOLSND
oo -
e 4O 1BQLINU JO SIS} Ul AMonjusy, Ul aAleIadood suyoae 1sebie) uunod
8} JO SajiW 000'Z UBL} BJoL
- uaiuny Buole saiuNoD ANONIUSY LLISISBM ] Ul SIBWOISND 000'SS Aleiewixoldde sealag o
uouRPUH (/€61 POYSIGRISS) UOHRIOAIO] SLIDS|T JOAIY USBiL) -
PSR puUE (9£6L POUSIgRISS) "doo)) DUDB|T Lo UOSISpUSH -
40 Uoneplosuod sy} yBnoiyy 6661 AINF Ul paysijgeis3 e

A1031118 ] 8DIAIBS MBIAIBAQD

‘dion ABisuay] JO MBIAIBAD

K

. v Ld
SO Blg



g uoneiodiod ou08|g sieAly Big Jo MaInBAQ

JSaIaju] P Sexe] uojeldaidad 210jog,
SIUBLUSIBIS [BIOUBUI POYPNY PUB j ULIOL S 1824008

8v9'ce 192'8¢Z 29€6.¥ 1€301
Vi 9 €0l Bupybi oiand
162 850'2 S21'e0) (M 000'L>) "PU| PuB “WIWOD
12192 g1z'9z 680'S/€E jeuapisay
(0003) SIBWNSU0)
SNUSAIY J0 JBqunp UMW wn;.P Jswosny
0102 Ad
8jijoid IdW0ISNY
uosieio) oo
ulpsBH
sBpuunoaig
}003UBH
apesy

%9°C¢E %E'CE %G°€E uopezijeyided/saninb3
£19% 9'99¢% 6°69% weld AN 19N
165U oouejey

X€0'C X /G X502 A3l
X9 X1€1 XGG'} onjey obelaA0] 90IAIRS 1G9Q
9y 1’4 B4 92IAISS 1920

MOoid Ysed
[ g Ll \swoouj Bugeiado 18N
a4 L'vC GlZ sasuadx3 bujeiado
1'zes L'1es 9'ves senuaaay Bunelado
800¢C 6002 010C JuaLudle}ls swodu|

¢ Joquiada( pepum Jes) |eosid

() uonewiiou] [eloueuld Alewwing

%E°C ‘LL0Z "G94 :9SeaioUi a)el |IB)o! [BUSpISal JUS091 ISO e

Xl JBLIOISND [enuepisal Ajuewlid e
pieoq pejosje-Ialio)snd Jaquisiu 2 Aq pebeuep e

aul je sojiw 006’z Alslewixoidde Buoje seyunod
Aonjusy g jo suoiod Ul SIaWosno 000'8Z Algiewixoidde senleg e

LE6L Ul psysigelsy e

A10}1418 ] B3IAI8S MBIAIBAQD

aAljeladoo?) 211308)g jeiny AJUNOY) BPEBIA JO MBIAIBAQ

e

1=

oA

o g

o
=

L

4

sig]



J uoneiodiod ouyoe|g siaAly Big Jo MaIAIBAQ

-
uswsaibe aseyaind Jjemod e Jo SwLa] ay} sapun AIn syl Ag uayej jou ABiaus pue Aoedes jfe 0] Pajus SI pUB ‘UOSIBPUSH JO AD 8U} AQ POUMD SI oIYM 'OM ] UORE]S Sajesado siaal Big .

628'L Ayoede] |ejo|

8.1 0ipAH uonedojly vVd3s sJequisiy

1aMod paseyaind

1S9'L uoneiauss) pasea] / paumo [elof

L0¢ |e101qng pases

(o) ,uonesoyy Auoeden jusing sAl0
V.61 6S1 [ECD Z un
€L61 £Gl [ecd L Hun

oM | uoneis T8dINH

LoljeI3UdL) pasea]

144" [E}01qng paumo

9861 Liv [e0D L Jun uosiipy 'g’d
6.61 g9 SED /IO auiginj uonsnquiod
9961 69 seg) /|e0d L Hun

jue|d play 'Y Heqoy
1861 €2¢ [ecd 2 iun
6161 LEC [ECD L Hun

juejd usaio g Haqoy
clBl GGl [eocd € Hun
0.61 8¢l [eocd cuun
6961 051 [eocd L HuN

B4 UBWS|0D "D Ylauuay

UoRIBUBE) PBUMQ

uonesadQ jersiswwon (M) Aioeden Ny edA) jendg

S92JN0S3Y UOoIIRIBUSL) Bjge]ieAy SIoAlY Big

)

SIRALY BIg]



g uonelodion ou09|g sIoAy Big Jo maIAISAQ

e e e
V'9°G 8/gEL UOHBISIUILPY UORBULIOjU| ABIaUT :90In0S 7

sBuyi4 pue $I8pJQ UOISSILLILLIOYD) IIAIBS Dijqnd Aomus)] :80in0g |

66°0L [ejo sslels payun
G9'8 Aponusyy
€8'8 [eu8d YHON 1SS
/GG [EUSS UINOS jseT 198 mpen supnexs) 31N RIJUSPISOY SIOAY Big pasodold
£9°6 Ulejunop e1'8 mpan Supneu) lend [RIUBPISDY SI1aAY Big pesodold
186 [enusd yinog 1sspA
S50l ojpueRy yinog
€901 [enuad UUON jseq 80'8 Auedwio) samn Aonjus
9121 snonBijuoy auioced 628 Ajonjusyj ABieug ayng
90°'S} olueRyY SippIN 198 AuedwoD oL1308|3 pue Se9 J|IASINGT
6091 pue|bug moN €¥'6 lamod Asonjuay 43v
8.'¢€2 snonBljuoSUoN ouioed ¥G'0l aAIe18d00D) JBMOd AYonjusy| jseq
YAAY | Sjua) uoibay [euoiieN YAAY | SiusD Aumn Homusy
z110T Atenuep 11102 [HdY
jeuoieN — ajey jeljuapisay sbelany Ajonjusy| — ajey |eljuapiIssy abelany

uoijeN 8yl ui A}1oljo8|3 |eluapisay .
SIOAIY BIg
1507 1S8MO"] 8} JO SWIOS 8PIACId Siaquialy SiaAly Big TR




6

uonelodion oL1o8|g SI8AlY Big Jo maIAIBAQ

uogBSIUIWIPY UogRULIOU| ABIaUT puE J WIOH SN '82IN0S

4 4 siajowg — AB1ousy
1 2 2 si9)jawig Buipnjoxa ~ ABiaudy
8's aseyoind uosyoer
0’8 Ajonjuay
1’9 [esusd YHON 1Sepn
8’9 Ulejunop
A [euan yinog ise3
(A Ajunon apesijy
LA [esjuad Yjnog 1sspa
gL onuepY Ynos
Ll [edjua0 YHoN 1se3
6'8 snonbBiuon olyioed
9'0L opueny aippiN
6'¢l pug|bug manN
06l snonBiuoouoN dyioed
UARY | SUSD uoibay jeuonepN

010z [euonep — ajey [elISnpl| g [e1019lillo) SDBISAY

}S09) 1SOMOT 9] JO aWI0S 8PIAOId SIoqUUB SIaAly Big

uolleN ayj ul Ao1i309e]g [eLiysnpuj pue [BIoJ8WWO0N

K]

SI9ANY BIg



0l SIs)aws 3y} JO M3IAIBAQ

sia}jawig ayj] JO MBIAIBAQD °|ii

S19ALY 1]




L]l SI8)awg 8y} JO MSIAIBAQ

Aejy ui pajosfoid si uoieziyn |nj pue yotejy ul pazibisus sem asuipod yyi4{ —
UML Z'v :uondwnsuoo ABiaus [enuue pajoalold pue NN 281 (puellsp JoBljuoD eseg —
soafojldwie gy —
sauljjod G sy wolj Ajjlenuue wnuiwnje Arewld jo suo} ouaW 000 iz seonpold —
0/61 ul uoijelado pasuswiwo) —
puejas| pue elulbiip 1S9 ‘euljoied Yyinog ‘Ayonjusy| ul sisjswis wnuiwnje
s9)elado pue SUMO sallelpisqns snolea sy ybnolayy pue Auedwod ojgnd e si Ainjuey —

(diysisuped |eiauss) Aonjuay Jo wnuiwn)y Ainua)) Jaysws Ajonusy ‘a|insameH e

109foud soeUINy 9)eq WW/ g4 paounouue Ajusdsy —
UML '€ :uondwnsuod ABisus |enuue pajosfold pue pAIN QO€ pPUBWISP JoBIJUOD aseg —
seskoldwe 009 —
ssaulpjod ¢ sy wouy Ajjenuue wnujwnje Alewid Jo suoj} oL}BW 0O0‘9g8 L seonpold —
¢/61 Ul uonelado psouswiwio) —
Jajjawis wnuwinje
'S'N Ajuo s,0jul] ory si pue ‘dnoib Buluiw [euoneuIsiul ue ‘ojul| oY AQ PSUMO SI UBdly —

(uoneiodio) sjonpold Aleuwllld uedjy) Jajjews Aonjusy ‘eslges e

K

mhmw_mgw %Q gmmz®>0 SAoAlY olY




Zl Slayaws 8y} Jo MBIAIBAQ

Slaquisjy J8}awg-LUoN Uo §3 pue DV jo Joedwy sjebijpy — sebieyosing —
(eBed Bumojjo) uo paquosap) juswisnipy YJ|1L —

(slegquiaw Ja)Bwis-uou Joj Junosoe Aiojeinbal ydd
NV-4-uou) s3s09 Jamod paseyoind ul sebueyo [ejuswaloul 104 Ajyjuow sisnipy — (\Wdd.) uswisn{py Jamod peseyoingd —

(jesodsip ajsem pue sjusbesal ‘ssouEMOj|e UOISSIWS)
sasuadxa uononpolid ajgeLeA janj-uou ui sabueyd jejuswialoul 1o} Ajyuow sysnipy — (,.83,) obleyoing [eluswiuolAug —

S]1S00 |eny ul sabueyo |ejuswaloul Jo) Ajyyuow sisnipy — (,Ov4,) osne|D wsuwysnipy |ond4 —
jeuisnpuf obie 1BA0 YMIA 19d sjusd gz sAemje ajey eseg —

‘syuswiisnipe Buimoj|o) 8y} apnjoul OS|e |IIM SIS)jaWg 8y} 0} sabiey) e
sia)jawg ay) 0] ajqe|ieAe apew ABlsusy Jo) ABisus aouejequ| :ABsaug dn-yoeg —
ia)awg yoes o0} ABisua sjqndnusiul jo Aunoy pIN 0L -ABseuz jeyuswaiddng —

Anmuan 10} AInoy MIN 281 pue ued)y Joj Anoy AN 99¢ :ABJauz Ajypuoly eseg —
:sadA} @81y} JO }SISUOD [|IM SIS}BWS By] 0} 8jgejieAe spew ABisug e

ABisus 8y} JO 94,86 dsn
AjjeaidAy pue AN 0S8 40 puewap aseq e aAeY ‘Alnjua)) pue ued|y Aq paumo 'sis}jsws wnujwnje om} syl e

(s)Js)sWwS ay] Wol) 8o130u UoneuIwL) Jeaf-auo e 0} Joslgns ‘siseq Aed-10-se)} B Uo
£Z0zZ 10 pua ay} ybnouy) sis)aws sy 0} sjesal 1o} ABisua)| 0] ABisus saijddns siaAly Big yoium Ul sjoeiuod
JaMod S[ess|oUAN JB)BWS L) Ol paisue (sieysws sy} Buinies taquispy ayy) ABisusy pue sionly Big e

s}oelIUu0Y J8)jswis Wi -BuoT

=

SIOALY D1



€] Sslayaws ay} JO MBIAIBAD

Xpe'l Xyl o311 wenuod gl
£'ess £'6v% sabieyd jsai| i
1'99% 1'198 sabley Jsassu| + uibiey 19N €1 4
weunsnipy N3|L / 91eqaYy oYUV Z| UMIN/GE'Z$ SI Blqe]ieAe Juswisnipy Y3 L WnWwixXepy —
v'07$ - [e10] L1 UMIN/BL TS 10 Jusisnipy
»'0z$ _ sIenPS 0L Y3L BIA s18)jpwg AQ PRINQLIUCD ST WWIYGE0Z$ —
Juounsnipy ¥3LL 6 A ¥z’ L mojaq si (¢ aul|) Jusunsnipe ai1ojeq ¥3IL -
_ &en Eol g jusunsnipy Y311 €10T °
- (9z1) si9)jaws / \_
- (z9) sloquispy 9
91eqey g UMIN/SE'L$ S! Slqeliene Juswisnipy ML Wnwixep —
X980 XZ9'L 31l poeqjuod ¥ SI8)jaWS PUE SIoqUUS) JO)BWS-UON Usemiaq
£ess €'6v$ sebleyd jseisiu| ¢ Ajqeyel yids ‘ajeqay o} s|gejieAe S| WWg'gL$ —
LS¥$ 66.$ sabieyd jsataiu] + uibiep 1SN Z vl spasoxa (f aull) Juswisnipe aiojed YIAIL —
jusunsnipy Y311 / ejeqay alojeg | 3}eQay XXO0¢ ¢

€102 XX0Z .
uonejnojen juswisnipy ¥y3il pue sjeqay sjdues

(suoyjiw ui §)
SIATY SIg]

uoijejnojes Joddng ¥NJjL siuswaaiby Jo)ows




L SIS)OWS BY} JO MBIAIBAQ

<

m,?ﬁm_ﬁ. [

Ypimpueg pue (UMIN/$) seiey Jeljsus




Gl suonosloid [eroueuly

suoinosfoid jeioueuld Al

i~

SIDATY

O




gl suonosfoid |eroueuly

10z uBnouy) | L0Z 40} OV 10} W] €$ PUB UOISSILUSUEI]} JO} WWIE" /¢ 'Uojonposd Jo) Wilg gy$ - Wi/ 8G$ 40 abeiaae jenuuy -
sainypuadxy jeyden

‘Apnis uoneloaidap
1UBDBJ B UO paseq ‘(SIeak £G WOll UMOP) SIEaA gp 40 $580X8 Uj pouad e JSAo sjesse ssolb azijowe sejel uojeioaidep 3ooq abelane pasodold -

:uoieziLowy pue uopedaideg
51500 (,O9Y,) [BISUSE 3 SAlBASILILIPE pUE UOISSIWSUE]) ‘uojonpold ssedwoous pue sioAl Big Aq pedojeaap usaq aey sindul 3800 R0 paxid -
:suoidwinssy so9 BunesadQ paxid

abeiane UO UMY /MA 686°0L Alerewixoldde Je s1aary Big Aq pejosfoid m.bm sojel 188y ‘9,178 abeione sio0)oe) Ajoedes uofjelaush jaN -
$1.0Z uBnoiyy L 10Z 10} UMIN/LE 7S 10 9o1d abeioAe UE Je PEO| {210} JO %6} | @sudwoo sajes weishsyo -
aseyosnd pue uoionpold s}soo AB1ous ojqeueA JO SiS00 —
sanuanal sajes ABisus -
:Buneiepy Jemod SOV Ag pesedald |apoly 100 uoonpold B Ag UsAlp Ajuewlid syndul }soo sjgeliea pue uolonpoid -
:sinduj 1809 djqeUEA pue uolonpoid
€107 Ul Sg0d Jdwexa-xe} g'gGe Jo BuiduBUal B UG JS8I9)U %Q sawnssy -
sieah 07 10} %0 18 0107 uny padueuyal WWE'eg sg0d dwexe-xe] -

(%e'81e
paLWNsSSE) 9107 Ul sjuswainbal YSBs Jayjo 188Ll pue SJoN W SBUSS SNY JO Wp0zZ$ soueUlal 0} (WwWoz$ Jsesssod 0102 ludy) wig.g$ mollog -

(%e'8
1E palNsse) 7,0z Ul Sjusliainbal YSES 1810 188l PUE SJON Y SSUSS SN 4O WWIQO$ SouBLYaI O} (WIS ISe08I05 0107 judy) WWZ| L $ mouiog -

:Buioueul4 Buiobup pue S1oN MaN SN 4O uoioNpPaYy
SjusLUB)elS [elouBLIL4 PaYPNY 0102 'LE Jequisdsg

©

]

suondwnssy uoijosfoid jeioueuid pPa}o9[as




/1 suonosfoid |erdueuly

punjal o} }os[gns psjuswsjdwy 8q
ueo sajel mau sy} ‘|eadde ue sjsanbal lausnusiul ue yi 10 swi} Sy} Aq 18pIo ue snss] jJou 80P DSdM Ul i ®
| Jaquia)dag aAIj0aYs saley MaN
1snBny Ul pajoadxa 1apl0 DSdAM
Ainp ul pajoadxa Buuesy algnd
110z ‘L Ainp
Aq pajiy Auowiysa) [enngal pue paje|dwiod aq 0} AISA0ISIP YlIIM paysi|gelss a|npayos |einpadold
9¢000-1 10¢ J2quinu sse) e
(.OSdM.) UoIssIWWOoY S2IAI8S dlldnd
Aonjuay| ay; yum juauwisnipe ajel jeiauab e 1o} uonesijdde ue pajly siaAly Big ‘L 10Z L ydJepy uo




gl suonosloid |eloueul

uopeuBSald 0LOZ IUdY,

(1o%) LS8 048 suibie 1oN
6'Z$ 2eess £'025% sosuadx3 ejoL
(4 00 (12 1oN = BYI0
[ Sy 1414 asuadx3 }saisiu|
90 g've Z've uojjezipowy pue uonepasdaq
(s'1) 7’5y 6'9% ssuadxg eouBUIUIBY
(r11) £'961 L1102 jan4 - asuadxgy Bunesedo
0Zis$ 2'661% 2'l81% {eng Buipnjox3g — esusdxg Bunesado
{0eg) £'085$ £'/25% senuanay bupesado [0l
eg ¢ 2zl anuanay pue anuaaay BunelsdQ Jayio
(£'8%) 8'2¢5% S'vLG63 sanuansy Absauz oujoe|3
BIUBHEBA 115E08104 0102 1enidy 0102 suojessdQ jo Juswisiels

(suotjjiw ut §)

-~

SIDALY BIg]

suoijeiad jo juawisiels




6] suonoslfoid |eloueul

‘9102 PUR 2102 Ui {umopAed pue Bumoroq) sBuipueuysl 8joN v S8USS §NY SNOBUBHNLLIS S]08[j8} ‘8JON

%l  %9Y Wby  %EF %y %0¥  %8E %LE %SE %ve %EE %zE %ZE %Le (1se08104 010Z |udy) UonezijENde) EjoL / Salinb3
%Y %iy  %0¥ %0y %8t %LE %9E %Pe %SE %Pe %EE %2E %EE %zE %LE (%61) uogezijeyded {ejoL / sepinba
0SE'LS  LPE'LS  9pe'l$  eee'l$  SEE'lS  ZHE'LS  99E'LS  SOVLS  6O¥LS  EEVIS ShYLS  LSYIS  LppLS | 2LPI$ S0S'IS vi0'LS lejoL
6 16 0oL 8L 96 58 8 z8 pil 5L €6 v 68 8 VL 2ve Jayo @ ssigefed
SBAIBSaY JIIoUOD]
0 0 0 0 0 0 L 43 18 18 601 9el =1 184 902 o — snusAsY PaLBIEG
62/ 9L e LeL 29L Z6L 128 8y8 108 S8 828 Lp8 86/ 118 6v8 186 199G
1258 vlSS  8ebS  e8v$S /v S9¥S  ¥S¥S  p¥S  ZEe¥S  ZZ¥S  SIvS  0OPS €668 188 6/8% (5518) sapnb3
saniliqe 3 saiinbg
0S€'L$  LPE'LS  LPELS  €E8E'l$  SEEl$ 2ZPE'LS 998l SOP'LS  60VLS  SEv'LS  SHYLS  1SPUS  Ivvls | 2v1$ S0S'LS wL0°LS el
0z g6l st 58l 081 9/L e/l oLt 851 151 z51 e sel J1n! £ZL zzL 12U30 § SSLOIUSAU] 'STIGEAIBIDY
o} 0 0 0 o} 0 A 2e L5 99 S9 9 €9 29 [As] 0 DAIRSaY JIUIOUODT [BINY
0 0 0 0 0 0 0 0 0 51 v zL 86 2k eyl 0 anasaY OlWoUCoT
0 0 0 0 0 0 0 o 0 0 0 0 0 s se 0 anIasaY UOlSURILL
8y o o 9¢ 8¢ b 09 zl €5 o v v Ly sb 09 8¢ SUBUISBAL| § UsED
860'L$  ZOL'LS  L0L'L$  ZLLUS  ZLLLS 6LL'LS 9ZLLS  ZEL'LS  LPL'IS  evLL$  ObLL$  SZLIS  ¥OLLS | Z60'LS  8L0'LS  £L6% Jueid AN 18N
sjassy

€207 220Z 1202 0202 6L0Z 8L0Z ZL0Z 9L0Z SLOZ  HLOZ  €£L0Z  Zi0Z  LLOZ 0L0Z 6002 8002
193Yg aouejegy

pajosiold fenjoy

elWI04-01d }98US adue|eg

(suoyjjiw ut §)




0cZ wco_uom_.ol_& jeloueul 4

XLZ'L  X§Z'h X§ZTL XgYL  X§TL  X§T'L  X§ZL  XSZ'h XS XSZTh  X§TE  X§TL  X0b'L XLt (33203104 01.0Z Jdy) Y311 [BUCHUBAUOD
XG4 X586 X1 Wil feuonusauo]
€258  Zes$  vess  ££5¢ 1S 8958 ¥8SS  L'€9S  Z0SS  0'LS§  ZMSE  9'9vS 658 ViPS 0098 z'5.8 W31 PEAUOD 10} JojeUILIOUS]
L'PSS  'IBSS  0'E0LS ML [BUORUBAUOD IO} IOBIBLINN
£ze zes ¥'28 g'es 1'ss 898 ¥'85 L'eg z'0s 0'L5 AT s'gy 65y iy 109 zss asuadxz ysalei]
08 eiess 828 suifiey
¥3LL [euonuaAuo)
X0Z'L XbZTL XYL XL P XbTL XBZL XPTL X6TL XpZL XbTL XbZL X60') Xyl (15808104 0102 [udy) MILL 1PeRUCD
- XpLL Y311 oeU03
e'pse 255  Sves  v'es$  Z28¢ 6'8S$ §098 L'S9S  Z'@5S  L'eS$ £ESS  L'8ve vuve L ivs Ssuadxg jsaisiu -lojeulousg
a'ess 311 1PBAUOD IO} JOjRIBWNN
00 00 00 oo 00 ) 00 00 00 00 o0 00 0 (£°0) Wawaaiby Jejjaws 4ad jusussnipy
€Y 2S5 SYS  tS§ T 685 509 1’59 ZZ§ L'€S £'e5 sy vy Viv ssuadx3 jsaisil
0’28 sujBieyy
£202 2202 (X413 0207 6L02 8102 L10T 910¢ S10¢ 102 £10C FAN 114 10T 0i0¢C 6007 8002C 311 1984jU0)

pe}sessiog {emay

¥I[L JBUCIUBAUOY pUR 1OBIILO

(suoljjiur ul )

SO D1g]



L1z suonosioid |eoueul

- L
'9LOZ PUB ZL0Z W1 SBujpouruyal 8JoN MBN S/Y O 18U UMOYS [edidUld PaINPaYdS |

20T

861

[5: 01

£5'L 95'L 954 95t L (WA Lk 69'L sZ'¢ £9°L £5°L (seo@i04 0102 Judy) ¥OSQ YseD
oL oLl ye'e 8L 2L szl sT'L R4 (-1 sl 5L 1£'6 sl Wl 'z PN ogey abeseno) solMag 198
z'19 1'95C 09t} ¥0SQ 10} Jojeuluouag
002 ooz 00 oey Ty 6'8¢ L'9g (1ge)  oez L1z 502 (6'58) €4 4 L'96) 8oy 193 uue | -Buc Joj eng fedidulld
£'2§ z'es v'Zs £'es 185 895 v'8s 1'e9 z0s 01§ TS 9oy 8'5Y Vv 009 TSL asuadxg 158
€08 9529 Lsel ¥OSQA Joj JojelawnN
¥'LS €95 165 LS 0'ES 615 605 8'6% 0'6¥ [8:14 8oy 9'sy Lo¥ AT £ve Lze uonezZiowY @ uojeaidag
€28 (4] ¥'Zs £'e5 -1 895 ¥'85 L'es zZ'05 0'LS s 9oy 6'5% Ly 009 z'sL asuadxg Jsaia
0% £'Les 8.2 ) suibiepy
£z0Z  zeoz 1202 0202 6102 8L0Z Ll0Z 8L0¢ SL0C PlLOZ €102 zZio2 102 0102 6002 8002 °b O 93
pajoelolg [enjoy

(suoijjiw ui §)

O B

92IA18S J08(



ZZ suonoslold jeloueui

‘9102 PUB Z10Z Ul SBunuBUlal Sj0N SNY MBN JO Jou umoys aoueleg yseD ;

9y iy oc £ ov £V £V st 3 £b £y £y 3% 19 HP3ID 4o saUrT mc_mwmummw.ﬁnﬂmw_ ﬁa&
104 96 £6 €6 86 z04 €04 201 P 801 Lhi bLL 48 eVl WPBID 40 sBUr msmﬂm_mwﬂw__nﬁmm w@m
£z ¥4 1z 1 184 [:14 L5 9§ LS 14 0§ zs Lz 28 56 851 Hpa1) jo saurq Buipnjoxe ‘Aipinbi skeq
zL €L 99 €L 88 £0L €li €Ll 06 L8 €01 6L sel 251 L0z €8l ypau) o saur] Buipnioul ‘Aipinbi skeq
82SL$  L'veL$  0'9L4$ L9048 1’8898 2499  §'es8%  LUv9$ 06098  £209% 86958  L'evSS  G06¥S glov$  L'5Ze$  g'9ies asuadx3 Bupelado
Pipls  Lovi$  20El$  Tiwle €'99i8 988l$  ¥l02$  LUBLS 8IS £Evl$ 60918 9'9Lg  818l$ §'102¢ 9VYBLS 6'80L% [BjoL
0'004 0004 068 069 0'68 0004 0004 0004 0'es 0'es 0'es 000, 098 0°08 000,  0sk 1pRIQ Jo saur
o0 00 00 0'se 0's¢ 0'5¢ 0'se 0°6¢ 0'se 0'se 0'se 0'se 0'se 6'€e o0 00 smejg piedeld SloN v sauag SNy
vive Lovs Zips ¥l £zvs g'eeg 998 L2986 96v8 £5v$ 62vs 19'bPE 8098 9°/8% 9ves  6€6$ souejeg yse abeieny
§20¢  2e0c  1eoc  0c0C  6L0C  8v0Z  Zi0Z 90z &L0Z . vi0z . ©roe  croe . Li0e 010 6002 8002

pajosloid lenjdy {wiwg) puey uoc ysen sheq

Ayipinbi pue yse9

-

SIDALY BIg]



€z suonosfoid jedueul

‘(siSeq ysed 'sA) siseq jerusoe sjosyey )

§Ll98 26098 10098 08'9S8  0TOSS  ZO'LSS  L9'BYS  SU8YS  YEEYS  95°CHS  YE'EVS  J6ZvS zo'8es 10'9es ise0si03 0102 Hdy) siey pepusig
SE'96$ 89588 SPES @jey papusig
06'0 000 000 000 00°0 (80'2) (80°2) @y (51°¢) 000 000 000 000 00°0 00°0 000 aAIasaY JIWOU0DT fRINY
00'0 00°0 00'0 00°0 000 00'0 000 000 iz (¥5°8) (05°8) (zo'g) (680°2) (16°2) (46°8) 000 SAlgsaYy diouady
[oAleEay JILIOUODT) USnEZ||geis ajey
ey)  (06%)  wev)  (50'8)  (@Ls)  (6L'e)  (ew)  (9se) ee)  ee) G0y (sov) e (oe'e) (es'1) 000 upasoing
s 9z's 42X 88y oLy [ 2ey £y €k 88°¢ 69°¢ 8v'e ob'e sz S0°'L 000 afiieyoing ejuswuonAug
£0'52 r0'pzZ 86'22 02z oLz g1'02 26l (A1 zelL €g'9l ze'st Lo'el S0l 86'6 Sh'y 000 ov4
(se0) (9€°0) (5¢°0) (5¢°0) (£5°0) (28'0) (es'0) (8z'0) (ie'0) (88°0) (evL) (Les) (og°0) 00D 000 0070 unooay Alojeinbay szipowy
£E'6ES 89°6ES 15'¥E3 aley aseg
SlaquIaly 1sjjeug-ucN

TI0Z  2C0Z  TE0E  BLDT - BI0E BIOTITOr T SIeTTTTEE vW0z  £roe . a2 Tlog 08z 600 800¢

pajasioig lenjoy
G SRR S S R SRR T, it

(UM $) SIOATY Em

ne198[0J




¥Z suoiosfoiy eloueu; 4

R s S

AbBssuz pexiy 8Segd Joeyuoo uey) Jaubiysramor si ABusus Passaw 41 sojo8) peoy %86 © ey 1eYysnpuy sbiey way sayp Aew lemoy z
(si1seq yses sa) SISeq jeniooe syoayey

Lv9S  v2eds  os108 ggpgg €965 98'658  86'.58  zpgsg SUESS  2E°1S$ 8018 pespg Lo'vps sZ'eprs s®22104 010z Wdy) siey aAjoays
El 2 Zovs ajey aAaaY3
600 000 000 00°0 000 000 00°0 000 000 000 00°0 000 000 000 000 (Paruooe) sjeqey
ag'e 092 092 652 097 092z e 84 8 L8} 81 28} i3 571 p2- ssbieyoing
s se'g bLg 88y LY 05y zey vy vy 8g'c 69°€ 8y'e 60°¢ Crard sy afieyaung jpusiuciaug
€0'5Z Y0'vZ 8622 oL'ze oLtz 810z 261 ZhgL zelL €9'9 ze's -3 9b°0L €101 8£°0L ova
(eeo) (5+°0) (1€°0) @v'0) (6%°0) (8¢°0) (85°0) (8s70) (95°0) (85°0) (850} (Lvo) (01°4) (81°4) (35°0) Vdd Ov4-uoN
SLY 1% 262 5% Sy Sty se°e s§°€ 82} 562 6.2 s6'2 s6°) S6°1 56°4 Hauysnipy 3y
1 2eez £v°0¢ ey aseg
SZ'0 (-4 sz0 sZ'0 ST0 520 sT0 520 ST0 520 sZ'0 §2°0 $Z°0 52°0 520 ableyD selaws jeuopppy
10'823% 8L'0e% %86 © sjey Jeumsnpy) sBipy
siajjawg
10 ol0e 3753 K A A 274 GIXiY2 6002 HUMI/S) uoneag sjey

nwuum_o._m BNy

AR

SIPATY Big]




GZ UONELWIOU| [EUCHIPPY

uoljeuwlioju] jeuoilippy v Xipuaddy




9¢ uoljeulioju] [euolippy

€y v'68 v'zs 80T‘TT SLI‘6V9'TT I3LSAS
s 6'L8 598 79711 LET'EVT'E T UOS|IMm
6°€ S'88 €08 LYT'TT €LL°10T'T T UOSI3pUdH
6L 1°98 €18 LL8'0T 6EC'7L0'T T UOsi3puaH
9T L'T6 9'38 8/T7'TT 9v0'80L°T g uaaip
¢ 1°€6 T06 SIT'TT €8/'008°T T usaipn
19 7’88 veL 009°0T 6v1'€86 € UBeW>?|0)
6C 106 Sz LLS'TT 0T0"L88 7 uewsjod
z'S 8'/8 STL 20L0T Tv6'vv6 T uewsjo)
0,
(%) @10y 88€INO Jopey %\_ﬂw qeleny (%) 101de4 (HAI/NL8) {(stHMW) aun
pad4c4 1usjeninby Juajeninb3 Aydede) ssoin aijey 1eaj 19N uoljeiausn 18N )

(0T0Z N4yl S00Z So8eIaAY Je3A 9) Spiepuels 333| Jad s1031BJIpU] SJUBULIOISd Ad)Y

"3|iHenb jsaq ayy ul Buiesado sjiun Bunelauab asou) Jo 8814} YIM 1SOD UBIPSLW Mojeq palelado syun Bunelsusb ybig e

(MIN/E9'9ES "SA MIN/LY'LES) 1SOD UBIpBW By} uBY} SSB] AIN/SS - Sem jony Bulpniout 1800 R0 pajubiom Ayoedes waisAs ®

‘|]any Buipnjoul s}509
20 Buuedwod usym synsas Buimojjoy auy pakeidsip siany Big (SO 0L0Z 01 2002) Aoains Bupjiewysuaq Jusdsi
Jsow auj} uj ‘sao1nues JuebineN SH9 Buizijiin Alysnpul sy} Jsurebe payiewyouaq AjoAloe si eouewlopad WeisAg o

SUOISSILB XON
|013u02 0} (sHOS) swaysAs uondnpay dnhlele) aAiosles Ypm paddinbs ale z T9dINH PUe | TRdINH ‘| UOSIIAA

‘ SUoISSIWS ZOS
_o::oooiwDOn_vwEQm\»wcosz::ca_:memmOm:Ec“_Bumaa_zaQOﬂE:m::mgmcmm_moomc_cchoEm_m e

-~

aoueWIOMBd Wa)SAS sjue|d Jomod palid-[eon SiaAly Big >oMHOM




g uoljeuloju] jeuolippy

_ UOII == do0joey Kjjoedes) SSOLL) mwdm Y i
0102 6007 8002 1002 9002 oLoz 6002 8002 1002 9002
. + . . 0°0L
0°'SL
008
— & 058 2
v =7 006
0's6
: S : : 0'00L
(1anag st 1aybiy) 1030 AjjiqejleAy JudjeAinby
49110 1 JOM
{(1opoeg si Jomo) ayey abeynQ pedslo4 jusjeainbg 10984 Ayoedes ssoio
)Y JROH JON === UO[JEIBUID) JAN ~em
ooz 6002 8002 002 9002 ooz 6007 800z 00z 8002
! : - - e ~——t 006'0} : 000°000°0%
_ , 056'0%
i 0006°005°0L
000'4
050'k 000°000'41
: :
0oLl S m
w 000'005'tL
Fosk'H
00zt 000'000°Z4
i 0s2°'1b
. 008'1E 000°005'Z1
uojjesauan) JoN

p— R
:%\@ﬂ EAVIERA R AS] ?ILUC.H_ AUMSYIMNO] 0oL

NOILYYOdYCD Di¥iD313 ¢~ B







O 0 3 O AW

—
<o

BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 32) Please provide copies of all prospectuses for any security
issuances by BREC between January 1, 2009 and the present.

Response) Please see the Offering Statement for the June 8, 2010, $83.3 million
Pollution Control Refunding Bond issue which Big Rivers is providing on the CD

accompanying these responses.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-32
Witness: Mark A. Hite
Page 1 of 1
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BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL OF ITS 2012 ENVIRONMENTAL COMPLIANCE PLAN,
FOR APPROVAL OF ITS AMENDED ENVIRONMENTAL COST
RECOVERY SURCHARGE TARIFF, FOR CERTIFICATES OF PUBLIC
CONVENIENCE AND NECESSITY, AND FOR AUTHORITY TO
ESTABLISH A REGULATORY ACCOUNT
CASE NO. 2012-00063

Response to the Office of the Attorney General’s
Initial Request for Information
Dated May 21, 2012

June 1, 2012

Item 33)  Please provide copies of credit reports for BREC between
January 1, 2010 and the present from the major credit rating agencies
published since January 1, 2010.

Response) Please see the attached Big Rivers’ credit rating reports since
January 1, 2010, from Moody’s, S&P and Fitch.

Witness) Mark A. Hite

Case No. 2012-00063
Response to AG 1-33
Witness: Mark A. Hite
Page 1 0f 1



Fitch Ratings: Big Rivers Electric Corporation -
Full Rating Report - August 31, 2011

Case No. 2012-00063

Attachment for Response to Item AG 1-33

Witness: Mark A. Hite



e Ratings

Big Rivers Electric Corporation
Full Rating Report

Ratings Key Rating Drivers
Outstanding Debt . " . e . . "
$83,300,000 County of Ohio, KY Risk Profile Rgshaped. The recent termination of its generatmg asset Ieas? transactnon. has
Pollution Control Revenue Bonds reshaped the risks surrounding Big Rivers Electric Corporation (Big Rivers), effectively
Series 2010A BBB- reducing leverage and financial risk in exchange for increased reliance on a concentrated
Rating Outlook customer base and the wholesale marketplace.
Stable

Abundant Low-Cost Resources: Big Rivers benefits from abundant low-cost power resources
Key Utility Statistics and an average wholesale system rate of $36.35 per MWh in 2010, net of credits, that is
Fiscal Year Ended 12/31/10 regionally competitive and among the lowest in the nation. Member retail rates are similarly low

Wholesale ",

System type Electric and competitive.
NERC Region MISO X o . .
Number of Customers 3 Heavy Customer Concentration: Big Rivers has resumed electric service to two local
Annual Revenues ($ Mil.) 530.06 H i
Top User (% of Revenues) o aluminum smfa|ters through its largest member, Kenergy Corp. (Kenergy').‘ The two smelters
Primary Fuel Source Coal have a combined demand of 850 MW, and together account for approximately 53% of total
Peak Demand (MW) 1,391
Energy Growth (%) 53.6 energy sales.
8:';;%2:';2;%2’:,?8 © i Subject to Rate Regulation: The electric rates charged by Big Rivers and its members are
Equity/Capitalization (%) 31.85 regulated by the Kentucky Public Service Commission (KPSC), which limits the cooperative's

financial flexibility, and may delay the timing or amount of necessary rate increases.

Acceptable Financial Metrics: Acceptable financial metrics for the rating category include
fiscal 2010 debt service coverage (DSC) of 1.32x, and total debt to funds available for debt
Related Research service (FADS) of 12.2x. Metrics improve to 1.78x (DSC) and 9.0x (debt to FADS) when

U.S. Public Power Peer Study — revenues from member rate stability (MRS) reserves are included.

June 2011, June 20, 2011
Forecast Stability: FADS and times interest earned ratios (TIER) are expected to remain

relatively stable going forward, aided by the continued use of MRS reserves and a
TIER-adjustment mechanism included in the cooperative's power sale agreements with the
smelters.

What Could Trigger a Rating Action

Restrictive Rate Regulation: Future regulatory decisions that prevent the cooperative from
adequately recovering costs would likely result in downward pressure on the rating or Outlook.

Onerous Environmental Regulation: Environmental regulations proposed by the U.S.
Environmental Protection Agency (EPA), if adopted, could result in a much higher cost of
compliance for the cooperative, versus other utilities with newer, more diversified resources.

Deteriorating Operating Conditions: Declining nonsmelter member sales, weak surplus
energy sales, or constrained smelter operations that reduce financial margins and liquidity
could also put downward pressure on the rating or Outlook.

Analysts

Dennis Pidherny

+1212 908-0738

dennis pidhemy@fitchratings com

Eric Espino
1212 908-0574
Jic.espino@fitchratings com

www fitchratings.com August 31, 2011
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Rating History

Outlook/
Rating Action Watch Date
BBB~  Affirmed  Stable 8/12/11
BBB—  Assigned Stable 7/2/09

Related Criteria

Revenue-Supported Rating Criteria,
June 20, 2011

' 8. Public Power Rating Criteria,
ch 28, 2011

Credit Profile

Big Rivers is a generation and transmission cooperative based in Henderson, KY. Big Rivers
supplies wholesale electric and transmission from its total capacity of 1,824 MW to three
distribution cooperatives: Meade County Rural Electric Cooperative Corporation, Jackson
Purchase Energy Corporation, and Kenergy. These members provide service to a total of
approximately 112,500 retail customers located in 22 western Kentucky counties.

Each of the three Big Rivers members purchases power pursuant fo a wholesale power
contract (WPC) that extends through Dec. 31, 2043, well beyond the final maturity date of the
cooperative’s outstanding debt. Under the terms of the WPCs, the members are required to
purchase all of the power required to meet the needs of their systems, except Kenergy's
requirements for the smelters (see the Smelter Agreements section on page 4).

Bankruptcy

In September 1996, Big Rivers filed for voluntary Chapter 11 relief under the U.S. Bankruptcy
Code, due to an inability to sell power produced from its excess capacity at prices sufficient to
cover its above-market costs.

After emerging from bankruptcy in 1998, and in accordance with its plan of reorganization, Big
Rivers entered into a 25-year lease of all of its generating assets with Western Kentucky
Energy Corp. (WKEC), at the time a wholly owned subsidiary of LG&E Energy Corp. (LG&E).
The transaction essentially transferred the operational responsibilities of the assets and related
risks in exchange for annual lease payments, and a fixed-price purchase power contract with
LG&E Energy Marketing, Inc. (LEM), another subsidiary of LG&E.

The Unwind Transaction

In 2009, the lease with WKEC was effectively unwound, resulting in Big Rivers receiving cash
and consideration with a value of $865 million, and gaining back control of its generation fleet.
Big Rivers also resumed electric service to two local aluminum smelters that have historically
dominated the service area’s electric demand, and were supplied by LEM following the
reorganization. The smelters will again represent a significant portion of the cooperative's
electric demand

The consideration received in connection with the unwind allowed Big Rivers to pay down
approximately $140 million of debt, establish $253 million of rate-stabilization reserves, and
improve system equity from negative 19% to approximately 30%

Management, Governance, and Business Strategy

The board of Big Rivers consists of six members, comprised of two from each of the member
cooperatives. Two members are elected each year, and serve three-year terms. There are full
board meetings once a month, often supplemented with more informal meetings when
necessary. There are no specific committees given the small size of the board. According to
Big Rivers, management has an excellent working relationship with the board.

Since completing the unwind transaction, Big Rivers has expanded its senior management
team to include two new vice presidents for production, and governmental relations and
enterprise risk management, to oversee the expanded responsibilities related to power supply.
The cooperative’s employee base has also grown to approximately 630 employees, including

Big Rivers Electric Corporation
August 31, 2011
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Ratings

the production personnel acquired with the generating facilities, many of whom were employed
by Big Rivers prior to the bankruptcy.

Fitch Ratings believes that the cooperative's post-unwind transition has progressed very well,
due in large part to the many years of preparation undertaken by the Big Rivers management
team in anticipation of the transaction.

Big Rivers assumed full operating responsibilities earlier this year without any disruption,
although E.ON provided some initial support to the post-unwind transition, particularly in the
areas of information technology and generation dispatch. In December 2000, Big Rivers
became a fully integrated member of the Midwest Independent System Operator (MISO).

Regulation

Big Rivers and its members are subject to oversight by the KPSC, which constrains the board'’s
rate-setting ability, compared to other public power and cooperative utilities that are self-
regulated. The KPSC is an independent agency that regulates gas, water, sewer, electric, and
telecommunications utilities in Kentucky.

Fitch views external rate regulation as limiting to financial flexibility, but the KPSC has been
responsive to the needs of Big Rivers in recent years, particularly during the unwind approval
process. The recent inclusion of rate tariffs, designed to allow the monthly recovery of
fluctuations in the cost of fuel, purchased power, and costs related to environmental
compliance, are credit positive, and are expected to lower the frequency of formal rate cases.

Big Rivers has also adopted a very proactive approach to rate setting (see the Rates and Cost
Structure section on page 7), which is designed to anticipate the need for rate relief well in
advance of the timetable required by the KPSC, and should increase the likelihood of timely
rate relief. The KPSC will also allow utilities to file for emergency or interim rate relief that can
be implemented within 30 days, if necessary, under certain circumstances. Corresponding
retail rate increase requests are typically coordinated with those of Big Rivers, but members
must file separately with the KPSC.

Member Profile and Service Area

Big Rivers serves three electric cooperatives, which together provide electric service to
approximately 112,500 customers. While the operating profiles of Jackson Purchase and
Meade are largely typical of rural electric cooperatives, including a heavy concentration of
residential customer and electric sales, Kenergy's profile is somewhat unique because its
electric load is dominated by two aluminum smelters. One smelter is owned by Rio Tinto Alcan
Primary Products Corporation (Alcan), located in Sebree, KY, and the other is owned by
Century Aluminum of Kentucky General Partnership (Century) in Hawesville, KY.

The Alcan and Century smelters accounted for 87.7% and 80.0% of the distribution
cooperative’s total energy sales and revenue, respectively, in 2010. By comparison, Jackson
Purchase’s entire large industrial load accounted for only 7.1% of its energy sales and 5.5% of
revenue. An overview of the three members is provided on the next page.

Big Rivers Electric Corporation
August 31, 2011
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Overview of the Big Rivers Members

Jackson Kenergy Meade
Number of Consumers 29,152 54,991 28,267
Total MWh Sales 683,481 9,318,488 479,367
Total Revenues ($) 45,400 399,473 33,648
Number of Residential Consumers 26,053 45,201 26,213
MWh — % Residential 64.6 87 782
Revenues — % Residential 68.8 143 778
Number of Small Commercial/industrial Consumers (1,000 KVA or Less) 3,080 9,680 2,048
MWh — % Small Commercial 28.1 3.6 215
Revenues — % Small Commercial 25.5 56 220
Number of Large Commercial/industrial Consumers (1,000 KVA or Less) 7 34 0
MWh — % Large Commercial al 877 00
Revenues — % Large Commercial 55 80.0 00

KVA - Kilovoit-ampere
Source: Big Rivers.

The Aluminum Smelters

Aluminum smelting is energy-intensive, with power costs accounting for approximately 33% of
a smelter's production costs. Access to Big River's low-cost power has therefore been positive
for the smelters, as both operations are adjacent to the Big Rivers generating facilities. The
aluminum smelters have been fixtures in the Big Rivers service territory since the 1970s, and
remain the dominant employers in western Kentucky, with 1,375 employees in total. A brief
discussion of each facility and its owner is provided below.

Alcan is owned by Rio Tinto (IDR 'A-'/Stable), an international mining group. Its Kentucky
facility is the company’s only U.S. aluminum smelter. Alcan has been operating at that facility
since 1973. The company produces 186,000 metric tons of primary aluminum annually from its
three potlines. The base contract demand under its agreement with Big Rivers is 368 MW,
which results in annual energy consumption projected at 3.1 terawatt-hours (TWh), assuming
24/7 operations and a 98% load factor.

Century Aluminum Company, the general partnership's parent, is a public company that owns
and operates aluminum smelters in Kentucky, South Carolina, West Virginia, and Iceland.
Operations at the facility in Hawesville began in 1970, and it currently produces 244,000 metric
tons of primary aluminum from five potlines annually. The Century smelter's base contract
demand is 482 MW, with projected annual consumption of 4.2 TWh.

Production at the smelting facilities has historically been relatively steady, although production
at the Century facility was reduced from five potlines to four in the wake of declining aluminum
prices in 2009-2010. Century’s energy requirements fell from 4.1 TWh to approximately
3.3 TWh as a result. The fifth potline was recently returned to full utilization, and energy
requirements have increased through 2011.

Smelter Agreements

In July 2009, as part of the unwind transaction, Big Rivers and Kenergy began supplying the
sizable load requirements of the smelters, which had previously been the responsibility of LEM.
Under the terms of various agreements, Big Rivers has agreed to supply energy to Kenergy,
for resale to the smelters on a take-or-pay basis through the end of 2023, subject to certain
termination conditions.

Big Rivers Electric Corporation
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The smelter agreements are designed to provide all of their aggregate energy requirements,
including base monthly energy (850 MW hourly), supplemental energy (10 MW hourly of
interruptible energy to each smelter), and back-up energy (imbalance energy for Kenergy made
available to the smelters). Surplus capacity is generally marketed off-system by Big Rivers for
the ultimate benefit of the smelters.

Charges under the smelter agreements are designed to provide a slight premium (25 cents per
MWh) over the rates charged to Kenergy's other large industrial customers. They also
incorporate the cooperative's standard recovery clauses for fuel, environmental compliance
expenditures, and purchased power.

The smelter agreements also include certain provisions that allow for adjustments in the
amounts paid by the smelters, designed to enable Big Rivers to achieve a TIER of 1.24x for
each fiscal year. During years in which the cooperative’s ratio falls below the 1.24x threshold,
additional payments are required by the smelters, subject to limitations. If the cooperative’s
TIER exceeds 1.24x during any fiscal year, amounts contributing to the excess coverage may
be rebated to the members, with a pro rata portion allocated to the smelters.

Fitch views the smelter agreements as supportive to credit quality, but also notes that the
support is somewhat limited, given the ability of the smelters to terminate the agreements upon
one-year notice. Some additional comfort is derived from the conditional nature of the
termination provision, which would also require that a smelter cease all smelting operations
within the Kenergy service area to terminate the agreement, but the ability to rely on contract
revenues over the long term is still limited.

Big Rivers Demand and Energy Sales

{MWhs) 2010 2009 2008 2007
Member Peak Demand (MW) , 657 668 614 654
Total Peak Demand (MW) 1,361 1,308 614 654
Electric Sales — Members 3,411,568 3,159,032 3,312,708 3,327,805
Growth (%) 7.99 (4.64) (0 45) 438
Electric Sales — Other 2,209,431 1,746,438 1,844,677 2,835,789
Growth (%) 2651 (5.33) (34.95) 37.51
Electric Sales — Smelter Contracts 6,348,431 2,885,491 0 1]
Growth (%) 120.01 NM NM NM
Total Electric Sales 11,969,420 7,790,961 6,157,386 6,163,694
Growth (%) 53.63 51.06 (16.33) 17.39

NM — Not meaningful
Source: Big Rivers.

Member energy demand has remained relatively stable since 2007, following a decline in 20089,
due to unfavorable weather and economic weakness, and a subsequent rebound in 2010, as
illustrated in the table above. However, member sales have become increasingly dominated by
off-system sales of excess generating capacity and sales to the smelters following the unwind.

In 2010, member sales accounted for only 28.5% of total energy sales, reflecting a full year of
sales under the smelter agreements. Big Rivers expects member load growth of approximately
1.4% per annum and declining market sales, as capacity is used to meet growing member
demand. However, member sales are not expected to exceed 31% of total energy sales
through 2019

Big Rivers Electric Corporation
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Assets and Operations

The Big Rivers resource portfolio and power supply is dominated by coal-fired generation, both
owned and leased. Although coal-fired capacity accounts for 87% of the cooperative’s resource
capacity, coal-fired generation accounted for approximately 97% of total power supply in 2010.
Purchases from the cooperative's Southeastern Power Administration allocation supplied most
of the remaining power supply.

The current portfolio of assets and related capacity comfortably exceeds the forecast peak
demand of the membership, including the massive smelter demand, and should remain
adequate through the load forecast period (2025). No additional resources are contemplated at
this time. The cooperative's current resources are summarized below.

Big Rivers Generating Resources

Owned Generation Fuel Type Capacity (MW) Commercial Operation
Kenneth Coleman Plant

Unit 1 Coal 150 1969
Unit 2 Coal 138 1870
Unit 3 Coal 155 1972
Robert D. Green Plant

Unit 1 Coal 231 1979
Unit 2 Coal 223 1981
Robert A. Reid Plant

Unit 1 Coal/Gas 65 1966
Combustion Turbine Oil/Gas 65 1979
D.B. Wilson

Unit 1 Coal 417 1986

Leased Generation

HMP&.L Station Two

Unit 1 Coal 153 1973
Unit 2 Coal 159 1974
(City of Henderson Capacity Allocation) (110)

Total Owned/Leased Generation 1,651

Purchased Power
SEPA Allocation 178
Total Capacity 1,824

HMP&L ~ Henderson Municipal Power & Light SEPA — Southeastern Power Administration
Source: Big Rivers

Despite the changes in ownership and operating responsibility following the unwind, the Big
Rivers plants have continued to perform well when compared to similarly sized and equipped
units. For the period 2007-2010, six of the eight units reported equivalent availability factors
(EAF) in the top quartile. The EAF for the entire system in 2010 was a record 93.7%.

Environmental Compliance

Big Rivers reports that all of its units are in compliance with current environmental standards.
Currently, eight of the cooperative’s nine coal units are equipped with flue gas desulphurization
systems to control SO2, and three of the units are equipped with selective catalytic reduction
systems to control NOx emissions.

The cooperative could face greater-than-average challenges with respect to environmental
regulations proposed by the EPA, given its near full reliance on coal-fired capacity and

Big Rivers Electric Corporation
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generation, and the characteristics of its fleet. Big Rivers estimates that full compliance with the
regulations could require expenditures of approximately $785 million by 2015, and increase
wholesale rates and member retail rates by 39% and 20%, respectively.

The cooperative has acknowledged that it may seek to mothball certain units or explore fuel
conversion to natural gas as an alternative, given the advanced age and relatively small size of
certain generating units. Any shortfall in capacity necessary to serve its load, including that of
the smelters, would likely be purchased initially, until a longer term strategy is adopted.

There is no renewable portfolio standard at this time in the state of Kentucky.

Transmission

Big Rivers is nearing the completion of a significant transmission expansion project that was
initiated in concert with the unwind transaction. The $20 million dual-phase project is designed
to increase the cooperative’s capability to export power off-system from 912 MW to
approximately 1380 MW. This transfer capability is large enough to export excess generation,
including the peak demand of both smelters.

Phase one of the transmission expansion project, which included a 345-kV tie with Kentucky
Utilities Company, providing eastern path access to the Southwest Power Pool, was completed
in April 2008. Big Rivers has recently been completing phase two expansion projects. The final
project, construction of a 13-mile transmission line between the cooperative's D.B. Wilson
generating facility.and the Tennessee Valley Authority transmission system, is expected to be
completed by year-end 2011,

Fitch views the cooperative's expanded export capabiiity favorably, particularly given the
prospect of significant excess capacity and reliance on off-system sales if the smelters were to
discontinue operations. While the completion of the projects does not ensure the sale of excess
capacity, it removes the physical constraints.

Coal Supply

The Big Rivers generating units are located nearby in the heart of the western Kentucky portion
of llinois Basin coal fields. Half of its coal supply is delivered by truck and half by barge,
significantly reducing transportation costs and ultimate production costs. Big Rivers also
assumed all of the WKEC coal supply contracts, many of which were favorably priced and have
lowered the cost of production.

Capital Resource and Expenditure Plan

The Big Rivers' capital plan for 2011-2018 totals $460.7 million, and will largely be financed
with internally generated funds. Nearly all of the remaining expenditures will be related to
modest improvements at the cooperative's generating units, with the exception of the
transmission expenditures noted above. The current capital plan does not incorporate any
major expenditures for additional environmental compliance.

Rates and Cost Structure

Pursuant to the terms of the WPCs and the indenture, the Big Rivers board is required to
review its wholesale rate at least annually and seek revisions to ensure covenant compliance,
as necessary. Any change in rates charged by Big Rivers is subject to the approval of the
KPSC.

Big Rivers Electric Corporation
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A number of factors mitigate the risks related to rate-regulation, including Big Rivers’ proactive
policies dictating annual reviews of the cooperative’s annual budget and financial forecast. Big
Rivers seeks to anticipate the need for rate relief well in advance of any projected revenue
shortfall, given the anticipated seven-month time frame for KPSC approval and implementation
of rate increases.

The rate structure flexibility approved by the KPSC as part of the unwind has also improved the
timeliness of rate recovery. The KPSC has most notably implemented a fuel-adjustment clause,
which allows Big Rivers to track changes in fuel costs and adjust rates accordingly on a
monthly basis without further approval. The KPSC has also implemented an environmental
surcharge to recover costs related to programs limiting the emissions of coal-fired generation.

The very competitive cost structure exhibited by Big Rivers, and the resulting wholesale and
retail rates, among the lowest in the nation, are further mitigating regulatory risk. Although the
competitiveness of the cooperative’'s wholesale and member retail rates are currently
subsidized as a result of the MRS credit, charges excluding the credit are still relatively
attractive. In 2010, Big Rivers reported a nonsmelter member wholesale rate of $36.35 per
MWh. Excluding the MRS credit, the rate was $44.26 per MWh, comfortably below the average
member revenue per MWh for cooperatives nationwide.

Member retail rates similarly remain equally competitive with the region’s other power suppliers,
and nationwide, largely due to low power costs. Retail rates for the smelters and Kenergy's
other large industrial customers averaged 4.4 cents per kWh in 2010, well below the Kentucky
state average of 6.0 cents per kWh. Residential rates across the membership are also solidly in
line with neighboring utilities as shown below.

Average Residential Electric Rate — April 2011

(Cents/kWh)

Kentucky Big Rivers Duke Energy Louisville Big Rivers AEP East U.S. Average
Utilities (including Kentucky Gas & {Excluding Kentucky Kentucky
Credits) Electric Credits) Power Power

Source: Big Rivers

Big Rivers filed for a general rate increase of 6.85% with the KPSC on March 1, 2011.
Discovery, testimony, and public hearings were completed in July 2011, and a final order is
expected from the KPSC in August, with new rates effective Sept. 1, 2011. The filing also
seeks to redistribute certain costs across the various customer classes. Under the terms of the
KPSC order approving the unwind, Big Rivers was required to file a rate case within three
years of the closing. Big Rivers is filing for a rate increase sooner than expected, keeping with
the policies noted earlier, and in response to lower than anticipated off-system revenues.

The cooperative's current financial forecast incorporates somewhat modest base rate
increases, but actual wholesale rates are projected to increase significantly over time, due to a
forecast increase in coal costs and the depletion of the MRS reserves. While the resulting 2019

Big Rivers Electric Corporation
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rates for the smelters and non-smelter members are still expected to be regionally competitive,
the higher cost of power to be borne by members may introduce some economic strain. The
cooperative’s current forecast does not include the potential cost effect of further environmental
compliance, which would most likely introduce more strain.

Managing its power supply operations and the ultimate cost of its wholesale power in the wake
of escalating costs, diminishing reserves, and potentially burdensome environmental
regulations will be the single greatest challenge for Big Rivers, and the most important factor in
the cooperative’s future creditworthiness.

Financial Position

The significant changes in the operating profile of Big Rivers in recent years, particularly the
effect of the unwind, make the comparison of historical financial metrics difficult Fitch's
assessment of Big Rivers' financial position is largely based on fiscal 2010 performance
against budget (the first full year of post-unwind operations) and the cooperative's projected
performance under both base case and stressed scenarios.

Financial performance for fiscal 2010 was relatively solid and virtually on budget. Operating
margins for the year were slightly lower than forecast ($51.3 million versus $54.6 million
forecast), as weaker wholesale prices for power were nearly offset by increased, but more
efficient, generation. Net margins for the year were almost exactly on budget ($7.0 milion
versus $7.1 million budgeted). Actual figures reported by Big Rivers for TIER (1.14x), DSC
(1.47x), and equity to capitalization (32%) were also solidly in-line with forecast performance.

Fitch-calculated ratios for DSC (1.32x) and total debt to FADS (12.2x) were commensurate with
the current rating, and do not reflect the inclusion of withdrawals from the MRS reserve.
Including those revenues, the metrics improve to 1.78x and 9.0x, respectively. Metrics for cash
on hand (37 days, excluding the MRS reserves) and total liquidity on hand (109 days) were
somewhat low for the cooperative's operating profile.

Fitch has reviewed Big River's financial forecast, and believes the near-term targets are
achievable and based on reasonable assumptions. Maintenance of a TIER in excess of 1.0x,
coupled with the absence of significant capital expenditures and the anticipated refunding of
maturing debt, should allow the cooperative to gradually improve its liquidity and equity ratios
to levels commensurate for the current rating.

Fitch has also reviewed Big Rivers' sensitivity analysis, which assumes the loss of both
smelters at the end of 2012 and the sale of excess capacity at base case wholesale price
projections. Maintaining coverage and cash levels consistent with the cooperative's goals
would require average base rates approximately 15% higher than the base case projections for
the period 2013-2017, based on the expectation that market-based sales can be executed. An
increase of this magnitude is not unreasonable, but would likely strain the members and draw
scrutiny from the KPSC. The current rating adequately reflects these risks.

Debt

At Dec. 31, 2010, Big Rivers reported total long-term debt of $817.0 million, the largest portion
of which is the Rural Utilities Service (RUS) Series A note for $558.7 million, which has a final
maturity of 2021, but requires payments of $60 million in 2012 and $200 million in 2016 as
negotiated with the RUS. The cooperative’s remaining long-term debt includes a RUS Series B
note for $116.2 million, maturing in 2023, and two series of County of Ohio, KY, tax-exempt
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pollution control bonds, series 1983 and series 2010 A, totaling $58.8 million and $83.3 million,
respectively.

The series 2010 A bonds were remarketed in June 2010 as fixed-rate bonds, with a final
maturity of July 2031. The series 1983 bonds are currently held as bank bonds by the liquidity
provider (Dexia Credit), bear interest at a variable rate, and mature in June 2013. As with the
scheduled 2012 and 2016 RUS payments, Big Rivers expects to refinance the series 1983
maturity, introducing a moderate degree of refinancing risk, and reinforcing the importance of
continued access to the capital markets. Fitch believes this risk is manageable.

Liquidity

Big Rivers maintains lines of credit totaling $100 million with CoBank, ACB ($50 miliion), and
National Rural Utilities Cooperative Finance Corporation ($50 million), which provide additionat
liquidity for operations. The current lines of credit expire in 2012 and 2014, respectively, and
are expected to be renewed upon expiration.

Member Cooperatives

The consolidated financial profile of the Big Rivers membership has improved marginally in
recent years, and is supportive of the cooperative’s rating. For the year ended Dec. 31, 2010,
the members reported consolidated operating income before depreciation, interest, and taxes
of $37.3 million on total revenues of $482.2 million, and an aggregate ratio for debt service
coverage of 1.84x, as calculated by Big Rivers. The improved performance is due, in part, to
the approval of rate increases at both Jackson Purchase and Kenergy. At year-end 2010, the
members reported total net worth of $131 million, and an aggregate ratio of equity to
capitalization of 35.9%. A summary of aggregate metrics for 2008-2010 is provided below.

Big Rivers Member Aggregate Financial Metrics

(% Mil.) 2008 2009 2010
Operating Revenues 434.0 4228 4822
Operating Income Before Depreciation, Interest, and Taxes 28.5 308 373
DSC (x) 146 1.62 1.84
TIER (%) 1.37 1.44 211
Net Debt 220.1 236.7 233.9
Total Margins Plus Equities 111.9 1179 131.0
Equity/Capitalization (%) 33.7 33.2 359

DSC ~ Debt service coverage. TIER ~ Times interest earned ratios
Source: Big Rivers
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Financial Summary — Big Rivers Electric Cooperative

($000, Fiscal Years Ended Dec. 31) 2006 2007 2008 2008 2010
Cash Flow (x)

Debt Service Coverage 2.93 264 1.24 352 178
Adjusted Debt Service Coverage with General Fund Transfer 293 264 1.24 3.52 1.78
Coverage of Full Obligations 2.01 1.87 1.18 2.88 1.49
Liquidity

Days Cash On Hand 257 275 98 78 37
Days Liquidity On Hand 297 302 130 201 109
Leverage

Debt/Funds Available for Debt Service (x) 7.6 7.0 73 23 20
Equity/Capitalization (%) (26.0) (19.8) (17.5) 30.9 31.9
Equity/Adjusted Capitalization (%) (18.4) (13.4) (13.3) 252 26.6
Net Debt/Net Utility Plant (x) 104 1.00 1.10 073 0.72
Other (%)

Operating Margin 342 297 34.6 149 9.7
General Fund Transfer/Total Revenue 0.0 0.0 0.0 00 0.0
Capex/Depreciation 39.3 §5.2 66.3 157.4 113.4
Income Statement

Total Operating Revenues 258,688 329,870 273,181 373,360 527,324
Total Operating Expenses 170,260 231,836 178,542 317,668 476,072
Operating Income 88,328 98,034 94,639 55,692 61,252
Adjustment to Operating Income for Debt Service Coverage 50,176 53,963 47,075 37,951 40,384
Funds Available for Debt Service 138,504 151,997 141,714 362,180 91,636
Total Annual Debt Service 47,277 57,559 114,211 102,849 51,453
Balance Sheet

Unrestricted Funds 96,143 148,914 38,903 60,290 44,780
Restricted Funds 186,690 192,932 —_ 243,225 217,562
Total Debt 1,053,034 1,061,737 1,039,120 848,652 826,996
Equity and/or Retained Earnings (217,371} (174,137) (154,602) 379,392 386,575

Source: Fitch Ratings and CreditScope

Big Rivers Electric Corporation
August 31, 2011
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Summary Rating Rationale

The Baal senior secured rating considers the financial benefits of several steps taken by Big Rivers to
unwind a lease and other transactions in 2008 and 2009 wherein its prior deficit net worth turned
substantially positive, cash receipts were utilized to reduce debt, and two committed bank credit
facilities aggregating $100 million were established to improve liquidity. Revenues generated from
competitively priced power sold under long-term wholesale contracts with the three member owners
should continue to support Big Rivers financial performance in keeping with its current rating level,
while allowing capital expenditures to be largely met with internally generated funds.

A significant constraint to Big Rivers' rating is that one of its member owners, Kenergy Corp., makes a
high concentration of its sales to two aluminum smelters {(Century Aluminum Company: Corporate
Family Rating B3; stable outlook and Rio Tinto Alcan: senior unsecured rating A3; stable outlook),
both of whom face credit challenges due to the significant volatility in both metal prices and demand.
In addition, these smelters have the option to terminate their respective power purchase arrangements,
subject to a one-year notice and other conditions. Big Rivers’ rating is further constrained because its
rates are regulated by the KPSC, which is atypical for the G&T coop sector.

Detailed Rating Considerations

Financial Flexibility Improved Following Completion Of Unwind Of Historical
Transactions In 2009

In 2008, Big Rivers bought out two leveraged lease transactions and in 2009 completed a series of
other steps to terminate another lease and other long-term transactions previously involving E.ON
U.S. LLC (formerly known as: LG&E Energy Marketing Inc.) and Western Kentucky Energy Corp.
These entities previously leased and operated the generating units owned by Big Rivers. In turn, Big
Rivers was purchasing the power from these units at generally fixed below market rates to use in
servicing the requirements of its three members, exclusive of the load requirements of Kenergy's two
large aluminum smelters. At the same time, Big Rivers terminated other agreements and entered into
various new arrangernents whereby it now sells to Kenergy 850 MW in aggregate for resale to the two
aluminum smelters. This arrangement reintroduced a concentration of load risk for Big Rivers. Key
credit positives resulting from consummation of all the unwind transactions were as follows:
elimination of Big Rivers' deficit net worth, with equity of $379.4 million at December 31, 2009,
which increased to $386.6 million as of December 31, 2010 compared to a negative $155 million at
12/31/2008, and partial utilization of the $505.4 million in cash payments received from E.ON to
repay about $140.2 million of debt owed to the Rural Utilities Service (RUS) and to establish $252.9
million of reserves. The reserves were comprised of: a $157 million Economic Reserve for future
environmental and fuel cost increases; a $35 million Transition Reserve to mitigate potential costs if
the smelters decide to terminate their agreements or otherwise curtail their load due to reduced
aluminum production; and a $60.9 million Rural Economic Reserve, which would be used over two
years to provide credits to rural customers upon full utilization of the Economic Reserve.

As part of the unwind process, Big Rivers completed the buyout of leveraged leases with Bank of
America and Phillip Morris Capital Corporation (PMCC) during 2008. Among the positive credit
effects of the buyouts were removal of $922 million of defeased obligations (about $735 million of
which was off-balance sheet), and removal of exposure to Ambac, albeit at a net cost of $120 million,
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including a $12 million PMCC note. We note, however, that part of the cash payment from E.ON
upon consummation of unwinding all the various transactions included full reimbursernent of Big
Rivers’ lease buyout costs, and the $16 million remaining deferred loss on reacquired debt was written
off.

Under a contract times interest earned ratio (TIER) arrangement with the two smelters, Big Rivers is
targeting a minimum TIER of 1.24x, which would leave ample cushion under its financial covenants
and positioning itself favorably among its similarly rated peers. Under current market conditions, we
expect that Big Rivers would file for rate relief as necessary, in the event that TIER drops below the
1.24x target.

Coal-Fired Plants Represent Valuable Assets Even As Environmental Costs Loom

Big Rivers owns generating capacity of about 1,444 megawatts (MW) in four substantially coal-fired
plants. Total power capacity is about 1,824 MW, including rights to about 202 MW of coal-fired
capacity from Henderson Municipal Power and Light (HMP&L) Station Two and about 178 MW of
contracted hydro capacity from Southeastern Power Administration. The economics of power
produced from these sources enables Big Rivers to maintain a solid competitive advantage in the
Southeast and even more so when compared to other regions around the country. The consistently
high capacity factors and efficient operations of the assets results in average system wholesale rates to
members around $36 per MWh (including the beneficial effects of the member rate stability
mechanism), which translates to member retail rates to residential customers around 8 cents per kWh.

Because Big Rivers is substantially dependent on coal-fired generation, it faces a high degree of
uncertainty with regard to future environmental regulations, including the form and substance those
will take, the timing for implementation, and the amount of related costs to comply. We note that the
Economic Reserve should help mitigate some of the need for initial rate increases to cover future
compliance costs.

Regulatory Risk Exists; However, Offsets Are Present

Big Rivers is subject to regulation for rate setting purposes by the KPSC, which is atypical for the
sector and can pose challenges in getting timely rate relief if and when needed. We view the existence
of certain fuel and purchased power cost adjustment mechanisms available to Big Rivers as favorable to
its credit profile since they can temper risk of cost recovery shortfalls if there is a mismatch relative to
existing rate levels. Although Big Rivers did not file for a general rate increase in 2010, additional
revenues were generated under the fuel adjustment clause and through use of a portion of the various
reserve funds. In keeping with the KPSC order issued on March 6, 2009 requiring Big Rivers to file
for a general review of its financial operations and rates by July 16, 2012 (i.e. three years from the
closing of the unwind transaction), Big Rivers filed a wholesale tariff rate case with the KPSC on
March 1, 2011. The rate case is intended to bolster wholesale margins, while also addressing increased
depreciation costs, administrative costs tied to joining the Midwest Independent Transmission System
Operator (MISO) as outlined in more detail below, and maintenance costs incurred during scheduled
generation plant outages. According to the filing, the requested increase in member wholesale tariff
rates would equate to an estimated 6.85% (approximately $30 million) increase in total member
revenue. Hearings have been scheduled for July 26 and 27th and a decision is expected in August
2011, with new rates to be effective September 1, 2011. If the case is not decided in this time line, the
regulatory process allows for interim rates to be put into effect, subject to refund. According to
management at Big Rivers, the cooperative has not had a wholesale tariff rate increase in 20 years and
its existing depreciation study and tariffs have been in place since July 1998. We will continue to
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monitor the proceedings in the pending case to determine the degree of supportiveness the KPSC
provides for this request. Significant shortfalls that compromise Big Rivers ability to achieve timely and
full recovery of its costs of service and anticipated financial results could pressure its credit quality. The
timing of future rate cases is likely to be influenced primarily by the outcome of future environmental
assessments.

Wholesale Power Contracts Are A Linchpin To Sound Credit Profile

The substantial revenues derived under Big Rivers’ long-term wholesale contracts with its members
will continue as the contracts were extended by an additional 20 years to December 31, 2043 when the
unwind of transactions were completed in 2009. The low cost power provided under the contracts
makes member disenchantment unlikely, even in the face of potential rate increases in the near term
associated with the pending rate case and, in the medium to longer term, due to environmental
compliance costs. The currently overall sound member profile provides assurance of this revenue
strearn, which is integral to servicing Big Rivers’ debt. The potential for degradation in the
creditworthiness of the smelters is a particular credit concern, only tempered in part by assurances of
two month's worth of payment obligations covered by letters of credit from an Al rated financial
institution ( or some other form acceptable to Big Rivers) under certain circumstances.

Big Rivers' net margins for 2010 reflected improvement over 2009 results (exclusive of the effects of
the unwind transactions on 2009 results) as fundamental results in 2009 were negatively affected by
costs related to a planned generation plant outage at the D.B. Wilson plant in Centertown, Kentucky,
which included a turbine overhaul. Also, during 2010 a considerable reduction in annual interest
expense in line with substantially reduced debt following the unwind and non-operating margins
resulting from accounting treatment for certain materials and supplies more than compensated for the
effects of lower market prices for off-systern sales during 2010 compared to 2009.

On a historical basis, Big Rivers dramatically improved its equity position whereby its equity to total
capitalization is now over 30% thanks to significant debt reductions following the unwind. At this
level, Big Rivers equity to total capitalization maps to the A category for this metric under the rating
Methodology. Based on expected continuation of management's current practice of not returning
patronage capital back to members (a credit positive strategy in our view) we anticipate that the equity
ratio should continue to improve as net margins are fully retained and little if any new debt is added
over the next couple of years. We also note that Big Rivers’ historical three-year average metrics such as
funds from operations (FFO) to debt and FFO to interest are particularly strong due to the one time
effects of the unwind, and are therefore not sustainable at those levels. Assuming the KPSC is
supportive of Big Rivers’ pending request for an increase in member wholesale tariff rates, then we
anticipate that Big Rivers should map on average to the A or Baa ranges for other key metrics, such as
the times interest earned, the debt service coverage, FFO to interest and FFO to debt ratios. We would
view a lack of substantial support for timely and full recovery of costs of service in rate case
proceedings as a credit negative, which could cause downward pressure on the ratings for Big Rivers.

Concerns About Potential Loss Of Smelter Load Cannot Be ignored

Under historical operating conditions, the two smelters served by Kenergy can be expected to consume
over 7 million MWh of energy annually, representing a substantial load concentration risk. As noted
above, this risk is a significant constraint to Big Rivers’ rating, making its operating and risk profile
rather unique compared to peers. With Big Rivers' ongoing transmission capacity upgrade projects
nearing completion (expected by Q-4 2011), either of the two smelters could serve a one-year notice of
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termination of their contract at any time. Given the cost effective power being provided by Big Rivers
to allow Kenergy to service this load, we do not currently expect the smelters to exercise this option.
Moreover, in December 2010 Big Rivers became a transmission owning member of the Midwest
Independent Transmission System Operator (MISQ), thereby enhancing its reliability and ensuring
compliance with mandated emergency reserve requirements established by regulators. This step, the
anticipated completion of expansion of its own transmission lines in Q-4 2011 and legislation to
permit sales to non-members, when coupled with the low cost of the power, should enhance Big
Rivers’ ability to move excess power off system in the event that the smelters cancel their contracts or
otherwise reduce load due to curtailment of aluminum production due to market and economic
conditions. To the latter point, during 2009, Century Aluminum of Kentucky arranged for the orderly
curtailment of one of its five potlines, pending improvement in economic conditions. Following
improved economic and market conditions, Century completed its restart of the fifth potline in May
2011. During the period of time that Century Aluminum'’s potline was shut down, Big Rivers moved
to sell into the open market the approximately 87 megawatts of capacity it would otherwise have been
providing to Kenergy for service to the one Century Aluminum pot line.

Liquidity

Big Rivers supplements its internally generated funds with $100 million of unsecured committed
revolver capacity, with National Rural Utilities Cooperative Finance Corporation (NRUCFC) and
CoBank providing $50 million each. The NRUCFC and CoBank facilities, which expire on July 16,
2014 and July 16, 2012, respectively, replaced the smaller $15 million facility previously provided by
NRUCFC, which was terminated upon completion of the unwind transactions in 2009. The $50
million NRUCFC facility provides for issuance of up to $10 million of letters of credit. We view the
significant increase in available bank credit as credit positive. As of May 31, 2011 Big Rivers had
approximately $67 million of unrestricted cash and equivalents on its books, and had substantial
unused capacity under the two credit facilities as the only usage related to $5.6 million of letters of
credit outstanding with NRUCFC. Assuming little change to future usage of the bank facilities and
the cash position, as well as no change to management’s current policy of not returning patronage
capital back to members, we anticipate that Big Rivers should be able to largely fund its anticipated
short-term working capital needs, capital expenditures of about $52 million, and current maturities of
long term debt of around $7 million during 2011 without the need for new debt. Big Rivers does,
however, face a more material RUS long-term debt maturity of about $76 million in 2012, most of
which we anticipate will be refinanced and the balance retired. We also note that the CoBank facility
expires within the next 12 months and we anticipate that Big Rivers will renew the facility well ahead
of the expiration date.

The quality of the alternate liquidity provided by the bank revolvers benefits from the multi-year tenor
at the time they were arranged and the absence of any onerous financial covenants, which largely
mirror the financial covenants in existing debt documents. Big Rivers is in compliance with those
covenants and we expect that to remain so in the foreseeable future. Additionally, the NRUCFC
facility benefits from no ongoing material adverse change (MAC) clause; however, the CoBank facility
is considered of lesser quality because of the ongoing nature of its MAC clause related to each
drawdown. We would view an amendment to the CoBank revolver to eliminate the ongoing
applicability of the MAC clause as part of the renewal and extension process to be a credit positive
step. There are no applicable rating triggers in any of the facilities that could cause acceleration or puts
of obligations; however, a ratings based pricing grid applies.
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Structural Considerations

As part of the unwinding of various transactions completed in 2009, Big Rivers replaced the previously
existing RUS mortgage with a new senior secured indenture. Under the current senior secured
indenture RUS and all senior secured debt holders are on equal footing in terms of priority of claim
and lien on assets. The current senior secured indenture provides Big Rivers with the flexibility to
access public debt markets without first obtaining a case specific RUS lien accommodation, while
retaining the right to request approval from the RUS for additional direct borrowings under the RUS
loan program, if they choose to do so. Given persistent questions about the availability of funds under
the federally subsidized RUS loan program, we consider the added flexibility of the current senior
secured indenture to be credit positive.

Rating Outlook

The stable rating outlook is based on Big Rivers’ successful completion of the unwind transactions,
thereby improving its financial profile and repositioning itself to continue efficiently meeting the needs
of its members in the future.

What Could Change the Rating - Up

Given the rating constraints linked to customer load concentration at Kenergy, rate regulation, and
looming pressures tied to environmental issues, a rating upgrade is unlikely in the foreseeable future.
Changes to eliminate rate regulation of cooperatives in Kentucky could contribute to a positive action,
especially if it coincides with improvement in market conditions for the aluminum smelters and
sustained improvement of FFO to interest and debt metrics to near 2.3x and 8%, respectively, on
average.

What Could Change the Rating - Down

Loss of significant load (i.e. the smelters) that is not otherwise compensated for through off system
power sales could contribute to a negative action, as would lack of regulatory support for substantial
and timely recovery of costs. In terms of credit metrics, if FFO to interest and debt falls below 2x and
5%, respectively, for a sustained period of time, then rating pressure could result.

Other Considerations

Mapping To Moody's U.S. Electric Generation & Transmission Cooperatives Rating
Methodology

Big Rivers’ mapping under Moody’s U.S. Electric Generation & Transmission Cooperative rating
Methodology appears below and is based on historical data through December 31, 2010. The
Indicated Rating for Big Rivers’ senior most obligations under the Methodology is currently AZ and
relies on the aforementioned historical quantitative data and qualitative assessments. In particular we
note that the A2 Indicated Rating reflects improvement over the BaaZ Indicated Rating level from
historical published reports, which were based on historical data only through 2008. We note that the
improvement in the Indicated Rating under the Methodology largely stems from better scores for the
factors relating to dependence on purchased power and financial metrics such as equity as a percentage

RIVERS CLECTRES CORFORATION
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of capitalization, FFO to debt and FFO to interest, all of which improved upon completion of the
unwind transactions. Notwithstanding a currently higher Indicated Rating for Big Rivers under the
Methodology compared to its actual rating, the unique risks relating to Big Rivers load concentration
to the smelters and the fact that it is subject to rate regulation by the KPSC will likely persist and
continue to constrain its rating level in the future.

Rating Factors:

Big Rivers Electric Corporation

U.S. Electric Generation & Transmission Cooperatives

Factor 1: Wholesale Power Contracts & Regulatory Status (20%)

a) % Member Load Served & Regulatory Status

Factor 2: Rate Flexibility (20%)

a) Board Involvement / Rate Adjustment Mechanism

b) Purchased Power / Sales %

19%

¢) New Build Capex (% Net PP&E)

d) Rate Shock Exposure

Factor 3: Member / Owner Profile (10%)

a) Residential Sales / Total Sales

16%

b) Members' Consolidated Equity / Capitalization

36%

Factor 4: 3-Year Average Financial Metrics (40%)

a) TIER

1.2x

b) DSC

1.2x

¢) FFO / Debt

22.5%

d) FFO / Interest

4.2x

e) Equity / Capitalization

15.1%

Factor 5: Size (10%)

a) MWh Sales {(Millions of MWhs)

12.0

b) Net PP&E ($billions)

$1.1

Rating:

a) Indicated Rating from Methodology

A2

b) Actuai Rating Assigned (Senior Secured)

Baal
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process. Under no circumstances shall MOODY'S have any liability to any person or entity for {a) any loss or damage in whole or in part
caused by, resulting from, or relating to, any error (negligent or otherwise) or other circumstance or contingency within or outside the
control of MOQODY'S or any of its directors, officers, employees or agents in connection with the procurement, collection, compilation,
analysis, interpretation, communication, publication or delivery of any such information, or (b) any direct, indirect, special,
consequential, compensatory or incidental damages whatsoever {including without limitation, lost profits), even if MOODY'S is advised
in advance of the possibility of such damages, resuliting from the use of or inability to use, any such information. The ratings, financial
reporting analysis, projections, and other observations, if any, constituting part of the information contained herein are, and must be
construed solely as, statements of opinion and not statements of fact or recommendations to purchase, sell or hold any securities. Each
user of the information contained herein must make its own study and evaluation of each security it may consider purchasing, holding
or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY
MOODY'S IN ANY FORM OR MANNER WHATSOEVER

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most issuers of debt
securities (including corporate and municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MIS have,
prior to assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by it fees ranging from $1,500 to
approximately $2,500,000. MCO and MIS also maintain policies and procedures to address the independence of MIS's ratings and
rating processes. Information regarding certain affiliations that may exist between directors of MCO and rated entities, and between
entities who hold ratings from MIS and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted
annually at www.moodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Shareholder
Affiliation Policy.”

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service Pty Limited ABN 61 003 399 657,
which holds Australian Financial Services License no. 336969. This document is intended to be provided only to "wholesale clients”
within the meaning of section 761G of the Corporations Act 2001. By continuing to access this document from within Australia, you
represent to MOODY'S that you are, or are accessing the document as a representative of, a "wholesale client” and that neither you nor
the entity you represent will directly or indirectly disseminate this document or its contents to “retail clients” within the meaning of
section 761G of the Corporations Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's japan KK ("MIKK"} are MJKK's current
opinions of the relative future credit risk of entities, credit commitments, or debt or debt-like securities. In such a case, "MIS” in the
foregoing statements shall be deemed to be replaced with "MIKK"

MIJKK is a wholly-owned credit rating agency subsidiary of Moody's Group lapan G K., which is wholly owned by Moody's Overseas
Holdings Inc., a wholly-owrned subsidiary of MCO

This credit rating is an opinion as to the creditworthiness or a debt obligation of the issuer, not on the equity securities of the issuer or
any form of security that is available to retail investors It would be dangerous for retail investors to make any investment decision
based on this credit rating If in doubt you should contact your financia or other professional adviser
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Big Rivers Electric Corp. ICR
Long Term Rating BBB-/Stable Affirmed

Ohio Cnty, Kentucky
Big Rivers Electric Corp., Kentucky
Ohio Cnty (Big Rivers Electric Corp.) poli ctrl rfdg rev bnds {Big Rivers Elec Corp Proj) ser 2010A
Long Term Rating BBB-/Stable Affirmed

Rationale

Standard & Poor's Ratings Services has affirmed its 'BBB-' issuer credit rating on Big Rivers Electric Corp., Ky., and
its 'BBB-' long-term rating on Ohio County, Ky.'s $83.3 million pollution control refunding revenue bonds, series
2010A (Big Rivers Electric Corp. Project). The outlook is stable.

Ohio County sold the bonds for the benefit of Big Rivers, which used bond proceeds to refund auction rate
securities. We understand that the financing structure obligates the utility to unconditionally pay the county's bonds'
debt service. Big Rivers issued a note to the county that provides it with a security interest in Big Rivers' assets under
its mortgage indenture. The county's bonds' security interest is on par with the utility’s senior-secured debt. Big
Rivers' long-term debt totaled $817 million as of December 31, 2010.

The ratings reflect our view of the following credit weaknesses:

e We believe that the utility's extreme level of customer concentration and its leading customers' credit profiles
represent meaningful credit exposures. The cooperative relies on two customers for about 65% of energy sales to
members and 53% of total member and non-member energy sales. These two customers are aluminum smelters
whose operations are vulnerable to economic cycles.

o In our opinion, the take-or-pay features of the retail power sales contracts between Big Rivers' distribution
cooperative, Kenergy Corp., and the smelters are weak because the smelters can terminate their obligations with
one-year's notice.

e The cooperative and its member distribution cooperatives are subject to state rate regulation that distinguishes
Big Rivers from many other cooperatives that have autonomous ratemaking authority. Rate regulation could
potentially expose the utilities' financial performance to delayed rate relief or cost disallowances, particularly if
Big Rivers needs to reallocate the smelters' shares of fixed costs to its nonsmelter customers.

o Surplus energy sales in volatile wholesale markets account for about 16% of energy sales, are important to the
utility's revenue stream, and help support its financial obligations.

¢ The cooperative is adding transmission capacity to increase physical access to wholesale markets. However, even
with the additions, we believe the utility lacks the certainty of firm contractual transmission arrangements, which
could frustrate the surplus power sales Big Rivers would need to make if the smelters reduce operations
meaningfully or close.

o Nearly one-third of the utility's debt either does not amortize before maturity or has limited amortization, which
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produces highly uneven debt service coverage ratios (DSCRs) and presents refinancing risk.
e In July 2009, Big Rivers regained operational control over generation assets it had not operated for more than a
decade and has a limited track record of generation operations.

We believe these strengths temper the exposures:

o The long-term wholesale power contracts between the utility and its three member distribution cooperatives
provide a measure of revenue stream security.

e Members have exclusive rights to sell electricity in defined territories.

e We believe that Big Rivers' members' retail rates are competitive and they could contribute to financial flexibility.
However, members' favorable rates depend on the smelters' operating at high load factors that help absorb high
fixed costs. Rate levels also benefit from the subsidies that more than $200 million of rate mitigation reserves

provide.

Henderson, Ky.-based Big Rivers is a generation and transmission cooperative that produces and procures electricity
for sale to three member distribution cooperatives and their more than 112,000 retail customers. It relies on two
aluminum smelters for more than half of operating revenues, which erodes revenue stream stability and
predictability and distinguishes the utility from most cooperative utilities that generally earn the bulk of revenues
from residential customers. Moreover, Big Rivers projects that it needs to sell surplus energy into competitive
wholesale markets to support its financial obligations. Nonmember revenues accounted for about 16% of 2010's
operating revenues, We believe that reductions in the smelters' operations and electricity consumption could increase
market reliance. Also, declines in wholesale market electricity prices due to weak natural gas prices or abundant
supplies could erode margins from market sales and place upward pressure on the costs that the utility's nonsmelter

customers bear.

Outlook

The stable outlook reflects our expectations that the sound debt service coverage Big Rivers projects could provide a
financial cushion to service debt obligations under adverse conditions that could arise from the operational,
financial and regulatory challenges the utility faces. We believe management needs to actively oversee these
challenges to preserve credit quality. In our view, the ratings' upward potential is limited in the near term because
the utility must refinance considerable bullet maturities, depends on volatile smelter loads for substantial revenues,

and relies on volatile wholesale energy markets for meaningful portions of its revenue requirements.

Customer Concentration Creates Concerns

We believe Big Rivers faces an extreme level of customer concentration and it leading customers' credit profiles
represent meaningful credit exposures. In 2010, two of the more than 112,000 end-use customers accounted for
more than half of operating revenues. These two, Rio Tinto Alcan Inc. {Alcan; A-/Stable/A-2) and Century
Aluminum Co. (B/Stable/--), are aluminum smelters whose operations and financial performance are exposed to
extreme commodity price volatility. We believe these companies' economic viability hinges on aluminum prices and
the economy's strength, among other things. Big Rivers expects Century's electricity purchases to provide about
36% of its revenues, which meaningfully exposes the cooperative's financial performance to a single

speculative-grade customer's cash flows.
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If Alcan or Century reduces or ceases operations at their Kentucky facilities, Big Rivers would need to sell surplus
electricity in competitive wholesale markets in a bid to recover substantial portions of its fixed costs. The several
agreements that Big Rivers, Kenergy, and the smelters signed provide that certain profits from market sales
following curtailment inure to the smelters' benefit. The agreements also provide that the smelters must cover the

cooperative's losses resulting from market sales following curtailment.

Given Century's weak credit quality, its ability to make up shortfalls is questionable. If the smelters terminate
operations, their Big Rivers obligations end. While the cooperative might retain profits from off-system sales in this

scenario it will also bear the risk of losses.

We believe that selling electricity in wholesale markets to cover debt service presents meaningful credit challenges
because wholesale market sales represent speculative and unpredictable revenue streams. Wholesale markets expose
utilities to volatile prices, competing market participants, operational uncertainties such as acquiring physical access

to transmission capacity, and potentially higher liquidity needs.

Retail Power Sales Contracts

We believe that the take-or-pay features of the retail power sales contracts between Kenergy and the smelters are

weak.

Kenergy is one of Big Rivers' three member distribution cooperatives. It resells the cooperative's electricity to the
smelters under power supply contracts expiring in 2023. These contracts have take-or-pay elements that require the
smelters to pay for specific quantities of energy, irrespective of whether they need it. Yet we believe that these
contracts' take-or-pay features are weak and do not provide meaningful credit protections. For example, the

smelters can terminate their contracts on one year's notice without penalties if they close their Kentucky facilities.

Financial Performance

We believe Big Rivers' financial performance could suffer if the Kentucky Public Service Commission (PSC) does not
provide timely rate relief or disallows costs, particularly if the utility needs to reallocate the smelters' shares of fixed

costs to its nonsmelter customers.

In our view, if the smelters close their operations and Big Rivers cannot fully recoup the smelters' share of fixed
costs through surplus electricity sales in competitive wholesale markets, its nonsmelter retail customers might need
to bear substantial additional costs. The cooperative will not have control over revenues from electricity sales in
competitive wholesale markets to compensate for eroded smelter activity. Moreover, it can only recover shortfalls
from the nonsmelter retail customers if it and its distribution cooperative members can obtain rate relief from the
Kentucky PSC.

Big Rivers and its member distribution cooperatives are unlike many other cooperative utilities because they cannot
autonomously raise rates to respond to increasing costs or to reallocate costs. The Kentucky PSC regulates these
utilities' wholesale and retail electricity rates. Rate regulation presents credit concerns because rate proceedings can
be lengthy and delay cost recovery. Moreover, rate-regulated utilities do not have cost recovery guarantees.
Nevertheless, in recent rate proceedings, the Kentucky PSC provided Big Rivers' distribution cooperatives with rate
relief that was closely aligned with the utilities' requests. Also, the commission took steps in connection with the
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E.ON generation asset lease termination that we view as supporting credit quality, including directing E.ON to fund

rate-stabilization accounts benefiting the cooperative members' nonsmelter, retail customers.

We believe that Big Rivers' 2010 nonsmelter member wholesale rates of $36 per megawatt-hour (MWh) indicate
capacity for further rate increases as necessary to reallocate costs to the cooperative's nonsmelter customers. Big
Rivers applied in March 2011 for rate increases effective Sept. 1, 2011. The filing requests a 5.94% rate increase for
large industrial customers and a 5.47% rate increase for the smelters. Big Rivers is requesting a 10.71% increase for
the nonsmelter, nonindustrial customers. The blended requests represent a 6.85% rate increase. The utility expects
that lower purchase power adjustment factor costs will reduce the blended effective rate increase to 6.17%.

Debt Service Coverage

Based on Big Rivers' fiscal 2010 financial statements, Standard & Poor's calculated accrual and cash from
operations debt service coverage of 1.4x, which was strong but about 20 basis points below projected coverage
levels. While off-system sales volumes exceeded expectations, the sales were made at lower-than-expected prices due
to weak wholesale electricity markets. Big Rivers' experience with low wholesale markets in 2010 underscores the

considerable risks of wholesale market activity.

The cooperative achieved 2010's DSCR by reducing expenses, including deferring maintenance. It also applied
reserve monies to the prepayment of a portion of its Rural Utility Service debt to reduce interest expense inasmuch
as the benefits of maintaining reserves in a low interest rate environment paled in comparison to the cost of servicing

debt.

Based on Big Rivers' financial forecast, we have calculated accrual-basis DSCRs that fluctuate considerably through
2013. The variability reflects the cooperative's use of nonamortizing debt that underlies highly uneven 2011-2013
debt service. Qur calculations indicate DSCRs of 2.6x in 2011, 1.3x in 2012, and 2013 and 2.3x in 2014. The

forecast assumes Big Rivers receives the full rate relief it requested earlier this year.

About one-third of debt is nonamortizing. Scheduled principal repayments for 2011 are a low $7 million, but jump
to $76 million in 2012 and $79 million in 2013 before returning to a more moderate $22 million in 2014 and $23
million in 2015. Consequently, the imminent bullet maturities highlight the relative importance of market access for

refinancing compared to debt service coverage as important credit factors through 2013.

Generation Assets Could Pose Problems

We believe that Big Rivers' few vintage, coal-fired generation assets present operational exposures that can affect
financial performance. The cooperative sells the electricity it produces at its seven owned coal plants and the two
coal plants it operates that Henderson's Municipal Power and Light utility own. Big Rivers operates and has
contractual rights to nearly 1,800 megawatts (MW) of generation capacity. Its and Henderson's power plants range
in age from 24-41 years, with a weighted average age of 32 years, based on contributions to overall generating

capacity.

Big Rivers' wholesale electric rates include automatic fuel and purchased power cost adjustment mechanisms that we
believe mitigate some credit concerns surrounding the mature fleet's ability to serve native load customers reliably.
These true-up mechanisms shift some of the operational risks of operating older units to the smelter and nonsmelter
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customers by making them responsible for replacement power costs if units are not running.

While the fuel adjustment is an automatic, formulaic, monthly adjustment, the purchased power cost adjustment is
only automatic for the smelters. Before they are eligible for recovery in rates, the PSC must review the power
purchase costs Big Rivers incurs on behalf of its nonsmelter customers. All costs recoverable under the adjustment

mechanisms are subject to PSC prudence reviews.

There is a two-month lag for the fuel adjustment clause between when costs are incurred and when the cooperative
recovers the member portion through rates. Similarly, the purchase power adjustment for the smelters also entails a
two-month cost recovery lag. The purchase power adjustment covering the smelters applies to only approximately
two-thirds of the costs. The remaining third of is deferred as a regulatory account for recovery in base rates in a

general rate case.

Some of Big Rivers' plants have what we believe are high heat rates. Its fleet's heat rates range from 10,600-13,382
BTU per kilowatt-hour with a weighted average heat rate of 11,100, reflecting the small percentage of the fleet with
the highest heat rates. We are concerned that portions of the fleet might not dispatch to support market sales that

compensate for losses of smelter sales.

Big Rivers projects using coal to produce 95% of the electricity it sells, exposing the utility and its customers to
potentially higher operating costs as the regulation of carbon and other emissions progresses. The plants' heat rates
contribute to carbon intensity in the range of 1.1 tons of coal per MWh. Their ages, heat rates, and carbon intensity
raise questions about their ability to compete against potentially more efficient and less carbon-intensive units in
wholesale markets if the smelters reduce or end their cooperative electric purchases. In our view, the extent of
carbon regulation will determine the effects of this level of carbon intensity on Big Rivers' production facilities'

€CONOMmICS.

Because aluminum smelting is a carbon-intensive process, we believe a combination of costly carbon constraints on
aluminum production and carbon charges levied on the smelters' electricity purchases could impair their operations

and heighten the likelihood that the cooperative's generating assets might have to compete in wholesale markets.

Transmission Expansion Plans

Big Rivers' expects to complete transmission upgrades in the fall of 2011. Until completed, the utility lacks sufficient
capacity to market the smelters' power if both sharply reduce or discontinue operations. Even once completed, we
believe that the cooperative's lack of firm contractual access rights could frustrate its ability to move power across
others' transmission systems, including, the Tennessee Valley Authority (TVA) system.

Big Rivers only has contracts for 100 MW of firm transmission capacity across the TVA system. Management views
the high cost of securing firm transmission access for a contingent exposure as unwarranted. The utility has physical
interconnections with other power markets beyond TVA, such as the Midwest Independent System Operator and
E.ON. However, Big Rivers' electricity needs to cross TVA's transmission system to access key markets such as
Southern Co. and Entergy Corp. Lack of transmission access due to fully loaded lines during peak periods could
frustrate the cooperative's ability to capture the most robust power prices for surplus power it might need to sell if it

loses smelter loads.
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Power Contracts Provide Some Revenue Stability

In our opinion, the long-term wholesale power contracts between Big Rivers and its three member distribution

cooperatives provide a measure of revenue stream security.

The cooperative and its members extended their wholesale power sales contracts 20 years to 2043 in connection
with the E.ON generation asset lease unwind transaction. We view this long tenor as contributing to credit quality
because we understand that terms of wholesale power contracts between the utility and its three members require
the members to purchase their electricity needs from Big Rivers. Furthermore, the members have exclusive rights to

sell electricity within defined service territories, which shields the cooperative and its members from competition.

Big Rivers' long-term wholesale power contracts also contribute to credit quality because they extend beyond its
debt’s final maturity. Debt outstanding matures by 2031. However, about 11% of debt matures after the contracts
with the smelters expire in 2023. Debt that matures after the smelter contracts roll off could lead to heightened
wholesale market exposure, which we view as a credit weakness. Furthermore, Big Rivers expects that imminent

refinancings of bullet maturities could extend debt even further beyond the smelter contracts' expiration.

Generally, lengthy requirements contracts, such as those of the cooperative, provide meaningful revenue
predictability and credit support. However, the members' substantial reliance on two industrial loads that are
vulnerable to commodity price cycles erodes the contracts' credit support and distinguishes Big Rivers from most
other cooperative utilities. Rate regulation also dilutes the benefits of the long-term wholesale power contracts since
the cooperative, unlike most others, cannot unilaterally impose additional costs on its captive customers, which
could frustrate a reallocation of fixed costs if it loses smelter loads. Also, Big Rivers lacks control over prices for
market sales it may need to make if the smelters' operations falter, tempering the wholesale power contracts'

benefits.

Highly Competitive Rates

We view Big Rivers' members' retail rates as highly competitive, and they could contribute to financial flexibility.

Energy Information Administration data shows that the cooperative's members' retail rates compare very favorably
with average rates for the residential, commercial, and industrial sectors in Kentucky. Members' 2009 average
residential and commercial rates were about 15% below the state's average. Industrial rates for Kenergy, the

member with the smelter, and other industrial loads were about 25% below the state's in 2009.

We believe the smelters' high load factors are likely contributors to the favorable rate competitiveness across the
system because their high electricity consumption provides a robust platform for spreading fixed costs over many
MWh. Here too, the exposure to the smelters can become a liability if commodity prices or economic conditions

compromise the smelters' operations.

Rates also benefit from the more than $200 million of rate mitigation reserves from the proceeds of the E.ON lease
unwind transaction. The utility plans to deploy an average $24 million of the reserves' balances each year through
2017 to subsidize rate levels. The cooperative's forecast shows that this will enhance operating revenues by about

5% each year and we believe that there could be meaningful upward rate pressure once the reserves are exhausted.
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Related Criteria And Research
USPF Criteria: Applying Key Rating Factors To U.S. Cooperative Utilities, Nov. 21, 2007
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July 5, 2011

Big Rivers Electric Corporation

201 Third Street

P.O. Box 24

Henderson, KY 42420

Attention: Mr. C. William Blackburn, CMA, Chief Financial Officer

Re: Big Rivers Electric Corporation, Kentucky, Issuer Credit Rating

Dear Mr. Blackburn:

Standard & Poor’s has reviewed the Issuer Credit Rating on the above-referenced issuer After such
review, we have affirmed the "BBB-" rating and stable outlook. A copy of the rationale
supporting the rating and outlook is enclosed.

The rating is not investment, financial, or other advice and you should not and cannot rely upon
the rating as such. The rating is based on information supplied to us by you or by your agents but
does not represent an audit. We undertake no duty of due diligence or independent verification of
any information. The assignment of a rating does not create a fiduciary relationship between us
and you or between us and other recipients of the rating. We have not consented to and will not
consent to being named an “expert” under the applicable securities laws, including without
limitation, Section 7 of the Securities Act of 1933. The rating is not a “market rating” nor is it a
recommendation to buy, hold, or sell the obligations.

This letter constitutes Standard & Poor’s permission to you to disseminate the above-assigned
rating to interested parties. Standard & Poor’s reserves the right to inform its own clients,
subscribers, and the public of the rating.

Standard & Poor’s relies on the issuer/obligor and its counsel, accountants, and other experts for
the accuracy and completeness of the information submitted in connection with the rating. To
maintain the rating, Standard & Poor’s must receive all relevant financial information as soon as
such information is available. Placing us on a distribution list for this information would facilitate
the process. You must promptly notify us of all material changes in the financial information and
the documents. Standard & Poor’s may change, suspend, withdraw, or place on CreditWatch the
rating as a result of changes in, or unavailability of, such information. Standard & Poor’s reserves
the right to request additional information if necessary to maintain the rating.



Page | 2

Please send all information to:
Standard & Poor’s Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041-0003

If you have any questions, or if we can be of help in any other way, please feel free to call or
contact us at nypublicfinance@standardandpoors.com. For more information on Standard &
Poor’s, please visit our website at www.standardandpoors.com . We appreciate the opportunity to
work with you and we look forward to working with you again.

Sincerely yours,

Standard & Poor's Ratings Services
a Standard & Poor's Financial Services LLC business.

gc
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Standard & Poor’s Ratings Services
Terms and Conditions Applicable To Public Finance Ratings

You understand and agree that:

General. The ratings and other views of Standard & Poor’s Ratings Services (“Ratings Services™) are statements of opinion
and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor does it comment on
market price, marketability, investor preference or suitability of any security. While Ratings Services bases its ratings and
other views on information provided by issuers and their agents and advisors, and other information from sources it
believes to be reliable, Ratings Services does not perform an audit, and undertakes no duty of due diligence or independent
verification, of any information it receives. Such information and Ratings Services’ opinions should not be relied upon in
making any investment decision. Ratings Services does not act as a “fiduciary” or an investment advisor. Ratings Services
neither recommends nor will recommend how an issuer can or should achieve a particular rating outcome nor provides or
will provide consulting, advisory, financial or structuring advice.

All Rating Actions in Ratings Services’ Sole Discretion. Ratings Services may assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Qutlook, at any time, in Ratings Services’ sole discretion. Ratings
Services may take any of the foregoing actions notwithstanding any request for a confidential or private rating or a withdrawal
of a rating, or termination of this Agreement. Ratings Services will not convert a public rating to a confidential or private
rating, or a private rating to a confidential rating.

Publication. Ratings Services reserves the right to use, publish, disseminate, or license others to use, publish or disseminate
the rating provided hereunder and any analytical reports, including the rationale for the rating, unless you specifically request
in connection with the initial rating that the rating be assigned and maintained on a confidential or private basis. If, however, a
confidential or private rating or the existence of a confidential or private rating subsequently becomes public through
disclosure other than by an act of Ratings Services or its affiliates, Ratings Services reserves the right to treat the rating as a
public rating, including, without limitation, publishing the rating and any related analytical reports. Any analytical reports
published by Ratings Services are not issued by or on behalf of you or at your request. Notwithstanding anything to the
contrary herein, Ratings Services reserves the right to use, publish, disseminate or license others to use, publish or disseminate
analytical reports with respect to public ratings that have been withdrawn, regardless of the reason for such withdrawal.
Ratings Services may publish explanations of Ratings Services® ratings criteria from time to time and nothing in this
Agreement shall be construed as limiting Ratings Services’ ability to modify or refine its ratings criteria at any time as
Ratings Services deems appropriate.

Information to be Provided by You. For so long as this Agreement is in effect, in connection with the rating provided
hereunder, you warrant that you will provide, or cause to be provided, as promptly as practicable, to Ratings Services all
information requested by Ratings Services in accordance with its applicable published ratings criteria. The rating, and the
maintenance of the rating, may be affected by Ratings Services’ opinion of the information received from you or your
agents or advisors. You further warrant that all information provided to Ratings Services by you or your agents or advisors
regarding the rating or, if applicable, surveillance of the rating, as of the date such information is provided, (i) is true,
accurate and complete in all material respects and, in light of the circumstances in which it was provided, not misleading
and (ii) does not infringe or violate the intellectual property rights of a third party. A material breach of the warranties in this
paragraph shall constitute a material breach of this Agreement.

Confidential Information. For purposes of this Agreement, “Confidential Information” shall mean verbal or written
information that you or your agents or advisors have provided to Ratings Services and, in a specific and particularized
manner, have marked or otherwise indicated in writing (either prior to or promptly following such disclosure) that such

PF Ratings U.S. (05/17/11)



information is “Confidential”. Notwithstanding the foregoing, information disclosed by you or your agents or advisors to
Ratings Services shall not be deemed to be Confidential Information, and Ratings Services shall have no obligation to treat
such information as Confidential Information, if such information (i) was known by Ratings Services or its affiliates at the
time of such disclosure and was not known by Ratings Services to be subject to a prohibition on disclosure, (ii) was
known to the public at the time of such disclosure, (iii) becomes known to the public (other than by an act of Ratings
Services or its affiliates) subsequent to such disclosure, (iv) is disclosed to Ratings Services or its affiliates by a third party
subsequent to such disclosure and Ratings Services reasonably believes that such third party’s disclosure to Ratings
Services or its affiliates was not prohibited, (v) is developed independently by Ratings Services or its affiliates without
reference to the Confidential Information, (vi) is approved in writing by you for public disclosure, or (vii) is required by
law or regulation to be disclosed by Ratings Services or its affiliates. Ratings Services is aware that U.S. and state securities
laws may impose restrictions on trading in securities when in possession of material, non-public information and has
adopted securities trading and communication policies to that effect.

Ratings Services’ Use of Information. Except as otherwise provided herein, Ratings Services shall not disclose Confidential
Information to third parties. Ratings Services may (i) use Confidential Information to assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Outlook, and (ii) share Confidential Information with its affiliates
engaged in the ratings business who are bound by appropriate confidentiality obligations; in each case, subject to the
restrictions contained herein, Ratings Services and such affiliates may publish information derived from Confidential
Information. Ratings Services may also use, and share Confidential Information with any of its affiliates or agents engaged in
the ratings or other financial services businesses who are bound by appropriate confidentiality obligations (“Relevant Affiliates
and Agents”), for modelling, benchmarking and research purposes; in each case, subject to the restrictions contained herein,
Ratings Services and such affiliates may publish information derived from Confidential Information. With respect to
structured finance ratings not maintained on a confidential or private basis, Ratings Services may publish data aggregated
from Confidential Information, excluding data that is specific to and identifies individual debtors (“Relevant Data™), and share
such Confidential Information with any of its Relevant Affiliates and Agents for general market dissemination of Relevant
Data; you confirm that, to the best of your knowledge, such publication would not breach any confidentiality obligations you
may have toward third parties. Ratings Services will comply with all applicable U.S. and state laws, rules and regulations
protecting personally-identifiable information and the privacy rights of individuals. Ratings Services acknowledges that you
may be entitled to seek specific performance and injunctive or other equitable relief as a remedy for Ratings Services’
disclosure of Confidential Information in violation of this Agreement. Ratings Services and its affiliates reserve the right to
use, publish, disseminate, or license others to use, publish or disseminate any non-Confidential Information provided by you,
your agents or advisors.

Ratings Services Not an Expert, Underwriter or Seller under Securities Laws. Ratings Services has not consented to and
will not consent to being named an “expert” or any similar designation under any applicable securities laws or other
regulatory guidance, rules or recommendations, including without limitation, Section 7 of the U.S. Securities Act of 1933.
Ratings Services is not an "underwriter" or "seller" as those terms are defined under applicable securities laws or other
regulatory guidance, rules or recommendations, including without limitation Sections 11 and 12(a)(2) of the U.S. Securities
Act of 1933. Rating Services has not performed the role or tasks associated with an "underwriter" or "seller” under the
United States federal securities laws or other regulatory guidance, rules or recommendations in connection with this
engagement.

Office of Foreign Assets Control. As of the date of this Agreement, (a) neither you nor the issuer (if you are not the issuer)
or any of your or the issuer’s subsidiaries, or any director or corporate officer of any of the foregoing entities, is the subject
of any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury
(“OFAC Sanctions™), (b) neither you nor the issuer (if you are not the issuer) is 50% or more owned or controiled, directly
or indirectly, by any person or entity (“parent”) that is the subject of OFAC Sanctions, and (c) to the best of your
knowledge, no entity 50% or more owned or controlled by a direct or indirect parent of you or the issuer (if you are not the
issuer) is the subject of OFAC sanctions. For so long as this Agreement is in effect, you will promptly notify Ratings
Services if any of these circumstances change.

Ratings Services’ Use of Confidential and Private Ratings. Ratings Services may use confidential and private ratings in its
analysis of the debt issued by collateralized debt obligation (CDO) and other investment vehicles. Ratings Services may
disclose a confidential or private rating as a confidential credit estimate or assessment to the managers of CDO and similar
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investment vehicles. Ratings Services may permit CDO managers to use and disseminate credit estimates or assessments on
a Jimited basis and subject to various restrictions; however, Ratings Services cannot control any such use or dissemination.

Entire Agreement. Nothing in this Agreement shall prevent you, the issuer (if you are not the issuer) or Ratings Services
from acting in accordance with applicable laws and regulations. Subject to the prior sentence, this Agreement, including
any amendment made in accordance with the provisions hereof, constitutes the complete and entire agreement between the
parties on all matters regarding the rating provided hereunder. The terms of this Agreement supersede any other terms and
conditions relating to information provided to Ratings Services by you or your agents and advisors hereunder, including
without limitation, terms and conditions found on, or applicable to, websites or other means through which you or your
agents and advisors make such information available to Ratings Services, regardless if such terms and conditions are
entered into before or after the date of this Agreement. Such terms and conditions shall be null and void as to Ratings
Services.

Limitation on Damages. Ratings Services does not and cannot guarantee the accuracy, completeness, or timeliness of the
information relied on in connection with a rating or the results obtained from the use of such information. RATINGS
SERVICES GIVES NO EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE. Ratings Services,
its affiliates or third party providers, or any of their officers, directors, shareholders, employees or agents shall not be liable
to you, your affiliates or any person asserting claims on your behalf, directly or indirectly, for any inaccuracies, errors, or
omissions, in each case regardless of cause, actions, damages (consequential, special, indirect, incidental, punitive,
compensatory, exemplary or otherwise), claims, liabilities, costs, expenses, legal fees or losses (including, without
limitation, lost income or lost profits and opportunity costs) in any way arising out of or relating to the rating provided
hereunder or the related analytic services even if advised of the possibility of such damages or other amounts except to the
extent such damages or other amounts are finally determined by a court of competent jurisdiction in a proceeding in which
you and Ratings Services are parties to result from gross negligence, intentional wrongdoing, or willful misconduct of
Ratings Services. In furtherance and not in limitation of the foregoing, Ratings Services will not be liable to you, your
affiliates or any person asserting claims on your behalf in respect of any decisions alleged to be made by any person based
on anything that may be perceived as advice or recommendations. In the event that Ratings Services is nevertheless held
liable to you, your affiliates, or any person asserting claims on your behalf for monetary damages under this Agreement, in
no event shall Ratings Services be liable in an aggregate amount in excess of US$5,000,000 except to the extent such
monetary damages directly result from Ratings Services’ intentional wrongdoing or willful misconduct. The provisions of
this paragraph shall apply regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in
contract, statute, tort (including, without limitation, negligence), or otherwise. Neither party waives any protections,
privileges, or defenses it may have under law, including but not limited to, the First Amendment of the Constitution of the
United States of America.

Termination of Agreement. This Agreement may be terminated by either party at any time upon written notice to the other
party. Except where expressly limited to the term of this Agreement, these Terms and Conditions shall survive the
termination of this Agreement.

No Third-Party Beneficiaries. Nothing in this Agreement, or the rating when issued, is intended or should be construed as
creating any rights on behalf of any third parties, including, without limitation, any recipient of the rating. No person is
intended as a third party beneficiary of this Agreement or of the rating when issued.

Binding Effect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors and
assigns.

Severability. In the event that any term or provision of this Agreement shall be held to be invalid, void, or unenforceable,
then the remainder of this Agreement shall not be affected, impaired, or invalidated, and each such term and provision shall
be valid and enforceable to the fullest extent permitted by law.

Amendments. This Agreement may not be amended or superseded except by a writing that specifically refers to this
Agreement and is executed manually or electronically by authorized representatives of both parties.
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Reservation of Rights. The parties to this Agreement do not waive, and reserve the right to contest, any issues regarding
sovereign immunity, the applicable governing law and the appropriate forum for resolving any disputes arising out of or
relating to this Agreement..
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FITCH AFFIRMS BIG RIVERS ELECTRIC CORP, KY'S 2010A
POLLUTION CONTROL RFDG REV BONDS AT 'BBB-'

Fitch Ratings-New York-12 August 2011: As part of ongoing surveillance, Fitch Ratings affirms
the 'BBB-' rating on the $83.3 million County of Ohio, KY's pollution control refunding revenue
bonds (Big Rivers Electric Corporation Project).

The Rating Outlook is Stable.

Fitch is also withdrawing its issuer credit rating for Big Rivers, which was assigned prior to Fitch
assigning a rating on any of Big Rivers' publicly held bonds.

SECURITY

The bonds are secured by a mortgage lien on substantially all of the corporation's owned tangible
assets, which include the revenue generated from the sale or transmission of electricity.

KEY RATING DRIVERS

Risk Profile Reshaped: The recent termination of its generating asset lease transaction has reshaped
the risks surrounding Big Rivers, effectively reducing leverage and financial risk in exchange for
increased reliance on a concentrated customer base and the wholesale marketplace.

Abundant Low-Cost Resources: Big Rivers benefits from abundant low-cost power resources and
an average wholesale system rate ($36.35/MWh [megawatt hour] in 2010, net of credits) that is
among the lowest in the nation. Member retail rates are similarly low and competitive.

Heavy Customer Concentration: Big Rivers has resumed electric service, through its largest
member Kenergy Corp., to two local aluminum smelters (a combined demand of 850 MW at a 98%
load factor) that account for approximately 53% of total energy sales.

Subject to Rate Regulation: Big Rivers' and its members' electric rates are regulated by the
Kentucky Public Service Commission (KPSC), which limits the cooperative's financial flexibility
and may hinder necessary rate increases.

Acceptable Financial Metrics: Acceptable financial metrics for the rating category include fiscal
2010 debt service coverage (DSC) of 1.32 times (x) and total debt/funds available for debt service
(FADS) of 12.2x. Including revenues from member rate stability (MRS) reserves, metrics improve
to 1.78x (DSC) and 9.0x (debt/FADS).

Forecasted Stability: FADS and times interest earned ratios (TIER) are expected to remain
relatively stable going forward, aided by the continued use of MRS reserves and a TIER adjustment
mechanism included in the cooperative's power sale agreements with the smelters.

WHAT COULD TRIGGER A RATING ACTION
Restrictive Rate Regulation: Future regulatory decisions that prevent the cooperative from
adequately recovering costs would likely result in downward pressure on the rating or Outlook.

Onerous Environmental Regulation: Environmental regulations proposed by the U.S.
Environmental Protection Agency (EPA), if adopted, could result in a much higher cost of
compliance for the cooperative versus other utilities with newer, more diversified resources.

Deteriorating Operating Conditions: Declining non-smelter member sales, weak surplus energy
sales, or constrained smelter operations that reduce financial margins and liquidity could also put



downward pressure on the rating or Outlook.
CREDIT PROFILE

Big Rivers is a generation and transmission cooperative based in Henderson, Kentucky. Big Rivers
supplies wholesale electric and transmission from its total capacity of 1,829 MW to three
distribution cooperatives - Meade County Rural Electric Cooperative Corporation, Jackson
Purchase Energy Corporation and Kenergy Corp. Combined, these members provide service to
approximately 112,500 retail customers located in 22 western Kentucky counties.

Emergence from Bankruptcy

In September 1996, Big Rivers filed for voluntary Chapter 11 relief under the U.S. Bankruptcy
code, generally due to an inability to sell power produced from its excess capacity at prices
sufficient to cover its above-market costs. After emerging from bankruptcy in 1998, and in
accordance with its plan of reorganization, Big Rivers entered into a 25-year lease of all its
generating assets with Western Kentucky Energy Corp. (WKEC). The transaction essentially
transferred the operational responsibilities of the assets and related risks in exchange for annual
lease payments, and a fixed price purchase power contract with LG&E Energy Marketing, Inc.
(LEM).

Unwinding the Lease Transaction

In 2009, the lease with WKEC was effectively 'unwound, resulting in Big Rivers receiving cash and
consideration totaling $865 million and resuming control of its generation fleet. Big Rivers also
resumed electric service to two local aluminum smelters that have historically dominated the
service area's electric demand and were supplied by LEM following the reorganization. Going
forward, the smelters will again represent a significant portion of the cooperative's electric demand.

The consideration received in connection with the unwind allowed Big Rivers to pay down
approximately $140 million of debt, establish $253 million of rate stabilization reserves and
improve system equity from (19%) to approximately 30%.

Financial Performance Acceptable for Rating Category

Fiscal 2010 financial performance was relatively solid and generally on budget. Electric operating
margins ($51.3 million) for the year were slightly lower than forecasted. Weaker wholesale prices
for power were nearly offset by increased, but more efficient, generation. Net margins for the year
were almost exactly on budget ($7 million). Actual figures reported by Big Rivers for conventional
TIER (1.15x), DSC (1.47x) and equity/capitalization (32%) were also solidly in line with forecasted
performance.

Fitch-calculated ratios for DSC (1.32x) and total debt/FADS (12.2x) were acceptable for the current
rating category and do not reflect the inclusion of withdrawals from reserves. Including those
revenues, the metrics improve to 1.78x and 9.0x, respectively. Metrics for cash on hand (37 days,
excluding reserves) and total liquidity on hand (109 days) were somewhat low for the cooperative's
operating profile.
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In addition to the sources of information identified in Fitch's Revenue-Supported Rating Criteria,
this action was additionally informed by information from CreditScope.

Applicable Criteria and Related Research:

--'Revenue-Supported Rating Criteria', June 20, 2011;
--'U.S. Public Power Rating Criteria', March 28, 2011.

For information on Build America Bonds, visit 'www fitchratings.com/BABs.'

Applicable Criteria and Related Research:

U.S. Public Power Rating Criteria

http://www fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=613065
Revenue-Supported Rating Criteria

http://www fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=637130
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ON THE AGENCY'S PUBLIC WEBSITE 'WWW.FITCHRATINGS.COM'. PUBLISHED
RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM THIS SITE AT
ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF
INTEREST, AFFILIATE FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES
AND PROCEDURES ARE ALSO AVAILABLE FROM THE 'CODE OF CONDUCT' SECTION
OF THIS SITE.
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Summary

Five Key Areas: This report is a sector-specific extension of Fitch Ratings' global master
criteria report, “Revenue-Supported Rating Criteria,” and details Fitch’s approach to rating U.S.
public power systems. More specifically, the report elaborates on five key areas of operational
and financial importance to the credit quality of municipal and cooperative power entities.
These areas are governance and management strategy; assets and operations; cost structure;
financial performance and legal provisions, and customer profile and service area.

Consistent Rating Factors: These key elements of Fitch's public power rating criteria remain
largely consistent with its prior criteria reports. However, the weighting of individual credit
factors can change as the industry evolves, particularly in response to new regulatory initiatives
or as new market dynamics emerge. In addition, not all rating factors outlined in this report
apply to each individual rating or rating action. Each specific rating action commentary or rating
report discusses those factors most relevant to the individual rating decisions. This report
replaces the previous report, “U.S. Public Power Rating Criteria,” dated March 28, 2011.

Higher Ratings: U.S. public power utilities are effectively owned by their customers and
operate with a mission to provide essential, reliable, and relatively low-cost electric service.
Fitch's average retail system rating for the sector is ‘A+', compared with an issuer default rating
of ‘BBB+’ for investor-owned utilities.

Distinguishing Characteristics: Key credit characteristics supporting higher ratings for public
power utilities include their self-regulating authority and predominantly residential customer
bases. Self-regulating authority allows for the more timely recovery of costs through electric
rates, while higher proportions of residential customers provide for more stable energy sales
and, in turn, more predictable financial operations.

www fitchratings com

January 11, 2012



Related Criteria

Criteria for Rating Prepaid Energy
Transactions, Aug 15, 2011

Revenue-Supported Rating Criteria,
June 20, 2011

Governance and Management Strategy

The strength of a utility’s senior management and governing body, usually an independent
board of directors or elected city council, is a key credit consideration in Fitch's analytical
process. Management's experience and ability to design and implement a comprehensive
strategic plan is important to an issuer's rating, as is its ability to respond to unforeseen
circumstances. A high degree of board or city council understanding of a utility's business
strategy and the issues facing the utility is also important.

Achieving Strategic Goals

Fitch typically reviews prior strategic and financial plans versus actual outcomes in an
assessment of management and governance effectiveness. A stronger management team
consistently meets or exceeds financial projections, and copes well with unexpected
developments. Moreover, Fitch takes into account the reasonableness of key financial and
operational planning assumptions in its assessment.

Major Components of a Comprehensive Strategic Plan

Forecasts of customer and load growth.

New generation, transmission, or distribution requirements
Pians to meet capital needs, including financing schedules.
Plans for rate increases.

Financial projections, including stress scenarios.
Risk-management procedures and analysis

Comprehensive Resource Planning

A utility's power resource strategy encompasses the long-term decisions aimed at providing
reliable, high-quality service at the lowest cost to its customers. Fitch analyzes the long-term
strategies set forth in a utility’s integrated resource plan to determine if they are adequate and
reasonable. Fitch monitors the implementation of those strategies and a utility's flexibility for
responding to changing market conditions.

Fitch also discusses with management the purpose, amount, and structure of planned debt
issuances, and any debt-management policies in assessing a utility’s capital needs and their
effect on its future debt profile and financial performance. Fitch assesses the willingness and
ability of an issuer's management and governing body to increase rates to ensure the
measured, timely, and adequate recovery of total costs. Fitch also evaluates the likely effect of
rate increases on a utility’s financial performance relative to its peer group.

Preparing for Uncertainties

The extent of risk management performed by a utility is viewed as a key indicator of
management's sophistication. Fitch views favorably a management team that is able to
recognize and discuss risks (and mitigating factors) that could affect a system and, in tumn,
bondholder security. Such risks include participation in the fuel and energy commodity markets;
plans for managing a large generation unit or transmission outage; reliance on off-system
counterparty credit quality; and the effect of regulatory or legislative changes.

U.S. Public Power Rating Criteria
January 11, 2012
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Attributes: Governance and Management

Stronger

Management and board of directors with extensive experience.

An objective, engaged board of directors that does not exert political pressure.

Transparency and strong communication between management, the board of directors, and customers

In the case of wholesale power systems, coordinated efforts among member utility systems and the governing body.
Frequent analysis and updating of financial forecasts and resource management plans.

Well-developed and documented risk-management policies and procedures.

Documented succession planning.

Midrange
Generally stable management team and board of directors with modest turnover.

Comprehensive strategic and resource plans, forecasts of demand, and risk-management policies that generally reflect
current economic, system, and political conditions

Weaker
Lack of experience or frequent turnover of management.

Significant political pressure in the underlying municipality or in the members' service area

Failure to maintain open communication between the utility and the board of directors, which may reveal itself in
unexpected, significant rate increases.
Limited financial forecasting and rate planning

Lack of adequate risk-management policies and procedures.

Assets and Operations

Fitch analyzes the generation, transmission, and distribution assets of wholesale and retail
power systems to determine if a utility's power supply mix and asset operating performance
adequately meet demand requirements. Fitch also analyzes how a utility's power supply mix
and performance compare to similar systems.

Attributes: Assets and Operations

Stronger

A stable, diverse, and regionally cost-effective power resource mix

Adequate fuel supply contracts and a well-constructed fuel-hedging strategy
Sound operating performance that is in line with or better than industry standards
Adequate reliability and redundancy.

A power supply plan to maintain load balance.

Sufficient transmission access

Midrange

A power supply mix in line with the region.

Fuel-hedging strategy that strives to minimize fuel price volatility at competitive prices.
Sound asset operations, comparable to industry standards

Limited unexpected outages that cause resources to perform below industry standards.
Evolving power supply plan that might have an open position

Weaker
A generation porffolio that is uneconomic or might ultimately pose unusual environmental concems

Dependency on a single fuel or generation site

Below-average reliability levels stemming from frequent outages, high line losses, theft, or customer dissatisfaction
Excessive dependence on the open market for either spot power purchases or sales of surplus power.

Lack of a comprehensive power supply plan.

U.S. Public Power Rating Criteria
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Ratings

Generation Benchmarking

Fitch compares a utility's generation mix to that of industry standards, the regional market in
which the utility operates, and other utilities in the rating category. This benchmarking of fuel
and other generation risk exposure allows for a comparative analysis of a utility’s relative
strengths and weaknesses. Fitch considers the following areas in its assessment of generation:
Fuel mix;

Plant availability and capacity factors;

Load factor;

Heat rate;

Refueling time, for nuclear plants; and

Environmental mandates or goals.

Fitch looks through the wholesale provider and performs a similar assessment for distribution
systems that purchase power under bilateral contractual agreements from a joint-action agency
or cooperative.

New Power Resources

A utility's current and future power resource plan is generally aimed at providing reliable, high-
quality service at the lowest cost to its customers. Fitch analyzes the long-term strategies set
forth in a utility’s integrated resource plan to determine if they are adequate and conservatively
developed. Fitch also evaluates the implementation of those strategies and a utility's flexibility
in responding to changing market conditions.

Many factors influence a system's demand for future power resources. These include customer

or load growth, expiring purchase power contracts, the replacement of older generating units

with more efficient ones, or renewable mandates. Fitch considers the following areas in its

assessment of a utility's integrated resource plan:

e The type of generation chosen and alternatives considered;

e  The size and cost of the unit;

e The effect of the unit on the utility’s existing portfolio resource mix (baseload, intermediate,
or peaking),

e The availability of transmission and distribution resources; and

e  Environmental factors.

Building and owning assets provides many benefits, such as:

e  Control of asset operation,;

e Limited counterparty risk and collateral-posting (requirements associated with power
purchases); and ”

e  Equity associated with owning a long-term asset.

However, there are also benefits to being a power purchaser in periods when market power
supply is ample, and electric transmission access is available. Some small- to medium-sized
systems can benefit from avoiding large, costly capital programs and operating obligations that
come with owned generation.

Fitch does not typically evaluate the merits of owning generation versus purchasing power. On
the contrary, Fitch's analysis considers the costs and benefits to individual utilities of both
scenarios.

U.S. Public Power Rating Criteria
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Renewable Resources

Fitch reviews a utility’s strategy for developing renewable or alternative power generation to
gauge how a utility's generation mix will change, particularly when it must comply with a state
renewable portfolio standard. Fitch also evaluates the capital and operational costs of the
projects, and how they will ultimately affect customer rates.

Renewable energy projects are expected to have long-term environmental benefits. However,
the intermittent nature of their generation and higher operating costs relative to traditional
generating resources can pressure a utility’'s financial operations without adequate cost
recovery. The availability and types of these resources and the transmission capability vary by
region.

Environmental Considerations

Fitch conducts a review of a utility’s compliance with current and proposed environmental
standards to fully understand a system's future capital needs and operating expenses.
Environmental retrofits can be costly on a capital basis and from an operating perspective, as
increased captive consumption often results in lower plant output. The cost to retrofit may be
high for older, coal-fired generating facilities, rendering the generating facility uneconomic and
subject to retirement. As such, the effect of more restrictive federal and state environmental
policies can have significant operating and financial repercussions for a utility.

Fuel-Supply Management

The ability to manage fuel costs is a key credit factor, because fuel is often a utility's largest
budgetary expense. Hedging can be critical to the financial stability of, for example, a retail
distribution system that purchases a portion of its power in the spot market. As such, Fitch
reviews a utility’s hedging techniques as part of its risk-management assessment.

The use of financial markets and power derivatives can help mitigate the risk of price volatility
or a longer term trend of increasing prices. However, these instruments can leave a utility
exposed to a drop in fuel prices, which can render certain hedges uneconomic, or “out of the
money.” This might require a collateral posting by the utility that, if coupled with declines in
operating performance, could tighten liquidity and result in negative credit pressures.

Other factors of the fuel supply that Fitch considers include:
e Diversity of fuel mix;

e Flexibility of fuel agreements;

¢  Fuel transportation arrangements; and

e Alternative fuels, if primary sources are not available.

The optimal fuel-supply strategy varies by utility. It is driven by the diversity of generating
resources, sufficiency of fuel sources, and the ability to mitigate associated risks.

Off-System Sales and Purchases

A power generator's off-system sales to non-native load can reduce existing customers’ costs
or provide surplus funds for reinvestment in system facilities, depending on market conditions.
However, heavy reliance on off-system sales is viewed as a negative credit factor. Such
revenues tend to be more volatile, reflecting inherently variable power market prices.

U.S Public Power Rating Criteria
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Conversely, spot purchases can increase overall cost efficiency if power generators can
purchase power in the open market when the cost is beneficial (the market cost of power is
lower than the cost of a system's own generation). However, short-term purchases will also
expose issuers to greater cost volatility.

Distribution and Transmission

Fitch views the distribution function largely as a monopoly-type, stable business with limited
business risk. Fitch’s review of a distribution system includes an assessment of its reliability, as
measured by the frequency of outages, line losses, efc., and the extent and timeliness of
necessary capital improvements for its traditionally “wires only” infrastructure.

Fitch evaluates the level of historical and planned system investment to determine if customer
growth will affect the operations of the existing system relative to a peer group. Fitch also
reviews a utility's business strategy regarding its transmission connection with a regional
operator or other transmission system that can provide it with reliable access to market power,
if needed.

Cost Structure

Fitch analyzes a utility's cost structure and methods of adjusting rates to determine its rate-
raising flexibility for the timely funding of financial operations and capital needs. The analysis is
conducted “bottom up,” by looking at the costs to generate (or purchase) and supply electricity
to customers, and “top down,” by examining the structure of retail rates charged to different
customer classes. A utility with overall rates that are below neighboring systems or systems
with similar fuel mixes is generally viewed as having greater flexibility to use rates as a tool for
funding.

Local Rate-Setting Authority

Most municipal systems and electric cooperatives are not subject to regulation by state public
service commissions. Instead, public power systems typically maintain local authority to adjust
rates as needed, which contributes to the timely recovery of costs. This flexibility is viewed as a
positive credit factor and a distinguishing factor from comparable investor-owned utilities. It
provides management with the ability to raise rates to maintain financial stability, build liquidity,
or pay for portions of a capital improvement plan.

Fitch also considers the use of automatic or interim rate adjustments, which further ensure
timely cost recovery, in its assessment of a utility's rate structure. Interim adjustments that may
be effected by a utility's management team — without the involvement of a governing board —
can help ensure the overall stability of financial operations.

The rates of wholesale power suppliers, including joint-action agencies and generation and
transmission cooperatives, and their distribution members are compared at the wholesale and
retail levels, respectively.
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Attributes: Cost Structure

Stronger

Board of directors and city council have the sole authority to set customer or member rates.

Retail/wholesale rates are typically below those of neighboring utilities and frequently more competitive nationally.
Competitive “all-in" production costs.

Use of an automatic monthly fuel or purchased power adjustment surcharge for timely recovery of variable energy and
fuel costs.

Timely and measured rate increases in anticipation of multiyear capital spending

Midrange

Comparable rates to neighboring utilities, and within range of regional averages.

Might utilize a fuel or purchased power surcharge (typically adjusted less frequently than monthly).

Includes financial projections, and a well-documented strategy for servicing new debt for a capital program.
Established transparency, as well as some communication with the rate-setting authorities, to ensure no rate shocks to
customers

Weaker

Outside regulatory approval required for rate increases.

Political pressure that might limit or postpone needed rate increases, which could ultimately affect a utility’s financial
metrics.

Above-average rates relative to a peer group, which reduces flexibility for managing unforeseen operating or other capital
expenses.

Lack of any fuel or purchased power adjustment factor,

Financial Performance and Legal Provisions

The assessment of a utility's financial performance and policies, and the legal provisions
underpinning specific debt issuances, are important considerations in Fitch’s ratings process.
Fitch reviews five years of audited financial statements for an established utility to understand
its historical trends and competitive position relative to a peer group. A utility's operating results,
liquidity levels, and capital structure are evaluated. Financial projections, including planning
assumptions for load growth, rate increases, and expenses, are likewise critical to the rating
process. Fitch also examines the financial profiles of a wholesale power provider's members, to
the extent that information is available.

Financial Performance

Fitch’s analysis of financial metrics focuses principally on three core areas: cash flow, liquidity,
and capital structure. No single financial ratio stands apart from the rest. On the contrary, the
ratios are examined together, providing a context for a utility's financial position that informs a
complete analysis.

Cash Flow

Cash flow indicators, particularly as they pertain to debt service coverage, provide a measure
of financial cushion to meet bondhoider obligations. Fitch primarily considers two measures of
debt service coverage to compare utilities that own, versus purchase, generation. The standard
debt service coverage ratio measuring funds available for debt service to total debt service
applies to all utilities. An adjusted measure of debt service coverage, primarily for retail
systems that own little or no generation, treats a percentage (30%) of purchased power costs
as a debt-like obligation. Thirty percent is an approximation based on historical experience for
that portion of off-balance sheet obligations that might otherwise be a fixed expense. The ratio
provides a more conservative estimate of financial margin.
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Wholesale power suppliers generally have lower coverage levels than retail systems, as total
wholesale costs are passed through to their members on a monthly basis. Fitch reviews a
wholesale system’s cost structure, rate adjustment, and billing processes to assess the
timeliness of cost recovery, given their lower financial coverage metrics.

Liquidity

Liquidity measures, such as days cash on hand and days liquidity on hand, provide an estimate
of an issuer's ability to meet uncertain operating or other capital expenses. Public power
entities typically carry less cash on the balance sheet than water and wastewater utilities. As
such, days liquidity on hand, reflecting any undrawn bank facilities, is an important measure of
financial flexibility.

Certain utilities rely heavily on third-party liquidity providers for bank revolvers or lines of credit,
as is typically more common of cooperatives. Fitch assesses the diversity and credit quality of
the liquidity providers, the ability to extend and replace such agreements, and the adequacy
and terms of the liquidity support when reviewing these utilities.

Key Financial Ratios

Ratio Calculation Signifi
Cash Flow
FADS ($) Operating Revenues-Operating Expenses+Depreciation+interest Provides avaitable, current cash resources.
Income
Debt Service Coverage (x) FADS/Total Annual Debt Service Indicates the margin available to meet current debt
service requirements.
Coverage of Full Obligations (x) (FADS+Fixed Charge-General Fund Transfer)/ Indicates the margin available to meet all debt service and
(Total Annual Debt Service+Fixed Charge)® other fixed obligations.
Debt/FADS (x) Total Debt/FADS Indicates the size of debt compared to the margin available
for debt service.
Liquidity
Days Cash on Hand Unrestricted Cash and Cash Equivalents/ Indicates financial flexibility, specifically cash and cash
(Operating Expenses-Depreciation)x365 equivalents, relative to expenses.
Days Liquidity on Hand {Unrestricted Cash and Cash Equivalents+Available Lines of Credit and Indicates financial flexibility, including all available sources

Commercial Paper Capacity)/{Operating Expenses-Depreciation)x365  of cash and liquidity, relative to expenses

Capital Structure

Equity/Capitalization (%) Total Equity/Capitalization Provides a measure of cost recovery, leverage, and debt
capacity.

Debt Service/Cash Operating Total Annual Debt Service/(Operating Expenses+Total Annual Debt Provides an indication of debt burden relative to cash operating

Expenses (%) Service~Depreciation) expenses.

Debt/Customer ($) Total Debt/Total Customers Provides a measure for relative comparison of leverage.

Variable Rate Debt/Total Debt (%) Variable Rate Debt/Total Debt Provides context for an issuer’s short-term obligations.

Other

Operating Margin (%) Operating Margin/Operating Revenues Provides a measure of operating stability and capacity to
manage an increase in debt ievels.

Capex/Depreciation and Capex/(Depreciation+Amortization) Indicates whether annual capital spending keeps pace with

Amortization (%) depreciation

Free Cash Flow/Capex ($) (FADS-Total Annual Debt Service-General Fund Transfer)/Capex Indicates a utility's ability to internally fund capex.

Net Debt/Net Utility Plant (x) (Total Debt-Reserve Funds)/Net Utility Plant Provides a measure of leverage relative to the book value

of physical assets

General Fund Transfer/ (General Fund Transfer+PiLOT)/Operating Revenues Indicates the degree to which a utility supports city or

Operating Revenues (%)

county general fund operations.

®Fixed charge — 30% of purchased power expense, which is an approximation of the associated fixed costs. FADS — Funds available for debt service

PILOT — Payment in lieu of taxes
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A utility’s transfer policy can influence its liquidity measures. As such, Fitch reviews transfers to
a corresponding municipality's general fund to determine if they are formulaic. Subjective,
open-ended transfer policies that allow a local government to affect the liquidity levels of a
utility generally increase credit risk. For electric cooperatives, the amount of patronage capital
repatriated has similar importance.

Capital Structure

A utility’s capital structure, which encompasses the strength of its balance sheet, presents
another indication of financial flexibility. More specifically, the equity-to-capitalization ratio
measures a utility's ability to grow equity over time.

A rising equity ratio is favorable, as it suggests adequate cost recovery in rates or load growth.
A high ievel of system equity indicates capacity for issuing additional debt to fund future capital
needs. Wholesale power providers with equity levels below 10% are likely to be considered
financially disadvantaged.

Attributes: Select Financial Metrics (Retail Systems)

Debt Service Coverage (x) Debt/FADS (x) Days Cash on Hand Equity/Capitalization (%)
Stronger
Coverage of consistently Less than 6x debt fo FADS  More than 120 days cash on  Strong equity levels of more
more than 2.0x provides indicates a favorable level of hand indicates solid financial than 40% indicate adequate
solid cash flow and leverage relative to cash flexibility to meet unforeseen cost recovery and ample debt
bondholder protection. flow. spending needs. capacity for future capital
needs.

Midrange
Many utilities target Ratios in the 6x-9x range Many utilities target Many utilities maintain
coverage in the 1.5x-2.0x indicate a generally balanced approximately 60-90 days  20%-40% equity levels.
range. ievel of debt relative to cash  operating cash.

fiow.
Weaker
Consistently less than 1.6x  Greater than 9x debt without Less than 60 days cash Less than 15% and 10%
coverage provides limited a suitable rationale can indicates less financial equity is relatively low for
cushion for unexpected indicate a deficient rate flexibility, but can be retail electric and wholesale
revenue shortfalls structure. adequate if a utility is subject systems, respectively.

to less cash flow volatility.
FADS - Funds available for debt service. Note: The debt and equity ratios above do not reflect off-balance sheet
obligations, which apply to retail systems that are participants in joint-action agencies or are part-owners of generation
facilities. Fitch reviews adjusted financial ratios to take into account such obligations

Debt Profile

Fitch’s assessment of a utility’s debt profile considers the purpose, amount, and structure of its
existing debt, and any off-balance sheet obligations such as take-or-pay contracts or interest
rate swap agreements. Future financing plans, including the funding of a long-term capital
program, and the renewal and replacement of any bank liquidity facilities, are also important
considerations.

The amount of hedged or unhedged variable-rate debt an issuer can manage is a function of its
operating risk profile; the strength, predictability, and amount of its cash flows; the level of
available funds; and its management of interest rate exposure and maturities. Fitch will assess
the resiliency of an issuer's financial metrics relative to a peer group when evaluating its ability
to manage variable-rate and short-term debt exposure. Higher rated issuers with broader
market access are typically better able to take on a greater percentage of variable-rate debt, as
compared with lower rated issuers.
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Legal Provisions

Aspects of the Bond Indenture

The legal provisions of a bond indenture or resolution provide a framework for the
establishment of funds and, ultimately, the repayment of a debt obligation. As such, Fitch
analyzes indenture provisions, such as the pledge of revenues, rate covenant, additional bonds
test, debt service reserve fund, and flow of funds to determine the relative strength of the
security.

Pledge of Revenues

Fitch does not distinguish between a pledge of gross and net revenues for public power
systems, as all systems must fully cover annual operating expenses and debt service from total
revenues. A weaker revenue pledge may allow for the inclusion of other available funds as
revenues. Separately, a mortgage interest provides bondholder support via a lien on physical
assets, as is typical of cooperatives.

Rate Covenant

The rate covenant provides a minimum level of protection and ensures that a system reliably
covers debt service by a certain margin. Fitch views it as an element of financial cushion. Rate
covenants with only a 1.0x (sum sufficient) debt service coverage requirement, or those that
allow inclusion of other funds in the calculation of the rate covenant, are typically viewed as
being weaker.

Additional Bonds Test

The terms of the additional bonds test often mimic the rate covenant. The strongest tests
include both a historical and projected debt service coverage test and limit the period for
calculating net revenues to the 12 months immediately preceding the issuance of additional
debt.

Debt Service Reserve Fund

The incidence of relying on a debt service reserve fund to pay debt obligations is low, given the
limited number of public power entities that Fitch rates below investment grade. However,
maintaining additional legally restricted, cash-funded reserves is looked upon favorably,
particutarly for weaker credits. Fitch evaluates those instances where reserve funds have been
funded with a surety from a financial guarantor on a case-by-case basis.

Flow of Funds

The flow of funds is fairly standardized, providing for regular deposits to the debt service fund
after the payment of operations and maintenance. As such, the flow of funds has little bearing
on the rating, except in the uncommon instances when it deviates from the typical arrangement.

These key bond covenants are important to overail bondholder protection, though the degree
to which they influence a rating varies. The legal provisions for a lower rated entity take on
greater importance, as they are more likely to be tested.
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Attributes: Select indenture Provisions

Rate Covenant Additional Bonds Test

Stronger

Greater than 1.25x coverage of ADS by  More than 1.25x coverage of MADS from net revenues. Typically, the
net revenues alone. test includes both a historical and projected revenue period; the test will

have to be met over a consecutive number of months.

Midrange

Goverage of ADS between 1.10x-1.25x  Coverage of MADS from net revenues of between 1.10x and 1.25x.

by nef revenues alone. May only include a historical or projected net revenue coverage test,
may allow inclusion of other available fund balances to meet the test.

Weaker

Less than 1.10x coverage of ADS by net Less than 1.10x coverage of ADS from net revenues. Typically, a

revenues plus available funds historical or projected test, with a looser interpretation of the revenue

period (i.e. 12 consecutive months of the 24 months preceding the
issuance of additiona! bonds).
ADS -~ Annual debt service. MADS — Maximum annual debt service.

Wholesale Power Contracts

The power sales contracts between a wholesale power supplier and its distribution customers
are among the most important factors supporting the credit rating of a wholesale power system
(joint-action agency or cooperative). The credit strength of a wholesale provider is intrinsically
linked to that of its purchasers. As such, a wholesale power supplier would be unlikely to obtain
an investment-grade rating absent these long-term agreements, many of which are court
validated to provide assurances that they are enforceable.

In particular, Fitch evaluates the nature of the contractual obligation (take-or-pay, take-and-pay,
all requirements, etc.) and the expiration and renewal terms of these contracts relative to the
final maturity of an issuer's outstanding bonds. Debt maturities beyond the terms of the
agreements are considered a negative rating factor, as issuers could be forced to sell power in
the open market on a merchant basis to support debt service.

Take-Or-Pay Contracts

Strengths

Long-term commitment of participants to purchase 100% of project output.

Participants are required to make payments regardless of unit operation; many such contracts have been deemed by the
state courts as legally binding to the participants.

Contracts can mitigate price volatility risk (for the power purchaser) inherent in short-term purchase power contracts, as
the contracts are often for a fixed price plus a modest escalator

Step-up requirements can mitigate the default risk of the weakest and smallest participants

(e.g with a 25% step up, a defauit by 25% of participants [by participation] would be borne by the other participants rather
than by bondholders)

Weaknesses
Depending on the transaction’s structure, the step-up provision can be insufficient to mitigate a default of the weakest

participants.
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Take-And-Pay Contracts

Strengths

Long-term commitment of participants to purchase 100% of project output.

The risk of an individual member defaulting is, in effect, borne by membership rather than bondholders in the form of
higher average wholesale rates set by the agency (e.g. an unlimited step-up provision when a take-and-pay is coupled
with an “all-requirements” power supply contract)

Weaknesses

Members are only obligated to pay for power that is available (able to be generated). Hence, the project would lose
member revenues if it were rendered non-operable.

Effects of Litigation

Fitch considers any litigation that might result in financial payments in its review of an issuer's
legal framework. Any such payments that materially affect an issuer's balance sheet could
result in a negative rating action.

Customer Profile and Service Area

Service area characteristics provide an indication of the stability of a constituency’s load, and
ultimately its ability to pay electric bills. Stronger electric systems typically serve growing, well-
diversified areas. However, the essential nature of electric service and the remedies available
to most public power providers (shutoffs and liens) make payment delinquencies in the sector
extremely low, regardless of wealth and other economic indicators.

Service Area Considerations

A utility's ability to maintain a sound operating position, despite changing service area
characteristics, is an important rating consideration. Some of the factors Fitch considers in its
assessment of a service area are shown in the table below.

Key Service Area Metrics

indicator M e Significance

Economy

Customer Composition

Top 10 Customers

Population

kWh Sales

Unempioyment Rate

Wealth Levels

U S. Bureau of Labor Statistics and U.S.
Bureau of Economic Analysis
employment by sector statistics
Breakdown of residential, commercial,

and industrial customers provided by the
utility or consultant

Provided by the ulility or consultant

U.8. Census figures.

Provided by the utility or consultant

U 8. Bureau of Labor Statistics figures

U 8. Census and U S. Bureau of
Economic Analysis figures

A diversified economy is typically better positioned
to absorb cydlical changes than an economy
concentrated in a certain sector, providing for
greater stability of revenues.

A higher percentage of residential energy sales
{more than 40%) typically provides for greater
financial stability. Residential customers each
account for very small percentages of total sales.
As such, the loss of any single customer does not
disrupt a utility's revenue stream

As a percentage of the total, 5% of sales to the
largest customer or 25% of sales to the 10 largest
customers reveals concentration in the revenue
base, which can be disruptive if a large customer(s)
leaves the area

A growing service area typically leads to additionat
energy sales in support of revenues.

The trend of kWh sales provides an indication of the
health of the local economy, with steady annual
increases demonstrating sound economic and
population growth

Provides an indication of the relative health of a
local employment base.

Provides an indication of the relative ability to pay.
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Fitch performs a more detailed analysis of an electric system’s customer base to further
evaluate the stability of the revenue source when there is industry or customer concentration.
The latter is defined as one or a few large customers accounting for a material proportion of
revenues (e.g. an individual customer accounting for more than £%, or the top 10 accounting
for more than 25% of the system’s operating revenues). Fitch also conducts an analysis of all
relevant member information when reviewing joint-action agencies and cooperatives, to the
extent that information is available.
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Key Rating Considerations

Governance and Management Strategy

Type of governing body (e.g. utility board, city council, etc.)

Management's relationship with governing body

Management's experience and depth of industry knowledge

Business strategy and planning

Management's track record at achieving financial and strategic goals

The relationship among the members, for joint-action agencies and cooperatives

Assets and Operations

e & © e © © o

Review of generation mix and comparison to the region

Historical operating performance of generation facilities

Relative load balance or shortfall, and plans for meeting additional power needs
Environmental concerns and compliance

Fuel supply and hedging contracts

Off-system power sales/purchases

Distribution and transmission issues

Cost Structure

State or federal regulatory oversight

Rate-raising flexibility and competitiveness

Process of adjusting rates to ensure timely and adequate cost recovery
Structure and use of fuel or purchased power adjustment mechanism
Average total power supply cost relative to a peer group

Generating plant production costs relative to similar plants in the region
Average wholesale cost of power for joint-action agencies and cooperatives
Average retail rates by customer classification and comparison to peers

Financial Performance and Legal Provisions

Historical five-year analysis of key cash flow, liquidity, and leverage ratios

Management'’s financial policies

Financial projections and reasonableness of key assumptions

Existing debt characteristics and future financing needs

Financial analyses of the largest member distribution systems, for joint-action agencies
and cooperatives

Review of indenture provisions and bond security features

Type, length, and renewal terms of wholesale power contracts

Any material pending litigation

Customer Profile and Service Area

Economic and demographic makeup and trends

Customer composition, including a breakout of kWh sales and revenues

Customer revenue or business sector concentration

Service area profiles of member systems, for joint-action agencies and cooperatives
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Wholesale
System Type Electric
NERC Region MISO
No. of Customers 3
Annual Revenues ($ Mil.) 530.06
Top User (% of Revenues) 53
Primary Fuel Source Coal
Peak Demand (MW) 1,391
Energy Growth (%) 53.6
Debt Service Coverage (x) 1.32
Days Operating Cash 216.72
Equity/Capitalization (%) 31.85
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Key Rating Drivers

Risk Profile Reshaped: The recent termination of its generating asset lease transaction has
reshaped the risks surrounding Big Rivers Electric Corporation, effectively reducing leverage
and financial risk in exchange for increased reliance on a concentrated customer base and
the wholesale marketplace.

Abundant Low Cost Resources: Big Rivers benefits from abundant low-cost power
resources and an average wholesale system rate ($36.35/MWh in 2010, net of credits) that
is regionally competitive and among the lowest in the nation. Member retail rates are
similarly low and competitive.

Heavy Customer Concentration: Big Rivers has resumed electric service, through its
largest member Kenergy Corp., to two local aluminum smelters (a combined demand of 850
MW at a 98% load factor), which account for approximately 53% of total energy sales.

Subject to Rate Regulation: The electric rates charged by Big Rivers and its members are
regulated by the Kentucky Public Service Commission (KPSC), which limits the
cooperative's financial flexibility and may delay the timing or amount of necessary rate
increases.

Acceptable Financial Metrics: Acceptable financial metrics for the rating category include
fiscal 2010 debt service coverage (DSC) of 1.32x and total debt/funds available for debt
service (FADS) of 12.2x. Including revenues from member rate stability (MRS) reserves,
metrics improve to 1.78x (DSC) and 9.0x (debt/FADS).

Forecasted Stability: FADS and times interest earned ratios (TIER) are expected to remain
relatively stable going forward, aided by the continued use of MRS reserves and a TIER
adjustment mechanism included in the cooperative’'s power sale agreements with the
smelters.

What Could Trigger a Rating Action

Restrictive Rate Regulation: Future regulatory decisions that prevent the cooperative from
adequately recovering costs would likely result in downward pressure on the rating or
Cutlook.

Onerous Environmental Regulation: Environmental regulations proposed by the U.S.
Environmental Protection Agency (EPA), if adopted, could result in a much higher cost of
compliance for the cooperative versus other utilities with newer, more diversified resources.

Deteriorating Operating Conditions: Declining non-smelter member sales, weak surplus
energy sales, or constrained smelter operations that reduce financial margins and liquidity
could also put downward pressure on the rating or Outlook.
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Rating History

Rating  Action

BBB- Affirmed
BBB- Assigned

Outlook/

Watch Date
Stable 8/12/11
Stable 7/2/09

Credit Profile

Big Rivers is a generation and transmission cooperative based in Henderson, Kentucky. Big
Rivers supplies wholesale electric and transmission from its total capacity of 1,828 MW to three
distribution cooperatives — Meade County Rural Electric Cooperative Corporation, Jackson
Purchase Energy Corporation and Kenergy Corporation. Combined, these members provide
service to approximately 112,500 retail customers that are located in 22 western Kentucky
counties.

Each of the three Big Rivers members purchases power pursuant to a wholesale power
contract (WPC) that extends through December 31, 2043, well beyond the final maturity date of
the cooperative's outstanding debt. Under the terms of the WPC’s the members are required
to purchase all of the power required to meet the needs of their systems, except Kenergy's
requirements for the smelters (See Smelter Agreements).

Bankruptcy

In September 1996, Big Rivers filed for voluntary Chapter 11 relief under the U.S. Bankruptcy
code, generally due to an inability to sell power produced from its excess capacity at prices
sufficient to cover its above-market costs. After emerging from bankruptcy in 1998 and in
accordance with its plan of reorganization, Big Rivers entered into a 25-year lease of all of its
generating assets with Western Kentucky Energy Corp. (WKEC), at the time a wholly owned
subsidiary of LG&E Energy Corp. (LG&E) The transaction essentially transferred the
operational responsibilities of the assets and related risks in exchange for annual lease
payments, and a fixed price purchase power contract with LG&E Energy Marketing, inc. (LEM),
another subsidiary of LG&E.

The Unwind Transaction

In 2009, the lease with WFEC was effectively “unwouﬁd", resulting in Big Rivers receiving cash
and consideration with a value of $865 million, and gaining back contro! of its generation fleet.
Big Rivers also resumed electric service to two local aluminum smelters that have historically
dominated the service area's electric demand and were supplied by LEM following the
reorganization. Going forward, the smelters will again represent a significant portion of the
cooperative's electric demand

The consideration received in connection with the unwind allowed Big Rivers to pay down
approximately $140 million of debt, establish $253 million of rate stabilization reserves and
improve system equity from (19%) to approximately 30%.

Management, Governance and Business Strategy

The Board of Big Rivers consists of six members, comprised of two from each of the member
cooperatives. The members serve three-year terms and two are elected each year. There are
full board meetings once a month, often supplemented with more informal meetings when
necessary. There are no specific committees given the small size of the board. According to
Big Rivers, management has an excellent working relationship with the board.

Since completing the unwind transaction, Big Rivers has expanded its senior management
team to include several new positions including a Chief Production Officer and Vice President
of Risk Management to oversee the expanded responsibilities related to power supply. The
cooperative’'s employee base has also grown to approximately 630 reflecting the production
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personnel acquired with the generating facilities, many of whom were employed by Big Rivers
prior to the bankruptcy.

Overall, Fitch believes that the cooperative's post-unwind transition has progressed very well,
due in large part to the many years of preparation undertaken by the Big Rivers management
team in anticipation of the transaction. Although E.ON provided some initial support to the
post-unwind transition, particularly in the areas of information technology and generation
dispatch, Big Rivers assumed full operating responsibilities earlier this year without any
disruption. Generation dispatch is currently managed by ACES Power Marketing, which
provides portfolio risk management services for aggregate energy load and generation of
44,000 MW and 35,000 MW, respectively

Regulation

Big Rivers and its members are subject to oversight by the KPSC, which constrains the board’s
rate setting ability, compared to other public power and cooperative utilities that are self-
regulated. The KPSC is an independent agency that regulates gas, water, sewer, electric and
telecommunications utilities in Kentucky. Although Fitch views external rate regulation as
limiting to financial fiexibility, it should be noted that the KPSC has been responsive to the
needs of Big Rivers in recent years, particularly during the unwind approval process. The
recent inclusion of rate tariffs designed to allow the monthly recovery of fluctuations in the cost
of fuel and purchased power, as well as costs related to environmental compliance, are credit
positive and are expected to lower the frequency of formal rate cases.

Big Rivers has also adopted a very proactive approach to rate setting (see Rates and Cost
Structure), which is designed to anticipate the need for rate relief well in advance of the
timetable required by the KPSC, and should therefore increase the likelihood of timely rate
relief. The KPSC will also allow utilities to file for emergency or interim rate relief that can be
implemented within 30 days if necessary, under certain circumstances. Corresponding retail
rate increase requests are typically coordinated with those of Big Rivers, but members must file
separately with the KPSC.

iMember Profile and Service Area

Big Rivers serves three electric cooperatives, which together provide electric service to
approximately 112,500 customers. While the operating profiles of Jackson Purchase and
Meade are largely typical of rural electric cooperatives (including a heavy concentration of
residential customer and electric sales), Kenergy's profile is somewhat unique in that its electric
load is dominated by two aluminum smelters — one owned by Alcan Primary Products
Corporation located in Sebree, KY and another owned by Century Aluminum of Kentucky
General Partnership in Hawesville, KY. Together the smelters accounted for 87.7% and 80.0%
of the distribution cooperative's total energy sales and revenue, respectively, in 2010. By
comparison, Jackson Purchase's entire large industrial load accounted for only 7.1% and 5.5%
of energy sales and revenue. An overview of the three members is provided below.
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Overview of the Big Rivers Members

Jackson Kennergy Meade
No. of Consumers 29,152 54,991 28,267
Total MWh Sales 683,481 9,318,498 479,367
Total Revenues (§) 45,400 399,473 33,648
No. of Residential Consumers 26,053 45,201 26,213
MWh - % Residential 64.6% 8.7% 78.2%
Revenues - % Residential 68.8% 14.3% 77.8%
No. of Small Commercial/Industrial Consumers 3,080 9,680 2,048
MWh - % Small Commercial 28.1% 3.6% 21.5%
Revenues - % Small Commercial 25.5% 5.6% v 22.0%
No. of Large Commercial/Industrial Consumers 7 34 0
MWh - % Large Commercial 7.1% 87.7% 0.0%
Revenues - % Large Commercial 5.5% 80.0% 0.0%

Source: Big Rivers.

The Aluminum Smelters

Aluminum smelting is energy intensive, with power costs accounting for approximately 33%
of a smelter's production costs. Access to Big River's low-cost power has therefore been a
positive for the smelters, as both operations are adjacent to the Big Rivers generating
facilities. The aluminum smelters have been fixtures in the Big Rivers service territory since
the 1970's and remain the dominant employers in western Kentucky with 1,375 employees
in total. A brief discussion of each facility and its owner is provided below.

= Alcan is owned by Rio Tinto (rated 'A-', Stable Outiook by Fitch), an international
mining group, and its Kentucky facility is the company's only U.S. aluminum
smelter. Alcan has been operating at that facility since 1973. The company
produces 186,000 metric tons of primary aluminum annually from its three potlines.
The base contract demand under its agreement with Big Rivers is 368 MW, which
results in annual energy consumption projected at 3.1 terra-watt hours (TWh),
assuming 24/7 operations and a 98% load factor.

= Century Aluminum Company, the general partnership’s parent, is a public company
that owns and operates aluminum smelters in Kentucky, South Carolina, West
Virginia and lceland. Operations at the facility in Hawesville began in 1970, and it
currently produces 244,000 metric tons of primary aluminum annually, from five
potlines. The Century smelter's base contract demand is 482 MW, with projected
annual consumption of 4.2 TWh.

Production at the smelting facilities has historically been relatively steady, although
production at the Century facility was curtailed from five potlines to four during 2009-2010 in
the wake of declining aluminum prices. As a result, Century’s energy requirements fell from
4.1 TWh to 3.3-3.4 TWh. The fifth potline was recently returned to full utilization and energy
requirements have increased through 2011.

The Smelter Agreements

in July 2009, as part of the unwind transaction, Big Rivers and Kenergy began supplying the
sizable load requirements of the smelters, which had previously been the responsibility of LEM.
Under the terms of various agreements, Big Rivers has agreed to supply energy to Kenergy,
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for resale to the smelters through the end of 2023 on a take-or pay basis, subject to certain
termination conditions.

The smelter agreements are designed to provide all of their aggregate energy requirements,
including: i} base monthly energy (850 MW hourly); ii) supplemental energy (10 MW hourly of
interruptible energy to each smelter); and iii) back-up energy (imbalance energy for Kenergy
made available to the smelters). Surplus capacity is generally marketed off-system by Big
Rivers for the ultimate benefit of the smelters.

Charges under the smelter agreements are designed to provide a slight premium (25 cents per
MWh) over the rates charged to Kenergy's other large industrial customers, and incorporate
the cooperative’s standard recovery clauses for fuel, environmental compliance expenditures
and purchased power. In addition, the smelter agreements include certain provisions, which
allow for adjustments in the amounts paid by the smelters to enable Big Rivers to achieve a
TIER of 1.24x for each fiscal year. During years in which the cooperative's ratio falls below the
1.24x threshold, additional payments are required by the smelters, subject to limitations.
Conversely, if the cooperative’s TIER exceeds 1.24x during any fiscal year, amounts
contributing to the excess coverage may be rebated to the members, with a pro rata portion
allocated to the smelters.

Fitch views the smelter agreements as supportive to credit quality, but also notes that the
support is somewhat limited, given the ability of the smelters to terminate the agreements upon
one-year notice. Some additional comfort is derived from the conditional nature of the
termination provision, which would aiso require that a smelter cease all smelting operations
within the Kenergy service area in order to terminate the agreement, but the ability to rely on
contract revenues over the long-term is still limited.

Big Rivefé Demahd ahd Ehergy Salés

{MWhs)

2010 2009 2008
Member Peak Demand (MW) 657 668 614
Total Peak Demand (MW) 1,391 1,308 614
Electric Sales - Members 3,411,558 3,159,032 3,312,709 3,327,805
Growth (%) 7.99% -4.64% -0.45%
Electric Sales -— Other 2,209,431 1,746,438 1,844,677 2,835,789
Growth (%) 26.51% -5.33% -34.95% 37.51%
Electric Sales — Smelter Contracts 6,348,431 2,885,491 0
Growth (%) 120.01% NM -
Total Electric Sales 11,969,420 7,790,961 5,157,386 6,163,594
Growth (%) 53.63% 51.06% -16.33% 17.39%

Source: Big Rivers.

As illustrated in the table above, member energy demand has remained relatively stable since
2007 following a decline in 2009, due to unfavorable weather and economic weakness, and a
subsequent rebound in 2010. Member sales, however, have become increasingly dominated
by off-system sales of excess generating capacity, as well as sales to the smelters following
the unwind. In 2010, member sales accounted for only 28.5% of total energy sales, reflecting
a full year of sales under the smeiter agreements. Going forward, Big Rivers expects member
load growth of approximately 1.4% per annum and declining market sales, as capacity is used
to meet growing member demand. However, member sales are not expected to exceed 31%
of total energy sales through 2019.
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Assets and Operations

The Big Rivers resource portfolio and power supply is dominated by coal-fired generation, both
owned and leased. Although coal-fired capacity accounts for 87% of the cooperative's
resource capacity, coal-fired generation accounted for approximately 97% of total power
supply in 2010. Purchases from the cooperative’s Southeastern Power Administration (SEPA)
allocation supplied most of the remaining power supply. The current portfolio of assets and
related capacity comfortably exceeds the forecasted peak demand of the membership,
including the massive smelter demand, and should remain adequate through the load forecast
period (2025). As such, no additional resources are contemplated at this time. The
cooperative’s current resources are summarized below.

Despite the changes in

Big Rivers Generating Resources ownership and  operating
Owned Generati Tl-'_u".e_l %@1 Q.of_n_mg%ia_l responsibility ~ following the
whne eneration ype j [ peration . . .
Kenneth Coleman Plant unwind, the Big Rivers plants
Unit 1 Coal 150 1969 have continued to perform well
Unit 2 Coal 138 1970 .
Unit 3 Coal 155 1972 when compared to similarly
Robert D. Green Plant sized and equipped units. For
Unit 1 Coal 231 1979 . .
Unit 2 Coal 223 1981 the period 2007-2010, six of
Robert A. Reid Plant the eight units reported
Unit 1 Coal/Gas 65 1966 . T
Combustion Turbine Oil/Gas 65 1979 equivalent availability factors
D.B. Wilson (EAF) in the top quartile. The
Unit 1 Coal 4“7 1986 EAF for the entire system in
Leased Generation 2010 was a record 93.7%
HMPE&L Station Two
Unit 1 Coal 153 1973 Environmental
Unit 2 Coal 1974 :
n oa 159 Compliance
City of Henderson Capacit , N .
( A’{location) pacty (105) Big Rivers reports that all of its
Total Owned/Leased units are in compliance with
Generation 1,651 k

current environmental
Purchased Power standards. Currently, eight of
SEPA Allocation 178 L, .
Total Capacity 1,829 the cooperative’'s nine coal
Source: BigRivers s units are equipped with flue

gas desulphurization systems
(FGDs) to control SO2, and three of the units are equipped with selective catalytic reduction
systems (SCRs) to control NOx emissions.

Going forward, however, the cooperative could face greater than average challenges with
respect to environmental regulations proposed by the EPA given its near full reliance on coal-
fired capacity and generation, as well as the characteristics of its fleet. Big Rivers estimates
that full compliance with the regulations could require expenditures of approximately $785
million by 2015 and increase wholesale rates by 39% and member retail rates by 20%. The
cooperative has acknowledged that it may seek to mothball certain units or explore fuel
conversion to natural gas as an alternative, given the advanced age of certain generating units
and their relatively small size. Any shortfall in capacity necessary to serve its load, including
that of the smelters, would likely be purchased initially until a longer-term strategy was
adopted.

There is no renewable portfolio standard at this time in the state of Kentucky.

Transmission
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Ratings

Big Rivers is nearing the completion of a significant transmission expansion project that was
initiated in concert with the unwind transaction. The $20 million dual phase project is designed
to increase the cooperative's capability to export power off-system from 912 MW to
approximately 1380 MW — a transfer capability large enough to export excess generation
including the peak demand of both smelters. Phase I, which included a 345 kV tie with
Kentucky Utitities Company, providing eastern path access to the Southwest Power Pool, was
completed in April 2008. More recently, Big Rivers has been completing the phase two
expansion projects. The final project, construction of a 13-mile transmission line between the
cooperative’s D.B. Wilson generating facility and the Tennessee Valley Authority transmission
system, is expected to be completed by year-end 2011.

Fitch views the cooperative’s expanded export capability favorably, particularly given the
prospect of significant excess capacity and reliance on off-system sales if the smelters were fo
discontinue operations. While the completion of the projects does not ensure the sale of
excess capacity, it certainly removes the physical constraints.

Coal Supply

The Big Rivers generating units are located in the heart of the western Kentucky portion of
llinois basin coal fields. As such, half of its coal supply is delivered by truck and half by barge,
significantly reducing transportation costs and ultimate production costs. Big Rivers also
assumed all of the WKEC coal supply contracts, many of which were favorably priced and
have lowered the cost of production further.

Capital Resource and Expenditure Plan

The Big Rivers' capital plan for 2011-2019 totals $460.7 million and will largely be financed
with internally generated funds. Save for the transmission expenditures noted above, nearly
all of the remaining expenditures will be related to modest improvements at the cooperative’s
generating units. The current capital plan does not incorporate any major expenditures for
additional environmental compliance.

Rates and Cost Structure

Pursuant to the terms of the WPCs, as well as the indenture, the Big Rivers board is required
to review its wholesale rate at least annually and to seek revisions as necessary to ensure
covenant compliance. However, as noted earlier, any change in rates charged by Big Rivers is
subject to the approval of the KPSC.

A number of factors mitigate the risks related to rate regutation including Big Rivers' proactive
policies that dictate annual reviews of the cooperative’s annual budget and financial forecast.
Given the anticipated time frame for KPSC approval and implementation of rate increases
(approximately 7 months), Big Rivers seeks to anticipate the need for rate relief well in advance
of any projected revenue shortfall.

Also improving the timeliness of rate recovery has been the rate structure flexibility approved
by the KPSC as part of the unwind. Most notably, the KPSC has implemented a fuel
adjustment clause, which allows Big Rivers to track changes in fuel costs and {o adjust rates
accordingly on a monthly basis without further approval. In addition, the KPSC has also
implemented an environmental surcharge to recover costs related to programs limiting the
emissions of coal-fired generation.

Further mitigating regulatory risk is the very competitive cost structure exhibited by Big Rivers
and the resulting wholesale and retail rates that are among the lowest in the nation. Although
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the competitiveness of the cooperative’s wholesale and member retail rates are currently
subsidized as a result of the MRS credit, charges excluding the credit are still relatively
attractive. In 2010, Big Rivers reported a non-smelter member wholesale rate of $36.35/MWh.
Excluding the MRS credit, the rate was $44.26/MWh, comfortably below the average member
revenue per MWh for cooperatives nationwide.

Similarly, member retail rates remain equally competitive with the region's other power
suppliers, and nationwide, largely due to low power costs. In 2010, retail rates for the smelters,
and Kenergy's other large industrial customers, averaged 4.4 cents/kWh, well below the
Kentucky state average of 6.0 cents/kWh. Residential rates across the membership are also
solidly in-line with neighboring utilities as shown below.

Average Residential Electric Rate - April 2011

centskWh
o
=1

Kentucky Big Rivers  DuleEnergy louisvileGas Big Rivers  AEPKentucky EastKenlucly USAwerage
Utitities (incl credits) Kentucky &Elecric  (excl credits) power Power

I Awerage Residential Rate [

On March 1, 2011, Big Rivers filed for a general rate increase with the KPSC. Discovery,
testimony and public hearings were completed during July 2011, and a final order is expected
from the KPSC in August, with new rates effective Sept. 1, 2011. In addition to the requested
increase (6.85%), the filing also seeks to redistribute certain costs across the various customer
classes. Under the terms of the KPSC order approving the unwind, Big Rivers was required to
file a rate case within three years of the closing. However in keeping with the policies noted
earlier and in response to lower than anticipated off-system revenues, Big Rivers is filing for a
rate increase sooner than expected.

The cooperative’s current financial forecast incorporates somewhat modest base rate
increases, but actual wholesale rates are projected to increase significantly more over time
due to a forecasted increase in coal costs and the depletion of the MRS reserves. While the
resulting 2019 rates for the smelters and non-smelter members are still expected to
regionally competitive, the higher cost of power to be borne by members may introduce
some economic strain. Furthermore, the cooperative’s current forecast does not include the
potential cost impact of further environmental compliance, which would most likely introduce
even further strain.

Managing its power supply operations and the ultimate cost of its wholesale power in the
wake of escalating costs, diminishing reserves and potentially burdensome environmental
regulations will be the single greatest challenge for Big Rivers and the most important factor
in the cooperative’s future creditworthiness.
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Financial Position

The significant changes in the operating profile of Big Rivers in recent years, particularly the
impact of the unwind, make the comparison of historical financial metrics difficult. Therefore
Fitch's assessment of Big Rivers’ financial position is largely based on fiscal 2010 performance
against budget (the first full year of post-unwind operations) and the cooperative's projected
performance under both base case and stressed scenarios.

Financial performance for fiscal 2010 was relatively solid and virtually on budget. Operating
margins for the year were slightly lower than forecasted ($51.3 miilion vs. $54.6 million) as
weaker wholesale prices for power were nearly offset by increased, but more efficient,
generation. Net margins for the year were almost exactly on budget ($7.0 million vs. $7.1
million).  Actual figures reported by Big Rivers for TIER (1.14x), DSC (1.47x) and
equity/capitalization (32%) were also solidly in-line with forecasted performance.

Fitch-calculated ratios for DSC (1.32x) and total debt/FADS (12.2x) were commensurate with
the current rating and do not reflect the inclusion of withdrawals from the MRS reserve.
Including those revenues, the metrics improve to 1.78x and 9.0x, respectively. Metrics for cash
on hand (37 days, excluding the MRS reserves) and total liquidity on hand (109 days) were
somewhat low for the cooperative's operating profile.

Fitch has reviewed Big River's financial forecast and believes the near-term targets are
achievable and based on reasonable assumptions. Overall, maintenance of a TIER in excess
of 1.0x, coupled with the absence of significant capital expenditures and the anticipated
refunding of maturing debt, should allow the cooperative to gradually improve its liquidity and
equity ratios to levels commensurate for the current rating.

Fitch has also reviewed Big Rivers’ sensitivity analysis which assumes the loss of both
smelters at the end of 2012, and the sale of excess capacity at base case wholesale price
projections. Based on the expectation that the market-based sales can be executed,
maintaining coverage and cash levels consistent with the cooperative's goals would require
average base rates that are approximately 15% higher than the base case projections for the
period 2013-2017. An increase of this magnitude is not unreasonable, but would likely strain
the members and drawn scrutiny from the KPSC. The current rating adequately reflects these
risks.

Debt

At Dec. 31, 2010, Big Rivers reported total long-term debt of $817.0 million, the largest portion
of which is the RUS Series A Note ($558.7 million), which has a final maturity of 2021 but
requires payments of $60 million in 2012 and $200 million in 2016 as negotiated with the RUS.
The cooperative’s remaining long-term debt includes a second RUS Note maturing in 2023
(Series B, $116.2 million) and two series of County of Ohio, Kentucky tax-exempt pollution
control bonds — series 1983 and series 2010 A, totaling $58.8 and $83.3 million respectively.

The series 2010 A bonds were remarketed as fixed rate bonds with a final maturity of July 2031
in June 2010. The series 1983 are currently held as bank bonds by the liquidity provider
(Dexia Credit), bear interest at a variable rate and mature in June 2013. As with the scheduled
2012 and 2016 RUS payments, Big Rivers expects to refinance the series 1983 maturity,
introducing a moderate degree of refinancing risk and reinforcing the importance of continued
access to the capital markets. Fitch believes this risk is manageable.

Liquidity
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Big Rivers maintains lines of credit totaling $100 million with CoBank, ACB ($50 million) and
National Rural Utilites Cooperative Finance Corporation ($50 million), which provide additional
liquidity for operations. The current lines of credit expire in 2012 and 2014, respectively, and
are expected to be renewed upon expiration.

Member Cooperatives

The consolidated financial profile of the Big Rivers membership has improved marginally in
recent years and is supportive of the cooperative's rating. For the year ended Dec. 31, 2010,
the members reported consolidated operating income before depreciation, interest and taxes of
$37.3 million on total revenues of $482.2 million, and an aggregate ratio for debt service
coverage of 1.84x, as calculated by Big Rivers. The improved performance is due, in part, to
the approval of rate increases at both Jackson Purchase and Kenergy. At year-end 2010, the
members reported total net worth of $131 million and an aggregate ratio of equity to
capitalization of 35.9%. A summary of aggregate metrics for 2008—-2010 is provided below.

Big Rivers Membér Aggreéété F inancfal Metrics

(S Mmil.)

Financial Metric 2008 2009 2010
Operating revenues 434.0 422.8 482.2
Operating income before 28.5 30.8 37.3

depreciation, interest and taxes

DSC (x) 1.46 1.52 1.84
TIER 1.37 1.44 2.1
Net Debt 220.1 236.7 233.9
Total Margins plus Equities 111.9 117.9 131.0
Equity/Capitalization (%) 33.7 33.2 35.9

Source: Big Rivers
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Financial Summary -- Big Rivers Electric
Cooperative

(5000s, Fiscal Years Ended Dec. 31)

Cash Flow (x)

Debt Service Coverage
Adjusted Debt Service Coverage with
General Fund Transfer

Coverage of Full Obligations

Liquidity

Days Cash On Hand

Days Liquidity On Hand

Leverage

Debt / Funds Available for Debt Service (x)
Equity / Capitalization (%)

Equity / Adjusted Capitalization (%)
Net Debt / Net Utility Plant (x)

Other (%)

Operating Margin

General Fund Transfer / Total Revenue
Capex / Depreciation

Income Statement
Total Operating Revenues
Total Operating Expenses
Operating Income
Adjustment to Operating Income for Debt
Service Coverage

Funds Available for Debt Service

Total Annual Debt Service

Balance Sheet
Unrestricted Funds
Restricted Funds
Total Debt

Equity and/or Retained Earnings

2006

2.93

2.93

257
297

7.6
-26.0
-18.4

1.04

34.2
0.0
39.3

258,588
170,260
88,328
50,176
138,504
47,277

96,143
186,690
1,053,034
(217,371)

2007

2.64

2.64
1.87

275
302

7.0
-19.6
-13.4

1.00

29.7
0.0
55.2

329,870
231,836
98,034
53,963
151,997
57,559

148,914
192,932
1,061,737
(174,137)

2008

98
130

7.3
-17.5
-13.3

1.10

34.6
0.0
66.3

273,181
178,542
94,639
47,075
141,714
114,211

38,903

1,039,120

(154,602)

2009

3.52
2.88

78
201

2.3
30.9
25.2
0.73

14.9
0.0
157.4

373,360
317,668
55,692
37,951
362,180

102,849

60,290
243,225
848,552

379,392

2010

1.78
1.78
1.49

37
109

9.0
31.9
26.6
0.72

9.7
0.0
113.4

527,324
476,072
51,252
40,384
91,636

51,453

44,780
217,562
826,996
386,575
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August 11, 2011
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May 18, 2010

Mr. C. William Blackburn

VP Financial Services & CFO
Big Rivers Electric Corporation
201 Third Street

P.O. Box 24

Henderson, KY 42419

Dear Mr. Blackburn:

Fitch Ratings has assigned one or more ratings and/or otherwise taken rating action(s), as detailed on the attached
Notice of Rating Action

Ratings assigned by Fitch are based on documents and information provided to us by issuers, obligors, and/or their
experls and agents, and are subject to receipt of the final closing documents. Fitch does riot audit or verify the truth
or accuracy of such information.

Ratings are not a recommendation or suggestion, directly or indirectly, to you or any other person, to buy, sell, make
or hold any investment, loan or security or to undertake any investment strategy with respect to any invesiment, loan
or security or any issuer. Ratings do not comment on the adequacy of market price, the suitability of any investment,
loan or security for a particular investor (including without limitation, any accounting and/or regulatory treatment), or
the tax-exempt nature or taxability of payments made in respect of any investment, foan or security. Fitch is not your
advisor, nor is Fitch providing to you or any other party any financial advice, or any legal, auditing, accounting,
appraisal, valuation or actuarial services. A rating should not be viewed as a replacement for such advice or
services.

It is important that Fitch be provided with all information that may be material to its ratings so that they continue to
accurately reflect the status of the rated issues. Ratings may be changed, withdrawn, suspended or placed on Rating
Watch due to changes in, additions to or the inadequacy of information.

Ratings are not recommendations 1o buy, sell or hold securities. Ratings do not comment on the adequacy of market
price, the suitability of any security for a particular investor, or the tax-exempl nature or taxability of payments made
in respect of any security.

The assignment of a rating by Fitch shall not constitute a consent by Fitch to use its name as an expert in connection
with any registration statement or other filing under U.S., U.IC, or any other relevant securities laws.

We are pleased to have had the opportunity to be of service to you.  If we can be of further assistance, please feel
free to contact us at any time.

Sincerely,

Lina Santoro
Senior Director
Public Power

L.S/ka

Enc. Notice of Rating Action
(Doc ID. 144031)

Case No. 2011-00036
Attachment to ltem KIUC-92
Witness: C. William Blackburn
Page 1 of 48



Notice of Rating Action

Outlook/
Bond Description Rating Type  Action Rating Watch Eff Date Notes
Ohio County (KY) (Big Rivers Electric Corp Project) Long Term New Rating BBB- RO:Sta 12-May-2010
poliution control ridg rev bonds ser 2010A
Key. RO: Rating Outlook, RW: Raling Watch; Pos: Positive, Neg: Negative, Sta: Stable, Evo: Evolving

Case No. 2011-00036
Attachment to Item KIUC-92
Witness: C. William Blackburn
Page 2 of 48
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Research

Big Rivers Electric Corp., Kentucky
Ohio County; Rural Electric Coop

18-May-2010

Current Ratings

Copenedd Bopodite

US$83.3 mil poll cirl ridg rev bnds (Big Rivers Elec Corp Proj) ser 2010A due 07/15/2031

F e Rty B Stare
ICR
Loon Tenm Patng BER- Stabie [
Rationale

Standard & Poor's Ratings Services has assigned its 'BBB- issuer credit rating to Big Rivers Electric Corp. (BREC) and
its '‘BBB-' long-term rating to Ohio County, Ky 's $83 3 milion poliution control refunding revenue bonds. series 2010A
(Big Rivers Electric Corporation Project) The outlook is stable

“hio County is selling the bonds for the benefit of BREC. which plans to use bond proceeds to refund auction rate

ecurties that represent a portion of its $848 million of debt obligations We understand that the financing structure
obligates BREC to unconditionally pay the county's bonds' debt service and issue a note 1o the county providing it with a
security interest in BREC's assels under its mortgage indenture The Ghio County bonds' security interest will be on par
with the utiiity's senior-secured debt.

BREC and Ohio County might decide to sell the bonds with a guarantee from National Rural Utilities Cooperative
Finance Corp {A/Negative/A-1) If the bonds carry such a guaraniee, we will review the guarantee and the rating on the
bonds to reflect any benefits that may follow

The ratings refiect our view of the following credil weaknesses.

¢ We believe that BREC's extreme level of customer concentration and its leading customers' credit profiles
represent meaningful credit exposures The cooperative relies on two cusiomers for about 68% of energy sales to
members and 62% of total energy sales These two customers are aluminum smelters with operations that are
vulnerable to economic cycles
e Inour opinion the take-or-pay features of the retail power sales contracts between BREC distribution
cooperative Kenergy Corp., and the smelters are weak because the smelters can terminate their BREC
obligations on ong-year's notice
e The ceoperative and its member distribution cooperatives are subject to state rate regulation that distinguishes
BREC from many other cooperatives that have autonomous ratemaking authority Rate regulation could
petentially expose the utilities' financial performance to delayed rate relief or cost disallowances particularty if
BREC neads to reallocate the smelters' shares of fixed costs to its nonsrmelter customers
e The cooperative relies on sales of surplus energy in uncertan wholesale markets to augment its revenue stream
and support its financial obligations Case No. 2011-00036
Attachment to Item KIUC-92
Witness: C. William Blackburn
Page 3 of 48
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¢ Althcugh BREC plans to add transmission capacity 1o increase physical access (o wholesale markets the
projects are behind schedule Moreover, we believe the utility lacks the certainty of firm contractual transmission
arrangements, which could frustrate the surplus power sales BREC would need to make if the smelters
meaningfully reduce operations or close

e Nearly one-third of BREC's debt either does not amortize before maturity or has limited amortization which
skews debt service coverage ratios. Using bullet maturities can inflate debt service coverage compared with
cooperalives that use amortizing debt exclusively. Bullet maturities could aiso present refinancing risk

e In July 2009, BREC regained operational control over generation assets it had not operated for more than a
decade. The absence of a full fiscal year of generation operations creates uncertainties particularly because $538
million of nonrecurring gains from the E ON transaction unwind in 2009 were critical to that yeai's sound financial
performance

We believe these strengths temper the exposures

e BREC reduced debt to $848 million from $1 04 billion using proceeds of the fease unwind transaction and
achieved a lower debt balance than the $872 millicn of debt it projected hefore the transaction

e It apphied a portion of the lease unwind proceeds to building equity

e BREC projects what we view as sound debt service coverage of 1 5x or greater during five years. but we believe
the cooperative needs strong coverage levels as a cushion against losing the smelters or reductions in smelter
demand that could impair financial performance

¢ BREC projects fully funding $222 million of 2010-2012 capital needs fram operating cash flow However, in our
opinion, if sales of surplus power are made at depressed power prices or adverse economic conditions reduce
smelter loads that create more surplus energy, the utility could need additional debi to support capital spending
requirements.

e In our opinion. the long-term wholesale power contracts between BREC and its three member distribution
cooperatives provide a measure of revenue siream security

e Members have exclusive rights to seil electricily i defined territories

¢ We believe that BREC's members’ retail rates are competitive and they could condribute to financial flexibility
However, members' favorable rates depend on the smelters' operating at high load factors that help absorb high
fixed costs Rate levels also benefit from the subsidies that $200 mitlion of rate mitigation reserves provide

Henderson, Ky -based BREC is a generation and transmission (G&T) cooperative that produces and procures electricity
for sale to 3 member distribution cooperatives and their more than 111,000 retail customers 1t relies on two aluminum
smelters for nearly two-thirds of operating revenues, which ercdes revenue stream stabiity and predictability and
distinguishes the utility from most cooperative utilities that generally earn high percentages of revenues from residential
customers. Moreover, BREC projects that it needs to sell surplus energy nto competitive wholesale markets to support
its financial obligations. Although the cooperative projects nonmember revenues will represent about 10% of operating
revenues during five years reductions in the smeliers’ operations and electricity consumption could lead to greater
market reliance Declines in wholesale market electricity prices due to wezk natural gas prices or abundant supplies
could erode margins from market sales and place upward pressure on the coste that the vlibty's nonsmelter customers

bear

Outlook

The stable outlook reflects our expectations that the strong debt service coverage BREC projects could provide a

financial cushion to service debt obligations under adverse conditions that could arise from the operational. financial and

regulatory challenges the uiility faces. We believe management needs {0 actively overses these challenges 1o preserve

credit quality Case No. 2011-00036
Attachment to Item KIUC-92
Witness: C. William Blackburn
Page 4 of 48
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Customer Concentration Creates Concerns

We believe that BREC's extreme level of customer concentration and it leading customers’ credit profiles represent
meaningful credit exposures The utility uses its powers plants o produce and sefl wholesale electricity Its principal
customers are its three member distribution cooperatives that reseli the electricity to their nearly 110,000 retail
customers BREC 15 projecting that only two of the 110.000 customers will account for about 80% of its revenues These
two. Rio Tinto Alcan (Alcan. BBB+/Stable/A-2) and Century Aluminum Co. (B/Negative/--}. are aluminum smeiters whose
operations and financial performance are exposed to extreme commuodity price volatility. We believe these companies’
economic viability hinges on aluminum prices, and the economy's strength, among other things BREC expects Century's
electricity purchases to provide about 36% of its revenues, which meaningfully exposes the cooperative's financial
performance to a single speculative-grade customer's cash flows.

If Alcan or Century ceased operations at their Kentucky facilities, BREC would need to sell surplus electricity in
competitive wholesale markets in a bid o recover substantial portions of its fixed costs If the smelters reduce their
operations. the cooperative will need to seil the resulting surplus energy in the market for the smelters' benefit The
savera! agreements that BREC, its distribution cooperative member. Kenergy, and the smelters signed provide that
certain profits from market sales following curtailment inure to the smelters’ benefit. The agreements also provide that the
smelters must cover the cooperative's losses resulting from market sales following curlailment

Given Century's weak credit quality, its ability to make up shortfails is questionable If the smelters terminate operations
their BREC obligations end While the cooperative might retain profits from off-system sales in this scenario it will also

bear the risk of losses

We believe that selling elecfricity in wholesale markets to cover debt service presents meaningful credit challenges
because wholesale market sales represent speculative and unpredictable revenue streams. Wholesale markets expose
tilities to volatile prices, competing market participanis, operational uncertainties such as acquiring physical access to

transmission capacily, and potentially higher liquidity needs

Retail Power Sales Contracts
We believe that the take-or-pay features of the retail power sales contracts between BREC distributicn cooperative
Kenergy. and the smelters are weak

Kenergy is one of BREC's three member distribution cooperatives 1t resells BREC electricity to the smeliers under 14-
year power supply contracts. These contracts have take-or-pay elements that require the smeliers to pay for specific
quantities of energy. irrespective of whether they need it Yet we believe that these contracts' take-or-pay features are
weak and do not provide meaningful credit protections  For example, the smeliers can terminate their contracts without

penalties if they close their Kentucky facilities

Financial Performance
We believe BREC's financial performance could suffer if the Kentucky PSC does not provide timely rate relief or
disaliows costs, particularly if BREC needs to reallocate the smelters’ shares of fixed cosis to its nonsmelter customers

In our view, if the smelters close their operations and BREC cannot fully recoup the smelters’ share of fixed costs through

surplus electricity sales in compelitive wholesale markets, BREC's nonsmelier retail cusiomers might need to bear

substantial additional cosis The cooperative will not have control over revenues if  needs o sell electniaity in

competitive wholesale markets to compensale for ercded smelier activity Moreover, it can only recover shortfalls from

the nonsimeler retail customers if it and its distribution cooperative members can obtain rate refief from the Kentucky

PSC
Case No. 2011-00036

Unlike many other cooperative utilities BREC and its mermber distribution cooperatives cannot autonomously raise rates  Attashment to Item KIUG-92
Witness: C. William Blackburn
Page 5 of 48
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to respond to increasing costs or to reallocate costs The Kentucky PSC regulates these utilities’ wholesale and retail
electricity rates. Rate regulation presents credit concerns because rate proceedings can be lengthy and delay cost
recovery Moreover, rate-regulated utilities do not have cost recovery guarantees Neveriheless. in recent rate
proceedings, the Kentucky PSC provided BREC's distribution cooperatives with rate relief that was closely aligned with
the utilities’ requests Also, the commission took steps in connection with the lease termination that we view as
supporting credit quality, including directing E.ON to fund rate stabilization accounts benefiting the cooperative members'
nonsmeiter, retait customers

We believe that BREC's 2010 nonsmelter member wholesale rates of $36 per megawatt-hour (MWh) indicate there is
capacily for further rate increases as necessary to reallocate costs to the cooperative's nonsmelter customers

Generation Assets Could Pose Problems

We believe that BREC's few, vintage, coal-fired generation assets present operational exposuras that can affect financial
performance The cooperative sells the electricity it produces at its seven owned coal plants and the two coal plants it
operates that are owned by Henderson's Municipal Power and Light utility BREC operates and has contractual rights {o
nearly 1.800 MW of generation capacitly Its and Henderson's power planis range in age from 23 to 40 years. with a
weighted average age of 32 years, based on contributions to overall generating capacity

BREC's wholesale electric rates include automatic fuel and purchased power cost adjustment mechanisms that we
believe mitigate some credit concerns surrounding the mature fieetl's ability to serve native load customers reliably
These true-up mechanisms shift some of the operational risks of operating older units to the smelter and nonsmelter
customers by making them responsible for replacement power costs if units are not running

While the fuel adjustment is an automatic, formulaic. monthly adjustment. the purchased power cost adjustment is only
Homatic for the smelters Before they are eligible for recovery in rates. the PSC must review the power purchase costs
BREC incurs on behalf of its nonsmelter customers. All costs recoverable under the adjustment mechanisms are subject

to PSC prudence reviews

There is a two-month lag for the fuel adjustment clause between when costs are incurred and when the cooperative
recovers the member portion through rates. Similarly, the purchase power adjustment for the smelters also entails a two-
month cost recovery lag The purchase power adjustment covering the smelters applies 1o only approximately two-thirds
of the costs The remaining one-third of the purchase power adjustment cost 1s deferred as a regulatory account for
recovery in base rates in a general rate case. The utility projects that its next general rate application will be during 2011
and rate adjustments from that case will go into effect in 2012

Some of BREC's piants have high heat rates lts fleet's heat rates range from 10 600 8TU per kilowatt-hour (kWh) to
13,382 BTU per kWh with a weighted average heat rate of 11,100, reflecting the small percentage of the fleet with the
highest heat rates We are concerned that portions of the fleet might not dispatch to support market sales that
compensate for iosses of smelter sales

BREC projects using coal 1o produce 95% of the electricity it sells, exposing the utility and its customers to potentially
higher operating cosls as the regulation of carbon and other emissions progresses The plants' heat rales contribute to
carbon intensity in the range of 1 1 tons of coal per MWh Their ages. heat rates. and carbon mtensily raise questions
about their ability to compete against potentially more efficient and less carbon-intensive units in wholesale markets if tha
smelters reduce or end their cooperative electric purchases. in our view, the extent of carbon regulation will determine
the effects of this level of carbon intensity on BREC's production faciliies’ economics

Because aluminum smelting is a carbon-intensive process, we believe a combination of costly carbon constraints on

aluminum production and carbon charges levied on the smelters' electricity purchases could impair their operations and  Case No. 2011-00036
Attachment to ltem KIUC-92
Witness: C. William Blackburn
Page 6 of 48
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heighten the likelihood that BREC's generating assets might have to compete in wholesale markets

Transmission Expansion Plans

Aithough BREC plans to add transmission capacity for physical access to wholesale markets, we believe it lacks the
certainty of firm contractual transmission arrangements that can facilitate surplus power sales if the smelters reduce
aperations or close.

The Kentucky PSC approved transmission capacity additions that will increase capacity by about 51%, or 468 MW
BREC projects its transmission upgrades will cost a moderate $5.3 million. Yet we believe the cooperative's ability to
remarketi the smeiters' power still presents credit concerns.

BREC's transmission upgrades are behind schedule and until completed . the utility lacks sufficient capacity o market the
smelters’ power if both sharpiy reduce or discontinue operations. Even once completed, we believe that the cooperative's
lack of firm contractual access rights could frustrate its ability to move power across others’ transmission systems
including, the Tennessee Valley Autharity (TVA) system BREC only has contracts for 100 MW of firm transmission
capacity across the TVA systern Management views the high cost of securing firm transmission access for a contingent
exposure as unwarranted. The utility has physical interconnections with other power markets beyond TVA such as the
Midwest Independent System Operator and the Southwest Power Pool However. BREC's electricity needs 1o cross
TVA's transmission system to access key mariets such as Southern Co. and Entergy Corp. Lack of transmission access
due to fully loaded lines during peak periods could frustrate the cooperative's ability to capture the most robust power
prices for surplus power it might need to sell if it loses smelter loads

Potentially Lower Debt

BREC projects modest declining debt balances as it funds its 2010-2013 capital needs from operating cash flow The
ooperative projects $222 million of capital spending in that period It plans to fund these projects with internally

generated funds The principal capilal projects will add environmental controls to generation plants and enhance the

cooperative's transmission system

Howsver in our view, if BREC's makes its market sales of surplus power at depressed power prices or if adverse
economic or market conditions reduce smeller ioads and create more surplus energy, the ufility could face additional
debt needs Also. the Kentucky PSC's wholesale and retail rate adjustments for BREC and ifs membear cooperatives will

determine the precise amount of debt that could be needed

Power Contracts Provide Some Revenue Stability
in our apinion the long-term wholesale power contracts between BREC and ifs thres member distribution cooperatives

provide a reasure of revenue stream security

The cooperative and its members extended their wholesale power sales coniracts 20 years to 2043 in connection with
the E ON lease unwind transaction We view this long tenor as contributing to credit gquality because we understand that
terms of wholesale power contracts between BREC and its members require the cooperative's three members Lo
purchasa their efectricity needs from BREC Furthermore the members have exclusive nights to sell electricity within
defined service territories, which shields the cooperative and its members from competition

BREC's ieng-term wholesale power contracts also contribute to credit quality because they exiend 20 years beyond its

debt's final matunty Debt outstanding matures by 2023, before the contracie with the smelters axpre However. the uiility

projects that upcoming refinancings will mature as late as 2039, which is within the term of the wholesale power contracis

but well bavond the smeller contracts' expiration Debt that matures after the smelter coniracts roll off could lead to

heightaned wholesale market exposure. which we view as a credit weakness Case No. 2011-00036
Attachment to ltem KIUC-92
Witness: C. William Blackburn
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Generally. lengthy requirements contracts, such as those of BREC, provide meaningful revenue predictabiiity and credit
support However, the cooperative's members' substantial reliance on two industrial loads that are vulnerable to
commodity price cycles erodes the contracts’ credit support and distinguishes BREC from most other cooperative utilities
Rate regulation also dilutes the benefits of the long-term wholesale power contracts since the cooperative, unlike most
others, cannot unilaterally impose additional costs on its captive customers, which couid frusirate a reallocation of fixed
costs if it loses smelter loads. Also. BREC lacks controf over prices for market sales it may need to make if the smelters'
operations falter. tempering the wholesale power contracts’ benefits

Highly Competitive Rates

We view BREC's members' retail rates as highly competitive, and they could contribute to financial flexibility

Energy Information Administration data shows that the cooperative's members' retail rates compare very favorably with
average rates for the residential, commercial, and industrial sectors in Kentucky Members™ 2009 average residential and
commercial rates were about 11% below the state's average. Their average industrial rates were about 25% below the
state's.

We believe the smelters’ high load factors are likely contributors to the favorable rate competitiveness because their high
electricity consumption provides a robust platform for spreading fixed costs over many MWhs. Here too, the exposure to
the smelters can become a hability if commodity prices or economic conditions compromise the srnelters’ operations.

Rates also benefit from the $200 million of rate mitigation reserves from the proceeds of the £ ON lease unwind
transaction The utility plans to deploy an average $24 million of the reserves' balances each year through 2018 to
subsidize rate levels. The utility's forecast shows that this will enhance operating revenues by about 5% each year and
we believe that there could be meaningful upward rate pressure once the reserves are exhausted

Debt Service Coverage

BREC projects sound debt service coverage, bui we believe losing the smelters could impair financial performance The
cooperative projects robust coverage of 1 5x or greater during five years. These levels are stronger than those of many
other generation and transmission cooperatives. Yet they do not enhance the raling because we believe that BREC
needs robust coverage as a financial cushion against the potential fluctuations in its alurninum smelter customers’

performance

The cooperative's base case financial forecasl assumes stable smelter operations. BREC further assumes that
competitive wholesale markets could provide opportunities to earn higher revenues and achieve higher debt service
coverage because the negotiated smelter rates yield low margins

While we agree that wholesale markets may at times provide opportunities to reap windfalis. we believe that, on the
whole. competitive wholesale market sales can erode financial margins. BREC faces considerable risks in wholesale

narket activity. If it must compete in wholesale markets to sell a meaningful amount of its power plants' capability to
recover fixed costs the cooperative, like other merchant generators, will need to find purchasers that can buy sufficient
electricity 1o recoup the smelters’ share of fixed costs BREC must also secure enough transmission access to support
such sales. Transmission constraints during peak periods may frustrate the cooperative’s ability to obtain the best prices
for its electricity During hours when coal is on the margin, BREC might face depressed market prices The collapse of
natural gas prices also places downward pressure on electricity prices

We evaluated a number of stress scenarios with regard to potential financial results. These indicate that the cooperalive's
financial performance remains vulnerable to depressed market power prices if it loses &l or meaningful portions of the
smelters' loads To preserve is rating in such scenarios, the utilily would lkely need regulatory approval for substantially

higher rates for its non-smelter customers to shore up financial performance The regulator will play an important role in
Case No. 2011-00036
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determining credit quality if BREC needs to look to its nonsmelter customers to absorb fixed costs that the smelters
previously bore

Related Criteria And Research
USPF Criteria: Applying Key Rating Factors To U.8. Cooperative Utilities, Nov. 21, 2007

Primary Credit Analyst: David Bodek, New York (1) 212-438-79609,
david_bodek@standardandpoors.com

Secondary Credit Analyst:  Jeffrey Panger, New York (1) 212-438-2076,
jeff_panger@standardandpoors.com
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May 17, 2010

Big Rivers Electric Corporation

201 Third Street

P.O. Box 24

Henderson, KY 42420

Attention: Mr. €. William Blackburn. CMA, Chief Financial Officer

Re: Issuer Credit Rating,
Big Rivers Electric Corporation, Kenfucky

Dear Mr. Blackburn:

Pursuant to your request for a Standard & Poor’s rating on the above-referenced issuer. we have
reviewed the information submitted to us and. subject to the enclosed Terms and Conditions, have
assigned a rating of “BBB-". Standard & Poor's views the outlook for this rating as stable. A copy
of the rationale supporting the rating is enclosed.

The rating is not investment. financial. or other advice and you should not and cannot rely upon
the rating as such. The rating is based on information supplied to us by you or by vour agents but
does not represent an audit. We undertake no duty of due diligence or independent verification of
any information. The assignment of a rating does not create a [duciary relationship between us
and you or between us and other recipients of the rating. We have not consented 1o and will not
consent to being named an “expert” under the applicable securities laws, including without
limitation. Section 7 of the Securities Act of 1933, The rating is not a "market rating” nor is it a
recommendation to buy. hold. or sell the obligations.

This letier constitutes Standard & Poor’s permission to you to disseminate the above-assigned
rating to interested partics. Standard & Poor’s reserves the right to inform its own clients,
subscribers, and the public of the rating.

Standard & Poor’s relies on the issuer/obligor and its counsel. accountants. and other experts for
the accuracy and completeness of the information submitted in connection with the rating. This
rating is based on financial information and documents we received prior to the issuance of this
letter. Standard & Poor’s assumes that the documents you have provided to us are final. I any
subsequent changes were made in the final documents, you must notity us ol such changes by
sending us the revised final docunmients with the changes clearly marked.

To maintain the rating, Standard & Poor’s must receive all relevant financial information as soon
as such information is available. Placing us on a distribution hist lor this information would
facilitate the process. You must prompty notify us of all material changes in the financial
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information and the documents. Standard & Poor’s may change, suspend, withdraw, or place on
CreditWatch the rating as a result of changes in, or unavailability of, such information. Standard
& Poor’s reserves the right to request additional information if necessary to maintain the rating.

Pleasc send all information to:
Standard & Poor’s Ratings Services
Public Finance Department
55 Water Street
New York, NY 10041-0003

Standard & Poor’s is pleased to be of service to you. For more information on Standard & Poor’s,
please visit our website at www.standardandpoors.con. 1f we can be of help in any other way,
please call or contact us at nypublic{inance@standardandpoors.com. Thank you for choosing
Standard & Poor’s and we look forward to working with you again.

Sincerely yours,

Standard & Poor's Ratings Services
a Standard & Poor's Financial Services LLC business

mﬂ )3 W%M’/ﬂ
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Rating Action: Moody's assigns Baat rating to County of Ohio, Kentucky bonds to be issued on
behalf of Big Rivers Electric Corp.

Giohal Credit Research - 10 May 2019
$83.3 million of securities affected

New York, May 10, 2010 -- Moody's Investors Service assigned a Baat senior secured rating to a proposed offering of
$83.3 million of County of Ohio, Kentucky (the county) Pollution Control Refunding Revenue Bonds (Big Rivers
Electric Corporation Project) to be issued on behalf of Big Rivers Eleciric Corporation (BREC). The rating outiook for
BREC is stable. Proceeds from the issuance of these bonds will be used to refund $83.3 millior in aggregate principal
amount of PCRBs, Series 2001A (Big Rivers Electric Corporation Project) ocutstanding, which were previously issued
on behalf of BREC by the county. The prior bonds were Periodic Auction Reset Securities that were insured as to the
payment of principal and interest when due by Ambac Assurance Corporation. The Baat rating for the proposed
offering represents the relative standing of the PCRBs as standalone senior secured obligations of BREC, ranking on
parity with all of BREC's existing debt under its first mortgage bond indenture dated as of July 1, 2009, as
supplemented and amended.,

At the same time, Moody's notes that BREC may decide to deliver the bonds with an unconditional senior unsecured
guaranty from National Rural Utilities Cooperative Finance Corporation (NRUC: senior unsecured AZ; stable outtook).
Under this scenario, the NRUC guaranty would result in a rating of A2 for the proposed PCRBs, consistent with
NRUC's current senior unsecured debt rating, and BREC's senior secured debt rating of Baal would become the
underlying rating for the proposed PCRBs.

"The Baa1 senior secured rating for BREC considers the financial benefits of several steps it took to unwind a lease
and other transactions with E.ON U.S. LLC and two affiliates (E.ON) in 2008 and 2009 wherein its prior deficit net
worth turned substantially positive, cash receipts were utilized o reduce debt, and two committed bank credit facilities
aggregating $100 million were established to improve liquidity" said Vice President, Kevin Rose. BREC and E.ON
completed the unwinding of the transactions effective July 16, 2002. "Revenues generated from competitively priced
power sold under long-term wholesale contracts with the three member owners should continue to generate FFO to
interest and debt metrics in support of the Baal senior secured rating level, while capital expenditures are largely met
with internally generaled funds", Rose added.

Asignificant constraint to BREC's raling is that one of its member owners, Kenergy Corp., makes a high
concentration of its sales to two aluminum smelters (Century Aluminum Company and Rio Tinto Alcan), both of whom
face credit challenges due to the significant volatifity in both metal prices and demand. In addition, these smellers
have the option to lerminate their respective power purchase arrangements, subjec! to a one-year notice and other
conditions. BREC's rating is further constrained because its rates are regulated by the Kentucky Public Service
Commission, which is atypical for the cooperative sector and can sometimes pose challenges in implementing timely
rate increases when needed to recover higher costs of service.

The stable rating outlook for BREC is based on its successful completion of the unwind transactions, thereby
improving its financial profile and repositioning itself to continue efficiently meeting the needs of its members in the

future.

Under the potential scenario where NRUC's senior unsecured guaranty forms the basis for the rating of the PCRBs,
we note that NRUC's A2 senior unsecured debt rating is based on ils high quality asset portiolio; an excellent
competitive position that includes an ability to raise margins on member loans, a strong frack record in managing
credit restructurings, an improved risk management program and & declining exposure to the more volatile
telecommunications sector The rating also takes into account NRUC management's attempls in recent years to
reduce the degree of single obligor exposurs within the loan portfolio; the cormpany's reliance on capital markels to
fund its lending business, continuing high leverage and the challenges associated with managing certain problem
loans.

The stable rating outiook for NRUC incorporates our view that modest loan growth among rural electric cooperatives
will help maintain strong asset quality within the loan portfolio. To that end, we believe that the telecom porifolio, a
source of loan portiolio weakness, will continue to represent fess than 10% of the total loan portfolio. The stable
outlook factors in NRUC's plans {o lower leverage through the offering of member capital securities and through the
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change in NRUC's patronage retention cycle, and incorporates an expectation that NRUC will maintain sufficient
liquidity as well as access lo private sources of funding 1o mitigate the firm's reliance on wholesale funding.

Faor more information on NRUC, please refer to the Analysis dated December 10, 2009 and the most recent Credit
Opinion dated December 9, 2009. Both can be found on moodys.com under the National Rural Utilities Cooperative
Finance Corporation heading.

The principal methodology used in rating BREC is U.S. Electric Generation & Transmission Cooperatives, published
in December 2009 and available on www.moodys.com in the Rating Methodologies sub-directory under the Research
& Ratings tab. Other methodologies and factors that may have been considered in the process of rating this issuer
can also be found in the Rating Methodologies sub-directory on Moody's website.

The last rating action for BREC was July 14, 2009 when Moody's assigned a (P)Baa senior secured rating to
proposed PCRBs representing a standalone senior secured obligation of BREC.

The principal methodologies used in rating NRUC are U.S. Electric Generation & Transmission Cooperatives,
pubfished in December 2009 and Rating Methodology. Analyzing the Credit Risks of Finance Companies, published in
October 2000, and both are available on www.moodys.com in the Rating Methadologies sub-directory under the
Research & Ratings tab. Other methodologies and factors that may have been considered in the process of rating
this issuer can also be found in the Raling Methodologies sub-directory on Moody's website.

The fast rating action for NRUC was Novernber 24, 2009 when the ratings were affirmed with a stable rating outlook.

Big Rivers Electric Corporation is an electric generation and transmission cooperative headquartered in Henderson,
Kentucky and owned by its three member system distribution cooperatives— Jackson Purchase Energy Corporation;
Kenergy Corp; and Meade County Rural Electric Cooperative Corporation. These member system cooperatives
provide retait electric power and energy to more than 111,000 residential, commercial, and industrial customers in 22
Western Kentucky counties.

Based in Herndon, Virginia, National Rural Utiliies Cooperative Finance Carporation is a private, not for profit
cooperative association exclusively serving rural electric, service, and telecommunication utifities. The principal
purpose of the company is to provide its members with a source of financing to supplement the loan programs of the
Rural Utilities Service of the United States Department of Agriculture.
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© Capyright 2010, Moody's Investors Service, Inc. andfor its licensors including Moady's Assurance Company, Inc.
{together, "ROODY'S"). All rights reserved.

CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MIS DEFINES CREDIT RISK AS THE RISK THAT AR ERTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
N THE EVENT OF DEFAULT, CREDIT RATINGS DO NOT ADDRESS AY OTHER RISK, INCLUDING BUT
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NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR
SALE.

v P R it IR - f (S . K E [EEEE R
ww.moodys.com i b Ca Tareledides el i mnt 0 len T

/i R

Case No. 2011-00036
Attachment to item KIUC-92
Witness: C. William Blackburn
Page 14 of 48



Global Credit Research
Rating Action
1 JUN 2009

Fieody’'s tnvestors Service
Rating Action: Ohic (County of) KY

Moody's withdraws (P)Baat rating of County of Ohio, Kentucky

Approxiately $83.3 million of proposed securities affected

New York, June 01, 2009 — Moody's Investors Service withdrew the (P)Baat senior secured rating previously
assigned to a proposed offering of $83.3 million of County of Ohio, Kentucky Poeilution Control Revenue
Refunding Bonds (Big Rivers Electric Corporation Project), which were {0 be issued on behalf of Big Rivers
Electric Corporation (Big Rivers). The rating withdrawal follows a decision by Century Aluminum of Kentucky,
a wholly owned subsidiary of Century Aluminum Company, not to proceed as originally planned with their
contractual role in a series of steps to unwind the existing lease agreements between Big Rivers and E.ON
U S. LLC. After closing of the unwind of the lease agreements, Big Rivers had planned to cause the County
of Ohio to proceed with the issuance to refund $83.3 million in aggregate principal amount of Pollution
Control Refunding Revenue Bonds, Series 2001A (Big Rivers Electric Corporation Project) outstanding,
which were previously issued on behalf of Big Rivers by the County of Ohio, Kentucky. The prior bonds were
Periodic Auction Reset Securities that were insured as to the payment of principal and interest when due by
Ambac Assurance Corporation. The previously proposed offering of bonds were intended to represent
standalone senior secured obligations of Big Rivers Electric Corporation, ranking on parity with all of Big
Rivers' existing debt under its first mortgage bond indenture. Since the unwind of the lease agreements
cannot proceed without the participation of all participants in ils current structure, Big Rivers does not
currently plan to proceed with the proposed offering.

The principal methodology used in rating Big Rivers Electric Corporation's obligation under the proposed
bonds was U.S. Electric Generation & Transmission Coaperatives, which can be found at www moodys com
in the Credit Policy & Methodologies directory, in the Ratings Methodologies subdirectory. Other
methodologies and factors that may have been considered in the process of rating this issuer can also be
found in the Credit Policy & Methodologies directory.

The last rating action was March 13, 2009 when Moody's assigned a (P)Baa‘1 senior secured rating and
stable outlook for Big Rivers, representing the first time that Moody's had assigned a rating to bonds
representing a standafone obligation of Big Rivers

Big Rivers Electric Corporation is an electric generation and transmission cooperative headquartered in
Henderson, Kentucky and owned by its three member system distribution cooperatives— Jackson Purchase
Energy Corporation; Kenergy Corp, and Meade County Rural Electric Cooperative Corporation. These
member system cooperatives provide retail electric power and energy {o more than 111,000 residential,
commercial, and industrial customers in 22 Western Kentucky counties
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