201 Third Street

P.O. Box 24
A ‘f/ Henderson, KY 42419-0024
'l S S 270-827-2561
D, ELECTRIC CORPORATION Www_‘bjg]'jvefs_conj

May 14, 2013 RECEIVED

MAY 14 2013
Mzr. Jeff Derouen PUBLIC SERVICE
Executive Director COMMISSION

Public Service Commission of Kentucky
P.O. Box 615

211 Sower Boulevard

Frankfort, KY 40601-0615

RE: In the Matter of: Application of Big Rivers Electric
Corporation for Approval to Issue Evidence of Indebtedness
Case No. 2013-00125

Dear Mr. Derouen:

By separate cover on May 14, 2013, Big Rivers Electric Corporation (“Big Rivers”)
filed its responses to the Kentucky Industrial Utility Customers’ Initial Request for
Information dated May 2, 2013, in the abovementioned matter. Big Rivers has
discovered that the cover pages for those responses incorrectly styled the case as a
Big Rivers General Rate Case, but the case number was correct.

Enclosed herewith are an original and ten (10) copies of the corrected cover pages
with the correct case style and associated case number.

Should you have any questions about this, please contact me as shown below.

S;%:zyours, }d

Rogéf D. Hickman
Regulatory Affairs Manager

Phone: 270-844-6182
E-Mail: roger.hickman@bigrivers.com
Attachment

v
-

. - - a s
Your Touchstone Energy” Cooperative ”f»@ﬁ;r‘"%
=z



mailto:roger.hickman@bigrivers.com
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Jesse T. Mountjoy

Frank Srainback MAY I}. [-ﬁ-‘ 20?3

James M. Miller ) .
ichael A. Fiorella PUE«” -i&: E‘J‘E:"‘RVICE
o e COMMISSION

Allen W. Holbrook
R. Michael Sullivan

Bryan R. Reynolds* May 13, 2013

Tyson A. Kamuf
Mark W. Starnes
C. Ellsworth Mountjoy

Via Federal Express

*Also Licensed in Indiana

Mzy. Jeff Derouen

Executive Director

Public Service Commission

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

RE: In the Matter ofr The Application of Big Rivers Electric
Corporation for Approval to Issue Evidences of Indebtedness
PSC Case No. 2013-00125

Dear Mr. Derouen:

Enclosed are an original and ten copies of (i) Big Rivers Electric
Corporation’s (“Big Rivers”) Response to Kentucky Industrial Utility
Customers, Inc.’s First Set of Data Requests to Big Rivers and (i) a
Petition for Confidential Treatment. I certify that on this date copies of
the response, petition for confidential treatment and this letter were
served on each of the persons on the attached service list by first class
mail, postage prepaid.

Sincerely yours,

8&'%%%

James M. Miller

Enclosures
Telephone (270) 926-4000 o .
Telecopier (270) 683-6694 ce: Billie Richert
Service List
“t. Ann Building
PO Box 727

Owensboro, Kentucky
42302-0727

www.westkylaw.com



Service List
PSC Case No. 2013-00125

Michael L. Kurtz, Esq.

Kurt J. Boehm, Esq.

BOEHM, KURTZ & LOWRY

36 E. Seventh Street, Suite 1510
Cincinnati, Ohio 45202

Jennifer B. Hans

Lawrence W. Cook

Dennis G. Howard, I1
Assistant Attorneys General
1024 Capital Center Dr.
Suite 200

Frankfort, KY 40601



BIG RIVERS ELECTRIC CORPORATION
APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL TO ISSUE EVIDENCE OF INDEBTEDNESS

CASE NO. 2013-00125

VERIFICATION

I, Billie J. Richert, 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.

<

Jo

Billie J. RBichert

COMMONWEALTH OF KENTUCKY )
COUNTY OF HENDERSON )

UBSCRIBED AND SWORN TO before me by Billie J. Richert on this
the day of May, 2013.

Notary Public, Ky. State at Large
My Commission Expires_[-[2-1T
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BIG RIVERS ELECTRIC CORPORATION
APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL TO ISSUE EVIDENCE OF INDEBTEDNESS
CASE NO. 2013-00125
Response to the Kentucky Industrial Utility Customers’
Initial Request for Information
Dated May 2, 2013
May 14, 2013
Item 1) Provide a copy of all correspondence and documents exchanged

between BREC and CFC regarding the transactions described in the

Application.

Response)

Big Rivers objects to this request on the grounds that it is overly broad and
unduly burdensome. Big Rivers also objects to this request on the grounds that it
seeks information that is irrelevant and not likely to lead to the discovery of
admissible evidence. Notwithstanding these objections, but without waiving
them, Big Rivers states as follows. Please see attached copies of all
correspondence and documents exchanged between BREC and CFC regarding the

transactions described in the Application.

Witness) Billie J. Richert

Case No. 2013-00125
Response to KIUC 1-1
Witness: Billie J. Richert
Page 1 of 1



Billie Richert

From: Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>
o Thursday, May 09, 2013 6:48 AM

Billie Richert
Cu: Thomas Hall
Subject: RE: Big Rivers/ AR Revolving Line of Credit
Attachments: Big Rivers Proposed Language LOC.docx
Billie,

Attached is the language you proposed for the amended line of credit of credit with comments from CFC. Please let me

know if this works for you.

Thanks,

(See attached file: Big Rivers Proposed Language LOC.docx)

CFC: Created and Owned by America's Electric Cooperative Network
Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

F- '703) 467-5653

| Billie Richert <Billie.Richert@bigrivers.com>

.,

[
| To: |

| ~mmemm o>

~,

| Thomas Hall <Thomas.Hall@nrucfc.coop>

| "Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)” <Dan.Lyzinski@nrucfc.coop>

————

L l

Case No. 2013-00125

Attachment for Response to KIUC-1-1
Page 1 of 88



|05/08/2013 08:16 PM I
7 l

., 4

bject: |

[

| RE: Big Rivers/ AR Revolving Line of Credit

Sorry if | missed your call this afternoon. | had back-to-back calls/meetings most of the day.

----- Original Message--—-

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sent: Tuesday, May 07, 2013 9:00 PM

To: Billie Richert

Cc: Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)

Subject: RE: Big Rivers/ AR Revolving Line of Credit

Billie,

We will reach out tomorrow. | am tied up all morning so will likely be in the afternoon. Sorry for the delay. i

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

| From: |

[

I” "= Richert <Billie.Richert@bigrivers.com>

l

Case No. 2013-00125

2 Attachment for Response to KIUC-1-1
Page 2 of 88



| o>

I TO: ‘

|05/07/2013 07:36 PM

| RE: Big Rivers/ AR Revolving Line of Credit
I

Dan/Tom,
Good evening. Could we touch base early tomorrow morning or some time mid-afternoon on the topic below and the

status of CFC’s review of the ECP agreement?
Thank you.
Billie

From: Billie Richert

S Monday, April 29, 2013 10:59 AM

Te. wan Lyzinski (Dan.Lyzinski@nrucfc.coop); Thomas Hall
Subject: FW: Big Rivers/ AR Revolving Line of Credit

Case No. 2013-00125

3 Attachment for Response to KIUC-1-1
Page 3 of 88



Dan/Tom,
Please see attached requested/suggested wording for the Line of Credit/Revolver.

ik you.

From: Gottlieb, F. Susan [mailto:fgottlieb@orrick.com]
Sent: Monday, April 29, 2013 10:32 AM

To: Billie Richert; Jlim Miller

Cc: Lyon, Carl F.; Boyne, Victoria; Gottlieb, F. Susan
Subject: FW: Big Rivers/ AR Revolving Line of Credit

Attached is the revised version of Section 6.01 M(iii) that reflects both Jim’s and Carl’s comments from yesterday.

Susan

IRS Circular 230 disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any tax
advice contained in this communication, unless expressly stated otherwise, was not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting,
marketing or recommending to another party any tax-related matter(s) addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY THE INTENDED RECIPIENT OF THE TRANSMISSION, AND MAY BE
A COMMUNICATION PRIVILEGED BY LAW. IF YOU RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE, DISSEMINATION,
DISTRIBUTION, OR COPYING OF THIS E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US IMMEDIATELY OF THE ERROR
BY RETURN E-MAIL AND PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM.

THANK YOU IN ADVANCE FOR YOUR COOPERATION.

F~ =more information about Orrick, please visit hitp://www.orrick.com/

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125

4 Attachment for Response to KIUC-1-1
Page 4 of 88
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(iii)

One or more of the Borrower’s wholesale power contracts with its distribution
cooperative members which, individually or in the aggregate, represent more than 10% of
Borrowers’ total gross revenue shall for any reason be terminated prior to the expiration
of their term, other than (a) Borrower’s existing wholesale power contracts with Kenergy Corp.
relating to Century Aluminum Company ("Century") and Rio Tinto Alcan ("Alcan"),
respectively, but only with respect to the voluntary termination rights of such parties under such
wholesale power contracts (i.e., if a termination of either of such wholesale power contracts
occurs for any other reason, then any such termination shall be considered for purposes of this
Section 6.01.M(iii), provided, that if either Century or Alcan purports to exercise the voluntary
termination provisions under their respective contracts and Borrower contests the validity of such
exercise, such purported voluntary termination shall not be considered for purposes of this
Section 6.01M(iii) so long as Century and/or Alcan, as the case may be, continue to perform as
required under their respective contracts through the actual date of termination associated with
the purported exercise of such voluntary termination provisions) or (b)any of Borrower’s
wholesale power contracts with Kenergy Corp. relating to service to an aluminum smelter
currently operated by either Century or Alcan entered into following the termination of the
existing wholesale power contracts referred to in clause (a) herein, but subject to the same terms
and provisions set forth in clause (a) above.

Case No. 2013-00125

Attachment for Response to KIUC-1-1

Page b of 88



Billie Richert

From: Thomas Hall <Thomas.Hall@nrucfc.coop>
. Tuesday, April 30, 2013 8:41 AM
Billie Richert
Cc: Biliie Richert; Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)
Subject: Re: CFC Conference Call
Billie,

Dan and | will plan to call you. Let us know which number is best. Thanks again for your flexibility.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

b

I

| Calendar |
| Entry Type |
I I

I

[ %

| CFC Conference Call

I
|
|Wed 05/01/2013 3:30 PM - 4:30 PM

Thomas Hall

Chair:
Billie.Richert@bigrivers.com
~  tBy:
Billie Richert <Billie.Richert@bigrivers.com>

|
I
I
I
|
I
I
I
I
|
I
|
|
I

Case No. 2013-00125

Attachment for Response to KIUC-1-1
Page 6 of 88
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| Location:
| Henderson ’
' I
>

>

I

>-

This entry has an alarm. The alarm will go off before the entry
starts.

Dan Lyzinski/CFC, Thomas Hall/CFC
Time zones:
This entry was created in a different time zone. The time
in that time zone is: Wed 05/01,/2013 2:30 PM CDT3:30 PM CDT

Case No. 2013-00125

2 Attachment for Response to KIUC-1-1
Page 7 of 88



' at me know if you want to call me or [ can call you. If this time
.esn’t let me know.

Thanks.

The information contained in this transmission is intended only for the
person or entity to which it is directly addressed or copied. It may
contain material of confidentia! and/or private nature. Any review,
retransmission, dissemination or other use of, or taking of any action in
reliance upon, this information by persons or entities other than the
intended recipient is not allowed. If you receive this message and the
information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125

Attachment for Response to KIUC-1-1
Page 8 of 88



Billie Richert

N Thomas Hall <Thomas.Hall@nrucic.coop>
. Monday, April 29, 2013 6:29 PM

lo: Billie Richert

Cc: Dan Lyzinski

Subject: Re: FYI

If you have some time on Wed, that would be great.

Sent from my iPad

On Apr 29, 2013, at 7:15 PM, "Billie Richert"
<Billie.Richert@bigrivers.com> wrote:

> Tom/Dan,

> Mark is on vacation the rest of the week beginning Wednesday. Do you
want to speak with me and | can then follow-up on any outstanding items?
Or we can schedule something for early next week.

>

> Thank you.

>

> Billie

>

p m: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]

> _it: Monday, April 29, 2013 2:31 PM

> To: Billie Richert

> Cc: Dan Lyzinski

> Subject: RE: FYI

>

> Billie,

>

> Our apologies, but tomarrow is proving difficult.

>

> Wednesday is wide open. Is there any time at all on Wednesday that
> would

work for both you and Mark?

>

> Thanks.

>
>
> -

> CFC: Created and Owned by America's Electric Cooperative Network
>

> Thomas Hall

> Regional Vice President

>

> nal Rural Utilities Cooperative Finance Corporation

> 20701 Cooperative Way

> Dulles, VA 20166

> Office: 703-467-2746

Case No. 2013-00125

Attachment for Response to KIUC-1-1
Page 9 of 88
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> Cell: 703-483-1398
> Fax: 703-467-5653

b >
> | From: |
> |mmmmeee >
>

> |Billie Richert <Billie.Richert@bigrivers.com>

>
e
> | To: |
> | o>
>

> |Thomas Hall <Thomas.Hall@nrucfc.coop>, Dan Lyzinski
<Dan.Lyzinski@nrucfc.coop>

>
bl >
> | Date: |
b B >
>

> |04/29/2013 10:27 AM
|

>

> |emmmmmme>
> | Subject: |

> |RE: FYI
|

>

Case No. 2013-00125

Attachment for Response to KIUC-1-1
Page 10 of 88



>
>
> How about 2:00 CDT tomorrow - April 30th?

> --—--Original Message-—--

> From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]

> Sent: Monday, April 29, 2013 9:22 AM

> To: Billie Richert; Dan Lyzinski

> Subject: Re: FYi

>

> Unfortunately we are in a meeting. What does tomorrow look like.
>
> CFC: Created and Owned by America's Electric Cooperative Network
>

> Thomas Hall

> Regional Vice President

>

> National Rural Utilities Cooperative Finance Corporation

> 20701 Cooperative Way

> Dulles, VA 20166

> Office: 703-467-2746

> Cell: 703-483-1398

> Fax: 703-467-5653

>

>

> --Qriginal Message -----

p m: Billie Richert [Billie.Richert @bigrivers.com]

> Sent: 04/29/2013 09:03 AM EST

> To: Dan Lyzinski

> Cc: Thomas Hall

> Subject: RE: FYI

>

>

> .

> Mark is available now if you are. We have a staff meeting this
> afternoon

which will last until 4:00.

> From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
> Sent: Monday, April 28, 2013 8:47 AM

> To: Billie Richert

> Cc: Thomas Hall

> Subject: Re: FYI

>

> Billie,

>

> Would you be available sometime this afternoon for a conference call
S

dise..sS the details of the agreement?

>

> Thanks,

Case No. 2013-00125

Attachment for Response to KIUC-1-1
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-

>

> CFC: Created and Owned by America's Electric Cooperative Network

>
> Dan Lyzinski

>

> National Rural Utilities Cooperative Finance Corporation
> 20701 Cooperative Way

> Dulles, VA 20166

> Ph.: (703) 467-2741

> Fax: (703) 467-5653

>

>

>

> | o>

> | From: |

illie Richert <Billie.Richert@bigrivers.com>
>

>|To: |
> |
>

>

>
> |"Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)"
> <Dan.Lyzinski@nrucfc.coop>,

Thomas Hall <Thomas.Hall@nrucfc.coop>

> ]

>

Case No. 2013-00125

Attachment for Response to KIUC-1-1
Page 12 of 88



) S

|04/29/2013 09:17 AM

> | Subject: |
> |- >
>
>

| FYI

MV V.V V. V

VvV V.V V Vv VvV Vv

>
> Billie Richert, CPA, CITP

> VP Accounting, Rates and CFO
> Big Rivers Electric Corporation
> 201 Third Street

> Henderson, KY 42420

>

> Corporate: (270) 827-2561

> Office Direct: (270) 844-6190
> Mobile: (270) 577-6221

>

>

> The information contained in this transmission is intended only for

> the

pt , or entity to which it is directly addressed or copied. It may contain material of confidential and/or private nature.

Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by
persons or entities other than the intended recipient is not allowed. If you receive this message and the information
contained therein by error, please contact the sender and delete the material from your/any storage medium
*  Case No. 2013-00125

5 Attachment for Response to KIUC-1-1
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\'

e information contained in this transmission is intended only for
>the
person or entity to which it is directly addressed or copied. It may contain material of confidential and/or private nature.
Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by
persons or entities other than the intended recipient is not allowed. If you receive this message and the information
contained therein by error, please contact the sender and delete the material from your/any storage medium.
> [attachment "#753605812v3_USA_ - Century Press Release.docx” deleted
> by
Dan Lyzinski/CFC]
>
>
>
> This may contain information that is confidential or privileged. If
>you
are not the addressee indicated in this message (or responsible for delivery of this message to such person), you should
not copy or deliver this message to anyone or make any other use of the information set forth herein. in such case, you
should destroy this message and notify the sender by telephone or e-mail.
>
> This may contain information that is confidential or privileged. If
>you
are not the addressee indicated in this message (or responsible for delivery of this message to such person), you should
not copy or deliver this message to anyone or make any other use of the information set forth herein. in such case, you
sh~uld destroy this message and notify the sender by telephone or e-mail.

~
-

>

>

> This may contain information that is confidential or privileged. If

>you

are not the addressee indicated in this message (or responsible for delivery of this message to such person), you should
not copy or deliver this message to anyone or make any other use of the information set forth herein. In such case, you

should destroy this message and notify the sender by telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125

6 Attachment for Response to KIUC-1-1
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Billie Richert

kB Thomas Hall <Thomas.Hall@nrucfc.coop>
: Monday, April 29, 2013 2:31 PM

Tu: Billie Richert

Cc: Dan Lyzinski

Subject: RE: FYI

Billie,

Our apologies, but tomorrow is proving difficult.

Wednesday is wide open. Is there any time at all on Wednesday that would work for both you and Mark?

Thanks.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

€ 703-483-1398

F. . 703-467-5653

| To: |
|-

>

| Thomas Hall <Thomas.Hall@nrucfc.coop>, Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>

e
| Subject: |

l Case No. 2013-00125

Attachment for Response to KIUC-1-1
1 Page 15 of 88



|RE: FYI

How about 2:00 CDT tomorrow - April 30th?

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sent: Monday, April 29, 2013 9:22 AM

To: Billie Richert; Dan Lyzinski

Subject: Re: FYI

Unfortunately we are in a meeting. What does tomorrow look like.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

( 703-483-1398

Fax: 703-467-5653

----- Original Message —--

From: Billie Richert [Billie.Richert@bigrivers.com]
Sent: 04/29/2013 09:03 AM EST

To: Dan Lyzinski

Cc: Thomas Hall

Subject: RE: FYI

Mark is available now if you are. We have a staff meeting this afternoon which will last until 4:00.

From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
Sent: Monday, April 29, 2013 8:47 AM

To: Billie Richert

Cc: Thomas Hall

Subject: Re: FYI

Bi"”
Would you be available sometime this afternoon for a conference call to discuss the details of the agreement?

Case No. 2013-00125

2 Attachment for Response to KIUC-1-1
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Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

| From:

[E—

| Billie Richert <Billie.Richert@bigrivers.com>

>
e >
| To: |
| = >
g I

| "Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)" <Dan.Lyzinski@nrucfc.coop>, Thomas Hall <Thomas.Hall@nrucfc.coop>
l

|

| e >
| Date: |
| =mmmmmmee>

|04/29/2013 09:17 AM

| Subject: |
Case No. 2013-00126

Attachment for Response to KIUC-1-1
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| e

f

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

Ti. .nformation contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

[attachment "#753605812v3_USA_ - Century Press Release.docx" deleted by Dan Lyzinski/CFC]

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by
telephone or e-mail.

Th 1y contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
-esponsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
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any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by
telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Billie Richert

From: Billie Richert
© Monday, April 29, 2013 10:59 AM
Dan Lyzinski (Dan.Lyzinski@nrucfc.coop); Thomas Hall

Supject: FW: Big Rivers/ AR Revolving Line of Credit
Attachments: ARRevolvingLineofCredit - ARLineofCredit(OrrickComments).pdf; Doc1.docx
Dan/Tom,

Please see attached requested/suggested wording for the Line of Credit/Revolver.

Thank you.

From: Gottlieb, F. Susan [mailto:fgottlieb@orrick.com]
Sent: Monday, April 29, 2013 10:32 AM

To: Billie Richert; Jim Miller

Cc: Lyon, Carl F.; Boyne, Victoria; Gottlieb, F. Susan
Subject: FW: Big Rivers/ AR Revolving Line of Credit

Attached is the revised version of Section 6.01 M(iii) that reflects both Jim’s and Carl's comments from
yesterday.

Susan

IRS Circular 230 disclosure: To ensure compliance with requirements
imposed by the IRS, we inform you that any tax advice contained in this
communication, unless expressly stated otherwise, was not intended or
v ““en to be used, and cannot be used, for the purpose of (i) avoiding

. .elated penalties under the Internal Revenue Code or (ii) promoting,
marketing or recommending to another party any tax-related matter(s)
addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY
THE INTENDED RECIPIENT OF THE TRANSMISSION, AND
MAY BE A COMMUNICATION PRIVILEGED BY LAW. IF YOU
RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE,
DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS
E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US
IMMEDIATELY OF THE ERROR BY RETURN E-MAIL AND
PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM.
THANK YOU IN ADVANCE FOR YOUR COOPERATION.

For more information about Orrick, please visit http.//www.orrick.com/
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(iii)

One or more of the Borrower’s wholesale power contracts with its distribution
cooperative members which, individually or in the aggregate, represent more than 10% of
Borrowers’ total gross revenue shall for any reason be terminated_prior to the expiration
of their term, other than_(a) Borrower’s existing wholesale power contracts with Kenergy
Corp. relating to Century Aluminum Company ("Century") and Rio Tinto Alcan ("Alcan"),
respectively, but only with respect to the voluntary termination rights of such parties under such
wholesale power contracts (i.e., if a termination of either of such wholesale power contracts
occurs for any other reason, then any such termination shall be considered for purposes of this
Section 6.01.M(iii), provided, that if either Century or Alcan purports to exercise the voluntary
termination provisions under their respective contracts and Borrower contests the validity of such
exercise, such purported voluntary termination shall not be considered for purposes of this
Section 6.01M(iii) so long as Century and/or Alcan, as the case may be, continue to perform as
required under their respective contracts through the actual date of termination associated with
the purported exercise of such voluntary termination provisions)_or (b) any of Borrower’s
wholesale power contracts with Kenergy Corp. relating to service to an aluminum smelter
currently operated by either Century or Alcan entered into following the termination of the
existing wholesale power contracts referred to in clause (a) herein.
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Document comparison by Workshare Compare on Monday, April 29, 2013

11:03:43 A

Document 1 ID _[file://C:\Users\vs1\Desktop\ARRevolvingLineofCredit.docx

Description ARRevolvingLineofCredit

Document 2 ID file://C:\Users\s1\Desktop\ARLineofCredit(OrrickCommen
ts).docx

Description ARLineofCredit(OrrickComments)

Rendering set Standard

Moved 10

Style change

Format change

Inserted cell

Deleted cell

Moved cell

Split/Merged cell
Padding cell

Insertions

Deletions

Moved from

Moved to

Style change

Format changed

Total changes
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Billie Richert

AR Thomas Hall <Thomas.Hall@nrucfc.coop>
: Monday, April 29, 2013 9:22 AM

To: Billie Richert; Dan Lyzinski

Subject: Re: FY!

Unfortunately we are in a meeting. What does tomorrow look like.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

----- Original Message -----

From: Billie Richert [Billie.Richert@bigrivers.com]
Sent: 04/29/2013 09:03 AM EST

Te- Dan Lyzinski

( romas Hall

Subject: RE: FYI

Mark is available now if you are. We have a staff meeting this afternoon which will last until 4:00.

From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
Sent: Monday, April 29, 2013 8:47 AM

To: Billie Richert

Cc: Thomas Hall

Subject: Re: FYI

Billie,
Would you be available sometime this afternoon for a conference call to discuss the details of the agreement?

Thanks,

CF  “reated and Owned by America's Electric Cooperative Network

Dan Lyzinski

Case No. 2013-00125
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mailto:Dan.Lyzinski@nrucfc.coop

20701 Cooperative Way
Dulles, VA 20166
Ph.: (703) 467-2741

: (703) 467-5653

| To: |

[

|"Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)" <Dan.Lyzinski@nrucfc.coop>, Thomas Hall <Thomas.Hall@nrucfc.coop>

l
|

—

| Date: |

SN

]04/29/2013 09:17 AM

—

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: {270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
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other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
der and delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

[attachment "#753605812v3_USA_ - Century Press Release.docx" deleted by Dan Lyzinski/CFC]

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. in such case, you should destroy this message and notify the sender by

telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Billie Richert

From: Thomas Hall <Thomas.Hall@nrucfc.coop>
. Monday, April 29, 2013 8:51 AM
Dan Lyzinski
Cc: Billie Richert
Subject: Re: FYl

Any time other than 4 Eastern. Thanks. | wonder if Mark would be available?

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation

20701 Cooperative Way
Dulles, VA 20166
Office: 703-467-2746
Cell: 703-483-1398

Fax: 703-467-5653

| ban Lyzinski/CFC

[

| To: |

| Thomas Hall <Thomas.Hall@nrucfc.coop>

~

|-

| Date: |

|04/29/2013 09:47 AM

B

| ¢ Cect: |
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Billie,
Would you be available sometime this afternoon for a conference call to discuss the details of the agreement?

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

| Billie Richert <Billie.Richert@bigrivers.com> |

[—

| To: |

> I

l

| Date: |

RN

|04/29/2013 09:17 AM
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Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the

sender and delete the material from your/any storage medium.

T'  “formation contained in this transmission is intended only for the person or entity to which it is directly addressed
0. .pied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the

sender and delete the material from your/any storage medium.
[attachment "#753605812v3_USA _ - Century Press Release.docx" deleted by Dan Lyzinski/CFC]

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Billie Richert

Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>
L Monday, April 29, 2013 8:47 AM
To: Billie Richert

Cc: Thomas Hall
Subject: Re: FYI
Billie,

Would you be available sometime this afternoon for a conference call to discuss the details of the agreement?

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

g l

|04/29/2013 09:17 AM

[

| € “iect: |

| Case No. 2013-00125
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Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270} 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

1 1formation contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

[attachment "#753605812v3_USA_ - Century Press Release.docx” deleted by Dan Lyzinski/CFC]

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message {or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Billie Richert

v Thomas Hall <Thomas.Hall@nrucfc.coop>
. Thursday, March 14, 2013 8:05 AM
To: Biliie Richert
Cc: BaRtLyzitns}ki (Dan.Lyzinski@nrucfc.coop); Lawrence Saunders (lawrence.saunders@nrucfc.coop); Ralph Ashworth; Adam
ichtenstein
Subject: Re: Request for conference call Monday 1:00 CST - March 18th
Billie,

Dan, Adam, and | will make ourselves available. Could you circle a calendar invite? Thx.

Sent from my iPad

On Mar 13, 2013, at 7:19 PM, "Billie Richert" <Billie.Richert@bigrivers.com> wrote:

All,

Are you available for a call with Carl and Jim regarding a few items on the amended Revolver? Should
not take more than 30 minutes.

Thank you.
Billie

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may
contain material of confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in
reliance upon, this information by persons or entities other than the intended recipient is not aliowed. If you receive this message and the
information contained therein by error, please contact the sender and delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may
contain material of confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in
reliance upon, this information by persons or entities other than the intended recipient is not allowed. If you receive this message and the
information contained therein by error, please contact the sender and delete the material from your/any storage medium.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this
message (or responsible for delivery of this message to such person), you should not copy or deliver this

m  age to anyone or make any other use of the information set forth

he .a. In such case, you should destroy this message and notify the sender by telephone or e-mail.
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Billie Richert

‘ Billie Richert

[ Wednesday, March 13, 2013 6:19 PM

To: Dan Lyzinski (Dan.Lyzinski@nrucfc.coop); Thomas Hall; Lawrence Saunders (lawrence.saunders@nrucfc.coop)
Cc: Ralph Ashworth

Subject: Request for conference call Monday 1:00 CST - March 18th

All,

Are you available for a call with Carl and Jim regarding a few items on the amended Revolver? Should not take more

than 30 minutes.
Thank you.
Billie

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information conlgined in this transmis§ion is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
coqﬁdenﬁal and/or pn\{ate nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and

delete the material from your/any storage medium.
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Billie Richert

Eram: Lawrence Saunders <Lawrence.Saunders@nrucfc.coop>
Monday, March 11, 2013 10:46 AM
Billie Richert
Cc: Adam Lichtenstein; Thomas Hall; Dan Lyzinski
Subject: Re: Confirmation of our agreement to Term Sheet for the CFC Revolver
Attachments: Big Rivers - Summary of Terms A&R LOC 030413.D0OC

Billie, we at CFC are delighted that we were able to work together with Big Rivers in structuring a LOC that would
support its liquidity needs in the future. Thank you and your team for making yourselves available to address our
questions and providing the necessary information needed by CFC in a timely manner.

Best regards,

CFC: Created and Owned by America's Electric Cooperative Network

Lawrence Saunders
Vice President, Portfolio Management, G&T

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2756 or toll-free 800-424-2954

Fax: 703-467-5653

| Dan Lyzinski/CFC

(N

| To: |

T

| Billie Richert <Billie.Richert@bigrivers.com>
? |

| =

| Cc: |

["Charles, Joseph P (jcharles@kpmg.com)" <jcharles@kpmg.com>, "Lawrence Saunders
(lawrence.saunders@nrucfc.coop)” <lawrence.saunders@nrucfc.coop>, |

| Thomas Hall <Thomas.Hall@nrucfc.coop>, Adam Lichtenstein/CFC@CFC
|
e
|- —>
| Date: |

e m——
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> |

[03/11/2013 11:17 AM |

e

| Subject: |

| Re: Confirmation of our agreement to Term Sheet for the CFC Revolver |

Billie,

CFC confirms that it has reached an agreement with Big Rivers on the Terms and Conditions as stated in the Term Sheet.
CFC expects to have a draft credit agreement to you within the next day or two.

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

N. nal Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

|-

| From: |

| >

| Billie Richert <Billie.Richert@bigrivers.com>

- ‘

| e

| To: |

- I

| Thomas Hall <Thomas.Hall@nrucfc.coop>, "Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)" <Dan.Lyzinski@nrucfc.coop>,

'Lawrence Saunders |
| (lawrence.saunders@nrucfc.coop)” <lawrence.saunders@nrucfc.coop> |

----------- >
Case No. 2013-00125

Attachment for Response to KIUC-1-1
2 Page 34 of 88



| "Charles, Joseph P (jcharles@kpmg.com)” <jcharles@kpmg.com> |

| Subject: |
|-
- |

| Confirmation of our agreement to Term Sheet for the CFC Revolver |

Gentlemen:

By sending this email | am confirming on behalf of Big Rivers that the two parties have reached agreement on the Terms
and Conditions for the CFC Revolver.

€ 2ne of you please confirm that Big Rivers and CFC have reached agreement on the Terms and Conditions as stated in

¢ serm Sheet
(attached) for our auditors, KPMG? I've copied the KPMG partner on this

email for you to respond to.
Thank you,
Billie

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270} 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended

re :nt is not allowed. If you receive this message and the information contained therein by error, please contact the
senuer and delete the material from your/any storage medium.
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The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
ir use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.
(See attached file: Big Rivers - Summary of Terms A&R LOC 030413.DOC) This may contain information that is
confidential or privileged. If you are not the addressee indicated in this message (or responsible for delivery of this
message to such person), you should not copy or deliver this message to anyone or make any other use of the
information set forth herein. In such case, you should destroy this message and notify the sender by telephone or e-
mail. :
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CONFIDENTIAL

CFC Draft
March 4, 2013

SUMMARY OF TERMS AND CONDITIONS
IN CONNECTION WITH PROPOSED
AMENDMENTS TO THE REVOLVING LINE OF CREDIT AGREEMENT

BORROWER:

LENDER:

EXISTING AGREEMENT:

CLOSING OF AMENDMENT OF
AGREEMENT

PROPOSED AMENDMENTS:

CFC DOC
KY062-H-5102 (LICHTEA)
176421-5

Big Rivers Electric Corporation (“Big Rivers” or the
Borrower™)

National Rural Utilities Cooperative Finance
Corporation (“CFC”)

Revolving Line of Credit Agreement dated as of July
16, 2009 between Big Rivers and CFC (the
“Agreement”)

March 31, 2013 or, if earlier, as soon as practicable
following the effective date of approval of the
amended agreement by the Kentucky Public Service
Commission (“KPSC”)

¢ Section 1.01 shall be amended to include a new
definition as follows: " "Available Cash" shall
mean Borrower's liquid funds on hand at any
time, including, without limitation, cash and cash
equivalents, that are (i) not subject to any Lien,
and (ii) readily available for use for any
purpose.”

e Section 3.07 shall be amended to read as
follows:

Section 3.07 Default Rate.

A.  Payment Default. If Borrower defaults
on its obligation to make a payment due
hereunder by the applicable date
payment is due, and such default
continues for thirty (30) days thereafter,
then beginning on the thirty-first (31%)
day after the payment is due and for so
long as such default continues,
Advances shall bear interest at the
Default Rate.
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CFC DOC
KY062-H-5102 (LICHTEA)
176421-5

[ ]

B. Non-Payment Defaults. Upon the
occurrence of an Event of Default,
other than a payment default as set forth
in Section 3.07.A above, the interest
rate on all Advances shall be the
Default Rate until such Event of
Default is cured. The effective date of
the Default Rate imposed or eliminated
pursuant to this Section 3.07.B shall be
the first (Ist) day of the month
following the occurrence of the Event
of Default or the cure thereof, as
applicable.

C. No Multiples of Default Rate
Notwithstanding anything to the
contrary contained in this Section 3.07,
in the event that more than one Event of
Default shall exist at any time, the
aggregate interest rate applicable on all
Advances pursuant to this Section 3.07
shall be the Default Rate.

Section 3.09 shall be amended to include the
following paragraph to appear as the final
paragraph of such Section:

"Further, notwithstanding anything to the
contrary contained in this Section 3.09 or
elsewhere in this Agreement, in the event that
Borrower's Available Cash at any time exceeds
Thirty-Five Million and No/100 Dollars
($35,000,000.00) (such excess Available Cash
being referred to hereinafter as, "Excess Cash"),
the Borrower shall immediately apply such
Excess Cash to repayment of any outstanding
principal balance hereunder, together with any
accrued interest thereon. In the event that
Borrower has a credit agreement with a lender
other than CFC having substantially similar
terms and conditions as contained in this
Agreement, Borrower shall immediately apply
any such Excess Cash to repayment of any
principal balance outstanding hereunder and
under such other lender's credit agreement,
together with any interest accrued thereon, on a
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pro-rata basis."

¢ Section 4.01F shall be amended to read as
follows:

e “Indenture: Supplemental Indenture; UCC
Filings. The Indenture and the Supplemental
Indenture shall have been duly filed, recorded or
indexed in all jurisdictions necessary to provide
the Trustee thereunder a perfected lien, subject to
Permitted Exceptions, on all of the Trust Estate,
all in accordance with applicable law, and the
Borrower shall have paid all applicable taxes,
recording and filing fees and caused satisfactory
evidence thereof to be furnished to CFC.
Uniform Commercial Code financing statements
(and any continuation statements and other
amendments thereto that CFC shall require) shall
have been duly filed, recorded or indexed in all
jurisdictions necessary (and in any other
jurisdiction that CFC shall have reasonably
requested) to provide the Trustee a perfected
security interest, subject to Permitted
Exceptions; in the Trust Estate which may be
perfected by the filing of a financing statement,
all in accordance with applicable law, and the
Borrower shall have paid all applicable taxes,
recording and filing fees and caused satisfactory
evidence thereof to be furnished to CFC.”

e Section 4.02 shall be amended to add a new
clause D as follows:

D. Minimum Available Cash Balance Prior to
Each Advance. Borrower shall certify in
writing that its Available Cash balance at time of
Advance is less than Thirty-Five Million and
No/100 Dollars ($35,000,000.00).

e Clause (iii) of Section 6.01M of the Agreement
shall be amended to read as follows:

“(iii) One or more of the Borrower’s wholesale
power contracts with its distribution cooperative
members (other than wholesale power contracts
between the Borrower and Kenergy Corp.
relating to Century Aluminum Company and Rio

Case No. 2013-00125
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Tinto Alcan, respectively) which, individually or
in the aggregate, represent more than 10% of
Borrowers’ total gross revenue shall for any
reason be terminated.”

This proposed amendment, together with all
other amendments included under this caption
entitled “PROPOSED AMENDMENTS,” shall
be referred to herein as the “Amendments.”

e In consideration for the amendment to clause (iii)
of Section 6.01M of the Agreement, Big Rivers
shall deliver a secured promissory note (the
“Note™) to CFC in an amount not to exceed the
CFC Commitment (as defined in the
Agreement). The Note will be secured on parity
with all other outstanding obligations under the
Big Rivers’ Indenture (as defined in the
Agreement), will bear interest at the CFC Line of
Credit Rate (as defined in the Agreement)
payable in accordance with the provisions of the
Agreement, and will have a maturity date of July
16,2017. The Note shall be subject to optional
and mandatory prepayment as set forth in the
Agreement.

e Section 5.01G of the Agreement will read as
follows:

“G. Financial Ratios. The Borrower agrees
that it will operate and manage its business to
comply with Section 13.14 of the Indenture [for
purposes of this covenant, the Margins for
Interest Ratio definition (and related definitions)
in or relating to such Section 13.14 appearing in
the Indenture on 2/15/13 shall be adopted and
incorporated into the Agreement]. In addition,
the Borrower will maintain, in accordance with
GAAP, a minimum Members’ Equities’
Balance (“MEB”) at each fiscal quarter-end and
as of the last day of each fiscal year, as
specified below during the following calendar

year periods:
Period Ending (and
the Fiscal Quarters Amount
Ending Therein)
Case No. 2013-00125
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$325,000,000 plus
75% of the positive net
December 31, 2013 margins for the
Borrower’s fiscal year
ending 2012.
$325,000,000 plus
75% of the cumulative
positive net margins
between the
Borrower’s fiscal year
ending 2012 and 2013.
$325,000,000 plus
75% of the cumulative
positive net margins
between the
Borrower’s fiscal year
ending 2012 and 2014.
$325,000,000 plus
75% of the cumulative
positive net margins
between the
Borrower’s fiscal year
ending 2012 and 2015.

¢ A new Event of Default to be applicable during
the Secured Period shall be added to Section
6.01 as clause “N” to read as follows:

December 31, 2014

December 31, 2015

December 31, 2016

“N. Indenture Obligations. An ‘Event of
Default’, as defined in the Indenture, shall have
occurred and be continuing, provided such
‘Event of Default” has not been waived or cured
as provided for under the terms of the
Indenture.”

e Article VII shall be aménded to read as follows:

Section 7.01 General Remedies. If any of the
Events of Default listed in Article VI hereof shall
occur after the date of this Agreement and shall
not have been remedied within the applicable
grace periods specified therein (if any), then

CFC may:

(i) Cease making Advances hereunder
other than Advances made pursuant to Section
3.04.H hereof;

(ii) Terminate the line of credit;

Case No. 2013-00125
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(iii) Cease issuing Letters of Credit
hereunder;

(iv) exercise rights of setoff or recoupment
and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the
credit or account of the Borrower against any
and all of the Obligations of the Borrower now
or hereafter existing hereunder or under the
Note, including, but not limited to, patronage
capital allocations and retirements, money due to
the Borrower from equity certificates purchased
from CFC, and any membership or other fees
that would otherwise be returned to the
Borrower. The rights of CFC under this Section
are in addition to any other rights and remedies
(including other rights of setoff or recoupment)
which CFC may have. The Borrower waives all
rights of setoff, deduction, recoupment or
counterclaim;

(v) pursue all rights and remedies
available to CFC that are contemplated by the
Indenture in the manner, upon the conditions,
and with the effect provided in the Indenture,
including, but not limited to, a suit for specific
performance, injunctive relief or damages; and

(vi) pursue any other rights and remedies
available to CFC at law or in equity.

Section 7.03 Concurrent Remedies. Nothing
herein shall limit the right of CFC to pursue all
rights and remedies available to a creditor
following the occurrence of an Event of Default.
Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one
or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

Section 4.02 B will be amended to read as
follows:

“B. Representations and Warranties. Except
for the representations made in Section 2.01.F,
the last sentence of Section 2.01.G, Section
2.01.J (as it relates to any documents, certificates
or financial statements furnished to CFC relating

Case No. 2013-00125
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to the Borrower’s wholesale power contracts
with Kenergy Corp. relating to Century
Aluminum Company and Rio Tinto Alcan,
respectively) and Section 2.01K (only as it
relates to Borrower’s wholesale power contracts
with Kenergy Corp. relating to Century
Aluminum Company and Rio Tinto Alcan,
respectively, and only with respect to the
voluntary termination aspects of such wholesale
power contracts, i.e. all other terms and
provisions of such wholesale power contracts are
valid and enforceable) hereof, the representations
and warranties contained in Article II shall be
true on the date of the making of each Advance
hereunder with the same effect as though such
representations and warranties had been made on
such date; no Event of Default and no event
which, with the lapse of time or the notice and
lapse of time would become such an Event of
Default, shall have occurred and be continuing or
will have occurred after giving effect to each
Advance on the books of the Borrower.”

¢ Number | of SCHEDULE 1 to the Agreement
will be amended to read as follows:

“1. The purpose of this Line of Credit is to
provide funds for the Borrower’s capital
expenditures, general corporate use, and for the
issuance of Letters of Credit, consistent with the
Borrower’s articles of incorporation, by-laws and
applicable federal, state, and local laws and
regulations. Notwithstanding the foregoing, in
no event shall this Line of Credit be made
available to pay any portion of the principal
amount of the $58,800,000 County of Ohio,
Kentucky, Pollution Control Floating Rate
Demand Bonds, Series 1983 (Big Rivers Electric
Corporation Project).”

¢ The Certification set forth on Exhibit A shall be
amended by adding an additional certification to
appear as follows:

"(6) that the Available Cash balance of the
Borrower is less than $35,000,000.00."

CONDITIONS TO EFFECTIVENESS The Amendment will not become effective until CFC
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shall have received the following:

(i) The counterpart of the Amendment
signed on behalf of Big Rivers, a fully executed
[Fifth] Supplemental Indenture and a fully
executed and authenticated Note.

(ii) Opinions of counsel to the Borrower
covering such matters as CFC shall request.

(iii) A copy of the Indenture and each
amendment, supplement or modification thereto
as in effect on the date hereof, certified,
represented and warranted to be true and correct
by a responsible officer of Big Rivers.

(iv) All authorizations (including the
approval of the KPSC) permitting Big Rivers to
enter into the Amendment.
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Billie Richert

Billie Richert
N . Monday, March 11, 2013 10:22 AM
To: '‘Dan Lyzinski’
Subject: RE: Confirmation of our agreement to Term Sheet for the CFC Revolver

Thanks, Dan.

-----Original Message----
From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
Sent: Monday, March 11, 2013 10:18 AM

To: Billie Richert
Cc: Charles, Joseph P (jcharles@kpmg.com); Lawrence Saunders (lawrence.saunders@nrucfc.coop); Thomas Hall; Adam

Lichtenstein
Subject: Re: Confirmation of our agreement to Term Sheet for the CFC Revolver

Billie,

CFC confirms that it has reached an agreement with Big Rivers on the Terms and Conditions as stated in the Term Sheet.
CFC expects to have a draft credit agreement to you within the next day or two.

Thanks,

C “reated and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

|~ mas Hall <Thomas.Hall@nrucfc.coop>, "Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)” <Dan.Lyzinski@nrucfc.coop>,

'Le. ence Saunders |
| (lawrence.saunders@nrucfc.coop)" <lawrence.saunders@nrucfc.coop> [

- I

B
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| Date: |
| =

}03/11/2013 10:55 AM

| Confirmation of our agreement to Term Sheet for the CFC Revolver |

Gentlemen:

By sending this email | am confirming on behaif of Big Rivers that the two parties have reached agreement on the Terms
a~ ' Conditions for the CFC Revolver.

Can one of you please confirm that Big Rivers and CFC have reached agreement on the Terms and Conditions as stated in

our Term Sheet
(attached) for our auditors, KPMG? ['ve copied the KPMG partner on this

email for you to respond to.
Thank you,
Billie

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or ied. it may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
othw: use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the

sender and delete the material from your/any storage medium.
Case No. 2013-00125
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information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not aliowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium. '
(See attached file: Big Rivers - Summary of Terms A&R LOC 030413.DOC) This may contain information that is
confidential or privileged. If you are not the addressee indicated in this message (or responsible for delivery of this
message to such person), you should not copy or deliver this message to anyone or make any other use of the
information set forth herein. In such case, you should destroy this message and notify the sender by telephone or e-

mail.
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Billie Richert

From: Biliie Richert
L4 Monday, March 11, 2013 9:52 AM

Thomas Hall; Dan Lyzinski (Dan.Lyzinski@nrucfc.coop); Lawrence Saunders (lawrence.saunders@nrucfc.coop)

Cu. Charles, Joseph P (jcharles@kpmg.com)
Subject: Confirmation of our agreement to Term Sheet for the CFC Revolver
Attachments: Big Rivers - Summary of Terms A&R LOC 030413.D0C

Gentlemen:

By sending this email | am confirming on behalf of Big Rivers that the two parties have reached agreement on the Terms

and Conditions for the CFC Revolver.

Can one of you please confirm that Big Rivers and CFC have reached agreement on the Terms and Conditions as stated in

our Term Sheet (attached) for our auditors, KPMG?

Thank you,
Billie

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

¢ rate: (270) 827-2561
O....e Direct: (270) 844-6190
Mobile: (270) 577-6221

I've copied the KPMG partner on this email for you to respond to.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or pri\(ale nature. /fmy review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. f you receive this message and the information contained therein by error, please contact the sender and

delete the material from your/any storage medium.
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Biilie Richert

3 Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>
. Monday, March 11, 2013 10:18 AM
Tou; Billie Richert
Cc: lc_:.hzzk—as,tJ(_Jseph P (jcharles@kpmg.com); Lawrence Saunders (lawrence.saunders@nrucfc.coop); Thomas Hall; Adam
ichtenstein
Subject: Re: Confirmation of our agreement to Term Sheet for the CFC Revolver
Attachments: Big Rivers - Summary of Terms A&R LOC 030413.DOC
Billie,

CFC confirms that it has reached an agreement with Big Rivers on the Terms and Conditions as stated in the Term Sheet.
CFC expects to have a draft credit agreement to you within the next day or two.

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

f 703) 467-5653

| To: |
| remmmmmenae>

> ) |

| Thomas Hall <Thomas.Hall@nrucfc.coop>, "Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)" <Dan.Lyzinski@nrucfc.coop>,
“Lawrence Saunders |

| (lawrence.saunders@nrucfc.coop)” <lawrence.saunders@nrucfc.coop> I

> I

| R

| Cc: |

\%
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> |
|03/11/2013 10:55 AM
b l
>
| Subject: |

|

| Confirmation of our agreement to Term Sheet for the CFC Revolver |

Gentlemen:

By sending this email | am confirming on behalf of Big Rivers that the two parties have reached agreement on the Terms
and Conditions for the CFC Revolver.

Can one of you please confirm that Big Rivers and CFC have reached agreement on the Terms and Conditions as stated in

our Term Sheet
(attached) for our auditors, KPMG? I've copied the KPMG partner on this

email for you to respond to.
Thank you,
L

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
o ied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the

sender and delete the material from your/any storage medium.
Case No. 2013-00125
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(See attached file: Big Rivers - Summary of Terms A&R LOC 030413.DOC) This may contain information that is

confidential or privileged. If you are not the addressee indicated in this message (or responsible for delivery of this

~-~ssage to such person), you should not copy or deliver this message to anyone or make any other use of the
rmation set forth herein. In such case, you should destroy this message and notify the sender by telephone or e-

mail.
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Billie Richert

F-~m: Thomas Hall <Thomas.Hall@nrucfc.coop>
: Thursday, February 28, 2013 4.02 PM
Billie Richert
Cc: cflyon@orrick.com; Adam Lichtenstein; Lawrence Saunders; Dan Lyzinski
Subject: CFC Bilateral LOC
Attachments: Big Rivers - Summary of Terms A&R LOC 022813.D0C
Billie,

Sorry for the delay. Attached is the revised Secured LOC term sheet reflecting our collective discussions. Changes are

only to the following
sections: Proposed Amendments: Section 1.01, Section 3.09, Section 4.02, Number 1 of Schedule I and the Exhibit A

Certification. Apologies for any inconvenience, it appears our redline capability is still somewhat out of commission.
We are happy to reconvene at your convenience.

-Tom

(See attached file: Big Rivers - Summary of Terms A&R LOC 022813.DOC)

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
I nal Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653
This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Billie Richert

Lawrence Saunders <Lawrence.Saunders@nrucfc.coop>
Wednesday, February 20, 2013 10:38 AM

To: Billie Richert

Cc: Thomas Hall; Dan Lyzinski; Adam Lichtenstein
Subject: Re: Balance Requirement

Importance: High

1 just left you a voicemail message regarding the $30MM balance requirement for the initial advance under the LOC. Please confirm
that Big River is fine with this condition. Or you may call me on my cell if you have additional questions. 703.261.3205

CFC: Created and Owned by America's Electric Cooperative Network

Lawrence Saunders
Vice President, Portfolio Management, G&T

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2756 or toll-free 800-424-2954

Fax: 703-467-5653

From: Billie Richert [Billie.Richert@bigrivers.com]
Sent: 02/19/2013 09:56 AM CST
Thomas Hall; Lawrence Saunders; Dan Lyzinski; "Carl Lyon (CFLYON@Orrick.com) (CFLY ON@Orrick.com)"

«. «YON@Orrick.com>; "Susan Gottlieb (fgottliecb@orrick.com)" <fgottlieb@Orrick.com>

Ce: Jim Miller <jmiller@smsmlaw.com>
Subject: Conference call to discuss Tem Sheet with Orrick at 4:00 EST today

N

Gentlemen:
Are you available to have a conference call with Carl and Susan and Big Rivers at 4:00 EST today?

Thank you.

Rille Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information conte}ined in this transmis_sion is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
cor®~~ntial and/or prl\{ate nature. l}qy review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
er sther than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and

de. .ne material from your/any storage medium.
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The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and

delete the material from your/any storage medium.

s may contain information that is confidential or privileged. If you are not the addressee indicated in this
message (or responsible for delivery of this message to such person), you should not copy or deliver this
message to anyone or make any other use of the information set forth
herein. In such case, you should destroy this message and notify the sender by telephone or e-mail.
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Billie Richert

Billie Richert
So Friday, February 15, 2013 3:18 PM
To: Thomas Hall'
Cc: Lawrence Saunders; Dan Lyzinski; Adam Lichtenstein
Subject: RE: CFC Bilateral Line of Credit - Amend and Extend

Tom,
Thank you so much. I'll forward to our attorneys.

Have a nice weekend, as well.

Billie

From: Thomas Hall {mailto:Thomas.Hall@nrucfc.coop]
Sent: Friday, February 15, 2013 3:16 PM

To: Billie Richert
Cc: Lawrence Saunders; Dan Lyzinski; Adam Lichtenstein

Subject: CFC Bilateral Line of Credit - Amend and Extend

Billie,

Per our discussion, please find attached the amendment Term Sheet for the CFC Bilateral LOC previously distributed by
( <. We have added the additional concepts discussed with both you and Mark. We are now working on the $60

minion ECP Term Sheet. Have a good weekend.

~Tom

(See attached file: Big Rivers - Summary of Terms A&R LOC 021513.DOC)

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653
This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

te' “hone or e-mail.
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Billie Richert

From: Thomas Hall <Thomas.Hall@nrucfc.coop>
‘- Friday, February 15, 2013 3:16 PM

Billie Richert

Ce: Lawrence Saunders; Dan Lyzinski; Adam Lichtenstein
Subject: CFC Bilateral Line of Credit - Amend and Extend
Attachments: Big Rivers - Summary of Terms A&R LOC 021513.D0C

Billie,

Per our discussion, please find attached the amendment Term Sheet for the CFC Bilateral LOC previously distributed by
Orrick. We have added the additional concepts discussed with both you and Mark. We are now working on the $60
million ECP Term Sheet. Have a good weekend.

-Tom

{See attached file: Big Rivers - Summary of Terms A&R LOC 021513.DOC)

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
7 M Cooperative Way

L. s, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653
This may contain information that is confidential or privileged. If you are not the addressee indicated in this message {(or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Cash Flows From Operating Activities:
Net Margin
Adjustments to reconcile net margin to net cash
provided by operating activities:
Depreciation and amortization
Interest compounded - RUS Series A Note
Interest compounded - RUS Series B Note
Noncash member rate mitigation revenue
Changes in certain assets and liabilities:
Other property
Accounts receivable
Inventories
Prepayments
Other current assets
Accounts payable
Taxes accrued
Other accruals
Net cash provided by operating activities

Cash Flows From Investing Activities:
Capital expenditures
Net proceeds from restricted investments
Net cash provided by (used in) investing activities

Cash Flows From Financing Activities:
Net principal payments on debt obligations
Debt issuance cost
Line of Credit (Upfront Fee)
Net cash provided by (used in) financing activities

Net increase (decrease) in cash and cash equivalents

Cash and Cash Equivalents - Beginning of Period
Cash and Cash Equivalents - End of Period

Assumptions:

Transition Reserve Available 5/1/2013
Fund $58.8 PCBs with Cash
ower debt issuance expense by $1.4m

92100-€T0% 'ON 5%

2013 2013 2014 2015 2016 2017
Forecast Budget Difference Forecast Forecast Forecast Forecast
7:39 4.95 2.44 10.49 10.50 10.45 9.57
45.66 45.66 0.00 48.37 50.46 51.50 52.41
0.04 0.04 0.00 0.05 0.05 0.05 0.06
7.72 7.72 0.00 8.18 - 867  9:.18 9.72
(34.05) (34.03) (0.03) (32.23) (36.42) (28.65) (26.10)
0.81 0.81 0.00 1.19 2.03 1.67 0.69
2.48 7.46 (4.99) (0.76) 127 (1:55) (1.13)
(1.90) (1.89) (0.00) (1.89) (2.83) (1.50) (2.57)
(0.01) 0.03 (0.03) (0.20) (0.20) (0.13) (0.13)
0.00 0.00 0.00 0.00 0.00 0.00 0.00
(12.80) (7.14) (5.67) 0.72 3.41 1.36 0.80
0.58 0.58 0.00 0.15 (0.04) 0.04 0.00
1.78 0.90 0.88 (0.61) 1.01 0.97 1.03
17.70 25.09 (7.39) 3349 37.90 43.39 4436
(79.14) (79.14) 0.00 (74.50) (47.61) (38.00) (39.14)
61.77 26.67 35.10. 3326 3350  30.05 27.01
(17.37) (62.47) 35.10 41.24) (14.11) (7.96) (12.14)
(48.12) 10.22 (58.34) 7.51 (20.90) (23.10) (24.00)
(0.02) (1.42) 1.40 (0.02) (0.02). 0.00 0.00
0.00  0.00 0.00 (0.13)  0.00 _ 0.00  (0.20)
(48.14) -8.80 (56.94) 7.37  (20:92) .(23.10) (24.20)
(47.81) (18.57) (29.23) (0.39) 2.86 12.33 8.02
110.17 101.42 8.75 62.37 61.98 64.84 7747
62.37 82.85 (20.48) 61.98 64.84 7717 85.19



tatement of Operations

Electric Energy Revenues

Income From Leased Property Net

Other Operating Revenue and Income

TOTAL OPER. REVENUES & PATRONAGE CAPITAL

Operating Expense-Production-Excluding Fuel
Operating Expense-Production-Fuel

Operating Expense-Other Power Supply
Operating Expense-Transmission

Operating Expense-RTO/ISO

Operating Expense-Distribution

Operating Expense-Customer Accounts
Operating Expense-Customer Service and Information
Operating Expense-Sales

Operating Expense-Administrative and General
TOTAL OPERATION EXPENSE

Maintenance Expense-Production
Maintenance Expense-Transmission
Maintenance Expense-Distribution
Maintenance Expense-General Plant
TOTAL MAINTENANCE EXPENSE

Depreciation and Amortization Expense
Taxes

Interest on Long-Term Debt

Interest Charged to Construction - Credit
Other Interest Expense

Asset Retirement Obligation

“ther Deductions

+OTAL COST OF ELECTRIC SERVICE
OPERATING MARGINS

Interest Income

Allowance For Funds Used During Construction
Income (Loss) From Equity Investments

Other Non-Operating Income (Net)

Generation and Transmission Capital Credits
Other Capital Credits and Patronage Dividends
Extraordinary items

NET PATRONAGE CAPITAL OR MARGIN

2013 Forecast

2014 Forecast

2015 Forecast

2016 Forecast

2017 Forecast

541.81 479.95 501.22 519.86 533.42
0.00 0.00 0.00 0.00 0.00
3.70 3.70 3.70 3.70 3.70

545.50 483.64 504.92 523.56 537.11

51.28 43.25 47.95 50.49 55.63
227:18 174.95 185,62 187.48 190.35
88.93 86.70 90.54 97.89 101.44
9.00 8.47 8.71 8.96 9.22
2.05 1.24 1.24 1.26 1.29
0.00 0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00 0.00
1.53 132 1.36 1.39 1:43
0.14 0.14 0:15 0.15 0.16
28.33 28.42 29.01 29.79 30.31
40846 34449 364.50 377.41 380.83
41.73 40.41 37.75 42.59 ‘43,84
5.01 5.47 5.60 5.78 5.95
0.00 0.00 0.00 0.00 0:00
0.21 0.22 0.22 0.23 0.24
46.95 46.00 4357 48.60 50.03
42.31 44.91 46.85 47.80 48.65
0.00 0.00 0.00 0.00 0.00
43:85 43.73 43.77 43.54 43.13
0.77) 2.10) {0.50) 0.37) (0.38)
0.00 0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00 0.00
0.51 0.51 0.52 0.37 0.37
0.00 0.00 0.00 0.00 0.00

541.31 477.64 498.79 517.34 531:63
419 6.01 6.13 6.22 548
1,93 1.78 1.75 1.70 1.64
0.00 0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00 0.00
1.27 2.71 2.62 2.54 2.45
0.00 0.00 0.00 0.00 0.00
7.39 10,49 10.50 10:45 9.57
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Balance Sheet
“otal Utility Plant in Service
Construction Work in Progress
Total Utility Plant
Accum. Provision for Depreciation and Amort.
NET UTILITY PLANT

Non-Utility Property (Net)

Invest. In Assoc. Org - Patronage Capital

Invest. In Assoc. - Other - General Funds

Other Investments

Special Funds

Special Funds (Transition Reserve)

Special Funds (Economic Reserve)

Special Funds (Rural Economic Reserve)

TOTAL OTHER PROPERTY AND INVESTMENTS

Cash - General Funds

Cash - Construction Funds - Trustee

Special Deposits

Temporary Investments

Accounts Receivable - Sales of Energy (Net)
Accounts Receivable - Other (Net)

Fuel Stock

Materials and Supplies - Other

Prepayments

Other Current and Accrued Assets

TOTAL CURRENT AND ACCRUED ASSETS

Unamortized Debt Discount & Extraor. Prop. Losses
Regulatory Assets

her Deferred Debits
Accumulated Deferred Income Taxes

TOTAL ASSETS AND OTHER DEBITS

TOTAL MARGINS & EQUITY

Long-Term Debt - RUS
Long-Term Debt - Other
TOTAL LONG-TERM DEBT

Notes Payable

Accounts Payable

Accounts Payabie (TIER Rebate)

Taxes Accrued

Interest Accrued

Other Current and Accrued Liabilities

Other Current and Accrued Liabilities (Purchased Power)
TOTAL CURRENT AND ACCRUED LIABILITIES

Deferred Credits

Deferred Credits (Economic Reserve)
Deferred Credits (Rural Economic Reserve)
Accumulated Operating Provisions
Obligation under Capital Leases - Noncurrent

TOTAL LIABILITIES AND OTHER CREDITS

2013 Forecast

2014 Forecast

2015 Forecast

2016 Forecast

2017 Forecast

2.046.57  2,144.13 2,180.82 2,210.07 2.240.19
72.20 40.00 40.00 40.00 40.00
2,11877  2,184.13 2,220.82 2,250.07 2,280.19
997.29 1,034.42 1,073.45 1,115.82 1,158.84
112148 1,149.72 1,147.37 1,134.25 1,121.35
0.00 0.00 0.00 0.00 0:00
4.16 432 372 355 445
42.56 41.20 30.77 38.26 36.67
0.02 0.02 0.02 0.02 0.02
1.11 111 1.11 111 1.11
0.00 0.00 0.00 0.00 0.00
54.25 21.27 0.00 0.00 0.00
65.19 66.40 55.54 26.52 0.00
167.28 134.31 100.16 69.46 4225
0.01 0.01 0.01 0.01 0.01
0.00 0.00 0.00 0.00 0.00
0.60 0.60 0.60 0.60 0.60
62.36 61.97 64.83 77.47 85.18
42.28 43.04 41.77 43.32 4445
2.35 2.35 2.35 2.35 2.35
35,37 36.51 38.58 30:28 41.03
25.63 26.38 27.15 27.94 28.77
418 438 458 4.71 4.84
4.28 1.28 1.28 1.28 1.28
174.06 176.51 181.13 196.85 208.50
3.85 3.53 3.22 3.04 2.86
6.15 4.45 6.35 4.95 4.05
3.17 277 2.25 173 1.41
0.00 0.00 0.00 0:00 0.00
1,475.98 1,471.29 1,440.48 1,410.08 1,380.41
410.27 420.77 431.27 44172 451,29
218.13 226.36 235.07 24431 254.00
666.77 674.28 653.38 630.28 606.27
884.90 900.64 888.45 874,58 '860.36
0,00 0.00 0.00 0.00 0.00
20.21 20.94 24.35 25,71 26.51
0.00 0.00 0.00 0.00 '0.00
1.55 1.70 1.66 1.70 1,70
5,70 5.67 5.63 5.56 5.54
9.99 9.99 9.99 9.99 9.99
0.00 0.00 0.00 0.00 0.00
37.45 38.29 41,63 42.96 43.73
1,70 1.02 0.00 0.00 0.00
54.25 21.27 0.00 0.00 0.00
65.19 66.40 55.54 26.52 0.00
22.23 22.90 2359 24.30 25.03
0.00 0.00 0.00 0.00 0.00
1,475.98 1,471.29 1,440.48 1,410.08 1,380:41
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Billie Richert

From: Lawrence Saunders <Lawrence.Saunders@nrucfc.coop>
: Wednesday, February 13, 2013 6:12 PM
Billie Richert
Cc: Chris Warren; Dan Lyzinski; Ralph Ashworth; Thomas Hall
Subject: RE: 2017 Projections
Attachments: CFC - Cash Flow So0 and BS for 2013 through 2017 .xIsx

Billie, 1 just got back from Portland, OR and we would like to thank you and your team for providing the 2013 - 2017
forecast. Since our plan is to request an extension of the existing S50MM LOC to 2017, we wanted to have a financial
forecast to match that period. |am sorry for my cryptic email earlier today. | was on a plane when | read the message
from Chris and | could not determine how many forecast years were sent in his email on my

blackberry. That's why | indicated my inability to access the file.

Our plan now is to analyze the forecast numbers, prepare the credit documentation and seek approval at the next Credit
Committee meeting on 2/21/13. Our goal was to try and submit the credit recommendation on 2/14/13, but we do not
have enough time to prepare the credit documentation

to meet that deadline. For your review, we will send you a revised term

sheet by 2/15/13 summarizing the new LOC terms and condition we plan to seek approval for.

After looking at the forecast numbers | have a few questions:

1) What are the retail rate and industrial rate assumptions imbedded in the Revenue numbers during the 2013-2017

forecast period?

2) What is the dollar amount assumed for the MATS CapEx during the Forecast period? Please indicate the amount and
the year incurred.

7 -eyou assuming any idle plants during the forecast period?

4, . realize that you plan to retire the PCBs with cash in 2013, but what

are the RUS and Other LT Debt Assumptions? The RUS debt increases by

$36.09 during the forecast period. What is this debt financing? Other Debt increases ($7.5MM) slightly in 2014 then
declines during the project period. Are you planing to fund the majority of your CAPEX with cash flow from operations?

CFC: Created and Owned by America's Electric Cooperative Network

Lawrence Saunders
Vice President, Portfolio Management, G&T

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166
Office; 703-467-2756 or toli-free 800-424-2954

Fax: 703-467-5653

| Billie Richert <Billie.Richert@bigrivers.com> |
Case N
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SRS

>

| Thomas Hall <Thomas.Hall@nrucfc.coop>, Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>, Lawrence Saunders
<lLawrence.Saunders@nrucfc.coop> |

| Cc: |
e

> |
| Ralph Ashworth <Ralph.Ashworth@bigrivers.com>, Chris Warren <Christopher.Warren@bigrivers.com>

102/13/2013 05:26 PM l

| >

| Subject: |

1™ 2017 Projections |

Tom,
Please see attached Cash Flow, Statement of Operations and Balance Sheet for years 2013 ~ 2017 with the noted

assumptions on the Cash Flows schedule. Please call if you have any questions.
Billie

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sent: Wednesday, February 13, 2013 1:44 PM

To: Billie Richert; Dan Lyzinski; Lawrence Saunders

Cc: Ralph Ashworth; Chris Warren

Subject: Re: 2017 Projections

Thanks Billie. If its not too much trouble, that would be very helpful.

€’ reated and Owned by America's Electric Cooperative Network

Thomas Hall

Regional Vice President
Case No. 2013-00125
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mailto:Thomas.Hall@nrucfc.coop

National Rural Utilities Cooperative Finance Corporation
70701 Cooperative Way
.es, VA 20166
Office: 703-467-2746
Cell: 703-483-1398
Fax: 703-467-5653

From: Billie Richert [Billie.Richert@bigrivers.com]

Sent: 02/13/2013 01:35 PM CST

To: Thomas Hall; Dan Lyzinski; Lawrence Saunders

Cc: Ralph Ashworth <Ralph.Ashworth@bigrivers.com>; Chris Warren <Christopher.Warren@bigrivers.com>

Subject: 2017 Projections

All,
We can provide an updated 2017 projected Statement of Operations, Balance Sheet and Cash Flow Statement which will

reflect 2012 actuals and the assumptions we provided to you earlier for the 2013 forecast to budgeted comparison.
However, it may be tomorrow before this is complete.

Just wanted you to know.

Thanks again for your support.

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
o mied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
o.. .. use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium,

Case No. 2013-00125
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This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
re<ponsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

other use of the information set forth herein. In such case, you should destroy this message and notify the sender by
telephone or e-mail.(See attached file: CFC - Cash Flow SoO and BS for

2013 through 2017 .xisx)
This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this- message and notify the sender by

telephone or e-mail.

Case No. 2013-00125

Attachment for Response to KIUC-1-1

Page 63 of 88



Billie Richert

o Thomas Hall <Thomas.Hall@nrucfc.coop>
Wednesday, February 13, 2013 9:32 AM
Chris Warren; Billie Richert; Dan Lyzinski

C;;} Ralph Ashworth; Lawrence Saunders
Subject: Re: Forecast
Thyx Chris.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

----- Original Message -

From: Chris Warren [Christopher.Warren@bigrivers.com]

Sent: 02/13/2013 09:25 AM CST

T~ Thomas Hall; Billie Richert <Billie.Richert@bigrivers.com>; Dan Lyzinski
C  alph Ashworth <Ralph.Ashworth@bigrivers.com>; Lawrence Saunders

Subject: RE: Forecast

| have now included the balance sheet and statement of operations for the forecast period in the attached file. Thanks.

Chris

--—---Original Message-----
From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]

Sent: Wednesday, February 13, 2013 6:08 AM
To: Billie Richert; Dan Lyzinski
Cc: Chris Warren; Ralph Ashworth; lawrence.saunders@nrucfc.coop

Subject: Re: Forecast
Billie,

Do you have the Balance Sheet and Income Statement and Cashflow Statements for the forecast period? Please send.
Thx.

CFC: Created and Owned by America's Electric Cooperative Network

Theu.as Hall
Regional Vice President
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mailto:Thomas.Hall@nrucfc.coop

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way
Plies, VA 20166
:e: 703-467-2746
Cell: 703-483-1398
Fax: 703-467-5653

- Qriginal Message --—-
From: Billie Richert [Billie.Richert@bigrivers.com]
Sent: 02/12/2013 07:35 PM CST

To: Thomas Hall; Dan Lyzinski
Cc: Chris Warren <Christopher.Warren@bigrivers.com>; Ralph Ashworth <Ralph.Ashworth@bigrivers.com>

Subject: RE: Forecast

Tom/Dan,
Please find the revised (forecasted) cash flows from operating activities which reflect the 2013 budgeted amounts

adjusted for the following assumptions:

1) $35 million Transition Reserve available May 1, 2013 - Financing Case No. 2012-00492 in progress.
2) Pay-off the $58.8 PCB on June 1, 2013 when they mature versus refunding.

3) Lower debt issuance expense on PCB $1.4.
4) Lower interest expense of approximately $2.44 million from paying-off PCB rather than refunding. This is reflected in

th~ increase to Net Margins.
Please let me know if you have questions.

Billie

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sent: Tuesday, February 12, 2013 7:01 PM

To: Billie Richert; dan.lyzinski@nrucfc.coop

Subject: Forecast

Billie,

Just a quick follow up. We are trying to get in front of our committee this week or early next. If there is any way for us to
get the updated forcast it would be greatly appreciated. Thanks.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

N-  sal Rural Utilities Cooperative Finance Corporation
20. . Cooperative Way
Dulles, VA 20166

Dffice: 703-467-2746
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mailto:Thomas.Hall@nrucfc.coop

Cell: 703-483-1398
Fax: 703-467-5653

1nis may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

any other use of the information set forth
herein. In such case, you should destroy this message and notify the sender by telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

any other use of the information set forth
herein. In such case, you should destroy this message and notify the sender by telephone or e-mail.
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Billie Richert

Billie Richert
« Tuesday, February 12, 2013 7:35 PM
To: ‘Thomas Hall'; dan.lyzinski@nrucfc.coop
Cc: Chris Warren; Ralph Ashworth
Subject: RE: Forecast
Attachments: CFC - Cash Flow 2013 Forecast vs Budget.xlsx

Tom/Dan,
Please find the revised (forecasted) cash flows from operating activities which reflect the 2013 budgeted amounts

adjusted for the following assumptions:

1) $35 million Transition Reserve available May 1, 2013 - Financing Case No. 2012-00492 in progress.
2) Pay-off the $58.8 PCB on June 1, 2013 when they mature versus refunding.

3) Lower debt issuance expense on PCB $1.4.
4) Lower interest expense of approximately $2.44 million from paying-off PCB rather than refunding. This is reflected in

the increase to Net Margins.

Please let me know if you have questions.

Billie

---—-Original Message-----

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sent: Tuesday, February 12, 2013 7:01 PM

T Rillie Richert; dan.lyzinski@nrucfc.coop
L zct: Forecast

Billie,

Just a quick follow up. We are trying to get in front of our committee this week or early next. If there is any way for us to
get the updated forcast it would be greatly appreciated. Thanks.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Celi: 703-483-1398

Fax: 703-467-5653

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
r nsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.
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Billie Richert

From: Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>
: Thursday, January 31, 2013 11:09 AM
Billie Richert
Supject: Re: Revolver
Billie,

| tried calling you but it went to voice mail. A few questions before | go before our Credit committee:

How much cash do you have on hand now?

Will Big Rivers look at closing plants with Alcan's notice?

Under the existing contracts with Century and Alcan, the notice that they provided, can they go to market or have to
shut down without Big Rivers consent?

When do you expect to have a new financial forecast given the new situation?

Do you see this event terminating CoBank's line of credit permanentiy?

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

N~+onal Rural Utilities Cooperative Finance Corporation
- 1 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125
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Billie Richert

Thomas Hall <Thomas.Hall@nrucfc.coop>
Wednesday, January 30, 2013 4:14 PM

To: Billie Richert; Dan Lyzinski

Cc: Ralph Ashworth; Jim Miller; Carl Lyon (CFLYON@Orrick.com) (CFLYON@Orrick.com); Susan Gottlieb
(fgottlieb@orrick.com)

Subject: Re: Revolver

Thx Billie.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

From: Billie Richert [Billie.Richert@bigrivers.com]

Sent: 01/30/2013 03:55 PM CST

To: Dan Lyzinski; Thomas Hall

Ce: Ralph Ashworth <Ralph.Ashworth@bigrivers.com>; Jim Miller <jmiller@smsmlaw.com>; "Carl Lyon
( "ON@Orrick.com) (CFLYON@Orrick.com)" <CFLYON@Orrick.com>; "Susan Gottlieb (fgottlieb@orrick.com)"
<lp..lieb@Orrick.com>

Subject: Revolver

Dan/Tom,
This is to confirm it is acceptable to Big Rivers for the Revolver to be secured during the entire period.

Thank you again.

Billie

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/er private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed, If you receive this message and the information contained therein by error, please contact the sender and

delete the material from your/any storage medium,

This may contain information that is confidential or privileged. If you are not the addressee indicated in this
message (or responsible for delivery of this message to such person), you should not copy or deliver this
message to anyone or make any other use of the information set forth

herein. In such case, you should destroy this message and notify the sender by telephone or e-mail.
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Billie Richert

Foo Billie Richert
Wednesday, January 30, 2013 3:55 PM
Te. Dan Lyzinski (Dan.Lyzinski@nrucfc.coop); Thomas Hall

Ralph Ashworth; Jim Miller (imiller@smsmlaw.comy); Carl Lyon (CFLYON@Orrick.com) (CFLYON@Orrick.com); Susan

Cc:

Gottlieb (fgottlieb@orrick.com)
Subject: Revolver
Dan/Tom,

This is to confirm it is acceptable to Big Rivers for the Revolver to be secured during the entire period.

Thank you again.

Billie

Case No. 2013-00125
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Billie Richert

LA 1 Dan Lyzinski <Dan.Lyzinski@nrucfc.coop>
Tuesday, January 29, 2013 10:39 AM

Ve Billie Richert

Cc: Thomas Hall

Subject: Line of Credit

Billie,

Knowing that you are travelling today, | just wanted to reiterate what we discussed by phone this morning.

While CFC is comfortable changing the MFI covenant to comply with the Indenture while the facility is secured, CFC
would need to have a hard MFI test in the event the facility goes back to being unsecured, i.e., keeping the existing

language in the agreement.

CFC would like to change the equity test to match what we proposed in the $60 million 3-year secured term loan, i.e.,
member equity balance be $325 million and escalate 75% of prior year's margin.

As Iopg as the line of g:redit has a balance outstanding due to refinancing of the pollution control bonds, the line of credit
remains secured and in the event the pollution control bonds are reissued as tax exempt bonds, a mandatory repayment
of the line of credit will be required with the proceeds from the bonds.

CFC would .require a "Most Favored Nation" clause be in the line of credit agreement. An example that | use was in the
event Big Rivers grants CoBank security for its line of credit for the full term of the facility, CFC would want the same
treatment for its line of credit.

C™ s wjliing to gxtend the existing line of credit to 3 years from July 2014 to July 2017. CFC would require an up-front
. rthis extension (currently 15 basis points), based on CFC pricing guidelines in effect on the closing date.

I hope you have a nice frip. Let me know if you have any questions.

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

This may contain information that is confidential or privileged. If you are not the addressee indicated in this
message (or responsible for delivery of this message to such person), you should not copy or deliver this
message to anyone or make any other use of the information set forth

herein. In such case, you should destroy this message and notify the sender by telephone or e-mail.
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Billie Richert

From: Billie Richert
A4 Thursday, January 24, 2013 8:04 AM
‘Dan Lyzinski'
dupject: RE: Follow-up
Dan,

I'm available any time today except between 8:30 - 9:30 and 1 - 2:00 CST. Will it just be you and I?

Thanks,
Billie

From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
Sent: Thursday, January 24, 2013 6:13 AM

To: Billie Richert

Subject: Re: Follow-up

Billie, when are you available today? Dan
CFC: Created and Owned by America's Electric Cooperative Network

-—-- Qriginal Message -—-—---

From: Billie Richert [Billie.Richert@bigrivers.com]
Sent: 01/23/2013 04:39 PM CST

T~ Nan Lyzinski

Lt Follow-up

Dan,
Hope your day has gone well. I'm just following up to see when we might have a conference call to discuss the proposed

changes?

Thanks,
Billie

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. in such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125
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Billie Richert

T Billie Richert
: Wednesday, January 23, 2013 4:39 PM
v Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)

Subject: Foliow-up

Dan,
Hope your day has gone well. I'm just following up to see when we might have a conference call to discuss the proposed

changes?

Thanks,
Billie

Case No. 2013-00125

1 Attachment for Response to KIUC-1-1
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Billie Richert

From: Billie Richert
: Thursday, January 17, 2013 10:03 AM
"Thomas Hall'
Ce: Dan Lyzinski; Ralph Ashworth
Subject: RE: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

No problem. Just touching base. Thank you.

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]

Sent: Thursday, January 17, 2013 9:48 AM

To: Billie Richert

Cc: Dan Lyzinski; Ralph Ashworth

Subject: RE: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

Dan and 1 just spoke. Dan is checking on a few items and will reach out to schedule a call. Sorry for the delay.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

l 5, VA 20166

Ommice: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

| To: |
[-mmmemmme>
> l

| Thomas Hall <Thomas.Hall@nrucfc.coop>

I~ Lyzinski <Dan.Lyzinski@nrucfc.coop>, Ralph Ashworth <Ralph.Ashworth@bigrivers.com>

g I

[E——
Case No. 2013-00125
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| Date: |

|-

. 4/17/2013 10:32 AM

g I

o>

| Subject: |

J o>

- ‘

| RE: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

Tom,
Just touching base to see how the review is going and if we can schedule a conference call this week.

Thank you,
Billie

-----Qriginal Message---—-
F : Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sc...: Friday, January 11, 2013 3:59 PM

To: Gottlieb, F. Susan
Cc: Billie Richert; Lyon, Carl F.; Dan Lyzinski; Gottlieb, F. Susan; Jim Miller; Boyne, Victoria; Adam Lichtenstein
Subject: Re: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

Thank you Susan.

The CFC Team will review early next week and suggest several times where the full Big Rivers / CFC Team can gather to
discuss.

Have a good weekend.

-Tom

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20711 Cooperative Way
C » VA 20166
Office: 703-467-2746
Cell: 703-483-1398
Fax: 703-467-5653
Case No. 2013-00125
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LAN——— >
mr |

|- >

|"Gottlieb, F. Susan" <fgottlieb@orrick.com>

| >

- I

| Billie Richert <Billie.Richert@bigrivers.com>, Jim Miller <jmiller@smsmlaw.com>, "Lyon, Carl F." <cflyon@orrick.com>,

"Gottlieb, F.

Susan" |
| <fgottlieb@orrick.com>, "Boyne, Victoria" <vboyne@orrick.com>

!

~,
P

|-

| Date: |

N

101/11/2013 12:45 PM
l

A\

|-

| Subject: |
| -mmmmeeee>
Case No. 2013-00125
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2 Rivers - Summary of Terms and Conditions Relating to Amendments to
2009 Revolving Credit Agreement |

At the request of Billie Richert, attached hereto for your review and consideration is the initial draft of the Summary of
Terms and Conditions relating to certain proposed amendments to the 2009 revolving credit agreement between Big

Rivers and CFC.

We look forward to discussing this draft with you in the near future.

Susan Gottlieb

IRS Circular 230 disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any tax
advice contained in this communication, unless expressly stated otherwise, was not intended or written to be used, and
¢ ot be used, for the purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (ii) promoting,
. .eting or recommending to another party any tax-related matter(s) addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY THE INTENDED RECIPIENT OF THE TRANSMISSION, AND MAY BE
A COMMUNICATION PRIVILEGED BY LAW. IF YOU RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE, DISSEMINATION,
DISTRIBUTION, OR COPYING OF THIS E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US IMMEDIATELY OF THE ERROR
BY RETURN E-MAIL AND PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM.

THANK YOU IN ADVANCE FOR YOUR COOPERATION.

For more information about Orrick, please visit http://www.orrick.com/

=== (See attached

s -

file: 752842039 _3.doc)

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you shouid destroy this message and notify the sender by

t one or e-mail.

Case No. 2013-00125
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Billie Richert

From: Thomas Hall <Thomas.Hall@nrucfc.coop>
t Thursday, January 17, 2013 9:48 AM
Billie Richert
ue: Dan Lyzinski; Ralph Ashworth
Subject: RE: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

Dan and | just spoke. Dan is checking on a few items and will reach out to schedule a call. Sorry for the delay.

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

| From: |

-

i sillie Richert <Billie.Richert@bigrivers.com>

| -mmmemm >

| To: |

g 1
Case No. 2013-00125
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| RE: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

Tom,
Just touching base to see how the review is going and if we can schedule a conference cail this week.

Thank you,
Billie

-----Original Message-~---
From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]
Sent: Friday, January 11, 2013 3:59 PM

To: Gottlieb, F. Susan
Cc: Billie Richert; Lyon, Carl F.; Dan Lyzinski; Gottlieb, F. Susan; Jim Miller; Boyne, Victoria; Adam Lichtenstein

Subject: Re: Big Rivers - Summary of Terms and Conditions Relating to Amendments to 2009 Revolving Credit Agreement

Thank you Susan.

The CFC Team will review early next week and suggest several times where the full Big Rivers / CFC Team can gather to
¢’ iss,

Have a good weekend.

-Tom

CFC: Created and Owned by America's Electric Cooperative Network

Thomas Hall
Regional Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulies, VA 20166

Office: 703-467-2746

Cell: 703-483-1398

Fax: 703-467-5653

J-mmrmmenee>

v

|"Gottlieb, F. Susan" <fgottlieb@orrick.com>
Case No. 2013-00125
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| Billie Richert <Billie.Richert@bigrivers.com>, Jim Miller <jmiller@smsmlaw.com>, "Lyon, Carl F." <cflyon@orrick.com>,

"Gottlieb, F.
Susan” |

| <fgottlieb@orrick.com>, "Boyne, Victoria" <vboyne@orrick.com>

| Date: |

|

|01/11/2013 12:45 PM
I

| >

| Subject: |

| Big Rivers - Summary of Terms and Conditions Relating to Amendments to
2009 Revolving Credit Agreement

Case No. 2013-00125
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At the request of Billie Richert, attached hereto for your review and consideration is the initial draft of the Summary of
Terms and Conditions relating to certain proposed amendments to the 2009 revolving credit agreement between Big

Rivers and CFC.

We look forward to discussing this draft with you in the near future.

Susan Gottlieb

IRS Circular 230 disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that any tax
advice contained in this communication, unless expressly stated otherwise, was not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding tax-related penalties under the Internal Revenue Code or (i) promoting,
marketing or recommending to another party any tax-related matter(s) addressed herein.

NOTICE TO RECIPIENT: THIS E-MAIL IS MEANT FOR ONLY THE INTENDED RECIPIENT OF THE TRANSMISSION, AND MAY BE
A COMMUNICATION PRIVILEGED BY LAW. IF YOU RECEIVED THIS E- MAIL IN ERROR, ANY REVIEW, USE, DISSEMINATION,
DISTRIBUTION, OR COPYING OF THIS E-MAIL IS STRICTLY PROHIBITED. PLEASE NOTIFY US IMMEDIATELY OF THE ERROR
BY RETURN E-MAIL AND PLEASE DELETE THIS MESSAGE FROM YOUR SYSTEM.

THANK YOU IN ADVANCE FOR YOUR COOPERATION.

For more information about Orrick, please visit http://www.orrick.com/

= (See attached

f. 52842039_3.doc)

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make
any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125
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Biilie Richert

F . Billie Richert

. Monday, December 10, 2012 8:07 PM

Te. Thomas Hall; Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)
Subject: Follow-up to our call on Friday

Tom/Dan,

| first want to thank you very much for organizing Friday’s call. | believe it was very beneficial. As a follow-up, Big Rivers
intent is to finalize all changes to the CoBank Revolver by January 15" if not sooner. We recommend CFC’s counsel
continue working on drafting a substantially complete financing agreement as we discussed.

If 've missed anything here let me know. We look forward to working closely with CFC and appreciate your continued
support.

Regards,

Billie

Case No. 2013-00125
1 Attachment for Response to KIUC-1-1
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Billie Richert

Eram: Billie Richert

Monday, December 03, 2012 9:10 AM
'Dan Lyzinski'
Subject: RE: Agreement as you requested
Dan,

$118.6m - this does not include the $35m transition reserve.

Billie

----- Original Message-----

From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
Sent: Monday, December 03, 2012 6:48 AM

To: Billie Richert

Subject: Re: Agreement as you requested

Billie,

I hope you had a nice weekend. We are scheduled to present your loan to the CFC Board this afternoon. As we prepare
for that, can you let me know if how much cash you have on hand? The last we spoke, you mentioned that you had over

$119 million.

Thanks,

CFC: Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

Case No. 2013-00125

Attachment for Response to KIUC-1-1
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| Subject: |

[,

|Re: Agreement as you requested

Dan,
Numbers I gave you yesterday are retail. Sorry for any confusion.

Sent via the Samsung Galaxy S™IIl, an AT&T 4G LTE smartphone

Dan Lyzinski <Dan.Lyzinski@nrucfc.coop> wrote:
Thanks.

I just received your 2013 Budget. In the Assumptions section, it refers to wholesale rates increases of 29% to rural, 18%
1 ‘ge Industrials and 16% to Aican. Yesterday on our call you mentioned that the rate application was calling for a
1v .0 increase to Rural, 17% for Large Industrial and 16% for Alcan. Which should we use?

Thanks,

CFC: Created and Owned by America’s Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

>h.: (703) 467-2741

“ax: (703) 467-5653

e 5

From: |

— ——

Case No. 2013-00125
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| Billie Richert <Billie.Richert@bigrivers.com>

|"Lawrence Saunders (lawrence.saunders@nrucfc.coop)”
<lawrence.saunders@nrucfc.coop>, Thomas Hall <Thomas.Hall@nrucfc.coop>,
"Dan Lyzinski |

| (Dan.Lyzinski@nrucfc.coop)" <Dan.Lyzinski@nrucfc.coop>

111/29/2012 05:02 PM
|

| wmmmmmenee

| Subject: |

[

| Agreement as you requested

|

'er your request.

he ....ormation contained in this transmission is intended only for the person or entity to which it is directly addressed
r copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or

ther use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
Case No. 2013-00125
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recipient is not aliowed. If you receive this message and the information contained therein by error, please contact the

sender and delete the material from your/any storage medium.
[attachment "CoBank Unsecured Revolving Facility.pdf" deleted by Dan Lyzinski/CFC]

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message {(or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by
telephone or e-mail.

This may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or

responsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

any other use of the information set forth herein. In such case, you should destroy this message and notify the sender by

telephone or e-mail.

Case No. 2013-00125
4 Attachment for Response to KIUC-1-1
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Billie Richert

ome Billie Richert
: Monday, October 29, 2012 7:56 AM
Dan Lyzinski
Cc: Thomas Hall
Subject: RE: Thank you
Dan,

I can send you the latest one. We are still finalizing the one for the rate case. Is that acceptable?

From: Dan Lyzinski [mailto:Dan.Lyzinski@nrucfc.coop]
Sent: Monday, October 25, 2012 7:50 AM

To: Billie Richert

Cc: Thomas Hall

Subject: Re: Thank you

Billie,
Do you think that you can send me the four year financial projections and the cap ex forecast today?

Thanks,

™" Created and Owned by America's Electric Cooperative Network

Dan Lyzinski

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way

Dulles, VA 20166

Ph.: (703) 467-2741

Fax: (703) 467-5653

| Billie Richert <Billie.Richert@bigrivers.com> |
> !

e

| To: |

| Thomas Hall <Thomas.Hall@nrucfc.coop>, "Dan Lyzinski (Dan.Lyzinski@nrucfc.coop)" <Dan.Lyzinski@nrucfc.coop>,
ki ance Saunders |
| wuwrence.saunders@nrucfc.coop)" <lawrence.saunders@nrucfc.coop> |

- I

B
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0/26/2012 03:02 PM |

| o>

| Subject: |

[P——

| Thank you |

I just want to say thank you for your kind words during the conference call today with Mark. Have a great weekend.

Billie Richert, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
! le: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed
or copied. It may contain material of confidential and/or private nature. Any review, retransmission, dissemination or
other use of, or taking of any action in reliance upon, this information by persons or entities other than the intended
recipient is not allowed. If you receive this message and the information contained therein by error, please contact the
sender and delete the material from your/any storage medium.

"his may contain information that is confidential or privileged. If you are not the addressee indicated in this message (or
esponsible for delivery of this message to such person), you should not copy or deliver this message to anyone or make

iny other use of the information set forth herein. In such case, you should destroy this message and notify the sender by
el- “one or e-mail.
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BIG RIVERS ELECTRIC CORPORATION
APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL TO ISSUE EVIDENCE OF INDEBTEDNESS
CASE NO. 2013-00125
Response to the Kentucky Industrial Utility Customers’
Initial Request for Information
Dated May 2, 2013
May 14, 2013

Item 2) Provide a copy of all correspondence and documents exchanged
between BREC and RUS regarding the transactions described in the

Application; and regarding the “Corrective Plan” referenced in

Paragraph 12 of the Application.

Response)

Big Rivers objects to this request on the grounds that it is overly broad and
unduly burdensome. Big Rivers also objects to this request on the grounds that it
seeks information that is irrelevant and not likely to lead to the discovery of
admissible evidence. Notwithstanding these objections, but without waiving
them, Big Rivers states as follows. Please see attached copies of all
correspondence and documents exchanged between BREC and RUS regarding the
transactions described in the Application; and regarding the “Corrective Plan”
referenced in Paragraph 12 of the Application. Some of the information provide in
response to this request is subject to a petition for confidential treatment that is

being filed concurrently with the filing of these responses.

Case No. 2013-00125
Response to KIUC 1-2
Witness: Billie J. Richert
Page 1 of 2



BIG RIVERS ELECTRIC CORPORATION

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION
FOR APPROVAL TO ISSUE EVIDENCE OF INDEBTEDNESS
CASE NO. 2013-00125

Response to the Kentucky Industrial Utility Customers’
Initial Request for Information
Dated May 2, 2013

May 14, 2013

2  Witness) Billie J. Richert

Case No. 2013-00125
Response to KIUC 1-2
Witness: Billie J. Richert
Page 2 of 2



Billie Richert

From: Billie Richert

Sent: Monday, April 01, 2013 2:35 PM

To: Victor.Vu@wdc.usda.gov

Cc: Ralph Ashworth; cheryl.black@wdc.usda.gov

Subject: RE: Follow-up with attachments.

Attachments: Big Rivers Electric Corporation - Audited Financial Statements.pdf
Victor,

Please find the attached Big Rivers audited financial statements for December 31, 2012 and 2011. Additionally, I'd like
to follow-up on our March 19" visit with you and others at RUS. The following is Big Rivers’ understanding and I'd like to
confirm this with you:

1) Big Rivers has timely filed and presented to RUS, a Corrective Plan to Achieve Two Credit Ratings of Investment
Grade as required by Section 4.23 — Maintenance of Credit Ratings of the Amended and Consolidated Loan
Contract dated July 16, 2009 (the Agreement) between Big Rivers Electric Corporation and United States of
America acting by and through the Administrator of the Rural Utilities Service.

2) The Lockbox Arrangement as defined in Section 4.12 of the Agreement is not being imposed.

3) Two investment grade ratings are not required at the time Big Rivers submits its application to RUS for long-
term financing for its Environmental Compliance Plan totaling approximately $60 million. Big Rivers anticipates
submitting this application to RUS in May after completion of our Load Forecast, Production Cost Model, Cost of
Service Study and Financial Forecast. The completion of these tasks now coincides with our timeline for our
Alcan rate case so the information being provided to RUS is the same as provided to the Kentucky Public Service
Commission in that rate case. Please note, Big Rivers is actively pursuing our Corrective Plan to Achieve Two
Credit Ratings of Investment Grade, but this most likely will not occur this year.

4) Mr. Mark’s Bailey’s letter dated February 6, 2013, to Mr. Chris Tuttle, Acting Deputy Assistant Administrator,
provided the timeline RUS requested in its letter to Mr. Bailey dated December 27, 2012. The Equivalent Forced
Outage Rate (EFOR), presented in Mr. Bailey’s letter demanstrates the improvement in Big Rivers’ generating
plant reliability over the last five years, and indicates the effectiveness of Big Rivers’ maintenance program.

Thank you for following-up on the above items. We look forward to hearing from you.
Regards,

Billie Richert

From: Billie Richert

Sent: Monday, April 01, 2013 1:09 PM
To: Victor.Vu@wdc.usda.gov

Cc: Ralph Ashworth

Subject: Follow-up

Victor,

Hope all is going well. Please find attached our 2012 audited financial statements. We will be following-up with a hard-
copy later this week.

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561 Case No. 2013-00125

1 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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mailto:Victor.Vu@wdc.usda.gov

Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. it may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

Case No. 2013-00125
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Witness: Billie J. Richert

Page 2 of 67



Billie Richert

From: Billie Richert

Sent: Monday, March 18, 2013 4:03 PM
To: Victor.Vu@wdc.usda.gov

Subject: Meeting Presentation
Aftachments: RUS Meeting - March 19 2013.pptx
Victor,

Please find attached a PowerPoint presentation which has a lot of detail we can refer to during our discussion of our
corrective plan.

See you tomorrow.

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

Case No. 2013-00125

1 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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Case No. 2012-00535

Meeting with Rural Utilities Service
on March 19, 2013

Your Touchstone Energy” Cooperative ?@

[Please note that Pages 12, 27, 28 and 33 of this document contain
CONFIDENTIAL COMMERCIAL BUSINESS INFORMATION relating to details
of ongoing negotiations of credit documents, potential business
transactions and financial results, the public disclosure of which would be
highly prejudicial and damaging to Big Rivers Electric Corporation’s

Atiachment for Response to KIUC 2ymmercial business interests.]

Witness: Billie J. Richert
Page | of 42
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‘Riers Participants

Big Rivers Electric Corporation

Mark Bailey, President & CEO
Robert Berry, Chief Operating Officer
Billie Richert, Vice President Accounting, Rates and CFO

James Miller, Corporate Counsel, Sullivan Mountjoy Stainback & Miller

Case No. 2012-00535
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Witness: Billie J. Richert
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Case No. 2012-00535 °
Attachment for Response to KIUC 2-45
Witness: Billie J. Richert
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Corrective Plan to Achieve Two Investment Grade Credit Ratings

Generating Fleet Reliability and Scheduled Major Inspections and
Maintenance

2012 Environmental Compliance Plan (ECP) — Financing Update
° Interim Financing
e RUS Long-Term Financing

Kentucky Public Service Commission - Case Filings Update
2012 Financing Case 2012-00492
e 2011 General Rate Case 2011-00036
e 2012 General Rate Case 2012-00535
e Century Aluminum Company’s Notice to Terminate
o 2013 General Rate Case 2013-XXXXX
e Alcan Primary Products Corporation’s Notice to Terminate

Debt, Liquidity and Financial Update

Electric Rates and Comparative Prices
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I. Corrective Plan to Achieve Two Investment Grade Credit Ratings
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l ___|=BigRivers' credit ratings as of 2/6/2013

I\_/Ioody's S&P Fitch
Aaa AAA AAA
Aal AA+ AA+
Aa2 AA AA
Aa3 AA- AA-
Al A+ A+ Investment
A2 A A Grade
A3 A- A-
Baal BBB-+ BBB+
o Baa2 BBB BBB
Z Baa3 BBB- BBB- A
2 ;, 2)
27 Ba3 BB- BB- Non-Investment
5 &
: § B1 B+ B+ Grade
g 2 B2 B B
5 B3 B- B-
B
5 S
S a

GG100-8108 "ON 9se)

Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Case No. 2012-00535

Rivers’ Corrective Plan to Obtain Two Investment Grade Ratings

Note: The rating agencies view our liquidity as very important in maintaining
investment grade ratings.

To improve our liquidity position Big Rivers has and is taking the following
actions:

1)

2)

5)

6)

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
Page 7 of 42

Filed a general rate case in January 2013, Case 2012-00535, as a result of
Century’s departure

Commenced plans to file another general rate case in late June 2013 as a
result of Alcan’s departure

Seek PSC approval to amend the existing CFC line of credit

Complete negotiations with CFC for interim (bridge) financing for our ECP
capital expenditures and seek PSC approval for this financing

File our application with RUS for long-term financing for our ECP capital
expenditures

Continue to negotiate with CoBank to access the present line of credit
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ig Rivers’ rective Pln lst

Note: Rating agencies are focused on Big Rivers finding replacement load for
the 850 MW utilized by Century and Alcan.

To find replacement load Big Rivers will continue evaluating options to:

1) Execute forward bilateral sales with counterparties,
2) Enter into wholesale power arrangements, and
3) Gain access to developed capacity markets, as well as

4) The lease or sale of generating assets
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Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Case No. 2012-00535

Big Rivers’ Corrective Plan to Obtain Two Investment Grade '» continue

For complete details, please refer to Big Rivers Corrective Plan to Achieve Two
Credit Ratings of Investment Grade.

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
Page 9 of 42
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Case No. 2012-00535

Ii. Generating Fleet Reliability, Scheduled Major Inspections and

Maintenance

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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BicRhers Generating Fleet Reliability

g 1
Big Rivers’ generating fleet has been very reliable since the closing of the Unwind Transaction in July 2009, and
has consistently performed in the top quartile of its peer group in Equivalent Forced Outage Rate (“EFOR"),
which we benchmark through Navigant’s GKS system. The table below shows that Big Rivers’ generating plant
reliability has improved over the last five years, indicating the effectiveness of Big Rivers’ maintenance program.
*EFOR (Lower is Better)

Big Rivers Generating Fleet 2008 2009 2010 2011 | 2012
Equivalent Forced Outage Rate (EFOR) * 4.8% 4.1% 3.6% 4.1% | 3.5%
The following graph illustrates the downward trend (lower is better) in EFOR over the last five years.
Equivalent Forced Outage Rate

. (EFOR)

B 6.0% —— -

5’ 5.0% . —

g 4.0% - e

= - 3.0% b o e e - - Equivalent Forced
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Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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BigRivers Scheduled Major Inspections and Maintenance - CONFIDENTIAL

Deferred Maintenance Schedule

The following table provides a summary of the deferred
outages and when they will be completed.

Plant Original Outage |Deferred Maintenance
Schedule To Be Completed

Coleman 1 February 2011
Coleman 2
Coleman 3 May 2012
Green 1 March 2012
Green 2 March 2011
HMP&IL 1 May 2011 March 2012
HMP&L 2 March 2012 -:
Wilson 1 September 2011

* In August, 2013, coinciding with the Century Aluminum
power sales contract termination, the current outage plans
depict the Wilson unit temporarily idled until Big Rivers can
secure replacement load. Big Rivers is still evaluating this
strategy and the current plan is subject to change. If the

Wilson plantg i red maintenance will be
completed in

Case No. 2012-00535

Attachment for Response to KIUC 2-45
Witness: Billie J. Richert
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Case No. 2012-00535

Attachment for Response to KIUC 2-45
Witness: Billie J. Richert
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ill. 2012 Environmental Compliance Plan (ECP)
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BigRivers 2012 Environmental Compliance Plan (ECP) - Case 2012-00063

BACKGROUND:

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

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

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

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

Additionally, the order approved compliance testing and recovery for MATS particulate matter limits up to S1
million. Testing must demonstrate compliance for each unit prior to incurring any MATS project costs for that
unit. If testing is not successful, Big Rivers must then seek an amendment to its ECP that will ensure
compliance.
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Case No. 2012-00535 . . .
Attachment for Response to KIU(;}J}'§ teStlng began n FEbruary 2013.

Witness: Billie J. Richert
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Big Rivers Big Rivers’ Environmental Compliance Plan for MATS

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

MATS
Capital
Wilson S 11,240,000
HMPL (Net of City) 280,000
N Reid -
§ Green 18,480,000
§ Coleman 28,440,000
< ::: Compliance Testing 1,000,000
TR s 59,440,000
ng B

g i‘ g; ; Does not include capitalized interest.

g’: g % g The spend schedule will take into consideration negotiations’ outcome

2% & with Century and Alcan of their going to market.

-
Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Big Rivers’ Environmental Compliance Plan for MATS continued

BiecRwers

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

In the interim, we are obtaining short-term financing from the National
Rural Utilities Cooperative Finance Corporation (CFC). This short-term
financing will be in the form of a $60 million senior secured three-year
credit facility. We have received a Term Sheet from CFC which reflects the
terms and conditions Big Rivers has negotiated with CFC. As requested by
RUS, we are submitting a copy of this Term Sheet to RUS .

2
§' We are updating our RUS application for long-term financing to reflect
si results of a revised load forecast based upon both Century and Alcan going
g to market.
w5 °
o ;;g g CFC requires submission of the RUS application prior to finalizing the short-
E;%% term financing. As such, we are planning to submit our application to RUS
§§§§ in April and file a financing application with the PSC for the CFC interim

financing shortly thereafter.

Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Case No. 2012-00535

Attachment for Response to KIUC 245
Witness: Billie J. Richert

Page 17 of 42

IV. 2012 Financing Case 2012-00492 Update
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2012 Financing Case 2012-00492 Overview

et
LA
hoad W

e Drivers
e $58.8m 1983 Pollution Control Bonds mature June 1, 2013
e These bonds must be refunded or paid off on or before maturity

* Financing Case was filed on November 14, 2012
e To refund bonds and extend the maturity date to 2031 for new

bonds
° New bonds would have level debt service payments with an interest

rate anticipated at 6%
* Financing Case was Amended on January 13, 2013

* |ncreased uncertainty as to market’s receptivity to bonds due to
Century; impact of next rate case on Alcan; and potential increase
in interest rate

 Big Rivers is now seeking to repurpose the S60m borrowed for
capital expenditures from CoBank in 2012 to pay-off bonds; and to
use the $35m Transition Reserve to pay for capital expenditures.

e Continuing goal, to the extent available, to issue tax-exempt bonds
at later date.
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Case No. 2012-00535 . E—
Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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oy 2012 Financing Case 2012-00492 Overview continued

BigRivers

e Hearing was held in Frankfort on February 28, 2013

° Big Rivers provided responses to four post-hearing data requests
e No briefs were filed

o Big Rivers hopeful PSC order will be issued in March of 2013
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Witness: Billie J. Richert
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V. General Rate Case Updates
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y@ﬁb Case No. 2013-00125
e Attachment for Response to KIUC 1-2

Witness: Billie J. Richert
Page 23 of 67
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Attachment for Response to KIUC 2-45
Witness: Billie J. Richert

Case No, 2012-00535
Page 20 of 42



BIghners 3011 General Rate Case 2011-00036 Update

° OnlJanuary 29, 2013, the KPSC issued its order in the 2011 General
Rate Case 2011-00036 rehearing.

» The KPSC approved an additional increase of $1,042,535 annual
revenues comprised of rate case expenses of $1,831,376 and
$450,000 of depreciation. The rate case expenses are recovered
over three years. Recovery for these amounts is allowed
retroactive to when the rates were implemented on September 1,

2011.
>
5 » This order results in an additional 2013 revenues of $1,355,168
5 based upon the retroactive application of the order plus an
= - . - .
=5 additional $1,042,535 increase in base rates.
5 o
280
2 %
~Eiz
£° 85
PEE
g 45t

Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Big Rivers
ghnnel

—

Century Notice to Terminate Retail Contract

e On August 20, 2012, Century Aluminum Company gave its one year termination notice to Kenergy and
Big Rivers. This notice indicated Century is ceasing all smelter operations at their Hawesville, Kentucky
facility on August 20, 2013. Century is the source of approximately thirty-six (36%) of Big Rivers’
wholesale revenues or approximately $205 million for the twelve months ending December 31, 2012.

o As a result of this termination notice, Big Rivers immediately began implementing its formal Load
Concentration Mitigation Plan finalized in June 2012 which includes:
o Filing for a general rate increase with the Kentucky Public Service Commission (PSC).
o Pursuing replacement load for Century’s 482 MW.
o Developing a 2013 budget and 2014-2016 financial plan which include a temporary layup,
beginning in August 2013, of our D.B. Wilson plant, which has a net capacity of 417 MW. This
layup will continue until replacement load is found or until the price of off-system sales improve.

o Presently, with the support of the Governor, Kenergy, Big Rivers and Century are discussing how Kenergy
can purchase Century’s power from the market after August 20, 2013, rather than from Big Rivers’
generating resources.
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Case No. 2012-00535 o R e e

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert 22
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2012 Rate Case 2012-00535 Overview

° Drivers

Century Contract Termination

Depressed Off System Sales margins
Depreciation

Other costs not fully recovered in last rate case

® e o

° Fully Forecasted Test Period
» Based on Big Rivers’ Budget and Financial Plan for September 2013

through August 2014
» Business model has changed with the exit of Century

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

>
3 Rivers to achieve a 1.24 TIER during the test year while also
: achieving MFIR of 1.10 in calendar 2013.
;z » Total annual revenue deficiency: $74,476,120. This represents a
288 21% wholesale revenue increase; 29% for the Rurals; 18% for the
LB Large Industrials; and 16% for Alcan.
2208

Case No. 2012-00535 T ————
Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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BigRivers
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Case No. 2012-00535

Attachment for Response to KIUC 2-45 ‘

Witness: Billie J. Richert
Page 24 of 42

Rate Case 2012-00535 Filing Timeline and Key Milestones

Completed Milestones
Week Ending November 10, 2012
a) Complete Depreciation Study and Issue Draft Report
b) Complete Cost of Service Study
Week Ending November 17, 2012
a) Finalize Depreciation Study Report

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

Plan and Approval to file Rate Case

c) Submit Request to RUS for Approval of Depreciation Study
November 30, 2012

File Notice of Intent with the PSC
December 31, 2012

RUS Approval of Depreciation Study
January 15, 2013

File Application with the PSC

Effective Dates for Rates
February 18, 2013
Requested Effective Date of New Rates (Absent Suspension)
August 20, 2013
New Rates Effective Date (after six month suspension period)

24



BioRiers Alcan Notice to Terminate Retail Contract
,»;,}Lgf} SN I

° OnlJanuary 31, 2013, Alcan Primary Products Corporation (Alcan) gave its one
year termination notice to Kenergy and Big Rivers. This notice indicated Alcan is
ceasing all smelter operations at their Sebree smelter located in Robards,
Kentucky on January 31, 2014. Alcan is the source of approximately twenty-
eight (28%) of Big Rivers’ wholesale revenues or approximately $155 million for
the twelve months ending December 31, 2012.

e As a result of this termination notice, Big Rivers expanded its effort in
implementing its formal Load Concentration Mitigation Plan which includes:
* Filing for a second general rate increase with the Kentucky Public Service
Commission (PSC).
° Pursuing replacement load for Alcan’s 368 MW.
e Developing a 2014 budget and 2015-2017 financial plan with Alcan going to

z
g_ market to buy its power rather than purchasing from Big Rivers’ resources
5
igg ° Presently, Kenergy, Big Rivers and Alcan are initiating discussions on how Kenergy
= can purchase Alcan’s power from the market after January 31, 2014.
=]
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Case No. 2012-00535 TP
Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Case No. 2012-00535

Attachment for Response to KIUC 2-45
Witness: Billie J. Richert

Page 26 of 42
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Case No. 2012-00535

Big Rivers’ Financing - Lines of Credit - CONFIDENTIAL

Big Rivers has two $50 million lines of credit, one with CoBank, ACB, expiring July 2017, and the
other with National Rural Utilities Cooperative Finance Corporation (“CFC”) that expires July

2014.

The CFC line of credit becomes unavailable to Big Rivers on August 20, 2013 upon the
termination of a smelter wholesale agreement and this event is an Event of Default under
Section 6.01 M of the CFC line of credit agreement.

Big Rivers and CFC have completed negotiations on a Term Sheet for the CFC line of credit and
are negotiating an amended and restated Revolving Line of Credit Agreement with the following

major modifications:

1) The line of credit will become secured under the indenture.
2) The maturity date will be extended to July 16, 2017.

' 3) Requires certification that Big Rivers’ available cash is less than $35m at the time of draw- |

‘down from the line.

4) A minimum Members’ Equities’ Balance (MEB) at each quarter end and each fiscal year-end

|is $325m + 75% of positive net margins for the period. At December 31, 2012, actual MEB |
‘was $403 million compared with the required MEB of $334 million; a positive excess of S69
‘million.

5) Cannot use line of credit to pay off 558.8 Pollution Control Bonds.

Attachment for Response to KIUC 245

Witness: Billie J. Richert
Page 27 of 42
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Case No. 2012-00535

Big Rivers’ Financing - Lines of Credit - CONFIDENTIAL continued

Presently, Big Rivers is unable to make the representations and warranties necessary to draw on

the CoBank line of credit as a result of Kenergy receiving the Notice of Termination from Century.
Upon the termination of smelter retail agreement, there is an Event of Default which terminates
commitment to lend and accelerates payments under the CoBank line of credit. A default under
this agreement can cause a default under the CoBank Secured Loan Agreement.

Big Rivers intends to restart négétiatians with CoBank later in March 2013.

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
Page 28 of 42
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Big Rivers’ Financing — Long-Term Debt

QOutstanding Principal
Balance Final Maturity Stated Interest
Lender Description as of Dec 31, 2012 Date Rate (a)
Long-Term Debt:
CoBank First Mortgage Notes Series 2012A b 231,426,868 June 2032 4.30% (b)
RUS RUS Series A Promissory Note $ 80,018,678 See footnote {c) 5.75% (¢}
RUS RUS Series B Promissory Note 5 130,340,373 December 2023  Imputed 5.80% (d)
County of Ohio, Kentucky - promissory note, fixed interest
Bonds rate $ 83,300,000 July 2031 6.00%
County of Ohio, Kentucky - promissory note, variable
Bonds interest rate (See Note below) $ 58,800,000 June 2013 3.25%
; CFC Refinancing Term Loan $ 298,513,117 July 2032 4.50% (e}
§. CFC Equity Loan - CTCs (See Equity Investment on page 21)  $ 42,844,899 July 2032 5.35%(H)
§ Total Debt Excluding Outstanding Lines of Credit $ 925,243,935
s
=g
o
§ g?’ o Note: See next slide (page 20) for footnotes: (a), (b}, {c), {d), {e) and {f}
1]
=8 g
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Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Big Rivers’ Financing — Long-Term Debt Footnotes
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(a) Stated interest rates do not include adjustments to account for patronage income from respective lender.

(b) CoBank Series 2012 Note: (4.30% Stated Interest Rate) Quarterly principal and interest payments Due Mar. 31, Jun. 30, Sep. 30, and Dec. 31
First payment due : 9/30/2012; Final payment due: 6/30/2032
(c) RUS Series A Note: (5.75% Stated Interest Rate; 5.8357% Effective GAAP Interest Rate)
Next principal payment (~$2.4M) due 10/1/2019; then quarterly payments (between $10.7M - $11.6M) due until final maturity date of 7/1/2021
(d) RUS Series B Note: (No Stated Interest Rate; 5.80% Imputed Interest Rate)
$245,530,257 - Total Payment Due on December 31, 2023
(e) CFC 2012 Refinancing Loan: (Serial note pricing with varying interest rates for each individual note)
- All in effective interest rate (i.e. including impact of interest income on related CFC Investments in CTCs) ~ 4.48%
- Quarterly principal and interest payments due Feb. 28, May 31, Aug. 31, and Nov. 30
- First principal payment due: 11/30/2012; Final payment due: 5/31/2032
(f CFC 2012 Equity Loan: (5.35% Stated Interest Rate)
- Used to finance the required purchase of CFC Capital Term Certificates (CTCs) equal to 14.29% of the original 2012 Refinance Loan balance
- Quarterly principal and interest payments due Feb. 28, May 31, Aug. 31, and Nov. 30
- First principal payment due: 11/30/2012; Final payment due: 5/31/2032
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Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Big Rivers’ Financing — Cash, Investments and Transition Reserve

Cash Balances/Investments/Reserves: Dec 31 2012 Balance = Maturity Date  Interest Rate
CFC CFC Equity Investment in CTCs - see Equity Loan on Page 19 § 43,617,567 4.28%
Fidelity Prime Money Market Portfolio $ 110,165,436 0.17%
Transition Reserve Federal National Mortgage Note $ 17,500,000 February 2013 0.12%
Transition Reserve  Federal Farm Credit Bank Bond $ 17,527,099 January 2014 0.25%
Total Cash Balances/Investments/Reserves $ 188,810,102

Note:

Two additional reserves established at the time of the unwind have balances as of December 31, 2012:
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e Economic Reserve $ 80,643,351 (for the Rurals and Large Industrials)
g Rural Economic Reserve S 64,663,034 (for the Rurals)

S Total $145,306,385

S

<
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The Economic Reserve is projected to be depleted Q3 2015; and the Rural Economic Reserve is anticipated to be
depleted Q1 2018.

Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert

Page 31 of 42 31



L9 3o gg a8eyg

BigRivers  Big Rivers’ Financial Covenants

E—

Big Rivers is and is projected to remain in compliance with all debt covenants associated

with both long-term and short-term debt.
°  The Company’s Indenture and its line of credit with CFC and CoBank require that

Margins for Interest Ratio (MFIR) of at least 1.10 be maintained each fiscal year.
° The CoBank line of credit agreement requires a Debt to Total Capitalization ratio of

80% or less.
° CFCline of credit requires an Equity to Assets ratio of 12% or greater at the end of

each fiscal year.

Historical Performance against covenants

1IoYOIY P AI[[IY SSIUINM

z

o

g Ratio Agreement Loan Covenant 2012 Preliminary 2011 2010
5 MFIR Indenture/NRUCFC/CoBank 110 1.25 112 115
i Equity to Assets NRUCFC 12% 26% 27% 26%
;f g Debt to Total Capitalization CoBank 80% 70% 67% 68%
2z TIER n/a 125 112 115

Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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~ Statement of Operations — As approved by the Board on November 16, 2012

R B M
BigRivers
- :

.. CONFIDENTIAL

Lenhiaen e g

Actual Preliminary Projected
Statement of Operations ($mm) 2010 2011 2012 2013 2014 2015 2016
Electric Energy Revenues $ 5145 $ 5584 |$  563.4 [SECSEENEE NN S e
Other Operating Revenue and Income 12.8 3.6 4.9 3.7 3.7 3.7
Total Operating Revenues ' 5273 $ 5620($ 5683 R |
Operating Expense - Excluding Fuel S 1872 § 2018 |$  199.7 &8
Operating Expense Fuel 207.7 226.2 226.4 |
Maintenance Expense 46.9 47.7 46.0 S . . .
Depreciation and Amortization 342 354 41.1 423 449 46.8 478
§ Interest Expense 47.1 457 443 46.3 47.2 47.1 46.7
S Other - Net (2.8) (0.4) (0.5) (3.5) (6.2) (4.4)
5 Total Expenses S 5203 S 55645 557.0 ’
g ¥ NetMargins $ 70 § 56§ 113
52z TER 1.15 1.12 1.25
2as
ILE

Case No. 2012-00535

Attachment for Response to KIUC 2-45
Witness: Billie J. Richert
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.. . _Balance Sheet - As approved by the Board on November 16, 2012
BigRners

Big Rivers Long-Term Financial Forecast

Key Credit Metrics
Actual Preliminary Projected
Balance Sheet (Smm) 2010 2011 2012 2013 2014 2015 2016
Assets
Net Utility Plant S 1,092 $ 1,092($ 1,087 1,120 S 1,148 S 1,145 S 1,132
Cash & Investments 45 45 110 83 81 83 92
Transition Reserve 35 0 35 35 35 35 35
Economic Reserve 121 100 81 54 21 0 0
Rural Economic Reserve 62 63 65 66 67 56 27
g Receivables, Inventories, & Other 117 118 169 170 170 170 169
g,- Total $ 1472 § 1418|$5 1547|$ 1528 S 1522 $§ 1489 S 1455
g
= .:?,: Equities & Liabilities
é’ 2 Equities ) 387 S 390 (S 403 | $ 402 S 414 S 425 S 434
@ -§ o Debt 817 786 925 943 957 943 927
g 7 Z  Deferred Revenue - Economic Reserves 181 162 148 120 88 56 27
.8 Lineof Credit Advances 10 0 0 0 0 0 0
g g f Payables & Other 77 80 71 63 63 65 67
g“f‘: T § Total $ 1472 S 1418|865 1547|$ 1528 S 1522 $ 1489 §$ 1455

Case No. 2012-00535

Attachment for Response to KIUC 2-45

Witness: Billie J. Richert
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Case No. 2012-00535
Attachment for Response to KIUC 2-45
Witness: Billie J. Richert

Actual Preliminary Projected
Debt Service Coverage 2010 2011 2012 2014 2015 2016
Margins 70 § 5618 113
Interest Expense 47.1 45.7 45.0 46.3 47.2 47.1 46.7
Depreciation & Amortization 36.3 375 44.3 45.7 48.4 50.5 515
Numerator for DSCR 904 §  888|$ 1006 [N o
Interest Expense 47.1 45.7 45.0 46.3 47.2 47.1 46.7
Principal Due on Long-Term Debt 142 149 185 216 220 22.9 25.2
Denominator for DSCR 613 S 606|S 635 679 S 692 S 700 S 719
Debt Service Coverage Ratio 147 147 1.58
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VII. Big Rivers’ Electric Rates and Comparative Prices
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Case No, 2012-00535
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Witness: Billie J. Richert
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Non-Smelter Wholesale Member Rates

BigRivers
Actual Preliminary Projected
Rate Derivation ($/MWh) 2010 2011 2012 2013 2014 2015 2016
Non-Smelter Members
Base Rate S 3533 § 424515 48625 5343 § 6284 S 6286 § 62.88
Regulatory Account Amortization 0.00 (0.32) (1.14) (1.17) (0.64) (0.33) 1.05
FAC 9.98 449 2.90 4.27 542 6.46 6.94
Environmental Surcharge 2.25 2.16 2.23 3.28 3.95 491 5.19
Surcredits (3.30) (3.49) (4.20) (3.24) (1.74) (1.73) (1.71)
Rebate (Accrual) 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Rate Stabilization
Economic Reserve (7.91) (6.22) (6.11) (8.01) (9.81) (6.24) 0.00
Rural Economic Reserve 0.00 0.00 0.00 0.00 0.00 (3.55) (8.68)
Blended Rate $ 3635 $§ 3907 F $§ 4229|% 4856 § 6002 S 6238 § 6567

%1 DNIY 03 asuodsay 0] yUBWIYOBIY

130YDIY P O[[IY SSOUIIM
G%100-810% "ON 9se)

L9 3o 0% @8eg

Case No. 2012-00535

Attachment for Response to KIUC 2-45
Witness: Billie J. Richert
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B Smelter Rates

Rivers

Actual Preliminary Projected
Rate Derivation * ($/MWh) 2010 2011 2012 2013 2014 2015 2016
Smelters
Large Industrial Rate @98% $ 29.07 $ 3470 |$ 3886 |S 40.77 S 4735 $§ 4735 S 47.30
Additional Smelter Charge 0.25 0.25 0.25 0.25 0.25 0.25 0.25
Base Rate 29.32 34.95 39.11 41.02 47.60 47.60 47.55
Tier Adjustment 1.95 1.95 2.95 2.95 2.94 2.37 3.55
Non-FACPPA (1.18) (0.70) (0.27) (0.53) (0.36) 1.01 1.00
FAC 10.13 4.53 2.92 4.19 5.42 6.46 6.94
Environmental Surcharge 2.26 2.18 2.14 2.56 3.06 3.90 4.05
Surcharge 1.57 1.57 1.87 1.87 1.87 1.87 1.87
Rebate (accrued) 0.00 0.00 (0.20) 0.00 0.00 0.00 0.00
Effective Rate $ 4405'$ 4448 |$ 4852 [$ 5206 $ 6053 $ 63.21 $ 64.96

%1 DNIM 03 esuodsay 10§ JUBUYOBIIY

0PI "f SI[[IY SSPUIM
$Z100-€10Z "ON 958D
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U.S. Energy Administration

Industrial customers - Average retail price of electricity in 2011
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U.S. Energy Administration

Kentucky residential customers - Average retail price of electricity in 2011
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Billie Richert

From: Vu, Victor - RD, Washington, DC <Victor.Vu@wdc.usda.gov>
Sent: Thursday, March 07, 2013 11:29 AM

To: Billie Richert

Subject: RE: Confirming meeting time on March 1Sth

Thanks, Billie.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage himl

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the infended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, March 07, 2013 12:13 PM

To: Vu, Victor - RD, Washington, DC

Subject: RE: Confirming meeting time on March 19th

Victor,
Mark Bailey, President and CEO; Bob Berry, Chief Operating Officer, Jim Miller, Counsel and [.

Thank you, Victor.

Billie

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Thursday, March 07, 2013 9:34 AM

To: Billie Richert

Subject: RE: Confirming meeting time on March 19th

Hi Billie,

Yes, we received your Corrective Plan and | have distributed to our folks. Who from Big Rivers will
be coming for the meeting? The meeting will be held in conference room 5140.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

Case No. 2013-00125

1 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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"Committed to the future of rural communities”

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached %o this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Thursday, March 07, 2013 9:16 AM

To: Vu, Victor - RD, Washington, DC; Black, Cheryl - RD, Washington, DC
Subject: Confirming meeting time on March 19th

Victor,
This is to follow-up on a message Karen left earlier today. Karen indicated our meeting will start at 1:30 and last until
4:00 p.m. Also, when you have a chance, will you please confirm you received our Corrective Plan?

Thank you.

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain materiai of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2013-00125

2 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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Billie Richert

From: Billie Richert

Sent: Thursday, March 07, 2013 11:13 AM

To: ‘Vu, Victor - RD, Washington, DC'

Subject: RE: Confirming meeting time on March 18th
Victor,

Mark Bailey, President and CEOQ; Bob Berry, Chief Operating Officer, Jim Miller, Counsel and I.
Thank you, Victor.

Billie

Sent: Thursday, March 07, 2013 9:34 AM
To: Billie Richert
Subject: RE: Confirming meeting time on March 19th

Hi Billie,

Yes, we received your Corrective Plan and | have distributed to our folks. Who from Big Rivers will
be coming for the meeting? The meeting will be held in conference room 5140.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-5 | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, March 07, 2013 9:16 AM

To: Vu, Victor - RD, Washington, DC; Black, Cheryi - RD, Washington, DC
Subject: Confirming meeting time on March 19th

Victor,
This is to follow-up on a message Karen left earlier today. Karen indicated our meeting will start at 1:30 and last until
4:00 p.m. Also, when you have a chance, will you please confirm you received our Corrective Plan?

Thank you.

Riffie Richert, CPA, CITP
VP Accounting, Rates and CFO

Big Rivers Electric Corporation

201 Third Street Case No. 2013-00125

1 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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mailto:Victor.Vu@wdc,usda.gov

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270} 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. it may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2013-00125

2 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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Billie Richert

From: Vuy, Victor - RD, Washington, DC <Victor Vu@wdc.usda.gov>
Sent: Thursday, March 07, 2013 9:34 AM

To: Billie Richert

Subject: RE: Confirming meeting time on March 15th

Hi Billie,

Yes, we received your Corrective Plan and | have distributed to our folks. Who from Big Rivers will
be coming for the meeting? The meeting will be held in conference room 5140.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Thursday, March 07, 2013 9:16 AM

To: Vu, Victor - RD, Washington, DC; Black, Cheryl - RD, Washington, DC
Subject: Confirming meeting time on March 19th

Victor,
This is to follow-up on a message Karen left earlier today. Karen indicated our meeting will start at 1:30 and last until
4:00 p.m. Also, when you have a chance, will you please confirm you received our Corrective Plan?

Thank you.

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. it may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

Case No. 2013-00125

1 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2013-00125

2 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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Billie Richert

From: Billie Richert

Sent: Thursday, March 07, 2013 8:16 AM

To: Victor.Vu@wdc.usda.gov; cheryl.black@wdc.usda.gov
Subject: Confirming meeting time on March 19th

Victor,

This is to follow-up on a message Karen left earlier today. Karen indicated our meeting will start at 1:30 and last until
4:00 p.m. Also, when you have a chance, will you please confirm you received our Corrective Plan?

Thank you.

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

Case No. 2013-00125

1 Attachment for Response to KIUC 1-2
Witness: Billie J. Richert
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mailto:cheryl.biack@wdc.usda.gov

Billie Richert

From: Biliie Richert

Sent: Tuesday, March 05, 2013 5:55 PM

To: Victor.Vu@wdc.usda.gov

Cce: Jim Miller (jmiller@smsmlaw.com); Mark Bailey, Bob Berry

Subject: Big Rivers Electric Corporation - Corrective Plan to Achieve Two Credit Ratings of Investment Grade

Attachments: RUS Corrective Plan to Achieve Two Credit Ratings of investment Grade.docx; CONFIDENTIAL APPENDIX A.docx;

CONFIDENTIAL APPENDIX B.docx

Victor,

Please find attached Big Rivers Electric Corporation’s (Big Rivers) Corrective Plan to Achieve Two Credit Ratings of
Investment Grade. The submission of this Plan is pursuant to Section 4.23 (c) of the Amended and Consolidated Loan
Contract dated as of July 16, 2009, between Big Rivers Electric Corporation and United States of America acting by and
through the Administrator of the Rural Utilities Service (RUS). Within thirty (30) days of the date {February 6, 2013) on
which Big Rivers fails to maintain two Credit Ratings of Investment Grade, Big Rivers in consultation with the RUS shall
provide a written plan satisfactory to the RUS setting forth the actions that shall be taken that are reasonably expected
to achieve two Credit Ratings of Investment Grade. This document is submitted by Big Rivers to the RUS as a proposed
written plan that is expected to be satisfactory to the RUS as is required under Section 4.23 (c).

Victor, please note there are two Appendices to the Plan, both of which are marked as confidential and are to be treated
as such. We look forward to our visit on Tuesday, March 19, 2013, to review this Plan with you. In the
meantime, please don’t hesitate to contact me if there are any questions.

Regards,

Rillie Richert CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. it may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.
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[Please note that Appendices A and B to this document contain CONFIDENTIAL
COMMERCIAL BUSINESS INFORMATION relating to details of ongoing
negotiations of credit documents and potential business transactions, the public
disclosure of which would be highly prejudicial and damaging to Big Rivers Electric
Corporation’s commercial business interests.]
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Big Rivers Electric Corporation
Corrective Plan to Achieve Two Credit Ratings of Investment Grade
March 7, 2013

Contractual Covenant: Maintenance of Two Credit Ratings of Investment Grade

If Big Rivers fails to maintain two Credit Ratings of Investment Grade per Section 4.23 — Maintenance of
Credit Ratings of the Amended and Consolidated Loan Contract dated as of July 16, 2009 (the
Agreement) between Big Rivers Electric Corporation (Big Rivers) and United States of America acting by
and through the Administrator of the Rural Utilities Service (RUS), Big Rivers must notify RUS in writing
to that effect within five (5) days after becoming aware of such failure.

Big Rivers became aware of this failure to maintain two Credit Ratings of Investment Grade when Fitch
Ratings downgraded its rating from BBB- to BB on February 6, 2013. Standard & Poor’s previously
downgraded Big Rivers from BBB- to BB- on February 4, 2013. Big Rivers notified RUS in writing on
February 7, 2013 pursuant to Section 4.23 (b) of the Agreement.

In addition, pursuant to Section 4.23 (c) of the Agreement, within thirty (30) days of the date on which
Big Rivers fails to maintain two Credit Ratings of Investment Grade, Big Rivers in consultation with the
RUS shall provide a written plan satisfactory to the RUS setting forth the actions that shall be taken that
are reasonably expected to achieve two Credit Ratings of Investment Grade. This document is
submitted by Big Rivers to the RUS as a proposed written plan that is expected to be satisfactory to the
RUS as is required under Section 4.23 (c).

Background

On August 20, 2012, Century Aluminum Company (Century) gave its one year contract termination
notice to Kenergy Corp. and Big Rivers Electric Corporation. This notice indicated Century is ceasing all
smelter operations at their Hawesville, Kentucky facility on August 20, 2013. Century is the source of
approximately thirty-six (36%) of Big Rivers’ wholesale revenues or approximately $205 million for the
twelve months ending December 31, 2012.

On January 31, 2013, Alcan Primary Products Corporation (Alcan) gave its one year contract termination
notice to Kenergy Corp. and Big Rivers. This notice indicated Alcan is ceasing all smelter operations at
their Sebree smelter located in Robards, Kentucky on January 31, 2014. Alcan is the source of
approximately twenty-eight (28%) of Big Rivers’ wholesale revenues or approximately $155 million for
the twelve months ending December 31, 2012.

As a result of Big Rivers receiving Alcan’s notice of termination, all three rating agencies, Fitch Ratings
(on February 6, 2013}, Standard & Poor’s (on February 4, 2013) and Moody's investors Service (on
February 6, 2013), downgraded the credit ratings on Big Rivers’ $83.3 million County of Ohio, KY’s
Pollution Control Refunding Revenue Bonds, Series 2010A. In addition, Standard & Poor’s downgraded
its long term rating on Big Rivers. All three bond ratings are now below investment grade as shown in
the following table:

Case No. 2013-001251
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Big Rivers Electric Corporation

Corrective Plan to Achieve Two Credit Ratings of Investment Grade
March 7, 2013

Big Rivers’ Current Credit Ratings

ﬁoody's S&P Fitch
Aaa AAA AAA
Aal AA+ AA+
Aa2 AA AA
Aa3 AA- AA-
Al A+ A+ Investment
A2 A A Grade
A3 A- A-

Baal BBB+ BBB-+

Baa2 BBB BBB

Baa3 BBB- BBB-

Ba3 Non-Investment
Bl Grade
B2
B3

_|=Big Rivers' credit ratings as of 2/6/2013
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Big Rivers Electric Corporation
Corrective Plan to Achieve Two Credit Ratings of Investment Grade
March 7, 2013

Rating Agencies’ Focus

Rating agencies focus on three areas of Big Rivers’ business when issuing ratings on Big Rivers’ $83.8m
County of Ohio, Kentucky, Pollution Control Refunding Revenue Bonds. Primarily these three areas are:

1) Access to and maintenance of liquidity
2) Replacement load for Big Rivers’ two largest customers who have given notice of termination, and
3) Increased Big Rivers’ activity in off-system sales market

As part of Big Rivers’ corrective plan to achieve two investment grade credit ratings Big Rivers’ addresses
each of these areas in this document.

Access to and Maintain Liquidity

Lines of Credit

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

CFC Line of Credit

Under the current arrangement, the CFC line of credit will become unavailable to Big Rivers on
August 20, 2013 upon the termination of a smelter wholesale agreement and this event is an
Event of Default under Section 6.01 M of that facility.

Big Rivers and CFC have completed negotiations on a Term Sheet for the CFC line of credit with
the major modifications that are listed on the attached CONFIDENTIAL Appendix A.

CoBank Line of Credit

Presently, Big Rivers is unable to make the representations and warranties necessary to draw
on the CoBank line of credit as a result of Kenergy receiving the Notice of Termination from
Century. Upon the termination of the Century retail agreement which occurs on August 20,
2013, there is an Event of Default which terminates CoBank’s commitment to lend and
accelerates payments. A default under this agreement can cause a default under the CoBank
Secured Loan Agreement.

Big Rivers intends to restart negotiations with CoBank to attempt to restructure this line later in
March 2013.

Case No. 2013-00125 3
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Big Rivers Electric Corporation
Corrective Plan to Achieve Two Credit Ratings of Investment Grade
March 7, 2013

Environmental Compliance Plan for Mercury and Air Toxics Standards (MATS) Financing

Big Rivers plans to submit an application to RUS to obtain long-term financing for its MATS
Environmental Compliance Plan. In the interim, Big Rivers will obtain short-term financing from
the National Rural Utilities Cooperative Finance Corporation (CFC). This short-term or bridge
financing will be in the form of a $60 million senior secured three-year credit facility. Big Rivers
has received a Term Sheet from CFC which reflects the terms and conditions Big Rivers has
negotiated with CFC. Asrequested by RUS, we are submitting a copy to RUS of this Term Sheet.

Big Rivers is updating its RUS application for long-term financing to reflect results of a revised
load forecast based upon both Century and Alcan going to market and no longer buying their
power from Big Rivers.

CFC requires submission of the RUS application prior to finalizing the short-term MATS
financing. As such, Big Rivers is planning to submit its application to RUS by mid-April and file a
financing application with the PSC for the CFC interim financing shortly thereafter.

Rate Case 2012-00535 — Century

On January 15, 2013, Big Rivers filed a general rate case with the PSC as a result of Century’s
contract termination, continued depressed off system sales margins, increased depreciation
expense, and other costs not fully recovered in the 2011 general rate case. The total annual
revenue deficiency, $74,476,120, is calculated as the annual incremental revenue needed to
permit Big Rivers to achieve a 1.24 TIER during the fully forecasted test year (September 2013 —
August 2014) while also achieving Margin for Interest Ratio (MFIR) of 1.10 in calendar year
2013. This total annual revenue deficiency represents a 21% wholesale revenue increase; 29%
for the rurals; 18% for the large industrials; and 16% for the remaining smelter, Alcan. These
rate increases would go into effect August 20, 2013.

Case No. 2013-00125 4
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Big Rivers Electric Corporation
Corrective Plan to Achieve Two Credit Ratings of Investment Grade
March 7, 2013

Rate Case 2013-X)X XXX — Alcan

Big Rivers has begun plans to file another general rate case in late June 2013 to address the
annual revenue deficiency resulting from Alcan’s contract termination. These rate increases
would go into effect January 31, 2014.

$58.8 Million PCB Financing Case 2012-00492

On January 13, 2013, Big Rivers amended its application in the $58.8 million PCB financing case.
The reason for amending this application is to seek PSC approval to repurpose the $60 million
borrowed for capital expenditures from CoBank in 2012 to pay-off the $58.8 million pollution
control bonds due June 1, 2013, and to use the $35 million Transition Reserve to pay for capital
expenditures. Although it was Big Rivers’ original intent to refund these bonds, it was
determined market receptivity was minimal due to the uncertainty surrounding Big Rivers and
the results of the two smelters giving notices of termination. By paying off these bonds, Big
Rivers will realize an annual net cost savings of approximately $3.4 million in interest expense
and issuance costs. The amendment filed in this financing case is intended also to preserve the
capability of Big Rivers to issue, in part, tax-exempt pollution control bonds sometime in the
future.

A hearing was held in Frankfort, Kentucky on February 28", 2013. No briefs are being filed. Big
Rivers is hopeful that the PSC will issue an order by March 31, 2013.

Replacement Load and Addressing Reliance on Off-System Sales

Load Concentration Mitigation Plan Activities Update

The CONFIDENTIAL Big Rivers Load Concentration Mitigation Plan Activities Update is attached
as CONFIDENTIAL Appendix B.

Case No. 2013-001255
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Big Rivers Electric Corporation
Corrective Plan to Achieve Two Credit Ratings of Investment Grade
March 7, 2013

SUMMARY

Big Rivers is confident it can regain two investment grade ratings with the rate relief from the
PSC along with the successful implementation of its Load Concentration Mitigation Plan and
following the pay down of the $58.8 million PCB issue due June 1, 2013. Big Rivers’ believes
completion of the entire process will most likely take three to four years. Big Rivers financial
metrics are good; it continues to meet all of the financial debt covenants associated with both
long-term and short-term debt; and our projections for the 2013 — 2016 timeframe reflect
ongoing compliance. We are ready to work closely with the RUS in developing a corrective plan
which is acceptable to the RUS and to ensure Big Rivers achieves two credit ratings of
investment grade within a reasonable period of time.

Case No. 2013-00125 6
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Big Rivers Electric Corporation

Corrective Plan to Achieve Two Credit Ratings of
Investment Grade

March 7, 2013

CONFIDENTIAL APPENDIX A

The principal terms on the term sheet to amend the CFC revolving line of
credit agreement are:

1) The line of credit will become secured under the indenture.
2) The maturity date will be extended to July 16, 2017.

3) Certification that Big Rivers' available cash is less than $35 million prior
to draw-down.

4) A minimum Members’ Equities’ Balance (MEB) at each quarter end and
each fiscal year-end of $325 million + 75% of positive net margins for the
period. At the end of December 31, 2012, Big Rivers’ MEB was $403 million
compared with the required of $334 million; a positive excess of $69 million.

5) Big Rivers cannot use the CFC line of credit to pay off $58.8 million
Pollution Control Bonds which are due June 1, 2013.

Case No. 2013-00125
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Big Rivers Electric Corporation

Corrective Plan to Achieve Two Credit Rates of
Investment Grade

March 7, 2013

CONFIDENTIAL APPENDIX B

In the Matter of:

APPLICATION OF BIG RIVERS
ELECTRIC CORPORATION
FOR APPROVAL TO ISSUE

EVIDENCE OF INDEBTEDNESS

Case No.
2013-00125

ez N e N’

CONFIDENTTAL RESPONSE to

Item 2 of the Kentucky Industrial Utility Customers’ Data Request
dated May 2, 2013
FILED: May 14, 2013

INFORMATION SUBMITTED UNDER PETITION FOR
CONFIDENTIAL TREATMENT
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Billie Richert

From: Billie Richert

Sent: Tuesday, March 05, 2013 10:09 AM

To: "V, Victor - RD, Washington, DC'

Cc: Black, Cheryl - RD, Washington, DC

Subject: RE: Confirming Tuesday, March 19th Meeting Date and Time - Rescheduling due to anticipated weather in DC area
Victor,

I just spoke with Helen and asked for her to convey to you Big Rivers can reschedule our meeting with you to Tuesday,
March 19", in the afternoon. Please have someone confirm for me the exact time and location. As | indicated to Karen
earlier today ! am forwarding documents to you today in preparation for our meeting.

Thank you.

Billie

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Wednesday, February 13, 2013 3:50 PM

To: Billie Richert

Cc: Ralph Ashworth; Black, Cheryl - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you Billie, looks good. Just now got my computer up again after an IT maintenance
issue. Murphy's Law strikes again.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

“Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Wednesday, February 13, 2013 1:19 PM

To: Vu, Victor - RD, Washington, DC

Cc: Ralph Ashworth; Black, Cheryl - RD, Washington, DC
Subject: RE: Confirming March 7th Meeting Date and Time

Victor,
Per your request please find a brief synopsis describing the termination of the two smelters and the subsequent
downgrades in our credit ratings. Please let us know if you need additional infarmation.

Thank you.

Billie
Case No. 2013-00125
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Witness: Billie J. Richert
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From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:34 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you. Have a good evening.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:31 PM

To: Vu, Victor - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Yes, | will Victor.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thanks, Billie.

If 1 could ask, would you provide me with a short briefing (no more than % - 1 page) about the loss of
the two smelters and the down rating of Big Rivers (to BB- ??) by the two rating agencies? | need to
provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities”

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the |W£§Ng.c?miaﬂ)w§e, disclosure,
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copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. if you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender