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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachment: 

Billie Richert 
Monday. August 26, 2013 2:18 PM 
Bodek, David 
FW: Combined Case Summary 
Combined Cases Presentation.xisx 

David, 

Please see attached for summarization ofthe two cases. 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2561 

Office Direct: (270) 844-5190 

Mobile: (270) 577-6221 

TTie 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 infomfiailon by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

Case No. 2013-00199 

Attachment for Response to A G 1-73 

Witness: Billie J . Richert 

Page 1 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Century and Alcan Rate Cases - Revenue Deficiency 

15-Jan-2013 Century Rate Case Filed 

29-Jan-2013 KPSC Rehearing Order in 2011 Rate Case 

26-IVlar-2013 KPSC Refinancing Order - Interest and issuance costs reduction 

16- May-2013 Other Adjustments 

Century Rate Case After KPSC Orders and Other Adjustments 

15-fV!ay-2013 Century increase Allocated to Alcan - now must be reflected in Alcan rate case 

17- May-2013 Alcan Rate Case - Additional Revenue Deficiency 

17-May-20a3 Century and Alcan Cases - Combined Revenue Deficiency 

Century Alcan Combined 

Rate Case Rate Case Rate Cases 

74,500,0)0 74,500,000 

-1,000,000 -1,000,000 

-4,400,000 -4,400,000 

-500.000 -500,000 

68,600,000 68,600,000 

-23,700,000 23.700.000 0 

46,700,000 46,700,000 

44,900,000 70,400,000 115,300,000 

Revenue Deficiency Allocated to Customer Classes 

Rural Class 37,400,000 54,900,000 92,300,000 

Large Industrial Class 7,500.000 15,500,000 23,000,000 

Alcan 23,700,000 -23,700,000 0 

Century Rate Case After KPSC Orders and Other Adjustments 68,600.000 46,700,000 115,300,000 

After Alcan's Share of Century Increase Reallocated -23,700,000 23,700,000 0 

Century and Alcan Cases - Revenue Deficiency 44,900.000 70,400,000 115,300,000 

Accelerated Utilization of ER and RER -70,400,000 -70,400,000 

Combined Century and Alcan Cases - After ER and RER 44,900,000 0 44,900,000 

Footnotes: 

(A) Mitigates portion of Century rate case revenue deficiency ($23,700,000) reallocated to the other classes in Alcan rate case 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Bi»i«> ' 



Big Rivers Electric Corporation - Case No. 2013-00199 

Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Tuesday, August 20, 2013 4:00 PM 
Bodek, David 
Update 

David, 

Yesterday the closings ofthe CFC revolving line of credit amendment and the Century 
Transaction occurred. As of today, Century is being served by Kenergy with power purchased 
on the wholesale market at market-based prices. The CFC revolver remains in place with 
amendments that, among other things, avoid an automatic default caused by the termination 
late yesterday ofthe 2009 wholesale power agreement related to service by Big Rivers to 
Kenergy for Kenerg/ s obligations to Century under the 2009 retail service agreement. 

Big Rivers was notified by the Kentucky Public Service Commission (PSC) on August 16, 2013 
we should receive a rate order in the 'Century' rate case in three to four weeks. On August 16, 
2013, our Board of Directors approved placing the 'Century' rate case rates into effect August 
20, 2013, subject to refund when we receive the final order. This means we are placing into 
effect the original ask of $74.5 million per the tariffs that Big Rivers filed with its application on 
January 15, 2013. Please note two subsequent orders from the PSC resulted in this initial ask 
being reduced to $58.6 million. However, we concluded that we did not have the authority to 
implement rates that were different than the rates in the proposed tariffs. We did not amend 
the application to file revised proposed tariffs during the case because Big Rivers could not 
allow for those tariffs to be suspended beyond August 20. 

Please call with any questions you may have. 

Regards, 

'BiMeHiefiert.C'P^COTP 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2561 

Office Direct: (270) 844-5190 

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 infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

Case No. 2013-00199 

Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Wednesday, August 14, 2013 2:31 PM 
Bodek, David 
Order in Century Document Case 
201300221_08142013.pdf 

Per attached. 

Mk'Ricfierl.CmCOrf 

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 tt\e intended recipient is not aHowed. If you receive this message and the information contained therein by en'or, please contact the sender and 
delete the material from your/any storage medium. 

Case No. 2013-00199 

Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: Billie Richert 
Sent: Friday, August 02, 2013 11:09 AM 
To: Bodeic, David 
Subject: R E : S&P Rating Report Attached 

Thanks, David. Just two items I noted. The proposed agreement with Century under the MISO SSR ansngement is 
through May 31, 2014. One place in the report it reads 'May 1'. Also the plural for 'lines' was used for each of QsBank 
and CFC which may make the reader think we have/had multiple lines with each lender. 

Speak with you on the 26th. 

Billie 

From: Bodek, David tdavid.bodek@standardandpoors.com] 
Sent: Friday, August 02, 2013 8:52 AM 
To: Billie Richert 

Subject: S8iP Rating Report Attached 

Billie, 

I've attached S&P's update to its February 2013 BREC rating report. Thank you for scheduling an update call for later in 
the month once some ofthe open issues relating to rate relief, smelter service and external liquidity become more 
definite. 

Sincerely, 

David 

STANDARD & POOR'S 
i j F RATINGS SERVICES 

McGRAWHIU FINANCIAL 
David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(v) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek@standardandDoors.com 

The information contained in this message is intended only for the lecipient. and may tie a confidential attorney-client communicat ion or may olhenvise be 
pr iv i leged and confidential and protected froin disclosure. If tfie reader o( this message is noi the intended recipient, or an employee or agent responsible for 
del ivering this message to the intended recipient, please be aware thai any disseminafion or copying of this communicat ion is strictly prohibi led. If you have 
received this communicat ion in error, please immediately notify us by replying to the message and deleting it from your computer. ivlcGraw Hill Financial reserves 
the right, subject lo applicable local law, lo monitor, review and process l l ie content of any electronic message or infonnal ion sent to or from McGraw Hill Financial 
e-mai l addresses without in lomi ing tt ie sender or recipient of Ihe message. By sending eiecl ionic message or in lonnal ion lo fulcGrav,/ Hill Financial e-mail 
addresses you. as the sender, are consent ing fo McGraw Hill (-inancial processing any of your personal data Iheiein, 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Colon, Gloria <gloria.colon@standardandpoors.com> 
Friday, August 02. 2013 10:43 AM 
Billie Richert 
Big Rivers Electric Corporation 
Big Rivers Electric Corporation, Kentucky Ohio.pdf 

AttachetJ please find the rating report for the transaction reflected above. 
Should you have any questions regarding the rating or contents ofthe report, 
please contact the primary analyst listed in the report. 

If you have any questions or need any further assistance please don't hesitate to contact me. 
Thank you for choosing Standard & Poor's 

MceHAWHILlFINANaAL 

Gloria Colon 
Analyl ical Support Unit 

Standard & Poor's | US Public Finance Ratings 

130 E, Randolph , Suiie 2900, Chicago, IL 50601 

1312,233.7035 F312.233.7051 

The information contained In this message is intended only for the recipient, and may be a confidential attorney-client communicat ion or may otherwise be 
privi leged and confidential and protected from disclo-sure. If ihe reader of this message is not the intended recipient, or an employee or agent responsible (or 
delivering this message to the intended recipient, please be aware that any disseminat ion or copying o ! triis communicat ion is s i r id ly prohibi led. If you have 
received this communicat ion in error, please immediately notify us by replying to Ihe message and deleting it f rom your computer. McGraw Hill Financial reserves 
the right, subject to applicable local law, to moni ior . review and process the content of any e learonic message or information sent to or from McGraw Hill Financial 
e-mail addresses without informing the sender or recipienl of the message. By sending electronic message or information to McGraw Hill Financial e-mail 
addresses you. as the sender, are consent ing lo t\/lcGraw Hill Financial processing any ot your personal data therein. 

Case No. 2013-00199 

1 Attachment for Response to A G 1-73 
Witness: Billie J . Richert 

Page 6 of302 



Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Bodek, David <david.bodek@stand3rdandpoors.com> 
Friday, August 02, 2013 8:52 AM 
Billie Richert 
S&P Rating Report Attached 
S&P Rating Report - Big Rivers Electric - 20130803.pdf 

Billie, 

I've attached S&P's update to its February 2013 BREC rating report. Thank you for scheduling an update call for later in 
the month once some ofthe open issues relating to rate relief, smelter service and external liquidity become more 
definite. 

Sincerely, 

David 

^ % STANDARD & POOR'S 
1 # RATINGS SERVICES 

McBRMVHlUFIMAMClAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New Yoric, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek(5).standardandpoors.com 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-cl ient communicat ion or may othea'^ise be 
privi leged and confidential and protected f rom disclosure. It the reader ot this message is not the intended recipient, or an employee or agent responsible foi 
del ivering this message to the intended recipienl . p lease be aware that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in error, please immediately notify us by replying to the message and deleting it f rom your computer. (vicGrav/ Hill Financial reserves 
the right, subject to applicable local law, lo monitor, review and process the content of any electronic message or in fo imat ion sent lo or f rom McGraw Hill Financial 
e-mai l addresses without informing the sender or recipient of the message. By sending electronic message or informat ion to McGrav/ Hill Financial e-mail 
addresses you. as the sender, are consent ing to (McGraw Hill Financial piocessing any of your personal data therein. 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
Page 7 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert  

From: Billie Richert 
Sent: Thursday, August 01, 2013 11:12 AM 
To: 'Bodek, David' 
Subject: RE: Schedule for Both Rate Case 'Ask' Amounts 

Included in follow-up email. 

From: Bodek, David [mailto:david.bodek@standardandpoors.com3 
Sent: Thursday, August 01, 2013 11:03 AM 
To: Billie Richert 

Subject: RE: Schedule for Both Rate Case 'Ask' Amounts 

Billie, 

Please provide the 2014 and 2015 dates for the application ofthe reserves to offset rates and the related customer 
classes. 

Thanks, 

David 

^ % STANDARD & POOR'S 
i # RATINGS SERVICES 

Me6RAWHIUBNANi:iAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek(5istandardandpoors.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Thursday, August 01, 2013 11:40 AM 
To: Bodek, David 

Subject: Schedule for Both Rate Case 'Ask' Amounts 

David, 

Per our discussion. Let me know if you have questions or need further clarification. 

Regards, 

Billie 

MefHeHeii.CmCOr'P 

VP Accounting, Rates and CFO 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

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 ttiis transmission is intended only for tiie 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 Infomnation contained therein by en-or, please contact the sender and 
delete the material fmm your/any storage medium. 

The infoimatiwi 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, retransmisskxi, dissemination or other use of. or taking of any action in reliance upon, this informalion by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by emor, please contact the sender and 
delete the material from your/any storage medium. 

The informalion contained in this message is intended only for the recipienl, and may be a confidential ai lorney-cl ient communicat ion or may othenwise be 
privileged and confidential and protected from disclosure. If the reader of this message is not t l ie intended recipient, or an employee or agent responsible for 
delivering this message to the intended recipient, please be aware that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in error, please immediately notify us by replying to the message and delet ing it f rom your computer . l^cGraw Hill F inandal reserves 
the right, subject to applicable local law. to monitor, review and process the content of any electronic message or Information sent to or from McGraw Hill Financial 
e-mail addresses wit t iout infonning the sender or recipient of the message. By sending electronic message or Infonnation to McGraw Hill Financial e-mail 
addresses you, as Ihe sender, are consenting to IvIcGraw Hill Financial processing any of your personal dala therein. 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Ricliert 
Thursday, August 01, 2013 11:07 AM 
Bodek, David 
Follo«/-up 

David, 

Based upon the acceleration ofthe Economic and Rural Economic Reserves as included in the 'Alcan' rate case filed with 
the Kentucky Public Service Commission (KPSC) on June 28,2013, the following are the depletion dates: 

1) Economic Reserve - depleted July 2014 - for both Large Industrials and Rurals 
2) Rural Economic Reserve - depleted April 2015 - for Rurals only 

The anticipated tota! variable, fixed and capital costs of operating Coleman, and for which Century will reimburse Big 
Rivers for the period of time between September 1, 2013 and May 31, 2014, under the System Support Resources (SSR) 
agreement between MISO and Big Rivers are approximately $92 million. This does not include Coleman's share of any 
depreciation or interest expense for existing capital or debt as of August 31, 2013. This period of time is the period of 
time Century will be responsible for paying these costs under this SSR agreement. The actual SSR agreement between 
Big Rivers and MISO has an initial termination date of December 2015 unless Big Rivers notifies MISO to terminate the 
agreement. 

Regards, 
Billie 

Me^derl.CmCVTP 

VP Accounting, Rates and CFO 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 

Corporate: (270) 827-2551 
Office Direct: (270) 844-6190 
Mobile: (270) 577-6221 

The infonnation 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 infonnation contained therein by enor, please contact the server and 
delete the material from your/any storage medium. 

1 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 

Bodek, David <david.bodek@standardandpoors.com> 
Thursday, August 01, 2013 11:03 AlW 
Billie Richert 
R E : Schedule for Both Rate Case 'Ask' Amounts 

Billie, 

Please provide the 2014 and 2015 dates for the application ofthe reserves to offset rates and the related customer 

classes. 

McGRAWHIU FINANCIAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek@standardandpoors.com 

From: Biliie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Thursday, August 01, 2013 11:40 AM 
To: Bodek, David 

Subject: Schedule for Both Rate Case 'Ask' Amounts 

David, 

Per our discussion. Let me know if you have questions or need further clarification. 

Regards, 

Billie 

Mie<Ric(ierf.Cm,C9TP 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2561 

Office Direct: (270) 844-6190 

Thanks, 

David 

STANDARD & POOR'S 
RATINGS SERVICES 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Mobile: (270) 577-6221 

The infonnation 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 en-or, please contact the sender and 
delete the material from your/any storage medium. 

The infomnation contained in this transmission is intended only for the person or entity lo 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 en-or, please contact the sender and 
delete the material from your/any storage medium. 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-cl ient communicat ion or may othenNise be 
privi leged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee or agent responsible for 
delivering this message to the intended recipient, p lease be aware that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in error, please imrpediately notify us by replying to the message and deleting it from your computer. McGraw Hill Financial reserves 
the right, subject to applicable local law. to monitor, review and process the content of any electronic message or informat ion sent to or from McGraw Hill Financial 
e-mail addresses without informing the sender or recipient of the message. By sending electronic message or informal ion to (i^cGraw Hill Financial e-mail 
addresses you, as the sender, are consenting to McGraw Hill Financial processing any of your personal dala therein. 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Thursday, August 01, 2013 9:52 AM 
'Bodek, David' 
R E : S&P Confidential Draft Rating Report Attached 

David, 
When are you available to discuss? 

Thanks, 
Billie 

From: Bodek, David [mailto:david.bodek@standardandpoors.com] 
Sent: Wednesday, July 31, 2013 5:52 PM 
To: Billie Richert 
Subject: S&P Confidential Draft Rating Report Attached 

"Standard & Poor's Ratings Services is sending you this draft so that you can call our attention to any factual 
errors or the inadvertent inclusion of confidential information in the draft. If you have any questions or 
comments on the analysis that are not factual in nature, we ask that you discuss these matters with us. We will 
use our sole discretion in making editorial changes to the document, which represents our independent 
opinion. We will finalize and release our report after a period of up to two business hours from the time we 
have sent this email regardless of whether we have received a reply. The report will supersede the information 
in the draft; the information in the draft is confidential and remains confidential until after the issuance of a 
report and should not be disclosed or released at any time before or after the report is published." 

McGRAW HfU. RHANCIAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek@.standardandpoors.com 

The information contained in Ihis message is in tended only for the recipient, and may he a confidential attorney-cl ient communicat ion or may othenvise be 
privi leged and confidential and protected from disclosure. If the reader of this message is not the intended recipient, or an employee or agenl responsible for 
delivering this message to the intended recipient, please be aware that any dissemination oi copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in error, please immediate ly notify us by replying to the message and delet ing it f rom youi computer. McGraw Hill Financial reserves 
the right, subject to applicable local law, to monitor, review and process the content of any electronic message or information sent to or from McGraw Hill Financial 
e-mail addresses without informing the sender or recipienl of the message. By sending electronic message oi information to McGraw Hill Financial e-mail 
addresses you. as the sender, are consent ing to tvlcGraw Hill Fmancial processing any of youi personal data therein. 

i 1^ STANDARD & POOR'S 
RATINGS SERVICES 

1 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Bodek, David <david.bodek@standardandpoors.com> 
Wednesday, July 31, 2013 5:52 PM 
Billie Richert 
S&P Confidential Draft Rating Report Attached 
Sent to Big Rivers 20130731 .doc 

"Standard & Poor's Ratings Services is sending you this draft so that you can call our attention to any factual 
errors or the inadvertent inclusion of confidential information in the draft. If you have any questions or 
comments on the analysis that are not factual in nature, we ask that you discuss these matters with us. We will 
use our sole discretion in making editorial changes to the document, which represents our independent 
opinion. We will finalize and release our report after a period of up to two business hours from the time we 
have sent this email regardless of whether we have received a reply. The report will supersede the information 
in the draft; the information in the draft is confidential and remains confidential until after the issuance of a 
report and should not be disclosed or released at any time before or after the report is published." 

McERAW HIU FINANCIAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek(S)standardandpoors.com 

The information contained in this message is intended only for the recipient, and may be a confidential attorney-cl ient communicat ion or may otherwise be 
privi leged and confidential and protected f rom disclosure. If the reader of this message is not the intended recipient, or an employee or agent responsible for 
delivering this message to the intended recipient, please be av^are that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in error, please immediately notify us by replying to the message and deleting it from your computer. H^cGraw Hill Financial reserves 
the right, subject to applicable local law, l o monitor, review and process the content ol any eteclronic message or informal ion sent to or from (vtcGravJ Hill Financial 
e-mail addresses without infonning the sender or recipient of the message. By sending olectronlc message or information to McGraw Hill Financial e-mail 
addresses you. as the sender, are consent ing to McGraw Hill Financial processing any of your personal data therein. 

STANDARD & POOR'S 
RATINGS SERVICES 

Case No. 2013-00199 

1 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Biliie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Wednesday, July 31,2013 4:41 PM 
Bodek, David 
Video of yesterday's K P S C hearing (Case No. 2013-00221) 

David, 

Per our discussion. 

Billie 

From: Nicholas R. Castlen 
Sent: Wednesday, July 31, 2013 2:17 PM 
To: Billie Richert; Marty Littrel 

Subject: Video of yesterday's KPSC hearing (Case No. 2013-00221) 

Billie/Marty, 

The video of yesterday's hearing on the proposed contracts with Century are available at the link below. 

After you click on the link below, select the first video file (i.e. "2013-00221 - Big Rivers Electric Corporation (July 30, 2013)°). 

http://psc.kv.gov/Home/Media 

Let me know if you have any questions or problems accessing the video. 

Nick Castlen, CPA 
Big Rivers Electric Corporation | 201 T h i r d Street, Henderson, KY 42420 

Office: ( 2 7 0 ) 844-6141 | Mobile: ( 2 7 0 ) 831-0981 I Fax: (270 ) 844 -6408 | nicholas.ca5tlen(5)bigrivers.com 

Thanks, 

Nick 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 

Bodek. David <david.bodek@standardandpoors.com> 
Friday, May 31, 2013 4:34 PM 
Billie Richert 
R E : Big Rivers Update 

Thanks for sending this update. 

STANDARDS POOR'S 
RATINGS SERVICES 
McGRAW HIU FINANCIAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek@.standardandpoors.com 

From: Billie Richert tmailto:Billie.Richert@bigrivers.com] 
Sent: Friday, May 31, 2013 4:35 PM 
To: Bodek, David 
Subject: Big Rivers Update 

Today, on May 31, 2013, Big Rivers paid off the $58.8 million 1983 Pollution Control Bonds which mature on June 1, 
2013. 

On May 28, 2013, Big Rivers filed an application with the Rural Utilities Service (RUS) for long-term financing for the $60 
million Environmental Compliance Plan (ECP). 

Effective May 24,2013, Big Rivers terminated the $50 million Revolver with CoBank, ACB (CoBank). As a result of the 
contract termination notice rendered by Century Aluminum Company on August 20, 2012, Big Rivers did not have access 
to borrow under this Revolver. It had become apparent that any agreement we could reach with CoBank would not 
make the line available for at least the better part of a year and with the CFC line and the new three-year $60 million 
syndicated facility (for ECP) we are working on with them we decided we did not need the CoBank line. Furthermore, it 
was not appropriate to pay for something that was not available to Big Rivers, so we terminated the Revolver with the 
intention to negotiate a new facility with CoBank next year. 

Please contact me with any questions you may have. 

David, 

Regards, 

Biliie 
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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 ottier use of, or taking of any action in reliance upon, this infoimation by persons or 
entities other than the intended recipient Is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The infonnation 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 infonnation by persons or 
entities other than the Intended recipient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

The information contained in this message is intended only for the recipienl, and may t>e a confidential attorney-client communicat ion or may olheiwise be 
privi leged and confidential and protected from disclosure. If the readei' of this message is not the intended recipienl, or an employee or agent responsible for 
delivering this message to the intended recipient, please be aware that any disseminat ion or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in eiror. please immedialely notify us by replying lo the message and deleting it f rom your computer. f^/lcGraw Hill Financial reserves 
the right, subject to applicable local law. to monitor, review and process the content of any electronic message or information sent lo or from fidcGraw Hill Financial 
e-mail addresses without infonning the sender or recipient of the message By sending electronic message or infonnation lo tvlcGraw Hill Financial e-mail 
addresses you, as the sender, are consenting to McGraw Hill Financial processing any of your personal data therein. 
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Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Monday, July 15, 2013 3:35 PM 
Bodek. David 
Final Order to Amend C F C $50 million Revolver 

Final Order.pdf 

FYI 

Per attached. 

MfeHicdert.CmCOr'P 

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 irrfbrmation 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 infonnation by persons or 
entitles other than tlie intended reopient Is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

1 
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Attachment for Response to A G 1-73 

Biliie Richert 

From: 
Sent: 
To: 
Subieck 
Attachments: 

Billie Richert 
Monday, June 03, 2013 12:13 PM 
Bodel<, David 
Big Rivers' 2012 Annual Report 
2012_BigRivers_AR.pdf 

David, 

Per attached. 

Regards, 

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 Infonnation contained In this transmission Is intended only fbr 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 ttian the intended recipient is not allowed. If you receive this message and the Infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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BHIie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Friday, May 31, 2013 3:35 PM 
Bodek, David 
Big Rivers Update 

David, 

Today, on May 31,2013, Big Rivers paid off the $58.8 million 1983 Pollution Control Bonds which mature on June 1, 

On May 28, 2013, Big Rivers filed an application with the Rural Utilities Service (RUS) for long-term financing for the $60 
million Environmental Compliance Plan (ECP). 

Effective May 24, 2013, Big Rivers terminated the $50 million Revolver with CoBank, ACB (CoBank). As a result ofthe 
contract termination notice rendered by Century Aluminum Company on August 20, 2012, Big Rivers did not have access 
to borrow under this Revolver. It had become apparent that any agreement we could reach with CoBank would not 
make the line available for at least the better part of a year and with the CFC line and the new three-year $60 million 
syndicated facility (for ECP) we are working on with them we decided we did not need the CoBank line. Furthermore, it 
was not appropriate to pay for something that was not available to Big Rivers, so we terminated the Revolver with the 
intention to negotiate a new facility with CoBank next year. 

Please contact me with any questions you may have. 

Regards, 

Billie 

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 infonmation by persons or 
entities other than the intended recipient Is not allowed. If you receive this message and the information contained therein by ener, please contact the sender and 
delete the material from your/any storage medium. 

2013. 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
Page 20 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 

Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Biliie Richert 
Tuesday, May 28, 2013 1:53 PM 
B o d ^ , David 
First Quarter 2013 Financial Statements 
2013 First Quarter Financial Report.pdf 

David, 

Attached are the first quarter 2013 financial statements. Please call me with any questions. 

Regards, 

Billie 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2561 

Office Direct: (270) 844-5190 

Mobile: (270) 577-6221 

The infonnation contained in this transmisston is intended only tor the person or entity to which it is directly addressed or copied. It may cortein material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this infonnation by persons or 
entities other than the intended recipient Is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Jriivers 
E L E C T R I C C O R P O R A T I O N 

Your Touchstone Energy' Cooperat ive 

2013 First Quarter Financial Report 

Unaudited, in RUS format 
(absent normal GAAP reclassifications) 

Date Prepared: May 28, 2013 

201 Third St. 

Henderson, Kentucky 42420 

Phone: 270-827-2561 

www.bigrivers.com 
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BIG RIVERS E L E C T R I C CORPORATION 
Balance Sheet 
In THoueanda $ 

A S S E T S 

TOTAL UnunY PLANT IN S E R V I C E 
CONSTRUCTION WORK IN P R O G R E S S 
TOTAL UTlLnV PLANT 

ACCUM PROVISION FOR D E P R & AMORT 

NETUTILrTY PLANT 
INVEST IN A S S O C O R G PATRONAGE CAPfTAL 
INVEST IN A S S O C O R G OTHER G E N E R A L FUNDS 
OTHER INVESTMENTS 
S P E C I A L FUNDS 

TOTAL OTHER P R O P E R T Y AND INVESTMENTS 

CASH - G E N E R A L FUNDS 
S P E C I A L DEPOSITS 
TEMPORARY INVESTMENTS 
ACCOUNTS R E C E I V A B L E - S A L E S OF E N E R G Y 
ACCOUNTS R E C E I V A B L E - OTHER NET 
FUEL STOCK 
MATERIALS & S U P P L I E S - OTHER 
PREPAYMENTS 
OTHER CURRENT & A C C R U E D A S S E T S 

TOTAL CURRENT & A C C R U E D A S S E T S 

UNMORT DEBT DISC i EXTRAORD PROP L O S S 
REGULATORY A S S E T S 
OTHER D E F E R R E D DEBITS 

TOTAL A S S E T S AND OTHER DEBnTS 

E Q U m e S AND LIABILmES 

OPERATING MARGINS - PRIOR Y E A R 
OPERATING MARGINS - CURRENT Y E A R 
NONOPERATING MARGINS - PRIOR Y E A R 
NONOPERAT1NG MARGINS - CURRENT Y E A R 
OTHER MARGINS & E O U m E S 

TOTAL MARGINS & EQUITIES 

LONG-TERM D E B T - RUS 
LONG-TERM D E B T - OTHER 

TOTAL LONG-TERM D E B T 

ACCOUNTS P A Y A B L E 
TAXES A C C R U E D 
INTEREST A C C R U E D 
OTHER CURRENT & A C C R U E D LIABILmES 

TOTAL CURRENT & A C C R U E D LIABILmES 

D E F E R R E D CREDITS 
OPERATING R E S E R V E S 

TOTAL LIABILmES AND OTHER CREDITS 

Manch 31, 
2013 

Match 31. 
2012 

2.00S.032 
47.790 

2.0S2.822 
{B71,3S7> 

i.oei.^es 

3,SS4 
43.841 

15 

176,184 

223.934 
a 

SSS 
116,374 
45,530 

357 
29,509 
25,929 

3,22B 
2,335 

223,887 

4,158 
841 

5,019 

1.539.0S4 

(231,584) 
9,019 

839,961 
503 

<5.495> 

412.404 

212,234 
709.238 

921,472 

29,204 
1,308 
4.108 
6,792 

41.412 

141,826 
22,170 

1,539,084 

1,979.278 
60.033 

2.039.309 
(946,277) 

1,093,032 

3,877 
685 

15 
159,854 

164.231 

6 
573 

49,481 
41.620 

(425) 
34.888 
25.893 

3,347 
488 

155.829 

2.299 

1.887 

1,417.258 

(241.898) 
(2,122) 

638,998 
18 

(7.279) 

387,717 

853,688 
142.100 

795,768 

28,908 
1,404 
9,220 
6,923 

46,455 

163,725 
23,593 

1,417.258 

FINANCIAL HIGHLIGHTS 

INVESTTUIENTS In A S S O C I A T E D ORGANIZATIONS - OTHER-GENERAL FUNDS increased S43.2 
million as of March 31. 2013. This is primarily due to the purchase or C F C Capital Term CartHlcates 
relating to the 2012 RUS Series 'A' note refinancing. 

S P E C I A L FUNDS increased S18.3m as of March 31, 2013. This is largely due to the reMstabllshmenl 
ofthe tnansitlon lesena as part of tha 2012 RUS Series 'A' note refinancing, partially offset t3y the 
use of reserie funds set up for non-smelter member rate mitloation. 

TEMPORARY INVESTMENTS increased sea.Sm as of March 31, 2013, prtman'ly due to proceeds 
telated to the 2012 R U S Series 'A' note refinancing. 

LONG-TERM DgBT increased $125.7 million as of March 31, 2013, primarily duo to borrowing tor 
capital projects and to replenish the transition resans. 

D E F E R R E D OREOrrs decreased $22.1 million as of Mamh 31. 2013, primarily due to the 
use of resene funds related to non-smelter member rate mitigation. 
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Big Rivers Electric Corporation - Case No. 2013-00199 
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BIG RIVERS ELECTRIC CORPORATION 
Statement of Operations 
In Thousands $ 

Three Months Ended March 31, 
2013 2012 

E L E C T R I C E N E R G Y R E V E N U E S 150,186 134,100 
O T H E R O P E R A T I N G R E V E N U E AND INCOME 1,032 1,205 

TOTAL O P E R R E V E N U E S & P A T R O N A G E CAPrTAL 151,218 135,305 

O P E R A T I O N E X P E N S E - P R O D U C T I O N - E X C L F U E L 12,611 11,820 
O P E R A T I O N E X P E N S E - P R O D U C T I O N - F U E L 61,032 49,722 
O P E R A T I O N E X P E N S E - O T H E R P O W E R S U P P L Y 27,425 31,526 
O P E R A T I O N E X P E N S E - T R A N S M I S S I O N 2,833 2,409 
O P E R A T I O N E X P E N S E - R T O / I S O 698 659 
C O N S U M E R S E R V I C E & INFORMATIONAL E X P E N S E 133 104 
O P E R A T I O N E X P E N S E - S A L E S 10 6 
O P E R A T I O N E X P E N S E - A D M I N I S T R A T I V E & G E N E R A L 6,600 6,722 

TOTAL O P E R A T I O N E X P E N S E 111,342 102,968 

MAINTENANCE E X P E N S E - P R O D U C T I O N 9.203 12.134 
MAINTENANCE E X P E N S E - T R A N S M I S S I O N 946 1,055 
MAINTENANCE E X P E N S E - G E N E F S A L P U \ N T 77 40 

TOTAL MAINTENANCE E X P E N S E 10,226 13,229 

D E P R E C I A T I O N & AMORTIZATION E X P E N S E 10,287 10,176 
T A X E S 0 1 
I N T E R E S T ON L O N G - T E R M D E B T 11,094 11,257 
I N T E R E S T C H A R G E D TO C O N S T R U C T l O N - C R E D r T (107) (200) 
O T H E R I N T E R E S T E X P E N S E 0 0 
O T H E R D E D U C T I O N S 141 41 

TOTAL C O S T O F E L E C T R I C S E R V I C E 142,983 137,472 

O P E R A T I N G MARGINS 8,235 (2,167) 

I N T E R E S T INCOME 504 18 
O T H E R NON-OPERATING INCOME - N E T 0 0 
O T H E R C A P I T A L C R E D f T S & P A T DIVIDENDS 783 45 

N E T P A T R O N A G E C A P I T A L O R MARGINS 9,522 (2,104) 

FINANQAL HIGHLIGHTS 

S A L E S T O M E M B E R S Increased 68,725 MWh to 2,728,754 MWh for the three-month period ended March 31, 2013. 

Member sa les revenue increased $8.2 million, or 6.4%, to $135.2 million for the three-month period ended 
March 31, 2013, compared to $127.0 million in 2012, driven by higher sa les to the rural c l a s s and the retroactive increase 
in member rates that took effect in January 2013, per the Kentucky Public Service Commission order from c a s e number 
2011-00036, issued January 29, 2013. 

S A L E S T O N O N - M E M B E R S increased 239,285 MWh to 511,052 MWh fbr the three-month period ended March 31, 
2013. This increase, along with a 12.5% Increase in price, caused non-member electric s a l e s revenue to Increase 
111.6%, to $15.0 million, fbr the three-month period ended March 31, 2013 compared to $7.1 million Ibr 2012. 

P U R C H A S E D P O W E R expense decreased $4.7 million, or 32.4% to $9.8 million for the three-month period ended 

March 31, 2013, compared to 2012. This was due to a 31.6% decrease in MWh purchased, along with a 1.2% 
decrease in the average cost of purchased power resulting from a reduction In the mariiet price of electricity. 

F U E L expense Increased $13.1 million, or 23.2%, to $69.5 million for the three-month period ended March 31, 2013 

compared to 2012. The increased fuel expense was primarily driven by higher generation. 
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BIG R I V E R S E L E C T R I C CORPORATION 

BIG RIVERS ELECTRIC CORPORATION 
Statement of Cash Flows 
For The Quarter Ended March 31, 2013 
in Thousands $ Three Months Ended March 31, 

2013 2012 

CASH FLOWS FROM OPERATING ACTiVITlES: 
Net margin 9,522 (2,104) 
Adjustments to reconcile net margin to net cash provided by 

operating activities: 
Depreciation and amortization 11,120 10,998 
Interest compounded - RUS Series B Note 1,864 1,774 
Interest compounded - RUS Series A Note 11 7,596 
Noncash Member Rate Mitigation Revenue (6,787) (5,711) 
Changes in certain assets and liabilities: 

Accounts receivable 1.217 2,152 
Inventories 3,665 (1,572) 
Prepaid expenses (112) 1,618 
Deferred charges (470) 28 
Accounts payable (3,808) (1,417) 
Accaied expenses (3,671) (2,731) 
Other-Net 476 1,516 

Net cash provided by operating activities 13,027 12,147 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Capital expenditures - net (5,787) (11,999) 
Proceeds from Restricted Investments and Other Deposits and Investments 4,614 4,716 

Net cash used In investing activities (1,173) (7.283) 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Principal payments on long-term obligations (5,647) 0 
Proceeds from long-term obligations 0 0 
Principal payments on short-tenm notes payable 0 0 
Proceeds from short-term notes payable 0 0 
Debt Issuance Cost Bond Refunding 0 (246) 

Net cash used in financing activities (5.647) (246) 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 6,207 4,618 

CASH AND CASH EQUIVALENTS - Beginning of quarter 110,173 44,849 

CASH AND CASH EQUIVALENTS - End of quarter 116,380 49,467 

SUPPLEMENTAL CASH FLOW INFORMATION: 
Cash paid for interest 9,985 2,514 

Cash paid in taxes 0 0 

4 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 

Bodek, David <david.bodek@standardandpoors.com> 
Sunday, lUlay 12, 2013 9:14 AlVI 
Billie Richert 
Audited Financial Statements 

Billie, 

Please send me BREC's 2012 audited financial statements. 

Sincerely, 

David 

STANDARD SPOOR'S 
RATINGS SERVICES 
McGRAW HIU FINftNCIAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V ) 212 438 7969 
Please note that our e-mail addresses have changed 
david.bodek@standardandpoors.com 

The informalion contained in this message is intended only foi the recipienl. and may be a confidential attorney-client communicat ion or may othenwise be 
privi leged and confidemial and prolecied from disclosure If the reader of this message is not ihe intended recipienl, or an employee or agent responsible lor 
delivering this message to the intended recipient, please be aware that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in error, please immediately notify us by replying lo ihe message and deleting it l iom your computer. McGraw Hill Financial resen/es 
the righl, subject to applicable local law, to moni ior , review and process the conlent of any electronic message or information sent lo or f rom McGraw Hill Financia! 
e-mai l addresses without informing the sender or recipienl of the message. By sencting electronic message or information to f>yicGi aw Hill Financial e-mail 
addresses you, as the sender, are conscming to McGraw Hill Financial processing any of your personal data therein. 
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Billie Richert 

Sent: 
To: 
Cc: 
Subject: 

From: Bodek, David <davld_bodek@standardandpoors.com> 
IVIonday, April 29, 2013 9:25 AM 
Billie Richert 
Murphy, Peter, Panger, Jeffrey 
Big Rivers Updates 

Billie, 

Thanks for sending the updates and we hope that the agreements with Century bode well for Big Rivers. 

What will Big Rivers financials look like after Century becomes the owner of both smelters and its purchases market 

power in lieu of Big Rivers power for its facilities? By how much will rates go up for the non-smelter customers as they 

absorb generation plant fixed costs that were previously borne by the smelters? What is the likelihood that the 

commission will approve the needed rate increases? 

Sincerely, 

David 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
(f) 212 438 2154 
david bodek@standardandpoors.com 

Register for Standard & Poor's Tuesday, May 7th Electric Cooperative and Public Power Hot Topics Conference: 
http://ratings-events.standardandpoors.com/content/US_PF_Event_PubPwrNYC5713 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Monday, April 29, 2013 10:19 AM 
To: Bodek, David 
Subject: FW: FYI - Update 

Please see following press release. 

press release 

April 29, 2013,9:20 a.m. EDT 
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Century Aliiminum Announces Agreement to 
Acquire Sebree, K Y Smelter 

marketv^m-e 
MONTEREY, CA, Apr 29, 2013 (Marketwired via COMTEX) -- Century Aluminum Company 
/quotes/zigman/59708/quotes/nls/cenx C E N X -f-6.08% announced today that its wholly owned subsidiary 
has entered into a definitive agreement to acquire substantially all ofthe assets ofthe Sebree 
aluminum smelter from a subsidiary of Rio Tinto Alcan, Inc. Sebree, located in Henderson 
County, Kentucky, employs over 500 men and women and has an annual production capacity of 
205,000 metric tons of primary aluminum. 

"We are well acquainted with the Sebree smelter and its excellent management team and 
talented group of employees," commented Michael Bless, President and CEO. "We believe that, 
with these facilities under common ownership, we will derive real benefits in better serving 
customers and through improving both operations with the sharing of best practices in safety, 
technical and operational practices and procedures. My colleagues and I are anxious to welcome 
Sebree's men and women into the Century group of companies." 

"We believe Sebree, like Hawesville, is globally competitive in every area other than the cost of 
power," continued Mr. Bless. "Maintaining operations at these plants, and the thousands of 
direct and indirect jobs they provide and support, is critical for the entire westem Kentucky 
community. Gaining access to competitive energy is a crucial for the continued viability of 
these plants, and we hope that the tentative agreement we have reached for Hawesville will be 
the first step towards obtaining market priced power." 

Pursuant to the terms of the agreement. Century will acquire the smelter for $61 million in cash 
(after $4 miUion in purchase price deductions) and will receive $71 million in working capital, 
subject to customary adjustments. As part of the transaction, RTA will retain all historical 
environmental liabilities of the Sebree smelter and has agreed to fully fund the pension plan 
being assumed by Century's subsidiary at closing. 

The transaction is subject to certain closing conditions, including the consent of Kenergy Corp. 
to the assigimient of the smelter's existing power contract, which will terminate on January 31, 
2014. 

Century Aluminum Company owns primary aluminum capacity in the United States and 
Iceland. Century's corporate offices are located in Monterey, Calif. More information can be 
found at wvvw.centurvaluminum.com. 
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This press release contains "forward-looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995. Forward-looking statements are statements about 
future, not past, events and involve certain important risks and uncertainties, any of which could 
cause our actual results to differ materially from those expressed in our forward-looking 
statements. Such risks and uncertainties may include, without limitation, further declines in 
aluminum prices or increases in our operating costs; worsening of global financial and 
economic conditions; our ability to successfully obtain long-term competitive power 
arrangements for the Hawesville and Sebree plants; and our ability to obtain the necessary 
consents and satisfy the necessary conditions to complete the acquisition ofthe Sebree plant. 
Forward-looking statements in this press release include statements regarding our ability to 
complete the acquisition of the Sebree plant, derive benefits from the common ownership ofthe 
Sebree and Hawesville plants and obtain competitive power contracts for the Hawesville and 
Sebree plants. More information about these risks, uncertainties and assumptions can be found 
in the risk factors and forward-looking statements cautionary language contained in our Annual 
Report on Form 10-K and in other filings made with the Securities and Exchange Commission. 
We do not undertake, and specifically disclaim, any obligation to revise any forward-looking 
statements to reflect the occurrence of future events or circumstances. 

Certified Advisors for the First North market of the OMX Nordic Exchange Iceland hf. for 
Global Depositary Receipts in Iceland: 

Atli B. Gudmundsson, Senior Manager — Corporate Finance, Landsbankinn hf. Steingrimur 
Helgason, Director ~ Corporate Finance, Landsbankinn hf. 

VP Accounting, Rates and CFO 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 

Corporate: (270) 827-2551 
Office Direct: (270) 844-6190 
Mobile: (270) 577-6221 

The infomialion 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 talking of any action in reliance upon, this infomnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infomation contained therein by error, please contact the sender 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 other use of, or taking of any action in reliance upon, this infonnation by persons or 
entities other than the intended tea'pient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

This email has been scanned by the Symantec Email Security.cloud service. 
For more information please visit http://www.svmanteccloud.com 

[attachment 
"#753605812v3_USA_ - Century Press Release.docx" deleted by Dennis Pidhemy/pf/NYC/F-I] 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and mtercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
http://www.messagelabs.com/email. 

The information contained in this message is intended only for the recipient, and may be a confidential a l tomey-cl ieni communicat ion or may otherwise be 
privi leged and confidential and protected f rom disclosure. If the reader of this message is not the intended recipient, or an employee or agent responsible for 
delivering this message to the intended reciplBiit, please be aware that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this comipunicat ion in en-or, please immediate ly notify us by replying to the message and deleting it f rom your computer. The IvIcGraw-Hill Companies, 
Inc. reserves the righl, subject to applicable local law. to monitor, review and process the content of any electronic message or information sent to or from 
McGraw-Hil l e-mail addresses without informing Ihe sender or recipient of the message. By sending electronic message or infonnation to McGraw-Hi l l e-mail 
addresses you . as the sender, are consenting to McGraw-Hi l l processing any of your personal dala therein. 
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Billie Richert 

From: 
Sent: 
To: 

Bodek, David <david bodek@standanlandpoors.com> 
IVIonday, April 15, 20T3 10:08 AM 
Billie Richert 

Billie, 

Are Big Rivers audited financial statements for 2012 available? 

Sincerely 

David 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
(f) 212 438 2154 
david bodek@standardandpoors.com 

Register for Standard & Poor's Tuesday, May 7th Electric Cooperative and Public Power Hot Topics Conference: 
http://ratinqs.events.standardandpoorB.com/content/US PF Event PubPwrNYCS713 

The information contained in this message is intended only for the recipient, and may tie a confidential attorney-client communicat ion or may othenwise be 
privi leged and confidential and protected f rom disclosure. If the reader of this message is not the intended recipienl, or an employee or agent responsible for 
delivering this message to the Intended recipient, please be aware that any dissemination or copying of this communicat ion is strictly prohibited. If you have 
received this communicat ion in en-or. please imn-iediately notify us by leplying to the message and deleting it from your computer The IMcGraw-Hill Companies 
Inc. rese wes the right, subject to applicable local law, lo monitor, review and process the content of any electronic message or informalion sent to or from 
ti/lcGraw-Hill e-mail addresses without informing the sender or recipient of the message. By sending electronic message or infonnation lo McGraw-Hi l l e-mail 
addresses you, as the sender, are consenting to McGraw-Hi l l processing any of your persoi-)al data therein. 

1 
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Billie Richert 

From: 
Sent: 
To: 
Subject-

Billie Richert 
Wednesday, August 21, 2013 8:42 AM 
'Rose, Kevin' 
RE:, Update 

Will do, Kevin, after we receive copies of the executed agreements. Have a great day. 

From: Rose, Kevin [mailto:Kevin.Rose@moodys,com] 
Sent: Wednesday, August 21, 2013 8:36 AM 
To: Billie Richert 
Subject: RE: Update 

Thank you Billie. Please send the documents related to the CFC amendment when available. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fa\-
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York. N Y 10007 

www.moodvs.coin 

From: Billie Richert [mailto:Billie.Rlchert@bigrivers.com] 
Sent: Tuesday, August 20, 2013 4:59 PM 
To: Rose, Kevin 
Subject: Update 

Kevin, 

Yesterday the closings of the CFC revolving line of credit amendment and the Century 

Transaction occurred. As of today, Century is being served by Kenergy with power purchased 

on the wholesale market at market-based prices. The CFC revolver remains in place with 

amendments that, among other things, avoid an automatic default caused by the termination 

late yesterday ofthe 2009 wholesale power agreement related to service by Big Rivers to 

Kenergy for Kenergy's obligations to Century under the 2009 retail service agreement. 
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Big Rivers was notified by the Kentucky Public Service Commission (PSC) on August 16, 2013 
we should receive a rate order in the 'Century' rate case in three to four weeks. On August 16, 
2013, our Board of Directors approved placing the 'Century' rate case rates into effect August 
20, 2013, subject to refund when we receive the final order. This means we are placing into 
effect the original ask of $74.5 million per the tariffs that Big Rivers filed with its application on 
January 15, 2013. Please note two subsequent orders from the PSC resulted In this initial ask 
being reduced to $68.6 million. However, we concluded that we did not have the authority to 
implement rates that were different than the rates in the proposed tariffs. We did not amend 
the application to file revised proposed tariffs during the case because Big Rivers could not 
allow for those tariffs to be suspended beyond August 20. 

Please call with any questions you may have. 

Regards, 

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 infomiatlon 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 infonnation 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 infonnation contained in this transmission is intended only for the person or entity to wtilch 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 infonnation by persons or 
entHies other than the Intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any at t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g o f t h i s message, o r any 

att a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

From: 
Sent: 
To: 
Subject 

Rose, Kevin <Kevin.Rose@moodys.com> 
Wednesday, August 21, 2013 8:36 AM 
Billie Richert 
RE: Update 

Tlianl< you Billie. Please send the documents related to the CFC amendment when available. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

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

Sent: Tuesday, August 20, 2013 4:59 PM 
To: Rose, Kevin 
Subject: Update 

Yesterday the closings ofthe CFC revolving line of credit amendment and the Century 
Transaction occurred. As of today. Century is being served by Kenergy with power purchased 
on the wholesale market at market-based prices. The CFC revolver remains In place with 
amendments that, among other things, avoid an automatic default caused by the termination 
late yesterday of the 2009 wholesale power agreement related to service by Big Rivers to 
Kenergy for Kenergy's obligations to Century under the 2009 retail service agreement. 

Big Rivers was notified by the Kentucky Public Service Commission (PSC) on August 16, 2013 

we should receive a rate order in the 'Century' rate case in three to four weeks. On August 16, 

2013, our Board of Directors approved placing the 'Century' rate case rates into effect August 

20, 2013, subject to refund when we receive the final order. This means we are placing into 

effect the original ask of $74.5 million per the tariffs that Big Rivers filed with its application on 
Case No. 2013-00199 
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January 15, 2013. Please note two subsequent orders from the PSC resulted in this initial ask 
being reduced to $68.6 million. However, we concluded that we did not have the authority to 
implement rates that were different than the rates in the proposed tariffs. We did not amend 
the application to file revised proposed tariffs during the case because Big Rivers could not 
allow for those tariffs to be suspended beyond August 20. 

Please call with any questions you may have. 

Regards, 

M e l^fieri. CfTl, CTTP 

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 infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The infonnation 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 infonnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The i n f o m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any att a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d in/ithout our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g o f t h i s message, or any 

attachment t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s - You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Ricliert 
Tuesday, August 20, 2013 3:59 PM 
Rose, Kevin <Kevln.Rose@moodys.com> (Kevin.Rose@moodys.com) 
Update 

Kevin, 

Yesterday the closings of the CFC revolving line of credit amendment and the Century 
Transaction occurred. As of today. Century is being served by Kenergy with power purchased 
on the wholesale market at market-based prices. The CFC revolver remains In place with 
amendments that, among other things, avoid an automatic default caused by the termination 
late yesterday of the 2009 wholesale power agreement related to service by Big Rivers to 
Kenergy for Kenergy's obligations to Century under the 2009 retail service agreement. 

Big Rivers was notified by the Kentucky Public Service Commission (PSC) on August 16, 2013 
we should receive a rate order In the 'Century' rate case in three to four weeks. On August 16, 
2013, our Board of Directors approved placing the 'Century' rate case rates into effect August 
20, 2013, subject to refund when we receive the final order. This means we are placing into 
effect the original ask of $74.5 million per the tariffs that Big Rivers filed with its application on 
January 15, 2013. Please note two subsequent orders from the PSC resulted In this initial ask 
being reduced to $68.6 million. However, we concluded that we did not have the authority to 
implement rates that were different than the rates in the proposed tariffs. We did not amend 
the application to file revised proposed tariffs during the case because Big Rivers could not 

allow for those tariffs to be suspended beyond August 20. 

Please call with any questions you may have. 

Regards, 

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 Infonnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Wednesday, August 14, 2013 2:32 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@nioodys.coni) 
Order in Century Document Case 
201300221_08142013.pdf 

Per attached. 

Mie'Ricfitrt.C'm.COr'P 

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 infonnalion contained in this transmission is intended only for the person or entity to vrfiich 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 infonnation by persons or 
entities omer than the intended recipient is not allowed. If you receive this message and the Infomnation contained therein by error, please contact ttie sender and 
delete the material from your/any storage medium. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 

Rose, Kevin <Kevin.Rose@moodys.com> 
IWonday, July 15, 2013 3:46 PM 
Billie Richert 
RE: Final Order to Amend C F C $50 million Revolver 

Tfiank you for sending this and keeping us informed. 

Kevin Rose 

Global Infrastincture and Finance Group 

212.553.0389 tel 

646.256.2741 mobile 

212.298.6466 fax 

kevin.rose@moodvs.com 

Moody's Investors Service 

7 World Trade Center 

250 Greenwich St. 

New York, NY 10007 

www.moodv5.com 

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

Sent: Monday, July 15, 2013 4:35 PM 

To: Rose, Kevin 

Subject: Final Order to Amend CFC $50 million Revolver 

Per attached. 

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 infonnation 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 infonnation by persons or 
entitles other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The infonnation 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 infonnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any attachment t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g o f t h i s message, or any 

at t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bil l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Monday, July 15, 2013 3:35 PM 
Rose, l<evin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys.com) 
Final Order lo Amend C F C $50 million Revolver 
Final Order.pdf 

Per attached. 

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 infonnation 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 infomnation 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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Bil l ie R i c h e r t 

Subject: 
Attachments: 

Sent: 
To: 
Cc: 

From: Rose, Kevin <Kevin.Rose@moodys.com> 
Monday, July 15, 2013 12:49 PM 
Billie Richert 
Chris Warren 
RE; Confidential: Moody's Draft Credit Opinion for your review/ 
Big Rivers Credit Opinion July 15 2013.pdf 

Billie and Chris: 

Attached is the research published today. 

Regards, 

Kevin 

Kevin Rose 
Global Infi-astructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@,moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Monday, July 15, 2013 12:23 PM 
To: Rose, Kevin 

Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Kevin, 

Have you released this ? 

Thank you. 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, July 12, 2013 3:50 PM 
To: Chris Warren 
Cc: Billie Richert 
Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Billie 

Chris: 

1 
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Thank you. I will address that factual point and proceed to publish. I will forward a copy for your records once this is 

posted to our website. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group, 
212.553.03 89 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rosefSimoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

From: Chris Warren [mailto:Christopher.Warren@bigrivers.com] 
Sent: Friday, July 12, 2013 3:39 PM 
To: Rose, Kevin 
Cc: Billie Richert 

Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Kevin, 

The only change that I would propose is at the bottom of page 3. The rate increase requested in the 2011 rate case was 
actually $39.3 million (The document currently states that $30 million was requested in that rate case). Please let me 
know if you have any questions or comments. 

Thanks. 

Chris Warren 
Big Rivers Electric 
(270) 844-6065 
mailto:chris.warren(g)biRrlver5.com 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, July 12, 2013 7:38 AM 
To: Billie Richert 
Cc: Chris Warren 

Subject: Confidential: Moody's Draft Credit Opinion for your review 

Dear Billie and Chris: 

Attached is the draft research for your review, to give you the opportunity to draw attention to any factual errors and/or 
inadvertent disclosure of confidential infonnation. However, please note that under our policies, MIS retains ultimate 
editorial control over the fonn and content of all its publications. MIS will not accept other changes from ^^^^^ S?^^-ooi99 
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woula alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft research is strictly confidential and you may not disclose it to any other person except (i) to 
your legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and 
(iii) as required by law or regulation. 

Would appreciate if you could revert with your comments by end of the business day on Friday, July 12, 2013. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rosefSimoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

wwAv.moodvs.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You should, however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any a t t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any a t t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s ™^*^a|e'^o^if i3 00199 
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our network f r e e from v i r u s e s . You should, however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any a t t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Monday, July 15, 2013 11:23 AM 
'Rose, Kevin' 
RE: Confidenlial: Moody's Draft Credit Opinion for your review 

Kevin, 

Have you released this ? 

Thank you. 

Bitlie 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 

Sent: Friday, July 12, 2013 3:50 PM 
To: Chris Warren 
Cc: Billie Richert 
Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Thank you. I will address that factual point and proceed to publish. I will forward a copy for your records once this is 

posted to our website. 

Regards, 

Kevin 

Kevin Rose 

Global Infi-astructure and Finance Group 
212,553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
ke vin.rose@,iTiood vs. com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Si. 
New York, NY 10007 

www.moodys.com 

From: Chris Warren [mailto:Christopher.Warren@bigrivers.com] 
Sent: Friday, July 12, 2013 3:39 PM 

To: Rose, Kevin 
Cc: Billie Richert 
Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Chris: 

Kevin, 
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The only change that I would propose is at the bottom of page 3. The rate increase requested in the 2011 rate case was 

actually $39.3 million (The document currently states that $30 million was requested in that rate case). Please let me 

know if you have any questions or comments. 

Thanks. 

Chris Warren 
Big Rivers Elearic 

(270) 844-6065 
mailto:chris.warreng)biRrivers.com 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, July 12, 2013 7:38 AM 
To: Billie Richert 
Cc: Chris Warren 

Subject: Confidential: Moody's Draft Credit Opinion for your review 

Dear Billie and Chris: 

Attached is the draft research for your review, to give you the opportunity to draw attention to any factual errors and/or 
inadvertent disclosure of confidential information. However, please note that under our policies, MIS retains ultimate 
editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer that 
would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft research is strictly confidential and you may not disclose it to any other person except: (i) to 
your legal counsel acting in their capacity a s such; (ii) to your other authorized agents acting in their capacity as such; and 
(iii) as required by law or regulation. 

Would appreciate if you could revert with your comments by end of the business day on Friday, July 12, 2013. 

Kevin Rose 

Global Infirastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevln.rose@,moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g o f t h i s message, o r any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s i^ad^a^8r*fe®§&l3-00199 

Attachment for Response to A G 1-73 
2 Witness: Billie J . Richert 

Page 46 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 

our network f r e e from v i r u s e s . '̂ou'̂ ŝ SS'L&f ^^oBevfr?\^vl¥w t h i s e - m a i l message, a s w e l l 

as any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. ^ 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

attachment t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

Subject: 

Sent: 
To: 
Cc: 

From: Rose, Kevin <Kevln.Rose@moodys.com> 
Friday, July 12, 2013 3:50 PM 
Chris Warren 
Biille Richert 
RE: Confidential: Moody's Draft Credit Opinion for your leviev/ 

Chris: 

Thank you. I will address that factual point and proceed to publish. I will forward a copy for your records once this is 

posted to our website. 

Regards, 

Kevin 

Kevin Rose 

Global Lnfrastructuie and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fa.v 
kevin.rose@.moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

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

Sent: Friday, 3uly 12, 2013 3:39 PM 
To: Rose, Kevin 
C c : Billie Richert 
Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

The only change that I would propose is at the bottom of page 3. The rate increase requested in the 2011 rate case was 

actually $39.3 million (The document currently states that $30 million was requested in that rate case). Please let me 

know if you have any questions or comments. 

Thanks. 

Chris Warren 

Big Rivers Electric 

(270) 844-6065 
mailto:chris.warren@bigrivers.com 

Kevin, 
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From: Rose, fCevin [mailto:Kevin.Rose@moodys.com] 

Sent: Friday, July 12, 2013 7:38 AM 
To: Billie Richert 
Cc : Chris Wan-en 

Subject: Confidential: Moody's Draft Credit Opinion for your review 

Dear Billie and Chris: 

Attached is the draft research for your review, to give you the opportunity to draw attention to any factual en"ors and/or 
inadvertent disclosure of confidential information. However, please note that under our policies, MIS retains ultimate 
editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer that 
would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft research is strictly confidential and you may not disclose it to any other person except: (i) to 
your legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and 
(iii) as required by law or regulation. 

Would appreciate if you could revert with your comments by end of the business day on Friday, July 12,2013. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 tax 
kevin.roseigimoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

at t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

atta c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l ' " ^ ^ ^ ^ Q g ^ g ^ Q ^ ; ^ ^ ()QJ99 
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a s any attachinent t h e r e t o , f o r v i r u s e s . We taTce no r e s p o n s i b i l i t y and have no l i a b i l i t y 
f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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BiUie R i c h e r t 

From: Rose, Kevin <Kevin.Rose@moodys,com> 
Friday, July 12, 2013 7:38 AM 
Billie Richert 
Chris Warren 
Confidential: Moody's Draft Credit Opinion for your review 
Big Rivers Draft Credit Opinion July 2013 to Management for Review.docm 

Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Billie and Chris: 

Attached is the draft research for your review, to give you the opportunity to draw attention to any factual errors and/or 
inadvertent disclosure of confidential infonnation. However, please note that under our policies, MIS retains ultimate 
editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer that 
would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft research is strictly confidential and you may not disclose it to any other person except: (i) to 
your legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and 
(iii) as required by law or regulation. 

Would appreciate if you could revert with your comments by end ofthe business day on Friday, July 12, 2013. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fex 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not the 

i n t e n d e d r e c i p i e n t o r an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, or any 

attachment t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any att a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l l ie R i c h e r t 

Subject: 
Attachments: 

From; 
Sent: 
To: 
Cc: 

Rose, Kevin <Kevin.Rose@moocJys.com> 
Tliursday, July 11. 2013 4:37 PIW 
Billie Richert 
Chris Warren 
Press Release Issued 
Big Rivers Press Release July 11 2013.pdf 

Billie and Chris: 

Attached is the press release we issued and posted to our website a short while ago. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, o r any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

Case No. 2013-00199 

1 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
Page 52 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Bi l l ie R icher t 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Thursday, July 11, 2013 1:48 PM 
'Rose, Kevin' 
R E : B R E C DRAFT PR as of July 11 2013 to Management for review (2) 

Thanl< you. 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 

Sent: Thursday, July 11, 2013 1:29 PM 
To: Billie Richert 
Subject: BREC DRAFT PR as of July 11 2013 to Management for review (2) 

Billie: Thanks for your time this afternoon to go over factual points and other comments. I have made some 

adjustments per the attached to further capture our discussion and will proceed from here to publish this version once I 

accept based on the tracked changes. I will forward you a final copy once it is published and posted to moodys.com. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, or any 

attachment t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You should, however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

Regards, 

Kevin 
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Bi l l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Rose, Kevin <Kevin.Rose@moodys.com> 
Thursday, July 11, 2013 1:29 PM 
Billie Richert 
B R E C DRAFT PR as of July 11 2013 to Management for review (2) 
B R E C DRAFT PR as of July 11 2013 to Management for review (2).docx 

Biliie: Thanks for your time this afternoon to go over factual points and other comments. I have made some 

adjustments per the attached to further capture our discussion and will proceed from here to publish this version once I 

accept based on the tracked changes. I will forward you a final copy once it is published and posted to moodys.com. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not the 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or co p y i n g o f t h i s message, o r any 

atta c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

as any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

Regards, 

Kevin 
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Billie Richert 

From: Billie Richert 
Sent: Thursday, July 11, 2013 12:04 PM 
To; 'Rose, Kevin' 
Subject: RE; Confidential; Moody's Draft Press Release for your review 
Attachments: BREC DRAFT PR as of July 11 2013 to Management for review.docx 

Kevin, 

Please find attached document with changes to factual information and one note for you. 

Please call me at your convenience. 

Billie 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Thursday, July 11, 2013 9:50 AM 
To: Billie Richert 

Subject: RE: Confidential: Moody's Draft Press Release for your review 

See if this works. 

Kevin Rose 
Global Inft'astructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodvs.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Thursday, July 11, 2013 10:43 AM 
To: Rose, Kevin 

Subject: RE: Confidential: Moody's Draft Press Release for your review 

Kevin, 

When I print I get 'garbage'. Can you provide in a different format? 

Thanks. 
From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Thursday, July 11, 2013 8:42 AM 
To: Billie Richert 
Subject: Confidential: Moody's Draft Press Release for your review 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Attached is the draft press release for your review, to give you the opportunity to draw attention to any factual errors 
and/or inadvertent disclosure of confidential information. However, please note that under our policies, MIS retains 
ultimate editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer 
that would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft report is strictly confidential and you may not disclose it to any other person except: (i) to your 
legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and (iii) 
as required by law or regulation. 

Would appreciate if you could revert with your comments by 1:00 P.M. EDT today. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose(5),moodvs.cQm 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www, moodvs.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any att a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, o r any , 

atta c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . Vou s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any att a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

attachment t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e the message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You sh o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l l ie R i c h e r t 

From: Billie Richert 
Sent: Thursday. July 11, 2013 10:29 AM 
To: 'Rose, Kevin' 
Subject: RE: Confidential; Moody's Draft Press Release for your review 

This worics. Thanlcs. Reviewing now. 

From: Rose, Kevin [mailto:Kevin.Rose@moodYS.com] 
Sent: Thursday, July 11, 2013 9:50 AM 
To: Billie Richert 

Subject: RE: Confidential: Moody's Draft Press Release for your review 

See if this works. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin .rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Thursday, July 11, 2013 10:43 AM 
To: Rose, Kevin 

Subject: RE: Confidential: Moody's Draft Press Release for your review 

Kevin, 

When I print I get 'garbage'. Can you provide in a different format? 

Thanks. 
From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: TTiursday, July 11, 2013 8:42 AM 
To: Billie Richert 

Subject: Confidential: Moody's Draft Press Release for your review 

Dear Billie: 

Attached is the draft press release for your review, to give you the opportunity to draw attention to any factual errors 
and/or inadvertent disclosure of confidential information. However, please note that under our policies, MIS retains 
ultimate editorial control over the form and content of all its publications. MIS will not accept other Ghang^^g@[|^^r5^ji§0i99 

Attachment for Response to A G 1-73 
1 Witness: Billie J . Richert 

Page 57 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
, Attachmentfor Response to A G 1-73 

that would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft report is strictly confidential and you may not disclose it to any other person except: (i) to your 
legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and (iii) 
as required by law or regulation. 

Would appreciate if you could revert with your comments by 1:00 P.M. EDT today. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@.moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New Yoric, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any re v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

atta c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not the 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any re v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

at t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e iiramediately n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any att a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
Page 58 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject; 
Attachments: 

Rose, Kevin <Kevin.Rose@moodys.com> 
Thursday, July 11, 2013 9:50 AM 
Billie Richert 
RE; Confidential; Moody's Draft Press Release for your review 
B R E C DRAFT PR as of July 11 2013 to Management for review.docx 

See if this works. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fa-N 
kevin.rose(g)moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Thursday, July 11, 2013 10:43 AM 
To: Rose, Kevin 

Subject: RE; Confidential: Moody's Draft Press Release for your review 

Kevin, 
When I print I get 'garbage'. Can you provide in a different format? 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Thursday, July 11, 2013 8:42 AM 
To: Billie Richert 

Subject: Confidential: Moody's Draft Press Release for your review 

Dear Billie: 

Attached is the draft press release for your review, to give you the opportunity to draw attention to any factual errors 
and/or inadvertent disclosure of confidential infonnation. However, please note that under our policies, MIS retains 
ultimate editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer 
that would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft report is strictly confidential and you may not disclose it to any other person except: (i) to your 
legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and (iii) 
as required by law or regulation. 

Would appreciate if you could revert with your comments by 1:00 P.M. EDT today. 

Thanks. 
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Kevm Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fex 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any att a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r co p y i n g of t h i s message, or any 

atta c h m e n t t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any att a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any attachment t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, o r any 

attachment t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

From: Billie Richert 
Sent: Thursday, July 11, 2013 9:43 AM 
To: 'Rose, Kevin' 
Subject: RE: Confidential: Moody's Draft Press Release for your review 

Kevin, 

Wlien I print I get 'garbage'. Can you provide in a different format? 

Thanlcs. 

From: Rose, Kevin [mailto:kevin.Rose@moodys.com] 
Sent: Thursday, July 11, 2013 8:42 AM 
To: Billie Richert 

Subject: Confidential: Moody's Draft Press Release for your review 

Dear Billie; 

Attached is the draft press release for your review, to give you the opportunity to draw attention to any factual errors 
and/or inadvertent disclosure of confidential information. However, please note that under our policies, MIS retains 
ultimate editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer 
that would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft report is strictly confidential and you may not disclose it to any other person except: (i) to your 
legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and (iii) 
as required by law or regulation. 

Would appreciate if you could revert with your comments by 1:00 P.M. E D T today. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@.moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s jij^^f^§13 QQ199 
our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e-mail, message^''*ls^H54ii.!^ , 
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a s any attachment t h e r e t o , f o r ^ l ^ & g ' l " * ^ ^ ^ ^ " ^ f c ^ ^ ' i ^ ^ p ^ n i i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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B i l l i e R i c h e r t 

From: 
Sent: 
To: 
Subiect: 

Billie Richert 
Thursday, July 11, 2013 8:50 AM 
Kevin.Rose@moodys.com 
RE; Call this morning 

Will take a look. 

Sen l v ia ihe Samsung Oala.xy S>M1H, an A T & T 'iO I .IT. sn i a r l phonc 

Original message 
From: "Rose, Kevin" <Kevin.Rose@moodys.com> 
Date: 
To: Billie Richert <Billie.Richert@bigrivers.com> 
Subject: RE: Call this morning 

I just sent you the draft press release. I look forw/ard to hearing back from you. THANKS! 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@,moodYs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich Sl. 
New York, NY 10007 

www.moodys.com 

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

Sent: Thursday, July 11, 2013 6:56 AM 
To: Rose, Kevin 
Subject: Call this morning 

Kevin 
I'm in a four hour meeting this morning. Please send an email when you want to discuss your report and I'll call 
you. I'm making several presentations but will excuse myself and return your call as soon as possible. 
Thank you. 

Billie: 
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Sent via the Samsung Galaxy S™1II. an A l'&T 4(3 ^fKStof . f l l i^P'' Response to A G 1-73 

The infomialion 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 infonmation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any att a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e hereby n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any review, d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Thursday, July 11, 2013 5:56 AM 
Kevin.Rose@moodys.com 
Call this morning 

Kevin 
I'm in a four hour meeting this morning. Please send an email when you want to discuss your report and I'll call 
you. I'm making several presentations but will excuse myself and retum your call as soon as possible. 
Thank you. 

Sent via the Samsung Galaxy .S'")!(, an .AT&'r -iO L'W, .-Jniarlphnnc 
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B i l l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 

Rose, Kevin <Kevin.Rose@moodys.com> 
Monday, July 08, 2013 10:59 AM 
Billie Richert 
RE: Kyle 

Kyle Wolpert is an Associate Analyst who works with several of the Moody's Analysts on our team. 

Kevin Rose 
Global Infi-astructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose(5).mood vs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Rlchert@bigrlvers.com] 
Sent: Monday, July 08, 2013 11:57 AM 

To: Rose, Kevin 
Subject: Kyle 

Kevin, 

Can you provide Kyle's last name and position? 

Thank you. 

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 Infonnation 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 infonmation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material firom your/any storage medium. 
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The infonnation contained In this transmission is intende^*oniy'}™&e^pereon^w^&^^ v ^ i ^ ^ 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 infonnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the Information contained therein by enor, please contact the sender and 
delete the material firom your/any storage medium. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any attachment t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e n o t t h e 

i n t e n d e d r e c i p i e n t o r an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g of t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

as any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l l ie R i c h e r t 

From: Billie Richert 
Sent: Wednesday, July 03, 2013 6:40 AM 
To: Kevin.Rose@moodys.com 
Subject: Fwd: Rate case 
Attachments: Cash Flow.xisx 

Per your request. 

Sent via the .Samsung Galaxy S™IIK an .AT&T 4G l.TB smanphone 

Original message 
Subject:RE: Rate case 
FromrChris Warren <Christopher.Warreii(g!bigrivers.com> 
TorBillie Richert <Billie.Richert(a),bigrivers.com> 
Cc: 

Billie, 

This was prepared for the Alcan rate case filing and contains the requested information. Thanks. 

Chris 

From: Billie Richert 
Sent: Tuesday, July 02, 2013 8:39 PM 
To: Chris Warren 
Subject: Fwd: Rate case 

Chris 
Can you please forward the indirect cashflow statement? He has sent another email indicating he wants it asap 
Thank you. 
Sent via the Samsung Galaxy S^^'IW. an .AT&T 4G LTE .smartphone 

Original message 
Subject:RE: Rate case 
From: "Rose, Kevin" <Kevin.Rose(a),moodvs.com> 
To:Billie Richert <Billie.Richert(g),bi grivers.com> 
Cc: 

Hi Billie: 

I also note that the latest forecast you sent does not have the indirect cash flow for the year 2013. Is that something 
you can provide for us. I am not sure how different the cash flow will be, but I did a quick comparison for 2013 to the 
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prior forecast and see that the net margin is different. Let me l<now if this is something you can provide some insight 
on. THANKS! 

Kevin Rose 
Global Infrastructure and Finance Group 
212:553.0389 tel 
646.256.2741 mobile 
212.298.6466 fa.v 
kevin.rose(S!moodys.com 

Moody's Investors Sei-vice 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

From: Rose, Kevin 
Sent: Monday, July 01, 2013 1:59 PM 
To: Billie Richert (billie.richertiiabiQrivers.com) 
Subject: Rate case 

Hi Billie: 

I searched various sources, but cannot seem to locate any records indicating that the case was filed on Friday as you had 

indicated was expected timing for doing so. Was there a delay? Please advise with an update. THANKS! Also, any 

further updates on the financing case would be appreciated. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.ro se(S).moodvs.coin 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s meS^Sll'otJO^^feO^^^ 
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i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any review, d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi i l ie R i c h e r t 

From: Billie Richert 
Sent: Tuesday, July 02, 2013 8:47 PM 
To: Kevin.Rose@moodys.com; Roger Hickman 
Subject: RE: Rate case 

Roger 
Will you provide instructions to Kevin how to access our Alcan rate case on the PSC website? 
Thanks. 

Sent via the Samsung Galaxy S"^"!ll. an -'VT&T 4G LTI-: ;->manplionc 

"Rose, Kevin" <Kevin.Rosefa),moodvs.com> wrote: 
I still am not able to locate anything related to the filing. Is there something that Big Rivers can point me to locate as a 
matter of Public record? 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rosefSlmoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenvrich St. 
Mew York, N Y 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Monday, July 01, 2013 6:05 PM 
To: Rose, Kevin 
Subject: RE: Rate case 

It was filed Friday afternoon. We are in Frankfort in the Century case. 

Sent via the Samsung Galaxy S ' " l l l . an AT&T 4G l.VK i^manphoni: 

"Rose, Kevin" <Kevin.Rose@moodvs.com> wrote: 
Hi Biliie: 

I searched various sources, but cannot seem to locate any records indicating that the case was filed on Friday as you had 

indicated was expected timing for doing so. Was there a delay? Please advise with an update. THANKS! Also, any 
further updates on the financing case would be appreciated. 

Regards, 
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Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g of t h i s message, or-any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

ou r network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r co p y i n g of t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

ou r network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any att a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Biliie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Tuesday, July 02, 2013 8:42 PM 
Kevin.Rose@moodys,com 
R E : Rate case 

Kevin, 
It is readily available but Chris and I are both at the hearing and can't readily access files. I've asked Chris to 
pursue to see if we can get this to you sooner. 

Scm via the Samsung Galaxy S'™lll. an AT&T 4 G LTE smaitplione 

"Rose, Kevin" <Kevin.Rose@.moodvs.com> wrote: 
I was assuming it is readily available. If that is not the case, then it seems like There is no other choice, but to wait. In 

the meantime, if there is any way to direct me to public records on the June 28^^ filing that would be appreciated. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenvk îch St. 
New York, N Y 10007 

www.moodys.com 

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

Sent: Monday, July 01, 2013 6:10 PM 
To: Rose, Kevin 
Subject: RE: Rate case 

Kevin 
Can I follow up on this on Monday. "We may be here all three or four days. If this isn't acceptable let me know 
and I'll try to get it 

Chris is here as well so I'll work with him to try send get it as soon as we can. 

Sent via the Samsung Galavy ST« I I I . an AT&T AC LTE smaiiphone 

"Rose, Kevin" <Kevin.Rose@.moodvs.com> wrote: 
Hi Biliie: 
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I also note that the latest forecast you sent does not have the indirect cash flow for the year 2013. Is that something 
you can provide for us. I am not sure how different the cash flow will b e , but I did a quick comparison for 2013 to the 
prior forecast and see that the net margin is different. Let me know if this is something you can provide some insight 

on. THANKS! 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212,298.6466 fax 
kevin.roseigimoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

From: Rose, Kevin 
Sent: Monday, July 01, 2013 1:59 PM 
To: Billie Richert (billie.richert@bigrivers.com) 
Subject: Rate case 

Hi Billie: 

I searched various sources, but cannot seem to locate any records indicating that the case was filed on Friday as you had 

indicated was expected timing for doing so. Was there a delay? Please advise with an update. THANKS! Also, any 

further updates on the financing case would be appreciated. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@,moodys.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New Yoric, N Y 10007 

www.moodvs.com 
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The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any at t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not the 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e hereby n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

at t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You sh o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

as any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any at t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

at t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any att a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Monday, July 01 , 2013 5:05 P M 
Kevin. R o s e @ m o o d y s .com 
R E : R a t e c a s e 

It was filed Friday afternoon. We are in Frankfort in the Century case. 

Scni via the Samsung Galaxy S^ ' l l l . an AT&T 4G I.TIZ smaiiphone 

"Rose, Kevin" <Kevin.Rose@moodvs.com> wrote: 
Hi Billie: 

I searched various sources, but cannot seem to locate any records indicating that the case was filed on Friday as you had 

indicated was expected timing for doing so. Was there a delay? Please advise with an update. THANKS! Also, any 

further updates on the financing case would be appreciated. 

Regards, 

Kevin 

Kevin Rose 
Global Infi-astructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.roseOmood vs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g o f t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You should, however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any a t t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Bi l i ie R i c h e r t 

From: Billie Richert 
Wednesday, June 26, 2013 4:55 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys.com) 
Chris Warren 
Board presentation for the Alcan Rate Case 
Board of Directors - May 17 2013 - Rate Case - Wolfram.pptx 

Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Kevin, 

Please see attached board presentation re: the Alcan Rate Case. Please note on Page 9, for Option 1, the Economic 

Reserve Depleted date should read 'July 2014' and not 'June 2014'. Please let me know if there are questions. 

Regards, 

Billie 

Mt'Rjcfiert.CI^COr'P 

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 Infonnation 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, thlis Infonnation by persons or 
entities other than the intended recipient Is not allowed. If you receive this message and the information contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Bi l l ie R i c h e r t 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Wednesday, June 26, 2013 1:31 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys,com) 
Combined Case Summary 
Combined Cases Presentation.xisx 

Kevin, 

Please see attached for summarization ofthe two cases. 

•SiBt ^deri. CPA. C9TP 

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 infonnation 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 talking of any action in reliance upon, this infonnation by persons or 
entities other than the intended recipient Is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Bi l l ie R icher t 

Sent: 
To: 
Cc: 
Subject: 
Attachments: 

From: Billie Richert 
Wednesday, June 26, 2013 11:39 AM 
Rose, Kevin <Kevin.Rose@moodys.oom> (Kevin.Rose@moodys.com) 
Chris Warren 
R E : Financial Model for Alcan Rate Case - With attachment 
Financial Forecast (2014-2017) 5-16-2013 (Filed Confidential).xlsx 

My apologies. 

From! Billie Richert 

Sent: Wednesday, June 26, 2013 11:38 AM 

To: Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@mooclys.com) 

Cc: Chris Warren 

Subject: Financial Model for Alcan Rate Case 

Kevin, 

Per our discussion, please find attached the financial model for the Alcan rate case. Please contact me with any follow-

up questions you may have. I'm working on the additional materials you requested and will have them to you by COB 

today. 

Regards, 

Mk'RjcfKrt.cm.aynp 

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 Infonnation 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 infonnation by persons or 
entities other than Uie intended recipient is not allowed. If you receive this message and the Infonnation contained therein by en-or. please contact the sender and 
delete the material fi'om your/any storage medium. 
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Bi l l ie R i c h e r t 

Sent: 
To: 
Cc: 
Subject: 

From: Billie Richert 
Wednesday, June 26, 2013 11:38 AM 
Rose, Kevin <Kevin.Rose@moodys.coni> (Kevin.Rose@moodys.com) 
Chris Warren 
Financial Model for Alcan Rate Case 

Kevin, 

Per our discussion, please find attached the financial model for the Alcan rate case. Please contact me with any follow-

up questions you may have. I'm working on the additional materials you requested and will have them to you by COB 

today. 

Regards, 

Mie'RielKrl.Cm.eTTP 

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 Infonmation 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 actkjn in reliance upon, this infonnation by peisons 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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B i l l i e R i c h e r t 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Friday, June 21, 2013 3:08 PM 
Rose, Kevin <Kevin,Rose@moodys.com> (Kevin.Rose@moodys.com) 
Graphs showing residential and industrial retail rates after Century departure 
KY residential-industrial 2011 pdf 

Kevin, 

Second follow-up item. 

Mk'RiefieH.C'PA.CO'PP 

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 Inforniation 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 
corifidential and/or private nature. Any review, retransmission, dissemination or other use of, or talcing of any action in reliance upon, this infonnation by persons or 
entitles other than the Intended recipient is not allowed. If you receive this message and the Information contained therein by en-or, please contact the sender and 
delete the material from your/any storage medium. 

1 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Friday, June 21. 2013 3:05 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys,com) 
FW: WV waits for action. Century Aluminum completes its acquisition of Ky, Smelter 
While WV waits for action - Century Aluminum completes its acquisition.pdf 

Kevin, 

Here's the first follow-up item: the sale of Rio Tinto Sebree smelter to Century. 

WV waits for action, Century Aluminum completes its acquisition of Ky. Smelter 

Posted: Jun 03. 2013 8:44 AM CDT 
Updated: Jun 03,2013 9:00 AM C D T 
By Aim AH, Senior Political Reporter 

http:/Awvw.stateioumal.com/storv/22485171/while-wv-waits-for-action 

While West Virginia waits for news about its shuttered Century Aluminum plant, the company 
announced June 3 its wholly owned subsidiary has completed a transaction with Rio Tinto Alcan, Inc. 
to acquire substantially all of the assets of the Sebree aluminum smelter. 

The Sebree smelter, located in Henderson County, Ky., employs more than 500 people and has an 
annual production capacity of 205,000 metric tons of primary aluminum, according to a news release 
from Century. 

"We are really happy to welcome the men and women of Sebree to Century," Century Aluminum 
President and CEO Michael Bless said in a news release. "With the changes occurring in U.S. energy 
markets, we believe Sebree, along with our existing smelter at Hawesville, will be competitive in the 
global market. 

"We see a great opportunity for these facilities, which are located about 60 miles apart, to work 
together and share best practices in pursuit of safety and operational excellence." 

Bless said access to market-based power is a "critical enabler" for sustained operations at Hawesville 
and Sebree. 

"We believe the framework reached with the power provider for market-priced energy for Hawesville 
will serve as a model for Sebree." 

The temis ofthe Sebree agreement state that Century will acquire the smelter for $61 million in cash, 
after $4 million in purchase price deductions along with $71 million in working capital. RTA will retain 
all historical environmental liabilities of the Sebree smelter and has agreed to fully fund the pension 
plan being assumed by Century's subsidiary at closing. 

Century closed its Jackson County plant in Ravenswood In 2009, and engaged in a lengthy special 
rate hearing with the Public Service Commission of West Virginia last year. 

The PSC issued a ruling to outline the parameters under which Century could purchase electricity at 
a special rate, but Century has not yet moved fon/vard. 
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The option of purchasing free market electricity was brought up during the rate hearing, after Bless 
said the company could make a profit by getting its electricity from the open market in West Virginia, 
but in its reply briefs in the rate case, the company said the process to adopt a deregulation plan was 
"daunting, as is the challenge of constructing a deregulation plan which satisfies the multiple 
stakeholders. Nowhere in its testimony did Century propose such an alternative." 
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Billie Richert 
From: 
Sent: 
To: 
Subject: 

Billie Richert 
Thursday, June 20, 2013 4:24 PM 
'Rose, Kevin' 
R E : C F C bank line 

Kevin, 

Nothing under the line. We have $8.6 outstanding in letters of credit. 

Billie 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Thursday, June 20, 2013 4:22 PM 
To; Billie Richert 
Subject: CFC bank line 

Billie: 

Do you have any balance currently outstanding under the CFC line or letters of credit outstanding? If so, how 

much? THANKS! 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

1 
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Billie Richert 

From: Billie Richert 
Sent: Thursday. June 20. 2013 1:10 PWI 
To: 'Rose, Kevin' 
Subject: R E : Phone call 

That works for me. Look forward speaking with you. 

From: Rose, Kevin [mailto:Kevin.Rose@moodys,com] 
Sent: Thursday, June 20, 2013 1:08 PM 
To: BilHe Richert 
Subject: RE: Phone call 

That works well for me. I can call your office at the appointed time. If you prefer otherwise, please let me know. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@.moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Thursday, June 20, 2013 1:42 PM 
To: Rose, Kevin 
Subject: RE: Phone call 

Kevin, 

Can we discuss at 3:30 Eastern; 2:30 CDT? 

Thanks, 
Billie 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Thursday, June 20, 2013 11:41 AM 
To: Billie Richert 
Subject: Phone call 

Hi Billie: 

Would you possibly have some time this afternoon after 2:30 P.M. Eastern Daylight time to go over a few things with me 
related to status and timing of KPSC proceedings, and your negotiations with CFC regarding bank agreement 
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amendment and extension. I am flexible on the time after 2:30. Also, w/ould like to discuss other developments with 

respect to the smelter load. THANKS! 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any at t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message to t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

attachment t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made to keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

as any att a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any at t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e her e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

atta c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Biliie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Monday, June 03, 2013 12:16 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin,Rose@moodys.com) 
Big Rivers' 2012 Annual Report 
2012_BigRivers_AR pdf 

Per attached. 

Regards, 

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 infonnation by persons or 
entities other than ttie 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 

From: Billie Richert 
Sent: Friday, May 31, 2013 3:37 PM 
To: Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys,com) 
Subject: Big Rivers Update 

Kevin, 

Today, on May 31, 2013, Big Rivers paid off the $58.8 million 1983 Pollution Control Bonds which mature on June 1, 

2013. 

On May 28,2013, Big Rivers filed an application with the Rural Utilities Service (RUS) for long-term financing for the $60 
million Environmental Compliance Plan (ECP). 

Effective May 24, 2013, Big Rivers terminated the $50 million Revolver with CoBank, ACB (CoBank). As a result ofthe 
contract termination notice rendered by Century Aluminum Company on August 20,2012, Big Rivers did not have access 
to borrow under this Revolver, it had become apparent that any agreement we could reach with CoBank would not 
make the line available for at least the better part of a year and with the CFC line and the new three-year $60 million 
syndicated facility (for ECP) we are working on with them we decided we did not need the CoBank line. Furthermore, it 
was not appropriate to pay for something that was not available to Big Rivers, so we terminated the Revolver with the 
intention to negotiate a new facility with CoBank next year. 

Please contact me with any questions you may have. 

Regards, 

VP Accounting, Rates and CFO 
Big Rivers Electric Corporatiori 
201 Third Street 
Henderson, KY 42420 

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

The infonnation 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 infomnation by persons or 
entities olher than the intended recipient is not allowed. If you receive this message and the Infonnation contained therein by enor, please contact the sender and 
delete the materia! from your/any storage medium. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, May 28, 2013 1:55 PM 
Rose, Kevin <Kevin,Rose@moodys.com> (Kevin.Rose@moodys.com) 
First Quarter 2013 Financial Statements 
2013 First Quarter Financial Report.pdf 

Kevin, 

Attached are first quarter 2013 financial statements. Please call with any questions. 

Regards, 

Billie 

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 
corifidential 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 infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Bis: Rivers 
E L E C T R I C C O R P O R A T I O N 

Yt)ur TlnjcHstonc Bncr^^y" Cooperat ive 

2013 First Quarter Financial Report 

Unaudited, in RUS format 
(absent normal GAAP reclassifications) 

Date Prepared: May 28, 2013 

201 Third St. 

Henderson, Kentucky 42420 

Phone: 270-827-2561 

www.bigrivers.com 
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BIG RIVERS E L E C T R I C CORPORATION 
Balanoo Shoot 
In Thousands S 

A S S E T S 

TOTAL UTILITY PLANT IN S E R V I C E 
CONSTRUCTION WORK IN P R O G R E S S 
TOTAL UTILrTY PLANT 

ACCUM PROVISION FOR D E P R S AMORT 

NET UnLITY PLANT 
INVEST IN A S S O C O R G PATRONAGE CAPITAL 
INVEST IN A S S O C O R G OTHER G E N E R A L FUNDS 
OTHER INVESTMENTTS 
S P E C I A L FUNDS 

TOTAL OTHER P R O P E R T Y AND INVESTMENTS 

C A S H - G E N E R A L FUNDS 
S P E C I A L DEPOSITS 
TEMPORARY INVESTMENTS 
ACCOUNTS R E C E I V A B L E - S A L E S OF E N E R G Y 
ACCOUNTS R E C E I V A B L E - OTHER NET 
F U E L STOCK 
MATERIALS & S U P P L I E S - OTHER 
P R E P A Y M E N T S 
OTHER CURRENT S ACCRUED A S S E T S 

TOTAL CURRENT S A C C R U E D A S S E T S 

UNMORT DEBT DISC & EXTRAORD PROP L O S S 
REGULATORY A S S E T S 
OTHER D E F E R R E D DEBITS 

TOTAL A S S E T S AND OTHER DEBITS 

EQUmES AND LIABILITIES 

OPERATING MARGINS - PRIOR Y E A R 
OPERATING MARGINS - CURRENT Y E A R 
NONOPERATING MARGINS - PRIOR Y E A R 
NONOPERATING MARGINS - CURRENT Y E A R 
OTHER MARGINS S EQUmES 

TOTAL MARGINS S. E Q U m E S 

LONG-TERM D E B T - RUS 
LONG-TERM D E B T - OTHER 

TOTAL LONG-TERM DEBT 

ACCOUNTS P A Y A B L E 
TAXES A C C R U E D 
INTEREST A C C R U E D 
OTHER C U R R E N T & A C C R U E D LIABILmES 

TOTAL CURRENT « A C C R U E D LIABILmES 

D E F E R R E D CREDITS 
OPERATING R E S E R V E S 

TOTAL LIABILITIES AND OTHER CREDITS 

March 31. 
Z013 

Match 31. 
2012 

2,005,032 
47.790 

2,052,822 
(971,357) 

1,081,465 

3.aS4 
43,841 

15 
178,184 

223,934 

6 
599 

118,374 
45,530 

357 
29,509 
25,929 

3,228 
2,335 

223.867 

4,158 
641 

5,019 

(231,584) 
9,019 

639,981 
503 

(5,495) 

412,404 

212,234 
709.238 

921,472 

29,204 
1,308 
4.108 
6,792 

41,412 

141,626 
22,170 

1.979,276 
60,033 

2.039,309 
(946,277) 

1,093,032 

3,677 
685 

15 

159,854 

164,231 
a 

573 
49,481 
41,620 

(425) 
34.888 
25,893 

3,347 
488 

1S5.B29 

2.299 

1,867 

1,417,258 

(241,898) 
(2,122) 

638.998 
18 

(7,279) 

387,717 

653.668 
142,100 

795,788 

28,908 
1,404 
9,220 
0,923 

48,455 

183,725 
23,593 

1,417,258 

FINANCIAL HIGHLIGHTS 

INVESTMENTS in A S S O C I A T E D ORGANIZATIONS - OTHER-GENERAL FUNDS increased $43 2 
million aa of March 31, 2013. This is phmahly due to the purchase of C F C Capital Term Cenificates 
ralatino to the 2012 RUS Series 'A' note refinancino. 

S P E C I A L FUNDS Incraased S16.3m as of Match 31, 2013. This is larBBly due to the rB-establishment 
of the iranaition reaeryB aa part of the 2012 RUS Series 'A' note iwlinancing, partially olteet tjy the 
use of tesenJB Rjnds set up fbr non-smeltar member rate mitigation. 

TEMPORARY INVESTMENTS increased $88.9m as ot March 31, 2013, primarily due to proceeds 
ralated to the 2012 RUS Series 'A' note rBflnancina. 

LONG-TERM D E B T inct«ased S125.7 million as of March 31, 2013, primarily due to bomowina fisr 
capital projects and to replenish the transition rsserve. 

D E F E R R E D C R E D r t S decreased $22.1 million as of Match 31, 2013, piimarily due to the 
usa of reserve fiJnds related to non-smelter member rate mitigation. 

Case No. 2013-00199 
Attachment for Response to A G 1-73 

Witness: Billie J . Richert 
Page 91 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

BIG RIVERS ELHTTRIC CORPORATION 
Statement of Operations 
In Thousands $ 

Three Months Ended March 31, 

2013 2012 

E L E C T R I C E N E R G Y R E V E N U E S 150,186 134,100 

O T H E R O P E R A T I N G R E V E N U E AND INCOME 1,032 1,205 

TOTAL O P E R R E V E N U E S & P A T R O N A G E C A P I T A L 151,218 135,305 

O P E R A T I O N E X P E N S E - P R O D U C T I O N - E X C L F U E L 12,611 11,820 

O P E R A T I O N E X P E N S E - P R O D U C T I O N - F U E L 61,032 49,722 

O P E R A T I O N E X P E N S E - O T H E R P O W E R S U P P L Y 27,425 31,526 

O P E R A T I O N E X P E N S E - T R A N S M I S S I O N 2,833 2,409 

O P E R A T I O N E X P E N S E - R T O / I S O 698 659 

C O N S U M E R S E R V I C E & INFORMATIONAL E X P E N S E 133 104 

O P E R A T I O N E X P E N S E - S A L E S 10 6 

O P E R A T I O N E X P E N S E - A D M I N I S T R A T I V E & G E N E R A L 6,600 6,722 

TOTAL O P E R A T I O N E X P E N S E 111,342 102,968 

MAINTENANCE E X P E N S E - P R O D U C T I O N 9,203 12,134 

MAINTENANCE E X P E N S E - T T I A N S M I S S I O N 946 1,055 

MAINTENANCE E X P E N S E - G E N E R A L P L A N T 77 40 

TOTAL MAINTENANCE E X P E N S E 10,226 13,229 

D E P R E C I A T I O N & AMORTIZATION E X P E N S E 10,287 10,176 

T A X E S 0 1 

I N T E R E S T ON L O N G - T E R M D E B T 11,094 11,257 

I N T E R E S T C H A R G E D T O C O N S T R U C T I O N - C R E D I T (107) (200) 

O T H E R I N T E R E S T E X P E N S E 0 0 

O T H E R DEDUCTIONS 141 41 

TOTAL C O S T O F E L E C T R I C S E R V I C E 142,983 137,472 

O P E R A T I N G MARGINS 8,235 (2,167) 

I N T E R E S T INCOME 504 18 

O T H E R NON-OPERATING INCOME - N E T 0 0 

O T H E R CAPfTAL C R E D I T S & P A T DIVIDENDS 783 45 

N E T P A T R O N A G E C A P f f A L O R MARGINS 9,522 (2,104) 

FINANCIAL HIGHUGHTS 

S A L E S TO M E M B E R S increased 68,725 MWh lo 2,728,754 MWh for the three-month period ended March 31, 2013. 

Member sa les revenue increased $8,2 million, or 6.4%, to $135,2 million fbr the three-month period ended 
March 31, 2013, compared to $127.0 million In 2012, driven by higher sa les to the mral c lass and the retroactive increase 
In member rates that took effect in January 2013, per the Kentucky Public Serwce Commission order ftom c a s e number 
2011-00036, issued January 29, 2013. 

S A L E S TO N O N - M E M B E R S increased 239,285 MWh to 511,052 MWh fbr the three-month period ended Maroh 31, 

2013. This increase, along vtflth a 12.5% increase in price, caused non-member electric sa les rewnue to increase 
111.6%, to $15.0 million, fbr the three-month period ended March 31, 2013 compared to $7. i million for 2012. 

P U R C H A S E D P O W E R expense decreased $4.7 million, or 32.4% to $9.8 million fbr the three-month period ended 
March 31, 2013, compared to 2012. This wras due to a 31.6% decrease in MWh purchased, along with a 1.2% 
decrease In the average cost of purchased power resulting from a reduction In the maritet price of electricity. 

F U E L expense increased $13.1 million, or 23.2%, to $69.5 million for the three-month period ended March 31, 2013 

compared to 2012. The increased fuel expense was primarily driven by higher generation. 
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BIG R I V E R S E L E C T R I C C O R P O R A T I O N 

BIG RIVERS ELECTRIC CORPORATION 
Statement of C a ^ Flows 
For The Quarter Ended March 31, 2013 
In Thousands $ Three Months Ended March 31, 

2013 2012 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net margin 9,522 (2.104) 

Adjustments to reconcile net margin to net cash provided by 
operating activities: 
Depreciation and amortization 11,120 10,998 

Interest compounded - RUS Series B Note 1,864 1,774 

Interest compounded - RUS Series A Note 11 7,596 

Noncash Member Rate Mitigation Revenue (6,787) (5,711) 

Changes In certain assets and liabilities: 
Accounts receivable 1,217 2,152 

Inventories 3,665 (1,572) 

Prepaid expenses (112) 1,618 

Deferred charges (470) 28 

Accounts payable (3,808) (1,417) 

Accmed expenses (3,671) (2,731) 

aher - Net 476 1,516 

Net cash provided by operating activities 13,027 12,147 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Capital expenditures - net (5,787) (11,999) 

Proceeds fi'om Restricted Investments and Other Deposits and Investments 4,614 4.716 

Net cash used in Investing activities (1.173) (7,283) 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Principal payments on long-tenn obligations (5,647) 0 

Proceeds Irom long-term obligations 0 0 

Principal payments on short-tenn notes payable 0 0 

Proceeds from short-tenn notes payable 0 0 

Debt Issuance Cost Bond Refunding 0 (246) 

Net cash used in financing activities (5,647) (246) 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 6,207 4,618 

CASH AND CASH EQUIVALENTS - Beginning of quarter 110,173 44,849 

CASH AND CASH EQUIVALENTS - End of quarter 116,380 49,467 

SUPPLEMENTAL CASH FLOW INFORMATION: 

Cash paid for interest 9,985 2,514 

Cash paid in taxes 0 0 
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Biilie Richert 

From: Billie Richert 
Sent: Friday, May 10, 2013 12:47 PM 
To; 'Rose, Kevin' 
Subject: RE: Moody's Research Report attached 

Thank you, Kevin. Have a nice weekend. 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, May 10, 2013 12:31 PM 
To: Rose, Kevin 
Cc: GrassrootsPPIF 
Subject: Moody's Research Report attached 

FYI, See attached a recently published report on US FERC Regulatory Environment which we believe you will find of 
interest. 

Kevin Rose 
Global Infrastructure and Fmance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
lcevin.rose@moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any att a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t o r an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g of t h i s message, or any 

attachment t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any a t t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

Subject: 
Attachments: 

Sent: 
To: 
Cc: 

From: Rose, Kevin <Kevin.Rose@moodys.com> 
Friday. May 10, 2013 12:31 PM 
Rose, Kevin 
GrassrootsPPIF 
Moody's Research Report attached 
F E R C Transmission.pdf 

FYI, See attached a recently published report on US FERC Regulatory Environment which we believe you will find of 
interest. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 niobile 
212.298.6466 fax 
kevin .rose(g),moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenvi'ich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e he r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g of t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x o r e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, as w e l l 

a s any at t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w hich may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

From: Billie Richert 
Sent: Monday, April 29, 2013 9:20 AM 
To: R o s e , l<evin <Kevln,Rose@moodys.com> (Kevin.Rose@moodys.com) 
Subject: F W : FYI - Update 

From: Billie Richert 
Sent: Monday, April 29, 2013 9:19 AM 
To: david_bodek@standardandpoors.com 
Subject: FW: FYI - Update 

Please see following press release. 

press release 

April 29, 2013. 9:20 a.m. BD'l" 

Century Aluminum Announces Agreement to 
Acquire Sebree^ K Y Smelter 

marketNAm-e 
MONTEREY, CA, Apr 29, 2013 (Marketwired via COMTEX) - Century Aluminum Company 
/quotes/zigman/59708/quotes/nls/cenx CEMX +6.08% announced today that its wholly owned subsidiary 
has entered into a definitive agreement to acquire substantially all of the assets of the Sebree 
aluminum smelter from a subsidiary of Rio Tinto Alcan, Inc. Sebree, located in Henderson 
County, Kentucky, employs over 500 men and women and has an annual production capacity of 
205,000 metric tons of primary aluminum. 

"We are well acquainted with the Sebree smelter and its excellent management team and 
talented group of employees," commented Michael Bless, President and CEO. "We believe that, 
with these facilities under common ownership, we will derive real benefits in better serving 
customers and through improving both operations with the sharing of best practices in safety, 
technical and operational practices and procedures. My colleagues and I are anxious to welcome 
Sebree's men and women into the Century group of companies." 

"We believe Sebree, like Hawesville, is globally competitive in every area other than the cost of 
power," continued Mr. Bless. "Maintaining operations at these plants, and the thousands of 
direct and indirect jobs they provide and support, is critical for the entire westem Kentucl^^^ ^̂ ^̂ ^ 
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community. Gaining access to competitive energy is a crucial for the continued viability of 
these plants, and we hope that the tentative agreement we have reached for Hawesville will be 
the first step towards obtaining market priced power." 

Pursuant to the terms of the agreement, Century will acquire the smelter for $61 million in cash 
(after $4 million in purchase price deductions) and will receive $71 million in working capital, 
subject to customary adjustments. As part ofthe transaction, RTA will retain all historical 
environmental liabilities ofthe Sebree smelter and has agreed to fiilly fund the pension plan 
being assumed by Century's subsidiary at closing. 

The transaction is subject to certain closing conditions, including the consent of Kenergy Corp. 
to the assignment ofthe smelter's existing power contract, which will terminate on January 31, 
2014. 

Century Aluminum Company owns primary aluminum capacity in the United States and 
Iceland. Century's corporate offices are located in Monterey, Calif More information can be 
found at wvyw.centurvaluminum.com. 

Cautionary Statement 

This press release contains "forward-looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995. Forward-looking statements are statements about 
future, not past, events and involve certain important risks and uncertainties, any of which could 
cause our actual results to differ materially from those expressed in our forward-looking 
statements. Such risks and uncertainties may include, without limitation, further declines in 
aluminum prices or increases in our operating costs; worsening of global financial and 
economic conditions; our ability to successfully obtain long-term competitive power 
arrangements for the Hawesville and Sebree plants; and our ability to obtain the necessary 
consents and satisfy the necessary conditions to complete the acquisition of the Sebree plant. 
Forward-looking statements in this press release include statements regarding our ability to 
complete the acquisition of the Sebree plant, derive benefits from the common ovmership of the 
Sebree and Hawesville plants and obtain competitive power contracts for the Hawesville and 
Sebree plants. More information about these risks, uncertainties and assumptions can be found 
in the risk factors and forward-looking statements cautionary language contained in our Annual 
Report on Form 10-K and in other filings made with the Securities and Exchange Commission. 
We do not undertake, and specifically disclaim, any obligation to revise any forward-looking 
statements to refleist the occurrence of future events or circumstances. 

Certified Advisors for the First North market ofthe OMX Nordic Exchange Iceland hf for 
Global Depositary Receipts in Iceland: 

Atli B. Gudmundsson, Senior Manager -- Corporate Finance, Landsbankinn hf Steingrimur 
Helgason, Director — Corporate Finance, Landsbankinn hf 
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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 infonnation by persons or 
entities other than the Intended recipient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

T h e Infonnation 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 infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

This email has been scanned by the Symantec Email Security.cloud service. 
For more infonnation please visit http://www.svmanteccloud.com 

[attachment 
"#753605812v3_USA_ - Century Press Release.docx" deleted by Dennis Pidhemy/pf/NYC/F-I] 

Confidentiality Notice: the information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scanned by the MessageLabs Email Security System. For more information, please visit 
http://www.messagelabs.com/email. 
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Biilie Richert 

Billie Richert 
Thursday. April 25. 2013 3:23 PM 
'Rose, Kevin' 
R E : Member Co-ops 2012 financial information 
Forni 7 - December 31, 2012 - RUS Version.pdf 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Per your request. 

From: Rose, Kevin [mailto:Kevin.Rose@mooclys.com] 
Sent: Thursday, April 25, 2013 10:07 AM 
To: Billie Richert 

Subject: RE: Member Co-ops 2012 financial information 

Billie: 

Thanks for sending the member financials. Since Jackson information was from an audit and not the Form 7,1 don't 

have the Residential KwH they sold in 2012, nor the total Kwh sold. If they have a form 7, please send that, which 

should suffice; otherwise if you could obtain that, then I can calculate the aggregate member residential KwH sold as 

percentage of the member aggregate total.. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.roseigmoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodvs.com 

From: Billie Richert [maiito:BI!Iie.Richert@bigrivers.com] 
Sent: Wednesday, April 24, 2013 5:41 PM 
To: Rose, Kevin 

Subject: Member Co-ops 2012 financial information 

Kevin, 

Please find attached 2012 financial information for Mead County and Jackson Purchase. I'm still waiting to hear back 

from Kenergy. 

Billie 
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The inforniation contained in this transmission Is Intended only for the person or entity to which it Is directly addressed or copied. It may contain matenal of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this infonnation 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 mSeria l from your/any storage medium. 

The inforniation 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 infomnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee o r agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e hereby n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n or c o p y i n g o f t h i s message, or any 

a t t a c h m e n t t h e r e t o , i n whole or i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l of i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s w h i c h may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

From: Rose, Kevin <Kevin.Rose@moodys.com> 
Sent: Thursday, April 25, 2013 10:07 AM 
To: Billie Richert 
Subject: R E : Member Co-ops 2012 financial infonnation 

Billie: 

Thanks for sending the member financials. Since Jackson information was from an audit and not the Form 7,1 don't 
have the Residential KwH they sold in 2012, nor the total Kwh sold. If they have a form 7, please send that, which 
should suffice; otherwise if you could obtain that, then I can calculate the aggregate member residential KwH sold as 
percentage ofthe member aggregate total.. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructtire and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212,298.6466 fax 
kevin.rosefaimoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodys.com 

From: Billie Richert [mailto:Biilie.Richert@bigrivers.com] 
Sent: Wednesday, April 24, 2013 5:41 PM 
To: Rose, Kevin 

Subject: Member Co-ops 2012 financial information 

Kevin, 

Please find attached 2012 financial information for Mead County and Jackson Purchase. I'm still waiting to hear back 
from Kenergy. 

Billie 

Mie'Rjcfieri.C'PA.COTP 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 
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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 
entitles other than the Intended recipient is not allowed. If you receive this message and the Infomnation contained therein by enor, please contact the sender and 
delete the material firom your/any storage medium. 

The infonnation 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 infonnation by persons or 
entitles other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not t h e 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e hereby n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g of t h i s message, or any 

att a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You should, however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any attachment t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Rose, Kevin <Kevin,Rose@moodys,com> 
IMonday, April 15, 2013 10:43 AM 
Rose, Kevin 
Updated U,S. Electric G&T Cooperative rating Methodology 
G&T Coop Methodology April 15 2013.pdf 

Importance: High 

FYI, the attached was published earlier today. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@.moodys.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

The i n f o r m a t i o n c o n t a i n e d i n t h i s e - m a i l message, and any a t t a c h m e n t t h e r e t o , i s 

c o n f i d e n t i a l and may not be d i s c l o s e d w i t h o u t our e x p r e s s p e r m i s s i o n . I f you a r e not the 

i n t e n d e d r e c i p i e n t or an employee or agent r e s p o n s i b l e f o r d e l i v e r i n g t h i s message t o t h e 

i n t e n d e d r e c i p i e n t , you a r e h e r e b y n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 

and t h a t any r e v i e w , d i s s e m i n a t i o n , d i s t r i b u t i o n o r c o p y i n g of t h i s message, o r any 

a t t a c h m e n t t h e r e t o , i n whole o r i n p a r t , i s s t r i c t l y p r o h i b i t e d . I f you have r e c e i v e d 

t h i s message i n e r r o r , p l e a s e i m m e d i a t e l y n o t i f y us by t e l e p h o n e , f a x or e - m a i l and 

d e l e t e t h e message and a l l o f i t s a t t a c h m e n t s . Thank you. E v e r y e f f o r t i s made t o keep 

our network f r e e from v i r u s e s . You s h o u l d , however, r e v i e w t h i s e - m a i l message, a s w e l l 

a s any a t t a c h m e n t t h e r e t o , f o r v i r u s e s . We t a k e no r e s p o n s i b i l i t y and have no l i a b i l i t y 

f o r any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e - m a i l message. 
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Big Rivers Electric Corporation - Case No. 2013-00199 

Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject-
Attachments: 

Billie Richert 
Thursday, April 25, 2013 8:23 AM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevln.Rose@moodys.com) 
Kenergy's 2012 Audited Financials 
2012 Kenergy Audit.pdf 

Per attached. 

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 infonnation 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 inforniation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the Infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Billie Richert 

From: 
Sent: 
To: 
Subiect-
Attachments: 

Billie Richert 
Wednesday, April 24, 2013 5:18 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys.com) 
Kenergy's 2012 Financial Report 
Kenergy - RUS Forni 7 - Dec. 2012.pdf 

Per attached. 

Si/Ik liicfiai cm. COTP 

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 
entiUes other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 
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Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Wednesday, April 24, 2013 4:41 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys.com) 
Member Co-ops 2012 financial information 
Financial Statements-JPEC-2012.pdf; Mead County - 12 31 2012 Year End.pdf 

Kevin, 

Please find attached 2012 financial information for Mead County and Jackson Purchase. I'm still w/aiting to hear back 

from Kenergy. 

Billie 

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 infonnation contained in this transmission is intended only for the person or entity to which if is directly addressed or copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or talcing of any action in reliance upon, this infonnation by persons or 
entities other than the Intended recipient is not allowed. If you receive this message and the information contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to A G 1-73 

Billie Richert 
From: Billie Richert 
Sent: Tuesday. April 02, 2013 10:45 AM 
To: Rose, Kevin <Kevin.Rose@moodys.com> (Kevin .Rose@moodys .com) 
Cc: Ralph Ashworth 
Subject: Updated Financial Infonnation for Big Rivers Electric Corporation 
Attachments: Big Rivers Electric Corporation - 2012 Audited Financial Statements.pdf; Financial Model for Rate Case - Financial 

Forecast (2013-2016) 11-09-2012 (Flling).xlsx; P S C Order - 2012-00492 - SKMBT_G45213032609030.pdf; K P S C Order 
Rehearing Order - 2013-01-29.pdf 

Good morning, Kevin. Please find attached the following documents: 

1) Audited financial statements for years ended December 31, 2012 and 2011 
2) 2013 Budget and 2014-2016 Financial Forecast - These values reflect the exit of Century Aluminum on August 

20,2013. 
3) Kentucky Public Service Commission (KPSC) Order dated March 26,2013 granting Big Rivers' request to have 

access to the $35 million Transition Reserve to fund capital expenditures; and to repurpose $60 million 
borrowed 

From CoBank in July 2012 to pay off the 1983 Pollution Control Bonds ($58.8 million) which are due June 1, 

2013. 
4) KPSC Final Order dated January 29,2013 for the 2011 Rate Case Rehearing. This Order provided for retroactive 

recovery of approximately $1.4 million in additional revenues for 2013 as well as an increase in annual revenue 
of $1.04 million in 2013 from the increase in base rates starting January 1,2013. 

The Century rate case is in progress but no firm dates have been established for the hearing which is anticipated in late 
June. We are planning to file another rate case (the 'Alcan' rate case) in late June 2013. 

We have just filed a financing case, Case No. 2013-00125. This case is to amend the CFC $50 million Revolver. We 
continue to work with CoBank to amend its revolver and are planning to file another financing case for the three year 
bridge financing with CFC to fund our Environmental Compliance Plan (ECP) for approximately $60 million. Our 
application for ECP long-term financing with RUS is anticipated to be filed in late May, 2013. 

After you have had a chance to review, please let me know if there are any questions. 

Regards, 

Mk'Ricfierf.C'PA.Cm' 

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 inforniation contained in this transmission is intended only for the person or entity to which if is directly addressed or copied. It may conlain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this inforniation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the inforniation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Tuesday, August 20, 2013 4:00 PM 
alan,spen@fitchratings.com; Dennis M. Pidhemy (Dennis.Pldhemy@fitchratings.com) 
Update 

Alan/Dennis, 

Yesterday the closings of the CFC revolving line of credit amendment and the Century 
Transaction occurred. As of today, Century is being served by Kenergy with power purchased 
on the wholesale market at market-based prices. The CFC revolver remains in place with 
amendments that, among other things, avoid an automatic default caused by the termination 
late yesterday ofthe 2009 wholesale power agreement related to service by Big Rivers to 
Kenergy for Kenergy's obligations to Century uncJerthe 2009 retail service agreement. 

Big Rivers was notified by the Kentucky Public Service Commission (PSC) on August 16, 2013 
we should receive a rate order in the 'Century' rate case in three to four weeks. On August 16, 
2013, our Board of Directors approved placing the 'Century' rate case rates into effect August 
20, 2013, subject to refund when we receive the final order. This means we are placing into 
effect the original ask of $74.5 million per the tariffs that Big Rivers filed with its application on 
January 15, 2013. Please note two subsequent orders from the PSC resulted in this initial ask 
being reduced to $68.6 million. However, we concluded that we did not have the authority to 
implement rates that were different than the rates in the proposed tariffs. We did not amend 

the application to file revised proposed tariffs during the case because Big Rivers could not 
allow for those tariffs to be suspended beyond August 20. 

Please call with any questions you may have. 

Regards, 

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 inforniation 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 infonnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent-
To: 
Subject: 
Attachments: 

Billie Richert 
Wednesday, August 14, 2013 2:32 PM 
Dennis M, Pidhemy (Dennis,Pidhemy@fitchratings.com); alan.8pen@fitchratings.com 
Order in Century Document Case 
201300221_08142013.pdf 

Per attached. 

MeHicdert.CmOTP 

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 infonnation 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 tedpient is not allowed. If you receive this message and the infonnation contained therein by error, please contact the sender and 
delete the material from your/any storage medium. 

Case No. 2013-00199 

Attachment for Response to A G 1-73 

Witness: Billie J . Richert 

Page 109 of 302 



Big Rivers Electric" Corporation - Case No. 2013-00199 

Attachnient for Response to A G 1-73 

Billie Richert 

From: Billie Richert 
Sent: Monday, July 15, 2013 3:35 PM 
To: Dennis M. Pidhemy (Dennis.Pidhemy@fitchratings.com); alan.spen@fitchratings.com 
Subject: Final OnJer to Amend C F C $50 million Revolver 
Attachments: Final Order.pdf 

Per attached. 

Siieliicherl.Cm.COr'P 

VP Accoufiting, 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 inforniation 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 inforniation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Attachment for Response to A G 1-73 

Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Monday, June 03, 2013 12:14 PM 
Dennis M. Pidherny (Dennis.Pidhemy@fltchratings,com); alan.spen@fitchratings.com 
Big Rivers' 2012 Annual Report 
2012_BigRivers_AR.pdf 

Per attached. 

Regards, 

'Bilk'Rjcfxd.CmCOTP 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2551 

Office Direct: (270) 844-6190 

Mobile: (270) 577-6221 

The infonnation contained in this transmission Is intended only for the person or entrty to whit* it is directly addressed or copied. It may contain material of 
conlidentlal and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action In reliance upon, this infonnation 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 

From; 
Sent: 
To: 
Cc: 
Subject: 

Dennis.Pidhemy@fitchratings.com 
Friday, May 31,2013 3:47 PM 
Billie Richert 
alan.spen@fitchratings.com 
Re: Big Rivers Update 

Thank you as always Biliie. 

Dennis M. Pidherny 
Managing Director, Public Finance 
Sector Head - U.S. Public Power 
Fitch Ratings 
One State Street Plaza 
New York, NY 10004 
+1 (212) 908-0738 
+1 (516) 659-2428 (mobile) 
dennis.pidhemv@fitchratinqs.com 

From: BiUie Richert <Billie.Richert@bigrivers.com> 

To: "alan.spen@fitchratings.com" <alan.spen@fitchratings.com>, "Dennis M. Pidhemy (Dennis.PidhemySfitchratings.com)" 
<Dennis.Pidherny@fitchratlngs.com> 

Date: 05/31/2013 04:36 PM 

Subject: Big Rivers Update 

Today, on May 31,2013, Big Rivers paid off the $58.8 million 1983 Pollution Control Bonds which mature on June 1, 2013. 

On May 28, 2013, Big Rivers filed an application with the Rural Utilities Service (RUS) for long-term financing for the $60 million 

Environmental Compliance Plan (ECP). 

Effective May 24,2013, Big Rivers terminated the $50 million Revolver with CoBank, ACB (CoBank). As a result ofthe contract 
termination notice rendered by Century Aluminum Company on August 20, 2012, Big Rivers did not have access to borrow under 
this Revolver. It had become apparent that any agreement we could reach with CoBank would not make the line available for at 
least the better part of a year and with the CFC line and the new three-year $60 million syndicated facility (for ECP) we are working 
on with them we decided we did not need the CoBank line. Furthermore, it was not appropriate to pay for something that was not 
available to Big Rivers, so we terminated the Revolver with the intention to negotiate a new facility with CoBank next year. 

Please contact me with any questions you may have. 

Regards, 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2561 Case No. 2013-00199 

Alan/Dennis, 
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Mobile: (270) 577-6221 
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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 
confidenlial and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this infonnation by persons or 
entities other than the Intended reapient is not allowed. If you receive this message and the infonnation contained therein by enor. please contact the sender and 
delete the m^erial from your/any storage medium. 

The information contained in this transmis^on is intended only for the person or entity to which it is directly addressed or copied. It may contain material ol 
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 ottier than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by error, please contacS the sender and 
delete the material from your/any stcrage medium. 

This email has been scanned by the Symantec Email Security.cloud service. 
For more information please visit http://\vww.svmanteccloud.com 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use of the addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 

This e-mail has been scaimed by the MessageLabs Email Security System. For more mformation, please visit 
http://vmw.messagelabs.com/email. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 

Billie Richert 
Friday, May 31. 2013 3:36 PM 
alan.spen@fitchratings.coni; Dennis M. Pidherny (Dennis.Pidhemy@fitchratings.com) 
Big Rivers Update 

Alan/Dennis, 

Today, on May 31, 2013, Big Rivers paid off the $58.8 million 1983 Pollution Control Bonds which mature on June 1, 
2013. 

On May 28, 2013, Big Rivers filed an application with the Rural Utilities Service (RUS) for long-term financing for the $60 
million Environmental Compliance Plan (ECP). 

Effective May 24, 2013, Big Rivers terminated the $50 million Revolver with CoBank, ACB (CoBank). As a result ofthe 
contract termination notice rendered by Century Aluminum Company on August 20, 2012, Big Rivers did not have access 
to borrow under this Revolver. It had become apparent that any agreement we could reach with CoBank would not 
make the line available for at least the better part of a year and with the CFC line and the new three-year $60 million 
syndicated facility (for ECP) we are working on with them we decided we did not need the CoBank line. Furthermore, it 
was not appropriate to pay for something that was not available to Big Rivers, so we terminated the Revolver with the 
intention to negotiate a new facility with CoBank next year. 

Please contact me with any questions you may have. 

Regards, 

Me'Ricfierl.C'PA.COTP 

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 

T h e infonmation 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 infonmation by persons or 
entities other than the intended redpient is not allowed. If you receive this message and the infomnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Billie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Biltie Richert 
Tuesday, IWay 28, 2013 1:52 PM 
alan.spen@fitchratings.com; Dennis M. Pidherny (Dennis.Pidherny@fitchratings.com) 
First Quarter 2013 Financial Statements for Big Rivers 
2013 First Quarter Financial Report.pdf 

Per attached. Please call me with any questions. 

Me'Rjefiai.C'm.C'lTP 

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 Infonmation 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 Infonnation by persons or 
entittes other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Billie Richert 

From: Billie Richert 
Sent: Monday, April 29, 2013 10:30 AM 
To: 'Dennis.Pidhemy@filchratings.com' 
C c : Alan.Spen@fitchratlngs.coni 
Subject: RE: FYI 

Dennis/Alan, 
Can we speak tomorrow at 9:00 CDT? I'm available tomorrow at any time other than between 10 -11.00 and 1 - 2:00 
CDT. 

Thanks, 
Billie 

From: Dennis.Pidherny@fitchratings.com [mailto:Dennis,Pidherny@fitchratings.com] 
Sent: Monday, April 29, 2013 8:42 AM 
To: Billie Richert 
Cc: Alan.Spen@fitchratings.com 

Subject: Re: FYI 

Thank you Billie. 

As always we would appreciate the opportunity to speak with you at your convenience on the latest developments. 

Let us know if and when that is possible. 

Dennis M. Pidhemy 
Managing Director, Public Finance 
Sector Head - U.S. Public Power 
Fitch Ratings 
One State Street Plaza 
New York, NY 10004 
+1 (212) 908-0738 
+1 (516) 659-2428 (mobile) 
dennis.pidhemv@fitchratinqs.com 

From: Billie Richert <Billie.Richert@bigrivers.com> 

To: "TJenrfe M. Pidhemy (Dennis.Pidhemy@fitchratings.com)" <Dennis.Pidhemy@fitchra1ings.com> 

Date: 04/29/2013 09:18 AM 

Subject: FY I 

•MifRv^CfACOTP 
VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street » 

Henderson, KY 42420 

Corporate: (270) 827-2561 

Office Direct: (270) 844-6190 Case No. 2013-00199 
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Mobile: (270) 577-6221 ^ 

The inforniation 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 natuie. 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 infonnation contained therein by enor, 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 Infonnation by persons or 
entities other than the Intended recipient is not allowed. If you receive this message and the infomnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

This email has been scanned by the Symantec Email Security.cloud service. 
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[attachment 
"#753605812v3_USA_ - Century Press Release.docx" deleted by Dennis Pidhemy/pf/NYC/F-I] 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use ofthe addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
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Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and from its systems. 
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Billie Richert 
Billie Richert 
Monday. April 29, 2013 9:18 AM 
'Dennis.Pidhemy@fitchratings.com' 
Alan.Spen@frtchratings.com 
R E : Pyi - Update 

Please see following press release, 

press release 

April 29, 2013, 9:20 a.m. EDT 

Century Aluminum Announces Agreement to 
Acquire Sebree, K Y Smelter 

marketwire 
MONTEREY, CA, Apr 29, 2013 (Marketwired via COMTEX) - Century Aluminum Company 
/quotes/z!gman/59708/quotes/nls/cenx CENX-1-6.08% announced today that its wholly owned subsidiary 
has entered into a definitive agreement to acquire substantially all ofthe assets ofthe Sebree 
aluminum smelter from a subsidiary of Rio Tinto Alcan, Inc. Sebree, located in Henderson 
County, Kentucky, employs over 500 men and women and has an armual production capacity of 
205,000 metric tons of primary aluminum. 

"We are well acquainted with the Sebree smelter and its excellent management team and 
talented group of employees," commented Michael Bless, President and CEO. "We believe that, 
with these facilities under common ownership, we will derive real benefits in better serving 
customers and through improving both operations with the sharing of best practices in safety, 
techmcal and operational practices and procedures. My colleagues and I are anxious to welcome 
Sebree's men and women into the Century group of companies." 

"We believe Sebree, like Hawesville, is globally competitive in every area other than the cost of 
power," continued Mr. Bless. "Maintaining operations at these plants, and the thousands of 
direct and indirect jobs they provide and support, is critical for the entire westem Kentucky 
community. Gaining access to competitive energy is a crucial for the continued viability of 
these plants, and we hope that the tentative agreement we have reached for Hawesville will be 
the first step towards obtaining market priced power." 

Pursuant to the terms of the agreement, Century will acquire the smelter for $61 million in cash 
(after $4 million in purchase price deductions) and will receive $71 million in working capital, 
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subject to customary adjustments. As part ofthe transaction, RTA will retain all histoncal 
environmental liabilities of the Sebree smelter and has agreed to flilly fund the pension plan 
being assumed by Century's subsidiary at closing. 

The transaction is subject to certain closing conditions, including the consent of Kenergy Corp. 
to the assignment of the smelter's existing power contract, which will terminate on January 31, 
2014. 

Century Aluminum Company owns primary aluminum capacity in the United States and 
Iceland. Century's corporate offices are located in Monterey, Calif More information can be 
found at wvm.centuryaluminum.com. 

Cautionary Statement 

This press release contains "forward-looking statements" within the meaning of the Private 
Securities Litigation Reform Act of 1995. Forward-looking statements are statements about 
future, not past, events and involve certain important risks and uncertainties, any of which could 
cause our actual results to differ materially from those expressed in our forward-looking 
statements. Such risks and uncertainties may include, without limitation, further declines in 
aluminum prices or increases in our operating costs; worsening of global financial and 
economic conditions; our ability to successfully obtain long-term competitive power 
arrangements for the Hawesville and Sebree plants; and our ability to obtain the necessary 
consents and satisfy the necessary conditions to complete the acquisition of the Sebree plant. 
Forward-looking statements in this press release include statements regarding our ability to 
complete the acquisition of the Sebree plant, derive benefits from the common ownership of the 
Sebree and Hawesville plants and obtain competitive power contracts for the Hawesville and 
Sebree plants. More information about these risks, uncertainties and assumptions can be found 
in the risk factors and forward-looking statements cautionary language contained in our Annual 
Report on Form 10-K and in other filings made with the Securities and Exchange Commission. 
We do not undertake, and specifically disclaim, any obligation to revise any forward-looking 
statements to reflect the occurrence of future events or circumstances. 

Certified Advisors for the First North market of the OMX Nordic Exchange Iceland hf for 
Global Depositary Receipts in Iceland: 

Atli B. Gudmundsson, Senior Manager ~ Corporate Finance, Landsbankinn hf Steingrimur 
Helgason, Director ~ Corporate Finance, Landsbankirm hf. 
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To: Billie Richert 

Cc: Alan.Spen@fltchratings.com 

Subject: Re: FYI 
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Thank you Billie. 

As always we would appreciate the opportunity to speak with you at your convenience on the latest developments. 

Let us know if and when that is possible. 

Dennis M. Pidherny 

Managing Director, Public Finance 

Sector Head - U.S. Public Power 

Fitch Ratings 

One State Street Plaza 

New York, NY 10004 

+1 (212) 908-0738 

+1 (516) 659-2428 (mobile) 

dennis.Didhemv@fitchratinqs.com 

From; Billie Richert <Billie.Richert@blgrivers.com> 

To: "Dennis M. Pidhemy (Dennis.Pidhemy@fitchratings.com)" <Dennls.Pidhemy@fitchratings.com> 

Date: 04/29/2013 09:18 AM 

Subject: FYI 

VP Accounting, Rates and CFO 

Big Rivers Electric torporation 

201 Third Street 

Henderson, KY 42420 

Corporate: (270) 827-2561 

Office Direct: (270) 844-6190 

Mobile: (270) 577-6221 

The infonnation 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 infoimation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 

The infomnation 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 infonnation by persons or 
entities ottier than ttie intended redpient Is not allowed. If you receive this message and the Information contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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This email has been scanned by the Symantec Email Security.cloud service. 
For more information please visit http://wvvw.svmanteccloud.com 

[attachment 
"#753605812v3_USA_ - Century Press Release.docx" deleted by Dennis Pidhemy/pf/NYC/F-I] 

Confidentiality Notice: The information contained in this e-mail and any attachment(s) is confidential and for 
the use ofthe addressee(s) only. If you are not the intended recipient of this e-mail, do not duplicate or 
redistribute it by any means. Please delete this e-mail and any attachment(s) and notify us immediately. 
Unauthorized use, reliance, disclosure or copying of the contents of this e-mail and any attachment(s), or any 
similar action, is strictly prohibited. Fitch Ratings reserves the right, to the extent permitted by applicable law, 
to retain, monitor and intercept e-mail messages both to and fi-om its systems. 

This e-mail has been scaimed by the MessageLabs Email Security System. For more information, please visit 
http://www.messagelabs.com/email. 
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Biliie Richert 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Monday, AphI 29, 2013 8:18 AM 
Dennis M. Pidhemy (Dennis.Pidherny@fitchratings.com) 
FYI 
#753605812v3 USA - Century Press Release.docx 

Me'Ricfierl.MCOTP 

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 inforniation 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 inforniation contained therein by enor, please cor^act the sender and 
delete the mSerial from your/any storage medium. 
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Billie Richert 

From: Billie Richert 
Sent: Tuesday, April 02, 2013 10:46 AM 
To: Dennis M. Pidhemy (Dennis.Pfdhemy@fitchratrngs.com); alan.spen@fitchratings.com 
Cc: Ralph Ashworth 
Subject: Updated Financial Infonmation for Big Rivers Electric Corporation 
Attachments: Big Rivers Electric Corporation - 2012 Audited Financial Statements.pdf: Financial Model for Rate Case - Financial 

Forecast (2013-2016) 11-09-2012 (Filing).xlsx; P S C Order - 2012-00492 - SKMBT_C45213032609030.pdf; K P S C Order 
Rehearing Order - 2013-01-29.pdf 

Good morning, Dennis and Alan. Please find attached the following documents: 

1) Audited financial statements for years ended December 31, 2012 and 2011 
2) 2013 Budget and 2014-2016 Financial Forecast - These values reflect the exit of Century Aluminum on August 

20,2013. 
3) Kentucky Public Service Commission (KPSC) Order dated March 26, 2013 granting Big Rivers' request to have 

access to the $35 million Transition Reserve to fund capital expenditures; and to repurpose $60 million 
borrowed 
From CoBank in July 2012 to pay off the 1983 Pollution Control Bonds ($58.8 million) which are due June 1, 
2013. 

4) KPSC Final Order dated January 29, 2013 for the 2011 Rate Case Rehearing. This Order provided for retroactive 
recovery of approximately $1.4 million in additional revenues for 2013 as well as an increase in annual revenue 
of $1.04 million in 2013 from the increase in base rates starting January 1,2013. 

The Century rate case is in progress but no firm dates have been established for the hearing which is anticipated in late 
June. We are planning to file another rate case (the 'Alcan' rate case) in late June 2013. 

We have j"ust filed a financing case. Case No. 2013-00125. This case is to amend the CFC $50 million Revolver. We 
continue to work with CoBank to amend its revolver and are planning to file another financing case for the three year 
bridge financing with CFC to fund our Environmental Compliance Plan (ECP) for approximately $60 million. Our 
application for ECP long-term financing with RUS is anticipated to be filed in late May, 2013. 

After you have had a chance to review, please let me know if there are any questions. 

Regards, 

'BilSeHiefiert.C'PA.COTP 

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 infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Friday, August 02,2013 11:52 AM 
Nicholas R. Castlen 
Fwd: S&P Rating Report Attached 
S&P Rating Report - Big Rivers Electric - 20130803.pdf 

Sent via the Samsung Galaxy Stmhi , an A T & T 4G L T E smartphone 

Original message 
From: "Bodek, David" <david.bodek@standardandpoors.com> 
Date: 
To: Billie Richert <Billie.Richert@bigrivers.com> 
Subject: S&P Rating Report Attached 

I've attached S&P's update to its February 2013 BREC rating report. Thank you for scheduling an update call for later in 
the month once some ofthe open issues relating to rate relief, smelter service and external liquidity become more 
definite. 

McGRAW HILL FINANCIAL 

David Bodek 
Senior Director 
Standard & Poor's Ratings Services 
55 Water Street 
New York, NY 10041 
(V) 212 438 7969 
Please note that our e-mail addresses have changed 
david • bodek@standard andpoors.com 

Billie, 

Sincerely, 

David 

STANDARD a p o o r s 
•O f?fiTIIMGS SEHViCES 
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The inforniation contained in this message is intended only for the recipient, and may be a confidential attorney-client communication or may othenvise be 

privileged and confidential and protected from disclosure. If the reader of this message is not the Intended recipient, or an employee or agent responsible for 

delivering this message to the intended recipient, please tie aware that any dissemination or copying of this communication Is strictly prohibited. If you have 

received this communication in enor, please immediately notify u s by replying to the message and deleting it from y o u r computer. R/lcGraw Hill Financial reserves 

the right, subject to applicable local law, to monitor, review and process the content of any electronic message or information sent to or from McGraw Hill Financial 

e-mail addresses without infonning the sender or recipient of the message. By sending electronic message or information to McGraw Hill Financial e-mail 

addresses you, as the sender, are consenting to McGraw Hill Financial processing any of your personal dala therein. 
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Summary: 

Big Rivers Electric Corp., Kentucky 
Ohio County; Rural Electric Coop 

Big Rivers Bectric Corp. ICR 

Long Term Rating BB-ZNegative 

Obio Cnty, Eentncky 

Big Rh«rs Electric Corp.. Kentucky 

Ohio Cnty (Big Rivers Electric Corp.) poll Ctrl rfdg rev bnds (Big Rivers Elec Corp Proj) ser 201 OA 

long Term Rating BB-/Negative 

AfBrmed 

AfBrmed 

Rationale 

Standard & Poor's Ratings Services has affirmed its 'BB-' rating on Big Rivers Electric Corp., Ky, (BREC) and Ohio 

County, Ky's $83.3 million pollution control refunding revenue bonds, series 2010A (Big Rivers Electric Corp. project) 

issued for Big Rivers' benefit. The outlook is negative. 

The rating reflects our assessments of the issuer's obligations' vulnerability to nonpayment based on the following 

developments that we view as eroding the strength and stability of the utility's revenue stream: 

• In August 2012, BREC's leading customer issued a 12-month notice to terminate its contract The notice covers 

Century Aluminum Co.'s Hawesville, Ky, smelter. Century accounted for 36% of the utility's 2012 operating 

revenues. 

• After the utility filed a rate case with the Kentucky Public Service Commission (KPSC) on Jan. 15, 2013, and 

requested rate relief that would, among other things, reallocate costs bome by Century to its remaining customers, a 

second smelter, Rio Tmto Alcan Inc., issued a 12-month notice to terminate its power contract with BREC. Alcan's 

Jan. 31, notice is effective January 2014. The notice covers the company's Sebree smelter, which accounted for 28% 

of BREC's 2012 operating revenues. The company's rate filing proposed raising Alcan's rates 16%. On Jvine 1, 

Century succeeded Alcan as owner of the Sebree plant. 

• We believe that losing these two loads will deprive the utility of substantial anchors that have supported much of its 

fixed costs. Moreover, we view the extent to which the KPSC will approve reallocating costs to remaining customers 

as \mcertain. 

• The outcome of ongoing rate proceedings remains uncertain. 

• BREC and Century are seeking KPSC approval allowing the Hawesville facility to purchase market power over 

BREC and its member's lines as a means of preserving a portion of the smelter's contributions to revenues, but will 

not shield the utility from having surplus generation capacity. However, through May 1, 2014. if Cenhory purchases 

market power, it will need to pay a portion of BREC's fixed and variable operating costs for the Coleman plant that 

is deemed to have reliability must run status within the Midwest Independent System Operator's footprint. Century 

will not be responsible for the plant's depreciation or interest expense. 

o The status of whether B R E C will have an ongoing relationship writh the Sebree facility is uncertain. 

0 We believe it might be too onerotis for remaining customers to assume the fixed costs that the smelters have 

WWW.STiUIDAUAlfDPOOBS.COH/RATIIIGSDIUCT 
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historically bome, particularly because many of the counties that BREC serves have income levels that are 20%-30% 

below the national median household effective buying income. Consequently, the implications ofthe smelter 

departures on the quality of the member revenue sti-eams that support the company's debt is uncertain. 

o If rate relief is insufficient and BREC looks to competitive market sales to mitigate load losses, we believe these 

sales could expose the utility to substantial price and volume uncertainty, which is inconsistent with soimd credit 

quality. Moreover, BREC depends almost exclusively on coal units, v\*ich also could constrain market sales 

opportunities. Coal has accounted for dose to 90% of its power sales and its coal units are not as economical as 

competing natural gas-fired resources that are benefitting firom the fuel's low prices. Market sales in 2012 of 1.5 

maiion megawatt-houis (MWh) were half of 2011's market sales volume. 

• Century's tennination notice precluded BREC fi'om borrowing on its $50 million line of credit with CoBank ACB and 

created a potential default event. Consequently, the utility terminated the line to avert a defaidt and preserve its 

term loan with CoBank. BREC expects to extend its $50 miUion line with National Rural Utilities Cooperative 

Finance Corp. before its August 2013 expiration. It expects to be able to renew the line without triggers like ti:\ose in 

the CoBank line that cut off borrowing access because of its customers' termination notices. 

o The utility reports the speculative-grade rating will not lead to an acceleration of obligations outstanding. 

» Big Rivers reports it deferred maintenance in 2012 to control expenses. Although it does not plan to defer 

maintenance in 2013, it is revisiting its capital program pending more certainty as to the timing and extent of rate 

relief. 

Henderson, Ky.-based Big Rivers is a generation and transmission cooperative that produces and procures electricity 

for sale to three distribution cooperative members and their 112,900 retail customers. One member, Kenergy Corp., 

serves the two smelters. In 2011, Kenergy's 9.4 million MWh sales were 8x greater than the sum of the other two 

members' MWh sales. About 86% of Kenergy's 2011 MWh sales were to industrial customers. Nearly three-quarters of 

its sales were to the two smelters. They accounted for more than 70% of Kenergy's operating revenues. BREC's other 

member distribution cooperatives ~ Jackson Purchase Energy and Meade County Rural Electric Cooperative -

principally serve residential customers. 

The smelters entered take-or-pay power contracts with Kenergy. However, the contracts allow the smelters to 

terminate their obligations to the distribution utility and B R E C widiout penalty if they provide one-year's notice and 

cease operations. 

Because the KPSC must approve requests for rate adjustments, the utility and its member distribution cooperatives are 

distinguishable from many other cooperative utilities that have autonomous ratemaking authority. The KPSC also 

regulates BREC's members' rates. 

The utility is evaluating idling power plants as part of its response to losing loads. Closing plants could reduce costs, 

reduce market exposure, and mitigate the financial impact on remaining customers. Also, if rate relief is insufficient, 

Big Rivers might temper the burdens of cost reallocation by remarketing some or all ofthe generation output that had 

been sold to the smelters. However, market or conti-act demand and prices would need to be sufficient to recoup the 

smelters' share of costs. We believe that market sales could transform the utility into a principally merchant generator 

that faces the risks inherent in being subject to market demand and prices. BREC and Century are seeking the P S C s 

approval for the Hawesville smelter's purchases of market power that the utility and Kenergy would deliver over their 

lines. Under such an agreement, Century would be required to cover BREC's Coleman plant's prxjduction costs through 

May 2014, which would complement any market sales revenues. 
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Big Rivers' concentration in coal resources expose the utility to potentially higher production costs as Environmental 

Protection Agency (EPA) regulation of power plant emissions progresses. A recent appellate decision that vacated the 

EPA's Cross-State Air Pollution rule provides the utility with at least a temporary reprieve from the $224.5 million of 

emissions-related capital spending the utility projected for compliance with that rule while the EPA and the courts 

revisit the rules. BREC projects it will need to spend $59 million on retrofits to comply with the Mercury and Air 

Toxics Standards rule. 

The utility reported $925 million of debt as of Dec. 31, 2012. Debt consisted of Rural Utilities Service loans, the Ohio 

County bonds, and a July 2012, $537 million loan with CoBank and National Rural Utilities Cooperative Finance Corp. 

Proceeds replenished $35 million of h-ansition reserve funds used to accelerate principal reduction in 2011 and 

restructured a portion ofthe utility's RUS borrowing to eliminate some ofthe spikes in debt service requirements. 

Based on a KPSC order, BREC has repurposed the transition reserve as a capital expenditure account and has spent 

about $11 million ofthe $35 million. In June 2013, theutility used unexpended proceeds of 2012's CoBank borrowing 

to retire $59 million of maturing pollution control bonds. 

Through 2013, the debt portfolio exhibits uneven amortization. Thereafter, through 2019, principal payments are about 

$22 miUion per year. In 2020, principal payments rise to $66 million. BREC repaid $14.2 million of principal in 2010. In 

2011, it was required to repay $7.3 million of principal, but also used $35.0 million of transition reserve money to 

accelerate principal reduction. The utility replenished die transition reserve in 2012 with proceeds of July's borrowing 

fixDm CoBank and National Rural Utilities. Loan proceeds also facilitated debt restructuring that reduced 2012's $72.1 

million scheduled maturity to $12.1 million, with the remaining $60 million to be amortized later The utility retired $59 

million of maturing pollution control bonds in June 2013, vrith unexpended proceeds from 2012's borrowing. Including 

the pollution control bonds, the utility faced $79.3 million of 2013 maturities. 

Ohio County sold bonds for the benefit of BREC, which used bond proceeds to refund auction rate securities. We 

understand that the financing structure obligates the utility to imconditionally pay the county's bonds' debt service. Big 

Rivers issued a note to the county that provides it with a security interest in the utility's assets under its mortgage 

indenture. The county's bonds' security interest is on par with the utility's senior secured debt. 

Debt service coverage of 1.45xin 2010,1.65xin 2011, and 1.70x in 2012, was strong for a cooperative utility, in our 

opinion. We believe strong excess coverage margins provide a cushion against the potential for revenue stream 

variability. 

The strength of 2011's coverage ratio partially reflects the year's very low scheduled principal payment of $7.3 million. 

We calculated the ratio using scheduled debt service in the denominator, compared to the $46 million of principal the 

utility elected to repay. Similarly, 2012's ratio benefits from debt restructuring's principal reduction and deferral. 

The utility maintains $135.2 million of rate-mitigation reserves that it uses for rate stabilization. However, it projects 

depleting these reserves by May 2015. Consequently, we consider these funds as providing a measure of near-term, 

stop-gap liquidity protection, but not adding long-term value. The utility holds about $74 million of unrestricted cash, 

which includes unexpended borrowing proceeds. 
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Outlook 

The negative outlook reflects our viev? that the largest customers' termination notices could degrade BREC's financial 

performance and credit quality during our one-year outlook horizon. Moreover, followmg the termination of the 

CoBank lines and the imminent expiration of the C F C lines, the utility needs to secure external liquidity to meet 

contingencies. We believe there is significant uncertainty vis-a-vis the extent and timeliness of rate relief, particiilarly 

as substantia] blocks of fixed costs need to be reallocated. We will monitor the progress of the rate case to assess 

whether fiarther rating action is appropriate. We believe the customers' notices could expose the utility to the 

vicissitudes of merchant markets and creates the potential for substantia] cost shifting to remaining customers, who 

might resist such efforts or find that reallocated costs are too onerous to absorb. If these risks, vrtiether in isolation or 

combination, weaken BREC's business risk profile and erode financial metrics, including the strong debt service 

coverage that compensated for business risks in recent years, we could ftirther lower the ratings. We do not expect to 

raise the ratings during our outlook period. 

Related Criteria And Research 

0 USPF Criteria: Applying Key Rating Factors To U.S. Cooperative Utilities, Nov. 21, 2007 

Complete ratings information is available to subscribers of RatingsDirect at www.globalcreditportal.com. All ratings 

affected by this rating action can be found on Standard & Poor's public Web site at www.standardandpoors.com. Use 

the Ratings search box located in the left column. 
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not statements of fact. S&P's opinions, analjrses, and rating acknowledgment decisions (described below) are not recommendations to purchase, 
hold, or sell any securities or to make any investment decisions, and do not address the suitability of any security. S&P assumes no obligation to 
update the Content following publication in any fonn or foimat The Content should not be rdied on and is not a substitute for the sKB, judgment 
and experience ofthe user, its management, employees, advisois and/or clients when maJdhg investment and other business decisions. S&P does 
not act as a fiduciary or an investment advisor except where registered as such. Wliile S&P has obtained information from sources it believes to be 
reliable. S&P does not perform an audit and undertakes no duty of due diligence or independent verification of any information it receives. 

To the extent that regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating issued in another jurisdiction for certain 
regulatory puiposes. S&P reserves the right to assign, withdraw, or suspend such acknowledgement at any time and in its sole discretion. S&P 
Parties disclaim any duty whatsoever arising out ofthe assignment, withdrawal, or suspension of an acknowledgment as well as any liability for any 
damage alleged to have been sufiered on account thereof 

S&P keeps certain activities of its business units separate from each other in order to preserve the independence and objectivity of their respective 
activities. As a result, certain business units of S&P may have infoimation that is not available to other S&P business units. S&P has established 
policies and procedures to maintain the confidentiaiity of certain nonpublic information received in connection with each analytical process. 

S&P may receive compensation for its ratings and catain analyses, normally fiom issuers or underwriters of securities or from obligors. S&P 
reserves the right to disseminate its opinions and analyses. S&P's public ratings and analyses are made available on its Web sites. 
www.standardandpoors.com (free of charge), and www.ratingsdirect.com and www.globalcreditportal.com (subscription) andwww.spcapitBEq.com 
(subscription) and may be distributed through other means, including via S&P publications and third-party redSsnibutors. Additional information 
about our ratings fees is available at www.standardandpoors.com/usratingsfees. 
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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Monday, July 15, 2013 2:16 PM 
Nicholas R. Castlen 
FW: Confidential: Moody's Draft Credit Opinion for your review 
Big Rivers Credit Opinion July 15 2013;pdf 

FYI 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Monday, July 15, 2013 12:49 PM 
To: Billie Richert 
Cc: Chris Warren 

Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Billie and Chris: 

Attached is the research published today. 

Regards, 

Kevin 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@,moodvs.coni 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] 
Sent: Monday, July 15, 2013 12:23 PM 
To: Rose, Kevin 

Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Kevin, 

Have you released this ? 

Thank you. 
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Billie 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, July 12, 2013 3:50 PM 
To: Chris Warren 
Cc: Billie Richert 

Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Chris: 

Thank you. I will address that factual point and proceed to publish. I will forward a copy for your records once this is 
posted to our website. 

Regards, 

Kevin 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose(S>,moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodys.com 

From: Chris Warren [mailto:Christopher.Warren@bigrivers.com] 
Sent: Friday, July 12,2013 3:39 PM 
To: Rose, Kevin 
Cc: Billie Richert 

Subject: RE: Confidential: Moody's Draft Credit Opinion for your review 

Kevin, 

The only change that I would propose is at the bottom of page 3. The rate increase requested in the 2011 rate case was 
actually $39.3 million {The document currently states that $30 million was requested in that rate case). Please let me 
know if you have any questions or comments. 

Thanks. 

Chris Warren 
Big Rivers Electric 

(270) 844-6065 
mailto:chris.warren@bigrivers.com 
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From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, July 12, 2013 7:38 AM 
To: Billie Richert 
Cc: Chris Warren 

Subject: Confidential: Moody's Draft Credit Opinion for your review 

Dear Billie and Chris: 

Attached is the draft research for your review, to give you the opportunity to draw attention to any factual errors and/or 
inadvertent disclosure of confidential infomnation. However, please note that under our policies, MIS retains ultimate 
editorial control over the form and content of all its publications. MIS will not accept other changes from an issuer that 
would alter the meaning or tone of our opinions or credit rating announcements. 

Please note that this draft research is strictly confidential and you may not disclose it to any other person except; (i) to 
your legal counsel acting in their capacity as such; (ii) to your other authorized agents acting in their capacity as such; and 
(iii) as required by law or regulation. 

Would appreciate if you could revert with your comments by end ofthe business day on Friday, July 12, 2013. 

Kevin Rose 

Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rosefaimoodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, N Y 10007 

www.moodvs .com 

The information contained i n t h i s e-mail message, and any attachment thereto, i s 
c o n f i d e n t i a l and may not be d i s c l o s e d without our express permission. I f you are not the 
intended r e c i p i e n t or an employee or agent responsible f o r d e l i v e r i n g t h i s message to the 
intended r e c i p i e n t , you are hereby n o t i f i e d that you have received t h i s message i n e r r o r 
and that any review, dissemination, d i s t r i b u t i o n or copying of t h i s message, or any 
attachment thereto, i n whole or i n part, i s s t r i c t l y prohibited. I f you have r e c e i v e d 
t h i s message i n e r r o r , please immediately n o t i f y us by telephone, fax or e-mail and 
delete the message and a l l of i t s attachments. Thank you. Every e f f o r t i s made to keep 
our network free from v i r u s e s . You should, however, review t h i s e-mail message, as we l l 
as any attachment thereto, for v i r u s e s . We take no r e s p o n s i b i l i t y and have no l i a b i l i t y 
for any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e-mail message. 

The information contained i n t h i s e-mail message, and any attachment thereto, i s 
c o n f i d e n t i a l and may not be d i s c l o s e d without our express permission. I f you are not the 
intended r e c i p i e n t or an employee or agent responsible f o r d e l i v e r i n g t h i s message to the 
intended r e c i p i e n t , you are hereby n o t i f i e d that you have received t h i s message i n er r o r 
and that any review, dissemination, d i s t r i b u t i o n or copying of t h i s message, or any 
attachment thereto, i n whole or i n part, i s s t r i c t l y prohibited. I f you have r e c e i v e d 
t h i s message i n e r r o r , p l e a s e immediately n o t i f y us by telephone, fax or e-mail and 
delete the message and a l l of i t s attachments. Thank you. Every e f f o r t i s made <iaS^iJteei013-00199 
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our network f r e e from v i r u s e s . You should, however, review t h i s e-mail message, as w e l l 
as any attachment thereto, for v i r u s e s . We take no r e s p o n s i b i l i t y and have no l i a b i l i t y 
for any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e-mail message. 

The information contained i n t h i s e-mail message, and any attachinent thereto, i s 
c o n f i d e n t i a l and may not be d i s c l o s e d without our express permission. I f you are not the 
intended r e c i p i e n t or an employee or agent responsible for d e l i v e r i n g t h i s message to the 
intended r e c i p i e n t , you are hereby n o t i f i e d t h a t you have r e c e i v e d t h i s message i n e r r o r 
and that any review, dissemination, d i s t r i b u t i o n or copying of t h i s message, or any 
attachment thereto, i n whole or i n part, i s s t r i c t l y prohibited. I f you have received 
t h i s message i n error, please immediately n o t i f y us by telephone, fax or e-mail and 
delete the message and a l l of i t s attachments. Thank you. Every e f f o r t i s made to keep 
our network f r e e from v i r u s e s . You should, however, review t h i s e-mail message, as w e l l 
as any attachment thereto, for v i r u s e s . We take no r e s p o n s i b i l i t y and have no l i a b i l i t y 
for any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e-mail message. 
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MOODY'S 
INVESTORS SERVICE 
Issuer Comment: Big Rivers Electric Corporation - Credit Opinion 

Global Credit Research -15 Jul 2013 

Rating Drivers 

» Contract tennination notices from two aluminum smelters create need for significant rate 
increases and other mitigating strategies to compensate for material loss of load 

» Rate setting subject to jurisdiction of the Kentucky Public Sen/ice Commission (KPSC) 

» Revenues fi-om electricity sold to rural and other non-smelter customers under long-term 
wholesale power contracts with three member owners 

» Ownership of generally competitive coal-fired generation plants; pursuing environmental 
compliance plan approved by regulators; env\rontT>ental cost surcharge in place 

Corporate Profile 

Big Rivers Electric Corporation (BREC or Big Rivers) is an electric generation and 
transmission cooperative (G&T) headquartered in Henderson, Kentucky and owned by its 
three member system distribution cooperatives ~ Jackson Purchase Energy Corporation; 
Kenergy Corp; and Meade County Rural Electric Cooperative Corporatkin. These member 
system cooperatives provide retail electric power and energy to more than 113,000 
residential, commercial, and industrial customers in 22 Westem Kentucky counties. 

Recent Events 

Effective July 11,2013 we downgraded ttie senior secured rating of $83.3 million of County of 
Ohio, Kentucky (the county) Pollution Control Refiinding Revenue Bonds (Big Rivers Electric 
Corporation Project; cusip number 677288AG7) to Ba2 from Bal , concluding the review for 
dcwngrade which commenced on February 6, 2013. The rating outlook is negative. See 
press release of July 11,2013 posted to moodys.com for further details relating to this action. 

Rating Rationale 

The Ba2 rating considers credit risk related to near term prospects for significant load loss 
since two aluminum smelters being sen/ed by BREC's largest member owner, Kenergy 
Corp., will be terminating their respective power purchase conti-acts, in one instance effective 
August 20,2013 and the second effective February 1,2014. The rating further reflects a need 
for significant rate increases and other mitigation steps to conpensate fbr the impending load 
loss and to maintain viable financial performance. The Ba2 rating further recognizes the cost 
plus nature of the cooperative model which generally allows for cost recovery from its 
members. This factor is tempered in part because BREC's rates are regulated by the KPSC, 
which is atypical for the G&T coop sector. Still, Big Rivers' credit profile also reflects the 
financial benefits of several steps it took to unwind a lease and other fransactions in 2008 and 
2009 wherein its prior deficit net worth tumed substantially positive, cash receipts were used 
to repay debt, and residual cash was set aside in restiicted accounts to be used should 
B R E C lose load from the smelters. 

Detailed Rating Considerations 

High Smelter Load Concentration; Credit Challenge Tied to Impending Loss of Smelter Load 

Under historical operating conditions, the two smelters sen/ed by Kenergy have been 
consuming approximately 7 million N/lWh of energy annually, representing a substantial load 
concenti-ation risk (e.g. about two-thirds of member energy load and close to 60% of member 
revenues for Big Rivers). This risk has been a significant rating constraint for Big Rivers, 
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making its financial and operating risk profile unique compared to peers. This risk was 
magnified in August 2012 and most recently in January 2013 when each ofthe two smelters 
(Century's Hawesville smelter and the Sebree smelter that Century acquired from Alcan in 
June 2013) gave notice to temninate the power purchase contract with Big Rivers. Under the 
terms ofthe contract, termination ofthe contract requires the terminating party to give notice 
to Big Rivers of tiieir decision twelve months prior to the planned tennination date. During ttie 
twelve month period, each ofthe terminating parties must continue to make payments to Big 
Rivers over that time frame. The contract with ttie Hawesville smelter ends on August 20, 
2013, while the 12 monUi period ends on January 31,2014 under ttie contract witti the 
Sebree smelter. Although the Hawesville and Sebree smelters are required to pay base 
energy charges (as defined in their respective agreements with Big Rivers) for power (482 
MW and 368 MW, respectively, at 98% capacity factor) during ttie 12-month notice periods, 
neither one is required to continue operating their smelter plante. 

While initial expectations contemplated ttie prospect that botti smelters could cease 
operations upon expiration of their respective power contracts, recent developments bode 
well for ttie smelters to continue operating, while purchasing power on the wholesale maritet. 
Effective June 3,2013, Century completed a transaction witti Rio Tinto Alcan to acquire 
substantially all the assets of ttie Sebree aluminum smelter. This deal foltowed Century's 
definitive agreement with B R E C and Kenergy ttiat, subject to various regulatory approvals, 
will allow Century to continue operating its Hawesville smelter by purchasing electricity on the 
open market. Under ttie agreement, we expect that Kenergy will anange for the energy 
purchases at wholesale market prices and Century will pay the martlet price and agree to 
pay additional amounts to cover any incremental costs incun-ed by B R E C and Kenergy to 
accommodate Century's desire to purchase energy on ttie mari<et for ttie Hawesville smelter. 
We understand that Century believes that this framework can serve as a model for a similar 
anrangement for the Sebree smelter once its cunent tennination period expires on January 
31,2014. When compared to ttie altemative scenario of having both smelters permanently 
shut down, we view ttiis outcome as being acceptable particulariy since B R E C and Kenergy 
will be reimbursed for ttie incremental costs to purchase power at wholesale market prices 
for ttie smelters. 

Need for Supportive Regulation Given Requests for Significant Rate Increases Pending 

Notwittistanding the expectation for continuation of operations by ttie smelters, less of the 
smelter load will negatively impact revenues and B R E C has pursued a variety of mitigation 
sti-ategies to address an anticipated $115 million revenue shortfall. On January 15,2013, 
B R E C filed a rate case witti the KPSC seeking approval for a $74.5 million rate increase. The 
rate filing primarily covered ttie impending load loss from Century when the notice period 
expires and ofthe $74.5 million requested, $23.7 million is allocated to Alcan. The remaining 
smaller amounts included in tiie request are intended to address declining margins fi-om off 
system sales end other cost pressures. This request was subsequentiy modified downward 
to $68.6 million due to the issuance of orders fi-om ttie KPSC to recognize cost savings 
achieved subsequent to tiie rate case filing date. B R E C is among the few electric generation 
and bansmission cooperatives subject to rate regulation, which we view as a negative rating 
consideration among G8iT cooperatives as it can sometimes pose challenges in 
implementing timely rate increases. The January rate case is in its final stages; B R E C now 
awaits a final rate order from Uie KPSC and is requesting that new rates become effective 
August 20,2013. If the case is ncA decided by then, B R E C would be permitted under state 
statute to implement the rate Increase, subject to refund, pending a final KPSC decision in ttie 
rate case. The July 11, 2013 rating action incorporates expectations for a reasonable 
outcome to the rate case decision. 

On June 28,2013, B R E C filed another rate case proceeding, seeking KPSC approval for its 
rate sti-ategy to address load loss when ttie former Alcan (Sebree smelter) notice period 
expires on January 31,2014. ImportanUy and a key rating consideration are Uie plans to 
accelerate use of tiie economic reserve and mral economic reserve accounts in the amount 
of $70.4 million to offeet this second rate increase which goes into effect on Febniary 1,2014. 
the accelerated use of the reserve accounts would effectively neutialize any additional non-
smelter customer rate impact from this second rate case filing until August 2014 for large 
industi-jal (non-smelter) customers and April 2015 for rural (residential) customers. Included in 
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the $70.4 million rate increase is Alcan's $23.7 million share ofthe $68.6 million rate increase 
included in the rate case filing made January 15,2013. Under this approach, BREC hopes to 
delay further non-smelter customer rate shock as it implements other load concentration 
mitigation strategies. 

From a historical perspective in reviewing the degree of supportiveness by the KPSC, we 
view the existence of certain fuel and purchased power cost adjustment mechanisms and the 
existence of an environmental cost surcharge in rates as favorable to BREC's credit profile 
since tiiey can temper risk of cost recovery shortfalls if tiiere is a mismatch relative to 
existing rate levels. Also, Big Rivers received KPSC approval for a $26.7 million (6.17%) 
base rate increase effective November 17,2011. We consider this result to be a reasonably 
good outcome from a credit quality perspective versus the approximate $39.3 million rate 
increase that vt^s requested. The net effects of various appeals in tiiis case decision resulted 
in the KPSC largely reaffirming its decision in January 2013; importantiy, some corrections to 
calculations resulted in an approximately $1 million increase to the previously approved 
revenue amount. The rate increase allowed B R E C to bolster wholesale margins, address 
increased depreciation costs, administrative costs tied to joining ttie MISO, and maintenance 
costs incurred during generation plant outages. 

Other Load Concent-ation Mitigation Stirategies 

Other load concenfration mitigation stiategies, some of which are ah-eady being implemented, 
include entering into long-term bilateral sales anangements, temporarily idling generation and 
reducing staff, making short-term off system sales, participating in the capacity markets, and 
selling generating assets. In ttiat vein, BREC recently announced tiiat it would specifically 
consider the sale of its 417-MW D.B. Wilson and 443-MW K.C. Coleman coal-fired plants. At 
ttie same time, B R E C has responded to requests for proposals to sell power from ttiese 
plants to ottier energy providers and awaits further developments related to those responses. 
Longer term opportunities may arise for sales of electi-icity, depending on economic 
development activity in its sen/ice territory. Should a transaction, elttier an outiight sale or a 
long-term power anangement for all capacity involving botti Wilson and Coleman occur, 
BREC's total owned/available capacity would reduce to 584 MW from 1,444 MW. B R E C also 
has rights to about 197 MW of coal-fired capacity from Henderson Municipal Power and Ught 
Station Two and about 178 MW of contracted hydro capacity from Souttieastem Power 
Administi-ation. 

Meanwhile we note ttie economics of power produced fi"om BREC's generation sources have 
been enabling it to maintain a reasonable competitive advantage in the Southeast and even 
more so when compared to other regions around Uie country. The consistentiy high capacity 
factors and efficient operations of the assets resulted in 2012 member wholesale revenue per 
MWh for rural members and large indusbial members of $50.58 and $43.15, respectively, 
compared to $46.78 and $41.68, respectively for 2011 (including the beneficial effects of ttie 
member rate stability mechanism). The 2012 aluminum smelter wholesale revenue per MWh 
was $48.52, compared to $44.48 in 2011. The year over year increase Is largely attributed to 
the annualized effect of base rate increases approved by ttie KPSC effective in November 
^ 1 1 . 

Wholesale Power Contiacts Support Big Rivers' Credit Profile 

The revenues derived under Big Rivers' long-term wholesale contracts witti its members for 
sales to non-smelter customers will continue as the conti-acts were extended by an additional 
20 years to December 31, 2043 when Uie unwind of ti-ansactions were completed in 2009. 
From a historical perspective, ttie relatively low cost power provided under Uie conbacts 
mitigated the credit risk that would typically stem from memhier disenchantinent 
Notwittistanding a relatively competitive starting point and otiier price mitigating strategies, it 
remains possible tiiat the specter of member unrest could surface as ttie substantial 
increases from pending regulatory filings loom. That said, the cunentiy overall sound member 
profile helps provide a degree of assurance of this revenue stream, which is integral to 
sen/icing Big Rivers' debt 

Sustaining Historical Financial Mebics Hinges Importantiy On Base Rate Increases and 
Other Load Concentiation Mitigation Strategies 
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On average over the fiscal years 2010-2012, Big Rivers has tieen achieving financial metrics 
generally in the range of "Baa" and "A" rating categories for the five ratios covered under the 
Rating Methodology for U.S. Electric G&T Cooperatives. For example, Big Rivers' three year 
average FFO to Debt, FFO to interest and TIER for 2010-2012 were 3.1%, 1.57 times, and 
1.2 times, respectively, all of which fall within the "Baa" category range under the 
Methodology. For the same period, DSC averaged 1.2 t im^ (in the "A" category range), and 
equity to total capitalization averaged 31.6% (also in the "A" category range). The equity ratio 
in particular is reflective of the lease unwind transactions that were completed in 2009. Prior 
to that Big Rivers had negative equity. Going fora/ard, Big Rivers will be significantly 
dependent on supportive outcomes in its pending rate cases and other mitigation strategies in 
order to sustain the recent historical metric levels. 

Liquidity 

BREC addressed what had been its most pressing near term obligation by using a portion of 
its existing cash on May 31,2013 to repay a $58.8 million tax-exempt debt maturity which 
was scheduled for June 1,2013. Following the debt repayment, B R E C reports its cash 
balance is approximately $100 million (which includes $27 million designated for capital 
expenditures) and its debt maturities over the next eight quarters are largely comprised of 
scheduled amotizations of long-term debt to be paid at a rate of roughly $5.5 million per 
quarter. 

We understand that B R E C has taken steps to maintain its extemal liquidity as it is in final 
stage negotiations with National Rural Utilities Cooperative Finance Corp. (NRUCFC) for a 
senior secured loan to fund an estimated $60 million of KPSC approved environmental related 
capital expendttures over the next two years. We understand that this multi-year loan, which 
is premised on B R E C receiving a favorable order from the KPSC in ttie rate case filed 
January 15,2013, would serve as a bridge to long-tenn senior secured financing under ttie 
U.S. Departinent of Agriculture's Rural Utilities Sen/ice (RUS) loan program. 

BREC is also finalizing negob'ations to amend and extend its $50 million unsecured revolver 
witti NRUCFC, which currently expires in July 2014. Subject to completing the negotiations 
witti NRUCFC and approval from Uie KPSC, ttie new revolver is expected to convert to a 
secured facility, permit access to funding despite impending smelter-related load loss, and 
extend ttie tenn to July 2017. Extension of this facility is an important liquidity milestone since 
B R E C terminated its $50 million CoBank facility, which was scheduled to expire in July 2017. 
The existing cash on hand and ttie anticipated extension of the $50 million revolver with 
NRUCFC, atong witti the $60 million three-year senior secured tenm loan witti NRUCFC for 
environmental capital expenditures will supplement ttie cooperative's intemally generated 
cash flow going fonward. 

The quality of ttie altemate liquidity provided by ttie NRUCFC facility benefite fi-om ttie multi-
year tenor and the absence of any onerous financial covenants, which largely mirror the 
financial covenants in existing debt documents. Big Rivers is in compliance with those 
covenants. Additicmally, the NRUCFC facility benefits from no ongoing material adverse 
change (MAC) clause. The NRUCFC facility does not have any rating triggers, just a pricing 
grid based on rating. We understand that B R E C must evidence cash of less than $35 million 
as a condition to each loan request under the amend and extend facility that it is negotiating to 
implement witti NRUCFC. 

Structural Considerations 

As part: of ttie unwinding of various transactions completed in 2009, Big Rivers replaced the 
previously existing RUS mortgage with a new senior secured indenture. Under the current 
senior secured indentijre RUS and all senior secured debt holders, including the $83.3 million 
of County of Ohio, Kentucky (ttie county) Pollution Control Reftjnding Revenue Bonds (Big 
Rivers Electric Corporation Project; cusip number 677288AG7), are on equal footing in terms 
of priority of claim and lien on assets. The cun-ent senior secured indenture provides Big 
Rivers witti ttie flexibility to access public debt maricets wHhout first obtaining a case specific 
RUS lien accommodation, while retaining ttie right to request approval from the RUS for 
additional direct boncwinqs under the RUS loan program, if ttiey choose to do so. Given 
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persistent questions about tie availability of funds under the federally subsidized R U S loan 
program, we consider the added flexibility of the current seniw secured indenture to be credit 
positive. 

RaUng Outlook 

BREC's rating outlook is negative, due to the uncertainty around the cooperative's success 
in implementing mitigating strategies, the most critical one being the rate requests pending 
before the KPSC. 

What Could Change the Rating - Up 

In light of the negative outlook, BREC's rating is not likely to be upgraded in the near term. 
Significant support from the KPSC in the pending rate filings and successful results through 
other load concentration mitigation strategies would be credit positive and help to stebiBze 
BREC's rating outlook. 

What Could Change the Rating - Down 

There are a variety of factors that could cause us to take fiirther negative rating action, 
including inability to obtain adequate regulatory support in pending rate filings and delays in 
shoring up extemal liquidity. Since we expect limited opportunities to earn margins on off-
system sales in the MISO markets over the next 24 months, inability to find other profftable 
energy and capacity sales opportunities would also be credit negative. Furthennore, if Hill and 
timely recovery of environmental compliance coste does not occur as anticipated under the 
KPSC afproved environmental cost recovery mechanism, that would add downwanl rating 
pressure, especially if such amounts increase substantially ftom cunently anticipated levels. 

Other Considerations 

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

Big Rivers' mapping under Moody's U.S. Electric Generation & Transmission Cooperative 
Rating Metiiodology is based on historical data through December 31,2012. The grid 
indicated rating for Big Rivers' senior most obligations under the Methodology is cunentiy 
Baa2 and relies on the aforementioned historical quantitative data and qualitative 
assessments. The grid indicated rating under the Methodology largely reflects Baa scores for 
ttie factors relating to funds firom operations coverage of debt and interest and even lower 
scores for ttie factors relating to potential for rate shock, conti-actual relationships and 
regulatory status. Notwittistanding the current Baa2 grid indicated rating for Big Rivers under 
ttie Metinodology, its actual senior secured rating of Ba2 reflects tiie unkjue risks relating to 
Big Rivers' load concenhation to ttie smelters, tiie smelter termination notices and questions 
as io whettier rate increases and other mitigating strategies will adequately compensate for 
loss of load when the smelters' contiact tennination notice periods expire on August 20,2013 
and January 31,2014, respectively. 

Contacts 
Kevin G. Rose/New York 
Walter J . Winrow/New Yoric 
Chee Mee Hu/New York 

Phone 
12125530389 
12125537943 
12125533665 

MOODY'S 
INVESTORS SERVICE 

© 2013 Moody's Investors Service, Inc. and/or its licensors and affiliates (collectively, "MOODYS"). All rights 
resen/ed. 
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CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. fMIS") AND ITS AFFILIATES ARE 
MOOOrs CURRENT OPINIONS O F THE RELATIVE FUTURE CREDIT RISK OF E N T m E S , CREDIT 
COMMTMENTS, OR DEBT OR DEBT-UKE SECURITIES, AND CREDIT RATINGS MiD RESBM^CH 
PUBUCATIONS PUBUSHED BY MOODTS ("MOODY'S PUBUCATIONS") MAY INCLUDE MOOOVS 
CURRENT OPINIONS OF THE RBJkTME FUTURE CREDIT MSK OF ENTITIES, CREDIT CONOVDTMENTS, 
OR DEBT OR DEBT-UKE SECURITIES. MOODVS DERNES CREDIT RISK AS THE RISK THAT M 
ENTTTY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL OBUGATIONS AS THEY COME DUE AND ANY 
ESTIMATED RNANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY 
OTHER RISK, INCLUDING BUT NOT UMITED TO: UQUIDITY RISK. MARKET VALUE RISK, OR PRICE 
VOLATILITY. CREDIT RATINGS AND MOODY'S OPINIONS INCLUDED IN MOODrS PUBUCATIONS ARE 
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS AND MOODT S 
PUBUCATIONS DO NOT CONSTTTUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND 
CREDIT RATINGS AND MOODYS PUBUCATIONS ARE NOT AND DO NOT PRO\^DE 
RECOMNENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT 
RATINGS NOR MOODY'S PUBUCATIONS COMMENT ON THE SUITABIUTY OF AN INVESTMENT FOR 
ANY PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBUSHES MOOOrs 
PUBUCATIONS WITH THE EXPECTATION AND UNDERSTANÎ NG THAT EACH INV^TOR WILL MAKE 
ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR 
PURCHASE, HOLDING, OR SALE. 

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO, 
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE 
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED. DISSEMINATED, 
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT U S E FOR ANY SUCH PURPOSE, IN 
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON 
WITHOUT MOODYS PRIOR WRITTEN CONSENT. All information contained herein is otrtained by MOODYS 
from sources believed by it to be accurate and reliable. Because of the possibility of human or mechanical enoT as 
well as other factors, however, all Information contained herein is provided "AS IS" without wananty of any kind. 
MOODYS adopts all necessary measures so that the infonmation it uses in assigning a credit rating is of sufficient 
quality and from sources Moody's considers to be reliable, including, when appropriate, independent third-party 
sources. However, MOODYS is nc* an auditor and cannot in every instance independently verify or validate 
infonnation received in the rating process. Under no circumstences shall MOODY'S have any liability to any 
person or entity fbr (a) any loss or damage in whole or in part caused by, resulting from, or relating to, any error 
(negligent or othenvise) or other circumstance or contingency within or outside the control of MOODYS or any of 
its directors, officers, esmployees or agents in connection with the procurement, collection, compilation, analysis, 
interpretation, communication, publication or delivery of any such information, or (b) ariy direct, indirect, special, 
consequential, compensatory or incidental damages whatsoever (including without limitation, lost profits), even if 
MOODY'S is advised in advance of the possibility of such damages, resulting firom the use of or inability to use, 
any such infonmation. The ratings, financial reporting analysis, projections, and other observations, if any, 
constituting part ofthe information conteined herein are, and must be construed solely as, statements of opinion 
and not statements of fact or recommendations to purchase, sell or hold any securities. Each user of the 
infonnation contained herein must make its own study and evaluation of each security it may consider purchasing, 
holding or selling. NO WARRANTY, E X P R E S S OR IMPLIED, AS TO THE ACCURACY, TIMELINESS. 
COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH 
RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR 
MANNER WHATSOEVER. 

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

For Australia only: Any publication into Ausfralia of this document is pursuant to the Australian Financial Sewices 
License of MOODrS affiliate, Moody's Investors Sen/ice Pty Umited ABN 61 003 399 657AFSL 336969 and/or 
Moody's Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as applicable). This document is intended 
to te provided only to "wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By 
continuing to access this document from within Australia, you represent to MOODY'S that you are, or are 
accessing the document as a representative of, a "wholesale clienf and that neither you nor the entity you 
represent will directly or indirectly disseminate this document or its contents to "retail clients" wlttiin the meaning of 
section 761G of the Corporations Act 2001. MOODY'S credit rating is an opinion as to the creditworthiness of a 
debt obligation of the issuer, not on the equity securities of the issuer or any form of security that is available to 
retail clients. It would be dangerous for retail clients to make any investment decision based on MOODY'S credit 
rating. If in doubt you should contact your financial or other professional adviser. 
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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, May 28, 2013 1:56 PM 
Nicholas R. Castlen 
FW: First Quarter 2013 Financial Statements 
2013 First Quarter Financial Report.pdf 

From: Biilie Richert 
Sent: Tuesday, May 28, 2013 1:53 PM 
To: Bodek, David 

Subject: First Quarter 2013 Finandal Statements 

David, 
Attached are the first quarter 2013 financial statements. Please call me with any questions. 

Regards, 
Billie 

MtH^keri.CfA.OTP 

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 inforniation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor. please contact the sender and 
delete the material from your/any storage medium. 
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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, May 28, 2013 1:55 PM 
Nicholas R. Castlen 
FW: First Quarter 2013 Financial Statements 
2013 First Quarter Financial Report.pdf 

From: Billie Richert 
Sent: Tuesday, May 28, 2013 1:55 PM 
To: Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys.a)m) 
Subject: First Quarter 2013 Financial Statements 

Kevin, 

Attached are first quarter 2013 financial statements. Please call with any questions. 

Regards, 

Billie 

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 
corrfidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this Infonmation by persons or 
entities other than the intended redpient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, May 28, 2013 1:56 PM 
Nicholas R. Castlen 
FW: First Quarter 2013 Financial Statements for Big Rivers 
2013 First Quarter Financial Report.pdf 

From: Billie Richert 
Sent: Tuesday, May 28, 2013 1:52 PM 
To: alan.spen@fitchratlngs.com; Dennis M. Pidherny (Dennis.Pidherny@fitchratings.com) 
Subject: First Quarter 2013 Financial Statements for Big Rivers 

Per attached. Please call me with any questions. 

MiHiefiefiCm.CO'rP 

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 infotmation cor\tained in this transmission is intended only for the pereon or entity to which it is direcliy addressed or copied. It may contain material of 
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or talcing of any action in reliance upon, this infonnation by persons or 
entities other than the intended recipient is not allowed. If you receive this message and the infonnation contained therein by enor, please contact the sender and 
delete the material from your/any storage medium. 
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Your Touchstone Energy' Otopetative 

2013 First Quarter Financial Report 

Unaudited, in RUS format 
(absent normal GAAP reclassifications) 

Date Prepared: May 28, 2013 

201 Third St. 

Henderson, Kentucky 42420 

Phone: 270-827-2561 

www.bigrivers.conn 
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BIG R IVERS E L E C T R I C CORPORATION 
Ba lanes S h s o t 
In Thousands $ 

A S S E T S 

TOTAL UmLITY PLANT IN S E R V I C E 
CONSTRUCTION WORK IN P R O G R E S S 
TOTAL LmLlTY PLANT 

ACCUM PROVISION FOR D E P R & AMORT 

NET UTlLnY PLANT 
INVEST IN A S S O C ORG PATRONAGE CAPITAL 
INVEST IN A S S O C ORG OTHER G E N E R A L FUNDS 
OTHER INVESTMENTS 
S P E C I A L FUNDS 

TOTAL OTHER P R O P E R T Y AND INVESTMENTS 

C A S H - G E N E R A L FUNDS 
S P E C I A L DEPOSITS 
TEMPORARY INVESTMENTS 
ACCOUNTS R E C E I V A B L E - S A L E S O F E N E R G Y 
ACCOUNTS R E C E I V A B L E - OTHER NET 
F U E L S T O C K 
MATERIALS & S U P P U E S - OTHER 
P R E P A Y M E N T S 
OTHER CURRENT & A C C R U E D A S S E T S 

TOTAL CURRENT & A C C R U E D A S S E T S 

UNMORT D E B T DISC & EXTTiAORD PROP L O S S 
REGULATORY A S S E T S 
OTHER D E F E R R E D DEBITS 

TOTAL A S S E T S AND OTHER DEBITS 

E Q U m E S AND LIABILITIES 

OPERATING MARGINS - PRIOR Y E A R 
OPERATING MARGINS - CURRENT Y E A R 
NONOPERATING MARGINS - PRIOR Y E A R 
NONOPEFIATING MARGINS - CURRENT Y E A R 
OTHER MARGINS & EQUITIES 

TOTAL MARGINS & EQUITIES 

LONG-TERM D E B T - RUS 
LONG-TERM DEBT - OTHER 

TOTAL LONG-TERM DEBT 

ACCOUNTS P A Y A B L E 
TAXES A C C R U E D 
INTEREST A C C R U E D 
OTHER C U R R E N T S , A C C R U E D LIABIUTIES 

TOTAL CURRENT & A C C R U E D LIABILmES 

D E F E R R E D CREDITS 
OPERATING R E S E R V E S 

TOTAL L IABILmES AND OTHER CREDITS 

March 31. 
2013 

March 31, 
2012 

2,005,032 
•<I7,790 

2,052,822 
(971,357) 

1,081,465 

3,894 
43,841 

15 
176,184 

223.934 

6 
59B 

116,374 
45,530 

357 
29.509 
25,929 

3.22B 
2,335 

223,887 

4,158 
641 

5,019 

1,539,084 

(231,584) 
9.019 

639,981 
503 

(5,495) 

412,404 

212,234 
709,238 

921,472 

29.204 
1.308 
4,108 
B,792 

41,412 

141,626 
22,170 

1,979.278 
60,033 

2,039,309 
(946,277) 

1,093.032 

3,677 
685 

I S 

159,854 

184,231 
a 

573 
49,461 
41,620 

(425) 
34,868 
25,893 

3,347 
486 

155.829 

2,299 

1,867 

1,417,258 

(241,698) 
(2,122) 

638,998 
IB 

(7,279) 

387,717 

853,668 
142,100 

795,768 

28.908 
1,404 
e,z20 
6,923 

46.455 

163.725 
23,593 

1.417,258 

FINANCIAL HIGHLIGHTS 

INVESTMENTS in A S S O O A T E D ORGANIZATIONS - OTHER-GENEF(AL FUNDS incraased S43.2 
million as ot Manch 31, 2013. Ttila Is primarily duo to tha purchase ot C F C C^apital Term (^rtitioates 
nalating to the 2012 RUS Series 'A' note refinancing. 

S P E C I A L FUNDS inciBased S16.3m as of March 31, 2013. Ttiis is larBBly due to the rMstablishment 
of the transition reserve as part of the 2012 RUS Series 'A' note refinancing, partially olTset liy the 
use of reserve funds set up for non-smeltar member rate mitigation. 

TEMPOFiARY INVESTMENTS increased S66.Bm as of March 31, 2013, primarily due to proceeds 
related to the 2012 RUS Series 'A' note refinancing. 

LONG-TERM D E B T increased $125.7 million as of March 31, 2013, primarily due to borrovinng tor 
capital projects and to replenish the transition rmsene. 

D E F E R R E D C R E O m s decreased $22.1 million as of March 31, 2013, primarily due to the 
use of rsseruB funds relatBd fo non-smelter member rate mitigatioa 
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BIG RIVERS ELECTRIC CORPORATION 
statement of Operations 
In Thousands S 

Three Months Ended March 31, 

2013 2012 

ELECTRIC ENERGY REVENUES 150,186 134,100 
OTHER OPERATING REVENUE AND INCOME 1,032 1,205 

TOTAL OPER REVENUES & PATRONAGE CAPITAL 151,218 135,305 

OPERATION EXPENSE-PRODUCTION-EXCL FUEL 12,611 11,820 
OPERATION EXPENSE-PRODUCnON-FUEL 61,032 48,722 
OPERATION E)fl=ENSE-OT>IER POWER SUPPLY 27,425 31,526 
OPERATION EXPENSE-TRANSMISSION 2,833 2,409 
OPERATION EXPENSE-RTO/ISO 698 659 
CONSUMER SERVICE & INFORMATIONAL EXPENSE 133 104 
OPERATION EXPENSE-SALES 10 6 
OPERA-nON EXPENSE-ADMINISTRATIVE & GENERAL 6,600 6,722 

TOTAL OPERATION EXPENSE 111,342 102,968 

MAINTENANCE EXPENSE-PRODUCTION 9,203 12,134 
MAINTENANCE EXPENSE-TRANSMISSION 946 1,055 
MAINTENANCE EXPENSE-GENERAL PLANT 77 40 

TOTAL MAINTENANCE EXPENSE 10,226 13,229 

DEPRECIATION & AMORTIZATION EXPENSE 10,287 10,176 
TAXES 0 1 
INTEREST ON LONG-TERM DEBT 11,094 11,257 
INTEREST CHARGED TO CONSTRUCTION-CREDrT (107) (200) 
OTHER INTEREST EXPENSE 0 0 
OTHER DEDUCTIONS 141 41 

TOTAL COST OF ELECTRIC SERVICE 142,983 137,472 

OPERATING MARGINS 8,235 (2,167) 

INTEREST INCOME 504 18 
OTHER NON-OPERATING INCOME - NET 0 0 
OTHER CAPITAL CREDHrS & PAT DIVIDENDS 783 45 

NET PATRONAGE CAPrfAL OR MARGINS 9,522 (2,104) 

FINANOAL HIGHLIGHTS 

SALES TO MEMBERS increased 68,725 MWh to 2,728,754 MWh for the three-month period ended Marx:h 31, 2013. 
Member sales revenue increased $8.2 million, or 6,4%, to $135.2 million liar the three-month period ended 
March 31, 2013, companed to S127.0 million in 2012, driven by higher sales to the njnal dass and the retroactive increase 
in men:\t3er rates that took effect in January 2013, per the Kenlucky Public Senice Commission order from case number 
2011-00036, issued Januaiy 29, 2013. 

SALES TO NON-MEMBERS increased 239,285 MWh to 511,052 MWh for the throe-month period ended March 31, 
2013. This increase, along with a 12.5% increase in price, caused norwnember electric sales revenue to increase 
111.6%, to $15.0 million, for the three-month period ended March 31, 2013 compared to $7.1 million for 2012. 

PURCHASED POWER expense decreased $4.7 million, or 32.4% lo $9.8 million for the three-month period ended 
March 31, 2013, compared to 2012. This was due to a 31.6% decrease in MWh purchased, along with a 1.2% 
decrease in the average cost of purchased power resulting from a reduction in the marttet price of electricity. 

FUEL expense increased $13.1 million, or 23.2%, to $69.5 million for the three-month period ended March 31, 2013 
compared to 2012. The increased luel expense was primarily driven by higher generation. 
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BIG RIVERS ELECTRIC CORPORATION 

BIG RIVERS ELECTRIC CORPORATION 
Statement of Cash Flows 
For The Quarter Ended March 31, 2013 
In Thousands $ Three Months Ended March 31, 

2013 2012 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net margin 
Adjustments to neconcile net margin to net cash provided by 

operating actiuties: 
Depreciation and amortization 
Interest compounded - RUS Series B Note 
Interest compounded - RUS Series A Note 
Noncash Member Rate Mitigation Revenue 
Changes in certain assets and liabilities: 

Accounts receivable 
Inventories 
Prepaid expenses 
Deferred charges 
Accounts payable 
Accnied expenses 
Other - Net 

Net cash pnsvided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Capital expenditures - net 

Proceeds from Restricted Investments and Other Deposits and Investments 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Principal payments on long-term obligations 
Proceeds from long-tenn obligations 
Principal payments on short-term notes payable 
Proceeds fmm shott-temi notes payable 
Debt Issuance Cost Bond Refiinding 

Net cash used in financing activities 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 

CASH AND CASH EQUIVALENTS - Beginning of quarter 

CASH AND CASH EQUIVALENTS - End of quarter 

SUPPLEMENTAL CASH FLOW INFORMATION: 
Cash paid Ibr interest 

Cash paid in taxes 

9,522 (2,104) 

11,120 10,998 
1,864 1,774 

11 7,596 
(6,787) (5,711) 

1,217 2,152 
3,665 (1,572) 

(112) 1,618 
(470) 28 

(3,808) (1,417) 
(3,671) (2,731) 

476 1.516 

13,027 12,147 

(5,787) (11,999) 
4,614 4,716 

(1,173) (7,283) 

(5,647) 0 
0 0 
0 0 
0 0 
0 (246) 

(5,647) (246) 

6,207 4,618 

110,173 44,849 

116,380 49,467 

9,985 2,514 

0 0 
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hSicholas R. Castlen 

Subject: 
Attachments: 

From: 
Sent: 
To: 

Billie Richert 
Friday, May 10, 2013 12:48 PM 
DeAnna McCormick Speed; Chris Warren; Nicholas R. Castlen; Ralph Ashworth; Jeff 
Williams 
FW: Moody's Research Report attached 
FERC Transmission.pdf 

From: Rose, Kevin [mailto:Kevin.Rose@moodys.com] 
Sent: Friday, May 10, 2013 12:31 PM 
To: Rose, Kevin 
Cc: GrassrootsPPIF 
Subject: Moody's Research Report attached 

FYI, See attached a recently published report on US FERC Regulatory Environment which we believe you will find of 

interest. 

Kevin Rose 
Global Infrastructure and Finance Group 
212.553.0389 tel 
646.256.2741 mobile 
212.298.6466 fax 
kevin.rose@,moodvs.com 

Moody's Investors Service 
7 World Trade Center 
250 Greenwich St. 
New York, NY 10007 

www.moodvs.com 

The information contained i n t h i s e-mail message, and any attachment thereto, i s 
c o n f i d e n t i a l and may not be d i s c l o s e d without our express permission. I f you are not the 
intended r e c i p i e n t or an employee or agent responsible for d e l i v e r i n g t h i s message to the 
intended r e c i p i e n t , you are hereby n o t i f i e d that you have received t h i s message i n er r o r 
and that any revievir, dissemination, d i s t r i b u t i o n or copying of t h i s message, or any 
attachment thereto, i n whole or i n part, i s s t r i c t l y prohibited. I f you have received 
t h i s message i n e r r o r , p l e a s e immediately n o t i f y us by telephone, fax or e-mail and 
delete the message and a l l of i t s attachments. Thank you. Every e f f o r t i s made to keep 
our network f r e e from v i r u s e s . You should, however, review t h i s e-mail message, as well 
as any attachment thereto, f o r v i r u s e s . Vie take no r e s p o n s i b i l i t y and have no l i a b i l i t y 
for any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e-mail message. 
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MAY 9, 2013 INFRASTRUCTURE 

M O O D Y ' S 
INVESTORS SERVICE 

SPECIAL COMMENT 
U . S . F E R C R e g u l a t o r y E n v i r o n m e n t 

M a y T h e F E R C B e W i t h Y o u : F E R C R e m a i n s 

S u p p o r t i v e o f E l e c t r i c T r a n s m i s s i o n I n v e s t m e n t , 

b u t R e g u l a t o r y R i s k s A r e G r o w i n g 

Table of Contents: 

HISTORICALLY SUPPORTIVE FERC 
RECUUTORY ENVIRONMENT 2 
PRESSURE ON THE FERC TO lOWER 
ROES INCREASING 3 

Section 206 Authorized ROE 
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Wc continue to view the Federal Energy Regulatory Commission's (FERC) regulatory 
framework as credit supportive, with returns on transmission projects typically higher 
and more predictable than that for rate base regulated by the States; however, we see 
potential for reduced levels of allowed base returns on equity (ROEs). 

FERC has signaled that it will tighten its standards for authorized incentive ROEs on 
future projects with its recent Transmission Policy Statement issued November 2012. 

Pure play transmission companies like ITC Holdings Corp. (Baa2, Stable) and 
American Transmission Company (AI, Stable) would be most affeaed by reduced 
ROEs, while other sizeable transmission owners, such as Northeast Utilities (Bafl2, 
Stable) and Pacific Gas & Elearic (A3. Stable) would not be as significandy impacted 
because of their diversified rate base. 

The need to augment and bolster the nation's transmission infirastructure remains strong 
due to an existing aging infirastmaure, reliability and congestion concerns as well as 
further integration of new generation resources, including renewable energy resources. 
Therefore, we believe the FERC is unlikely to make any drastic policy changes that 
would disincentivize further transmission investment. 

The impaa of FERC Order 1000 on investor-owned utilities remains somewhat 
uncertain because of the delays and lack of clarity in implementation. The elimination 
of Right of Fint Refusal (ROFR) provides opportunity for transmission owners to 
expand their transmission portfolios, but also increases competition on their own service 
territory for certain transmission projects. 

We believe that FERC's regulatory framcworkwill continue to be more credit 
supponivc than diat of most states, with allowed ROEs, on average, remaining higher 
than those governed by state Public Utility Commissions. Although unlikely, we would 
view a significant change to the FERC's construaive stance as a material credit neptive. 
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Historically Supportive FERC Regulatory Environment 

As pan of its mandate, the Federal Energy Regulatory Commission (FERC or Commission) was 
esublished to oversee and regulate the transmission and sale of electricity in intetsate commerce. In so 
doing, the FERC establishes orden and regulation governing the plaiming and investment of 
transmission infrastructure, with the goal of building a robust and reliable transmission system. 
Historically, we have viewed the FERC as being supportive of transmission investment. 

We view FERC formula-based ratemaking as more credit supportive than the state ratemaking process 
because of the increased prediaability of recovery of investments and reduced regulatory lag. Through 
its ratemaking process, the FERC attempts to ensure companies investing in transmission assets are 
reimbursed for all reasonable operadon and maintenance expenses, as well as income and franchise taxes, 
depredation and amortization costs, and to provide a return on assets employed in the provision of 
transmission services, sometimes including construction work-in-progress (CWIP). A large share of 
FERC-regulated electric transmission investment is recovered dirough formula-based rate making vidth 
automatic annual true ups for recovery of operating and capital costs in a relatively timely manner. 

The FERC allows transmission system ovraers to earn incentive rates of retum for certain projects via 
ROE adders that tend to be above those authorized by state public utility commissions for other types of 
electricity investments. Many FERC authorized ROEs are in the 11% or above range, including 
incentive ROE adders, whereas the average state ROE was 10.2% in 2012. Also, through its annual true 
up mechanism, FERC formula-based ratemaking also typically adjusts for changes in network load 
resulting from changes in weather or other faaors impacting demand, including economic conditions. 

Moreover, the FERC ROE-setting process is more transparent and stable than that ofthe state 
commissions. FERC determines the ROEs through a process that includes establishing a "zone of 
reasonableness" or range of ROEs based on a proxy group of similar utilities. The range of ROEs is 
created using the discounted cash flow methodology, which is based on the sum of estimated dividend 
yield and earnings growth of each utility in the specified proxy group. The FERC will use the median or 
midpoint of the "zone of reasonableness" range to establish the authorized ROE. Precedent has been to 
use the mid-point for groups of utilities associated with a Regional Transmission Organization (RTO) 
and the median for individual utilities. Alter the ROE is established, ROEs are generally not revisited on 
a regular basis unless the transmission owner decides to file a rate case or a complaint under Section 206 
of the Federal Power Act is made. In some instances, such as with many utilities in the Midcontinent 
Independent Transmission System Operator Inc. (MISO) organization, the regional ROE might have 
been set over a decade ago. 

In addition to base ROEs, the FERC also authorizes incentive adders that are added to the authorized 
based ROEs to support transmission development. Adders are granted to transmission owners (TOs) or 
transmission projects for several reasons including to encourage certain types of associations (e.g., 
membership in an RTO), transmission line independence or when the project is considered unique, such 
as when the transmission line is perceived to be a higher risk investment (e.g., implementation of new 
technology or a multi-state line). After including adders to the base ROE, total authorized ROEs for 
certain transmission projects can reach almost 14%, as is the case for International Transmission 
Company (A3, Stable), an ITC Holdings' subsidiaiy, which cunendy has an all-in authorized ROE of 
13.88%. Other incentives can also include construction work-in-progress in rate base and recovery of 
development and abandonment costs. 
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Since the rate setting process is not contested before state conunissions and its design tends to ensure 
timely recovery, revenues colleaed under the FERC regulatory framework are generally considered to be 
more suble and predicuble than state-regulated utility businesses. All of these features (see Figure 1) 
have been fevorable to transmission owners and are intended to foster further interest in building and 
owning addidonal transmission assets. 

FICURE1 

FERC vs. State Regulatory Environment 

Typicil Electric Transmission Investment Typical Other UtilHy Investment 

Regulation » Federal Energy Regulatory Commission (FERC) » State Public Utility Commission 

» Potentially multipte state Jurisdictions 

Rate Setting Process » Forrnuta rate-maicing mechanism 

» Annual adjustment to rates based on projected 

revenue requirement 

» Reduced regulatory tag 

» Frequent inclusion of CWIP improves cash flow 

» Inaeased transparency 
» Generally consistent rate case process across the 

country 

» Fixed rates 

» Multi-year (3-S years) formal rate cases 

» Rate cases subject to involvement by 
many intervenor groups 

» Rate cases may be drawn out contributing 
to regulatory lag and delaying recovery of 
costs 

» Rate case proceedings vary by state 

Authorized ROE 9 -14 % 8%-n% 

Soime: Mood/s Invtstors Service 

Pressure on the FERC to Lower ROEs Increasing 

Currently, we view that pressure on the FERC is running h i ^ . Several Seaion 206 complaints have 
been filed by intervenors, including Sute Attorney Generals, consumer advocacy groups and municipal 
and Cooperative utilities, with the FERC requesting that authorized base ROEs be reduced with the 
notion that current allowed base ROEs are unjust and unreasonable. While the potential for reduced 
levels of authorized base ROEs on transmission investments exists, we continue to view the FERC 
regulatory framework as more acdit supportive than those of most sutes. We believe the need to 
increase and bolster the nation's transmission infrastructure remains strong, such that the FERC would 
likely refrain from making any drastic policy change that would disincentivize further investment. 

Section 206 Authorized ROE Complaints on the Rise 

Challenges to the FERC rate setting mechanism are significandy more uncommon than what occurs in 
the sute ratemaking process. However, rates are subject to challenges by interested parties including 
other utilities or municipal owned cooperatives, consumer advocacy groups, and state regidators via 
complaint proceedings through Section 206 complaints. 

New England 

There are several FERC challenges making headlines today (see Appendices A&B); however, none is 
more prominent than the pending ROE challenge (docket EL] 1-66) for transmission owners in New 
England. We expect Nordbeast Utilities (NU: Baa2, Stable) and its subsidiaries to be the most impaaed 
by the outcome of the New England complaint. Given NU's approximately $4.2 billion of transmission 
rate base, including the New England East-West Solution (NEEWS) projects, which are transmission 
investment related aarvities, NU estimates that each 10 basis point change lower in authorized ROEs 
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would decrease consolidated earnings by about $2.1 million, which we do not consider a material change 
from a credit perspective. 

In September 2011, several parties including the Massachusetts Attorney General and various other state 
officials and commissions from the New England states filed a joint section 206 complaint with the 
FERC arguing that the current ROE of 11.14% provided to New England transmission owners is unjust 
and unreasonable. 

There has been a long history of concerns raised in the New England jurisdictions regarding transmission 
ROEs. The intervenors in this case argue that the authorized base ROE should be lowered to a rate no 
higher than 9.2%, which is based on updated discounted cash flow calculations as well as a different 
proxy group of transmission owning utilities. A significant driver behind the intervenors' argument fbr 
lower ROEs, as well as the simultaneous downward shift in zone of reasonableness is the current low 
interest rate environment, which is driving down the resulting ROEs from the DCF methodology. 
Intervenors also contend that the low interest rate environment is pushing the cost of capital lower fbr 
transmission owners. During 2012 negotiations and settlement efforts failed and the case is currendy in 
litigation. 

In April 2013, the FERC trial staff updated their recommendation based on their analysis and 
recommended reducing the base ROE to 9.2% based on the midpoint of the FERC staffs zone of 
reasonableness between 6.1% and 12.2%. This was even lower than their original recommendation 
issued in Januaiy 2013 of a base ROE of 9.66% based on the midpoint of their recommended zone of 
reasonableness between 6.82% and 12.51%. Hearings on this case are expected to begin in May, and an 
administrative law judge (ALJ) recommendation is not expected until September 2013. A final FERC 
ruling is not expeaed to occur until mid-to-late 2014. 

ITC/Entergy Merger 

A requested ROE currendy being protested relates to the proposed merger between ITC Holdings Corp. 
(Baal, Suble) and Enteigy Corp.'s (Baa3, Stable) transmission business, announced December 20 H . 
The proposed merger (not expected to close until late 2013) combines a subsidiary of ITC Holdings 
with Entergy's transmission business to form a new subsidiaiy called ITC Midsouth TransCo LLC (ITC 
Midsouth). In January 2013, a group of intervenors led by the Arkansas Electric Cooperative Corp. filed 
comments with the FERC expressing a concern that the currendy authorized regional base ROE of 
12.38% associated with MISO, which would apply to the newly merged entity, should be reduced. 

The interveners argue that the cost of capital in the U.S. has significantly deaeased in the past five years 
given that yields on the 10 year U.S. Treasuiy bonds and Baa investment grade corporate bonds have 
declined from 3.66% and 7.44% in 2008, respectively, to 1.8% and 4.94% in 2012, respectively. 
Because of the declines in interest rates, the intervenors argue that the cost of equity for electric utilities 
has fidlen and, therefore, should also be reflected in ITC Midsouth's retum on equity. Furthermore, the 
intervenors suggest that ITC Midsouth's capital structure may include less equity than the proposed 
construa of 60% equity to 40% debt; as a result, ITC Midsouth will effectively earn a return on equity 
higher than the authorized 12.38%. Hence, the intervenors argue the currendy authorized base ROE of 
12.38% should be rejected as unjust and unreasonable and be reduced to 8.91% (based on a zone of 
reasonableness berween 7.03% and 10.8%), which has been proposed in the intervention with the 
FERC. 
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The final outcome of the ROE approved for the ITC Holdings /Entergy transmission merger, is one 
among several concerns associated with the proposed merger raised by the intervenors that is yet to be 
decided, given that the transaction still requires a variety of state and federal approvals. Nonetheless, a 
reduced authorized base ROE for the newly proposed ITC Midsouth is obviously less favorable. In 
addition, ongoing constructive FERC regulatory support represents an essential factor in ITC Holdings' 
ability to maintain its finandal strength. Furthermore, if the intervenors are successful in getting the 
FERC to reduce the authorized MISO base ROE of 12.38%, such a change would not only impaa ITC 
Midsouth but all other transmission owners in MISO that utilize the rate. 

PG&E ROE Challenge 

Historically, the FERC has not typically reopened an ROE determination on its own accord; however, a 
utility can apply for a change in rates i f it believes it deserves to earn a higher ROE based on recent 
investments. Padfic Gas & Electric (PGScE: A3 Stable) attempted to do just that towards the end of 
2012 because the company did not have formula rate-making and wanted to seek a return on its 
significant investment in transmission assets completed over the last two years. In September 2012, 
PG&E proposed an increase to its iransmission tariff service rates and filed a rate case with the FERC 
requesting an ROE of 11.5%. However, the FERC responded by direaing PG&E to register a 
compliance filing that relied on the median of a DCF analysis based on a comparative group of utilities. 
In response to the FERC's order in December 2012, PG&E revised its requested revenue requirements 
and rates to reflect a total 9.1% ROE (indusive of 50 bps for RTO membership), but also filed a request 
for a rehearing of the FERC's order. As pan of the request for rehearing, PG&E has taken exception 
with the use of the median rather than the more commonly used midpoint of the zone of reasonableness 
as well as the proxy group of comparable utilities used to determine the zone of reasonableness. 

As previously discussed, the zone of reasonableness is open to interpretation based on the proxy group of 
utilities seleaed in the analysis. The zone of reasonableness can be challenged by complainants, which 
could result in a shift, most likely lower, in the range used by the FERC to daermine allowed ROEs. 
Not only is there potential for a shift lower to the zone of reasonableness, but the FERC may also change 
how it seleas the appropriate ROE within the zone. Historically, the FERC typically used the midpoint 
or average of the highest and lowest data points within the zone. However, there have been recent 
instances where the FERC has used the median point within the zone to determine the allowed ROE. 
The use of the median typically results in a lower ROE and might signal a change in FERC policy. 
Although the difference is close to 250 bps, we do not expea this to have a significant impaa on 
PG&E's credit metrics because of its diversified rate base as its iransmission rate base of $4.5 billion 
projeaed for 2013 accounis for just 17% of PG&E's total rate base. 

Risks to Incentive ROEs 

Another potential challenge to transmission ROEs can be read into the FERC's recendy released 
November 2012 Transmission Policy Statement, which we believe signals a tightening of FERC 
standards for awarding incentive ROEs for new elearic transmission projects. The Statement provides 
additional guidance, although not specific guidelines, on how it will determine whether a projea should 
be awarded incentives induding ROE adders. This guidance applies to future projea applications and 
would not involve reopening incentive ROEs for existing projects. Although no applications for which 
the Policy Statement would be relevant have been dedded, our view is thai it is possible that there might 
be fewer adders awarded or that incentives might be lower than before. 

Since Order 679 of the Energy Policy Aa of 2005 was implemented, the FERC has awarded numerous 
incentive ROEs, or adders to base ROEs, for "risks and challenges" associated with iransmission projects. 
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Figure 2 demonstrates what these adders ioolc like for selected utilides. In addition, virtually all 
transmission owners that arc members of RTOs receive a 50 bps adder to base ROE for membership in 
the RTOs; however, this RTO adder is not in question with regard to the Policy Statement. 

FIGURE 2 

Ust of Selected Utilities Comparing FERC Allowed ROEs and State Allowed ROEs 

FERC-Regulatad EUctrIc Transmission 

Adden(ifany) 

Parwt Opco w / Electric Trmsmlssion Base ROE 
ISO/RTO 

Association Independence 
Total FERC 

Authorized ROE 

State-Regulated 
Electric Rate Base 

ROE 

Duke Energy Corporation 

Duke Energy Carolinas 10.20% - - 10.20% 10.50% 

Progress Energy Carolinas 10.80% - - 10.80% 10.50% 

Progress Energy Florida 10.80% - - 10.80% 10.50% 

Duke Energy Indiana 12J8% - - 1238% 10.50% 

Duke Energy Ohio-Kentucky 12.38% - - 1238%' 10.63% 

Northeast Utilities 

Connecticut Light and Power Co.' 11.14% 0.50% - 11.64% 9.40% 

Westem Massachusetts Electric Co.' n.14% 050% • 11.64% 9.60% 

NSTAR LLC n.14% 0.50% - 11.64% BB* 

Public Service Co. of New Hampshire 11.14% 0.50% - 11.64% 9.67% 

PGSiECorp. Padfic Gas & Electric Company B.6% 0.50% - 9.1%' 10.4% 

ITC Holdings Corp. 

ITC MidwestLLC 1^38% - - 12.38% N/A 

Michigan Electric Ttansmission 
Company, LLC 

IZ.38% - 1.00% 13.38% N/A 

Intemational Transmission Company 12.88% - 1.00% 13.88% N/A 

ITC Creat Plains LLC 10.66% 0.50% 1.00% 12.16% N/A 

1. Duke Energy Ohio-Kentucky is currently 1 2 3 8 % . However, a FERC settlement case is pending which niay result in a new rate of 11.38% if approved. 

2. PCS.E is currently in l i t i p t i o n w i t h the FERC requesting an ROE of 11.5%. 

3. Connecticut Light and Power and Westem Massachusetts Electric are also associated w i t h the N EEWS Project which has an authorized ROE of 12.89% during and af ter constmction. 

4. BB represents a Black-Bojt revenue sett lement 

Sounx: Company fiOngi 

The November 2012 Policy Statement, however, raises die bar for which projects wodd be awarded 
incentive ROEs. While the FERC indicated that it is continuing its commitment to incentivize and 
promote transmission investment, the Commission first wanted companies to apply other non-ROE 
incentives and risk mitigating strategies before applying for the ROE adders. The other incentives 
include CWIP in rate base and recovery of pre-construcrion costs and prudendy incurred abandonment 
costs. In terms of raising the bar for incentive ROEs, the Policy Statement suggested that applicants 
should not make assumptions that they woidd be awarded incentive ROEs if the projea utilizes new 
technologies or if their projea was deemed "non-routine"; rather the FERC would look at the total 
package of incentives in determining whether incentive ROEs are needed. 
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Non-FERC Challenges to Transmission Investment 

Outside the purview of the FERC, siting and permitting remain two significant regulatory challenges to 
aansmission investment due to the need fbr approvals across multiple jurisdictions as well as negotiations 
with private citizens and businesses. The FERC recognizes the challenges faced on these mancrs and has 
in the past provided incentive adders fbr transmission investments across multiple jurisdictions, for 
which approvals may be more difficult to obtain and projects may take considerably longer to complete. 

Even in a single supportive jurisdiction, transmission development can take years from w îen the FERC 
grants its approval to when construction commences. An example of this can be seen •with Westar Energy 
Inc's ((P) Baa2, Stable) Prairie Wind projea in Kansas. The Prairie Wmd projea was announced in May 
2008 and received FERC approval in December of the same year. However, the projea continued to 
obtain all necessary approvals from multiple jurisdictions through 2011, and construction commenced in 
2012. A more extreme example was AEP's Wyoming-jacksons Ferry transmission projea. Siting and 
permitting fbr the AEP projea began in 1991 with initial constmction begirming in 2003 and completion 
of the line in 2006. Siting and permitting can take much longer in densely populated regions such as the 
Northeast and West Coast, and wrhere the transmission lines aoss national parks or environmentally or 
historically sensitive areas. 

Another example illustrating the high risks associated with siting a transmission line involves the 
announcement of a proposed transmission projea in 2009 by the Transmission Agency of Northern 
California (TANC: Aa3, Stable), a group of 15 Northern California municipal utilities. TANC 
proposed a $1.5 billion 600-mile transmission line in northem California that could deliver up to 4,000 
megawatts of renewable energy to Sacramento and the Bay Area. However, opponents such as 
landowners and fanners aggressively fought the projea based on their fears of how the transmission line 
could impaa property values, farming operations, and general aesthetics along the path. Furthermore, 
opponents were concerned that the utilities could use their power of eminent domain to take ownership 
of private property. As fmancial supporters to the project backed out due to fear of potential lawsuits, 
TANC ultimately canceled the projea oidy a few months after its proposal. Cases like these reveal the 
difficiJty in getting the requisite approvals fbr a proposed transmission projea, let alone the aaual 
rights-of-way. These are the barrien that FERC seeks to overcome by offering incentive rates, even 
though transmission, once constructed, has a lower business risk profile than other utility investments. 

Low Likelihood of Across-the-Board ROE Cuts 

For most utilities, a significant reduction of FERC allowed base ROEs is relatively unlikely and, if it did 
occur, would be relatively far out in the horizon. The base ROEs that apply to a utility's transmission rate 
base are typically similar across an individual RTO, and the ROEs for most utilities were established several 
years ago. Urdikc ROEs determined by state PUCs for electric and gas rate base, a company's FERC 
authorized base ROE is not revisited on a regular basis; historically, it has only occmred via complaint 
filings by intervenors as discussed above or i f the ucility applies for a change in ROE. 

In the New England case, there has been a long history of concerns raised regarding transmission ROEs in 
those jurisdictions, which has not typically been the case in other regions. Moreover, legal costs related to 
the proceeding? following a complaint are substandal, which provides some detenent against interventions. 
In addition, the FERC has a limited bandwndth from an organizational perspective, so the more complaints 
that are filed, the more likelihood of delays in resolution. While all of these faaors suggest barriers to 
further intervenor complaints, there is die possibility that a significant win fbr intervenors in terms of a 
lower ROE in the highly publicized New England case could spur other intervenors to think that they 
coidd be successful in reaching a similar outcome. 
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Potential Credit Impacts of Lower Transmission ROEs 

Pure play transmission companies such as ITC Holdings Corp. and American Transmission Company 
(ATC: A l , Stable) would be most affeaed by reduced ROEs, while other sizeable transmission owners, 
such as Northeast Utilities and Pacific Gas & Electric Company would not be significandy impaaed 
because of their diversified rate base. 

Although we view there to be a low likelihood of across-the-board intervention, we present our analysis 
of the impact of a reduction in allowed ROEs to a sample of the largest transmission owners, including 
both verdcally integrated utilities and transmission-only companies, in Figure 4. As shown in Figure 3, 
AEP is the largest owner of transmission assets based on total transmission assets on the Balance Sheet, 
followed by Duke Energy (Baa2, Stable), The Soudiem Company (Baal, Stable), PG&E, FirstEnergy 
Cotp (Baa3, Negative), and Edison Intemational (Baa2, Stable). It is worth noting that a significant 
portion of AEP's transmission assets are located in Texas and are therefore not subject to FERC 
regulation, because the Elearic Reliability Council of Texas (ERCOT) interconnection is wholly 
intrastate and govemed by the Public Utility Commission of Texas. 

FIGURE 3 

Transmission Plant Assets vs. Total Electric Utility Plant Assets 

2011 Parent Company Total S in millions Trinsmisslon Plant Assets 
Total Electric Utility 

Plant Assets Transmission % of Total 

American Electric Power Company, Ifk. S9,04B 555,670 16% 

Duke Energy Corpoiation 8,231 75,289 11% 

Southem Company 8,165 55,457 15% 

PCSiE Corporation 6,695 38,946 17% 

FirstEnergy Corp. 6,549 Z7,842 24% 

Edison Intemational 6,109 35,724 17% 

MidAmerican Energy Holdings Company 5,251 33,222 16% 

Entergy Corporation 5,103 34,132 15% 

Xcel Energy Inc. 5,091 27,706 18% 

Oncor Electric Delivery Company LLC'' 4,919 15,227 32% 

Northeast Utilities 4,671 16,763 28% 

Exelon Corporation 4,513 24,897 18% 

PacifiCorp 4,500 22.770 20% 

National Grid USA 4,391 15,998 27% 

NextEta Energy, Inc 3,870 31,500 12% 

Dominion Resources, Inc. 3,B14 2S344 15% 

ITC Holdings Corp. 3,750 4.100 91% 

Consolidated Edison, Inc. 3,617 21,018 17% 

American Transmission Company LLC 3,540 3,641 97% 

Commonwealth Edison Company 3,297 18,785 18% 

Public Sennce Enterprise Group Incorporated 2.441 9,525 26% 

Pepco Holdings, Inc 2,386 10,791 22% 

1. Parent Energy Future Holdings Corp. 

Source- 5NL Fitandil 

Our analysis shows that the potential reduction in transmission ROEs by 200 basis points would not 
have a significant impaa on earnings or credit metrics for venically integrated uriiiries, given the smaller 
share of their transmission assets relative to their other businesses. The impaa on stand-alone 
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transmission companies would be larger; however, the deterioration in credit metrics would not be 
significant enough to drive ratings lower in the short-term. "With that said, if the reduction in allowed 
ROEs by the FERC were to signal a less construaive regulatory environment for transmission owners, 
downwards rating pressure could develop in the intermediate to long-term. As shown in Figure 4, we 
estimate a potential impact on earnings, cash flows, and cash flow to debt coverage of 200 bps reduaion 
in authorized ROEs, which has been the typical reduction in ROErecommended in several of the recent 
complaints. 

FIGURE 4 

Impact on Selected UtiUties of Potential ROE Reduction 

Amorkan 
Pacific CisSc 

Issuer Company Duke Energŷ  ITC Holdmcs NortlKist Utilities Electric 

Rating AT BaaZ BaaZ BaaZ A3 

Year - data available 2012 2011 2012 ZOIZ ZOll 

Transmission Rate Base - (S millions) SZ,687.0 $4,029.8 $3,200.0 S4,Z00.0 $3,600.0 

Assumed Equity Ratio 50% 50% 60% 50% 50% 

Earnings Impact (S millions) of ZOO bps ROE reduction $26.9 S403 $38.4 S4Z.0 S36.0 

Fiscal Year Net Income S237.4 51,706.0 S187.9 S5Z9.5 $835.5 

Impact of ROE reduction as % Net Income 11.3% 2.4% 20.4% 7.9% 43% 

CFO pre-WC S338.7 S3.925.3 S332.3 $1,416.8 $4,ZZ6.5 

Impact of ROE reduction as % of Cash Flow pre-WC 7,9% 1.0% 11.6% 3.0% 0.9% 

Total Moody's Adjusted Debt Sl,776.5 $21,763.0 $3,187.3 $10,955.0 516,8913 

(CFO Pre-Wa Adjusted Debt) before ROE reduction 19.1% 18.0% 10.4% IZ.9% Z5.0% 

Subfactor Rating per RM before ROE reduction Baa Baa Ba Ba A 

Subfactor Rating Range per RM 13-22% 13-22% 5-13% 5-13% 22-30% 

CFO Pre-WC after ROE reduction S311.8 53,885.0 S293.9 $1374.8 $4,190.5 

(CFO Pre-WC/Adjusted Debt) after ROE reduction 17.6% 17.9% 9.2% 12.5% 24.8% 

Change in (CFO Pre-WC/ Adjusted Debt) after ROE 
reduction 

-1.5% -0.2% -1.Z% -0.4% -0.2% 

Subfaaor Rating per RM after ROE reduction Baa Baa Ba Ba A 

Note: Al l ratios are calculated using Moody's Standard Adjustments 

1. Duke Energy figures represented are pre-merger w i t h Progress Energy 

RM: Regulated Electric and Gas Utilities Rating Methodology, August 2009 

Source: Moody's ca lcufa t ioni Compvy filings, MISO, SW. PJM. FBtC 

In our analysis, we examine the iransiriission rate base of several integrated utilities, assuming a 50% 
debt-to-equity capital structure, and look at the impaa on na income and cash flows. Note that our 
analysis takes a conservative view on the impaa of net income and cash flow as we assume the reduaion 
in revenue due to the reduced ROE flows direcdy to the bottom line without adjusting for the impact in 
marginal costs. Our analysis includes the latest rate base amounts available for the seleaed companies. 
For example, the impaa of a 200 bps reduction in transmission rate base ROE for Duke Energy would 
be approximately $40 million or about a 1% decrease in cash flow from operations, which woidd have 
resulted in Duke's ratio of cash flow from operations pre-working capital to adjusted debt to decline 
f^om 18.0% to 17.9% for FY2011. 

Case No. 2013-00199 

Aiianiiiiiuiii IUI' Mmim lu 1-73 

SPECIAL COMMENT: MAY THE FERC BE WITH YOU: FERC REMAINS SUPPORnVE OF ELECTRIC ̂ ^Qj^^^^l^UJIgj^^jcliert BUTRECuiA Page 159 of 302 
MAYS, 2013 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

MOODY'S INVESTORS S-RVICE INFRASTRUaURE 

ITC Holdings is authorized to use an assumed 60% / 40% equity-to-debt rado. Our analysis shows a 
200 bps reduction in ROE, would result in an approximate $38 million or 11.6% reduction in cash flow 
from operations and the company's ratio of cash flow pre-working capital to adjusted debt from 10.4% 
to 9.2% fbr FY2012. For ATC, the reduction in cash flow woidd be about $27 million or 7.9%, and 
the ratio of cash flow from operations pre-working capital to adjusted debt would dedine from 19.1% to 
17.6%. Although our anaiysis shows ITC Holdings and ATC as having the largest impact as a result of a 
potential 200 bps reduction in ROE, the changes to cash flow and the ratio of cash flow pre-working 
capital to adjusted debt alone are not considered meaningful enou^ to move their overall ratings. 

Why the FERC WiU Continue to Support Further Investment 

The need to augment and bolster the nation's transmission infrastmcnu'e remains strong, such that the 
FERC will likdy refrain from doing anything too drastic such that the Commission disincentrvizes 
further investment. EEl's aiuiual survey "Transmission Projects: At A Glance," published in March 
2013. states that total transmission investment was $ 11.1 billion in 2011 and is forecast to peak at $15.1 
billion in 2013. The report identifies 150 projects planned by utilities totaling $51 billion of investment 
dirough 2023. 

This is still just a fraction of transmission planned across the U.S., when unregulated transmission 
devdopment is also considered. Large driven for the need of increased transmission investment indude 
the aging of existing infrastructure, the expeaed inaease in future load growth as well as the need fbr 
expansion to rural areas of the countiy. In addition, as renewable energy continues to grow to become a 
larger ponion ofthe coimtry's ener^ generation, inaeased transmission infrastmcture wiU be needed to 
integrate renewable resources. Of the $51 billion of projects identified in EEl's latest report, 76% were 
related to supporting the integration of renewable generation, which involves bringing renewable energy 
resources, some of which are located in remote and less populated locations, onto the grid. The 
likelihood of inaeasing renewable portfolio standards in certain regions will also require the need for 
additional transmission. Another important reason for inaeased transmission investment and further 
infiastmaure upgrades relates to cyber security and the inaeased need to safeguard against terrorist 
attacks on the U.S. electridty grid. 

The supportive stance the FERC has taken on transmission investment since the passing ofthe Energy 
Policy Act of 2005 has clearly made a sizeable impact on transmission investment in the U.S., as shown 
in Figure 5. Prior to 2006, transmission investment averaged about $6 billion per annum from 1999 
through 2005. However, since the EPA Act of2005, which became effective in September 2006, 
transmission investment has risen every year, 'with total investor owned utility transmission investment of 
over $15 billion planned in 2013. The annual average transmission investment from 2006 through 
2012 is estimated to be over $10 billion. 
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FIGURES 

Transmission Investment by Investor Ov/ned Utilities 

5 miWons (Real $2011) 

16,000 
15,1S2 

Soiree; £ B , Moody's tstimata 

Order 1000, another landmark FERC rule that -was issued in July 2011, builds upon Order 890, which 
required transmission planning based on open, transparent and coordinated processes. Order 1000 is an 
attempt to establish more certainty around cost allocation and recovery of investment. Transmission 
owners had previously suggested that the uncertainty in cost recovery inhibited further investment. 
However, the impaa of FERC 1000 on investor-owned utilities remains somewhat uncertain because of 
the delays and lack of clarity in implementation. In addition. Order 1000, while encouraging equitable 
cost allocation and recovery, seeks to promote a more coordinated effort amongst transmission owners to 
develop and build an integrated regional transmission network, which shoidd improve and enhance 
reliability and reduce transmission congestion. 

Furthermore, to promote competition in regional transmission planning. Order 1000 requires the 
removal of rights of first refusal (ROFR) from Commission-approved tariffs and agreements fbr cenain 
new transmission facilities. As a result, incumbent utilities will no longer maintain the federal right of 
first refusal to build, ovm and operate large-scale transmission projects that are located within their 
service territory. While we acknowledge that this allows other utilities to enaoach on an incumbent 
utility's service temtory, we believe this provides increased opponunides for future transmission asset 
gro'wth and expansion, particulariy for pure play transmission owmers, like ITC Holdings and ATC. 
However, the degree of supportiveness cannot be determined until FERC provides guidance for 
implementation of this regulation, which has currendy been delayed. 

While we believe the likelihood for additional complaints and ROE protests will continue and may likely 
inaease, we also believe the FERC will adjudicate each complaint on a case by case basis. As such, we do 
not believe that an outcome on one complaint filing will necessarily sa precedent for all complaints 
aaoss the countiy. Rather, an outcome on a particular case may have an impaa on other complaint 
filings in the same region. With that said, each complaint filing is distinct in itself involving different 
circumstances and a diverse sa of stakeholders, who will impact each case in different ways. Although 
the Commission's authorized ROEs are garnering much attention today, it is noteworthy that the 
transmission fee component, on average, is less than 10% of a consumer's monthly utility bill. As such, 
we believe FERC-allowed ROEs, on average, will remain higher than those govemed by Public Utility 
Commissions. However, we woidd -view any sustained downward pressure to existing or future ROEs as 
a credit negative, and a change to the FERC's historically constmctive stance would be a material aedit 
negative. 
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Appendix A 

List of Additional FERC Complaints 

Docket No. Utility(les) Coinptainant(s) Cun^t (or proposed) ROE 
CompUlnants (or FERC) 

Requested ROE 

ELn-66 Bangor Hydro-Electric 
Central Maine Power 
National Grid 
NextEra 
NSTAR LLC 
NE UtiUties 
CL8.P 
WMECO 
PubUc Service Co. of NH 
United Illuminating 
Unitil 
Vermont Transco 

Massachusetts Attorney 
General, et aL 

11.14% 9.2% 

6112-39 Florida Power Corporation 
(d/b/a Progress Energy Florida) 

Semmole Electric Cooperative 
Florida Municipal Power 
Agency 

10.8% 9.02% 

EU2-S9 Southwestern Public Service Co. Golden Spread Electrit 
Cooperative 

11.27% 9.65% 

EL12-61 Cleco Power, LLC City of Alexandria, LA 
Louisiana Energy and Power 
Authority 
The Lafayette Utilities System 

103% 835% 

£112-77 Public Service Co. of Colorado Grand Valley Rural Power 
Lines 
Yampa Valley Electric Assoc 
Intermountain Rural Electric 
Assoc 
Tri-State Generation & Trans. 
Assoc 

10.25% 9.15% 

EL12-84 Maine PubUc Service Co. MPS Customer Group 10.5% 8.83% 

EL12-101 Niagara Mohawk Power Corp. (d/b/a 
National Cnd) 

New York Association of 
Public Power 

11.5% 
(inclusive of SObps adder) 

9.49% 
(inclusive of SObps adder) 

EL13-16 Niagara Mohawk Power Corp. (d/b/a 
National Grid - NYISO) 

Municipal Electric Utilities 
Association of New York 

113% 
(indusive of SObps adder) 

925% 
(inclusive of SObps adder) 

EL13-33 Bangor Hydro-Electric 
Central Maine Power 
National Grid 
NextEra 
NSTAR LLC 
NE Utilities 
CL8.P 

ENE (Environment Northeast) 
Creat Boston Real Estate 
Board 
National Consumer Law 
Center 
NEPOOL Industrial Customer 
Coalition 

11.14% 8.7% 

V/MECO 
Public Sen/ice Co. of NH 
United Illuminating 
Unitil 
Vemnont Transco 
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Ust of Additional FERC Complaints 

Docket No. UtiUty(iu) CompUinant(s) Current (or proposed) ROE 
Complainants (or FERC) 

Requested ROE 

EL13-48 Baltimore Cas & Elearic Company Delaware Div. ofthe Public 10.8% (for projects before 8.7% 
Pepco Holdings, Inc. Advocate 2006) 

Delmarva Power & Ught Company Delaware Municipal Electric 
Atlantic City Electric Company Corp. 11.3% (fbr projects after 
Potomac Electric Power Company Delaware Public Service 2006) 

Commission 
2006) 

Marylaid Office of People's 
Counsel 

Maryland Public Service 
Commission 

New Jersey Board of Public 
Utilities 

New Jersey Division of Rate 
Counsel 

Office of the People's Counsel 
of DC 
Public Service Commission of 
DC 

Souree: ££/, Convany f i l i n g s f ERC 
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Appendix B 

Ust of Other ROE Challenges 

Docket No. UtBltyOei) CoiTiplalnant(s) CuiTcnt (or proposed) ROE 
Coinpbtnants (or FERC] 

Requested ROE 

ER12-2701 Pacific Cas and Electric 
Company 

California Public Utilities Commission 

California Department of Water 
Resources State Water Project (SWP) 

Cities of Anaheim, Azusa, Banning, 
Colton, Pasadena, and Riverside, 
California 
Cities of Redding and Santa Clara, 
California 

M-S-R Public Power Agency 

Modesto Inigation District 

Northem California Power Agency 

Saaamento Municipal Utility District 
State Water Contractors 

Transmission Agency of Northern 
California 

n.s% 
(inclusive of SObps adder) 

9.1% 

(indusive of SObps adder] 

ER11-3697 Southem California Edison 
Company 

Arizona Electric Power Cooperative Inc. 

Atlantic Path 15, LLC 

California Department of Water 
Resources State Water Project 
Cities of Anaheim, Azusa, Banning, 
Colton, Pasadena, and Rh/erside, 
California 
City of Los Angeles Department of Water 
and Power 

City of Santa Clara 

City of Redding, Califomla 

Energy Producers and Users Coalition 

Modesto Inigation District 

M-S-R Public Power Agency 

Northem California Power Agency 

Pacific Cas & Electric Company 

Public Utilities Commission ofthe State 
of California 

San Diego Cas & Electric Co. 

State Water Contractors 

Transmission Agency of Northem 

California 

IZ.6% 
(inclusive of llObps adders) 

11.03% 
(indusive of 110bps adders) 

Source; ££/, Company Filings. FERC 
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Moody's Related Research 

Special Comments: 

» US Local Gas Distribution Companies: Lovver risl<s and unique growth opporcunities versus electric 
utility peers. Mav 2013 (153018) 

» US Local Gas Distribudon Utility Companies: Driving for Growth: LDCs lool< to NGVs. May 

201.3(152906) 

» The Prospect of US LNG Exports Influences Pricing and Gas Markets Worldwide. May 2013 

» Pacific Northwest UcUides: Regulatory Support Paves Wav for Improving Credit Profiles.  
November 2012 (146170) 

» US Investor-Ovimed Urilides: High Capital Expenditures Adding To Rate Pressure for Udlities. 

Qaober 20)2(144792) 

» US Investor-Ovroed Urilides: Bonus Depreciarion and Pension Adjustments Creat? Short Term  
Cash Bridge But Longer Term Issues Persist. October 2012 (146039) 

» Low Natural Gas Prices Herald Long-Term Changes in US Energy Infrastructure. April 2012  
(140797) 

Industry Outlooks: 

» US Regulated Urilities: Regulatory Support. Low Natural Gas Prices Maintains Stability. Febr îary  

2013 (149379) 

» Sbc Mondi Update: US Regulated Uriiiries Outlook Stable. But Plenrif^d Gas Changes The Land
scape. July 2012 (143891) 

Rating Methodology: 

» Regulated Electric and Gas Udliries. August 2009 (118481) 

To access any of these reports, dick on the entry above. Note that these references are current as of the date of publication of this 
report and that more recent reports may be available. AU research may not be available to all clients. 
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and t h a t any review, dissemination, d i s t r i b u t i o n or copying of t h i s message, or any 
attachment thereto, i n whole or i n part, i s s t r i c t l y prohibited. I f you have received 
t h i s message i n e r r o r , please immediately n o t i f y us by telephone, fax or e-mail and 
delete the message and a l l of i t s attachments. Thank you. Every e f f o r t i s made to keep 
our network f r e e from v i r u s e s . You should, however, review t h i s e-mail message, as w e l l 
as any attachment thereto, f o r v i r u s e s . We take no r e s p o n s i b i l i t y and have no l i a b i l i t y 
for any computer v i r u s which may be t r a n s f e r r e d v i a t h i s e-mail message. 
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Summary 

This rating methodology explains Moody's approach to assessing credit risk in the U.S. 
electric generadon & transmission cooperative seaor (G&T co-ops). This methodology is 
intended as a reference tool to use when evaluaring credit profiles within this sector, helping 
issuers, investors, and other interested market participants understand how key qualitative 
and quantitative risk characteristics are likely to afFea rating outcomes. This methodology 
does not include an exhaustive treatment of all fiictors that are refleaed in Moody's ratings, 
but should enable the reader to understand the qualitative considerations and financial 
information and ratios that are usually most imponant for ratings in this seaor. 

This rating methodology supersedes the Rating Methodology for U.S. Elearic Generadon & 
Transmission Cooperadves published in December 2009. While this updated framework is 
based upon the same core principles as the December 2009 methodology, its scope has been 
broadened to include an additional cooperative and incorporates refinements in our analysis 
that better reflea key credit fundamentals of this sector. No rating changes will residt from 
publication of this rating methodology. 

This report includes discussion of the five rating faaors and sub-faaors included in the 
rating grid. The puipose of the raring grid is to provide a reference tool that can be used to 
approximate aedit profiles within the U.S. elearic generation & transmission cooperative 
seaor. The grid provides summarized guidance for the fectors that are generally most 
important in assigning ratmgs to these entities. The grid is a summary, and as such, does not 
include every rating consideration. The weights shown for each factor in the grid represent 
an approximation of their importance for rating decisions but actual imponance may vary 
significandy. In addition, the illustradve mapping in this document uses historical results 
while our ratings are based on forward-looking expectations. As a result, the grid-indicated 
rating will not match the aaual raring of each endty in every case. 
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The grid contains five faaors that are important in our assessment for ratings in the U.S. electric 
generation & transmission cooperative seaor. 

1. Long-Term Wholesale Power Supply Contracts/RegiJatory Status 

2. Rate Fladbility 

3. Member/Owner Profile 

4. Finandal Metrics 

5. Size 

Certain faaors also encompass a number of sub-feaors or metrics that we explain in detail. Since an 
issuer's scoring on a particular grid faaor sometimes will not match its overall rating, in the Appendix 
we include a discussion of some "outliers" - cooperatives whose grid-indicated rating differs 
significandy from the aaual rating. 

We note that our raring analysis in this seaor covers faaors that are common across all industries as 
well as factors that can be meaningful on a company or seaor-spccific basis. Our ratings incorporate 
qualitative considerations and faaors that do not lend themselves to a transparent presentation in a 
grid format. The grid represents a decision to avoid greater complexity that would result in grid-
indicated ratings that map more closely to actual radngs, in favor of simple and more transparent 
presentation of the feaors that are most important for ratings in this sector most of the time. 

Highlights of this report include: 

» An overview of the rated universe 

» A summary of the raring methodology 

» A description of the key faaors that drive rating quality 

» Comments on the grid assumptions and limitations, induding a discussion of rating 
considerations that are not induded in the grid. 

The Appendices show the full grid (Appendix A); a table that lists the grid output for covered issuers 
wilh explanatory comments on some of the more significant differences between the grid-implied 
raring for each sub-factor and our aaual raring (Appendk B); a brief sector overview (Appendix Q; 
and a discussion of key raring issues for the U.S. elearic generadon & transmission cooperadve seaor 
over the intermediate term (Appendix D). 

This methodology describes the analytical framework used in determining credit ratings. In some 
instances our analysis is also guided by additional publications which describe our approach for 
analytical considerations that are not specific to any single sector. Examples of such considerations 
indude but are not limited to: the assignment of short-term ratings, the use of credit estimates and 
country ceilings, the rdarive ranking of different dasses of debt and hybrid securities, how sovereign 
aedit quality affects non-sovereign issuers, and the assessment of aedit support from other 
entities. Documents that describe our approach to such cross-scaor methodological considerations 
can be found at hnp://vyww.moody5.com under the Research and Ratings direaory. 
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About the Rated Universe Covered by This Methodology 

An electric generadon &c transmission cooperative is a not-for-profit rural elearic system whose 
primary fimction is to provide electric power on a wholesale basis to its ownere. These owners arc 
comprised of a group of distribution co-ops and in some instances may also include other G & T co
ops. Each distribudon' cooperarive sells power on a retail basis to its customers, who are the members 
that own the distribution co-op. 

Moody's currendy rates 18 U.S. electric G&T cooperatives, included among which are many of the 
larger G & T co-ops and a growing number of the mediimi to smaller-sized ones. The group of 18 has 
approximately $31.8 billion of debt outstanding. All except one of these issuers are currently rated 
investment grade with 15 carrying a stable oudook, two having a positive oudook and one being under 
review for possible downgrade. The 17 investment-grade G&T cooperatives currendy occupy the 
single-A to mid-Baa range and the lone non-investment-grade G & T cooperative is rated Bal and 
under review for possible downgrade. 

The credit profile of G&T co-ops on the whole is stable. Since December 2009, we added Seminole 
Electric Cooperative to our rated universe, bringing the total to 18 in all. In addition to the new 
rating assigned for Seminole Electric, we assigned an A l senior secured rating for Arkansas Electric 
Cooperative, an A3 senior secured rating fbr PowerSouth Electric Cooperative, and an A3 senior 
secured rating fbr South Mississippi Electric Power Association, marking the first time we rated that 
class of debt for those three entities. Other radng actions in the U.S. elearic generation & 
transmission cooperative sector since December 2009 included five downgrades, three upgrades, one 
oudook change to negadve from stable, three oudook changes to stable from negative, and two 
oudook changes to positive from stable. 

Meanwhile, G & T co-ops, in large part, maintain sound aedit quality reflecting the strong contractual 
bonds with member owners under long-term wholesale power supply contracts, rate setting autonomy, 
and conservative management of their businesses by: 

» using long term supply planning to diversify their supply mix, while managing the current tepid 
demand growth 

» tighdy controlling operating costs, 

» increasing rates when necessary, and 

» carefully attending to liquidity. 

G&T co-ops arc similar to investor-owned utilities (lOUs) and Municipal and Public Utilities 
(Municipals) as they all operate in a capital intensive industry and provide an essential service. While 
all three subsets of the U.S. power sector strive to provide safe and reliable electric service at the lowest 
possible cost, the G & T co-ops and the Municipals are not for profit entities, so they are not influenced 
by the profit generating motives that can sometimes influence strategic operating and finandal 
decisions made by the lOUs. Revenue stability and predictability tends to be hi^er fbr both G&T co
ops and Munidpals because of the rate setting autonomy that exists, whereas lOUs can experience 
more variability due to rare regtdation that governs the rate setting process for them. Finandng sources 
vary across the three seaors. lOUs primarily rdy on die capital markets, induding through issuance of 
common stock, whereas the Munidpals fiind their operations primarily through tax-exempt debt 
issuance in the public and private capital markets, while the G&T co-ops rdy extensivdy on loans 

M o o d y ' s w o u l d a p p l y t U s m e t h o d o l o g y for t h e d i s t r i b u t i o n cooperat ives w i d i some ad jus tmen t s . 
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provided by die Rural Utilides Service (RUS), odier cooperative financial institutions, and to a lesser 
extent, the public and private capital markets. Reference is made to the table in appendbt C fbr 
additional charaaeristics that distingiush the risk profiles of these three subsets of the U.S. power 
sector. 

The high average raring assigned to this sector is consistent with historical and ejqjected rating 
performance and the very low incident of defeult in the seaor, with only one Moody's rated GScT co
op default in the past 23 years. In 2011, Southern Montana Electric Generadon and Transmission 
Cooperative, Inc. (SME; not rated), defaulted. 

Southern Montana Elearic Generation and Transmission Cooperative, Inc. (SME; not rated), filed for 
bankruptcy protection on Oaober 21, 2011 owing to severe cash flow problems caused by inaeased 
power supply costs, reduced volume sales, disagreement among SME's member-owners to raise their 
rates, and various litigation proceedings. 

While SME was not rated by Moody's, it is possible to use the methodology grid to assess what its 
likely grid-implied rating might have been in the years ahead of the default. I t would likely have 
merited the weakest possible score on approximately half of the grid faaors, both qualitative and 
quantitative; in particular it would likely have scored very weakly on several of the sub-faaors in 
Factor 2 (rate flexibility), including purchased power as a percentage of total megawatt hour sales, new 
buUd exposure, and rate shock exposure; it also would have scored very weakly on fiaor 5 (size). As a 
result, the grid-implied rating would likely have been no better than borderline investment grade, 
which would have firmly positioned it as a negative outlier, weaker than any of the credits in the rated 
portfolio of U.S. electric G&T cooperatives at the time. Furthermore, the preponderance of "lowest-
possible" scores for several faaors would have suggested a credit weaker than the broad seaor peer 
group against which the grid was calibrated, arguing for the final rating to be positioned lower. In 
faa, as any signs of member disagreement became apparent in tandem with other weak faaor scores, a 
Moody's Rating Commitiee would likely have considered a rating outcome significandy below the 
grid-implied rating. 

SME's bankruptcy filing is a stark reminder h i ^ g h t i n g the need for G & T cooperadves to secure 
adequate sources of liquidity, as most of the strong investment grade rated G&T cooperatives have 
done in recent years. 
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The following table illustrates the distribution of radngs in die U.S. G & T cooperative seaor. 

FIGURE! 

Rated Issuers 
Total Debt as of 

Company 
lonj-Twm 

Rating Typeof Rattog Short-Term Rating Outlook 
Utcst Fiscal Yetr-Enil 

($ MBUons) 

Arkansas Electric Cooperative Al Senior Secured P-1 Stable 996^ 

Associated Electric Cooperative Al Senior Secured Stable 1.918 

Basin Electric Power Cooperative Al Senior Secured P-1 Stable 3,938 

Big Rivers Electric Corp. Sal Senior Secured RURi 786 

Buckeye Power Inc A2 Senior Secured Stable 1.656"' 

Chugach Electric Association - - P-2 Stable 604 

Dairyland Power Cooperative A3 Issuer Rating Stable 1,012 

Georgia Transmission A2 Senior Secured P-2 Positive 1.732 

Golden Spread Electric Cooperative A3 Issuer Rating Stable 513 

Great River Energy Baa1 Senior Secured Stable 2,789 

Hoosier Energy A3 Senior Secured Stable 1,188 

Minnkota Power Cooperative BaaZ Issuer Rating Stable 559 

Oglethorpe Power Corp. Baa1 Senior Secured P-2 Stable 6,672 

Old Dominion Electric Cooperative A3 Senior Secured Positive 864 

PowerSouth Energy A3 Senior Secured Stable 1,413 

Seminole Elearic A3 Senior Secured Stable 1,313 

South Mississippi Electric Power 
Association 

A3 Senior Secured Stable 960 

Tri-State G&T Association A3 Senior Secured Stable 2,913 

Total Unadjusted Debt of Rated C&T Co-ops 31,828 

Notes: 

f i s c s l y M ! - e n d October 31 

(b) Fiscal year-end June 3 0 

Sowa: Moody's and coopemtin annual MISB 

FIGURE 2 

Electric C&T Cooperatrves Rating Distribution 

I4 

Aa1 AaZ A3 Saa1 BaaZ Baa3 

Moody's Rating 

Ba3 B3 

Souree.- Moody's 
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About This Rating Methodology 

Moody's U.S. elearic G&T cooperative rating methodology consists of the six secdons listed below. 

1) Identification and Discussion ofthe Key Rating Factors 

The grid in this methodology focuses on five broad raring factors, further broken down into 14 rating 
sub-facton and their weighdngs. 

HGURE3 

Rating Factor / Sub-Factor Weighting - U.S. Electric C&T Cooperathres 

Broad Ratbig Factors 
Broad Rating 

Factor Weighting Rating Sub-Factor Sub-Factor Weighting 

Wholesale Power Contracts 
and Regulatory Status 

20% % Member Load Served and Regulatory Status 20% 

Rate Flexibility 20% Board Involvement / Rate Adjustment 
Mechanism 

S% 

Purchased Power / Sales {%) 5% 

New Build Capex (% of Net PP&E) S% 

Rate Shock Exposure S% 

Member / Owner Profile 10% Residential Sales / Total Sales 5% 

Members' ConsoUdated Equity / Capitalization 5% 

3-Year Average C&T 
financial Metrics 

40% TIER 5% 3-Year Average C&T 
financial Metrics 

DSC 5% 

FFO/Debt 10% 

FFO / Interest 10% 

Equity / Capitalization 10% 

G&T Size 10% MWh Sales 5% 

Net PP&E 5% 

Total 100% 100% 

These faaors are cridcal to the analysis of U.S. Electric G&T cooperadves and, in most instances, can 
be benchmarked across the seaor. The discussion begins with a review of each factor and an 
explanation of its importance to the raring. 

2) Measurement or Estimation of the Key Rating Factors 

We oqslain the measurements we use to assess performance on each of the rating faaors and sub-
faaors. We explain the rationale for using specific radng fiiaors and provide insights on the way these 
are applied in the raring decision process. Many of the sub-faaors are foimd in or derived fi-om the 
financial statements of the G&T co-ops and those of their members, while others are calculated or 
derived using data gathered from various sources, and observarions and estimates by Moody's analysts. 

Moody's ratings are forward looking and incorporate our expectations of future financial and 
operating performance. We use both historical and projeaed finandal results in the rating process; 
however, this document makes use only of historic data, and does so solely for illustrative purposes. 
Historical operating results hdp us understand the panem of a company's performance and how it 
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compares to its peers. Historical data also assists us in, among other things, looking through the 
earnings volatility that can sometimes occur during a given year and evaluaring whether projected 
fumre residts are realistic 

The illustrative mapping examples in this rating methodology uses historical data in most instances 
based on information as of the latest fiscal year end, which in most cases is 12/31/11; however, the 
sub-faaors fbr finandal metrics use three-year averages for the last three fiscal years. 

All ofthe quantitative aedit metric measures comprising the sub-faaors in Factor 4 incorporate 
Moody's standard adjustments to the income statement, statement of cash flows, and balance sheet 
and indude adjustments for certain off-balance sheet finandngs and certain other redassificarions in 
the income statement and statement of cash flows. 

For definitions of our most common ratio terms please see "Moody's Basic Definitions for Credit  
Statistics (User's Guide)". June 2011. For a desaiprion of our standard adjustments, please sec 
"Rating Implementation Guidance - Moody's Approach to Global Standard Adjustments in die  
Analysis of Finandal Statements for Non-Financial Corporations". December 2010 (128137). 
These documents can be found at www, moodys.com under the Research and Ratings directory, in the 
Spedal Reports subdirectory. 

3) Mapping Grid Factors to the Rating Categories 

After estimaring or calculating each sub-factor, the outcomes for each of the sub-lactors are mapped to 
a broad Moody's rating category (Aaa, Aa, A, Baa, Ba, or B). 

4) Mapping Issuers to the Grid and Discussion of Grid Outliers 

In this section (Appendk B), we provide a table showing how each company maps within the spedfic 
rating sub-foaors. The wdghted average of the sub-factor ratings produces a grid imphed rating for 
each factor. We highlight compaiues whose grid implied performance on a specific sub-faaor is two 
or more broad rating categories higher or lower than its actual rating and discuss general reasons for 
such positive and negative oudiers for a particular sub-faaor. 

5) Assumptions and Limitations and Rating Considerations that are not covered in the 
Grid 

This section discusses limitations in the use of the grid to map against aaual radngs, additional faaors 
that are not induded in the grid that can be important in daermining ratings, and limitations and key 
assumptions that pertain to the overall rating methodology. 

6) Determining the OveraU Grid-Implied Rating 

To determine the overall grid-implied rating, the indicated rating category for each sub-faaor is 
converted into a numeric value based upon the scale below. 

FIGURE 4 

Aaa Aa A Baa Ba B 

1 3 6 9 . 12 IS 
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The numerical score for each sub-faaor is multiplied by the weight for that sub-faaor with the results 
then summed to produce a composite weighted-average faaor score. The composite weigjited faaor 
score is then mapped back to an alpha-numeric ratiiig based on the ranges in the table below. For 
example, an issuer with a composite weighted faaor score of 8.2 would have a Baal grid-implied 
raring. We used a similar procedure to derive the grid-implied ratings shown in the illiistrarive 
examples. 

FIGURE S 

Factor Numerics 
Composite Rating 

Indicatid Rating Aggregate Weighted Factor Score 

Aaa x<1.5 

Aal 1.5sx<Z.S 

AaZ 2.Ssx<3.5 

Aa3 3 . S s x < 4 5 

Al 4.5sx<5.5 

A2 S.5sx<6.5 

A3 6.Ssx<:7.5 

Baal 7.5sx<8.5 

BaaZ 8.5 9 i x < 9 . 5 

Baa3 9.5 a X < 10.S 

Bal 10.5 s x * 115 

BaZ n . 5 a x < 1 2 J 

Ba3 12.5 s x < 13.5 

81 13.5 s x * 14.5 

BZ 14.5ax<15J 

B3 15.5 s x < 165 

Discussion of the Key Grid Factors 

Moody's analysis of U.S. G&T co-ops focuses on five broad rating factors: 

» Long-Term Wholesale Power Supply Contracts/Regulatory Status 

» Rate Flexibility 

» Member/Owner Profile 

» Finandal Metrics 

» Size 

Factor 1: Long-Term Wholesale Power Supply Contracts/Regulatory Status 

Long-Term Wliolesale Power Supply Contracts/Regulatory Status - Why it Matters 

Against a myriad of credit challenges, including spending fbr capital projects, volatile fuel costs and 
persisting uncertainty surrounding environmental regulations and rdated costs, the strength of the 
wholesale power contraas and the predictable revenue stream they provide for G&T co-ops is a 
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primary source of credit support. Because the prevalence of rate autonomy is similarly an integral 
credit foaor liidced to costs tied to the wholesale power contract, we include regulatory status of the 
G&T co-op and its distribution member/owners as part of Factor 1. 

Long term wholesale power supply contracts between G&T co-ops and their members provide G & T 
co-ops with a high degree of assurance that costs and capital investment can be recovered from rates 
charged to customers. These contracts typically require the member co-ops to purchase all or vinually 
all of their supply requirements from the G&T co-op and generally sripulate that co-op members must 
pay their pro-rata portion of all ofthe G&T co-op's fixed and variable costs related to the generation, 
procurement and transmission of their respective energy needs. 

G&T co-ops have more flexibility to increase rates in response to rising costs as regtdatory approval is 
typically not required. The regulatory status/relationship vrith regulators is important because G & T 
co-ops that operate in states that have some form of regtdatory authority over their rate setting 
aaivities may have more difficulty raising rates compared to peers who are not directly subjea to 
regtdatory control. Assessing a member/owner's regulatory status is also important because some are 
subject to rate regulation, in which case the member may be denied approval for a large rate increase, 
making it difficidt to comply with its contraaual obligations to the G & T co-op. 

An unsupportive regtdatory jiuisdiction is a credit negative and leaves co-ops with less flexibility to 
raise rates if needed. In contrast, absence of regulatory control over the rate setting process is a aedit 
positive. Most co-ops are not subjea to rate regulation, and set the rates they charge their members 
after careful consideration of their underlying cost struaure and expected demand for power. They 
calculate what level of revenues would be required in order to meet operating costs, minimum required 
interest, and debt service coverage covenants in the RUS mortgage and/or other debt indentures, while 
also providing some cushion of revenue and equity to protea against adverse events such as sudden 
inaeases in costs or operating difficidties with key generating plants. 

Long-Term Wholesale Power Supply Contracts/Regulatory Status - How We Assess It for the Grid 

Based on data tfiat can be derived from various sources, we calcidate the percentage of member power 
supply needs served under the long-term wholesale power contraa(s), with consideration as to whether 
the contraas are all requirements or substantially all requirements in namre. An assessment of the 
wholesale power contraa allows us to identify whether the member co-ops are required to purchase all 
or virtually all of their supply requirements from the G & T co-op. For G & T co-ops who are not 
subjea to rate regiJadon, the indicated rating for Faaor 1 can range from Aaa to B and is largely 
detemuned by the overall percentage of member sales made under the wholesale power contraas. To 
receive die highest score of Aaa requires a legislative statute that precludes regulatory intervention in 
any future rate setting process. There are no such instances that currendy apply within the rated 
universe. 

We understand that there are currendy 10 states that have full r^ulatory jurisdicdon over the level of 
rates that co-ops can charge their members. These states are: Arizona, Arkansas, Alaska, Kansas, 
Kentucky, Louisiana, Maine, Maryland, Vermont, and Wyoming. There are a few other states 
including Indiana, New Mexico, and Michigan where state commissions have partial jurisdiction over 
G&T co-ops. Even if 100% of members' needs are met throu^ sales under the wholesale power 
contraas, G & T co-ops conduaing business in any of the aforementioned states would receive an 
indicated raring for Faaor 1 of A at best. Where precisely the few rate-regulated G&Ts score within 
the range of A to B depends not only on the percentage of members' needs met dirough sales under 
the wholesale power contract, but also on our consideration of how supportive of credit quality the 
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regulatory practices are and our understanding of the type of working relationships that prevail 
between the co-ops and the regulators. 

FIGURE 6 

Factor 1: Long-Term Wholesale Power Supply Contracts and Regulatory Status (20%) 

Aaa Aa A Baa Ba B 

Percentage of 100% and G&T 100% and C&T > 80% and/or > 70% and/or < 70% and/or < 60% and/or 
Member Load and Its is Not Rate G&T is Rate C&T is Rate C&T is Rate C&T is Rate 
Served under Distribution Regulated by Regulated by Regulated by Regulated by Regulated by 
Wholesale Member/Owner State State State State State 
Power Contracts Cooperatives Commission; Commission; Commission; Commission; Commission; 
and Regulatory are Not Rate No legislative Some Some Some Most 
Status Regulated by statute to Distribution Distribution Distribution Distribution 

State predude Member/Ovmer Member/Owner Member/Owner Member/Owner 
Commission; regulatory Cooperatives Cooperatives Cooperatives Cooperatives 

Legislative intervention in May Be Rate May Be Rate May Be Rate are Rate 
statute to the future C&T Regulated by Regulated By Regutated By Regulated By 
preclude rate setting State State State State 

regulatory process; Some Commission; Commission; Commission; Commission; 
intervention in Distribution Very Supportive Moderately Unsupportive Very 
the future rate Member/Owner Commission Supportive Commission Unsupportive 
setting process; Cooperatives Practices; Very Commission Practices; Commission 

Very good May Be Subject Good Prartices; Generally Prattices; Often 
contractual to Rate Regulatory/ Reasonably Difficult Contentious 
relationships Regulation by Contractual Good Regulatory/ Regulatory/ 

State Relationships Regulatory/ Contraaual Contraaual 
Commission; Contractual Relationships Relationships 

Very Supportive Relationships 
Commission 

Practices; Very 
Good 

Regulatory/ 
Contractual 

Relationships 

Factor 2: Rate Flexibility 

Rate Flexibility - Why it Matters 

Prices fbr fuels used to generate elearicity are unregulated in the U.S. and can be subjea to dramatic 
fluctuadon. G & T co-ops need the flexibility to raise rates in order to cover sharply higher prices for 
flicls, in addition to rising operadng costs, and costs associated with existing mandated environmental 
requirements and those inevitably coming related for carbon emissions along with any capital 
investment associated with construaion of new plants, among other faaors. 

Board Involvemeai/Rsue Adjustment Mechanisms-. The extent to which a G & T co-op can ensure 
timely and full recovery of its costs and investments will have an integral effea on its overall finandal 
performance and thus its aeditworthiness. Each G&T co-op's board of direaon has a fiduciary 
responsibility to approve, or, where rate regtdation applies, to seek regulatory approval of rates that 
ensure compliance with the financial covenants assodated with debt indenmres. To the extent that 
unexpected events arise, causing concerns about the ability to comply with covenants, the board 
should be expeaed to move quickly to adjust rates upward when needed. Also, variable cost 
adjustment mechanisms provide for more automatic changes in rates when costs diange and increase 
the speed with which rates can be increased when costs inaease. The extent to which variable cost 
adjustment mechanisms are available is espedally important where regulatory jurisdicdon applies to a 
G & T co-op. The existence of variable cost adjustment mechanisms is a aedit suength, espedally 
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when rate adjustments can be implemented at frequent intervals. Such mechanisms mitigate liquidity 
pressiwes that might otherwise arise when the cost of fuels exceeds rates in effea at that time. 

Degree of Reliance on Purchased Power. Most of the power supply needs of G&T co-op members are 
met from generating plants owned by the G&T co-ops. Some G&Ts rely on market purchases of 
power to meet a portion of the member needs because their owned resources are insufficient, 
uneconomic, or periodically unavailable. 

Assessing the degree of reliance on purchased power to meet members' demand and the rationale 
behind that strategy is important because G&Ts who purchase large amounts of power from the 
market to meet member demands have less control over this obligation, particidarly i f forced to 
purchase power at inoppormne times, which may inaease price volatility for one of their largest costs. 
Relying on such a strategy also heightens the importance of liquidity, risk management policies and 
procedures, and counterparty credit assessment. 

New Build E^MSure Reladve to Existing Asset Base. This factor is important because G&T co-ops 
largely finance capital investment with debt and rely upon rate increases to service the debt. When 
construction is delayed or mns above budget, the rate increases needed to cover the increased costs 
could lead to member resistance or, in the cases where regulation applies, cost recovery delays or 
disallowances. 

Potential ibr Rate Sbodc Exposure. In many respects, the potential for rate shock exposure is linked to 
rate competitiveness, so we consider rate competitiveness as pan of this sub-faaor. Assessing the 
potential for rate shock exposure is imponant because a large rate increase can lead to member 
resistance even when the new higher level of rates is still competitive with other providers of power in 
the region. I f the G&T co-op's rates are noticeably higher than other providers in its geographic area, 
regulatory relationships for those G&T co-ops subjea to regulation could become strained and/or 
member uiuest more broadly could lead to contraa challenges or possible withdrawal firom the co-op. 

Rate Flexibility - How We Assess It for the Grid 

Board Involvement/Rate Adjustment Mechanisms. The timing and extent to which a G&T co-op 
can increase rates is impaaed by the activity of its board of direaors and a number of rate adjustment 
mechanisms. 

First wc assess how active a board has been from a historical perspective with rcspea to appro^ving or 
seeking regulatory approval of rate increases and consider the extent to vi4iich past behavior might 
change. To the extent that unexpeaed events arise, causing concerns about the ability to comply with 
covenants, we believe the board should be expeaed to move quickly to adjust rates upvmd when 
needed. Those G&T co-ops whose boards of direaors are exceptionally proactive in adjusting rates as 
necessaty and who benefit from legislative stamte that would preclude regulatory intervention in the 
future rate setting process would most likely receive the highest indicated ratings. In contrast, G&T 
co-ops with less active or even inactive boards of direaors and who otherwise face uncertainty 
surrounding the extent and riming of cost recovery would receive much lower indicated ratings for this 
sub-faaor. 

With respect to situations where variable cost adjustment mechanisms apply, rates that can 
automatically adjust to fuel and/or purchased power cost inaeases without requiring action by the 
Board or regulators are viewed more favorably and generally result in a higher indicated rating for this 
sub-faaor. In instances where recovery of variable cost increases is deferred, we consider the time 
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period over -which recovery occurs, widi shorter recovery periods being better from a liquidity and 
credit quality standpoint. 

Degree of Reliance on Purchased Power. To measure the degree to which a G&T relies on purchased 
power in conducting its business, we divide the amount of megawatt hours it purchases during the 
most recent fiscal year by the total megawatt hours of energy it sells. This data can usually be found in 
the G&T co-op's latest annual repon and/or other published data sources. In those instances where a 
G & T co-op relies on purchased power to meet less than 40% of its energy requirements during a 
given fiscal year, the indicated rating for this sub-faaor would be at least Baa and improve gradually as 
the percentage declines according to the Faaor 2 table descriptions. Conversely, where the 
dependence on purchased power exceeds the 40% level, then the indicated rating woidd be Ba ot 
lower according to the Faaor 2 table descriptions. In addition to the specific percentage calculation, 
we also take into account the extent to which purchases are made based solely on economic dispatch 
decisions (i.e. oppormnisrically purchasing cheaper power on die market instead of running owned 
generation plants). Such power purchases are usually made to maximize cost competitiveness in the 
G&T co-op's supply portfolio. Moody's views purchases made on an economic dispatch basis to be 
less of a credit risk as compared to situations where the G&T co-op is relying extensively on more 
expensive spot maiket power purchases due to an unplanned outage at one of its owned generation 
plants or above market firm purchase power contracts required to meet customer demands for power. 

New Build Eiqwsure Reladve to Existing Asset Base: To measure this sub-factor, Moody's divides the 
estimated future capital expenditures for a particular G&T co-op over the next five years by the net 
property, plant, and equipment report fbr the latest fiscal year cnd. The lower the resulting percentage 
from this calculation is, the better the indicated rating for the sub-faaor -will likely be, as the G & T will 
likely fiice less need to issue debt and inaease rates to cover the higher finandng costs. 

Potential lor Rate Shock Exposure. To measure the potential for rate shock exposure, Moody's 
continues to look at the extent to which a G&T rdies on purchased power to meet its energy demand 
during the latest fiscal year and its new build exposure. A lower percentage in both instances is 
generally viewed more favorably under the methodology. Our measurement criteria for this sub-factor 
also considers the G&T co-op's reliance on coal and other carbon emitting generating resources. 
Those G&T co-ops with a high rdiance on such resources will be scored lower on diis sub-faaor due 
to their vulnerability to environmental regulations and accompanying carbon costs. 

Cost competitive G&T co-ops have greater flexibility to raise rates to of^et cost increases or to build 
additional equity and would therefore be more likely to receive a higher indicated rating for this sub-
faaor than those G & T co-ops who are competitivdy challenged. Favorable charaaeristics indude low 
or improving cost stmcmre, Iowa wholesale prices versus peers, and low distribution member rates 
versus competitors in the region. Moody's also assesses a G&T co-op's prospects to realize future rate 
inaeases in order to offset increasing costs, as compared with othas in the region, although consistent 
rate data is often not publidy available. Nonetheless, Moody's seeks whatever public information is 
available, as well as confidential information on a company by company basis. 
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FIGURE? 

Factor 2 - Rate Flexibility (20%) 

A u Baa Ba 
Sub-Factor 
Wdfhting 

Assess Board 
Involvement in 
Setting Rates / 
Variable Cost 
Adjustment 
Mechanisms 

Exceptionally 
proactive board that 

supports 
management 

recommendations 
for timely 

adjustment of rates 
to cover all costs of 

service; no 
regulatory/ political 
intervention in the 

rate setting process; 
Legislative statute to 
preclude regulatory 
intervention in the 
fiiture rate setting 

process 

Proactive board that 
supports 

management 
recommendations 

for timely 
adjustment of rates 
to cover all costs of 

service; no 
regulatory/ political 
intervention in the 

rate setting process; 
No legislative 

statute to preclude 
regulatory 

intervention in the 
future rate setting 

process 

Active board in 
support of timely 

rate filings; 
possibilily for 

regulatory/political 
intervention inthe 
rate setting process 

in certain 
instances; frequent 

fuel cost 
adjustment 

capability in place 
under regulatory 
practice; timely 
recovery of any 

deferrals 

Reasonably active 
board in support of 
timely rate filings; 
annual fuel cost 

adjustment 
capability in place 
under regulatory 

prartice; 
reasonably timely 

recovery of any 
deferrals 

Inactive board; Inactive board; no 
limited, if any ability to adjust for 

ability to adjust for fuel cost variability; 
fuel cost variability; 

uncertainty 
surrounding 
recovery of 

deferrals 

uncertainty 
surrounding 
recovery of 

deferrals 

5% 

Purchased 
Power/Total MV/h 
Sales {%) 

x<5% 5% s X < Z0% 20% s X < 30% 30%sx<40% 40% s X < 60% xi.60% 5% 

New Build Exposure 
(Prospective 5-yr 
New Build Capex as 
%NetPP8cE) 

x<5% 5%sx<25% 25%sx<S0% 50%sx<75% 75%sxsl20% X > 120% 5% 

Potential for Rate 
Shock Exposure 

Better rates than all 
others In the region 

on a consistent 
basis; Extremely low 
(e.g. Less than 5% 

reliance on 
purchased power 

and less than 5% S-
year-newbuild capex 

as percentage of 
latest year-end Net 
PP&E; and 0-20% of 

generation from 
carbon fuels 

Much better rates 
than most in the 

region on a 
consistent basis; 

Very low (e.g. less 
than 20% reliance 

on purchased power 
and less than 2S% 
5-year-newbuild 

capex as percentage 
of latest year-end 
Net PP&E; and 20-
40% of generation 
from carbon fuels 

Better rates than 
most in the region 

on a consistent 
basis; Low (e.g. less 
than 30% reliance 

on purchased 
power and/or less 
than 50% S-year-
newbuild capex as 

percentage of 
latest year-end Net 

PP&E; and/or 40-
55% of generation 
from carbon fuels 

Better rates than 
some and worse 

rates than some in 
the region on a 
consistent basis; 

Moderate (e.g. less 
than 40% reliance 

on purchased 
power and/or less 
than 75% 5-year-
newbuild capex as 

percentage of 
latest year-end Net 

PP&E; and/or 55-
70% of generation 
from carbon fuels 

V/orse rates than 
most in the region 

on a consistent 
basis; High (e.g. 

greater than 40% 
reliance on 

purchased powfer 
or greater than 

75% 5-year-
newbuild capex as 

peroentage of 
latest year-end Net 

PP&E; and/or 70-
85% of generation 
from carbon fuels 

Worse rates than 
all in the region on 
a consistent basis; 

Very high (e.g. 
greater than 40% 

reliance on 
purchased power 
and greater than 

75% 5-year-
newbuild capex as 

percentage of 
latest year-end Net 

PP&E; and/or 85-
100% of 

generation from 
carbon fuels 

5% 

Factor 3: Member/Owner Profile 

Member/Owner Profile - Why it Matters 

Assessing the member/owner profile of a G&cT co-op is important because the members who own the 
G & T co-op are also its primary source of cash flow. Similar to the way we woiJd assess the 
counterparty credit risk for an IOU that sells sizable amounts of power to another enuty, or buys 
significant amounts of power from a wholesale power producer, we focus on the overall 
creditworthiness of the members. Although not specifically weighted, we seek information about the 
members' expected consolitkted demand growth and their consolidated assets when evaluaring the 
overall member profile. The following two sub-factors, which are weighted at 5% each, provide good 
insight into the members' creditworthiness and ability to meet obligadons to the G&T co-op under 
the long-term wholesale power contract. 
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Resideadal Sales as a Percentage of Total Sales. The diversity of the members' retail customer mix is 
important in our analysis of G & T co-ops because substantial reliance upon any single customer or a 
small number of customers (such as large industrial customers) tends to be associated with greater 
variability of revenue. Members w^o own the G&T co-ops tend to serve large residendal customer 
bases, with a majority of energy being sold to such customers, although some sales may be to more 
volatile industrial and commerdal customers. A hi^er percentage of sales to residential customers is 
favorable because such sales are generally more stable and predictable. 

Members Consolidated Equity to Capitalizadon: The financial condition of the member/owners, as 
measured in part by the members' consolidated equity to capitalization, is important because it affects 
their ability to perform under the wholesale power contracts that members have with their G & T co
op. For the most part, distriburion co-ops carry less business and finandal risk than G&T co-ops. 
The difference in die finandal strength is largdy anributable to the fact that the RUS has historically 
set tighter finandal covenants for the distriburion co-ops than for the G&T co-ops. In addition, the 
distriburion co-ops are far less capital intensive than G&T co-ops who ovra generation assets. 
Distribution co-ops typically maintain higher levds of equity to total capitalization and stronger 
interest coverage ratios than G&T co-ops. 

Member/Owner Profile - How We Assess It for the Grid 

Residendal Sales as a Percentage of Total Sales. To measure this sub-faaor, we first generally 
aggregate the individual residential energy sales and total energy sales for each member/owner of a 
particular G&T co-op in the latest fiscal year. This information is generally available through requests 
made to the G&T co-op because their members provide this data to them. The aggregate residential 
energy sales level is then divided by the aggregate total energy sales levd to derive the aggregate 
percentage for the year. Under the Methodology, a higher percentage of more stable and prediaable 
residential sales is viewed more favorably than a concentration of sales to large commercial and/or 
industrial customen. 

Members Consolidated Equity to Capitalixauonr. This sub-faaor is measured by simply aggregating 
each member's total eqiuty and debt as reported fbr the latest fiscal year end. The aggregate totals are 
then used to divide total members' equity by the sum of total members' debt plus equity. Members 
generally file finandal statements with the RUS or otherwise make such sutements available to the 
G&T that they have an ownership interest in. The large majority of the G & T co-ops that are covered 
by the methodology fall into the Baa category with consolidated member equity to capitalization in the 
range of 25% to 50%. 

FIGURES 

Factor 3 - Member / Owner Profile (10%) 

Aaa Aa A Baa Ba B 
Sub-Factor 
Weigtiting 

Residential Sales/ Total Sales (%] x z 80% 75%SX<80% S0%sx<75% 40%sx<50% Z0%-sx<40% x<ZO% 5% 

Members' Consolidated Equity/Capitalization (%) x 2 65% 55%sx<65% S0%sx<55% 25%<iX<50% 20%sx<Z5% x<ZO% 5% 

Factor 4: C&T Financial Metrics 

C&T Financial Metrics - Why it Matters 
Finandal strength is an imponant indicator of a G&T co-op's ability to meet its obligations, induding 
debt service. Moody's considers historical coverage ratios and also places a significant emphasis on the 
expected uend for coverage metrics when assessing the credit risk of G&T co-ops. Although we 
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continue to note that some G&T co-ops have large investment portfolios that considerably augment 
the bottom line, yre consider it important that the G&T co-op be profitable on an operating basis. 
G&T co-ops that rely extensively on profits fi-om investment portfolios and diversified operations to 
compensate for negative G&T operadng mar^ns are viewed negatively. 

Scores under Faaor 4 may be higher or lower than what might be produced based on historical resiJts, 
depending on our view of expeaed fiiture financial performance. 

Tiwes Interest Earned Ratio (TIER) and Debt Service Coverage Ratio (DSQ. These two rados are 
imponant because they have govemed RUS loan documentation for many years. In addition to TIER 
and DSC, Moody's also looks at margins for interest (MFI) as defined in cenain indentures. 

Funds from Operations Coverage of Interest (FFO/Interest) and FFO/Debt. The FFO/Interest and 
FFO/Debt metrics are important because they provide insight regarding the amount and quality of a 
G&T co-op's cash flow and its ability to service its debt. 

Equitjr/TotalAdjusted Capitalization: Moody's evaluates the G & T co-op's equity as a pacentagc of 
total adjusted capitalization to see how much flexibility there is in the balance sheet to absorb 
unexpected events. "When measuring the level of equity cushion, G&T co-ops and the RUS have 
tended to rely on eqiuty expressed as a percentage of total assets. However, Moody's and many 
investors prefer to measure equity as a percentage of total capitalization, because it facilitates 
comparison with IOU capital structures. 

G&T Financial Metrics - How We Assess It for the Grid 

The ratios used as a basis for this methodology are three year averages of calculations using the latest 
three fiscal year end statements, including our standard adjustments. Three-year averages are used in 
pan to smooth out some of the year to year volatility in finandal performance and financial statement 
ratios. The ranges for each of the five metrics that would correspond to a particular indicated rating 
category appear in the table at the bonom of this section. The individual metric definitions are as 
follows: 

TIER: 

(Net margins, as represented by na profit after tax before unusual items + Interest + Income Tax) / 
Interest 

DSCR: 

(Net margins, as represented by n « profit after tax before unusual items + Interest + Depreciation & 
Amortization) / (Interest + Principal Payment) 

FFO/Interest: 

(Funds from operations + Interest expense)/ Interest expense 

FFO/Debt: 

Funds from operations / (Shon Term Debt + Long Term Debt, gross) 
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Equity I Total Capitalization: 

(Defened Taxes + Minority or Non-controlling Interest + Book Equity) / (Shon Term Debt + Long 
Term Debt, gross + Deferred Taxes + Minority or Non-controlling Interest + Book Equity) 

FIGURES 

Factor 4 • 3-Year Average C&T Financial Metrics (40%) 

A u Aa A Baa Ba B 
Sub-Factof 
Wcjfhting 

TIER X 2 1 . 6 X 1.4xsx<: 1.6x 1.2x s X < 1.4x 1.1XSX < 1.2x I.Ox s X < Tlx X < I.Ox 5% 

DSC xa l .Sx 1.4xsx< 1.9x 1.2xsx<1.4x 1.1xsx<1.Zx I.Ox s X < Tlx x < 1.0x 5% 

FFO/Debt X 2 1 5 % 10%sx<1S% 6%sx<10% 3%sx<6% Z%sx<3% x<2% 10% 

FFO/Interest X 2 3.2SX 25x a x e 3.25x 2.0x s X < Z.Sx 15xsx<2.0x 1.2xsx<1.5x x<1.Zx 10% 

Equity/Total X £ 5 0 % 35% s X < 50% 20%sx<3S% S%sx<20% 3%sx<5% x<3% 10% 
Capitalization 

Factors: C&T Size 

C&T Size - Why it Matters 

Size, together with Factor 3, Member/Owner Profile, has the lowest weighting of the five key faaors 
because it tends to be less important for entities, such as G&T co-ops, that are subjea to hmited 
competition. That said, we still find that size, as measured by the fbllovring two sub-factors, which are 
weighted at 5% each, does matter. 

Megawatt hour saJes: This sub-factor is imponant because it is an indicator for economies of scale 
(i.e., a G & T co-op is bener off i f it can spread its fixed costs over a larger number of megawan hours 
of elearicity, thereby increasing its price competitiveness). 

Net Property, Plant, and Equipment. This sub-faaor is imponant because G&T co-ops can benefit 
from having a larger pool of assets and a more diverse source of fuels to run the generation assets it 
owns. A G&T co-op that has its assets concentrated in one generating plant cotdd be subjea to 
extreme cost pressures to the extent that it has to buy power on the open market due to an extended 
outage at its sole generating plant. Similarly, overdependence on one pardcular fuel source could 
materially raise costs during a period of prolonged price increases for that commodity. 

C&T Size - How We Assess It for the Crid 

"We identify the amount of megawatt hour sales and net property, plant, and equipment dau primarily 
from the G&T co-op's latest armual repon. See the Factor 5 table below for the ranges that would 
apply for a pardcular indicated rating for the two sub-faaors in Factor 5-

FIGURE 10 

Factors-C&T Size (10%) 

Sub-Factor 
Aaa Aa A Baa Ba B Weighting 

Megawatt hour sales X 2 50 2 0 s x < 5 0 11 ax < 20 Sax<11 3 a x < 5 x<3 5% 
(MilUonsofMWhs) 

Net PP&E (S in BilUons) X 2 $5 billion 2 s x < 5 1 a x < 2 0.4sx<1 0.3ax<0.4 > : < $03 billion 5% 
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Assumptions and Limitations, and Rating Considerations that Are Not Covered in 
the Grid 

The rating methodology grid represents a decision to favor simplicity that enhances transparency and 
to avoid greater complexity that woidd enable the grid to map more closely to actual radngs. 
Accordingly, the five radng fiiaorsin the grid do not constitute an exhaustive treatment of all the 
considerations that are important for ratings of entities in the U.S. electric generarion &C transmission 
cooperative sector. In addition, our ratings incorporate expectations for fiiture performance, while the 
financial information that is used to illustrate the mapping in the grid is mainly historical. In some 
cases, our expectations for fiiture performance may be informed by confidential information that we 
cannot publish or otherwise disdose. In other cases, we estimate fumre results based upon past 
performance, industry trends or other faaors. In either case, prediaing the future is subjea to the risk 
of substantial inaccuracy. 

Assumptions that may cause our forward-looking expectations to be incorrea indude unantidpated 
changes in any of the following factors: the macroeconomic environment and general financial market 
conditions, sector trends, new technology, regulatory and l^a l actions, as well as management's 
appaite for additional debt to finance capital expenditures, or unexpeaed external transfers to 
affiliated governments or enterprises. 

Key rating assumptions that apply in this seaor indude our view that soverdgn aedit risk is stton^y 
correlated with that of other domestic issuers, that legal priority of claim affects average recovery on 
different dasses of debt, sufficiendy to generally warrant differences in ratings for different debt dasses 
of the same issuer, and the assumption that access to liqiudity is a strong driver of aedit risk. 

In choosing metrics for this rating methodology grid, we did not expliddy indude certain important 
faaors that are common to all G&T co-ops, such as the quality and experience of maiugement, 
assessments of govemance and the quality of finandal reporting and information disdosure. The 
assessment of these faaors can be highly subjeaive and vary over time. Therefore, ranking these 
factors by rating category in a grid would suggest too much precision in the relative ranking of 
particular issuers against all other issuers that are rated in various industry sectors. 

Radngs may indude addidonal faaors that are difficult to quantify or that have a meaningful effea in 
diffaentiating credit quality only in some cases, but not all. Such faaors indude financial conuols, 
and possible government interference in some state, provincial or local governments. Regulatory, 
litigation, liquidity, technology and reputational risk as well as changes to consumer and business 
spending panerns, competitor strategies, and macroeconomic trends also affea rating?. While these 
are important considerations, it is not possible to predsdy express these in the raring methodology grid 
without making the grid excessively complex and significandy less transparent. Ratings may also 
reflect drcumstanccs in which the wdghting of a parricular faaor will be substantially different from 
the weighting suggested by the grid. 

This variation in weighting rating considerations can also apply to faaors that we choose not to 
represent in the grid. For example, liquidity is a consideration frequently critical to ratings and which 
may not, in other circumstances, have a substantial impaa in discriminating between two issuers with 
a similar credit profile. As an example of the limitations, ratings can be heavily affeaed by extremdy 
weak liquidity that magnifies default risk but two identical G&T co-ops might be rated the same if 
their onJy differentiating feature is that one has a good liquidity position while the other has an 
extremdy good liquidity position. 
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Other Rating Considerations 

Moody's considers other faaors in addition to those discussed in this report, but in most cases 
tmderstanding the considerations discussed herein will enable a good approximation of our view on the 
credit quality of entities in the U.S. elearic generation & transmission cooperative seaor. Ratings 
consider additional factors, including our assessment of fiitiu-e operating performance that may deviate 
from historical performance, the qtiality of management, govemance, financial controls, liquidity 
management, seasonality and event risk. The analysis of these faaors remains an integral part of our 
raring process. 

Management Quality 

The quality of management is an important factor supporting the credit strength of a G&T co-op. 
Moody's normally meets with senior executives to assess management's business strategies, policies, 
and phdosophies, and evaliutes management performance relative to performance of peers and our 
projections. 

An established managerial record provides Moody's with insight into management's likely future 
performance in stressed situations. This can be an indicator of management's tendency to stray 
significandy from what may be an effective ciurent business philosophy, or conversely, to adopt 
changes where they are warranted by new sets of circumstances. 

Governance 

Among the areas of focus in governance are audit committee financial expertise, the incentives created 
by executive compensation packages, related party transactions, interactions with outside auditors, and 
ownership struaure. We note that the default by Southem Montana Electric Generarion and 
Transmission Cooperative, Inc. (not rated) in late 2011 was partially the result of extensive member 
disputes and serves as a recent example of the importance of proper governance and cost recovery. 

Financial Controls 

Moody's relies on the accuracy of audited fmancial statements to assign and monitor ratings. Such 
accuracy is only possible when companies have sufficient internal controls, including centralized 
operations, and consistency in accounting policies and procedures. 

Weaknesses in the overall financial reporting processes, financial repon restatements or delays in 
producing audited financial statements can be indications of a potential breakdown in intemal 
controls. 

Liquidity Management 

Liquidity is a meaningful credit consideration for all companies but is especially aitical in lower rated 
companies as these issuers have less operating and financial flexibility. We form an opinion on a 
company's likely near-term liquidity requirements from the perspcaive of both the sources and uses of 
cash. This may include monitoring bank covenants and compliance cushions to assess whether a 
company is likely to require covenants relief in the event of even a modest industry downturn or of an 
issuer-specific decline of performance. 
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Event Risk 

We also recognize the possibility that an imexpeaed event could cause a sudden and sharp decline in 
an issuer's fundamental creditworthiness. Typical spedal events include a change in ownership and in 
the credit quality of that owner, a recapitalizauon, or an unexpected change in rates or terms of a 
material contraa, weather events, lidgation, and changes in governing regulation. I l l a t i o n or law. 

Conclusion: Summary of the Grid-Indicated Rating Outcomes 

The objective of our methodology is for users to be able to estimate in most cases, within two alpha
numeric rating notches, the likely senior most credit rating for a U.S. electric generation & 
ttansmission cooperative. The grid-indicated ratings map to current assigned or implied senior most 
ratings as follows (See Appendix B for the details). For consistency in drawing our condusions, we rely 
upon an implied senior secured rating (i.e. the implied seruor most rating) for the three G&T 
cooperatives who have senior secured debt in their respective capital struaures but whose current 
ratings are seiuor unsecured Issuer Ratings. 

» nine cooperatives have a grid-indicated raring that matches their actual (or implied) senior most 

rating, 

» 

» 

» 

seven cooperatives have a grid-indicated rating that is one alpha-numeric notch from thdr actual 

(or implied) senior most rating, 

one cooperative has a grid-indicated rating that is two alpha-numeric notches from its aaual 
senior most rating, and 

one cooperative has a grid-indicated rating that is more than two alpha-numeric notches from its 
actual senior most rating. 
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Appendix A: U. S. Electric G&T Cooperative Methodology Factor Grid 

FIGURE 11 

Appendix A: U.S. Electric Generation & Transmission Cooperatives Methodology Factor Grid 
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FIGURE n 

Appendix A: U.S. Electric Generation & Transmission Cooperatives Methodology Factor Crid 
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Appendix B: Methodology Grid indicated Ratings with Observations and Outliers for Grid Mapping 
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Factor 1: Observations and Outlier Discussion 

Long-Term Wholesale Power Supply Contracts/Regulatory Status 

The nature of the long-term wholesale povyer contraas taken together with regulatory status is one of 
the most important drivers of G&T co-op radngs, so it is not surprising that there are no negative 
oudiers. The large majority of rated G & T co-ops score quite well with indicated ratings of Aa or A. 
The high ratings that so many ofthe G&T co-ops receive for Factor 1 help offset weaker scores in 
other areas, especially in Faaor 2. 

Notwithstanding the solid indicated ratings for Factor 1, we draw attention to the foUovring 
observations. The protection afforded by wholesale power supply contracts can be eroded by 
challenges to, or changes in, the contracts over time, or more suddenly, due to a need for exceptionally 
large rate increases. 

Under a stria interpretation of the definitions, O^ethorpe Power Corp. (OPC) would receive a B 
indicated rating for Faaor 1. This stria interpretation restdts from the faa that OPC's owned 
resources provided only about 52% of its members' powa requirements in fiscal year 2011. The 
situation results from a conscious decision by OPC's members to enter into power supply 
arrangements with third-party suppliers for their future incremental growth as permitted under the 
amended wholesale power supply contracts, extending through 2050. In O^ethorpe's case, we do not 
consider the low score to be an imdue credit risk because its members remain joint and severally liable 
to pay all ofthe cooperative's costs and we believe Oglethorpe's stable supply of reladvely affordable 
baseload powa will become increasingly valuable to its members as their needs grow and they are 
continually forced to look for additional sources of supply. We believe an indicated rating of Ba 
sufficiendy captures the degree of credit impaa from the current relationships between OPC and its 
members when considaed together with its rate autonomy. 

Chugach Electric Association (CEA) is somewhat unique because it operates as a combined G&T co
op and distribution cooperative. As such, the 95% of its sales made to customers includes not only the 
39% of energy sales made under wholesale power contracts, but also the 54% of energy sales made 
direcdy to retail customers under the tariff and certificated service territory in tfie state of Alaska. In 
our view, retail revenues from direa sales to commercial and residential customers are equal to, i f not 
better than, the quality of wholesale revenues derived from sales to member co-ops. There is 
uncertainty sunounding the wholesale contraas that Chugach has with Homer Electric Association 
(HEA) and Matanuska Hectric Association (MEA), which comprise the large majority of its wholesale 
revenues. Initially, both customers stated that they were not intending to renew when their contracts 
expire on January 1,2014 and December 31, 2014, respectively. Although HEA currendy stands by 
its stated intentions, MEA periodically holds discussions with Chugach about possible alternatives to 
an all-reqiurements arrangement in the future. Notwithstanding what appears to be an evolving stance 
on the part of MEA, we observe that Chugach has been steadily planning for the potential loss of at 
least some, i f not substantially all, of its existing wholesale revenue. For example, Chugach has been 
adjusting its depredation schedides, beyond those steps already approved, to coincide with the 
potential loss of this wholesale load and is seeking approval for additional revenue opportunities 
through use of its existing transmission assets and/or by providing additional services. Beyond these 
steps, Chugach could seek recovery of revenue shortfalls through rate cases. The uncertainty 
surrounding the impending wholesale load loss is incorporated into our credit risk assessment of 
Chugach. 
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Although bankruptcy filings have been rare within the U.S. electric generation and transmission 
cooperarive seaor, the bankruptcy filings of Cajim Elearic Power Cooperative, Wabash Valley Power 
Association, and Big Rivers Electric Corporation in the late 1980's and 1990's, and the more recent 
filing by Southem Montana Electric Generation and Transmission Cooperative, Inc. were partially 
due to instiffident rate relief by its state regulators. These examples are worthy representation of the 
added uncertainty and aedit risk that can be caused by third party regtdation. 

Factor 2: Observations and Outlier Discussion 

Rate Flexibility 

Faaor 2 contains the most oudiers of any of the five key Faaors, the substandal majority of which are 
negative outliers. In particular, almost three-quarters of the rated universe are negadve oudien fbr the Rate 
Shock Exposure sub-faaor, largely icflecting the substantia] dependence that the seaor has on generatron 
from carbon emittii^ fuels, espedally coal. There are also four negative outliers for the New Build 
Exposure sub-faaor, primarily reflecting the sizable capital investments in new generating c^adiy and 
transmission infiastmaurc on top of normal maintenance of existing property, plant and equipment fbr 
those G&Ts. Although Oglethorpe's New Build Exposure had previously been a native oudier, this is no 
longer the case since its partidpation in constmction of a new nudear plant, contributed to the October 
2010 downgrade of its senior secured rating to Baal from A3. 

Golden Spread, Old Dominion, and South Mississippi are all negative oudiers for the sub-faaor 
measuring Purchased Power as a Percentage of Sales. In the case of Golden Spread, we dassify their 
contracts with Southwestern Public Service Company and AEP as purchased power, which results in a 
very weak score on this fiaor; however, we do not believe that Golden Spread is overly exposed to the 
market price volatility. For example, Golden Spread can reduce market sales from its Mustang units 
and other fecilities and utilize this owned capadty for the benefit of its members, i f needed. Golden 
Spread's negative oudier status may also improve as it pursues construction of additional generation 
capadty. Old Dominion and South Mississippi may also seek to inaease their respective owned 
generating capadty, however, in the near tam we believe purchased power will remain integral to their 
resource strategy. 

Big Rivers' oudier status for the sub-factors measuring Purchased Power as a Percentage of Sales and 
New Build Capex both shifted to positive from n^arive following two negative rating actions since 
August 2012, following contract temunation notices jeopardizing the high concentration of sales that 
its largest member/owner, Kenergy, makes to two aluminum smelters. We also note that the amount 
of power that Big Rivers is purchasing significantly declined when it completed tmwind transactions to 
re-establish its direa rights to power produced from its generation assets previously leased to LG&E 
Moreover, Big Rivers' capex budget includes some flexibility related to maintenance projects and 
environmental spending for the next two yean is estimated at $60 million; we imderstand that Big 
Rivers is arranging funding for environmental related capex. 

The low ratings for so many ofthe G&Ts relating to sub-factors in Faaor 2 are largely balanced by 
higher scores in Faaor I and Faaor 4. The rate autonomy and relatively competitive rates for so 
many of the G&Ts make it more likely that the members vrill accept what in many instances vrill be 
the ongoing need for rate inaeases even after a series of rate increases implemented over the past few 
years. 
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Factor 3: Observations and Outlier Discussion 

Member/Owner Profile 

Indicated ratings for Factor 3 map reasonably well to the acmal ratings for the laige majority of the 18 
rated G&T co-ops in diis methodology, with just three negative oudiers. 

Basin Electric Power Cooperative, Golden Spread Electric Cooperative, and Tri-State Electric G & T 
Association are negative oudiers for residential sales as a percentage of total sales to retail customers. 
We note that Basin's member base serves territories dependent on farming, mining, and oil and gas 
eitploration and production. Thus, Basin is considerably more dependent on potentially more cyclical 
sales than many of its peers who sell energy to a more sizable and generally more stable residential 
customer base. Although the absolute level of residential sales made by Basin's members is expeaed to 
continue to inaease modesdy, those will likely be outpaced by large commercial and indusuial sales 
due to the make-up of the customer base for several of Basin's members. That said, many of the 
regions served by Basin's members have economies that are growing at a faster pace than the national 
average which bodes well for Basin's utility revenue growth potential. Golden Spread's sixteen 
members have a substantial footprint extending from the Oklahoma panhandle in the North and 
South through the mid-plains section of Texas. The substantially lower percentage of sales made by 
Golden Spread to residential customers compared to its peers results from a significant presence of oil 
and gas companies, agriculture-related industries and live stock farmeis/ranchen in its service territory. 
Also, there is a significant seasonal irrigation load it serves, which can vary year to year. Importandy, 
Golden Spread is not exposed to any significant industrial load concentration. Since Tri-State's 
member base spans a vast territory throughout four states, including service territories dependent on 
farming, mitung, and oil and gas exploration and production, it has among the smallest percentage of 
residential sales compared to its peers. Also, Tri-State is not over-exposed to commercial or industrial 
customer concentration, which tempers aedit risk related to its members' relatively smaller percentage 
of residential sales compared to other G&T co-ops' members. 

Big Rivers' low score for residential sales as a percentage of total sales to retail customas is no lot^a a 
negative oudier because its reliance on industrial load faaored heavily in die two negative rating 
actions since August 2012, following contraa temunation notices jeopardizing the high concentration 
of sales that its largest memba/owner, Kenergy, makes to two aluminum smelten. 

Factor 4: Observations and Outlier Discussion 

G&T Financial Metrics 
Faaor 4 takes into accotmt historical finandal statements. Historic results hdp us to undastand the 
paaem of a G & T s finandal and operating performance and how the G&T compares to its peers. 
While Moody's rating committees and the rating process use both historical and projeaed finandal 
results, this document makes use only of historic data, and does so soldy for illustrative purposes. 

Although a significant number of the sub-factors in Factor 4 map reasonably well to a G&T's aaual 
rating, there are several instances where significant positive oudier status is evident. Most notably. 
Golden Spread and Big Rivers are positive oudien for four of thdr five key financial metrics. In the 
case of Golden Spread, this reflects conservative financing strategies throu^ the years. We antidpate 
that additional debt to fimd Golden Spread's current long-term capital expansion plan is likely to 
cause these metrics to drift on average into the Aa category at a minimum, thus eliminating the oudier 
status. Big Rivers' mapping is based on its three-year average finandal metrics through December 31, 
2011, which reflea substanrial improvement upon completion of the unwinding of lease transactions 
in 2009. Recent historical financial performance, whidi does not indude the effect of the 2009 lease 
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unwind, produces financial metrics more aligned with other peer G&T's. Notwithstanding the current 
A2 Indicated Rating for Big Rivers under the Methodology, its actual senior secured raring of Bal, 
which is under review for downgrade, reflects the unique credit risks relating to Big Rivers' load 
conccntrarion to two aluminum smelters, the smelter contract termination notices and the fact that 
receipt of the notices will impact cash flow in August 2013 in one instance and in January 2014 for the 
other. 

Georgia Transmission Corporation and Oglethorpe Power Corporation are negadve outliers on DSC 
and TIER, respeaively, refleaing greata acceptance by their respective management and boards to 
manage residts close to the minimum required levels contained in their debt indentures. 

Factor 5: Observations and Outlier Discussion 

G&T Size 

Even the largest G&T co-op, Oglethorpe Powa Corporation, is considered to be relatively small by 
investor-owned electric utility standards, so this has a limiting effect on the number of positive 
oudiers. 

In the case of Oglethoipe Power and Great River Energy, the significant investments in property, 
plant, and equipment were financed primarily with debt, which rcsidted in weaker metrics and lower 
ratings, thus contributing to the positive oudier status fbr the size fiiaor. Although Big Rivers has 
inaeased its megawatt hours sold and net property, plant and equipment in recent years, it is a positive 
oudier for the size factors more so becatise of its low rating level reflecting the imique risks relating to 
Big Rivers' load concentration to the two aluminum smelters. 

The two negative outliers arc Chugach Elearic and Georgia Transmission Corp., reflecting smaller 
than average size for the rated universe. 

Although Chugach Elearic is a negative oudier for megawatt hours sold it is by fer the largest power 
provider in the state of Alaska and is geograpfucally isolated, which tentls to temper credit risk related 
to its small size. 
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Appendix C: G & T Co-op Industry Overview 

G&T co-ops represent one of the three main forms of ownership for enterprises involved in the 
generadon and delivery of elearicity. Investor owned utilities (lOUs) constimte a sizeable majority of 
the U.S. elearicity sector, with goverimicnt owned mimicipal or public power entities representing the 
second largest segment of the market, and G&T co-ops being by far the smallest segment. G & T co
ops do not direcdy compete with each other or with investor owned utilities or goverimient owned 
entities in a substantial way because cooperatives mairdy provide service to their owner members under 
long term all requirements power contracts. 

The A3 average (senior most) rating assigned for G&T co-ops is two alpha-numeric notches below 
the average rating for muiudpal or public power entities which is in the high A range; is one alpha
numeric notch bdow the a-verage rating for US munidpal joint action agencies, which is in the mid-A 
range; and is one alpha-numeric notch higher than the average taring for lOUs, which is in the high 
Baa range. G&T co-ops tend to be sigiuficandy smaller than investor owned utilities but have higha 
ratings because they are able to raise rates without the regulatoiy review required for investor owned 
utilities. G&T co-ops also fece less competition given their contracmal rdationship with their 
member owners. 

The following chart compares some of the charaaeristics that distingiush the risk profiles of these 
three subseu of the U.S. power seaor. 

FICURI13 

Invtxtor-Owncd UtUttics GliT Co-ops Municipal And PubUc Power 

Rate regulated Most are not rate regulated but their 
owners may be 

Not rate regulated 

Profit seeking; operated for the benefit 
of public shareholders with obligations 
to serve regulated ratepayers 

Not-for-profit operated for the benefit 
of their owner members 

Not-for profit; Operated for public 
benefit for the region served 

Most are larger; may have multiple 
entittes in an issuer family 

AU are small relative to lOUs Most are small relative to lOUs 

Subject to competition in the wholesale Little competition 
market' sometimes in the retail market 

Little competition 

Some history of defaults, usually as a Some history of defaults; usually due to No defaults for load servicing utilities; 
result of needing rate inaeases that are need for rate increases that are too two for JAA or project related 
too large to be acceptable to ratepayers large to be acceptable to members financings 

Can file Chapter Tl bankruptcy Can file Chapter 11 bankruptcy More impediments to bankruptcy but 
may be able to file Chapter 9 

Tend to have higher rates compared to 
munidpal or public power 

Rates tend to be comparable to IQUs Tend to have lower rates than G&T co
ops and lOUs 

Rely extenshrely on capital markets Most borrow from the Rural UtilitiK 
Service and cooperative finandal 
institutions; larger issuers access the 
capital markets 

Rely on public and private markets for 
financing needs; may have access to 
govemment funding if needed 

Comparison with Joint Action Agencies 

Moody's rates approximately $42 billion of bonds issued by U.S. Munidpal Joint Action Agencies 
(JAAs), which have an average rating in the mid-A range and exhibit some characteristics in common 
with electric generation and transmission cooperatives. Both are nonprofit enterprises and are 
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governed by dieir members. Cooperadves as well as many JAAs tend to serve small rural communities 
in the U.S. A significant difference between the two is the greater ability of JAAs to issue low cost tax-
exempt debt, although cooperatives may borrow at below market rates through the federal RUS, 

Since the 1970's, groups of city-owned electric utilides have established JAAs to pool resources to 
finance the construction of new generation facilities or to joindy purchase electric power supply. 
Panidpating members of JAAs are contractually obligated for power supply through take-or-pay and 
take-and-pay power sales agreements. These agreements are the underlying security for tax-exempt 
debt issued by JAAs. The power sales agreements are stmoured to have the same term as the debt 
issue. 

JAAs have unregulated rate-setting audiority and their munidpal utility participants can recover costs 
by independendy raising retail rates. The most recendy completed period of borrowing by the JAA's 
was largely undertaken to finance ownership in new generation plants in order to assist their 
participant members in meeting demand growth and also to diversify their generation fuel mix. 

The four key rating factors Moody's considers for JAA ratings include: 

» Partidpant Credit Quality and Cost Recovery fi:amework 

» Asset Quality (Take-or-Pay)/Resource Risk Management (All Requirement) 

» Competitiveness 

» Finandal Strength and Liquidity 

» Willingness to Recover Costs With Sound Financial Metrics (All-Requirement) 

Key questions embedded in our analysis of these factors are: 

» What is the average wdghted credit quality of partidpants? 

» What are the demographic and economic charaaeristics of the service areas of the partidpating 

municipal dcctridty distributors? 

» How economic are power sales contracts rdarive to competitors? 

» How are the power supply contracts stmcmred, and what are the bond security provisions? 

» How do JAAs man^e their balance sheet and liquidity as they plan for capital spending in orda 
to position the JAA to meet fiimre demand growth and competition? 
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Key Rating Issues over the Intermediate Term 

Environmental Regulations on the Horizon 

Many G & T co-ops have been postponing some of the sizable environmental expenditures originally 
anticipated to meet pollution conuol measures and emissions linutations to address concerns about 
carbon whUe awaiting more clarity on the specifics of the requirements. Nevertheless, these 
expenditures still loom on the horizon and will undoubtedly influence supply plaiming decisions, 
induding whether to retrofit or retire coal units, diversify more into gas-fired plants and/or renewable 
energy sources, and/or promote efficiency and demand-side management programs. As the cflFcctive 
dates (or some impending regulations qiuckly approach and other regulations are developed, G & T co
ops could experience progressively higher capital expenditures over the intermediate term, all of which 
would be recoverable in rates under their respective wholesale power supply contraas. 

Large Capital Expenditures 

Given the capital intensive nature of the G & T co-op seaor, it is not unusual fbr capital spending 
plans to outpace depredation and amortization in heavy spending years. In addition to the 
aforementioned environmental related spending there are other more routine maintenance and 
upgrades to existing generation and transmission infiastnicture that are essential to ensure meeting 
rdiability standards so aidcal when providing an essentia] service. In order to meet rising electridty 
demand as the U.S. slowly emerges from a recession, many G&T co-ops will wresde with supply 
plaiming decisions. Finding the delicate balance between the right mix of new owned resources, 
power purchase arrangements, efficiency and demand-side management programs, while also 
complying with environmental regulations and/or renewable portfolio standards is no easy task. For 
those G&Ts that dect to partidpate in the construaion of large, highly capital intensive projects that 
are largdy financed with debt, espedally nudear plants, which have not been built in the U.S. in many 
years, the challenges could be particularly daunting and significantly pressure their credit quality. 

The U.S. Economic and Financial Market Conditions 

Having fared reasonably well during the recession period of2008-2009, G & T co-ops are poised to 
take advantage of the sluggish economic recovery unfolding in the U.S. Our view is influenced in 
part by the load forecasts for many G&T co-ops that point to modest increases in customa usage of 
elearidty in the 1% - 2% range over the next few yean. We see this projected trend as a aedit 
positive since {idling demand for elearicity wotdd likely inaease the need for rate increases to avoid 
material dedine in overall finandal performance and a weakening of the aedit profile. With sound 
credit quality expeaed to be maintained going forward, wc antidpate diat investors will continue to be 
receptive to making investments in debt offerings made by G&T co-ops. 

Ability versus WiUingness To Raise Rates 

Rate autonomy, long-term contraaual relationships with member/owners, and virtual monopoly 
conu-ol over providing an essential service are key faaors that •will continue to suppon sound credit 
quality in the U.S. dectric G&T cooperative seaor. Because elearic G&T co-ops provide such an 
essential service, we believe that the seaor has a high degree of flexibility to raise rates charged to 
customers, which facilitates control over their financial position and increases the lilcdihood of 
achieving targeted finandal metrics. We refer to this flexibility as the "willingness of a G&T co-op to 
adequatdy maintain its financial strength commensurate with its rating levd". For some of the GScT 
co-ops, the prevailing low commodity price environment, espedally for natural gas, has hdped 
cushion the overall effea on members' rates ovring to rate inaeases to cover other non-fiiel costs. That 
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said, dvcre are occasions when affordability pressures surface and test the willingness of G&T co-ops to 
move ahead with wholesale power rate increases to their member/owners. For example, this may occur 
on the heels of situations where debt costs rapidly increase during laige capital construcdon programs 
or when expansions are undertaken to accommodate projected customer growth that comes up short 
of original expeaadons. Also, a G&T co-op's "willingness" can be severely tested when 
unemployment rates persist at high levels and/or otha economic growth indicators are weak. Since 
elearicity is one of the most essential services to the economy, we view the customer's willingness to 
pay for the service to be very high. We also note that the reladvely small proportion of total personal 
income spent on elearicity can help temper credit risks tied to the affordability faaor. 

G&Ts who choose to defer increasing rates to their members in the face of sharply higher costs or who 
are unable to gain approval from regulators to do so when rate regulation applies vrill likely experience 
a deterioration in their key credit metrics. Inability to obtain regulatory approval fbr rate increases has 
contributed to the bankruptcy of G & T co-ops in the past. As an altemative to imposing a large rate 
inaease at one time, we observe that some G&T co-ops have had reasonably good success following a 
strategy of smalla, more frequent rate increases to be phased in over a period of years. 

Rates charged by G&T co-ops need to be regionally competitive with rates charged by other power 
providers. Rate competitiveness of G & T co-ops relative to other power providers is important because 
it affects the willingness of co-op members to accept rate inaeases when costs inaease. With most 
other power providers currendy fadng similar operating costs and capital spending reqiurements, as 
well as sometimes inaeasingly expensive insurance and pension benefits, we do not expect that tfie 
rates that G&T co-ops charge their membeis will be materially less competitive than those charged by 
other power providers. 

Prevailing Reliance on Low-Cost Loans from U.S. Government Sponsored Agencies, While Inaeasing 
Access to Other Capital Sources 

G&T co-ops rdy heavily on low cost loans from the Rural Utilities Service of the U.S. Department of 
Agriculture (RUS) and from RUS guaranteed loans provided by the Federal Financing Bank (FFB), a 
government funding arm. Thus, any federal budgerary constraints could have negative consequences 
on this vital low-cost funding source. That said, a strong historical lobbying presence in Washington 
through National Rural Elearic Cooperadve Assodation has historically served as a buffer to this risk. 

In addition to the RUS, G&T co-ops also rdy heavily on loans provided by cooperative financial 
institutions such as the National Rural Utilities Cooperative Finance Corporation (NRUCFC; A2 
senior unsecured; stable oudook) and CoBank. More recendy, given the benefits from flight to 
quality, there is a growing number of the larger commerdal banking institutions that have inaeased 
lending to the sector through partidpation in syndicated bank revolving aedit agreements. Often the 
G&T co-ops also maintain rdationships with smaller local commercial banking institutions. 

Still, the RUS is the single largest provida of debt financing to the seaor. Given the history of 
political suppon for the RUS loan program, our ratings reflea our assessment that the probability of 
systemic withdrawal of such low cost funding is low. The ratings do, however, incorporate the RUS 
decision not to provide loans for the construction of base load coal and nudear plants. 

Some cooperatives have eleacd to repay all RUS loans or otherwise obtain lien accommodations in 
order to obtain more finandal flexibility, which results in a greata reliance upon the capital markets as 
a source of fiinding. Larger G&T co-ops, such as some of those in Moody's rated universe, have long 
ago increased finandal flexibility by accessing the capital markets. In recent yean, a growing number 
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of G&T co-ops have done lilcewisc, given their desire to increase finandng flexibility and the RUS 
decision not to lend for the constmaion of base load coal and nudear planes. We antidpate that this 
trend will continue. 
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Moody's Related Research 

Industry Outlooks: 

» U,$ Regulated Electric Udlities. Febnwry 2Q13 (149379) 

» U.S, Power Pnjjffls F c W t y 2013 049974) 

» U.S. Public Power Industry Oudook. Tune 2012 (141124) 

Rating Methodologies: 

» Narural Gas Pipelines. November 2012 fl46415^ 

» Regulated Electric and Gas Utilities. August 2009 (118481) 

» U.S. Public Power Elearic Urilities vrith Generadon Ownership Exposure. November 2011 

£1152221 

» IJ.S, Mwr^iqpal ]<}m Aaion.AgenciWi O^obct 2012 (H5899) 

» Power Generation Projects. December 2012 (147991) 

» U.S. Public P p w g r )£l;aric Utilitiw. April 2008 (1Q<?.?22) 

Special Comments: 

» Tnfrastruaure Companies WeU In.sulated from Fiscal Cliff Risks. December 2012 (148299^ 

» Slow Economic Recovery Tests Willingness to Manage Rates and Costs. October 2012 (146421) 

» Household aeoric Udlity Affordability- Impaa of Recession. Oaober 2012 (146562) 

» Default and Recovery Rates for Projea Finance Bank Loans. 1983-2011. February 2013 

( H 9 6 Q 3 ) 

» Infm^n4«™re Default and RecovetyRaig. 19g.3-20UHl, December 20)2 (146791) 

» Southern Monrana Electric Bankruptcy Is Credit Negative for US Generarion and Transmission 

Cnnperative Sector. Oaober 2011 (137017) 

To access any of these reports, click on the entry above. Note that these references are current as of the date of publication of 
this report and that more recent reports may be available. All research may not be available to all clients. 
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securities (including corporate and municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MIS have, 

prior t o assignment o l any rating, i p e e d to pay t o MIS fo r appraisal and rating services rendered I t fees r» r« ing f r o m S1,S00 to 

approximately $2,500,000. MCO and MIS also maintain policies and procedures t o address the independence of MlS's ratings and 

rating processes. Informat ion regarding certain affiliations that may exist between directors of MCO and rated entities, and between 

entities who hold ratings f r o m MIS and have also publicly reported to the SEC an ownership Interest in MCO of more than 5%, is 

posted annually a t wvw.moodvs .com under the head l i ^ "Shareholder Relations — Corporate Governance - Dlreonr and 

Shareholder Af f i l i a t ion Policy." 

For Australia only: Arty publication into Australia of this document is pursuant t o the Australian Fininclal Sen/ices Ucense of 

M O O D r s aff i l ia te . Moody's Investors Service Pty Umited ABN 61 003 399 657Af St 336969 and/or Moody's Analytics Australia Pty 

Ltd A B N 9 4 1 0 5 1 3 6 972 AFSL 383569 (as applicable). This document is Intended t o be provided only t o "wholesale clients" wi th in 

the meatsng of section 761C o f the Corporations Act 2001 . By continuing to access this document f r o m wi th in Australia, y o u 

represent to MOODY'S that you are, or are accessing the document as a representative of, a 'wholesale c l ien t ' and that neither you 

nor the entity y o u represent w i l l d l i e t t l y or indirectly disseminate this document or Its contents t o "retail clients" wi th in the meaning 

of section 761C o f t h e Corporations A a 2001. M O O D r s credit rating is an opinion as t o the creditworthiness of > debt obligation of 

t h e Issuer, not on the equity securities of the issuer or a t ^ f o r n i of security that is available t o retai l clients. It would be dangerous for 

retaH clients t o make any investment decision based on M O O D Y S credit rating. H in doubt you should contact your financial or other 

professional adviser. 

mmmmmm 
Case No. 2013-00199 

mammemmG 1-73 
33 APRIL 15,2013 RATING METHODOLOGY; U.S. ELtCTRIC GENERATION * TRyWHfftSSf W l f M T y . E R i c h e r t 

Page 200 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Nicholas R. Castlen 

From: 
Sent 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, April 02, 2013 10:47 AM 
Nicholas R. Castlen 
FW: Updated Financial Information for Big Rivers Electric Corporation 
Big Rivers Electric Corporation - 2012 Audited Financial Statements.pdf; Financial Model 
for Rate Case - Financial Forecast (2013-2016) 11-09-2012 (Filing).xisx; PSC Order -
2012- 00492 - SKMBT_C45213032609030.pdf; KPSC Order Rehearing Order -
2013- 01-29.pdf 

FYI 

From: Billie Richert 
Sent: Tuesday, April 02, 2013 10:45 AM 
To: david_bodek@standardandpoors.com 
Cc: Ralph Ashworth 

Subject: Updated Financial Information for Big Rivers Electric Corporation 

Good morning, David. Please find attached the following documents: 

1) Audited financial statements for years ended December 31, 2012 and 2011 
2) 2013 Budget and 2014-2016 Financial Forecast - These values reflect the exit of Century Aluminum on August 

20, 2013. 
3) Kentucky Public Service Commission (KPSC) Order dated March 26,2013 granting Big Rivers' request to have 

access to the $35 million Transition Reserve to fund capital expenditures; and to repurpose $60 million 
borrowed 
From CoBank in July 2012 to pay off the 1983 Pollution Control Bonds ($58.8 million) which are due June 1, 
2013. 

4) KPSC Final Order dated January 29, 2013 for the 2011 Rate Case Rehearing. This Order provided for retroactive 
recovery of approximately $1.4 million in additional revenues for 2013 as well as an increase in annual revenue 
of $1.04 million in 2013 from the increase in base rates starting January 1, 2013. 

The Century rate case is in progress but no firm dates have been established for the hearing which is anticipated in late 
June. We are planning to file another rate case (the 'Alcan' rate case) in late June 2013. 

We have just filed a financing case. Case No. 2013-00125. This case is to amend the CFC $50 million Revolver. We 
continue to work with CoBank to amend its revolver and are planning to file another financing case for the three year 
bridge financing with CFC to fund our Environmental Compliance Plan (ECP) for approximately $60 million. Our 
application for ECP long-term financing with RUS is anticipated to be filed in late May, 2013. 

After you have had a chance to review, please let me know if there are any questions. 

Regards, 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 
201 Third Street 

Henderson, KY 42420 Case No. 2013-00199 

1 
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Corporate: (270) 827-2561 

Office Direct: (270) 844-6190 

IVlobile: (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 talking of any action in reliance upon, this infonnation by persons or 
entrties other ttian the intended recipient Is not allowed. If you receive this message and the information contained therein by emjr. please contact the sender and 
delete the material from your/any storage medium. 
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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, April 02, 2013 10:47 AM 
Nicholas R. Castlen 
FW: Updated Financial Information for Big Rivers Electric Corporation 

Big Rivers Electric Corporation - 2012 Audited Financial Statements.pdf; Financial Model 

for Rate Case - Financial Forecast (2013-2016) 11-09-2012 (Filing).xlsx; PSC Order -

2012- 00492 - SKMBT_C45213032609030.pdf; KPSC Order Rehearing Order -
2013- 01-29.pdf 

FYI 

From: Billie Richert 
Sent: Tuesday, April 02, 2013 10:45 AM 
To: Rose, Kevin <Kevin.Rose@mood)rs.com> (Kevin.Rose@moodys.com) 
Cc: Ralph Ashworth 

Subject : Updated Financial Infomnation for Big Rivers Electric Corporation 

Good morning, Kevin. Please find attached the following documents: 

1) Audited financial statements for years ended December 31, 2012 and 2011 

2) 2013 Budget and 2014-2016 Financial Forecast - These values reflect the exit of Century Aluminum on August 

20,2013. 

3) Kentucky Public Service Commission (KPSC) Order dated March 26, 2013 granting Big Rivers' request to have 

access to the $35 million Transition Reserve to fund capital expenditures; and to repurpose $60 million 

borrowed 

From CoBank in July 2012 to pay off the 1983 Pollution Control Bonds ($58.8 million) which are due June 1, 

2013. 

4) KPSC Final Order dated January 29, 2013 for the 2011 Rate Case Rehearing. This Order provided for retroactive 

recovery of approximately $1.4 million in additional revenues for 2013 as well as an increase in annual revenue 

of $1.04 million in 2013 f rom the increase in base rates starting January 1,2013. 

The Century rate case is in progress but no f irm dates have been established for the hearing which is anticipated in late 

June. We are planning to file another rate case (the 'Alcan' rate case) in late June 2013. 

We have just filed a financing case. Case No. 2013-00125. This case is to amend the CFC $50 million Revolver. We 

continue to work with CoBank to amend its revolver and are planning to file another financing case for the three year 

bridge financing with CFC to fund our Environmental Compliance Plan (ECP) for approximately $60 million. Our 

application for ECP long-term financing with RUS is ariticipated to be filed in late May, 2013. 

After you have had a chance to review, please let me know if there are any questions. 

Regards, 

MeHjcdert, CPA, COTP 

VP Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 Case No. 2013-00199 
Attachment for Response to AG 1-73 
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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 infonnation by persons or 
entities other than the intended redpient 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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Nicholas R. Castlen 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Billie Richert 
Tuesday, April 02, 2013 10:47 AM 
Nicholas R. Castlen 
FW: Updated Financial Information for Big Rivers Electric Corporation 
Big Rivers Electric Corporation - 2012 Audited Financial Statements.pdf; Financial Model 
for Rate Case - Financial Forecast (2013-2016) 11-09-2012 (Filing).xlsx; PSC Order -

2012- 00492 - SKMBT_C45213032609030.pdf; KPSC Order Rehearing Order -

2013- 01-29.pdf 

FYI 

From: Billie Richert 
Sent: Tuesday, April 02, 2013 10:46 AM 
To: Dennis M, Pidherny (Dennls.Pidherny@fitchratings.com); alan.spen@fitchratings,com 
Cc: Ralph Ashworth 

Subject : Updated Financial Information for Big Rivers Electric Corporation 

Good morning, Dennis and Alan. Please find attached the following documents: 

1) Audited financial statements for years ended December 31,2012 and 2011 

2) 2013 Budget and 2014-2016 Financial Forecast - These values reflect the exit of Century Aluminum on August 

20,2013. 

3) Kentucky Public Service Commission (KPSC) Order dated March 26, 2013 granting Big Rivers' request to have 

access to the $35 million Transition Reserve to fund capital expenditures; and to repurpose $60 million 

borrowed 

From CoBank in July 2012 to pay of f the 1983 Pollution Control Bonds ($58.8 million) which are due June 1, 

2013. 

4) KPSC Final Order dated January 29,2013 for the 2011 Rate Case Rehearing. This Order provided for retroactive 

recovery of approximately $1.4 million in additional revenues for 2013 as well as an increase in annual revenue 

of $1.04 million in 2013 from the increase in base rates starting January 1,2013. 

The Century rate case is in progress but no firm dates have been established for the hearing which is anticipated in late 

June. We are planning to file another rate case (the 'Alcan' rate case) in late June 2013. 

We have just filed a financing case. Case No. 2013-00125. This case is to amend the CFC $50 million Revolver. We 

continue to work with CoBank to amend its revolver and are planning to file another financing case for the three year 

bridge financing with CFC to fund our Environmental Compliance Plan (ECP) for approximately $60 million. Our 

application for ECP long-term financing with RUS is anticipated to be filed in late May, 2013. 

After you have had a chance to review, please let me know if there are any questions. 

Regards, 

^iBilijcf^ CPA, COTP 

W Accounting, Rates and CFO 

Big Rivers Electric Corporation 

201 Third Street 

Henderson, KY 42420 Case No. 2013-00199 
Attachment for Response to AG 1-73 
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Office Direct: (270) 844-6190 

Mobile: (270) 577-6221 

The information contained in this transmission is intended only for the person or entfty 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 talking 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 inforniation contained therein by eror, please contact the sender and 
delete the material from your/any storage medium. 
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BIG RIVERS ELECTRIC CORPORATION 

Financial Statements 

December 31, 2012 and 2011 

(With Independent Auditors' Report Thereon) 
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KPMG LLP 
1601 Market Street 
Philadelphia, PA 19103-2499 

Independent Auditors' Report 

The Board of Directors and Members 
Big Rivers Electric Corporation: 

Report on the Financial Statements 

We have audited the accompanying financial statements of Big Rivers Electric Corporation, which 
comprise the balance sheets as of December 31, 2012 and 2011, and the related statements of operations, 
comprehensive income, equities (deficit), and cash flows for each of the years in the three-year period 
ended December 31,2012, and the related notes to the fmancial statements. 

Management's ResponsibiUty for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with U.S. generally accepted accoimting principles; this includes the design, implementation, 
and maintenance of intemal control relevant to the preparation and fair presentation of financial statements 
that are fi-ee from material misstatement, whether due to fraud or enoi. 

Auditors' Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted 
our audits in accordance with auditing standards generally accepted in the United States of America and 
the standards applicable to financial statement audits contained in Government Auditing Standards, issued 
by the Comptroller General of the United States. Those standards require that we plan and perform the 
audit to obtain reasonable assurance about whether the fmancial statements are free from material 
misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditors' judgment, including the assessment 
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making 
diose risk assessments, the auditors consider intemal control relevant to the entity's preparation and fair 
presentation of the financial statements in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity's intemal 
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by management, 
as well as evaluating the overall presentation of the financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion. 

KPMG O P 1< « D«lt»»ir« limit«l taWity p«rtn«rehlp, 
ih« U,S. mtmbar fvm of KPMG Initmatlonal Cooparalive 
rKPMG Inltmitionar). a Swi i i antlty. 
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Opinion 

In our opinion, the financial statements referred to above present fairly in ail material respects, the fmancial 
position of Big Rivers Electric Corporation as of December 31, 2012 and 2011, and the results of its 
operations and its cash flows for each of the years in the three-year period ended December 31, 2012, in 
accordance with U.S. generally accepted accounting principles. 

Report on Other Legal and Regulatory Requirements 

In accordance with Government Auditing Standards, we have also issued a report dated March 29, 2013, 
on our consideration of Big Rivers Electric Corporations' intemal control over financial reporting and our 
tests of their compliance with certain provisions of laws, regulations, contracts, and grant agreements and 
other matters. The purpose of that report is to describe the scope of our testing of internal control over 
financial reporting and compliance and the results of that testing, and not to provide an opinion on the 
intemal control over fmancial reporting or on compliance. The report is an integral part of an audit 
performed in accordance with Govemment Auditing Standards and should be read in conjunction with this 
report in assessing the results of our audits. 

Philadelphia, Pennsylvania 
March 29,2013 
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B I G R I V E R S E L E C T R I C CORPORATION 

Balance Sheets 

December 31,2012 and 2011 

(Dollars in thousands) 

Assets 2012 2011 

Utility plant - net 
Restricted investments - member rate mitigation 
Restricted investments - Transition reserve 
Restricted investments - NRUCFC Capital Term Certificates 
Other deposits and investments - at cost 

S 1,087,227 
144,514 
35,009 
43,156 
6,092 

1,092,063 
163,162 

5,911 

Current assets: 
Cash and cash equivalents 
Restricted cash 
Accounts receivable 
Fuel inventory 
Nonfuel inventory 
Prepaid expenses 

68,860 
41,313 
48,376 
34,146 
24,957 

4,093 

44,849 

44,287 
33,894 
25,295 
4,217 

Total current assets 221,745 152,542 

Deferred charges and other 8,935 4,244 

Total $ 1,546,678 1,417,922 

Equities and Liabilities 

Capitalization: 
Equities 
Long-term debt 

$ 402,882 
845,317 

389,820 
714,254 

Total capitalization 1,248,199 1,104,074 

Current liabilities: 
Current maturities of long-term obligations 
Purchased power payable 
Accounts payable 
Accrued expenses 
Accrued interest 

79,926 
1,402 

31,611 
10,955 
4,925 

72,145 
1,878 

28,446 
10,380 
9,899 

Total current liabilides 128,819 122,748 

Deferred credits and other: 
Regulatory liabilities - member rate mitigation 
Other 

147,732 
21,928 

169,001 
22,099 

Total deferred credits and other 169,660 191,100 

Commitments and contingencies (note 14) 

Total $ 1,546,678 1,417,922 

See accompanying notes to financial statements. 
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BIG RIVERS E L E C T R I C CORPORATION 

Statements of Operations 

Year ended December 31,2012,2011, and 2010 

(Dollars in thousands) 

2012 2011 2010 

Operating revenue S 568,342 561,989 527,324 

Total operating revenue 568,342 561,989 527,324 

Operating expenses: 
Operations: 

Fuel for electric generation 
Power purchased and interchanged 
Production, excluding fiiel 
Transmission and other 

Maintenance 
Depreciation and amortization 

226,369 
111,465 
48,055 
40,189 
45,962 
41,090 

226,229 
112,262 
50,410 
39,085 
47,718 
35,407 

207,749 
99,421 
52,507 
35,273 
46,880 
34,242 

Total operating expenses 513,130 511,111 476,072 

Electric operating margin 55,212 50,878 51,252 

Interest expense and other: 
Interest 
Income tax expense 
Other - net 

44,414 

546 

45,226 
100 
220 

46,570 
259 
166 

Total interest expense and other 44,960 45,546 46,995 

Operating margin 10,252 5,332 4,257 

Nonoperating margin: 
Interest income and other 1,025 268 2,734 

Total nonoperating margin 1,025 268 2,734 

Net margin S 11,277 5,600 6,991 

See accompanying notes to financial statements. 
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BIG RIVERS E L E C T R I C CORPORATION 

Statements of Comprehensive Income 

Year ended December 31,2012,2011, and 2010 

(Dollars in thousands) 

2012 2011 2010 

Net margin S 11,277 5,600 6,991 
Other comprehensive income: 

Defmed-benefit plans; 
Prior service cost 14 14 19 
Unamortized actuarial gain (loss) 1,035 (1,797) 297 

Defined-benefit plans 1,049 (1,783) 316 

Postretirement benefits other than pensions 
Prior service cost 1,974 17 17 
Unamortized actuarial loss (1.269) (620) (172) 
Transition obligation 31 31 31 

Postretirement benefits other than pensions 736 (572) (124) 

Other comprehensive income (loss) 1,785 (2,355) 192 

Comprehensive income $ 13,062 3,245 7,183 

See accompanying notes to financial statements. 
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Balance - December 31,2009 
Net margin 

Pension and postretirement benefit plans 

Balance - Pecember 31,2010 

Net margin 

Pension and postretirement benefit plans 

BaJance - December 31,2011 

Net margin 

Pension and postretirement benefit plans 

Balance - December 31,2012 

BIG RIVERS ELflCTRIC CORPORATION 

Statements of Equities (Deficit) 

Years ended December 31,2012,2011 and 2010 

(Dollars in thousands) 

Other equities 

Total 
equities 

Retained 
margin 
(deficit) 

Donated 
capital and 

memberships 

Consumers' 
contributions 

to debt 
service 

Accnmulated 
other 

comprebeasive 
loss 

379.392 
6,991 

192 

384,507 
6,991 

764 3,681 (9,560) 

192 

386,575 391,498 764 3,681 (9,368) 

5,600 
(2J55) 

5,600 — — 
(2,355) 

389,820 397,098 764 3,681 (11.723) 

11,277 
1.785 

11,277 — — 
1,785 

402,882 408,375 764 3,681 (9,938) 

See accompanying notes to financial statements. 
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B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

Statements of Cash Flows 

Years ended December 31,2012, 2011 and 2010 

(Dollars in thousands) 

Cash flows from operating activities: 
Net margin 
Adjustments to reconcile net margin to net cash provided 

by operating activities: 
Depreciation and amortization 
Interest compounded - RUS Series A Note 
Interest compounded - RUS Series B Note 
Noncash member rate mitigation revenue 
Changes in certain assets and liabilities: 

Accounts receivable 
Inventories 
Prepaid expenses 
Deferred charges 
Purchased power payable 
Accounts payable 
Accrued expenses 
Other-net 

Net cash provided by operating aaivities 

Cash flows from investing activities: 
Capital expenditures 
Proceeds from restricted investments 
Purchases of restricted investments and other deposits and 

investments 
Chan^ in restricted cash 

Net cash provided by (used in) investing activities 

Cash flows from fmancing activities; 
Principal payments on long-term obligations 
Proceeds from long-term obligations 
Principal payments on short-term notes payable 
Proceeds from short-term notes payable 
Debt issuance cost on bond refunding 

Net cash provided by (used in) fmancing activities 

Net increase in cash and cash equivalents 

Cash and cash equivalents - iKgiiuiing of year 

Cash and cash equivalents - end of year 

Supplemental cash flow information; 
Cash paid for interest 
Cash paid for income taxes 

2012 2011 2010 

11,277 5,600 6,991 

44,733 37,808 37,650 
7,603 8,398 — 

7,291 6,884 6,499 
(22,873) (18,947) (23,953) 

(4,090) 1,618 1,588 
87 1,357 (2,304) 

124 (1,715) 731 
(1,278) 121 1,251 

(476) 362 (1,846) 
3,164 (1,336) (875) 

(4,399) (1,481) 2,800 
278 (70) 555 

41,441 38,599 29,087 

(39,853) (38,746) (42,683) 
(58,094) 56,095 28,143 

146 
(41,313) — — 

(139,114) 17,349 (14,540) 

(456,206) (45,879) (121,355) 
580,156 — 83,300 

— (10,000) — 

— — 10,000 
(2,266) — (2,002) 

121,684 (55.879) (30,057) 

24,011 69 (15,510) 

44,849 44,780 60,290 

68,860 44,849 44,780 

34,893 31,441 37,268 _ 130 260 

See accompanying notes to fmancial statements. 
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B I G R I V E R S E L E C T R I C C O R P O R A T I O N 

Notes to Financial Statements 

December 31,2012 and 2011 

(Dollars in thousands) 

(1) Organization and Summary of Significant Accounting Policies 

(a) General Information 

Big Rivers Electric Corporation (Big Rivers or the Company), an electric generation and 
transmission cooperative, supplies wholesale power to its three member distribution cooperatives 
(Kenergy Corp., Jackson Purchase Energy Corporation, and Meade County Rural Electric 
Cooperative Corporation) under all requirements contracts, excluding the power needs of two large 
aluminum smelters (the Aluminum Smelters). Additionally, Big Rivers sells power under separate 
contracts to Kenergy Corp. for the Aluminum Smelters load and markets power to nonmember 
utilities and power marketers. The members provide electric power and energy to industrial, 
residential, and commercial customers located in portions of 22 westem Kentuclq' counties. The 
wholesale power contracts with the members remain in effect until December 31, 2043. Rates to Big 
Rivers' members are established by the Kentucky Public Service Commission (KPSC) and are 
subject to approval by the Rural Utilities Service (RUS). The financial statements of Big Rivers 
include the provisions of the Financial Accounting Standards Board (FASB) Accounting Standards 
Codification (ASC) 980, Regulated Operations, which was adopted by the Company in 2003, and 
gives recognition to the ratemaking and accounting practices of the KPSC and RUS. 

Management evaluated subsequent events up to and including March 29,2013, the date the financial 
statements were available to be issued. 

(b) Estimates 

The preparation of the financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to make estimates and assumptions 
that affect the reported amounts of assets, liabilities, revenues and expenses, and disclosure of 
contingent assets and liabilities. The estimates and assumptions used in the accompanying financial 
statements are based upon management's evaluation of the relevant facts and circumstances as of the 
date of the financial statements. Actual results may differ from those estimates. 

(c) System of Accounts 

Big Rivers' maintains its accoimting records in accordance with the Uniform System o f Accounts as 
prescribed by the RUS Bulletin 1767B-1, as adopted by the KPSC. These regulatory agencies retain 
authority and periodically issue orders on various accounting and ratemaking matters. Adjustments 
to RUS accounting have been made to make the financial statements consistent with generally 
accepted accounting principles in the United States of America. 

(d) Revenue Recognition 

Revenues generated from the Company's wholesale power contracts are based on month-end meter 
readings and are recognized as earned. 
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(e) Utility Plant and Depreciaiion 

Utility plant is recorded at original cost, which includes the cost of contracted services, materials, 
labor, overhead, and an allowance for borrowed funds used during construction. Replacements of 
depreciable property units, except minor replacements, are charged to utility plant. 

Allowance for borrowed funds used during construction is included on projects with an estimated 
total cost of $250 or more before consideration of such allowance. The interest capitalized is 
determined by applying the effective rate of Big Rivers' weighted average debt to the accumulated 
expenditures for qualifying projects included in construction in progress. 

Depreciation of utility plant in service is recorded using the straight-line method over the estimated 
remaining service lives, as approved by the RUS and KPSC. During 2010, the Company 
commissioned a depreciation study to evaluate the remaining economic lives of its assets. In 2011, 
the study was completed and approved by the RUS and KPSC. The annual composite depreciation 
rates used to compute depreciation expense were as follows: 

Electric plant 0.50%-20.22% 
Transmission plant 1.42% - 2.23% 
General plant 2.84% -17.12% 

For 2012, 20] 1, and 2010, the average composite depreciation rates were 2.23%, 1.91%, and 1.86%, 
respectively. At the time plant is disposed of, the original cost plus cost of removal less salvage value 
of such plant is charged to accumulated depreciation, as required by the RUS. 

( f ) Impairment Review of Long-Lived Assets 

Long-lived assets are reviewed as facts and circumstances indicate that the carrying amount may be 
impaired. FASB ASC 360, Property, Plant, and Equipment, requires the evaluation of impairment 
by comparing an asset's carrying value to the estimated future cash flows the asset is expected to 
generate over its remaining life. I f this evaluation were to conclude that the fiiture cash flows were 
not sufficient to recover the carrying value of the asset, an impairment charge would be recorded 
based on the difference between the asset's carrying amount and its fair value (less costs to sell for 
assets to be disposed of by sale) as a charge to net margin. 

(g) Inventory 

Inventories are carried at average cost and include coal, petroleum coke, lime, limestone, oil and gas 
used for electric generation, and materials and supplies used for utility operations. Emission 
allowances are carried in inventory at a weighted average cost by each vintage year. Issuances of 
allowances are accounted for on a vintage basis using a monthly weighted average cost. 
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(h) Restricted Investments 

Investments are restricted under KPSC order to establish certain reserve fimds for member rate 
mitigation and a Transition Reserve as described in note 5. These investments have been classified as 
held-to-maturity and are carried at amortized cost. In addition, Big Rivers was required to purchase 
investments in National Rural Utilities Cooperative Finance Corporation's (CFC) Capital Term 
Certificates (CTCs) in connection with a secured term loan agreement with CFC (note 8), which are 
also classified as held-to-maturity. 

(i) Cash and Cash Equivalents 

Big Rivers considers all short-term, highly liquid investments with original maturities of 
three months or less to be cash equivalents. 

0) Restricted Cash 

Certain cash amounts are restricted under KPSC order for capital expenditures in the ordinary course 
of business (note 9). 

(k) Income Taxes 

Big Rivers was formed as a tax-exempt cooperative organization as described in Intemal Revenue 
Code Section 50l(c)(l 2). To retain tax-exempt status under this section, at least 85% of the Big 
Rivers' receipts must be generated from transactions with the Company's members. In 1983, sales to 
nonmembers resulted in Big Rivers failing to meet the 85% requirement. Until Big Rivers can meet 
the 85% member income requirement, the Company wil l not be eligible for tax-exempt status and 
wi l l be treated as a taxable cooperative. 

As a taxable cooperative. Big Rivers is entitled to exclude the amount of patronage allocations to 
members from taxable income. Income and expenses related to nonpatronage-sourced operations are 
taxable to Big Rivers. Big Rivers files a federal income tax retum and certain state income tax 
returns. 

Under the provisions of FASB ASC 740, Income Taxes, Big Rivers is required to record deferred tax 
assets and liabilities for temporary differences between amounts reported for financial reporting 
purposes and amounts reported for income tax purposes. Deferred tax assets and liabilities are 
determined based upon these temporary differences using enacted tax rates for the year in which 
these differences are expected to reverse. Deferred income tax expense or benefit is based on the 
change in assets and liabilities from period to period, subject to an ongoing assessment of realization. 
Tax benefits associated with income tax positions taken, or expected to be taken, in a tax retum are 
recorded only when the more-likely than-not recognition threshold is satisfied and measured at the 
largest amount of benefit that is greater than 50% likely of being realized upon settlement. 
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(I) Patronage Capital 

As provided in the bylaws, Big Rivers accounts for each year's patronage-sourced income, both 
operating and nonoperating, on a patronage basis. Notwithstanding any other provision of the 
bylaws, the amount to be allocated as patronage capital for a given year shall not be less than the 
greater of regular taxable patronage-sourced income or altemative minimum taxable 
patronage-sourced income. 

(m) Derivatives 

Management has reviewed the requirements of FASB ASC 815, Derivatives and Hedging, and has 
determined that certain contracts the Company is party to may meet the definition of a derivative 
under FASB ASC 815. The Company has elected the Normal Purchase and Normal Sale exception 
for these contracts, and therefore, the contracts are not required to be recognized at fair value in the 
financial statements. 

(n) Fair Value Measurements 

FASB ASC 820, Fair Value Measurement, defines fair value as the exchange price that would be 
received for an asset or paid to transfer a liability (an exit price) in the principal, or most 
advantageous, market for the asset or Uability in an orderly transaction between market participants 
at the measurement date. FASB ASC 820 establishes a three-level fair value hierarchy that prioritizes 
the inputs used to measure fair value. This hierarchy requires entities to maximize the use of 
observable inputs when possible. The three levels of inputs used to measure fair value are as follows: 

• Level 1 - quoted prices in active markets for identical assets or liabilities; 

e Level 2 - observable inputs other than quoted prices included in Level 1, such as quoted prices 
for similar assets and liabilities in active markets; quoted prices for identical or similar assets 
and liabilities in markets that are not active; or other inputs that are observable or can be 
corroborated by observable market data; and 

o Level 3 - unobservable inputs that are supported by little or no market activity and that are 
significant to the fair values of the assets or liabilities, including certain pricing models, 
discounted cash flow methodologies, and similar techniques that use significant unobservable 
inputs. 
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(2) Utility Plant 

At December 31, 2012 and 2011, utility plant is summarized as follows: 

2012 2011 

Classified plant in service: 
Production plant 
Transmission plant 
General plant 
Other 

S 1,715,486 
248,276 

35,103 
543 

1,706,243 
238,738 

33,744 
543 

1,999,408 1,979,268 

Less accumulated depreciation 962,994 936,355 

1,036,414 1,042,913 

Construction in progress 50,813 49,150 

Utility plant - net $ 1,087,227 1,092,063 

Interest capitalized for the years ended December31, 2012, 2011, and 2010, was $767, $548, and $684, 
respectively. 

The Company has not identified any material legal asset retirement obligations, as defined in 
FASB ASC 410, Asset Retirement and Environmental Obligations. In accordance with regulatory 
treatment, the Company records an estimated net cost of removal of its utility plant through normal 
depreciation. As of December 31, 2012 and 2011, the Company had approximately $43,559 and $41,449, 
respectively, related to nonlegal removal costs included in accumulated depreciation. 
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(3) Debt and Other Long-Term Obligations 

A detail of long-tenn debt at December 31, 2012 and 2011 is as follows: 

2012 2011 

CFC Refinance Promissory Note, Series 2012 B, serial note 
pricing, all-in effective interest rate of 4.50%, final maturity 
date of July 3032 $ 298,513 — 

CFC Equity Note, Series 2012B, stated interest rate of 5.35%, 
final maturity date of July 2032 42,845 — 

CoBank Promissory Note, Series 2012A, stated interest rate 
o f 4.30%, final maturity date of June 2032 231,426 — 

RUS Series A Promissory Note, stated amount of $80,456, 
stated interest rate of 5.75%, with an imputed interest rate 
of 5.84% maturing July 2021 80,019 521,250 

RUS Series B Promissory Note, stated amount of $245,530, 
no stated interest rate, with interest imputed at 5.80%, 
maturing December 2023 130,340 123,049 

County of Ohio, Kentucky, promissory note, fixed interest 
rate of 6.00%, maturing in July 2031 83,300 83,300 

County of Ohio, Kentucky, promissory note, variable interest 
rate (average interest rates o f 3.25% and 3.30% in 2012 
and 2011, respectively), maturing in June 2013 58,800 58,800 

Total long-term debt 925,243 786,399 

Current maturities 79,926 72,145 

Total long-term debt - net of current maturities $ 845,317 714,254 

The following are scheduled maturities of long-term debt at December 31: 

Amount 

Y e a r : 

2013 $ 79,926 
2014 20,127 
2015 20,903 
2016 21,717 
2017 22,576 
Thereafter 759,994 

Total $ 925,243 
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(a) National Rural Utilities Cooperative Finance Corporation (CFC) Refinance and Equity 
Promissory Notes, 2012B 

In July 2012, Big Rivers issued new debt with CFC in the form o f a secured term loan in the amount 
o f $302,000 (the Refinance Note) and a CFC Equity Note in the amount o f $43,156. The Refinance 
Note consists of 20 individual notes with different fixed interest rates ranging from 3.05% to 5.35%. 
The Refinance Note has an all-in effective interest rate of 4.50% and a final maturity date of July 
2032. The Equity Note has a fixed interest rate of 5.35% and a final maturity date of July 2032. The 
proceeds of the Refinance Note were used to prepay $302,000 of the RUS Series A Note. The 
proceeds of the CFC Equity Note were used to purchase interest-bearing Capital Term Certificates 
(CTCs), as required in connection with the Refinance Note (note 8). 

(b) CoBank, ACB (CoBank) Promissory Note, Series 2012A 

In July 2012, Big Rivers issued new debt with CoBank in the form of a secured term loan in the 
amount of $235,000. The loan has a fixed interest rate of 4.30% per annum and a final maturity date 
of June 2032. Proceeds from the CoBank term loan were used to prepay $140,000 of the RUS 
Series A Note and replenish the $35,000 Transition Reserve fund (depleted on April 1, 2011 to 
prepay the RUS Series A Note and realize a net interest expense reduction). The remaining $60,000 
wil l be used to fund capital expenditures in the ordinary course of business or to refinance existing 
debt (note 5). 

(c) RUS Notes 

On July 15, 2009, Big Rivers' previous RUS debt was replaced with the RUS 2009 Promissory Note 
Series A (the RUS Series A Note) and the RUS 2009 Promissory Note Series B (the RUS Series B 
Note). The RUS Series A Note is recorded at an interest rate of 5.84%. The RUS Series B Note is 
recorded at an imputed interest rate of 5.80%. The RUS Notes are secured under the Indenture dated 
July 1,2009 between the Company and U.S. Bank National Association. 

In July 2012, Big Rivers prepaid $442,000 ofthe RUS Series A Note fi-om proceeds ofthe CFC and 
CoBank term loans as described above. 

((0 Pollution Control Bonds 

In June 2010, the County of Ohio, Kentucky, issued $83,300 of Pollution Control Refunding 
Revenue Bonds, Series 2010A (Series 2010A Bonds), the proceeds of which are supported by a 
promissory note from Big Rivers, which bears the same interest rate. These bonds bear interest at a 
fixed rate of 6.00% and mature in July 2031. 

The County of Ohio, Kentucky, issued $58,800 of Pollution Control Variable Rate Demand Bonds, 
Series 1983 (Series 1983 Bonds), the proceeds of which are supported by a promissory note from 
Big Rivers, which bears the same interest rate as the bonds. These bonds bear interest at a variable 
rate, subject to a maximum interest rate of 13.00%, and mature in June 2013. As of December 31, 
2012, the interest rate on the Series 1983 Bonds was 3.25%. 
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The Series 1983 Bonds are supported by a liquidity facility issued by Credit Suisse First Boston, 
which was assigned to Dexia Credit in 2006. In addition, the Series 1983 Bonds are supported by a 
municipal bond insurance and surety policy issued by Ambac Assurance Corporation. Big Rivers has 
^reed to reimburse Ambac Assurance Corporation for any payments under the municipal bond 
insurance policy or the surety policy. Both Series are secured by the Indenture dated July 1, 2009 
between the Company and U.S. Bank National Association. 

(e) Lines of Credit 

The Company has lines of credit with the National Rural Utilities Cooperative Finance Corporation 
(CFC) and CoBank, ACB (CoBank). In July 2012, a new unsecured CoBank line-of-credit facility 
(the CoBank Revolver),with a five-year term, was established to replace the line-of-credit facility 
dated July 2009, having a three-year term. The CFC line-of-credit facility (the CFC Revolver) is for 
a five-year term and wi l l terminate in July 2014. The maximum borrowing capacity on the Revolvers 
is $100,000 consisting of $50,000 each for CFC and CoBank. In March 2011, Big Rivers paid down 
the $10,000 of borrowings outstanding on the CoBank Revolver at December 31, 2010. The 
Company had no borrowings outstanding on the Revolvers at December 31, 2012 and 2011. Letters 
of credit issued under an associated Letter of Credit Facility with CFC reduced the borrowing 
capacity on the CFC Revolver by $5,375 for years ended December 31, 2012 and 2011. 

As the result o f a contract termination notice rendered by Century Aluminum Company on 
August 20, 2012 (note 5), Big Rivers, based on current language in its line-of-credit agreements, 
does not have access to borrow under the CoBank Revolver and wil l lose access to the CFC 
Revolver on August 20, 2013 (the date on which Century indicated it wi l l terminate and cease 
aluminum smelting operations at the Hawesville Smelter). The Company is currently in negotiations 
with both CoBank and CFC to modify the language in the line-of-credit agreements to ensure it has 
access to the Revolvers upon termination of the Century agreement. Amendments to these 
agreements are subject to approval by the KPSC. 

Advances on the CFC Revolver bear interest at a variable rate and outstanding balances are payable 
in fu l l by the maturity date of July 16, 2014. The CFC variable rate is equal to the CFC 
Line-of-Credit Rate, which is defined as "the rate published by CFC fi-om time to time, by electronic 
or other means, for similarly classified lines of credit, but i f not published, then the rate determined 
for such lines of credit by CFC from time to time." Advances on the CoBank Revolver may be made 
as either London Interbank Offered Rate Loans or Base Rate Loans. LIBOR Loans bear interest at a 
rate per annum equal to the LIBOR Rate determined for such day plus the Applicable Margin for 
each day during the Interest Period. The Applicable Margin is determined based on the Company's 
credit rating. The Interest Period commences on the borrowing, continuation, or conversion date and 
ends on the numerically corresponding day, either one, two, three, six, nine, or twelve months 
thereafter, as selected by the Company. Base Rate Loans bear interest at a rate per annum equal to 
the Base Rate plus the Applicable Margin. The Base Rate is defined as "the rate of interest in effect 
from day to day defined as a rate per annum announced by the Administrative Agent on the first 
Banking Day of each week equal to the greatest of (A) 100 basis points greater than the LIBOR or 
(B) the Prime Rate." 
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On February 25, 2011, a $2,500 CFC line of credit, available to the Company to fmance storm 
emergency repairs and expenses related to electric utility operations, matured. 

(J) Covenants 

Big Rivers is in compliance with all debt covenants associated with both long-term and short-term 
debt. The Company's Indenture and other debt agreements require that a Margins for Interest Ratio 
(MFIR) of at least 1.10 be maintained for each fiscal year. The CoBank line-of-credit apeement 
requires that the Company have a Total Debt to Total Capitalization Ratio of no greater than 80% at 
the end of each fiscal year, and the CFC line-of-credit agreement requires an Equity to Asset Ratio of 
no less than 12%. Big Rivers' MFIR for the fiscal year ended December 31, 2012 was 1.25. Big 
Rivers' Total Debt to Total Capitalizafion Ratio, as of December 31, 2012, was 70% and its Equity 
to Asset Ratio was 26%. The CoBank Revolver that expired and was replaced in July 2012 included 
a Debt Service Coverage Ratio reporting requirement. Big Rivers existing debt agreements do not 
have a Debt Service Coverage Ratio requirement. 

A MFIR less than 1.10, per the Indenture and other debt agreements, results in the following actions, 
restrictions or consequences: Big Rivers cannot secure additional debt under the Indenture; the 
Company must seek rates that are reasonably expected to yield a 1.10 MFIR; in consultation with 
RUS, the Company must provide a written plan satisfactory to the RUS setting forth actions to be 
taken to achieve the specified MFIR on a timely basis; can result in an event of default and increased 
interest rates; termination of lines of credit and acceleration of outstanding amounts under the lines 
of credit. 

(4) Rate Matters 

The rates charged to Big Rivers' members consist of a demand charge per kilowatt (kW) and an energy 
charge per kilowatt-hour (kWh) consumed as approved by the KPSC. The rates include specific demand 
and energy charges for its members' two classes of customers, the large industrial customers, and the rural 
customers under its jurisdiction. For the large industrial customers, the demand charge is generally based 
on each customer's maximum demand during the current month. Effective September 1, 2011, the 
Company received approval fi-om the KPSC to base the member rural demand charge on its Maximum 
Adjusted Net Local Load (as defined in Big Rivers tariff). 

Effective July 17, 2009, the KPSC approved the implementation of certain tariff riders; including a fiiel 
adjustment clause and an environmental surcharge, offset by an unwind surcredit (a refiind to tariff 
members of certain charges collected firom the Aluminum Smelters in accordance with the contract terms). 
The net effect of these tariffs is recognized as revenue on a monthly basis with a partial offset to the 
regulatory liability - member rate mitigation described below. 

The net impact of the tariff riders to members' rates is currently mitigated by a Member Rate Stability 
Mechanism (MRSM) that is funded by certain cash reserves (the Economic and Rural Economic Reserves) 
established and held by Big Rivers as restricted investtnents. A n offsetting regulatory liability - member 
rate mitigation reflects the obligation associated with the funding of these reserve accounts. 
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On March 1, 2011, the Company filed an application with the KPSC requesting, among other things, 
authority to adjust its rates for wholesale electric service. The KPSC entered an order on November 17, 
2011, granting Big Rivers an annual revenue increase of $26,745. Big Rivers petitioned for and was 
granted a rehearing by the KPSC to address certain issues. The KPSC later expanded the scope o f the 
rehearing to include other issues raised by one of the intervenors in the case. An evidentiary hearing was 
held by the KPSC in September 2012 and an order was issued January 29, 2013. The KPSC order granted 
the Company an additional increase in annual revenues of approximately $1,043 effective retroactive to 
September 1, 2011 (the effective date of the rates granted on November 17,2011 order). 

Under the Aluminum Smelters' agreements, the wholesale rates established for the members' nonsmelter 
large direct-served industrial customers (the Large Industrial Rate) provide the basis for pricing the energy 
consumed by the Aluminum Smelters (Century Aluminum Company and Alcan Primaiy Products 
Corporation). The primary component of the pricing used for the Aluminum Smelters is an energy charge 
in dollars per megawatt hour (MWh) determined by applying the Large Industrial Rate to a load with a 
98% load factor, and adding an additional charge of $0.25 per MWh. The other components reflected in 
the pricing o f the Aluminum Smelters' energy usage are certain charges and credits as provided for imder 
the terms of the Aluminum Smelters' wholesale electric service agreements between Big Rivers and 
Kenergy Corp. (Kenergy Corp. is the retail provider for the Aluminum Smelters load). 

Aluminum Smelters Termination Notices 

On August 20, 2012, Big Rivers as wholesale power supplier, and Kenergy Corp. (Kenergy) as retail 
power supplier, received a letter from Century Aluminum Company (Century) serving Notice of 
Termination of its Retail Service Agreement with Kenergy. Big Rivers provided notification to the three 
credit rating agencies and certain creditors, in accordance with its debt covenant requirements, of the 
Century termination notice. As a result of Century's notice, two credit rating agencies revised their 
Outlook for Big Rivers to negative from stable and the other revised Outlook from stable to under review 
for further downgrade during late August of 2012. Standard & Poor's Rating Services (Standard & Poor's) 
and Fitch Ratings (Fitch) maintained their credit ratings at BBB-, while Moody's Investors Service, Inc. 
(Moody's) downgraded its rating of Big Rivers' Series 201 OA Bonds (in the amount of $83,300) to Baa2 
from Baal and placed the rating under review. Big Rivers has developed and is in the process of 
implementing its Load Concentration Mitigation Plan (LCMP) to preserve its financial position 
notwithstanding Century's termination, which wil l become effective August 20, 2013. On January 15, 
2013, Big Rivers filed an application for a $74,500 increase in rates with the KPSC — the first phase of its 
mitigation plan. Big Rivers' rate request represents a base retail rate increase o f approximately: 19% for 
rural customers; 17% for large industrial customers; and 15.6% for the remaining aluminum smelter (Alcan 
Primary Products Corporation). 

On January 31, 2013, Alcan Primary Products Corporation (Alcan) provided a Notice of Tennination o f its 
Kenergy Retail Service Agreement to Big Rivers and Kenergy. Alcan stated in its notice that with the 
proposed rate increase of 15.6% its smelter was "unprofitable and therefore unsustainable." Big Rivers 
provided notification to the three credit rating agencies and its creditors of the Alcan termination notice. As 
a resuk of Alcan's notice, the three credit rating agencies downgraded Big Rivers' credit ratings in early 
February 2013 as follows: Standard & Poor's to BB- from BBB-; Fitch to BB from BBB-; and Moody's to 
Bal from Baa2. In addition, all three credit rating agencies maintained their Outlooks. Big Rivers' 
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continues to implement its LCMP, which includes the fi l ing of an application requesting approval of a 
second rate increase to become effective January 31, 2014. The Company expects to file this application no 
later than June 28, 2013. In addition. Big Rivers is actively pursuing replacement load for the 850 M W 
currently bemg utilized by Century and Alcan. 

In accordance with the Amended and Consolidated Loan Contract between Big Rivers and the United 
States of America (acting by and through the RUS Administrator), Big Rivers provided notification to the 
RUS Administrator via letter dated February 7, 2013 of a failure to maintain two Credit Ratings of 
Investment Grade. Based on this, the Company is required to provide a corrective plan to the RUS. Big 
Rivers in consultation with RUS is in the process of developing a corrective plan setting forth the actions 
that wi l l be taken by management that are reasonably expected to achieve two Credit Ratings of 
Investment Grade. 

As a result of the termination notice from Century, as of December 31, 2012 Big Rivers does not have 
access to draw on its $50,000 line of credit with CoBank. In addition, in order for Big Rivers to have 
access to the $50,000 line of credit with CFC after August 20, 2014, that agreement must be amended. Big 
Rivers is currently negotiating with CFC and CoBank to modify certain terms of the Company's 
line-of-credit agreements to ensure access to the lines of credit, given receipt of the two Smelter 
termination notices. Amendments to these agreements are subject to approval by the KPSC. 

On November 14, 2012, Big Rivers filed an application with the KPSC seeking approval to issue new debt 
to be used to refund the $58,800 Series 1983 Bonds (note 3) that mature in June 2013. However, with the 
uncertainty created by the Aluminum Smelters' termination notices, and potential cumulative impact on 
prospective bond purchasers, the Company has decided to seek KPSC approval to repay the bonds from 
repurposed funds currently resfricted by previously issued orders of the KPSC. The restricted funds consist 
of CoBank borrowings to be used for capital expenditures in the ordinary course of business; and a 
Transition Reserve established for use upon the loss of one or both of the Aluminum Smelter loads (the 
December 31, 2012 balances were $41,313 and $35,009, respectively). On March 26, 2013, the KPSC 
issued an Order granting the approval sought by the Company in this matter. 

Certain legislators in Westem Kentucky have filed companion bills in the Kentucky General Assembly 
(HB 211 and SB 71) in an attempt to legislate power supply pricing options for the Aluminum Smelters on 
Big Rivers' system that wi l l encourage the smelters to continue operating their faciUties. Big Rivers does 
not support those legislative proposals, and caimot predict whether the efforts wil l be successful. 

While the ultimate outcome of the filings with the KPSC, discussions with lenders, and possible legislation 
are all uncertain, management of Big Rivers believes that the Company's results of operations and cash 
flows wi l l provide sufficient Uquidity for the Company to operate its business and meet its obligations as 
they come due for the foreseeable fiiture. However, negative outcomes in one or more of these matters 
could potentially have a material impact on the Company's results of operations, cash flows, and liquidity. 
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Income Taxes 

At December 31, 2012, Big Rivers had a Nonpatron Net Operating Loss Carryforward of approximately 
$31,933 expiring at various times between 2012 and 2031, and an Altemative Minimum Tax Credit 
Carryforward of approximately $7,028, which carries forward indefinitely. 

The Company has not recorded any regular income tax expense for the years ended December 31, 2012, 
2011, and 2010, as the Company has utilized federal net operating losses to offset any regular taxable 
income during those years. Had the Company not had the benefit of a net operating loss carryforward, the 
Company would have recorded $0, $3,613, and $3,846 in current regular tax expense for the years ended 
December 31, 2012, 2011, and 2010, respectively. 

The components of the net deferred tax assets as of December 31,2012 and 2011 were as follows: 

2012 2011 

Deferred tax assets: 
Net operating loss carryforward $ 12,614 12,812 
Altemative minimum tax credit carryforwards 7,028 7,138 
Member rate mitigation 10,326 10,326 
Fixed asset basis difference 3,352 3,980 
RUS Series B Note 19,689 19,689 

Total deferred tax assets 53,009 53,945 

Deferred tax liabilities: 
RUS Series B Note — — 

Bond refunding costs (9) (9) 

Total deferred tax liabilities 

Net deferred tax asset (prevaluation allowance) 53,000 53,936 

Valuation allowance (53,000) (53,936) 

Net deferred tax asset $ — 
— 
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A reconciliation of the Company' s effective tax rate for 2012, 2011, and 2010 is as follows: 

2012 2011 2010 

Federal rate 35.0% 35.0% 35.0% 
State rate - net of federal benefit 4.5 4.5 4.5 
Permanent differences 0.9 0.9 0.5 
Patronage allocation to members (40.4) (40.8) (38.8) 
Tax benefit of operating loss 

carryforwards and other — 0.4 (1.2) 
Altemative minimum tax — 3.5 3.0 

Effective tax rate —% 3.5% 3.0% 

The Company files a federal income tax return, as well as certain state income tax returns. The years 
currently open for federal tax examination are 2007 through 2011 and 1996 through 1997, due to unused 
net operating loss carryforwards. The major state tax jurisdiction currently open for tax examination is 
Kentucky for years 2004 through 2012 and years 2001 through 2003, also due to unused net operating loss 
carryforwards. The Company has not recorded any unrecognized tax benefits or liabilities related to federal 
or state income taxes. 

The Company classifies interest and penalties as an operating expense on the income statement and 
accrued expense in the balance sheet. No material interest or penalties have been recorded during 2012, 
2011, or 2010. 

(7) Pension Plans 

(a) Defined-Benefa Plans 

Big Rivers has noncontributory defined-benefit pension plans covering substantially all employees 
who meet minimum age and service requirements and who were employed by the Company prior to 
the plans closure dates cited below. The plans provide benefits based on the participants' years of 
service and the five highest consecutive years' compensation during the last ten years of 
employment. Big Rivers' policy is to fund such plans in accordance with the requirements o f the 
Employee Retirement Income Security Act of 1974. 

The salaried employees defined-benefit plan was closed to new entrants effective January 1, 2008, 
and the bargaining employees defined-benefit plan was closed to new hires effective November 1, 
2008. The Company simultaneously established base contribution accounts in the 
defined-contribution thrift and 401(k) savings plans, which were renamed as the retirement savings 
plans. The base contribution account for an eligible employee, which is one who meets the minimum 
age and service requirements, but for whom membership in the defined-benefit plan is closed, is 
fiinded by employer contributions based on graduated percentages of the employee's pay, depending 
on his or her age. 
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The Company has adopted FASB ASC 715, Compensation — Retirement Benefits, including the 
requirement to recognize the funded status of its pension plans and other postretirement plans (note 
1 0 - Postretirement Benefits Other Than Pensions). FASB ASC 715 defines the funded status of a 
defined-benefit pension plan as the fair value of its assets less its projected benefit obligation, which 
includes projected salary increases, and defines the funded status of any other postretirement plan as 
the fair value of its assets less its accumulated postretirement benefit obligation. 

FASB ASC 715 also requires an employer to measure the funded status of a plan as of the date of its 
year-end balance sheet and requires disclosure in the notes to the financial statements certain 
additional information related to net periodic benefit costs for the next fiscal year. The Company's 
pension and other postretirement benefit plans are measured as of December 31,2012 and 2011. 

The following provides an overview of the Company's noncontributory defined-benefit pension 
plans. 

A reconciliation of the Company's benefit obligations of its noncontributory defined-benefit pension 
plans at December 31,2012 and 2011 is as follows: 

2012 2011 

Benefit obligation - beginning of period $ 31,743 28,804 
Service cost - benefits earned during the period 1,428 1,279 
Interest cost on projected benefit obligation 1,304 1,296 
Benefits paid (6,499) (481) 
Actuarial loss 2,931 845 

Benefit obligation - end of period S 30,907 31,743 

Big Rivers' defined-benefit pension plans provide retirees with a lump-sum payment option. Benefits 
paid in 2012 include lump-sum payments in the amounts of $6,462 - the resuh of ten retirees 
electing the lump-sum payment option. In 2011, only one retiree elected the lump-sum payment 
option for an amount of $441. 

The accumulated benefit obUgation for all defined-benefit pension plans was $24,211 and $25,482 at 
December 31,2012 and 2011, respectively. 

A reconciliation of the Company's pension plan assets at December 31,2012 and 2011 is as follows: 

2012 2011 

Fair value o f plan assets - begirming of period $ 28,000 25,267 
Actual retum on plan assets 3,020 324 
Employer contributions 4,810 2,890 
Benefits paid (6,499) (481) 

Fair value of plan assets - end of period $ 29,331 28,000 
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The fiinded status of the Company's pension plans at December 31,2012 and 2011 is as follows: 

Benefit obligation - end of period $ 
Fair value of plan assets - end of period 

Funded status S 

2012 2011 

(30,907) (31,743) 
29,331 28,000 

(1,576) (3,743) 

Components of net periodic pension costs for the years ended December 31, 2012, 2011, and 2010 
were as follows: 

2012 2011 2010 

Service cost $ 1,428 1,279 1,289 
Interest cost 1,304 1,296 1,368 
Expected retum on plan assets (1,897) (1,737) (1,533) 
Amortization of prior service cost 14 14 19 
Amortization of actuarial loss 779 461 584 
Settlement loss 2,064 —- — 

Net periodic benefit 
cost S 3,692 1,313 1,727 

As a result of the 2012 lump-sum payments there was a settlement required to the defined-benefit 
pension plans as provided in FASB ASC 715. The 2012 settlement loss of £2,064 reflects an 
accelerated amortization of unrecognized losses existing at the settlement date of December 31, 
2012. The settlement loss is determined by muhiplying the total unrecognized losses as of the 
settlement date by the projected benefit obligation that was settled or eliminated due to the lump-sum 
payments. 

A reconciliation o f the pension plan amounts in accumulated other comprehensive income at 
December 31,2012 and 2011 is as follows: 

2012 2011 

Prior service cost $ (12) (26) 
Unamortized actuarial loss (10,116) (11,151) 

Accumulated other comprehensive income S (10,128) (11,177) 

In 2013, $11 of prior service cost and $635 of actuarial loss is expected to be amortized to periodic 
benefit cost. 
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The recognized adjustments to other comprehensive income (loss) at December 31, 2012 and 2011 
are as follows: 

2012 2011 

Prior service cost S 14 14 
Unamortized actuarial gain (loss) 1,035 (1,797) 

Other comprehensive income (loss) $ 1,049 (1.783) 

At December 31,2012 and 2011, amounts recognized in the balance sheets were as follows: 

2012 2011 

Deferred credits and other $ (1,576) (3,743) 

Assumptions used to develop the projected benefit obUgation and determine the net periodic benefit 
cost were as follows: 

2012 2011 2010 

Discount rate - projected benefit 
obligation 3.57% 4.26% 4.95% 

Discount rate - net periodic benefit 
cost 4.26 4.95 5.59 

Rates of increase in compensation 
levels 4.00 4.00 4.00 

Expected long-term rate of retum on 
assets 7.25 7.25 7.25 

The expected long-term rate of retum on plan assets for determining net periodic pension cost for 
each fiscal year is chosen by the Company from a best estimate range determined by applying 
anticipated long-term returns and long-term volatility for various asset categories to the target asset 
allocation o f the plans, as well as taking into account historical returns. 

Using the asset allocation policy adopted by the Company noted in the paragraph below, we 
determined the expected rate of retum at a 50% probability of achievement level based on 
(a) forward-looking rate of return expectations for passively managed asset categories over a 20-year 
time horizon and (b) historical rates of retum for passively managed asset categories. Applying an 
approximately 80%/20% weighting to the rates determined in (a) and (b), respectively, produced an 
expected rate of retum of 7.28%), which was rounded to 7.25%. 

Big Rivers utilizes a third-party investment manager for the plan assets, and has communicated 
thereto the Company's Retirement Plan Investment Policy, including a target asset allocation mix of 
50% U.S. Equities (an acceptable range of 45% - 55%), \5% Intemational Equities (an acceptable 
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range of 10% - 20%), and 35% fixed income (an acceptable range of 30% - 40%). As of 
December 31, 2012 and 2011, the investment allocation was 49% and 56%, respectively, in 
U.S. Equities, 6% and 8%, respectively, in International Equities, and 45% and 36%, respectively, in 
fixed income. The objective of the investment program seeks to (a) maximize retum on investment, 
(b) minimize volatility, (c) minimize company contributions, and (d) provide the employee benefit in 
accordance with the plans. The portfolio is well diversified and of high quality. The average quality 
of the fixed income investments must be " A " or better. The equity portfolio must also be of 
investment grade quality. The performance of the investment manager is reviewed semiannually. 

At December 31, 2012 and 2011, the fair value of Big Rivers' defined-benefit pension plan assets by 
asset category are as follows: 

December 31, 
Level 1 Level 2 2012 

Cash and money market $ 5,820 5,820 
Equity securities: 

U.S. Large-Cap Stocks 9,839 — 9,839 
U.S. Mid-Cap Stock Mutual Funds 2,796 — 2,796 
U.S. Small-Cap Stock Mutual 

Funds 1,513 — 1,513 
Intemational Stock Mutual Funds 1,888 — 1,888 
Preferred stock 228 — 228 

Fixed: 
Short-Term Bond Fimd — 300 300 
U.S. Govemment Agency Bonds — 921 921 
Taxable U.S. Municipal Bonds — 3,109 3,109 
U.S. Corporate Bonds — 2,617 2,617 
Global Bond Fund — 300 300 

$ 22,084 7,247 29,331 
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December 31, 
Level 1 Level 2 2011 

Cash and money market $ 2,129 — 2,129 
Equity securities: 

U.S. Large-Cap Stocks 10,178 — 10,178 
U.S. Mid-Cap Stock Mutual Funds 3,365 — 3,365 
U.S. Small-Cap Stock Mutual 

Funds 1,666 — 1,666 
Intemational Stock Mutual Funds 2,168 — 2,168 
Preferred stock 493 — 493 

Fixed: 
TIPS Bond Fund 723 — 723 
U.S. Govemment Agency Bonds — 1,085 1,085 
Taxable U.S. Municipal Bonds — 3,258 3,258 
U.S. Corporate Bonds — 2,630 2,630 
Global Bond Fund — 305 305 

$ 20,722 7,278 28,000 

Expected retiree pension benefit payments projected to be required during the years following 2012 
are as follows: 

Amount 

Year(s) ending December 31: 
2013 $ 4,718 
2014 1,682 
2015 3,034 
2016 3,573 
2017 1,865 
2018-2022 13,563 

Total $ 28,435 

In 2013, the Company expects to contribute $924 to its pension plan tmsts. 

Defined-Contribution Plans 

Big Rivers has two defined-contribution retirement plans covering substantially all employees who 
meet minimum age and service requirements. Each plan has a thrift and 401(k) savings section 
allowing employees to contribute up to 75% of pay on a pretax and/or after-tax basis, with employer 
matching contributions equal to 60% of the first 6% contributed by the employee on a pretax basis. 
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A base contribution retirement section was added and the plan name changed firom thrift and 401 (k) 
savings to retirement savings, effective January 1, 2008, for the salaried plan and November 1, 2008, 
for the bargaining plan. The base contribution account is fimded by employer contributions based on 
graduated percentages of pay, depending on the employee's age. 

The Company's expense under these plans was $4,808 and $4,464 for the years ended December 31, 
2012 and 2011, respectively. 

(c) Deferred Compensation Plan 

Big Rivers sponsors a nonqualified deferred compensation plan for its eligible employees who are 
members of a select group of management or highly compensated employees. The purpose of the 
plan is to allow participants to receive contribudons or make deferrals that they could not receive or 
make under the salaried employees qualified defined-contribution retirement savings plan (formeriy, 
the thrift and 401(k) savings plan) as a result of nondiscrimination rules and other limitations 
applicable to the qualified plan under the Intemal Revenue Code. The nonqualified plan also allows 
a participant to defer a percentage of his or her pay on a pretax basis. 

The nonqualified deferred compensation plan is unfunded, but the Company has chosen to finance its 
obligations under the plan, including any employee deferrals, through a rabbi trust. The trust assets 
remain a part of the Company's general assets, subject to the claims of its creditors. The 2012 
employer contribution was $60 and deferred compensation expense was $122. As of December 31, 
2012, the trust asset was $404 and the deferred liability was $263. 

Restricted Investments 

The amortized costs and fair values of Big Rivers restricted investments held for member rate mitigation 
and the Transition Reserve at December 31, 2012 and 2011 are as follows: 

2012 2011 
Amortized Fair Amortized Fair 

costs values costs values 

Cash and money market $ 1,292 1,292 12,765 12,764 
Debt securities; 

12,764 

U.S. Treasuries 63,208 64,097 62,073 63,917 
U.S. govemment agency 115,023 115,040 88,324 88,485 

Total $ 179,523 180,429 163,162 165,166 
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Gross unrealized gains and losses on restricted investments at December 31, 2012 and 2011 were as 
follows: 

2012 2011 
Gains Losses Gains Losses 

Debt securities: 
U.S. Treasuries 
U.S. govemment agency 

$ 889 
20 3 

1,843 
161 

— 

Total $ 909 3 2,004 — 

Debt securities at December 31,2012 and 2011 mature, according to their contractual terms, are as follows 
(actual maturities may differ due to call or prepayment rights): 

2012 2011 
Amortized 

costs 
Fair 

values 
Amortized 

costs 
Fair 

values 

In one year or less 
After one year through five 

years 

$ 56,315 

123,208 

56,330 

124,099 

43,021 

120,141 

43,092 

122,074 

Total $ 179,523 180,429 163,162 165,166 

Gross unrealized losses on investments and the fair values of the related securities, aggregated by 
investment category and length of fime that individual securities have been in a continuous unrealized loss 
position at December 31,2012 and 2011 were as follows: 

2012 2011 
Less than 12 months Less than 12 months 

Fair Fair 
Losses values Losses values 

Debt securities: 
U.S. Treasuries $ — — — — 
U.S. govemment agency 3 34,997 — — 

Total $ 3 34,997 — — 

The unrealized loss positions were primarily caused by interest rate fluctuations. The number of 
investments in an unrealized loss position as of December 31, 2012 and 2011 was two and zero, 
respectively. Since the Company does not intend to sell and wil l more likely than not maintain each debt 
security until its anticipated recovery, and no significant credit risk is deemed to exist, these investments 
are not considered other-than-temporarily impaired. 
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In conjunction with the CFC $302,000 secured term loan (note 3), Big Rivers was required to invest in 
Capital Term Certificates (CTCs) equal to 14.29% of the Refinance Note. Proceeds o f the Equity Note 
were used to purchase the investments in CTCs as required under the loan agreement. The interest rate on 
the CTCs is fixed at 4.28% and is equal to 80% of the Equity Note rate of 5.35%. The CTCs cannot be 
traded in the market, and therefore, a value other than their outstanding principal amount cannot be 
determined. 

(9) Fair Value of Other Financial Instruments 

FASB ASC 820 defines fair value, establishes a framework for measuring fair value and expands 
disclosures about fair value measures. It applies under other accounting standards that require or permit 
fair value measurements and does not require any new fair value measurements. 

The carrying value of accounts receivable and accounts payable approximate fair value due to their short 
maturity. At December 31, the Company's cash, cash equivalents, and restricted cash included short-term 
investments in an institutional money market govemment portfolio account classified as trading securities 
under ASC 320, Investments - Debt and Equity Securities, that were recorded at fair value which were 
determined using quoted market prices for identical assets without regard to valuation adjustment or block 
discount (a Level 1 measure), as follows: 

2012 2011 

Institutional money market govemment portfolio $ 110,165 44,844 

It was not practical to estimate the fair value of patronage capital included within other deposits and 
investments due to these being untraded companies. 

Big Rivers' long-term debt at December 31,2012 consists of CFC loans totaling $341,358, a CoBank loan 
in the amount of $231,426, RUS notes totaling $210,359, variable rate pollution control bonds in the 
amount of $58,800, and fixed-rate pollution confrol bonds in the amount of $83,300 (note 3). The RUS, 
CFC, and CoBank debt caruiot be traded in the market, and therefore, a value other than their outstanding 
principal amount caimot be determined. The fair value of the Company's variable rate pollution control 
debt is par value, as each variable rate reset effectively prices such debt to the current market. At 
December 31,2012, the fair value of Big Rivers' fixed-rate pollution control debt was determined based on 
quoted prices in active markets of similar instruments (Level 1 measure) and totaled $86,778. 

(10) Postretirement Benefits Other than Pensions 

Big Rivers provides certain postretirement medical benefits for retired employees and their spouses. 
Generally, except for generation bargaining retirees, Big Rivers pays 85% of tiie premium cost for all 
retirees age 62 to 65. The Company pays 25% of the premium cost for spouses under age 62. For salaried 
retirees age 55 to age 62, Big Rivers pays 25% of the premium cost. Beginning at age 65, the Company 
pays 25% of the premium cost i f the retiree is enrolled in Medicare Part B. For each generation bargaining 
retiree, Big Rivers establishes a retiree medical account at retirement equal to $1,200 per year of service up 
to 30 years ($1,250 per year for those retiring on or after January 1, 2012). The account balance is credited 
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with interest based on the 10-year treasury rate subject to a minimum of 4% and a maximum of 7%. The 
account is to be used for the sole purpose of paying the premium cost for the retiree and spouse. 

The discount rates used in computing the postretirement benefit obligation and net periodic benefit cost 
were as follows: 

2012 2011 2010 

Discount rate — projected benefit obligation 3.72% 4.29% 4.96% 
Discount rate — net periodic benefit cost 4.29 4.96 5.78 

The healthcare cost trend rate assumptions as of December 31,2012 and 2011 were as follows: 

2012 2011 

Initial trend rate 7.30% 7.40% 
Ultimate trend rate 4.50 4.50 
Year ultimate trend is reached 2028 2028 

A one-percentage-point change in assumed healthcare cost trend rates would have the following effects: 

2012 2011 

One-percentage-point decrease: 
Effect on total service and interest cost components $ (209) (211) 
Effect on year-end benefit obligation (1,454) (1,056) 

One-percentage-point increase: 
Effect on total service and interest cost components $ 253 254 
Effect on year-end benefit obligation 1,723 1,226 

A reconciliation of the Company's benefit obligations of its postretirement plan at December 31, 2012 and 
2011 is as follows: 

2012 2011 

Benefit obligation - beginning of period •• S 18,040 15,864 
Service cost - benefits earned during the period 1,169 1,253 
Interest cost on projected benefit obligation 766 754 
Participant contributions 177 160 
Amendments (1,957) — 
Benefits paid (796) (611) 
Actuarial loss 1,270 620 

Benefit obligation - end of period $ 18,669 18,040 
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Big Rivers revised the eligibility requirements for postretirement medical with regard to age and service. 
Beginning Januaiy 1, 2014, eligibility for retirement is age 62 with 10 years of service. The service 
requirement is waived for active employees on December 31,2012 who will not have 10 years of service at 
age 62. These amendments to the plan represent a $1,957 reduction in the accrued liability as of December 
31,2012. 

A reconciliation of the Company's postretirement plan assets at December 31, 2012 and 2011 is as follows: 

2012 2011 

Fair value of plan assets - beginning o f period $ ____ 

Employer contributions 619 451 
Participant contributions 177 160 
Benefits paid (796) (611) 

Fair value of plan assets - end of period $ — — 

The funded status of the Company's postretirement plan at December 31,2012 and 2011 is as follows: 

2012 2011 

Benefit obl i^ t ion - end of period $ (18,669) (18,040) 
Fair value of plan assets - end of period — — 

Funded status $ (18,669) (18,040) 

The components of net periodic postretirement benefit costs for the years ended December 31,2012, 2011, 
and 2010 were as follows: 

2012 2011 2010 

Service cost $ 1,169 1,253 1,313 
Interest cost 766 754 743 
Amortization of prior service cost 17 17 17 
Amortization of transition obligation 31 31 31 

Net periodic benefit cost $ 1,983 2,055 2,104 
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A reconciliation of the postretirement plan amounts in accumulated other comprehensive income (loss) at 
December 31,2012 and 2011 is as follows: 

2012 2011 

Prior service cost $ 1,844 (130) 
Unamortized actuarial loss (1,655) (385) 
Transition obligation — (31) 

Accumulated other comprehensive income (loss) $ 189 (546) 

In 2013, $17 of prior service cost and $0 of actuarial gain is expected to be amortized to periodic benefit 
cost. 

The recognized adjustments to other comprehensive loss at December 31,2012 and 2011 are as follows: 

2012 2011 

Prior service cost $ 1,974 17 
Unamortized actuarial loss (1,269) (620) 
Transition obligation 31 31 

Other comprehensive income (loss) $ 736 (572) 

At December 31,2012 and 2011, amounts recognized in the balance sheets were as follows: 

2012 2011 

Accounts payable $ (992) (762) 
Deferred credits and other (17,677) (17,278) 

Net amount recognized $ (18,669) (18,040) 

Expected retiree benefit payments projected to be required during the years following 2012 are as follows: 

Amount 

Year(s): 

2013 $ 992 
2014 1,160 
2015 1,231 
2016 1,330 
2017 1,488 
2018 - 2022 8,033 

Total $ 14,234 
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In addition to the postretirement plan discussed above, Big Rivers has another postretirement benefit plan, 
which vests a portion of accrued sick leave benefits to salaried employees upon retirement or death. To the 
extent, an employee's sick leave hour balance exceeds 480 hours such excess hours are paid at 20% of the 
employee's base hourly rate at the time of retirement or death. The accumulated obligation recorded for the 
postretirement sick leave benefit is $589 and $579 at December 31, 2012 and 2011, respectively. The 
posU-etirement expense recorded was $57, $191, and $21 for 2012, 2011, and 2010, respectively, and the 
benefits paid were $47, $3, and $5 for 2012,2011, and 2010, respectively. 

(11) Related Parties 

For the years ended December 31, 2012, 2011, and 2010, Big Rivers had tariff sales to its members of 
$158,893, $151,472, and $151,001, respectively. In addition, for the years ended December 31, 2012, 
2011, and 2010, Big Rivers had certain sales to Kenergy for the Aluminum Smelters and Domtar Paper 
loads of $366,758, $306,420, and $281,473, respectively. 

At December 31, 2012 and 2011, Big Rivers had accounts receivable from its members of $42,759 and 

$40,314, respectively. 

(12) Commitments and Contingencies 

Big Rivers is involved in litigation arising in the normal course of business. While the results of such 
litigation cannot be predicted with certainty, management, based upon advice of counsel, believes that the 
final outcome wil l not have a material adverse effect on the fmancial statements. 

On April 2, 2012, Big Rivers filed an application with the KPSC seeking approval of its 2012 
environmental compliance plan (ECP). As filed, the ECP requested KPSC approval to install certain 
equipment allowing Big Rivers to comply, in the most cost-effective manner, with the U.S. Environmental 
Protection Agency Cross-State Air Pollution Rule (CSAPR), and Mercury and Air Toxics Standards 
(MATS). In addition, the ECP filing requested approval to recover the costs of the ECP through an 
amendment to Big Rivers' existing environmental surcharge tariff rider, an automatic cost-recovery 
mechanism that is similar in fiinction to the fuel adjustment clause. Prior to the evidentiary hearing 
conducted on August 22 and 23, 2012 at the KPSC's offices, a ruling by the United States Court of 
Appeals for the District o f Columbia Circuit resulted in CSAPR being vacated. On August 22, 2012, with 
CSAPR vacated and only MATS compliance remaining (at an estimated cost of $58,440), the parties to the 
KPSC hearing were able to reach a ful l and unanimous settlement of all issues related to the ECP case. On 
October 1,2012, the KPSC issued an order approving Big Rivers' ECP. 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF BIG RIVERS ELECTRIC ) 
CORPORATION FOR APPROVAL TO ISSUE ) CASE NO. 
EVIDENCES OF INDEBTEDNESS ) 2012-00492 

O R D E R 

On November 14, 2012, Big Rivers Elecfric Corporation ("Big Rivers") tendered 

its application seeking Commission approval to issue new evidences of indebtedness in 

connectron with refunding by purchase of $58.8 million in County of Ohio, Kentucky 

("Ohio County"), Pollution Control Floating Rate Demand Bonds, Series 1983 ("1983 

Bonds") and the issuance by Ohio County of a like amount of Pollirtion Control 

Refunding Revenue Bonds, Series 2013A ("2013A Bonds").'' On January 24, 2013, Big 

Rivers filed a motion to amend and supplement its application, seeking, among other 

things. Commission approval to use all or a portion of tiie $60 million in remaining 

proceeds from Its financing with CoBank ACB ("CoBank"), which was authorized by the 

Commission in Case No. 2012-00119̂  and was designated for capital expenditures in 

the ordinary course of business, as an altemative option to purchase the 1983 Bonds 

upon their maturity. The amended and supplemental filing also sought Commission 

approval to use the Transition Reserve" approved by the Commission in 

' At the February 28, 2013 Hearing, Big Rivers' witness Billie J. Richert testified that Big Rivers 
has withdrawn its request to issue the 2013A Bonds. See Video log at 11:36:53 a.m. 

^ Case No. 2012-00119, Application of Big Rivers Electric Corporation for Approval to Issue 
Evidences of Indebtedness (Ky. PSC May 25,2012). 
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Case No. 2007-00455,̂  in conjunction with the unwind transaction, to replace to the 

extent of $35 million, the CoBanK amounts that would othenvise have been used for 

capital expenditures in ttie ordinary course of business. 

Big Rivers is an electric generation and transmission cooperative, organized 

under KRS Chapter 279, which owns electric generation and transmission facilities, and 

purchases, transmits and sells electricity at wholesale. It exists for the primary purpose 

of supplying tiie wholesale electricity requirements of its three distribution cooperative 

members, Kenergy Corp., Meade County Rural Elecfric Cooperative Corporation, and 

Jackson Purchase Energy Corporation ("Members"). Its Members provide retail electric 

sen/ice to approximately 112,000 retail members in 22 Westem Kentucky counties. 

Inten/enors are tiie Attorney General of ttie Commonwealth of Kentucky, by and 

ttirough his Office of Rate Intervention; Kentucky Industrial Utility Customers, Inc.; and 

Alcan Primary Products Corporation ("Alcan"). Two informal conferences were held 

during this case and Big Rivers responded to two rounds of data requests. A formal 

evidentiary hearing was held at the Commission offices on Febmary 28. 2013. Big 

Rivers provided responses to requests for infonnation made at ttie hearing on March 5 

and 11,2013. The record is now closed and the matter stands submitted for a decision. 

BACKGROUND 

Big Rivers financed pollution control facilities at its Wilson Generating Station in 

part with proceeds of the 1983 Bonds, which will mature on June 1, 2013. Big Rivers 

stated in its initial application that it would purchase the 1983 Bonds from tiieir current 

' Case No. 2007-00455, Applications of Big Rivers Electric Corporation for (1) Appnsval of 
Wholesale Tariff Additions for Big Rivers Electric Corporafion, (2) Approval of Transactions, (3) Approval 
to Issue Evidences of Indebtedness, and (4) Approval of Amendments to Contracts; and of EON U.S. 
LLC, Westem Kentucky Energy Coip, and LG&E Energy Marketing, Inc. for Approval of Tnansacfions (Ky. 
PSC Mar. 6,2009). 
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holder, Dexia Credit Local, in conjunction with issuing the 2013A Bonds. However, due 

to the uncertainties facing potential bond purchasers as a result of Century Aluminum's 

("Century") notice to temninate its retail service agreement," Big Rivers' pending rate 

case, and ttie impacts of the pending rate case on Alcan's smelter operation in Sebree. 

Kentucky, Big Rivers opted to amend and supplement its application as previously 

described. 

AMENDED PROPOSAL 

CoBank Funds 

In Case No. 2012-00119, we approved Big Rivers' request to use $60 million of 

the proceeds of the secured loan with CoBank for capital expenditures in tiie ordinary 

course of business. Ordering paragraph 6 ofthe May 25, 2012 Order in ttiat proceeding 

stated that "the proposed loans shall be used only for the lawful purposes set out in Big 

Rivers' Application." Witii tiiat restiiction on Big Rivers' use of the CoBank funds, it now 

seeks Commission approval to use those funds to pay its obligations under the 1983 

Bonds. 

In support of its amended request, Big Rivers points out that the 1983 Bonds are 

tax exempt. If it pays off the 1983 Bonds with funds ttiat are not borrowed funds, it is 

Big Rivers' understanding that it would be unable to later refinance that debt witii tax 

exempt bonds. While there is little difference at present in the interest rates on taxable 

debt and tax exempt debt, Big Rivers states that ttiese circumstances could change in 

the future. Big Rivers states that while use of the CoBank borrowed funds does not 

* On January 31,2013, Alcan provided Big Rivers with Notice of Tenninafon of its Retail Eleotric 
Service Agreement with Kenergy Corp., the Big Rivers' member cooperative from whfch it takes service. 
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assure that it will have access to tax exempt debt in the future, such use holds open the 

opportunity to do so. 

Transition Reserve 

The Transition Reserve was established by Big Rivers in 2009 In connection with 

the unwind transaction and was addressed flirttier in Case No. 2012-00119. Ordering 

paragraph 8 in the May 25, 2012 Order in that case directed that Big Rivers invest the 

$35 million in ttie Transition Reserve "in an Interest-bearing account to be used 

exclusively as an emergency fund to offset the loss of revenue should one or both 

Smelters close, unless autiiorized by the Commission to use ttie funds for another 

purpose." Big Rivers now seeks authority to use the Transition Reserve funds for 

capital expenditures in the ordinary course of business to replace a portion of the 

CoBank funds, which it now seeks to use to pay the 1983 Bond obligations. 

DISCUSSION OF ISSUES 

As stated in its amended application, Big Rivers must purchase, refund or pay 

the 1983 Bonds on or before their June 1, 2013 maturity date or be considered in 

default on its obligations with respect to tiiose bonds, which would result in default on its 

obligations with respect to all its Indenture debt. If, due to ttie uncertainties cited 

previously, it is unable to issue new debt at reasonable terms, or is unable to issue new 

debt under any terms, Big Rivers is still required to purchase, reftind or pay ttie 1983 

Bonds.̂  At ttie present time, Big Rivers has limited altematives to its amended and 

supplemental financing proposal. One option would be to use intemally generated 

* Subsequent to Alcan's provision of its Notice of Tennination of Its Retail Electric Sen/ice 
Agreement Big Rivers' credit rating was lowered by each of the three major rating agencies, SfeindanJ 
and Poor's. Moody's Investor Service, and Fitch Ratings Ltd. 
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Hinds to pay the 1983 Bonds, but there are serious concerns about the impact of this 

option on ite liquidity.̂  It has commenced negotiations with CoBank and National Rural 

Utilities Cooperative Finance Corporation ("CFC") in an attempt to revise the tenns of its 

revolving credit agreements with those tenders to permit access to the funds therein, 

which are now either unavailable from CoBank due to the tennination notices of Century 

and Alcan or will become unavailable from CFC upon the tennination of the Century or 

Alcan wholesale power contract. However, wrtiether those negotiations are successful 

and when the funds might be available if the negotiations are successful, are both 

unceriiain at a time when Big Rivers needs certainty. Removing the uncertainty 

regarding Big Rivera' ability to purchase the 1983 Bonds without impairing its liquidity is 

a step that we believe should be viewed favorably by Big Rivers' lenders, its auditor, the 

credit rating agencies which monitor both its financial and operational risks, and the 

112,000 customers who rely on its generation and transmission facilities. Accordingly, 

we will grant the approval sought by Big Rivers in its amended application. 

IT IS THEREFORE ORDERED that; 

1. The May 25. 2012 Order in Case No. 2012-00119 is amended to provide 

that Big Rivers is authorized to pay its obligations under the 1983 Bonds by using $60 

million of the proceeds of the secured loan with CoBank, as requested in its amended 

application. 

2. Big Rivers is authorized to use the Transition Reserve funds to replace up 

to $35 million of the aforementioned CoBank funds and use them for capital 

* One concern is how Big Rivers will be viewed by its auditor, KPMG, and the extent to which the 
many uncertainties facing Big Rivers may impact KPMG's consideration of Big Rivers' ability to continue 
as a going concern as described in the American Institute of Certified Public Accountants' auditing 
standards. 
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expenditures in tiie ordinary course of business, as requested in its amended 

application. 

3. All other provisions of the Commission's May 25, 2012 Order in Case No. 

2012-00119 shall remain in full force and effect. 

By the Commission 

ENTERED 

MAR 26 2013 
KENTUCKY PUBLIC 

SERVICE COMMl.qsinM 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter ot 

APPLICATION OF BIG RIVERS ELECTRIC ) 
CORPORATION FOR A GENERAL ) CASE NO. 
ADJUSTMENT IN RATES ) 2011 -00036 

O R D E R 

By Ortier issued November 17,2011 ("Rate Order"), the Commission granted Big 

Rivers Electric Corporation ("Big Rivers") an increase in its wrfiolesale base rates to 

generate additional annual revenues of $26,744,776.̂  A petition for rehearing v/as filed 

by Big Rivers on December 6, 2011, raising four issues. The Commission issued an 

Order on December 8, 2011 granting rehearing on all four issues. Kentucky Industrial 

Utility Customers, Inc. ("KIUC") then filed a motion on December 14, 2011 to dismiss 

the rehearing and vacate our December 8, 2011 Order, on tiie basis tiiat It had already 

filed an appeal vynth tiie Franklin Circuit Court challenging the Rate Order and, as a 

result, tiie Commission lacked jurisdiction to grant Big Rivers' petition for rehearing. 

The Commission denied KIUC's motion by Order dated Febnjary 14, 2012. In a 

March 8, 2012 ruling, the Franklin Circuit Court held tiiat the Commission dkl have 

jurisdiction to hear tiie issues raised on rehearing by Big Rivers and the Court 

remanded the case back to ttie Commission for furUier proceedings. On April 12, 2012, 

in response to the Court's March 8, 2012 ruling, we expanded the scope of our 

rehearing to indude ttie three issues raised by KIUC in its appeal of the Rate Order and 

^ Big Rivers had sought an Increase of approximately $39.95 million. 
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we modified the procedural schedule previously established for tiie rehearing of this 

case. 

The Commission directed Big Rivers and KIUC to file testimony on tiieir 

respective rehearing Issues, and an opportunity was provided for all otiier parties to also 

file testimony. After conducting discovery, the Commission held an evidentiary hearing 

on September 12,2012. At tiiat rehearing, tiie Commission ruled that the only evidence 

to be considered on rehearing would be that which was in existence at the time tiie Rate 

Order was issued. Rehearing briefe were filed by Big Rivers, KIUC, the Attorney 

General ("AG"), and Kenergy Corp., one of Big Rivers' member-owner cooperatives. 

The record is now complete and the matter now stands submitted for a decision. 

BIG RIVERS' REHEARING ISSUES 

Big Rivers made the following four claims in its request for rehearing, each of 

which are addressed in detail below: 

1. The Rate Order did not allow recovery of Big Rivers' rate case expenses; 

2. There was an en-or of $450,000 in tiie calculation of Big Rivers' 

depreciation expense in the Rate Order; 

3. Depreciation expense should be allowed on Big Rivers' utility plant 

recorded as Construction Woric in Progress ("CWIP") at the end of the test year; and 

4. The Rate Orcler should be revised to correct an en-oneous statement in 

the section addressing the "smelter Times Interest Eamed Ratio (TIER") adjustment 

charge revenues." 
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Rate Case Expenses 

As pointed out by Big Rivers, the Rate Order inadvertently omitted recovery of 

Big Rivers' expenses incurred in conjunction with the preparation of ite application and 

the prosecution of its case up through August 2011 ("rate case expenses").̂  Big Rivers 

originally proposed an adjustment of $281,719, based on estimated rate case expenses 

of $898,930.̂  In response to an ongoing data request,̂  Big Rivers updated ite actual 

rate case expenses throughout the course of ttie original proceeding. The final update, 

filed on August 18,2011, reflected total actual rate case expenses of $1,976,030.̂  

For this rate case, Big Rivers employed the legal services of the Owensboro, 

Kentudcy, fimn of Sullivan, Mountjoy, Stainback and Miller, PSC. and the Washington, 

D.C, office of Hogan Lovells US LLP ("Hogan Lovells"). On rehearing, none of the 

parties diallenged Big Rivers' claim that tiie Rate Order did not allow for the recovery of 

any rate case expenses. However, KIUC and the AG did oppose Big Rivers' request to 

recover tfie full amount of Its expenses, claiming that Big Rivers did not property 

manage ite rate case expenses, specifically tiie expenses it v\̂ s charged by Hogan 

Lovells. KIUC and the AG particulariy take exception to tiie houriy fees charged by 

Hogan Lovells, which were roughly three times tiie highest houriy rates charged by Big 

Rivers' Kentijcky law firm. WUC argues that Big Rivers' rate recovery should be limited 

^ The Comnnission's t̂ qsknai prat̂ tits fc>r many years has been to allow the utility to amortize ite 
rate case expenses over a three-year period and include the annual amortization expense in determining 
the utility's required revenue increase. 

' Big Rivers' March 1,2011 application. Volume III, Bdiibit Wolfrom-2, Reference Schedule 2.13, 
($898,930 / 3 - $17,924) = $281.719. A total of $17,924 of the expense was incutted during the test year. 

* Item 52 of First Information Request of Commisston Staff, dated Feb. 18,2011. 

^ Big Rivers' update to Item 52 of First Information Request of Commission Staff, filed Aug. 18, 
2011. 
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to the amount of the estimate included in Its application, based to a great extent on Big 

Rivers' initial refusal to provide unredacted copies of the invoices submitted by Hogan 

Lovells.̂  KIUC claims that this reftjsal prevented all intervenors and Commission Staff 

from reviewing the invoices to determine whether the charges were appropriate or 

necessary.̂  tn his brief, the AG proposes that Big Rivers' rate case e)^nses be limited 

by applying an houriy rate more in line with those of local or regional law firms to the 

hours billed by Hogan Lovells, to the extent that the total Hogan Lovells (barges of 

$897,200 exceed the $174,000 original estimate included in Big Rivers' application." 

Big Rivers daims that ite rate case e)q3enses were reasonable and necessary, 

including the fees charged by Hogan Lovells. Big Rivers states that Hogan Lovells has 

a great deal of experience worthing with Big Rivers, specifically citing the firm's work witfi 

issues invoĥ ing the Midwest Independent System Operator, Inc., the "unwind 

transaction" proceeding, and its familiarity with the aluminum smelter confracfcs arKl 

"smelter issues."^ Big Rivers cites two primary reasons why ite actual rate case 

expenses exceed the estimate in ite application: (1) It underestimated the level of 

expenses, in general, that it would incur during the course of tills case; and (2) It had 

not anticipated the degree of complexity that tiie case would take on, which caused the 

role of Hogan Lovells to be greatly expanded beyond virtiat was expected prior to filing 

® KIUC's post-hearing brief at 26. 

^ Id. Big Rh/ers did not file the largely unredacted copies of these invoices until after the 
evidentiary rehearing. 

' The AG provided no estimate of the amount of tiie resulting level of rate case expenses. 

^ Big Rivers' rehearing brief at 5-6. 
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its application. Big Rivers points out that it provided periodic updates of its actual rate 

case expenses up to the month that briefs were filed and that none of the interveners 

took issue with the amount of those expenses at any time during the initial phase of this 

case." It argues ttiat, consistent vwfli its longstanding practice, tiie Commission should 

permit recovery of the actual level of rate case expenses incurred as reported in its 

August 18, 2011 update. Based on tiiat actual expense of $1,976,030. witti $17,924 of 

ttiat amount recorded in the test year, the resulting adjustment, based on a ttiree-year 

amortization, is $640,753. 

Based on a review of tiie record, the Commission finds tiiat the concerns raised 

about Big Rivers' rate case expenses are legitimate. Atthough Big Rivers did file mostly 

unredacted copies of its legal invoices after the evidentiary rehearing, tiie rate case 

expenses it seeks to recover are more than double its original estimate, the expenses 

for Hogan Lovells are more than five times the original estimate, and there was a \adk of 

meaningful oversight of those expenses by Big Rivers as they were being incurred. As 

pointed out during the evidentiary rehearing, the review process employed by Big Rivers 

was perfomned primarily for the purpose of ensuring tiie accuracy of the amounts it was 

billed by outside counsel and rate case osnsuKants. virith littie effort to evaluate the 

reasonableness of the charges.̂ ^ While Hogan Lovells appears to possess both the 

experience and expertise claimed by Big Rivers, the mostiy unredacted invoices show 

that much of the work it perfonmed for Big Rivers during ttie initial phase of this rate 

'°W..at6-7. 

"/tf..at10. 

" September 12. 2012 hearing video at generally 11:12:50-11:19:50. 
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case was in conjunction with tasks such as reviewing and drafting data responses and 

data requests, tasks that have not been shown to require its specialized level of 

experience or expertise. 

In conclusion, the Commission finds that while Big Rivers should not be limited to 

its original estimate of $898,930 for rate case expenses, its request to recover actual 

expenses tiiat are more tiian double its original estimate has not been shown to be 

reasonable and necessary. Consequently, in determining ttie appropriate level of rate 

case expenses to be recoverable by Big Rivers, there must be some reduction fi-om tiie 

actual amount of $1,976,030 for which it seeks recovery. Therefore, for ratemaking 

purposes, we will reduce the amount charged Big Rivers by Hogan Lovells In excess of 

the original estimate by 20 percent, from $897,200 to $752,546. This reduces ttie total 

rate case expenses allowable for ratemaking purposes to $1,831,376. Based on a 

ttiree-year amortization and recognizing the amount already reflected in tiie test year, 

tiiis resulte in an adjustment of $592,535. 

The Commission also notes tiiat Big Rivers, as tiie applicant in tfiis case, bears 

the burden of proof, and had it not filed unredacted copies of its legal invoices, none of 

those expenses would have been included for recovery in rates. In Hiture rate cases, 

any request for recovery of rate case expenses must be supported by unredacted 

copies of invoices. In addition, tiiere must be a showing that the use of highly 

compensated counsel was essential for the particular tasks being performed. 

Depreciation Error 

Big Rh/ers claims that our Rate Order contained an enror which understated its 

adjusted depreciation expense by $450,000. None of the inten/enors contested this 
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claim and neither does the Commission. Accordingly, we will con-ect that error and 

restate Big Rivers' test year depreciation expense, as adjusted. This correction results 

in adjusted test year depreciation expense of $40,668,778, an increase of $450,000 

above the amount of $40,218,778 contained in the Rate Order. 

Deoreciation Expense on Test Year-end CWIP 

The Rate Order denied Big Rivers' request to recover depreciation expense on 

its test year-end CWIP. In doing so, the Rate Order stated: "Going beyond the end of 

test year plant-in-service balances is inconsistent witii tiie concept of a historical test 

year and a violation of the broad 'matching principle' descnlied previously in this 

Order."̂ ^ On rehearing, Big Rivers states tiiat depreciation expense should be altowed 

on two components of its test year-end CWIP: (1) Plant that was providing service at 

test year-end but had not yet tseen transferied on its books from CWIP to plant in 

servk ;̂ and (2) Plant that was not in service at test year-end, but was placed in service 

by September 1, 2011, the date new rates became effective. The ejqpense for these 

two categories, $359,678 and $1,284,476, respectively, woukJ result in an additional 

increase in depreciation expense of $1,644,154. Big Rivers claims tiiat, with the limits 

on its annual Margins for Interest Ratio ("MFIR'O, it has littie "maneuvering room" 

between its allowable maximum margin and tiie minimum margin it must realize to meet 

the required MFIR of 1.10, and that recovering, or not recovering, this additional 

expense coukJ signifk^ntiy impact its financial results.''̂  

" November 17, 2011 Order, at 20. 

Direct Testimony on Rehearing of Mark A Hite fHite Testimony*) at 12. 
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In support of its request, Big Rivers cites prior cases in which the Commission 

allowed recovery of depreciation expense on year-end CWIP balances, or in which Big 

Rivers contends the recovery was allowed.''̂  It also emphasizes that none of the plant 

in CWIP for which it seeks recovery of depreciation expense generates any revenue.''̂  

The Commission is not persuaded by Big Rivers' arguments. As shown In the 

discovery on this issue, the circumstances in the cases cited by Big Rivers in v\?hich 

depreciation on test î ar-end CWIP was allowed by tlie Commission are distinguishable 

from those in this case. In the 1990 rate case of Louisville Gas and Electric Company 

("LG&E"),'''' tiie distinguishing issue was the commercialization of a base load 

generating unit, for which the magniftjde of the cost resulted in a significant increase in 

LG&E's rate base and its depreciation expense. In the 2010 rate case of Delta Natural 

Gas Company, Inc.,̂ " $2,809 in depreciation expense on the test year-end CWIP 

balance was less than one-tenth of one percent of the revenue increase, a di minimus 

amount In the 2009 rate cases of Kentucky Utilities Company and LG&E,̂ ^ tiie parties 

had reached a non-unanimous settlement v\̂ ich did not address depreciation expense. 

The Commission's analysis in those cases addressed only the issues raised by the AG, 

the party that did not agree to the revenue requirement terms of tiie settiement. 

Direct Testimony on Rehearing of John Wolfram at 11-15. 

Hite Testimony at 14. 

" Case No. 90-158, Adjustment of Gas and Electric Rates of Louisville Gas and Electric 
Company (Ky. PSC Dec. 21,1990). 

" Case No. 2010-00116, Application of Delta Natural Gas Company, Inc. for an Adjustment of 
Rates (Ky. PSC Oct 21,2010). 

" Case No. 2009-00548, Application of Kentucky Utifities for an Adjustment of Base Rates (Ky. 
PSC July 30, 2010), and Case No. 2009-00549, Application of Louisville Gas and Electric Company for 
m Adjustment of Elech-fc and Gas Base Rates (Ky. PSC July 30,2010). 
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Depreciation expense was not one of the issues raised by the AG and, in ultimately 

accepting the revenue level in the setBement, the Commission's Orders made no 

findings regarding depreciation on test year-end CWIP. 

Big Rivers points out that none of the utility plant included in its test year-end 

CWIP balance for which it seeks recovery of depreciation e)q>ense is revenue-producing 

plant. It claims, therefore, that there are no corresponding adjustments that can be 

made to revenues to be "matched" with its proposed depreciation expense adjustment. 

In this regard, Big Rivers is viewing the matching principle as it applies to a historic test 

year too narrowly. The manner in which the Commission has employed the matdiing 

principle takes a broad view of the test year, considering ail items of revenue, expense, 

and capital costs. The Commission's interest is not limited to whether specific items of 

plant are revenue producing. Rather, our interest is in whether all components that may 

impact a utility's revenue requirement are, to the greatest extent reasonably possible, 

reported for the same time period, or from an accounting perspective, for the same 

reporting period. This is not a recent development; ttie Commission has tong viewed 

the matching principle in such a broad manner. As Big Rivers pointed out in a data 

response, the Commission stated in an order in tiie 1990 LG&E rate case tfiat: 

...if a historic test period is used, adjustinents for post-test 
year plant additions should not be requested untess all 
revenues, expenses, rate base, and capital items have been 
updated to the same period as the plant additions.̂ " 
(Emphasis added). 

Going beyond the end of test year plant-in-service balances v/ithout similariy 

going beyond the test year to adjust revenues, rate base, etc., is inconsistent vwth tiie 

concept of a historical test year and a violation of ttie broad "matching prindple" 

^ Case No. 90-158, December 21,1990 Order at 4-5. 
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described in our Rate Order. For this reason, we will affirm our eariier decision and limit 

the depreciation expense adjustment to the amount derived by applying Big Rivers' 

depredation rates to its test year-end plant in sen/ice balances. 

Statement Regarding Smelter TIER Adjustment Charoe Revenues 

The Rate Order, at page 6, under the heading "Smelter TIER [Times Interest 

Eamed Ratio] Adjustment Charge," stated in the third sentence that "the financial model 

relied upon by Big Rivers in conjunction vwth the Unwind Transaction did not include any 

Smelter TIER Adjustment revenues." In its rehearing request, Big Rivers claims that (1) 

the cited financial model was not in evidence in this case; and (2) the Commisston's 

statement is en-oneous in that the financial model in question did include Smelter TIER 

Adjustment revenues in each of tiie years 2011 through 2023. Big Rivers seeks 

rehearing to have this finding eliminated from tiie Rate Order, and to have any other 

findings or condusions contained in tiie Rate Order be modified, as appropriate, based 

on the elimination of tfie challenged finding. 

Through discovery. Big Rivers affimied that ttie financial model it had used in 

conjunction v\nth tiie Unwind Transaction did not include any Smelter TIER Adjustment 

revenues in projecting its financial results for 2009 and 2010, w/hich are the two years 

reflected in tiie test year used in this case, the 12 months ended March 31, 2010. It 

also clarified that its concern was that the statement indicated that the finandal model 

contained no Smelter TIER Adjustment revenues, although the model included such 

revenues for each ofthe 13 years subsequent to 2010.̂ ^ 

Response to Item 3 of First Inforniation Request of Commisston Staff, filed Mar. 22,2012. 
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In its rehearing brief, Big Rivers recommerMied that the statement in the Rate 

Order be revised to read as follows: "The financial model relied upon by Big Rivers in 

conjunction with the Unvwnd Transaction did not include any Smelter TIER Adjustment 

revenues in the veans 2009 and 2010." (Emphasis added). No otiier party took 

exception to Big Rivers' position on tiiis issue, and no otiier party addressed this issue 

in a rehearing brief. 

Having considered the matter, we conclude tiiat Big Rivers' suggested revision to 

the statement is accurate and reasonable and should be adopted. Accordingly, we will 

revise the Rate Order to reflect this change. 

Effective Date of New Rates 

At the September 12, 2012 evidentiary rehearing, Big Rh/ers refenred to tiie 

additional revenues tiiat might be granted on rehearing as being granted retit)active to 

the September 1, 2011, the eiTective date of ttie new rates approved by tiie Rate 

Order.^ The parties were requested to address this issue in their rehearing briefs, and 

Big Rivers and KIUC did address the issue. 

Big Rivers states that the Commission has ttie authority to retiiaactively conect 

enx)rs in its orders and cites Case No. 10498,̂  in which the Commission granted a rate 

increase by Order dated October 6, 1989 and an October 17. 1989 Order which 

conected an error in the eariier order and granted an additional rate increase with tiie 

same effective date as tiie eariier order. Big Rivers claims tiiat conecting the $450,000 

error in its depreciation expense and awarding it rate case expenses are cxtrrections of 

^ September 12,2012 hearing video at 14:09:40. 

^ Case No. 10498, Adjustment of Rates of Columbia Gas of Kentucky. Inc. (Ky PSC Oct 6 
1989). 
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the types of errors that should be made retroactive. It also claims that denying 

depreciation on projecfe in CWIP at the test year-end is an en-or in applying the 

matching principle to a historical test year. 

KIUC contends that any modification of Big Rwers" rates resulting from rehearing 

must be made on a prospective basis. It relies on tiie language of KRS 278.270 to 

argue that dianges in rates are to be prospective only. That statute reads: 

Whenever the commission, upon its own motion or upon complaint as 
provided in KRS 278.260, and after a hearing had upon reasonable 
notice, finds that any rate is unjust, unreasonable, insufficient, unjustly 
discriminatory or othenvise in violation of any of the provisions of this 
chapter, tiie commission shall by order prescribe a Just and reasonable 
rate to be followed in Uie Mure. (Emphasis added) 

KIUC cites a Febniary 2, 2007 ruling against ttie Commission by the Kentucky 

Court of Appeals conceming a decision to require refunds of rates paid by payphone 

service providers to telecommunications companies (Telcos"). After finding that the 

Telcos' rates did not comply vyrtth tariff guidelines of the Federal Communications 

Commission, the Commission adjusted the rates downward and required the Telcos to 

refund the difference between the old and new rates ret-oactive to the date of the order 

approving tiie old rates. Citing KRS 278.270, tiie Court stated that 

In light of ttie General Assembly's comprehensive rate-
making scheme, including only a narrowly defined 
circumstance under which refunds can be ordered, the filed 
rate can only be lavirfully altered prospectively. KRS 
278.270, supra. Under tiie requirements of the statute, the 
rate tiie PSC authorized BellSouth to charge payphone 
serwce providers remained In full force and effed until the 
Commission modified It by its order of May 2003. 
Oonsequentiy, as a matter of law, BellSouth was never 
overpaid; no credits accmed; and no refunds were owed. 
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Determining the effective date for Big Rivers' nevtf rates involves an analysis of 

both the filed rate docfrine and our authority to correct clerical en-ors back to the date of 

ttie en-or. The filed rate doctrine provides that "Swhen the legislature has established a 

comprehensive ratemaking scheme, the filed rate defines the relationship between the 

regulated utility and Its customer v\nth respect to tiie rate that the customer is obligated 

to pay and ttiat ttie utility is autiiorized to collect."" Once tiie Commission establishes a 

rate by order, that order "shall continue in force until the expiration of the time, if any, 

named by tiie commission in the order, or until revoked or modified by tiie commission, 

unless the order is suspended, or vacated in \Nho\e or part, by order or decree of a court 

of competent jurisdiction." KRS 278.390. 

Citing these requirements, KIUC argues that the rates in the Rate Order became 

the filed and lawftjl rates for service rendered by Big Rivers on and after September 1, 

2011 and ttiat they can be changed prospectively only, not retroactive to that date. 

However, Kentucky Courts have also recognized tiiat the filed rate doctrine does not 

infringe on the Commission's authority to correct clerical mistakes in ite orders, and that 

those confections can be made retroactively to the date of ite original order. 

In ttie case of Union Light, Heat & Power Co. v. Public Service Comm'n., 271 

S.W. 2d 361,365-366 (Ky. 1954), Kentucky's ttien highest court held that: 

An adminisbBtive agency unquestionably has the autiiority, 
just as has a court, to reconsider and change ite orders 
during tiie time it retains control over any question under 
submission to it. It has been held tiiat an administrative 
agency has tiie pov\rer to amend or correct its records by 
nunc pro tunc entries. 

Cincinnati Bell v. Kentucky Public Service Comm'n., 223 S.W.3d 829 (Ky. App. 2007). 

-13- Case No. 2011-0(ffiffl6No. 2 0 1 3 - 0 0 1 9 9 

Attachment for Response to AG 1-73 
Witness: Billie J. Richert 

Page 259 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Some years later, the Kentucky Court of ^peals affimied a Commission order 

entered without notice or hearing, reducing a previously approved rate and requiring 

refunds, when the record showed the previously approved rate resulted fi-om a 

mathematical error. 

It is well settied that administrative agencies, as well as 
courts, have suflicient auttiority to correct obvious clerical 
errors in their orders, so long as the mistake is plainly shown 
in the record.̂  

Here, the omission of an adjustment in the Rate Order to reflect Big Rivers' rate 

case expenses is shown by the record, and Big Rivers' request for such an adjustment 

was not challenged prior to the date of that order. In addition, no party challenges Big 

Rivers' claim tiiat tiie Rate Order contains an entjr in its depreciation expense 

calculation. Such errors can be corrected retroactively wHtiout violating the filed rate 

doctrine. 

Limited exceptions to the filed rate doctrine have also been recognized by federal 

courts. The U.S. Court of Federal Claims recognized tiiat: 

When determining whetiier a FERC order violates eittier tiie 
filed rate doctrine or the rule against retroactive ratemaking, 
tills court inquires whether, as a pracfrca/ matter, tiie 
[parties] ... had sufficient notice that tiie approved rate was 
subject to diange." Significantiy, notice does not mean tiiat 
the rule against retroactive ratemaking does not apply; 
rather, notice, such as tiiat provided by a refund effective 
date, "changes vkrhat would be purely retroactive ratemaking 
into a functionally prospective process by pladng tiie 
relevant audience on notice at tiie outset that the rates being 
promulgated are provisional only and subject to later 
revision. (Intemal quotations and citations omitted).̂ ^ 

® Mike Little Gas Co. v. Public Service Comm'n., 574 S.W. 2d 926. 927 (Ky. App. 19T8). 

^ Pacific Gas and Bectric Co. v. The United States, 105 Fed. CI. 420 (Fed. CI. 2012). (Quoting 
Public UmiBS Commisson ofthe State of Ca/fom/a v. FERC. 988 F.2d 154.164 ID.C.Cir.1993V 
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Here, Big Rivers sought rehearing of the Rate Order within the time allowed 

under KRS 278.400. Thus, all partis to the case were on notice that there was a claim 

that one expense adjustment had been anitted and that another contained a 

mathematical error. VWiile ttie Commission typically addresses and corrects these 

types of errors quickly, we were unable to do so because of KIUC's immediate appeal of 

ttie Rate Order to Franklin Circuit Court and its challenge of our jurisdiction to proceed 

witii tills case administiatively. The Court ultimately remanded ttie rate case back to the 

Commission, ruling that: 

The timely filing of the petition for rehearing at the 
Commissbn . . . converted tiie Commission's orter from a 
final to a nc«i-final order Ttiis Court should not attempt 
to wade into a dispute whidi has not been finally resolved by 
the administiBtive agency witti primary jurisdiction in this 
matter. 

As ttie Court has acknowledged tiiat the Rate Order vras not final, the filed rate doctrine 

does not prevent tiie correction of clerical enrors retroactive to tiie September 1, 2011, 

the effective date ofthe rates approved therein.̂ ^ 

Having considered the parties' arguments and tiie applicable legal standards, the 

Commission finds ttiat ttie correction of ttiese two clerical errors, one an error of 

omission and the other a mattiematical error, that are plainly shovwi by ttie record, 

should be accomplished by adjusting Big Rivers' rates retroactively. The errors were 

not the result of any action or Inadion by Big Rivers, and in ttiis instance it is reasonable 

to correct the rates effective as of September 1,2011 ?^ 

" Upon remand from the Court, all issues raised on appeal, including the rate case expense and 
depreciation error, were set for hearing to ensure thsrt due prcweK was affoKled to all parties. 

^ Recovery of the amounts Big Rivers is to collect refroactive to September 1,2011 is discussed 
in a later section of ttiis Onler, tffled 'Revenue Recovery Met^anism." 

- 1 5 - Case No. 2 0 1 1-08H>I6NO. 2 0 1 3 - 0 0 1 9 9 

Attachment for Response to AG 1 -73 
Witness: Billie J. Richert 

Page 261 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

KIUC'S REHEARING ISSUES 

There are three KIUC rehearing issues, which were part of its appeal of our Rate 

Order to Franklin Circuit Court. As stated earlier, the Court remanded these issues to 

the Commission fbr its consideration on rehearing. The issues, which we address in 

detail below, are: (1) tiie appropriate depreciation rates for Big Rivers; (2) the revenue 

allocation and ti-eatinent of tiie Rural class subsidy; and (3) the demand-side 

management expense allocation. 

Depreciation Rates 

In its case-in-chief, KIUC contested ttie results of Big Rivers' depreciation study 

and recommended adoption of an altemative set of depreciation rates based on 

modifications to Big Rivers' depreciation study. In our Fiate Order, we autiiorized the 

use by Big Rivers of the depreciation rates resulting from its study.̂ ^ KIUC requests, on 

rehearing, ttiat we reverse ttiat eariier decision and authorize Big Rivers to use tiie 

depreciation rates recommended by KIUC. 

KIUC claims, as it did in the initial phase of tills proceeding, that Big Rivers' 

depreciation study contained numerous inconsistencies and inaccuracies^ and that the 

study's sponsor, Mr. Ted Kelly of Bums & McDonnell ("B&M'O, substituted his judgment 

for tiiat of Big Rivers' management regarding tiie useful lives of Big Rivers' generating 

unrts.̂ ^ KIUC contends tiiat the useful lives included in Big Rivers' deprecation stijdy 

were substantially shorter tiian the useful lives Big Rivers submitted to tiie Rural Utilities 

^ November 17,2011 Order 5t 20. 

^ Supplemental Rehearing Testimony and Exhibits of Lane Kollen, at 4. 

W.,at10. 
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Service, its principal lender. KIUC states that its depreciation expert's "study corrected 

the remaining service lives and used the estimates developed by Big Rivers' own 

management ratiier than substituting his own judgment."^ 

KIUC cites mathematical and process errors conteined in a draft of the Big Rivers 

depredation study, which Big Rivers had invited KIUC to review prior to the filing of tiie 

rate application in this case, as reason to question the reliability of the proposed 

depredation rates.̂ ^ KIUC concludes that ttie depredation study sponsored by Âr. 

Kelly on behalf of Big Rivers is fundamentally flawed and unreliable, and tiiat ttie 

Commission should reverse its eariier decision on ttie appropriate depreciation rates for 

Big Rivers.^ 

Big Rivers stetes that tiie depreciation rates conteined in the study prepared by 

Mr. Kelly and submitted on its behalf as part of its rate application are clearly supported 

by the evidence in the record of ttiis proceeding. Big Rivers denies KIUC's daim that 

Big Rwers provided retirement dates or estimated sen/ice lives to B&M and tiiat B&M 

tiien ignored that date. Contrary to KIUC's claim. Big Rivers asserts that it never 

provided B&M witii retirement dates or estimated service lives for Big Rivers' property. 

Big Rivers argues that since it did not develop estimates of remaining service 

lives of its generating units, there is no basis for KIUC's daim that its depreciation 

expert "corrected" tiie remaining service lives by using estimates developed by Big 

^ Id., at U. 

^ Id., at n. 

^Id.,axu. 

^ Rehearing Rebuttal Testimony of Ted J. Kelly on Behalf of Big Rivers Bectric Corporation, at 5. 
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Rivers' management, rather than the estimates developed by B&M.̂  Big Rivers furtiier 

states ttiat it did not provide B&M with life spans, as claimed by KIUC, nor did Big 

Rivers provide probable retirement dates to B&M. Finally, Big Rivers contends that the 

retirement dates used by KIUC's depreciation expert were maximum retirement dates, 

w îch causes his results to be biased, incomplete and unusable.̂ ^ 

Based on a review ofthe issue of depreciation studies, the Commission finds that 

much of the information submitted into evidence on rehearing is not new; It was 

previously provided in the initial phase of this proceeding. We reject KIUC's assertions 

that Big Rivers' depreciation study does not constitute credible evidence and that the 

estimated useful lives recommended in that stiJdy are artJitrary. Big Rivers' expert, 

B&M, developed estimated service lives based on numerous factors including a B&M 

engineer assessment, maintenance reports, forced outage reports, and capital budgets. 

All of tiiese factors supported B&M's adoption of useful lives shorter ttian the maximum 

potential lives proposed by KIUC. 

As set fortii in tiie Rate Order, our original decision to approve Big Rivers' 

depredation study was based substantially on our finding ttiat, "due to tiie problem of 

eariy retirements experienced by Big Rivers since dosing the Unvwnd Transaction, there 

is a clear need to utilize shorter sen/ice lrves.°̂ ° KIUC has presented no evidence on 

rehearing to persuade us that this finding was en-oneous. Big Rivers' depreciation study 

fully justifies the use of serwce lives tiiat are shorter tiian the maximum potential lives. 

While ttie Commission understands KIUC's request fbr Big Rivers to use the maximum 

*W. ,at6 . 

"W.,at12. 

* November 17,2011 Order at 20. 
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service lives, which would result in lower depredation expense and lower rates, KIUC's 

proposal is not credible under the facts presented in this case. Therefore, we will affirm 

our prior dedsion to authorize Big Rivers to use its proposed depredation rates based 

on ttie depredation study filed on Its behalf by B&M. 

Rural Subsidy 

In our Rate Order, citing tiie principal of gradualism, we established rates tiiat 

reduced the subsidy paid by the Smelter class to the Rural class by $2.4 million, ftom 

$13.5 million to $11.1 million.̂  On rehearing, KIUC requests ttiat the Commission 

reconsider tiiat dedsion and eliminate the subsidy In its entirety,̂  arguing that unique 

circumstances exist for Big Rivers and the Smelters which would make eliminating the 

subsidy in the interest of all customers. The first such circumstance cited by KIUC is 

Big Rivers' large concentiration of risk asscxiiated with serving the Smelters. KIUC 

characterizes this risk as problematic because Uie Smelters' profitability is directly tied 

to the price of aluminum, vwtii electricity as tiieir primary pnDduction input factor. KIUC 

claims the subsidy Increases ttie potential for tiie Smelters to beoame uneconomic, 

vyrtiich would contiibute to the potential loss of Smelter load and ttie loss of revenues to 

Big Rivers. KIUC further states ttiat tills loss would be bome by Big Rivers and its 

remaining customers. 

The second unique drcumstance KIUC cites is the volatility of the London Metal 

Exchange's price for aluminum. KIUC contends that ttiis volatility contiibutes 

™/d., at 29-30. 

*° Direct Rehearing Testimony of Stephen J . Baron ("Baron Rehearing Testimony") at 3. 

*'W.,at5-6. 
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significantly to the operational risk of the Smelters, and risk to Big Rivers and its 

remaining customers.'*̂  KIUC states that, if Big Rivers were to lose the Smelter load 

and were forced to sell the excess energy in the wrtiolesale mari<et, rates for its Rural 

class would need to be increased by more tiian 5 5 percent to make up the revenue 

shortfall.̂ ^ KIUC contends ttiat If ttie Smelter load is lost, tiie Rural dass would suffer 

finandal harm that would far exceed the benefit it currently receives from the subsidy, 

and it characterizes the subsidy as "penny-wise and pound-foolish."^ 

On rebuttal, Big Rivers states that the Commission's decision to eliminate tiie 

Rural subsidy gradually is "fair, just and reasonable."*̂  Big Rivers asserte tiiat KIUC's 

arguments were available for the Comnriission's consideration in its original deliberation 

and that the November 17 , 2011 Order considered the "unique characteristics" of tiie 

Smelter load on its system.'*̂  II does not agree with KIUC's claim tiiat tiie loss of tiie 

Smelter load would increase rates for Rural class customers by more than 5 5 percent 

Big Rivers argues that it has previously addressed flaws in some of the assumptions 

used in ttie analysis devetoped by KIUC reganding the 5 5 percent increase.'*̂  Finally. 

Big Rivers argues that "in ttie unwind transaction, the smelters agreed to pay non-cost-

of-service-based rates.**® 

Id., at 7-8. 

Id., at 8-9. 

* ' /d..at9. 

Rehearing Rebuttal Testimony of John Wolfram ("Wolfram Rehearing Rebuttal") at 5. 

*^/d.,at6. 

' " W . . a t a . 
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In his rehearing brief, the AG expressed his support for the revenue allocation as 

set forth in the Rate Order, stating that it is consistent w/itti the mandate of KRS 

278.030(1) that rates be fair, just, and reasonable. 

Based on a review of the record on this issue, the Commission finds no basis to 

modify the revenue allocation approved in the Rate Order. That revenue allocation 

reduced the Smelter subsidy by $2.4 million. The Smelters voluntarily signed long-temi 

power cxjnfracts in 2009 which provided fbr the payment of rates to Big Rivers that 

would be above cost-of-service. As KIUC has acknovsrtedged, there is no statutory 

requirement that rates be set based solely on cost of service; detennining cost of 

service is an exercise in judgment; and factors otiier than cost of service, such as 

gradualism, can be considered when setting rates.*̂  The Commission has long 

employed the principal of gradualism in moving rates to reflect cost of service, and we 

find no reason to depart from that principal in this case. 

Demand-Side Management Expense and Revenue Allocation 

The Rate Order found tiiat the $1 million in demand-side management ("DSM") 

expense allov^d for ratemaking purposes was being assigned only to the Rural ctass.^° 

KIUC now claims tiie Rate Onier did not fully accomplish that objective. It states that 

w île tiie Commission adjusted the class cost-of-service study ("COSS"), the specific 

assignment of the $1 million would be effective only if the Rural class were paying its full 

cost of service witiiout subsidies.̂ ^ On rebuttal, Big Rivers disagreed witii KIUC, stating 

KIUC Rehearing Brief at 13. 

November 17,2011 Order at 29. 

Baron Rehearit^ Testimony at 15. 
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that the Commission can directiy assign a particular cost to a class of customers even if 

that class continues to receive a subsidy.̂  

TTie AG, in his rehearing brief, stated tiiat he disagreed with KIUC's position that 

a portidn of the $1 million DSM costs was assigned to the Smelters. The AG asserted 

that there is no need for the Commission to change its findings on this point.̂ ^ 

Based on a review of the DSM allocation issue, the Commission partially agrees 

with KIUC's position, to the extent that we did not accomplish our goal of allocating ti^ 

entire $1 million in DSM cost to tiie Rural class by assigning tiiat cost to tiie Rural class 

in the COSS. How/ever, the Commission does not agree that a particular cost cannot be 

directly assigned to a dass of djstomers if that class continues to receive a subsidy. 

The $1 million DSM expense can be allocated fully to the Rural class by first allocating 

tiie additional revenue increase, not induding the $1 million DSM expense, to each 

class based on a targeted subsidy reduction. Then, as a second step, the $1 million 

DSM expense is added to tiie revenue increase to be allocated to the Rural class under 

the first step. This approach was generally supported by KIUC's vWtness at the 

September 12, 2012 rehearing.̂  

Based on our dedsion to not modify the $2.4 million subsidy reduction, we will 

allocate the total revenue increase of $27,787,311,̂ ^ excluding the $1 million DSM 

expense, to each rate class to produce the Rural class subsidy reduction approved in 

^ Wolfram Rehearing Rebuttal at 10. 

at 11. 

September 12,2012 hearing video at 15:16:35. 

^ This is the original increase amount of $26,744,776 granted in the November 17, 2011 Order 
plus the additional increase of $1,042,535 granted witii this Order. 
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tfie Rate Order, and tiien add $1 million to the amount of tiie Rural class rate increase 

to provide for recovery of tiie DSM expense. This metiiodology results in the following 

rate increases by class: $11.63 million to the Rural class, $1.97 million to the Large 

Industrial Customer dass, and $14.2 million to tfie Smelter dass. 

REVENUE RECOVERY MECHANISM 

Big Rwers proposed a methodology for recovering the difference between tiie 

revenue it collected under ttie rates in effect smce September 1, 2011 and the revenue 

it would have collected absent tiie two errors in the Rate Order.* Big Rivers 

recommends ttiat ttie difference be divided by the number of months remaining between 

tiie date of this Order and August 1, 2013, and that its members be billed tills monthly 

amount on a revenue-proportionate basis through July of 2013. The Commission finds 

that Big Rivers' proposal is a reasonable method for recovery of the under-collection of 

revenue since September 1, 2011 attributable to tiie omission of rate case expenses 

and ttie depreciation expense error in the Rate Order. To implement this metfiodology, 

Big Rivers must submit tiie following information to the Commission not later tiian 

FebaiaryB, 2013: 

1. The amount of revenue collected between September 1, 2011, and the 

date of this Order under the rates approved in the Rate Order (net of refunds made as a 

result of Big Rivers implementing its proposed rates prior to the issuance of the Rate 

Order), by rate schedule, and by member cooperative; 

Rehearing Brief of Big Rh/ers Electric Corporation at 29-30. 
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2. The amount of revenue it would have collected between September 1, 

2011, and the date of this Order under the rates approved herein, by rate schedule, and 

by member cooperative; 

3. The WVh sales by month to each rate class from September 1, 2011 

through the date of this OnJer; and 

4. For each montti, beginning March 1, 2013 and ending July 31, 2013, the 

amount each member cooperative will be billed to allow Big Rivers to recover the 

difference between the amounts provided in parte (1) and (2) above.^ 

After it verifies Big Rivers' calculations, the Commission will issue a final order in 

this rehearing which will autiiorize both the amounte Big Rivers is to collect from ite 

member cooperatives and the length of time over which it will collect these amounte. 

SUMMARY 

The Commission, after consideration of the evidence of record and being 

otherv̂ se sufficientiy advised, finds that: 

1. The November 17, 2011 Rate Order should be modified by increasing tiie 

amount of revenue granted therein to Big Rivers from $26,744,776 to $27,787,311, an 

increase of $1,042,535. to allow for recovery of tiie level of rate case expenses 

determined herein to be reasonable and the correction of the mathematical error in tiie 

calculation of tiie depreciation ejqsense adjustonent in the Rate Order as discussed 

herein. 

" Big Rivers is to include the workpapers necessary to verify its calculations of each of the 
amounts it is required to file with the Commission. 
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2. Big Rivers' rehearing request to increase its depreciation expense allowed 

for ratemaking purposes to include depreciation expense on plant contained in its test 

year-end ConstaicBon Wori< In Progress should be denied. 

3. The finding in the Rate Order regarding the financial model Big Rivers 

used in conjundjon with the Unv\nnd Transaction should be revised as discussed herein. 

4. KIUC's rehearing requests to have Big Rivers' rates calculated on tiie 

basis of depreciation rates proposed by KIUC, ratiier ttian those proposed by Big 

Rivers, and to modify the revenue allocation and Rural class subsidy, should be denied. 

5. KIUC's rehearing request to revise the methodology for allocation of ttie 

$1 million DSM expense should t>e granted as discussed herein. 

6. The rates approved herein should be effective for service rendered by Big 

Rivers on and after September 1,2011. 

7. Big Rivers should file witfi the Commission not later tiian Febmary 8, 

2013, tiie infonnation described in ttie Revenue Recovery Mechanism section of tiiis 

Order. 

IT IS THEREFORE ORDERED tfiat: 

1. The November 17, 2011 Rate Order is modified to (a) grant Big Rivers an 

additional increase in annual revenues of $1,042,535 above the revenue increase 

granted therein; (b) reflect the revised allocation of the $1 million DSM expense; and (c) 

correct the finding related to the finandal model Big Rivers used in conjunction vwth the 

Unvwnd Transaction, as discussed in tiie findings above. 

2. The rates in tiie appendix to tfiis Order are approved for service rendered 

by Big Rivers on and after September 1, 2011. 

-25- Case No. 2011-0li©96No. 2013-00199 
Attachment for Response to AG 1-73 

Witness: BiUie J. Richert 
Page 271 of 302 



Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

3. Big Rivers' request to modify the November 17, 2011 Order to include 

depreciation expense on plant contained in its year-end Construction Work In Progress 

is denied. 

4. KIUC's requests to modify the November 17, 2011 Order to adopt the 

KIUC proposed depreciation rates and to revise the revenue allocation to eliminate the 

Rural class subsidy are denied. 

5. Within 20 days of the date of this Orcler, Big Rivers shall file wrth this 

Commission, using the Commission's electronic Tariff Filing System, new tariff sheets 

setting forth the rates and charges approved herein and reflecting their effective date 

and that they were authorized by Oils Order. 

6. Not later than February 8, 2013, Big Rivers shall file the infonnation 

described in ttie Revenue Recovery Mechanism sectton of this Order. 

By the Commission 

ENTERED 

JAN 2 9 2013 
KENTUCKY 

SERVICE COf 
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APPENDIX 

APPENDIX TO AN ORDER OF THE KENTUCKY PUBLIC SERVICE 
COMMISSION IN CASE NO. 2011-00036 DATED j^j^ 2 9 2013 

The following rates and charges are prescribed for the customers in the area 

sen/ed by Big Rivers Electric Corporation. All ottier rates and charges not specifically 

mentioned herein shall remain the same as those in effect under autiiority of this 

Commission prior to the effective date of this Order. 

Demand Charge 
Energy Charge per kWh 

RURAL DEUVERY SERVICE  
FORMERLY SCHEDULE C.4.dr2) 

$ 
$ 

9.697 
.029736 

LARGE INDUSTRIAL CUSTOMER  
FORMERLY SCHEDULE C.7.c(2)(b> 

Demand Charge 
Energy Charge per kWh 

$ 
$ 

10.50 
.024508 

COGENERATION/SMALL POWER PRODUCTION SALES - OVER 100 kW  
FORMERLY SCHEDULE 9ff3V1) 

Demand Charge - Weekly $ 2.238 
Energy Charge per kWh $ .029736 
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Obiigatton under Capital Leases - Noncunatit 

86 TOTAL LIABILmES AND OTHER CREDITS 

2013 2013 2011 2011 2011 2013 2013 2013 2013 2013 2013 2013 

2012 Jamiary February March April May June July Auguat September October November December 2013 

2.003.19 2,013.27 2,014.57 2,01896 2.025.29 2,031.25 2.034.08 2.038.69 2.038.22 2,04049 2.046.15 2,048.32 2,048.69 2.048.69 

49.15 4000 40.00 40.00 40.00 40.90 42.11 44.43 46.75 50.29 57.51 64.76 72.20 72.20 

2,052.34 2.053,27 2,054.57 2,058.96 2,065.29 2,072.15 2.076.19 2.081.12 2,084.97 2,090.79 2,103.66 2,113.09 2,120.89 2,120 89 

967.07 970 49 973 80 976.14 977.89 979 77 96265 M5.61 988.91 99212 994.27 997.53 1.001.36 1.00136 

1,065.27 1.082.78 1,080.77 1.082.82 1.087.40 1,092.39 1,093.54 1,095.50 1.096.06 1.098.67 1,109.40 1,115.56 1.119.53 1,119.53 

3.88 3.68 3.68 4.14 4.15 4.15 4.15 4.15 4.15 4.15 4.15 4.15 415 4.15 

43.84 43.84 43.52 43.52 43.52 43.21 43.21 43.21 42.88 42.88 42.88 42.S5 42.55 4255 

0.02 0.02 0.02 0.02 002 0.02 0.02 0.02 0.02 0.02 0.02 0.02 002 0.02 

1.05 1.05 1.05 1.05 1.05 1.05 1.05 1.05 1.05 1,05 1.05 1.05 1.05 1 05 

35.02 35.03 35.04 35.05 35.05 35.06 35.07 35.08 35.09 35,10 35.11 35.12 35.13 35.13 

80.56 78.16 76.11 74.29 72 98 71.44 89.27 66.95 64.44 61.91 59.76 57 39 54.30 54.30 

64.40 64,50 64.59 64,69 64.79 64.83 84.99 65 09 65.19 65.29 65-39 6549 65.60 65.60 

228.59 226.27 224.01 222 77 221.56 219.82 217.78 216.54 21283 21040 208.37 205.77 202.79 202.79 

0.01 0.01 0.01 0,01 0.01 001 0.01 0 0 1 0.01 0.01 0.01 0.C1 0.006 O01 

0.60 
101.42 
4972 

1.22 
3200 
26.18 
4.21 
" 7 1 

216.06 

3.61 
1,14 
2.94 
0.00 

0.60 
10768 
5146 

1.22 
32.22 
26.24 

3.60 
0.71 

0 6 0 
11008 
46 38 

1.22 
32.33 
26.30 
3.29 
0.71 

OBD 
114.27 
48,73 

1.22 
32.41 
26.35 

297 
0 71 

0.60 
113.78 
43.81 

1.22 
3227 
26.41 

2.68 
— 071 

060 
102 03 
45.47 

1.22 
32.22 
26.46 

2.35 
0.71 

o.eo 
101.93 
47.34 

1.22 
32-34 
26.52 
2 0 5 
07< 

0 6 0 
100.20 
51.19 

1.22 
32.45 
26.58 

1.76 
0 7 1 

0 6 0 
94.01 
50.01 

1.22 
32.47 
28 84 

1.48 
071 

060 
114.21 
38.17 

1.22 
32.76 
2670 

1.17 
0.71 

0.60 
10598 
38.53 

t-22 
32-97 
26.76 

0.87 
0.71 

223.73 

3.78 
1.24 
289 
0.00 

220,89 

5.16 
1.40 
2.B7 
OOO 

227.28 

5.13 
1.50 
2.61 
000 

221.46 

509 
1.63 
2.76 
O.OO 

211.08 

506 
1.80 
2.75 
0.00 

212.73 

5.03 
2.08 
2.69 
0.00 

214-71 

5.00 
2.13 
2.84 
0.00 

207.13 

4.96 
6.72 
2.62 
0.00 

215.54 

4.93 
8.58 
2.56 
0.00 

207.65 

4.90 
8.44 
2.51 
0.00 

080 
9516 
38.41 

1.22 
33.10 
26 83 
0.58 

0.71 
196.61 

4.66 
629 
247 
0 0 0 

060 
B2.B4 
42.26 

1.22 
33.18 
26 89 
418 
0.71 

191.89 

4.63 
615 
2.42 
0.00 

D.BO 
82.84 
42.26 

1.22 
33.18 
26.89 

4,18 
0,71 

19189 

4,83 
6 1 5 
2 42 
000 

1.527,62 1,527.62 

397.28 401.19 402.97 403.43 400 03 394.17 395.04 397-78 400.53 400.38 397.88 398.26 402.23 402.23 

210.38 210.37 210,37 212.23 212.24 212.24 21416 214.17 214.17 21613 21614 21614 218.13 218.13 

714,88 714.88 711.06 714.25 714.25 71639 718.08 718.08 715.08 730 02 730 02 72699 725.10 725.10 

925.24 925.25 921.43 926.48 926.49 922.63 932.24 932.25 929 25 946.14 946-16 94313 943.23 943 23 

O.DO 0.00 0.00 OOO O.OO OOD ODD OOD 0.00 ODD 0.00 0.00 0.00 DOO 

27.32 28.37 26.95 3061 29 95 33.79 28.31 29.07 2841 22.93 24.95 2237 20.16 20.18 

0.00 000 0.00 000 0.00 0.00 000 0.00 ODD OOO 0.00 OOO 0.00 0.00 

0.23 0 5 5 0.68 1.20 1,53 1.85 2.18 2.50 0.69 1.01 1.34 1.10 0.81 O.Bl 

4.91 501 466 4.24 6.92 7.00 4.86 513 525 4.50 7.29 7.40 4 89 4.89 

8.29 829 B.29 829 8.29 8.29 829 8.29 6 2 9 S.29 6.29 »2» B.29 829 

40.75 42 23 40 60 44.34 46.69 50.93 43.64 44.99 42.64 36.73 41.87 39.16 34 17 34.17 

4.16 3.91 3.68 3.47 3 2 9 3.10 2.87 2.62 2.38 2.25 2.15 2.04 1.92 1.92 

80.58 78.16 7611 74.29 72.96 71.44 69.27 66.95 64.44 61.91 59.76 57 39 54.30 54-30 

64.40 64.50 64.59 64.69 64.79 64.89 64.99 6509 6519 65 29 65.39 65.49 66.60 6560 

25.40 25.46 26.53 25.59 25.65 25.72 25.78 25.85 25.91 25.96 26.04 2611 2617 26.17 

1,537.81 1.640.70 1.53511 1,542.30 1.539.92 1,632.89 1.533.83 1.535.53 1.530.32 1,538.68 1.53325 1,531.57 1,52762 1.527.62 

Balance Cl>»oll (DOOOOOO) (0.000000) 0.000000 0 000000 (0 000000) D.ODOOOO (O.OOOOOO) (O.OOOOOO) (6000000) (D.OOOOOO) (O.OOOOOO) (O.OOOOOO) 0.000000 o.oooooo 
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mg RIvara Financial M o M I 
2013-2gi( 

1B9 V C a a l l F l o w S l a l a m . n l 
190 Owfal ino Racaiols 

Rural 
targa Indutlnal 
Smoilars 
Orrsystem 
lease Income 
Other Operating Revenues 
Gain on Sale of Altawancos 
Olher 
Intetast Earnings 

Total Receipts 

2013 
January 

3013 
Fetiruary 

2013 
March 

2013 
April 

2013 
May 

2013 
June 

2013 
July 

2013 
August 

2013 
Septemlier 

2013 
October 

2013 
Novemlier 

2013 
December 

191 
192 
193 
194 
19S 
190 
197 
198 
139 
200 
201 
202 
203 
204 
205 
206 
207 
208 
209 
210 
211 
212 
213 
214 
215 
216 
217 
218 
219 
220 
221 

Operallna DIsburaemenIs 
PPA 
Fuel t:osl5 
Fuel Costs ( U b o r i Exp) 
Domlar 
Power Supply (Purch. Power, APM, Cogen, S TVA Tran) 
Production OSM 
Transmisston OSM 
ASG 
Wortdng Capital 
Other 

Tolal OslHirsemenls 

Ooeralino Recalols less Disbursements 

Caoital Exoendilures 
(Seneration 
Transmission 
ASG 
Other / IT 

11:15 9.61 8.51 S.89 7.55 9.72 10.81 12.39 11.71 9.71 11.06 14.77 123.68 
295 2.88 2.38 2.93 2.95 2.91 3.18 3.40 3.69 3.77 3.72 3-77 39.11 

31-30 28.41 31.43 3037 31.42 30.51 31.44 25-13 1563 15.07 15.43 15.89 302.82 
3.58 3.37 3.94 2.46 1.97 1.96 3.42 6.54 

0 3 1 0.31 0.31 0,31 0.31 0.31 0.31 0.31 0.31 0.31 0.31 0.31 3.70 
0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 OOO 
0.00 O.OO 1J4 0.03 0.00 0.00 0 0 0 0 0 1 O.OO 0.00 0.00 0.00 1,27 
0.17 0.17 017 0 1 7 0.17 0.17 0.17 0.17 0 17 017 017 o t s 

4947 44.74 48.59 42.95 44.37 45.61 43.30 47.95 

25,29 2269 24.44 21.12 21,47 23.23 25.35 24.24 
0,64 0.82 0.88 0.85 0.90 0.79 0.68 1.04 
000 0.00 0.00 0.00 0-00 O.OO 0.00 0.00 
3,74 3.58 4.51 8-16 5.34 3.51 3.82 3.37 
7,36 7.57 8.24 8.43 12.44 7.47 7.93 7.80 
1.38 1.29 1.44 1.28 1.39 1.51 1.62 1.44 
2 30 2 18 3.05 2-29 2.70 3.18 2.28 2-41 

(024) (4.62) (1.45) (4.68) (3.13) 6.72 2.46 067 
0.11 0.16 0.11 0.14 0.17 0.31 0.06 4.59 

40.77 3368 41.21 35.39 41.29 46.72 44.09 45.56 

870 11.06 7.38 7.55 3.08 (1.11) 5.21 2.39 

060 
0.55 
0.02 
005 

0.16 
0.85 
0 6 0 
0 1 0 

4.63 
0.58 
030 
024 

6.41 
0.81 
0 5 8 

7.50 
0.63 
610 
0.47 

358 
0.80 
010 
639 

4.72 
0.52 
0.10 

3.49 
0.49 
0.10 

222 
223 

Total Capital Expenditures 1.22 1.70 5.75 8.27 8.69 4.86 5.65 4.29 

224 
225 

Income Taxes from Ooerations OOO 0.00 000 0.00 0.00 0.00 DOO 0.00 0.00 0.00 0.00 0.00 O.OO 

226 
227 

Net Pra-Financo Cash Flow 7.48 935 1.53 (0.72) (5.61) (597) (0.44) (1.90) 5.31 (9.24) (8.43) (9.04) (15.57) 

228 Financlno 
229 Principal 000 383 (3.19) 0.00 386 (7.69) 0.00 3.00 (14.34) 0.00 3.03 1.88 (10.22) 
230 Interest 3.68 3.81 2.49 1.13 3.85 403 3.65 3.82 2.62 1.17 3.76 4.49 38.47 
231 Debt Issuance Cost 0.00 1.40 0.00 0.00 ODD DOO 0.00 ODD DOO DOO DOO D.D2 1.42 
232 Une of Credit (Upliont Fee) 0 0 0 0 0 0 DOO DOO DOO 0 0 0 0.00 0.00 DOO ODD ODD OW 0.00 
233 
234 

Aggregate Debt Service (incl. Une of Credit) 3.66 9.04 (0.70) 1.13 7.71 (367) 3.65 6.82 (12.32) 1.17 6.79 6.39 29.67 

235 
236 

Post-Finance Cash Flow 3.80 0.32 2.34 (1.84) (13.32) (2.30) (4.09) (8.72) 17.63 (10.41) (13.22) (15.43) (45.25) 

237 Unwind Transaction 
238 Cash Proceeds 
239 Debt Reduction 
240 Misc. Transaction 
241 Net Before Member Resenres 
242 station Two OAM Fund 
243 Rural Economic Reserve 0.00 DOO DOO O.DO O.OO 0.00 0.00 0.00 0.00 0.00 0.00 DOO 0.00 
244 Economic Reserve 2.47 2.10 1.86 1.36 1.58 2.21 2.37 2.55 2.57 2.19 2 4 1 3 12 26.78 
245 
246 

Net Before Transition Reserve 247 2.10 1.86 1.3G 1,58 2.21 2.37 2.55 2.57 2.19 2.41 3.12 26.78 

247 Endinq Cash Balances (Incl. Transition Reserve) 136.44 142.71 145.13 14332 148.84 137.10 137.01 135.29 129.11 14931 141.09 130 28 117.97 11797 
248 Ending Cash Balances oxcl. Transition Reserve) 101.42 107.68 110.09 114.28 113.79 102.04 101.94 100.20 94.02 114.21 105.98 95.17 82.85 82.85 

F ^ a n d i l Model fof Rnle Casa - F ln incUf Foteeart ( K H a - M l B ) 11-09-2012 {Fimg) id«» 
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Big Rivers Electric Corporation - Case No. 2013-00199 
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Big R I v M Financial Model 
2013-2016 

ChanoeinWortanaCaolUM 
Other Propaily 
Accounts Racelvalile 
Matenals, Supplies S Olher 
Prepayments 
Other Cunent Assets 
Accounts Payatjlfl 
Texas Accrued 
Other Accruals 

Total 

249 
250 
251 
252 
253 
254 
255 
256 
257 
258 
259 
260 
261 VI. Cash Flow Stittemenl Hndtrecl Melhodl 
262 
263 Cash Rowe From Operating Atrthrltles; 

3013 201J 2013 2013 2013 3013 2013 2013 2013 2013 3013 2013 
January Febnjary March April May June July August September October November December 2013 

0.00 (0.32) 0.46 0.01 (0.32) DOO 0.00 (0.32) 0.00 0.00 (0.33) 0.00 (0.81) 
1.74 (5.10) 2.38 (4.93) 1.67 1.87 3.84 (1.18) (11.84) 0.36 (0.12) 385 (7.48) 
0.06 0.06 606 0.08 0.05 606 0.06 0 0 6 0.06 0.06 606 D.06 0.71 

(0.59) (0.30) (630) (0.30) (0.30) (030) (0.30) (630) (0.30) (0.30) (0.30) 3.61 0.06 
O.DO DOO DOO 0.00 O.OO 0.00 0.00 0.00 0.00 0.00 0.00 0.00 OOD 

(1.05) 1.42 (3 66) 0.66 (3.64) 5.48 (0.75) 066 5.48 (2.02) 2.58 2.19 7.14 
(0.32) (0.32) (0.32) (0.32) (0.32) (0.32) (0.32) 1.81 (0.32) (0.32) 0.24 029 (0.58) 
(0.06) (DOO) (0.06) (0.06) (006) (0 061 (0.06) (0.06) (0.06) (0.06) (0.07) (0.07) (077) 
(0.24) JiSU. (1451 (4 88) W S J , 6.72 2.46 0.67 (6f .a , (2.291 2.08 993 — i L z a 

264 Nel Margin 3.91 1.78 0.48 (3.40) (5,66) 0-87 2 7 5 2.74 
265 Ai^stmants to reconcile net margin to net cash 
266 provided by operating activities: 
267 Depreciation and amoriization 3.71 3.72 3.72 3.73 3.75 376 3.77 3.78 3.92 3.93 3.94 394 45.66 
268 Inlerast compounded - RUS Senes A Nole D.01 0.00 0.00 0 0 1 0,00 0-00 0.01 0 0 0 0.00 0.01 0.00 DOO 0.04 
269 Interest compounded - RUS Senas B Note 0,00 0.00 1.86 0,00 DOO 1.91 0.00 0.00 1.96 0.00 0.00 1.99 7.72 
270 Noncash member rate mitigation ravanue (2.82) (2.48) (2-17) (187) (1.94) (2.72) (2.67) (7.39) (2.54) (2.15) (2.38) (3 09) (34.03) 
271 Changes in certain assels and liabiiitles; 
272 Other p r c ^ r t y 0.00 632 (0.46) (0.01) 032 O.OO DOO 0.32 OOO DOO D33 0.00 661 
273 Accounis receivable (1.T4) 5.10 (2-38) 4.93 (1.67) (187) (3.84) 1.18 11.84 (0.38) ai2 (3 85) 7.46 
274 Inventories (0.28) (0.17) (0-13) am (0,01) (0.18) (017) (0.08) (0.35) (0.27) (0-20) (0.14) (1.89) 
275 Prepeymenls 0 6 1 D31 0.31 0.31 D31 0 3 0 0.30 0.30 0.30 0.30 030 pel) 0.03 
276 Olher current assets 0.00 0.00 0.00 ODD 0.00 DOO DOO DOO OOO DOO DOO DOO DOO 
277 Accounts payable 1.05 (1.42) 366 (0.66) 3.84 (5.48) 0.75 (0 66) (5-48) 2.02 (2.58) (219) (7.14) 
278 Taxes accmed 0 3 2 0.32 0.32 0.32 0,32 632 0.32 (1.81) 0.32 0.32 (0.24) (0.29) 0.58 
270 Other accruals 0.23 (D23) (0.30) 2.78 0.15 (2.051 034 0.20 (O^g) 2.84 D11 (2.52) 0.90 
280 
281 

Net cash provided by operating acthrities 502 7.25 4.89 6.42 (0.77) (514) 1.56 (1.43) 

262 Cash Flowv From Inveallng ActlvHIes: 
283 CapHai expendituias (1.22) (1.70) (575) (6.27) (8.69) (4.86) (5.65) (4.29) 
264 Net proceeds (mm rasbicted investments 2.48 2 0 9 1.65 1.35 1.57 2.20 2.36 2.54 2.56 2.18 2.40 3.11 26,67 
285 
286 

Nel cash provided by (used in) investing activities 1 24 638 (390) (692) (7.12) (2.65) (3.29) (1.75) 

267 Cash Flowa From Financing Activities: 
268 Nel principal payments on debt t^rgations DOO (3.83) 3.19 0 0 0 (3.86) 7.69 0.00 (3 00) 14.94 O.OO (3.03) (1.88) 1D22 
289 Detil issuance cost 0.00 (1.40) ODO 0.00 DOO 0.00 0.00 0 0 0 0.00 DOO DOO (0.02) (1,42) 
290 Line of Credit (Upffonl Fee) 0.00 0.00 DOO 0.00 O.DO 0.00 0.00 0.00 ODD 0.00 OOO ODO OOD 
291 
292 

Net cash provided by (used in) ftnsnclng aclivltiei 0.00 (5.23) 3 19 0.00 (386) 7.69 ODD (3.D0) 14.94 000 (3.03) (1.90) 680 

293 
294 

Nat incraasa (decrease) in cash and cesh equlvaients 6.26 2.40 4,19 (0.49) (11.75) (0.10) (1.74) (6.19) 20.19 (8.23) (10.82) (12.32) (16,57) 

295 Caah and Cash Equivalents - Beginning of Period 101.42 
298 
297 

Caah and Cash Equlvalcnta - End of Period 82.85 

298 Check o.ooooooo OOOOOOOO O.ODDOODO O.OOOOOOO 0.0000000 0.0000000 0.0000000 DODODOOO OOOOOOOO 0.0000000 DOOOOOOO DODODOOO O.ODOOOD 

F b w i d i l Model for R i t t C « s a - Rnancial r o t K a i t (2013-2018)! 1-«9-20t2 f F>^g) idix 
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?99 
300 
301 
302 
303 
304 
305 
306 
307 
30B 
309 
310 
311 
312 
313 
314 
315 
316 
317 
318 
319 
320 
321 
322 
323 
324 
325 
326 
327 
328 
329 
330 
331 
332 
333 
334 
335 
336 
337 
338 
339 
340 
341 
342 
343 
344 
345 
346 
347 
348 
349 
350 
351 
352 
353 

Big mnrm Flnai»:lal Modd 
2013-2016 
VU. Credit M a n u m 

ComratiTieB 
Earnings 
Plus: InlaresI Expensa 
plus: Imputed Rate Increase in 2010 
Less: ofTset to Imputed Rate Increase in 2010 
Less: Interest on Sequestered Furtds 
Total 
Plus Sale-Leasebaclt interest 

Total 
Divided by 

Interest Expense 
Plus Sale-Leasobaoli Inlensst 

Total 

ConftacI TIER 

Cpnyeptjopal TIER. 
Earnings 
Plus: Interest Expense 
Plus Income Tax 
Total 
Plus Sale-Leaseback Interest 

Tolal 
DivWadby 

Inlerast Expense 
Plus Sale-Leaseback Interest 

Total 

CanvenHoml TIER 

Nottb Star 
Total Cost ol Electric Senrice (milJons ot t ) 
Non-ltomber Ravenues (miliions of $) 

Smelter and Non-Smeller Member Sales (TWh) 
S/MWh 

3.91 
3.80 

48.03 
4.07 

1.76 
349 

45.05 
385 

0 9 5 0.85 
46.05 48.55 

0046050 0048548 

2013 2013 2013 2013 2013 2013 2013 2013 2013 2013 2013 2013 
January February March April May June July Auguat September October Novemtier DeeemlMr 2013 

3.91 1.78 0.46 (3.40) (5.86) 0.87 2.75 2.74 
380 3.49 393 3.84 394 3.80 3.94 3.94 382 3.97 3.87 3 87 46.31 
0.00 000 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 0 0 0.00 0.00 0.00 0.00 0 0 0 0.00 0.00 0.00 O.OO 600 

(0.011 (0.01) (001) (0.011 (001) (0 01) (0011 (0 01) (O01) (0.01) (0 01) (0011 (0.11) 
7.70 ' 5 i 7 4.48 0.43 (1-92) 466 6 6 8 6-67 3.67 1.46 4.24 7.92 51.15 
OOO 000 0 0 0 OOO OOO 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 
7.70 5.27 4.38 0 4 3 (1.92) 4.66 6.68 6.67 '3.67 1.46 4.24 7.92 51.15 

3.80 3.49 3.93 3.84 3.94 3.B0 3,94 3.94 3.82 3.97 387 3.97 46.31 

0 0 0 OOO 0.00 0.00 OOO 0.00 0,00 0.00 OOO 0 0 0 000 000 0.00 

3.80 3.49 3.03 3.84 3.94 3.80 3.94 3.94 3.62 3.97 3.87 3.97 46.31 

0-48 
3-93 

(3.40) 
3.84 

10.4S) 

(566) 
3,94 

0.87 
3.80 

2.75 
3.94 

2.74 
3.94 

7.71 528 439 044 (1.91) 467 6.68 6.68 368 1.47 4.25 793 51.25 

0.00 0 0 0 0.00 0.00 000 0.00 0 0 0 0.00 OOO 0.00 0,00 000 0.00 

7.71 5.28 4.39 0.44 (1.91) 4.67 6.68 sea 3.68 1.47 4.25 7.93 51.25 

380 349 3.93 3.84 394 3 8 0 3.64 3.94 3.82 3 97 3.67 3.97 46 31 

0 0 0 000 0.00 0.00 000 000 0.00 0.00 000 0.00 0.00 0.00 000 

380 349 3.93 3 8 4 3.94 380 3.94 3.94 3.62 397 3.87 397 46 31 

2.03 1.51 1.12 0.11 (0.49) 1.23 1.70 1.70 

49.99 
566 

47,71 
2.96 

51.81 
2.45 

46 95 
246 

4692 
3.69 

47.75 
7.02 

0.90 
49.53 

0.049528 

0.83 
53.79 

0.053786 

0.87 
56.65 

0.056651 

0.90 
49.41 

6049414 

0.95 
47.60 

0.047595 

0.80 
50.91 

0.050906 

Finandsl Model for Hxt« C«M - Finsmaal Fotsut (?013.201a) 11.03-2012 (FiNrq|,»Jsx 
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Big Rivers Electric Corporation - Case No. 2013-00199 
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Big R i v m F l n u K l i I Modal 
2013-2I1IS 

3M y i l l . peb l Sa rv iM • Cq .h f l o w ( M j ) 
3SS 

I C E 
Beginning Principal 
Principal 
Inleresl 
DebtServica 

356 
357 
358 
359 
380 
381 
362 
363 
364 
365 
366 
367 
368 
369 
370 
371 
372 

373 
374 
375 
378 
377 
378 
379 
380 
381 
382 
383 
384 
385 
386 
387 
388 
389 
390 
391 
3B2 
393 
394 
395 
396 
397 
338 
399 
400 
401 
402 
403 
404 
405 
406 
407 
408 
409 
410 
411 
412 
413 
414 

CoBanIi 
Beginning Principal 
Principal 
Inleresl 
DebtServica 

Bagslning Principal 
Principal 
Inleresl 
Debt Service 

UnesotCredii 
Baginrting Principal 
Principal 
Interest 
Debt Service 

RUS Series A Note (OAAPl 
Beginning Principal 
Principal 
Interest 
Debt Service 
Inleresl Compounded to Principal 

RUS Series B Note ( O A A n 
Beginning Princ^iai 
Principal 
Interest 
Oetjt Service 

Interest Compounded lo Principal 

PCB 

Beginning Principal 
Principal 
Interest 
DobtSarvIco 

CpCCTCUoap 
Beginning Principal 
Pllncipal 
Inleresl 
Debt Senrice 

Total 
Begirvting Principal 
Principal 
Interest 
Line of Credit Fee 
DebtServica 
Interest Compounded to Principal 

2013 
January 

0.00 
0.00 
0.00 

2013 
Fetmiary 

0.00 
0.00 
OOP 

2013 
March 

2013 
April 

2013 
May 

2013 
Jurto 

2013 
July 

2013 
August 

231.43 
0 0 0 
000 

298.51 
0.00 
000 

0.00 
0.00 
0.00 

80.02 
0.00 
1.18 

130.34 
0.00 
OOP 

142.10 
DOO 
2.50 

42.84 
0 0 0 
0.00 

0.00 
(501) 
0.00 

5.D1 
0.00 
0.00 

5.01 
DOO 
0.00 

5.01 
(10.00) 

D04 

15.01 
0.00 
000 

15.01 
DOO 
0.00 

2013 
September 

15.01 
(1680) 

0.11 

2013 
Odeber 

31.81 
DOO 
DOO 

2013 
November 

31.61 
ODO 
OOP 

2013 
December 

31.61 
0.00 
0.24 

JISIL. 

231.43 
0.00 
DOO 

231.43 
1.82 
g-49_ 

22361 
OOO 
ODD 

229.61 
DOO 
DOO 

229.61 
1.84 

. 2.50-

227.77 
0.00 
ojgo 

227.77 
0.00 
600 

227.77 
1.86 
2.50 

22591 
0.00 
O.DO 

22S.91 
0.00 

ojo 

298.51 
3.51 
324 

O.OO 
0.00 
0.00 

80.03 
DOO 
0,00  
D.OO 

DOO 

130,34 
DOO 
OOO 
O.OO 

"o'bo 

142.10 
0.00 
DOO  
DOO 

42.84 
0 J 2 
057 

295.00 
0.00 
0.00 

295.00 
ODD 
0.00 

29500 
3.54 
3.2B 

29146 
DOO 
000 

231,46 
0.00 

om 

291.46 
2.68 
3.25 

288 78 
ODD 
aoo 

_ 5 i 2 _ 

288 78 
DOO 
0.00  
DOO 

288.78 
2.70 
3.20 

0.00 
0.00 

goo 

ODO 
0.00 
DOO 

0.00 
0.00 
0.00 

0.00 
0.00 
D.OO 

D.OO 
D.OO 

OPP 

0.00 
0.00 
OOP 

D.OO 
DOO 
0.00 

0.00 
OOO 
O.OO 

OOP 

0.00 
OOP 
DOO  
OOP 

8603 
DOO 
ODD 

80.03 
0.00 
1.13 

80.04 
0.00 
DOO 

80.04 
0.00 
DPP 

80.04 
OOP 
1.15 

8P.05 
0.00 
OOO 

80.05 
ODD 
000 

80 05 
DOO 
1.17 

80,06 
0,00 
0.00 

J J 3 -
0,01 

130.34 
D.OO 
OOP 

132.20 
O.DO 
POP 

132.20 
DOO 
DOO 

132.20 
DOO 
DOO 

134.12 
OOD 
OOP 

134.12 
DOO 
000 

134 12 
0.00 
POP 
0.00 

136.08 
0.00 
ODD  
OOP 

138.08 
0.00 
OOP  
OOP 

142.10 
DOO 
OOP 

142.10 
0 0 0 
0.00 

142.10 
DOO 
DOO 

142.10 
0,47 
1.49 

141.64 
OOP 

2 ^ 

141.84 
0.00 
0.00 

1.96 

141.64 
0.00 
OOP 

OOP 

141.64 
DOO 
0.00 

OOP 

141.64 
0.00 
000 

4253 
OOQ 
POO 

4253 
0.00 
0.00 

42.53 
0.32 
057 

42.21 
0.00 
DOO 

42.21 
0.00 
DOO 

42.21 
0.32 
D56 

41.89 
0.00 
OOP 

41.89 
0.00 
000  
6 0 ° 

41.89 
0.33 
056  
a89 

225.91 
1.88 
2.48 

286.08 
OOP 
POP 
0.00 

0.00 
0.00 
DOO 

80.06 
0.00 
DOO 

136.08 
0.00 
D.OO  
0.00 

1.99 

141.64 
0.00 
1.78 
1 Z 6 _ 

41.56 
0.00 
OOP 

0.00 
(31.81) 

D39 

231.43 
7.40 
9.97 

298.51 
1Z44 
12.98  
2540 

O.OO 
OPO 
DOO 

80.02 
DOO 
462  
462 

004 

13034 
OOP 
0.00  
0.00 

7.72 

142.10 
0.47 
8.26 

4284 
1.29 
2.27 

92524 
O.OO 
3.68 
D.OO 

925.25 
3.83 
3.81 
0.00 

321.43 
(3.19) 
2.49 
O.DO 

926.48 
DOD 
1.13 
0.00 

826.49 
3.86 
3.85 
D.OO 

92263 
(7.89) 
4.03 
000 

932.24 
DOO 
3.65 
DOO 

932.25 
3.00 
3.82 
DPP 

929.25 
(14.94) 

262 
0.00 

946.14 
0.00 
1.17 
0.00 

046.16 
3.03 
3.76 
0.00 

94313 
1.88 
4.49 
0,00 

92524 
(10.22) 
38.47 

DOO 

3.68 7.64 (0.70) 1.13 7.71 13.67) 3,65 6 8 2 (12.32) 1.17 6.79 6.37 2825 

DOI O.DO 1.86 aoi 0.00 1.91 0.01 PPO 1.96 DDI 0.00 1.99 7.77 

Fmandml M o d d for HmXm Case - Hnanc i i l Fo fec i s I t20!3-20 ie i 1 l-tS-2012 (RSnijJ ittsx 
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Big Rivers Electric Corporation - Case No. 2013-00199 
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ID 

11 
12 
13 
14 
15 
ID 
17 
18 
19 
20 
21 
22 
23 
24 

25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

Big R h n n FinancUl Msdal 
2013-2016 

I . Salas 

Po.rHt(TVWW) 
Rural 
Large Indusinal 
Century 
Alcan 
Mailiet 
Total Energy Sales 

Demand IMWl 
Rural 

U r g e MusWal 

M. Rates, Accrual Baaed ( t l 

2014 
January 

0.25 
0.08 
D.OO 
0.27 

2014 

Februaiy 

0.21 
D07 
D.OO 
024 

2014 

Marcb 

2014 

April 

2014 

May 
2014 
June 

2014 

July 

2014 

August 

2014 

September 

Genara! Rale Adjustment - Rural 
General Rale A^uslment - Large Industrial 

Loaa Factor (%) 
Demand {il KW-mo.) 
Energy (V MWH) 
Base Rate ($/ MWH) 

Non-Smelter Non-FA(i PPA 
FAC 
Environmental Surcharge 
Surcredit 

Total 
Economic Reserve 
Rural Economic Reserve 
TIER Related Rebate 
Effective Rale (J/MWH) 

Large Iniluslrial 
Load Factor (%) 
Demand (il KW-mo.) 
Energy (5/ MWH) 
Power Factor Penally/ Demand Cr. (Lrg. Ind) 
Base Rate itl MWH) 

45 
46 
47 
48 
49 
50 
51 
52 
53 
54 Non-Smelter Member Bland 

Non-SmeHer Non-FAC PPA 
FAC 
Environmental Surcharge 
Suroredit 

Total 
Economic Reserve 
TIER Related Rebate 
Effective Rale (S/MWH) 

55 
56 
57 
58 
59 
60 
61 
62 
63 
64 
65 
66 
67 

Base Rate (8/MWH) 

Non-Smeltar Non-FAC PPA 
FAC 
Environmentat Surcltatge 
Surcredit 

Total 
Economic Resenre 
Rural Economic Reserve 
TIER Related Rebate 
Effective Rate ( $ / M W H ) 

0.19 
0.08 
0.00 
0.27 

0.15 
DOS 
DDO 
0.26 

0 17 
0.08 
O.DO 
D27 

D22 
0.08 
D.OO 
0.26 

0.25 
DOe 
O.DO 
027 

0.24 
0.08 
DOO 
0.27 

D18 
0.08 
0.00 
D26 

2814 

October 

0.16 
DOB 
DOO 
0.27 

2014 
November 

0.18 
0.08 
0.00 
0.26 

2014 

December 

0.25 
0.08 
0.00 
027 

2.45 
0.94 
DOO 
3.16 

548.56 489 80 425.32 333.27 380 07 479.13 500.79 641,33 422.41 341.34 383.06 502.06 6.346.95 

140.57 139.90 139.11 139.40 138.43 138.53 143.19 143.54 138.42 139.47 138.43 138.60 1,674.59 

0,00% 600% 0.00% 0,00% 0.00% D00% 0,00% 600% 0.00% 0.00% 0.00% 0.00% D00% 

0.00% 0.00% 0.00% D00% 0.00% DDO% O-ODK 0.00% 0-00% D.00% D00% DDO% 0.0()% 

82.04% 64.25% 60.26% 62,62% 69.36% 63.85% 66,35% 59.09% 59.77% 61,61% 68.06% 66.80% 62-74% 

1895 16.95 1695 1695 1695 16.95 1696 1695 16.95 18.95 1695 16.95 1695 

30 00 30.00 30,00 3600 3D00 30 00 30.00 30.00 30.00 30.00 30.00 30 00 30 00 

66.72 69.26 67,81 67.59 68.38 66.67 64 34 68.56 6938 66.98 6564 64.11 67-01 

(0.78) (0.78) (0.78) (0.78) (D7B) (0.78) (678) (0.78) (D33) (0.33) (0.33) (0.33) (0.64) 

4.90 5.07 6.22 5.34 5.44 5.64 5.66 5.70 577 5.38 5.43 5.44 641 

3.73 3.S8 3.67 399 394 3.87 3.70 4.55 5.35 510 4.65 4.22 4.18 

(1.50) (1-64) (1.84) (2.15) (2.02) (1.64) (1.51) (156) , « M ! (2.12) (1.89) (152) ., (1.731 

7.13 7.32 7.05 7.18 7.37 7.87 7,85 B.69 9.23 8.37 8 19 - 8.14 7.87 

(10.34) (10.53) (10.26) (1D39) (10.58) (11.08) (9.06) (9.90) (10.44) (9.58) (9.40) (9.35) (IDOS) 

0.00 O.DO 0.00 0.00 0.00 0.00 0.00 0.00 0.00 OOO 0.00 0.00 0-00 

OOO 0.00 DDO 0.00 ODD DDO ODD ODD DOO DOO DDO 000 000 

62.73 6 5 f 7 63 81 63.60 64.38 62.88 62.36 66 56 87 B4 65.44 64.10 62.57 64.18 

76.71% 79.04% 77.88% 76.94% 76.72% 77.06% 77.88% 76.94% 78,20% 7855% 77.18% 76.59% 77.20% 

12.41 12.41 12.41 12.41 12.41 12.41 12.41 12.41 12.41 12.41 12.41 12.41 12.41 

30.00 30 00 30.00 30.00 3000 30.00 30.00 30.00 3D.0O 30.00 30.00 30.00 30.00 

0.00 0-00 DOO D.OO 0.00 0.00 DDO 0.00 ODD 000 0.00 0.00 DOO 

52.03 53.37 51.47 62.40 51.74 52.37 61.42 5t.6B 52.04 51.79 52,33 61.78 52.02 

(0.78) (0.78) (0.78) (0.78) (0.78) (0.78) (0.78) (0.78) (0.33) (0.33) (0 .3^ (0.33) (0.63) 

490 507 5.22 5.34 5.44 5.64 5.66 5.70 5.77 5.38 543 5.44 6.42 

2.96 3.05 2.65 3.16 306 3.10 3.02 3.52 4.11 4.03 3.77 3.47 3.34 

(1 501 (1.64) (1.64) (2.15) (2-02) (1.64) (151) (1.561 (1.89) (2.121 (1,89) (1.52)- (1.77) 

6.37 649 6 2 3 6.35 648 7-09 7.17 7.68 7.99 7.29 7.32 7.39 699 

(9.58) (9.70) (944) (9.56) (9.69) (10-31) (S.36) (887) (9.20) (S.50) (6.53) (8.60) (9.19) 

DOO 000 DOO DOO 0.00 0.00 DOO O.DO 000 0.00 DOO ODD 0.00 

48 04 49.37 47.48 4641 47.75 48.37 49.43 4969 50.50 50.25 50.70 50.24 4919 

63.22 65.13 62.96 62.44 63.05 63.12 61.09 64.23 64-23 61,89 61.69 61.14 62.84 

(D78) (0.78) (0.78) (678) (0.78) (0.78) (0 78) (0.78) (0.33) (D33) (0.33) (0.33) (0.64) 

4.90 5.07 5.22 5.34 5.44 6.64 5.66 570 5.77 5.38 5.43 5.44 6.42 

3.54 3.66 3-43 3.71 3.66 3.67 3.53 4.29 4.99 4.74 4.39 4.04 195 

(1.50) (1.64) (1.»4) (2.15) (2 02) (1.5») (1.51) (1.56) (1.89) (2.12) (1.89) (1.52) . (1-74) 
6.95 7.10 6 8 1 6 9 0 7.08 7.67 7.68 8.43 8.S6 8.01 7.B3 7.96 7.62 

(10.16) (10.31) ( l a 0 2 ) (10.11) (10.29) (1DS8) (689) (9.64) (IDOB) (9-22) (9.14) (9.17) (B.B1) 

0.00 DOO 0.00 0.00 0.00 0.00 0.00 0.00 DOD DOO DOO DOO DOO 

0 0 0 O.DO 0 0 0 DOO 000 O.DO DOO 0.00 0 0 0 aoD 0 0 0 ODD DDO 

59.23 61.13 58.97 58.44 59.06 59.12 59.10 62.23 62.69 60 35 6D.15 59.60 60.01 

F t a m a i l MocW ror R s l . C i . - F i n « i c i . l F e . « » « (»13.2010| 11-0»-2r)12 (FTli«3).idi» 
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87 
88 
89 
90 
91 
92 
93 
94 
99 
98 
97 
98 
89 

100 
101 
102 
103 
104 
105 
106 
107 
108 
109 
110 
111 
112 
113 
114 
115 
116 
117 
118 
119 
120 
121 
122 
123 
124 
126 
128 

Big RIVM* F l i u m l a l M«l« l 
2013-2911 
8iiwt1*rs 

B u a R o t s 
TIER A i ^ i H n e n l 

Tol.1 
Non-FAC PPA 
FAC 
Envltonnwnlal Burehiig* 
Surclwgo 
TIER R a l M d Rotxie 
E f f td iva Rato {tl MWH) 

in S f l a m a n t of ODafaWon^ 

ElaclHt Energy Revenues 
iTKome From teased Property Net 
Oilier OperaUng Revenue and Incoms 
TOTAL OPER. REVENUES I , PATRONAOE CAPITAL 

Operating Expanse-Produclion-Excludlng Fuel 
Operating Expanse-PiDductiorvFuel 
Operating Expense-Other Power supply 
Operating Expense-Transmission 
Operating Exponse-HTOflSO 
Operating Expensa-Oislribulian 
Operating Expense-Customer Accounts 
Operataig Expanse-Customer Servtce and Inforniation 
Operating Expanse-sales 
OperaUng ExpansenAdmlmslrattve and Oaneral 
TOTAL OPERATION EXPENSE 

Maintenance Expense-ProducBon 
Maintenance Expense-Transmission 
Maintenance En>enae-Disliibulion 
tMntenance Expenae-Oeneral Plant 
TOTAL MAINTENANCE EJtPENSE 

•epraclalion and Amoriization Expense 
Taxes 
InlerasI on Long-Terai Debt 
Interest Charged lo Consbuction - Cnetfil 
Olher mterest Expense 
Asset RatiiamenI ObBgetlon 

Olher Deductions 

TOTAL COST OF ELECTRIC SERVICE 

OPERATMO MAROmS 

Inlensst Income 

ANowarice For Funds Used During Construction 
Income (Loss) From Equity Investments 
Other Non-Operating Incoma {Net) 
Genera Hon and Transmission C a i ^ Credits 
Other (Capital Cradits and Palronage Dividends 
Extraordinary Items 
NET PATRONAGE CAPITAL OB MABGW 

2014 2014 2S14 2914 2014 2014 2014 2014 2014 2014 2014 2014 

January February March April May June July Auguat Septemtier October Novemtier December 2014 

47.60 47.60 47.60 47,60 47.60 47.60 47.60 47.80 47.60 47.60 47.60 47.60 47.60 

2.94 294 2.94 2.94 2.94 2.94 2.94 2.94 2.94 2.94 2.94 2.94 2.94 
50.54 50.64 50.54 50.54 50.54 50.54 50.54 50.54 50.54 50.54 90.54 50.54 90.64 

(0.41) (0.35) (0.36) (0.31) (0.34) (0.38) (0.41) (0.40) (0.34) (0.32) (0.34) (0.41) (0.36) 

4.90 5.07 5.22 5.34 5.44 5.64 5.66 570 5.77 5.38 5.43 5.44 5.42 
2.70 2.11 2.62 2.S6 2.80 2.81 2.78 3.23 3.78 3.71 3.44 3.19 306 

1.86 1.93 1.86 1.88 1.86 1.88 1.86 1.86 1.88 1.86 1.88 1.88 187 

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 

59.59 59.91 50.88 80.32 60.31 60.49 60 43 80 92 81.62 61.17 80.99 , S f i S _ 60.52 

O.OO 
370 

3 6 6 3.67 387 3.68 3 6 9 3.71 3.71 3.71 3.84 3.85 3.86 3.88 44.61 

0.00 0,00 0.00 0.00 0.00 0.00 OOO 600 0.00 0.00 0.00 OOO O.OO 

3.91 3,66 3.96 3.90 4.01 3 8 8 4.01 4.01 3.89 4.01 3.90 4-00 47.16 

(017) (619) (0.22) (0.29) (0.34) (0.38) (0.39) (0.01) (0.02) (0.04) (0.02) (0.02) (2.10) 

0.00 0,00 0-00 0-00 O.OO 0.00 0.00 000 0.00 0.00 0.00 0-00 0.00 

0.05 605 0.05 0.05 0.04 606 0 0 4 604 0.04 0.05 0.05 0.07 659 

Pinanctal Wo4*l for Rata C « t a - FlnWJciBl Fwacast (2013-2018) ll-Ofr-2012 ( fMnfJJdc i 
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Big R i v w * Fininclal Modal 
2013-2016 

127 
' 2 8 K J a i a n c a S h a r t 
I2B Total utility p i i n i in Baniica 
130 Conitnjdlon Wodt in Prograsa 
131 Total utility Planl 
132 Accum. Pnnlalon tor Deprociation and Amotl. 
133 NET UTIUTY PLANT 
134 

135 Non UUily Proparty (Not) 
136 Invan. in Assoc. Org - Patronage Capital 
137 Invest In Assoc.-Other-General Funds 
138 Other Invoslmenis 
139 Special Funds 
140 Special Funds (Transition Resenre) 
141 Special Funds (Economic Resenre) 
142 Special Funds (Rural Economic Resenre) 
143 TOTAL OTHER PROPERTY AND INVESTMENTS 
144 
145 Cash • General Funds 
146 Cash - Construction Funds - Tnjstee 
147 Special Deposits 
148 Temporary Investments 
149 Accounis Receivable-Salas of Eneigy (Net) 
150 Accounts Receivable - a h e r (Net) 
151 Fuel Stock 
152 Materials and Suppl ies -aher 
153 Prepayments 
154 Other Currani and Accnied Assets 
155 TOTAL CURFENT AND ACCRUED ASSETS 
156 
157 Unamortized Debt Discount S Estraor. Prop. Losses 
158 Regulatory Assels 
159 Other Defened Debits 
160 Accumulaled Delerred Income Taxes 
161 
162 TOTAL ASSETS AND OTHER DEBITS 
163 
164 
165 TOTAL MARGINS » EQUITY 

167 
168 
189 
170 
171 
172 
173 
174 
175 
176 
177 
176 
179 
180 
181 
182 
183 
184 
165 
186 
167 
188 

Long-Temi Debt - RUS 
Long-Tenn Debt - Other 
TOTAL LONG-TERM DEBT 

Notes Payable 
Accounis Payable 
Accounts Payable (TIER Rebate) 
Taxes Accnied 
Interest Accrued 
Olher Current and Accmed UabiliUos 
Other Current and Accrued Uabilrlies (Puichesed Power) 
TOTAL CURRENT AND ACCRUED LiABIUTIES 

Oelened Credits 
Defened Credits (Economic Resenre) 
Defened Cmdils (Rural Economic Reserve) 
Accumuleted Operaling Provisions 
ObUgation under Capital Leases - Noncurrent 

TOTAL LIABILITIES AND OTHER CREDITS 

Balance Chech 

2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 
January February March April May June July August Sep lemlw October November December 2014 

2.049.94 2.060.62 2.053.81 2,06517 2,072.74 2.074.16 2,07648 2,139 74 2,142 64 2,145.96 2.146.14 2,146 25 2.146.25 
77.36 82.65 87.83 93.13 96.46 101.21 101.50 4600 40.00 40 00 40.00 40.00 4000 

2.127.30 2,133.16 2.141.64 2,168.31 2,171.20 2,175.37 2.178 98 2,179.74 2.182.64 2,185.96 2,186.14 2.186.25 2.188.25 
1.004.91 1.008 64 1.011.58 1.011.96 1.013.58 1.017.16 1,020.78 1.023.92 1.027.15 1.030^6 1.034 37 1.038.49 1.038.49 
1,122.39 1,124.63 1,130.06 1,146.34 1,157.62 1,158.21 1,166.20 1,155.82 1,155.48 1,155.70 1,151.77 1.147.76 1,147.76 

4.15 4.15 4.32 4.32 4.32 4.32 4.32 4,32 4.32 4.32 4.32 4.32 4.32 
42.55 42.22 42.22 42.22 41 89 41.89 41.89 41.54 41.54 41.54 41.20 41-20 4L20 

0.02 0.02 602 0.02 0.02 002 0.02 0.02 0-02 0.02 0.02 0-02 602 
1.05 1.05 1.05 1.05 1.05 1.05 1.05 1 05 1.05 1.05 1 05 1-05 1.05 

35.13 35.14 35.15 3516 3517 35.18 35 19 35.20 35.20 35.21 35.22 35.23 35.23 

50.96 48.04 45.35 4308 40.56 37.35 34.44 31 38 28.79 2664 24.23 21.29 21.29 
65.70 65.79 8589 6599 66.10 66.20 66.30 66.40 66 60 6661 66 71 66.81 66 81 

199.58 106.41 194.00 191.83 189.09 185.39 18319 17990 177.42 17538 172.79 16391 169.91 

0.01 0.01 0.01 0.01 0.01 0 0 1 0.01 0.01 0.01 0.01 0.01 001 0.01 

0.60 0.60 0.60 0.60 0 6 0 0.80 0.60 0.80 0.60 0.60 060 0.60 0.60 

94.81 96.74 106.45 92.45 72.43 68.87 73^4 7296 60.87 84.31 S4.60 80.95 80.95 

44.81 40.23 38.60 34.84 36.62 40.65 42.76 43.48 3345 39.69 3355 43.40 4340 

1-22 1.22 1.22 1.22 1.22 1.22 1.22 1.22 122 1.22 1.22 1.22 1.22 

33.65 33.78 34.02 34 08 34.03 34.09 34.14 34.18 34.19 34.22 34.24 34.24 34.24 

26 96 27.02 27.09 27.16 27.22 27.26 27.35 27.41 27.48 27.65 27.81 27.68 27.68 

3.86 3.53 3.21 2.88 266 2.23 1.91 1.58 1.28 0.93 0 6 1 4.38 4.38 

0.71 0.71 6 7 1 0.71 0 7 1 0.71 0.71 0.71 0.71 671 0.71 0.71 0.71 

206.53 203.84 211.90 193.94 175.39 175.67 181.93 182.16 18576 18323 189.14 19318 193.18 

4.80 4-77 4.73 4,70 4.67 4.63 4.60 4.57 464 4.50 4.47 4.44 4.44 

6 0 1 587 5.73 5.56 5.44 5.30 616 5.02 4,87 4.73 4.59 4.45 4.45 

2.37 2.36 2-29 2,24 2.23 2.17 2 2 5 2.23 2.16 2.12 2.08 2.03 2.03 

0.00 000 aoo 0.00 0-00 0.00 0-00 OOO 0,00 0.00 OOO 000 0.00 

1,641.66 1.537.78 1,548.71 1.544.64 1.534.44 1,531.97 1.533.33 1.529.70 1.530,26 1.531 67 1,524.84 1,521.76 1,521.76 

407 38 410.92 411.57 404 92 400.70 402.61 406.33 409.94 410,52 408.75 409.84 413.65 41365 

21614 21614 22611 220.12 220.12 222.15 222.16 222-16 224.24 224.25 224.25 226.38 228 36 

734.10 731.05 738.14 73614 73506 737.25 737.25 734.15 735 63 73583 732.71 730.73 730.73 

952.24 949.19 958.26 956.27 95519 953.40 96341 956.31 960.07 960.08 966 96 957.09 967-09 

0.00 0.00 0.00 0.00 0.00 0.08 0.00 0.00 0.00 0.00 000 600 600 

23.37 21.56 26.68 27.36 26.29 2322 23.01 23.63 22.83 24.80 22.23 20.93 20 93 

0.00 0.00 0.00 000 6 0 0 0 0 0 0.00 0.00 000 0.00 0.08 0.00 0.00 

0.68 0.93 1.28 1.63 1.96 2.33 2.68 0.75 1.10 1.48 1 17 0.96 0.96 

5.11 508 4.46 7.21 7.48 4.79 5.13 542 4.40 7.23 7.48 4.76 4.76 

6.29 8.26 8.29 s.ia 8.29 629 8.29 8.29 8.29 8.29 8.29 8.29 8.29 

37.35 3586 39.71 44.50 44.05 38.83 3312 37.99 38.62 41.77 3317 34.95 34.95 

1.80 1.68 1.56 1.45 1.34 1.22 1.10 0.98 0.98 098 0.99 1.01 1.01 

50.96 48 04 45 35 4308 4056 37.35 34.44 31.38 28.79 26.84 24.29 21.29 21.29 

85.70 6579 65.89 65.99 66.10 66.20 66 30 66.40 66 50 66.61 68.71 66.81 66.81 

2BJ24 26 30 26 37 28 44 26.50 25.57 26-63 26.70 26.77 28 83 26.90 28 97 28.97 

1.541.66 1.637.78 1.548.71 1,544.64 1,534.44 1,531.97 1,533 33 1.529 70 1,530J6 1,531.67 1,524 84 1.521.75 1,521.76 

(0.000000) 0-000000 O.OOOOOO O.OOOOOO O.OOOOOO 0.000000 0.000000 aOOQODO 6000000 0.000000 0.000000 0.000000 6000000 

FmancM) MotMri for R i t a Ca ia - Finandal Foiacast (2013^16111-09-2012 (FHingJ.irhx 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Big R i v e n Financial Modal 30t4 2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 

189 
190 
191 

3013-2016 
V. Caah Flow au tamanl 

OpfTBIin^i RacaipLs 
Rural 

January 

1588 

February 

13.80 

March 

12.17 

April 

9.56 

May 

10.81 

June 

13.85 

July 

1541 

Augi j i t 

1584 

September 

12.33 

October 

10.24 

November 

11.68 

December 

15,61 

2014 

157.17 
192 Large Induslrial 3 8 0 3.67 3.82 3.74 3.77 3.72 4.10 4.08 388 3.96 3.91 3.97 46.42 
193 Smeltefa 1599 14.52 16.07 15.66 1618 15.71 16.21 18.35 1600 18.41 15.83 1627 191.19 
194 
195 

Offsyslem 
Lease Income 

194 
195 

Offsyslem 
Lease Income 

186 Ottier Operating Rev%mes 0.31 0.31 0.31 0.31 0.31 0.31 0.31 031 0.31 631 0.31 631 370 
197 Gain on Sala of Allowances OOO 0.00 0.00 0.00 0 0 0 0.00 0.00 0.00 0 0 0 0 0 0 0.00 O.OO 0.00 
198 Other 000 0.00 2.71 0.00 OOO 0 0 0 0.00 600 0.00 0.00 000 0.00 2.71 
109 Interest Earnings 

Tolal Recelpis 
0.17 0.17 0.17 0.16 0 16 0.16 0.16 0.16 0.16 0.16 0 IR 0 IS 195 

200 
Interest Earnings 

Tolal Recelpis 

Openjl/ng pjsburs^manti 
PPA 
Fuel Costs 
Fuel Costs (Latjor ft ^xp) 
Domlar 
Power Supply (Pureh Power. APM. Cogen. * TVA Tran) 
Production 0 8 M 
Ttansmission OSM 
ASG 
WorMng Capital 
Other 

Total Disburaements 

Ooeralino Receiols less tltsbursemenls 

CeoUat ExoendituiBs 
Oeneration 
Transmission 
ASG 
Other / IT 

Total Capital Expenditures 

Intame Taxes from Opergt|g,a 

Net Pre-Finance Cesh Flow 

Finencing 

Principal 
Interest 
t > b l Issuence Cost 
Une of Credit (Upfront Fee) 

Aggregate Debt Senrice (incl. Lino o l Credit) 

Post.FBnnce Cash Flow 

Unwind Transaction 
Cash Proceeds 
Debt Reduction 
Misc. Transaction 
Nat Before Member Reserves 
Stalion Two OSM Fund 
Rural Economic Reserve 
Economic Resetva 
Nel BefOTB TransNion Reserve 

2.29 
(0.73) 
(0.13) 

2.18 
(3.78) 
(0.14) 

3.01 
(6,27) 
(014) 

0,00 6 2 1 DID 0.25 0.00 0.00 0.00 000 DOO DOO DOO 0.00 0.55 

OOO 0.05 0.10 0.31 0.11 0.26 D22 D32 0 2 3 004 DDI DOO 1.64 

0,00 0.00 DOO 0.00 ODD 0 0 0 DOO D.OO D.OO OOQ 0.00 0.00 0.00 

3,28 5.75 253 (1516) (15.74) (441) 6.22 349 6.44 2.44 4.71 (0.05) (1.50) 

(9 0O) 3.05 (7.09) 0.00 3.08 (2.19) 000 3.10 (1.89) 0.00 3.13 1.98 (5.63) 

3.68 3.70 263 1.13 3.74 4.55 365 3.71 2.84 1.17 365 461 39.06 

0.00 O.DO D.OO DOO DDO DOO DOO 600 0.00 0.00 0.00 0.02 602 

OOO 0.00 ODO ODD ODD DOO 013 DOO D.OO DOO 0.00 DOO 613 

(5.32) 6.75 (4 46) 1.13 6.82 2.36 378 682 1.15 1.17 6.78 6.61 3358 

860 (1.01) 7.00 (16.29) (22.56) (678) 1.44 (3.32) 5.28 1.28 (2.07) (6 66) (3508) 

0.00 ODD DDO 0.00 DOO DDO ODD ODD 0.00 DDO 0.00 DDO O.OO 
3.38 2.95 272 2.30 2.54 3.23 293 3 0 9 2.61 2.17 237 3 0 1 33.29 
3.38 . 2.65 2,72 2.30 2.54 3.23 2.93 3.09 2.61 2.17 2.37 3.01 3329 

12995 131.89 141.61 127.61 107.60 104 06 108.43 108.19 116 08 119.53 11963 11616 11618 
94.82 96,75 106.46 92.45 72.43 68.88 73.24 73.00 80.88 84.32. 84.61 80.95 80,95 

FIfiaficiai Model tar Rata Ca>e - F i n j n e i a l Forecast ( 2 0 i a . j O l 6 ) 11JW-2012 (F iSng) .** 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Bis Rlv«r» Fl iwiKjl .1 Model 
2013-21116 

Chonoe In Wortilna CanH^ 
Olhor Proporty 
Accounis Receivable 
Malerials, Supplies & Olher 
Prepayments 
Other Current Assets 
Accounts Payable 
Taxes Accrued 
Olher Accruals 

Total 

249 
250 
251 
252 
253 
254 
255 
256 
257 
258 
253 
260 
261 VI . caah Flow SlalemenI llfwiirecl MeMiodI 
262 

2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 2014 
January February March April May June July Augusl September Ostolier Novemtwr December 2014 

O.OO (0.33) 0.16 O.OO (0.34) 0.00 0.00 (634) 0.00 0.00 (0.35) 600 (1.19) 
2.55 (4.58) (1.63) (3.76) 1.78 4.03 2.11 0.72 (404) 0.25 (0 15) 3.88 1.15 
0.06 007 0.07 0.07 0.07 0.07 0.07 0.07 0.07 0.07 0.07 0.07 0.79 

(0.33) (0.33) (0.33) (0.33) (0.33) (0.33) (0.33) (0.33) (0.33) (0.33) (033) 3.77 0.20 
8.00 ODD 0.00 0.00 0.00 O.OO 0.00 600 600 0.00 0.00 600 0.00 

(3.18) 1.81 (4.12) (1.68) 1.07 3.07 6 2 1 (051) 0.70 (1-97) 2.57 1.30 (0.75) 
0.23 (0.35) (0.35) (0.35) (0.35) (0.35) (0.35) 1 83 (0.35) (0.35) 0.29 0.21 (0.15) 

(007) (007) (0 07) (0.071 (0.07) (607) (0.07) (0.07) (0.071 (0 07) (0 07) (607) (0801 
(0.73) (3 78) (8.27) (612) 1.84 643 1.64 1.47 (4.01) 2.04 9.13 i&lS. 

264 Nel Margin 

265 Adjustments to reconcile net margin to net cash 
266 provided by operating ectivilies: 
267 Dapmcialion and amoriization 3.94 3.94 3.95 3.96 3.98 4.00 4.00 4.01 4.14 4.15 4.18 4.18 48 37 
268 interest compounded - RUS Senes A Note 0.01 DDO 0.00 0.01 0.00 0 0 0 0.01 0.00 0.00 DDI DDO DDO 605 
269 Interest compounded - RUS Series B Nole 0.00 DDO 1.97 O.DO ODD 2.02 0.00 OOO 2.08 0.00 600 2.11 8.18 
270 Noncash memlier rale mitigation revenue (3.36) (2.93) (2.69) (2.27) (2.61) (321) (2.91) (3.06) (2.46) (2.03) (2.22) (2.84) (32.50) 
271 Clwiges in certain assets and liablliliea: 
272 Other property 600 0.33 (0.16) DOO 634 DOO D.OO D34 0.00 DOO 0.35 DOO 1.19 
273 Accounts receivable (2.55) 4.58 1.63 3.78 (1.78) (403) (2,11) (0.72) 4.04 (0.26) 0.15 (3.86) (1.15) 
274 Inventories (0.44) (D29) (0.30) (0.12) (0 02) (0.13) (0.11) (609) (0.09) (0.10) (DOS) (0.07) (1.84) 
275 Prepayments 033 D33 0.33 0.33 633 D33 0,33 0.33 0.33 0.33 D33 (3.77) (0.20) 
276 Olhar current assets 0.00 0.00 DDO O.DO DOO DOD ODD 0.00 0.00 6 0 0 0.00 0.00 000 
277 Accounts p a y ^ e 3.18 (1.81) 4.12 1.68 (107) (3.07) (0.21) 0.61 (070) 1.97 (2.57) (1.30) 0.75 
278 Taxes accrueq (0.23) 0.36 0.35 0.35 0.35 D35 0.35 (1.93) 0.35 635 {D29) (0.21) 615 
279 Other accruals 0.20 ( D I D (0.68) 262 0.D4 (2.931 0.10 0.40 (689) 294 037 (2.66) (650) 
280 Net cash provided by operaUng aclivitiBS 
261 
282 t ^ s h Flowa From Inveallng Adlvit lea: 
283 Capital expendituies 
284 Nat proceeds ftom restnt:ted investments 3.37 2.94 2.71 2.29 2.63 3.22 2.93 3.08 2 6 0 2.16 2.36 3.0O 33.19 
285 

288' 
287 Caah Flowa From Financing ActlvHles: 
288 Net principal payments (in debt obUgations 30O (3.05) 7.09 DOO (3.08) 2.19 0.00 (3.10) 1.69 0.00 (3.13) ( I M ) 6.63 
289 Dtbl issuance cost 

0.00 0 0 0 0.00 0.00 O.DO DDO 0.00 DOO DOO 0.00 0.00 (0.02) (0 02) 
290 line of Credit (Upfront F ^ ) 000 DDO D.OO DDO DDO DOO (0.131 0.00 DDO DOO 6 0 0 DOD (D13I 
291 
292 

Net cash provided by (used in) financing aclhrities 300 (3.05) 7.09 DDO (3.08) 2.19 (0.13) (3.10) 1.69 0 0 0 (3.13) (2.00) 5.48 

293 
294 

Nel Increase Itlecrease) in cash and cash equivalents 11.97 1.93 9 7 1 (14.00) (2602) (3.55) 4.38 (0.25) 7.68 3.44 0 2 9 (3 66) (1.90) 

295 Caah and Caah Equivalairta . Beginning of Period 82.85 
296 
297 

Caah and Caah Equlvalenta . End of Period 80.96 

298 Check DOOOOOO O.OOOOOO DOOOOOO 0.000000 D.OOOOOO DOOOOOO DOOOOOO 0.000000 6000000 DOOOOOO D.OOOOOO DOOOOOO DOOOOOO 

Flranau Mnlsl la Rat. C« i . - Flnmcisl Focrast(201 J.2otB) 11-09-2012 (Rling)>l>x 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Bis Rhnrs F I l u n c M Modal 
2013-201t 

293 VII. Cradit Maaauras 
300 
301 ConlraclTIER 
302 EaminflS 

314 
315 
316 
317 

328 
329 
330 
331 
332 
333 
334 
335 
336 
337 
338 
339 
340 
341 
342 
343 
344 
345 
346 
347 
346 
349 
350 
351 
352 
353 

Comncl TIER 

Coiwenlional TIER 

Conventional TIER 

North Slar 
Tolal Cost o l Elocliic Sorefea (miWons o f « 
Non-Member Ravenuas (millions of 9} 

Smellar and Non-Sfflaltar Mambar Salas (TWhj 

2914 
January 

2014 
February 

2014 
March 

2014 
April 

2014 
May 

2014 
June 

2014 
July 

2014 
Augual 

2014 2014 
September Oclober 

2014 
November 

2014 
December 

303 Plus; Inleresl Expense 3 9 1 3.66 3.98 3.90 401 3.88 4.01 4.01 3.89 4.01 3.90 400 47.16 
304 Plus: Imputed Rale Increase in 2010 600 0.00 600 0.00 600 0.00 O.OO 600 0.00 0.00 0.00 0.00 0.00 
305 less; Oflset to Imputed Rate Increase in 2010 OOD 0 0 0 600 600 600 0.00 0 0 0 0.00 0.00 6 0 0 600 O.OO 0.00 
306 Less: Interest on Sequestered Funds (0011 (0.011 (001) (0011 (601) (001) (601) (0.01) (0.01) (001) (0.011 (0.011 (0,111. 
367 Total 9.05 7 J 0 4,62 (2.?5i (0.22) 6,r8 7.72 7.61 4.4? 2.22 4.98 7.81 58.48 
308 Plus Sale-Leaseback Interest 000 0.00 0.00 600 600 600 0.00 0.00 0 0 0 0 0 0 0.00 600 OOO 

309 Total 3 0 5 7.20 4.62 (2.76) (622) 5.76 7.72 7.61 4.47 2.22 4.98 7.81 58 48 

310 Divided by 
311 Inleresl Expense 3.91 3.66 3.98 3.90 4 0 1 368 4.01 4.01 3.69 4.01 390 4.00 47.16 

312 Plus Sale-Leaseback Intarast 0 0 0 6 0 0 0.00 0.00 000 0 0 0 0.00 0 0 0 0 0 0 0.00 0 0 0 0 6 0 0.00 

313 Total 3.91 3.66 3.98 3.30 4 0 1 3.88 4.01 4.01 3.69 4,01 3.90 4.00 47.18 

316 Eamintjs 
319 Plus: Interest Expense 3.91 3 6 6 3.98 3.90 4.01 3.88 401 4.01 3.89 4.01 3.90 4.00 47.18 
320 Plus Income Tax 
321 Tolal 3 0 6 7.21 4.62 (2.75) (621) 5.79 7.73 7.61 4 4 8 2.23 499 782 68.59 

322 Plus Sale-Leas^ack inleresl 0 0 0 0 0 0 0.00 0.00 000 0.00 600 0.00 600 000 000 600 0.00 

323 Total 9.06 7.21 4.62 (2.75) (021) 5.79 7.73 7.61 4.48 233 4.99 7,82 5859 

324 Divkled by 
47.16 325 Interest Expense 3.91 3.66 3.38 3.30 4.01 3.88 4.01 4.61 3.69 4.01 3.90 400 47.16 

326 Plus Saie-Leaseback interest 0 0 0 0 0 0 6 0 0 600 000 6 0 0 0.00 0 0 0 600 000 0.00 0 0 0 0.00 

327 Total 3.31 3.66 3.98 3.90 4.01 3.88 4.01 4.01 389 4.01 3.90 4.00 47.16 

F l M n d a l Med«( foi RaUi C « « • Ftnprwiaf F iXKas t (7013-2010) 11-0&-20I2 (FtSngJtiix 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachnient for Response to AG 1-73 

Big RIvws FInniclal Modal 
2011-2016 

354 VIII. DaWSarvIca-Caah Flow (MM 
355 

ECP 
Begloning Principal 
Principal 
Inlaraj l 
DeblSanrica 

356 
357 
358 
359 
380 
381 
362 
363 
364 
365 
366 
367 
366 
369 
370 
371 
372 
373 
374 
375 
376 
377 
378 
379 
380 
381 
382 
383 
364 
385 
386 
387 
388 
389 
390 
391 
392 
393 
394 
395 
396 
397 
398 
399 
400 
401 
402 
403 
404 
405 
406 
407 
408 
409 
410 
411 
412 
413 
414 

CoBank 
Sagmning Principal 
Principal 

' InlarosI 
Dabl Service 

NgyCFC 
Beginntng Principal 
Principal 
Inleresl 
Debl Service 

UnesntCfedit 
Bagitwing Principol 
Principal 
Inleresl 
Debl Senrice 

RUS Series A Nole (GAAP) 
Beginning Principal 
Principal 
Interest 
DeblSeivica 
Interest Compounded to Principal 

RUS Series B Nole (GAAP) 
Beginning Principal 
Principal 
Inleresl 
Debl Sendee 
Inleresl Compounded lo Principol 

p e g 
Beginning Principal 
Principal 
InlBfest 
Debl Senrice 

CFC CTC Loan 
BaginninB Principal 
Principal 
Interest 
Debt Senrice 

Total 
Beginning Principal 
Pflrrcipal 
Inleresl 
Une o l Credit Fee 
Debt Service 
Inleresl ( impounded lo Principal 

2014 2014 3014 3014 2014 2014 2014 2014 2014 2014 2014 3014 

January February March April May June July Augual September Oclober Novemtier December 2014 

31.61 40.61 40.81 4361 4381 40.81 55.81 55 81 55.81 59.45 59.45 59 45 31.81 

(9.00) 0.00 (9.00) 0.00 0.00 (6.00) 0.00 0.00 (3.64) O.DO DOD OOD (27.64) 

aoo DOO 0.22 O.DO 000 037 0.00 0,00 0.42 DOO 0.00 D45 1.48 

(9.00) ODO (8.78) 600 DOO (563) 0.00 DOO (3.22) DOO 0.00 0.45 (26.16) 

224.02 224 02 224.02 222.12 222.12 222.12 220.19 220.19 220.19 218.24 218.24 218.24 22402 

0.00 0.00 1.91 0.00 0.00 1.93 600 0.00 1.95 0.00 DDO 1.98 7.76 

6 0 6 DOO 2.41 O.OO DOD 2.41 O.OO 000 2.42 DOD 600 2.40 9.64 

DOO ODD 431 000 0 0 0 4.34 DOO DOO 4.37 000 0.00 437 17.48 

286.06 288.08 283.35 28335 283.35 28061 280.61 28081 277.85 277.85 277.85 27507 2K.08 

600 2.72 ODD DDO 2.74 ODD 600 2.76 DOO 600 2.78 DOO 11.D1 

DOO 3.14 ODD 0.00 3.19 0 0 0 ODD 317 6 0 0 ODO 3.11 600 12.61 

ODO 566 O.DO O.DO 5.93 DOD 600 5.93 6 0 0 000 6.89 DOD 2362 

0 0 0 DOO 6 0 0 ODD 0.00 DOO ODD 600 0.00 D.OO 0.00 DOO 660 

DDO DOO 000 DOO 0.00 DOO D.DO 0.00 0.00 DOO 0.00 DDO ODD 

OOD DOO 6 0 0 0 0 0 DOO 0,00 600 600 0.00 0.00 0.00 0.00 DOO 

0.00 DOO DOO DOO 000 DOO O.DO 0.00 0.00 0 0 0 DOO 0.00 600 

60 06 80.07 60.07 80.07 8D09 60.09 80.09 90.10 80.10 60.10 80.11 8011 80.06 

ODD O.DO ODD 0.00 DOO 0.00 ODD 0.00 6 0 0 600 600 0.00 0.00 

1.18 000 OOO 1.13 DOO DOO 1.15 0 0 0 000 1.17 0.00 DOO 4.63 

L I S 0.00 DOO 1.13 0 0 0 0.00 1.15 DOO O.DO 1.17 ODO DOO 4.63 

0 0 1 DOO ODD 0.01 0-00 DOO DDI D.OO DOO 601 DDO 600 009 

138.08 138.06 138-06 140.04 14604 14D04 142.06 142.06 142.06 144.14 144.14 144.14 138.06 

DOO 0.00 DOO 0.00 DOO DDO 0.00 0.00 ODD DOO 0 0 0 O.DO DOO 

0.00 D.DO 0.00 O.OO DOD 6 0 0 DOO 600 6 0 0 000 DOO 0.00 DOO 

0.00 0.00 0.00 0.00 0 0 0 0.00 0 0 0 0 0 0 0.00 0.00 0.00 0 0 0 6.00 

0-00 O.DO 1.97 0.00 0-00 2.02 0.00 DDO 2.08 DOO 0.00 2.11 618 

141.64 141.64 141-64 141.54 141.64 141.64 139.75 133.75 139.76 13375 139.75 139 75 141.64 

0 0 0 DOO DOO 6 0 0 000 1.89 600 DOO DOO D.OO 000 DOO 1.89 

2.50 0.00 O.OO DDO 0.00 1-76 250 O.OO 6 0 0 600 O.OO 1.75 863 

2 5 0 DOO 0.00 DOO DDO 365 2.50 ODD DOO 0.00 0.00 1.76 10.41 

41.56 41 56 41.23 41.23 41-23 40-89 4D89 40.83 40.55 40.55 4655 4020 41.56 

0.00 0.33 0.00 0.00 0.34 0.00 0-00 0.34 0.00 0.00 0.35 0.00 1.36 

O.OO 656 D.OO D.DO D.55 ODO ODD 6 5 5 000 D.DO 654 0.00 2.20 

ODD 689 0.00 0 0 0 D89 0 0 0 0.00 0.83 D.OD 600 0.89 000 3 65 

943.23 952.24 349.19 95626 958.27 95519 959.40 959.41 956.31 960.07 966.08 966.96 943.23 

(9-00) 3.05 (7-09) 0.00 3.08 (2.19) 0.00 3. ID (1.69) 0 0 0 3.13 1.98 (5.63) 

3.68 3.70 2-63 1.13 3.74 4.55 365 3.71 2.64 1.17 3.65 4.61 3306 

DOO 000 0.00 DOO 6 0 0 DOO D13 0 00 DOO 0.00 6 0 0 DOO 0.13 

(5.32) 6.75 14.48) 1.13 6.82 2.36 3.78 882 1.15 1.17 6.76 6.69 33.56 

0.01 DOO 1.97 DOI OOO 2.02 ,0.01 aeo 2.08 6 0 1 0.00 2 11 8.23 

Fmancial Modal lot Rate C a M - Pinancittl Forecast {30t3-30lS} l l -W-ZOtZi r inngJ jdsx 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Big fUvira F l i u n c l i l Modal 

2013-2019 2015 2016 

2 1. Salaa 

4 E n e r w / f W H l 
5 Rural 2.4B 2.52 
e Latge lodusblal 0.94 694 
7 Canlury 0.00 0.00 
B Alcan 
9 Martial 

10 Tolal Ene/gy Salas 

11 
12 Demand IMWI 
13 Rural 6,41643 5,491.86 
14 Large Induslrial 1,674.59 1,674.59 
15 
16 IL Rataa. Aocnial Baaed I K MWH Sold, unleaa oU<er«»lse noledl 
17 General Rale Adjuslmenl - Rural BOOK O.OOK 

I f l General Rale Adjuslmenl - Large Induslrial 600% 600% 

19 
20 Rural 

21 Load Factor (%) 82.78% 82.67% 

22 Demand (tl KW-mo) 16.96 16.95 
23 Energy (tl MWH) 30.00 30 00 
24 Base Rale (Sf MWH) 66.96 66.95 

25 
26 
27 Non-Smelter Non-FAC PPA (633) 1.05 

26 FAC 6.46 6.94 

29 Envttonmental Surtrliarge 520 6.49 

30 Surcredit (1.73) (1.71) 
31 Total 9.93 16.72 

32 Economic Resenre (6 26) 0.00 

33 Rurtfl Ecottomic Reseive (4.88) (11.93) 

34 TIER Related Rebate 0.00 O.OO 

36 Effective Rate ($/ MWH) 65.44 66.78 

36 
37 Large Induatrlat 
36 Load Factor (%) 77.20% 77.02% 

39 Demand (V KW-mo.) 12.41 12.41 

40 Energy (1 /MWH) 30.00 30.00 

41 Power Factor Penalty/ Demand Cr (t-rg. Ind.) 600 0.00 
42 Base Rete (tl MWH) 52.02 52 01 

43 

45 Non-Smeller Non-FAC PPA (0.33) 1.05 

46 FAC 6.46 694 

47 Environmentel Sun:harge 4.14 4 40 
46 Surcredit (1.73) (171) 

49 Total 8.87 963 

50 Economic Resenre (6.25) 0.00 

51 TIER Relaled Rebate 0.00 0 0 0 

52 EBeclive Rata (tl MWH) _ 54.30 62.6B 

53 
54 Non-Smelter Member Blend 
55 Base Rate (tl MWH) 62.86 62.86 
66 
67 
5B Non-Smeller Non-FAC PPA (0.33) 1.05 
59 FAC 6.48 694 
60 Environmental Surcliarga 4.91 5.19 
61 Sun:redit a " ) (1.711 
62 Total 964 10.42 
63 Economic Resenm (6.26) 0.00 
64 Rural Economic Resenre (3.53) (668) 
65 TIER Relaled Rebate 000 6 0 0 
66 Elleclive Rale (tl MWH) 62.37 6586 

67 

Case No. 2013-00199 
Attachment for Response to AG 1-73 

Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Big R h n n F i n n c l a l M s M 

2013-2D1S 

SmttNtra 
Base Bala 
TIER Atduslmonl 

Total 
Non-FAC PPA 
FAC 
Envlfonmenial Sonihafge 
Sunihatga 
TIER Related Raliate 
Effective Rata (S/MWH) 

Maitet 

70 
71 
72 
73 
74 
75 
76 
77 
76 
79 
BO 
61 BI, BtataweW o l Ooeralloni 

02 
83 ElecWc Enofsy Revenues 
84 Income Fn>m Leased Property Net 
85 Oilier Operaling Revenue and Income 

86 TOTAL OPER. REVENUES » PATRONAOE CAPITAL 

2815 2018 

47.60 47.55 
2.37 3.55 

49.97 51.10 
1.01 1.00 
6 4 6 694 

3.90 4.05 
1.87 1.87 
0.00 0 0 0 

88 Operating Expense-Production-Excluding Fuel 
89 Oparaling Expense-Production-Fuel 
90 Operaling Expense-Other Power Supply 
91 C3peniting Expense-Transmission 
92 Operaling Exponse-RTO/ISO 
93 Operating Expense-Dlstlibution 
94 Operating Expense<:ustomor Accounts 
95 Operating Expense-CuslomerService and Infonnation 
98 Opeiating Expense-Sales 
97 Operating Expense-AdministrativB and CSanerai 
98 TOTAL OPERATtON EXPENSE 
99 

100 Mainlenence Expense-Production 
101 Maintenance Expense-Transmission 
102 Maintenance Expense-OislrtlHillon 
103 Malntenanca ExpenseXSeneral Planl 
104 TOTAL MAINTENANCE EXPENSE 
105 
106 Oepreciation and Amortization Expense 
107 Taxes 
108 Inlerast on Long-Temi Debt 
109 Interest charged lo Construction - Credit 
110 Other Interest Expensa 
111 AssetRetiraraenIObligation 
112 OUier Deductions 
113 
114 TOTAL COST OF ELECTRIC SERVICE 

115 
116 OPERATING MARGINS 

117 
118 InlerasI Income 
119 Allowance For Funds Used During Construction 
120 Income (Loss) From Equity Investments 
121 Other Non-Operating Income (Nel) 
122 Generation and Transmission Capilal Credits 
123 Other Capital Credits and Patronage Dividends 
124 Extraonlkiaiy Hems 

125 NET PATRONAGE CAPITAL C « MARGIN 

126 

47 80 
DOO 

48.73 
(0.37) 
D.OD 

D45 

Finsndxl tor RMm C M - Financial Forecait (2013-2016) 11-09-2012 ( F i B u B l i * " 
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Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

B l ( Rivers Fliunclat Mallei 

2at>-20ie 
127 
12B IV. Bslenie S t i te l 
129 Total UliSty PlenI In Service 
130 Conslnidlon Worti In Progress 
131 Tolel UMty Pleni 
132 Accum. Provision for Deprecielion and Amofl. 
133 NET UTIUTY in.ANT 

134 
135 Non-Ulilitj Piopoit j (Nel) 
135 Invesl. In Assoc. O r g . Palronage Capilal 
137 Invesl. In Assoc.-Oilier-General Funds 
135 Other Invesimenls 
139 Special Funds 
140 Speciel Funds (Transtfon Resenre) 
141 Spedal Funds (Economic Reserve) 
142 Special Funds (Rural Economic Resenre) 

143 TOTAL OTHER PROPERTY AND INVESTMENTS 

144 
145 Cash - Ganeral Funds 
148 Cash - Consliuclion Funds - Tnistee 
147 Special Deposits 
148 Temporary Invesiments 
149 Accounis Raceivatile - Sales of Energy (Nel) 
150 Accounis RBceivoWe - Olher (Nel) 
151 Fuel Slock 
152 HateliaU and Supplies - IDther 
153 Prepayments 
154 Other Cumsnl and Accnied AsseU 

155 TOTAL CURRENT AND ACCRUED ASSETS 

156 

I 157 Unamoniiod Debt Discount & Extmoi. Prop. Losses 
j 158 Regulaloiy Assels 

I M Olher Deferred Debits 
160 Accumulated Deferred Income Taxes 
161 
162 TOTAL ASSETS AND OTHER DEBITS 

! 163 
I 164 
] 165 TOTAL MARGINS*EQUITY 

166 
167 Long-Terai Debl - RUS 

• 168 Long-Temi Debt - Other 
169 TOTAL LONG-TERM DEBT 
170 
171 Notes Payable 
172 Accounis Poyabkf 
173 Accounts Payable (TIER Rebate) 
174 Taxes Accmed 
175 Intarast Accnied 
176 Other Cunent and Acciued liabilities 
177 Other Cunent and Accrued UabiWes (Purchased Powei) 
176 TOTAL CURRENT AND ACCRUED LIABIUTIES 
179 
160 Defened Ciedits 
161 Delened Credits (Econon^ Reserve) 
182 Deferred (>«dits (Rurel Economic Reserve) 
183 Accumulated Opeiating Provisions 
184 Obligation under Capital Leases - Noncunenl 
185 
186 TOTAL LIABIUTIES AND OTHER CREDITS 

2D1S 2016 

2.182.94 2,212.19 
40.00 40.00 

2.222.94 2,252.19 
1.077.52 1.119.90 

1,145.42 1,132.29 

372 3,55 
39.77 38.26 

602 0.02 
1.05 1.05 

3534 35.44 
0.00 ODD 

55.94 26.91 
135.83 105,23 

0.01 6 0 1 

0.66 0,60 
82.88 91,52 
42.12 43,42 

1.22 1.22 
36.19 36 84 
28.48 28.32 

4.58 4.71 
6.71 0.71 

196.78 208.36 

4 0 4 3.73 
6 3 9 4.35 
1.50 098 
0.00 DDO 

1,483.96 1,455.60_ 

42506 433.55 

235.07 244.31 
707,63 682.61 
942.90 926.91 

600 ODD 
24,35 25.71 

DOO 0.00 
0.92 0.96 
4.72 4.66 
8.29 8.29 

38 29 39.62 

D.OO 0.00 
0.00 0.06 

55.34 26.91 
27.78 28.61 

1,463.96 1 455.60 

187 
tea Balance Check O OOOOQO O OOOOOO 

F i n i n d s i Model lor R a l « CHM> - Finsndsl Foiocof t (2011-2018) 11.0a2012 (Filing) xlxx 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Big R l n r a FIninotal Model 
201]-2aia 

109 V. C M h Flow s m o n w n l 
190 OotiallwlRotelPU 

Rural 
Largo Industrial 
Smaltors 
Offsyslem 
Lease Income 
Other Operaling Revenues 
Gain on Sale ol Aitowancas 
Other 
Inlerast Eamings 

Tolal Receipts 

191 
192 
193 
194 
195 
196 
197 
196 
199 
200 
201 
202 
203 
204 
205 
206 
207 
206 
209 
210 
211 
212 
213 
214 
215 
216 
217 
216 
219 
220 
221 
222 
223 
224 
225 
225 
227 
226 
229 
236 
231 
232 
233 
234 
235 
236 
237 
238 
239 
246 
241 
242 
243 
244 
245 
246 
247 Endinn Cash Balances (Incl- Transition Resenre) 
248 Endinfl Cash Balances excl. Transition Reserve) 

162.28 
51.24 

Onen^noDlsbutsemenU 
PPA 
Fuel Costs 
Fuel Costs (labor & Exp) 
Domlar 
Power Supply (Pureh. Power. APM. Cogen. & TVA Tran) 
Production 0 * M 
Transmission O i M 
A8G 
Wording Capilal 
Other 

Tolal Disbursements 

gggg t in i ' Receipts less Disbursements 

Capilal Expendiluras 
(Seneralion 
Transmission 
ASG 
Other/IT 

Tolal Capital Expandihjras 

Income Taxes Irom Operations 

i j e l £ r a j i n a n c e fafK Flow 

Bnancing 
Principal 
inlerast 
Debl Issuance Cost 
Une of Credil (Upfront Fee) 

Aooregale Debt Senrico (Incl. Une of Credil) 

Post-Finance Cash Flow 

Upwind Transaction 
Cash Proceeds 
Debt Reduction 
Misc. Transaction 
Net Befiare Member Resenres 
Station Two OSM Fund 
Rural Economic Reserve 
Economic Resenre 
Net Befora Transition Reserve 

22.90 
38,41 
602 
0,00 

61.33 

(31.52) 

12.10 
21.44 
33.54 

118.21 
82.87 

25 J 2 
37.56 

0.00 
OOP 

62.78 

(21.30) 

30.06 
600 

30.08 

126.97 
91.53 

Case No. 2013-00199 
Attachment for Response to AG 1-73 

Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Big RIvcrB FinancUl Modal 
2013-2016 2015 2016 

249 Chanqe In Wodtlno Caodal 
250 Other Proparty (2.03) (1,67) 
251 Accounts Receivable (1.28) 1.30 
252 Materials, Supplies & Other 0.83 0.84 
253 Prepayments 0.20 0.13 
254 Other Cunent Assets 0.00 6 0 0 
255 Accounis Peyable (3.42) (1.36) 
256 Tajtes Accrued 0.04 (0.04) 
257 (Dther Accruals (081) (683) 
256 Total (8.49) (1.64) 
259 

(8.49) 

260 
261 VI. Caah Flow Statemant llndlrecl MethodI 
262 
263 Cmth Flowa Prom Operating ActivRiea: 
264 Net Margin 
265 Adjustments lo reconcile nel margin to net cash 
266 provided by operating aclivilies: 
267 Depredation and amortization 50.46 51.50 
266 Interest compounded - RLJS Senas A Note 0.05 605 
269 (nierest compounded - RUS Series B Note B.B7 9.18 
270 Noncash member rate mKtgation revenue (36.49) (28.63) 
271 Changes in certain assets and liabilities: 
272 Other proparty 2.03 1.67 
273 Accounts receivable 1.28 (130) 
274 Inventories (278) (1.49) 
275 Prcpaymanls (620) (0.13) 
276 Other current assets aoo 0.00 
277 Accounts payable 3.42 1.38 
278 Taxes accrued (0.04) 604 
279 Other sccruals 1.21 
280 
281 

Net cash provided by operaling activities 

282 Caah Flowa From Invaating ActhrHies; 
283 Capital expendiluras 
284 Nat iKocaeds from rastrictad invesimenls 
295 Nel cash provided by (used in) investing activities 
286 
287 t ^ a h Flowa From Financing Actlvltlea; 
288 Net principal payments on debt oblijjallons (22.90) (2522) 
289 Debt issuance cost (602) 0.00 
290 Une of Credil (Upfront Fee) 0.00 600 
291 Net cash ptovided by (used in) Ftnancing activitias (22.92) (25.22) 
292 
293 Nel Increase (decrease) in cash and cash equivalents 1.92 8,66 
294 
295 Cmth and Cuh Equivalents - Beginning of Period 80.95 82.B7 

296 Caah and Cash Equlvalanta - End o l Period 82.87 91.53 
297 
298 Checit 0.000000 6000000 

Case No. 2013-00199 
Attachment for Response to AG 1-73 

Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

299 
300 

301 
302 
303 
304 
305 
306 
307 
306 
309 
310 
311 
312 
313 
314 
315 
316 
317 
318 
319 
320 
321 
322 
323 
324 
325 
326 
327 
328 
329 
330 
331 
332 
333 
334 
335 
336 
337 
338 
339 
340 
341 
342 
343 
344 
345 
346 
347 
348 
349 
350 
351 
352 
353 

Bis Rlmra Fininclal Modal 

2613-2018 

VII. Credit M t i i u r a a 

Eaminas 

Plus: Intarast EKpense 
Plus: ImptMd Rale Increase In 2010 
Less: <3ffsel lo Imdufed Rale Increase In 2010 
Less: Interest on Saquestemd Funds 
Total 
Plus Sale-Leasaliacli Interest 

Total 
Divided by 

Intarast Expense 
Plus 6a1e-Leassback Interest 

Tolal 
Confracf 77Efl 

Conventional TIER 
Eaminss 
Plus: Interest Expense 
F^ua Income Tax 
Tolal 
Plus Sale-Leaseback Intemsl 

Tolal 
Divided by 

Interest Expense 
Plus Sale-Leaseback Interest 

Total 

Convonfrorjal n£R 

Nonh Star 
Total Cost o l Electric Service (millions o l J) 
NorvMemberRevenues (miHioftS o f t ) 

Smelter and Non-Smelter Member Sales (TWh) 

$/MWh 

2015 2018 

47.09 48.73 
0.00 600 
0.00 0 0 0 

(0.11) (611) 
58.39 5S.11 

000 0.00 
58.39 55.11 

47.09 48.73 
0.00 0 0 0 

47.09 46.73 

47.09 46.73 

58.49 55.22 
6 0 0 0 0 0 

58.49 55.22 

47.09 4873 
600 0.00 

47.09 46.73 

Case No. 2013-00199 
Attachment for Response to AG 1-73 

Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachnient for Response to AG 1-73 

Big R t i n n Financial Mo<M 
2011-2018 

3 M VIII. PaWSatvIca -CaahFlowIMt l 

3SS 
356 ESE 
357 Bauinning Principal 
358 Principal 
359 Intarasl 
3E6 DetH Saivica 
361 
362 CoBank 
363 Beginning Principal 
364 Principal 
365 Inlereil 
366 Debl Senrice 
367 
388 NBUCEE 
369 Beginning Principal 
370 Principal 
371 Inlereil 
372 Dew Servtee 
373 
374 Mnanf-Cwri i l 
375 Beginning Principal 
376 Principal 
377 Inleresl 

376 Debl Service 

379 
380 RUS Series A Nole IGAAPl 
381 Beginning Principal 
382 Principal 
383 Inleresl 
384 Dabl Service 
385 Interest Compounded to Principal 
386 
387 BUS Series B Note (GAAPl 
386 Beginning Principal 
389 Principal 
390 Interest 
391 Debt Senrice 
392 Interest Compounded to Principal 
393 
394 PCS 
395 Beginning Principal 
396 Principal 
397 Inleresl 
396 Debt Senrice 
399 
400 
401 QPC CTC Loan 
402 Beginning Principal 
403 Principal 
404 interest 
405 Debt Senrice 
406 
407 
406 JSSs! 
409 Beginning Principal 
410 Principal 
411 Interest 
412 Une of Credil Fee 
413 DeblSenrtee 
414 Interest Compounded to Principal 

2019 20ta 

59.45 58.45 
0.00 1.38 
1.76 1.78 
1.78 3.17 

216.26 208.12 
614 653 
930 696 

17.43 17.49 

27507 263.73 
11.34 11.68 
12.26 11.93 
2360 2361 

0.00 0.00 
0.00 0.00 
600 0.00 
6.00 0.00 

60.11 80.18 
0.00 0.00 
468 4.68 
4.63 4.65 

0.05 6.05 

146.25 154.91 
600 60O 
600 6 0 0 
600 0.00 

667 9.18 

13975 137 75 
2.00 2.12 
632 619 

10.32 10.31 

40.20 38.77 
1.43 1.51 
2.12 2.04 
3.55 355 

957.09 942.B0 
22.90 25.22 
38.41 37.56 

600 600 
61.31 62.78 

6.72 9.23 

t^lfiancUil MCMM (or Rat*Cass-Financial F o r o m t ( 2 0 1 3 - 3 0 1 5 } 11-O&-2012 tFMing).x{ix 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Nicholas R. Castlen 

From: Billie Richert 

Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Monday, February 25, 2013 3:51 PM 
david_bodek@standardandpoors.com 
Nicholas R. Castlen; Ralph Ashworth 
2012 Fourth Quarter Financial Report 
Fourth Quarter 2012 Financial Report.pptx 

David, 

Attached is our condensed 2012 Fourth Quarter Financial Report. Please let me know if there are questions. 

Thanks. 

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 Iransmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of 
confidential andtor private nature. Any review, retransmission, dissemination or other use of, or talking of any action in reliance upon, this infomnaUon by persons or 
entities other than the Intended redpient 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. 2013-00199 

1 
Attachment for Response to AG 1-73 

Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Nicholas R. Castlen 

Sent 
To: 
C c 

From: Biliie Richert 
Monday, February 25,2013 3:49 PM 
Rose, Kevin <Kevin.Rose@moodys.com> (Kevin.Rose@moodys.com) 

Subject: 
Attachments: 

Nicholas R. Castlen; Ralph Ashworth 
2012 Fourth Quarter Financial Report 
Fourth Quarter 2012 Financial Reportpptx 

Kevin, 

Attached is our condensed 2012 Fourth Quarter Financial Report. Please let me know if there are questions. 

Thanks. 

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 infbnnafcon by persons or 
entities other than the intended redpient 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 

Case No. 2013-00199 
Attachment for Response to AG 1-73 

Witness: Billie J. Richert 
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Big Rivers Electric Corporation - Case No. 2013-00199 
Attachment for Response to AG 1-73 

Nicholas R. Castlen 

From: 
Sent 
To: 
Subject 
Attachments: 

Billie Ricliert 
Monday, February 25, 2013 3:48 PM 
Nicholas R. Castlen; Ralph Ashworth 
FW: 2012 Fourth Quarter Financial Report 
Fourth Quarter 2012 Financial Report.pptx 

Forgot to copy you on this one. 

From: Biliie Richert 
Sent: Monday, February 25, 2013 3:48 PM 
To: Dennis M. Pidherny (Dennis.Pidhemy@fitchratings.com) 
Subject : 2012 Fourth Quarter Rnancial Report 

Attached is our condensed 2012 Fourth Quarter Financial Report. Please let me know if there are questions. 

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 Infonnation 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 
confidenfial and/or private nature. Any review, retransmission, dissemination or olher use of, or taking of any action In reliance upon, this infomnation by persons or 
entrties other than the intended recipient is not attowed. If you receive this message and the infonmation contained therein by emir, please contact the sender and 
delete the material from your/any storage medium. 

Dennis, 
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Bip; Rivers 
C — ^ E L E C T R I C C O R P O R A T I O N 

Your Touchstone Energy* Cooperat ive 

2012 Fourth Quarter Financial Report 

Unaudited, in RUS format 
(absent normal GAAP reclassifications) 

Date Prepared: February 25, 2013 

201 Third St. 

Henderson, Kentucky 42420 

Phone: 270-827-2561 

www.bigrivers.com 
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Balinea Shact 
In ThoimndsS 

ASSETS 

TOTAL Lm-nV PLANT IN SERVICE 
CONSTRUCTION VkfORK IN PROGRESS 
TOTAL LmirrY PLANT 
ACCUM PROVISION FOR DEPR 8 AMORT 

December 31, 
2012 

1,999,408 
50,813 

2,050,221 
(962,994) 

December 31. 
2011 

1,979,268 
49,150 

2,028,418 
(936,355) 

NET UnUTY PLANfT 1,087,227 1,092,063 

INVEST IN ASSOC ORG PATRONAGE CAPfTAL 3,683 3,648 
INVEST IN ASSOC ORG OTHER GE^ERAL FUNDS 43,841 685 
OTHER NVESTMENTS is 15 
SPECIAL FUNDS 180,633 164.152 

TOTAL OTHER PROPERTY AND INVESTMENTS 228,172 168,500 

CASH - GEI^RAL FUNDS 
SPECIAL DEPOSrrS 
TEMPORARY NVESTMENTS 
ACCOUNTS RECEIVABLE - SALES OF ENERGY 
ACCOUNTS RECEIVABLE - OTHER NET 
FUEL STOCK 
MATERIALS & SUPPUES - 0TV1ER 
PREPAYMENTS 
OTVCR CURRENT* ACCRUED ASSETS 

7 
598 

110,165 
44,758 
2,346 

34,146 
24,957 
4.176 
1,276 

6 
573 

44,844 
43.114 

232 
33.894 
25,295 
4,508 

943 

TOTAL CURRENT & ACCRUED ASSETS 222,429 153,409 

UNMORT DEBT DISC i EXTRAORD PROP LOSS 
REGULATORY ASSETS 
OTVER DEFERRED DEBFTS 

TOTAL ASSETS AND OTHER DEBfTS 

EQUITIES AND UABttJTlES 

4,165 
704 

3,981 

1,546,678 

2,079 

1,871 

1,417,922 

OPERATWG MARGINS - PRIOR YEAR 
OPERATING MARGINS - CURRENT YEAR 
NONOPERATING MARGINS - PRIOR YEAR 
NONOPERATING MARGINS - CURRENT YEAR 
OTHER MARGINS « EQUfTES 

TOTAL MARGINS & EQUmES 

LONG-TERM DEBT-RUS 
LONG-TERM DEBT - OTHER 

(241,698) 
10,314 

638,998 
963 

(5,495) 

402,882 

210,359 
714,885 

(247,339) 
5,441 

638,838 
160 

(7,279) 

389,821 

644,298 
142,100 

TOTAL LONG-TERM DEBT 925,244 786,398 

ACCOUNTS PAYABLE 
TAXES ACCRUED 
INTEREST ACCRUED 

OTHER CURRENT & ACCRUED UABHJTIES 

TOTAL CURRENT & ACCRUED UABlLfTlES 

33,013 
967 

4,925 
9.988 

48,893 

30.325 
957 

9,899 
9,423 

50,604 

DEFERRED CREDITS 
OPERATING RESERVES 

TOTAL LIABILmES AND OTHER CREDPTS 

148,088 
21,571 

1.546,678 

169:001 
22,098 

1,417,922 

RNANCIAL HIGHUGHTS 

ELECTRIC PLANT IN SERVICE inaeased $20.1 million to $2.0 billion as of December 31, 2012. 
TWs increase resulted from constraction projects to maintain generation, transmission and 
commurecatlon capabilities. 

TEMPORARY INVESTMENTS increased $65.3m primarily due to the bofrowing thai took place 
this year to fund construction projects 

SPECIAL FUNDS increased $16.5m as o( December 31, 2012. This incmased resulted from 
rsplenlEhIng the transition reserve, paitlally Oftm by the use ofthe rssens ftinds set up tor 
non-smelter member rate mitlBrtion. 

|LONG-1ERM DEBT incieaoefl J138.B million as of December 31, 2012, primarily due to bormwing 
fbr capital pnqecf s and replenish the $35.0 million transition msene formeriy used to pre-pay RUS debt. 

DEFERRED CREDITS decreased $20.9 million as of December 31. 2012, piimarily due to ttw 
use of the resene tUnds set up for non-smelter member rate mitigation. 
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BIG RIVERS ELECTRIC CORPORATION 
Statement of Operations 
In Thousands $ 

Three Months Twelve Months 
Ended December 31, Ended Oecemlwr 31, 

2012 2011 2012 2011 

ELECTRIC ENERGY REVENUES 
OTHER OPERA-PNG REVENUE AND INCOME 

144,202 
1,098 

136,051 
1,449 

563,385 
4,957 

558,372 
3,617 

TOTAL OPER REVENUES & PATRONAGE CAPITAL 145,300 137,500 568,342 561,989 

OPERATION EXPENSE-PRODUCTlON-EXa FUEL 11,663 13,409 48,055 50.410 
OPERATTON EXPENSE-PRODUCnON-FUEL 60,536 53,122 226,369 226,229 
OPERATTON EXPENSE-OTHER POWER SUPPLY 27,184 29,083 111,465 112,262 
OPERATION EXPENSE-TRANSMISSION 2,756 2,263 10,119 9,183 
OPERATION EXPENSE-RTO/ISO 599 698 2,262 2,530 
OPERATION EXPENSE-CUSTOMER ACCOUNTS 297 0 297 0 
CONSUMER SERVICE & WFORMATIONAL EXPENSE 495 287 886 632 
OPERATTON EXPENSE-SALES 89 56 191 185 
OPERATION EXPENSE-ADMINISTRATIVE & GENERAL 6,051 6,577 26,429 26,557 

TOTAL OPERATION EXPENSE 109,670 105,495 426,073 427,988 

MAINTENANCE EXPENSE-PRODUCTTON 10,298 13,714 41,170 42,896 
MAINTENANCE EXPENSE-TRANSMISSION 872 1,333 4,608 4,681 
MAINTENANCE EXPENSE-GENERAL PLANT 56 48 184 141 

TOTAL MAINTENANCE EXPENSE 11.226 15,095 45,962 47,718 

DEPRECIATION & AMORTIZATION EXPENSE 10,238 9,033 41,090 35,407 
TAXES 0 (30) 4 98 
INTEREST ON LONG-TERM DEBT 11,314 11,265 46,033 45,715 
INTEREST CHARGED TO CONSTRUCTTON-CREDfT (188) (98) (766) (548) 
OTHER MEREST EXPENSE 93 (1) 148 59 
OTHER DEDUCTIONS 359 62 546 220 

TOTAL COST OF ELECTRIC SERVICE 142,712 140,821 558,090 556,657 

OPERATING MARGINS 2,588 (3,321) 10,252 5,332 

WTEREST INCOME 560 18 963 150 
OTHER NON-OPERATING INCOME - NET 0 1 0 9 
OTHER CAPITAL CREDITS & PAT DIVIDENDS 3 4 62 109 

NET PATRONAGE CAPITAL OR MARGINS 3,151 (3,298) 11,277 5,600 

FINANCIAL HIGHUGHTS 

SALES TO MEMBERS increased 508,231 MWh to 10,707,249 WNt\ for the twelve-month period ended December 31, 2012. 
Member sales revenue increased $62.8 million, or 13.8%, to $519.1 million for the twelve-month period ended 
December 31, 2012, compared to $456.4 million In 2011, driven by higher sates to the aluminum smelters and the increase 
in member rates that took effect on September 1, 2011. 

SALES TO NON-MEMBERS decreased 1,519,273 MWh to 1,536,835 MWh for the twelve-month period ended December 31, 
2012. This decrease, along with a 13.7% decline in price, caused non-member electric sales rewnue to decrease 
66.6%, to $44.3 million, for the twelve-month period ended December3l, 2012 compared to $102.0 million fbr 2011. 

PURCHASED POWER expense increased $4.8 million, or 11.7% to $45.3 million (or the twelve-month period ended 
December 31, 2012, compared to 2011. This was due to a 21.8% iricrease in MWh purchased, partially offset by a 8.3% 
decrease in the average cost of purchased power resulting from a reduction in the market price of electricity. 

FUEL expense decreased $2.3 million, or 1.0%, to $253.4 million for the twrelve-monlh period ended December 31, 2012 
compared to 2011. T^e decreased fuel expense was driven by lower generation as the softer power market drove 
economic purchases. 
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Twalv* Month* Ended December 31, 
2012 2011 

CASH FLOWS FROM OPERATING ACTTVITIES: 
Net margin 3,151 (3,298) 11.277 5,600 
Adjustments to reconcile net maigin to net cash pnntded by 

operating activities: 
Depreciation and amortization 11,140 9,664 44.524 37,808 
Interest compounded - RUS Series B Note 1,873 1,773 7,292 6,884 
Interest compounded - RUS Series A Note 8 0 7.604 8,398 
Noncash Member Rate Mitigation Revenue (5,389) (5,154) (22,873) (18,947) 
Changes in certain assets and liabilities: 

Accouits recetvBble (2,980) 7 (3,757) 1,618 
Inventories (733) (7,393) 86 1,357 
Prepaid expenses (3,190) (3,515) 0 (1,715) 
Deferred charges (1,346) 28 (1.278) 121 
Accounts payable 6,013 1,345 2,688 (974) 
Accmed expenses 2,951 1,769 (4,399) (1.481) 
Other-Net (1,608) (1,354) 276 (70) 

Net cash provided by operating activities 9,890 (6,128) 41,440 38,599 

CASH FLOWS FROM INVESTING ACTTVITIES: 
Capital expenditures - net (11,899) (16,130) (39,854) (38,746) 
Proceeds from Restricted Investments and Other Deposits 4,714 4.513 (58,094) 56,095 

and Investments 
Purchase of Restricted Investments and Other Deposits and 65 0 147 0 

investments 

Net cash used In Investing activities (7,120) (11,617) (97,801) 17,349 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Principal payments on long-temn obligations (5,595) (15,094) (456,206) (45,879) 
Proceeds frem long-temi obligations 0 0 580,156 0 
Principal payments on short-tenn notes payable 0 0 0 (10,000) 
Debt Issuance Cost (252) 0 (2,265) 0 
Payments on ot>ligations under long-term lease 0 0 0 0 

Net cash used in financing activities (5,847) (15,094) 121,685 (55,879) 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (3.077) (32,839) 65,324 69 

CASH AND CASH EQUIVALENTS - Beginning 113,250 77,688 44,849 44,780 

CASH AND CASH EQUIVALENTS - Ending 110,173 44,849 110,173 44,849 

SUPPLEMENTAL CASH FLOW INFORMATION: 
Cash paid fbr interest 8,268 9.060 34,893 31,441 

Cash paid in taxes 0 0 0 130 

Big Rivers Electric Corporation - Case No. 2013-00199 
m<- E. r^-rr«r. r « « . « o . . r . ™ Attachment for Response to AG 1-73 
BIG RiVERS ELECTRIC CORPORATION 
Statament of Cash Flows 
For The Quartor Ended December 31, 2»12 
(n Thousands $ Three Months Ended December 31, 

2012 2011 
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