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ATTORNEYS AT LAW

July 13,2009

Via Federal Express JuL 142008

Mr. Jeff DeRouen

Executive Director

Public Service Commission

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

Re:  The Applications of Big Rivers Electric Corporation for: (1)
Approval of Wholesale Tariff Additions for Big Rivers Electric

Corporation, (Il) Approval of Transactions, (III) Approval to Issue

Evidences of Indebtedness, and (IV) Approval of Amendments to

Contracts; and of E.ON U.S., LLC, Western Kentucky Energy Corp.,

and LG&E Energy Marketing, Inc., for Approval of Transactions,
PSC Case No. 2007-00455

Dear Mr. DeRouen:

Supplemental to the filings made this morning by Kendrick Riggs on behalf of E.ON

U.S. LLC and Big Rivers Electric Corporation ("Big Rivers"), attached are the
following additional documents:

1.

Final, signed version of the letter from Big Rivers to Ambac Assurance

Corporation that will be delivered at closing. This letter is described in Mr.

Rigg's letter of transmittal;

Letter to you from Mark A. Bailey, President and CEO of Big Rivers,
providing an update on subjects covered in certain data request
responses as requested by Public Service Commission ("Commission")
staff at the July 6, 2009, informal conference; and

Letter from Big Rivers to the Rural Utilities Service ("RUS")
committing to seek amendments to the wholesale power contracts with
its members following closing to include language required by RUS.
The Big Rivers member cooperatives have signed the letter to
acknowledge the commitment being made by Big Rivers, but have not
yet agreed to amend their wholesale power contracts. The language
addition being sought by RUS is language that is currently required by
RUS in G&T-member wholesale power contracts.
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Representatives of Big Rivers will be prepared to discuss these matters during the
telephonic informal conference set for tomorrow afternoon. Please feel free to contact
me with any questions.

Sincerely yours,
yowmu/’///’//w‘* 5o BT vl porssons
James M. Miller

JMM/ej
Enclosures



Haly 16 . 2009

Dear Mr. Sagges.

R«::szfczz**ut is made o {a) the Transactinn Temmination Agreement dated as of March 2(’5.
> Big R m.m Llectric (, 1; aration ("Biy Rivers™). LG&E Energy Markering ine. and
niucky Energy Corp. (the “Termination pard 1o the termination of the

cont aum; e Ai(ms am’i DIODCITS znh:rcsts heiween Big Rivers and several affifiates of EON.

wntu,l;%mud by the Termination Agreement  {the “Unwind  Transaction™),

ﬁlff.UO{ County of Ohio, Kentueky, Pollution Control Float Rate Demand Qc’smi*«‘ Series

{Bw Ravers I'"m‘mx. (m;mz:mw Project) {the “1983 Bounds™), which are insured by Ambuc

eement”

: 1 s {Cy SR3Z00.000 County of Ohnio. Ken nm‘m P(};!umm
( 01 nml Refunding &‘.:'" Bl Mm\ Sum 2001 A (“Bia Rivers Electric Corporation Project™,
Periodic Auctios ’ are insured by Ambac, and
<’d the Third Restated ?wm we and S 2CUrity ij ement, dated as of August 1, 2001, made by
and amonyg Big Rivers and varous omu parties, including Ambac, as amended by the First
Amendment .h srete, dated as of July 15, 2003 {the “Restated Mortogee™. Capitalized terms not
otherwise defined herein shall have the meanings set forth i the Terminalion Agreement or, it
niot defined i%l\lb;]‘ i the Indenture to be executed and delivered by Big Rivers on or about the
closin Jnwind i;‘ansae;t:ar‘m.

iz Rivers has requested that Ambac consent to the Unwind Transaction which wili
ive, Infer alia, that Ambac agree that the Restated Mortgage. vader which the obligations of

g to *\mmw in connection with Ambac’s insurance of the 1982 Bonds o 1:1 of Big
Rivers to the Bond Trustee in connecnon with the 200

1A Bonds, which are currently secured by
wted Mortgage on a basis under which obligations owed by Big Rivers o ibc Rural
ities *L"muu and others are subordingéed to the obligations owed 1o Ambac and the 2001A

Bends Trustee, be replaced with an Indenture under which 4
dions will be secured pari pass

of B e chz‘s first mortgape

b

Aanbac is willing to give its consent o the Unwind Transactian on the conc
Rivers excceue and deliver this lenter cemnent. Bip Rivers and ,Xm?
ior Ambad’s consent to the Umvind Transaction:

conside




Cormmission ( KE ¢ by a date no Lu:' ’hm oty mmzths ;olsomng the Jn.\n ,
of the Unwind Transaction, secking approval to refund in whole the 20

Bt‘m‘%‘ Ambac will have no obligation to insure the obligations used lo retund

stk does not t i wuh prpl,mi.m by a date no later than
four o . Im*hamu 1. Bw Rivers shali
2y 10 \mh'm 113 St (u four months ollowing the closing

1 ihe Upwind ';.J:;.,x;v.m,. 1, Vavnually on cach anniversary of
such dater provided, however, that no szuh amounts shall be pavable on and after
the daie that Dig Rivers has refunded or othenwise prepaid or retived in whole the

20004 Bonds,

2 I the KPSC approves Big Rivers” request fo refund the 2001A Bonds, and Big
Rivers does not consummale such refunding no later than two months following
the expiration date of the appeal period for such KPSC approval order, Big Raxux
shall pay 1o Awnbac (2) S1.600,000 on the date that 1s two months folic

iration of such appeal period, and {5) SS00.G00 snnually on cacl anniversary
of sucl date: provided, however. that ne such amounts shall be payable on and
after the dafe that Big Rivers has wtzmdc(i or otherwise prepaid or retired in
whole the 2001A Bonds,

b Big Rivers will gm Ambac the sum of $78.0135.42 as rambursement for legal

Ambac in connection with the consent o the Unwind

his letter agrecment, express or implied. shall or is intended fo conler any
uding, without lmitation, the Trustee under the aforementioned
of any Obligation thereunder), other than the parties hereto or their

Ths cement may be signed in counterpart and shall be governed by the law of
e ol New York,

Hveu are in agreement with the foregoing, please exccute and rerurn o us & copy of this

YO convenience.




ac Assurance Corperation

EYETATE
th, 2o

Very iruly vours,

BIG RIVERS ELECTRIC CORPORATION

Name: Mark A Bailey
Title:  President und CEO

ACKNOWLEDGED AND AGREED

AMBAC ASSURANCE CORPORATION




201 Third Street

P.O. Box 24

Henderson, KY 42419-0024
270-827-2561

www bigrivers.com

July 13, 2009

Mr. Jeff DeRouen

Executive Director

Public Service Commission

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

Re: In the Matter of the Applications of Big Rivers Electric Corporation, E.ON U.S.,
LLC, Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc., P.S.C. Case
No. 2007-00455

Dear Mr. DeRouen:

This letter is being provided in response to the request of Public Service Commission
(“Commission”) staff made during the informal conference in this matter on July 2, 2009. Big
Rivers Electric Corporation (“Big Rivers”) is unaware of any additional consent fees it will be
required to pay to close the Unwind Transaction. Big Rivers has disclosed to the Commission all
agreements with any person regarding the Unwind Transaction that require Commission
approval, and a number of agreements that do not require Commission approval. For purposes
of clarity, the Unwind Transaction closing process requires agreements to settle and reconcile
last-minute issues that arise, including issues regarding closing conditions. As the Commission
is aware, Big Rivers must report to the Commission within ten days after closing that all
conditions precedent to the closing of the Unwind Transaction have been satisfied or, if any of
the conditions have been waived, the terms on which each waiver was granted.

Sincerely yours,
BIG RIVERS ELECTRIC CORPORATION
/m&ég//éu%,

Mark A. Bailey
President and CEO

Your Touchstone Energy” Cooperative }%’ﬁ\}i
=z
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July 16, 2009

United States Department of Agriculture
Rural Utilities Service
1400 Independence Ave., S.W.,
Room 0270-South; Stop 1568
Washington, DC 20250
Attn: Victor T. Vu, Director

Power Supply Division

Re: Future Amendment of Big Rivers’ Members’ Wholesale Power Contracts

Dear Victor:

In consideration for the consent of USDA Rural Utilities Service (“RUS”) to the
consummation of various transactions on the date hereof, Big Rivers Electric Corporation (“Big
Rivers”) agrees promptly to prepare and propose to its members an amendment (collectively, the
“Amendments™) to their wholesale power contracts (other than the Wholesale Electric Service
Agreement (Alcan), dated as of July 1, 2009, and Wholesale Electric Service Agreement
(Century), dated as of July 1, 2009, each with Kenergy Corp.). The Amendments will modify
these wholesale power contracts to include the language as set forth on Exhibit A hereto. Upon
execution by Big Rivers and the members, Big Rivers promptly will deliver the executed
Amendments to RUS for its approval.

Big Rivers acknowledges and agrees that RUS can, and will, take into account the status
of the Amendments when Big Rivers or any of its members request loans from or seek the
approval or consent of RUS for any matter in the future, including by denying any such requests
on the basis that the Amendments have not been entered into.

Very truly yours,

BIG RIVERS ELECTRIC CORPORATION

By: M(;i—/ﬁw’% '

Mark A. Bailey
President and CEQ

Your Touchstone Energy” Cooperative m
— T
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USDA Rural Utilities Service
Victor T. Vu

July 16, 2009
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The undersigned hereby acknowledge
receipt of a copy of this letter and
understand the contents thereof:

JACKSON PURCHASE ENERGY CORPORATION

By:
President and CEO
KENERGY CORP.
By:
Sandy Novick
President and CEO

MEADE COUNTY RURAL ELECTRIC COOPERATIVE CORPORATION

By:

Burns E. Mercer
President and CEO
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The undersigned hereby acknowledge
receipt of a copy of this letter and
understand the contents thereof:

JACKSON PURCHASE ENERGY CORPORATION

By:
G. Kelly Nuckols
President and CEO
KENERGY CORP.

By 34// d/.,/ W
Sanford ick
Presidenti and CEO

MEADE COUNTY RURAL ELECTRIC COOPERATIVE CORPORATION

By:

Burns E. Mercer
President and CEO
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The undersigned hereby acknowledge
receipt of a copy of this letter and
understand the contents thereof:

JACKSON PURCHASE ENERGY CORPORATION

By:
G. Kelly Nuckols
President and CEQ
KENERGY CORP.
By:

Sandy Novick
President and CEO

MEADE COUNTY RURAL ELECTRIC COOPERATIVE CORPORATION

By: &”“/; 44J“k

Burns E. Mercer
President and CEO

OHS East:160581063.1



such documents, or be paid to the Seller and held and invested in a manner
satisfactory to the Administrator,

SECTION 2. Specific Performance Available.

The Seller, the Member and the Administrator agree that (i} if the
Member shall fail to comply with any provision of the Power Contract, the Seller,
or the Administrator, if the Administrator so elects, shall have the right to enforce
the obligations of the Member under the provisions of the Power Contract and {ii)
if the Seller shall fail to comply with any provision of the Power Contract, the
Member, or the Administrator, if the Administrator so elects, shall have the right to
enforce the obligations of the Seller under the provisions of the Power Contract.
Such enforcement may bhe by instituting all necessary actions at law or suits in
equity, including, without limitation, suits for specific performance. Such rights of
the Administrator to énforce the provisions of the Power Contract are in addition
to and shall not limit the rights which the Administrator shall otherwise have as
third party beneficiary of the Power Contract or pursuant 1o the assignment and
pledge of the Power Contract and the payments required to be made thereunder as
provided in the "Mortgage" referred to in the Power Contract. The Government
shall not, under any circumstances, assume of be bound by the obligations of the
Seller or Member under the Power Contract except to the extent the Government
shall agree in writing to accept and be bound by any such obligations in whole or
in part.

SECTION 3. This Agreement may be simultaneously executed and
delivered in two or more counterparts, each of which so executed and delivered
shall be deerned to be an original, and all shall constitute but one and the same

instrument.



SERVICE LIST

BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2007-00455

Hon. Robert Michel

Orrick, Herrington & Sutcliffe
666 Fifth Avenue

New York, NY 10103

Hon. Kyle Dretke

Orrick, Herrington & Sutcliffe
Columbia Center

1152 15th Street, NW
Washington, DC 20005

Charles Buechel

Utility & Economic Consulting Inc.

116 Carrie Court
Lexington, KY 40515

Hon. Doug Beresford
Hon. Geof Hobday
Hogan & Hartson

555 Thirteenth Street, NW
Washington, DC 20004

Paul Thompson
E.ON U.S.LLC
220 West Main Street
Louisville, KY 40202

David Sinclair
E.ONU.S.LLC

220 West Main Street
Louisville, KY 40202

D. Ralph Bowling

Western Kentucky Energy Corp.
P. 0. Box 1518

Henderson, KY 42419

Hon. Kendrick Riggs

Stoll, Keenon & Ogden PLLC
500 West Jefferson Street
Louisville, KY 40202

Hon. Allyson Sturgeon
E.ONU.S.LLC

220 West Main Street
Louisville, KY 40202

Kelly Nuckols

Jackson Purchase Energy Corp.
P. O. Box 4030

Paducah, KY 42002-4030

Burns Mercer

Meade County RECC

P. O. Box 489
Brandenburg, KY 40108

Sandy Novick
Kenergy Corp.

P. 0. 1389
Owensboro, KY 42302

Hon. Frank N. King
Dorsey, King, Gray,
Norment & Hopgood
318 Second Street
Henderson, KY 42420

Hon. David Denton

Denton & Kueler, LLP

P.O. Box 929

555 Jefferson Street, Suite 301
Paducah, KY 42002-0929

Hon. Tom Brite

Brite and Butler

P. O. Box 309
Hardinsburg, KY 40143

Jack Gaines

JDG Consulting, LLC
P. O. Box 88039
Dunwoody, GA 30356
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Hon. Michael L. Kurtz
Boehm, Kurtz & Lowry
Suite 2110

36 East Seventh Street
Cincinnati, OH 45202

Hon. David Brown
Stites & Harbison, PLLC
1800 Aegon Center

400 West Market Street
Louisville, KY 40202

Henry Fayne
1980 Hillside Drive
Columbus, Ohio 43221

Allan Eyre
631 Mallard Lane
Henderson, KY 42420

Russell Klepper
Energy Services Group
316 Maxwell Road
Alpharetta, GA 30004

Hon. C. B. West

Stoll Keenon Ogden PLLC
201C North Main Street
Henderson, KY 42420

Gary Quick

Henderson Municipal Power & Light
100 5th Street

Henderson, KY 42420

Hon. John N. Hughes
124 West Todd Street
Frankfort, Kentucky 40601

Hon. Dennis Howard

Assistant Attorney General

Office of the Attorney General
Utility & Rate Intervention Division
1024 Capital Center Drive, Suite 200
Frankfort, KY 40601-8204

Mr. David Brevitz

Brevitz Consulting Services

3623 Southwest WoodValley Terrace
Topeka, KS 66614

Don Meade

800 Republic Building

420 W. Muhammad Ali Blvd.
Louisville, KY 40202

Katherine Simpson Allen
Stites & Harbison, PLLC
401 Commerce Street

Suite 800

Nashville, Tennessee 37219



