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ATTORNEYS AT LAW

July 24, 2009
Via Federal Express

Mr. Jeff DeRouen

Executive Director

Public Service Commission

211 Sower Boulevard, P.0O. Box 615
Frankfort, Kentucky 40602-0615

& MILLER. prsc

RECEIVED

JUL 27 2009

PUBLIC SERVICE
COMMISSION

Re:  The Applications of Big Rivers Electric Corporation for: (I)
Approval of Wholesale Tariff Additions for Big Rivers Electric
Corporation, (II) Approval of Transactions, (II1) 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:

Enclosed are an original and seven copies each of the motion of Big Rivers Electric
Corporation (“Big Rivers”) for an enlargement of time in which to file the Big Rivers
New Financial Model, and Big Rivers’ filing to comply with Condition 11 of
Appendix A to the Public Service Commission’s March 6, 2009, Order in this matter.
A copy of this filing has been served on each of the parties of record.

Sincerely yours,

@WMM.M

James M. Miller

IMM/ej
Enclosures

cc: Mark A. Bailey
David Spainhoward
Al Yockey
Service List



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 Drefke

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
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.O.Box 1518

Henderson, KY 42419

Hon. Kendrick Riggs

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

Hon. Allyson Sturgeon
E.ONUS.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, LL.C
P. O. Box 88039
Dunwoody, GA 30356



SERVICE LIST

BIG RIVERS ELECTRIC CORPORATION
PSC CASE NO. 2007-00455

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, K'Y 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



COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY
In the Matter of: Iz %EVEE

JuL 27 2009

PUBLIC SERVICE
COMMISSION

THE APPLICATIONS OF BIG RIVERS
ELECTRIC CORPORATION FOR:

(I) APPROVAL OF WHOLESALE TARIFF
ADDITIONS FOR BIG RIVERS ELECTRIC
CORPORATION, (II) APPROVAL OF
TRANSACTIONS, (1II) APPROVAL TO ISSUE
EVIDENCES OF INDEBTEDNESS, AND

(IV) APPROVAL OF AMENDMENTS TO
CONTRACTS; AND

CASE NO. 2007-00455

OF E.ON U.S,, LLC, WESTERN KENTUCKY
ENERGY CORP. AND LG&E ENERGY
MARKETING INC. FOR APPROVAL

OF TRANSACTIONS

R i i i S

MOTION FOR ENLARGEMENT OF TIME

Big Rivers Electric Corporation (“Big Rivers”) respectively moves the Public
Service Commission (“Commission”) for an enlargement of time in which to file
the “Big Rivers New Financial Model” (the “New Model”) in compliance with Condition
15 in Appendix A to the Commission’s March 6, 2009 order in this matter. Condition 15
states:

Big Rivers commits to filing with the Commission, within 60 days of closing the
Unwind Transaction and by April 30 of each year thereafter, through the date on
which it files a case for a general adjustment of its rates, and thereafter as may be
required by the commission, the “Big Rivers New Financial Model.” The Big
Rivers New Financial Model will supplement the Big Rivers monthly filing of its
RUS Form 12, its Financial and Statistical Report (Annual Report) and the Big
Rivers annual report (containing audited financial statements), all of which are .
filed with the Commission. The Big Rivers New Financial Model will contain
actual financial results for the prior year, the current year’s budget, three
forecasted years beyond the current year, and an explanation of all assumptions.



Based upon the Unwind Transaction closing date of July 16, 2009, the due date for filing
the New Model is September 14, 2009.

In support of its motion, Big Rivers states, through counsel:

1. The payments made_ to Big Rivers from the E.ON entities at the closing of
the Unwind Transaction were based upon numerous calculations that were performed at
various points in time over the days and months prior to the closing. The parties agreed
that after the closing those calculations would be rerun as of the closing date, and the
closing payments would be “trued-up” after closing to reflect the differences. Big Rivers
expects that the post-closing true-up payments to it from the E.ON entities will be
significant, and that most of those calculations and payments will not be known or made
in time to be included in the New Model, if the New Model is filed on September 14. If
the due date for filing of the New Model is extended to October 14, 2009, Big Rivers
believes the majority, if not all, of those calculations and payments will be known and
can be incorporated into the New Model, improving its accuracy.

2. Big Rivers is preparing its draft budget for 2010, which will be submitted
to the two aluminum smelters no later than October 1, 2009." The contents of the actual
draft 2010 budget can be incorporated into the New Model if the New Model can be
developed on a track parallel with the development of the 2010 budget. If the New
Model is filed on September 14, it will essentially have to reflect October 2008 Unwind
Financial Model, and limited known changes. The New Model will be much more
reflective of anticipated operations if it can incorporate the actual draft 2010 budget

numbers, in addition to the true-up payments and other information developed during the

! See, Coordination Agreements between Big Rivers and each smelter filed as Exhibit 111 to Big Rivers’
November 24, 2008 Motion to amend and Supplement Application.



period through October 14. The forecasted financial results for the years 2010, 2011 and
2012 will also be far more accurate. If the New Model is filed on September 14, it will
basically be rendered obsolete by the results of the 2010 budget process.

3. Permitting the New Model to be developed and filed on October 14, 2009,
will allow it to be developed in conjunction with the normal Big Rivers budgeting
process. This will be a more efficient process that will enhance the New Model’s
accuracy and usefulness, as pointed out above.

4. The financial impact to Big Rivers of the dollars that were exchanged at
the closing of the Unwind Transaction will be reflected in the RUS Form 12 filed by Big
Rivers on August 20, 2009, thus giving the Commission initial information regarding the
financial implications of the Unwind Transaction closing.

5. Big Rivers pledged to meet the 60-day filing requirement for the New
Model by accepting the conditions set out in the Commission’s March 6, 2009 order, and
will do so if this request for an enlargement of time is not granted. But the enlargement
of time requested would also give some relief to Big Rivers’ personnel who have been
working extraordinary hours under considerable stress for a long period to finalize and
close the Unwind Transaction, and to resume operational control of the Big Rivers
generating facilities and the associated larger workforce.

WHEREFORE, Big Rivers respectfully requests that it be granted an enlargement
of time until October 14, 2009, in which to file the Big Rivers New Model.

July 24, 2009
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Thfnes M. Miller

Tyson Kamuf

Sullivan, Mountjoy, Stainback

& Miller, P.S.C.

100 St. Ann Street

P.O. Box 727

Owensboro, Kentucky 42302-0727
Telephone No. (270) 926-4000

Douglas L. Beresford

Hogan & Hartson, LLP
Columbia Square

555 Thirteenth Street, NW
Washington, D.C. 20004
Telephone No. (202) 637-5600

COUNSEL FOR BIG RIVERS
ELECTRIC CORPORATION



