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SULLIVAN, M O U N T J O Y ,  STAINBACK & M I L L E R  PSC 

A T T O R N E Y S  AT L A W  

March 28,2008 

Nand Delivery 

Hon. Stephanie Stumbo 
Executive Director 
Public Service Commission 
21 1 Sower Boulevard 
Frankfort, Kentucky 40602 

PUBLIC SERVICE 
COMMISSION 

Re: The Applications of Big Rivers Electric Corporation for: (1) Approval of 
Wholesale Tariff Additions for Big Rivers Electric Corporation, (11) Approval 
of Transactions, (111) Approval to Issue Evidences of Indebtedness, and (IV) 
Approval of Amendments to Contracts; and of E.ON US., LLC, Western 
Kentucky Energy Corp. and LG&E Energy Marketing, Inc. for Approval of 
Transactions. PSC Case No. 2007-00455 

Dear Ms. Stumbo: 

Enclosed for filing on behalf of Big Rivers Electric Corporation (“Big Rivers”) are an 
original and ten copies of (i) a Motion to Amend and Supplement Application, (ii) a 
First Amendment and Supplement to Application (“Amended Application”) seeking 
approval for Big Rivers to issue evidences of indebtedness, and (iii) a petition seeking 
confidential treatment of certain documents filed as exhibits to the Amended 
Application. One sealed copy of the confidential documents with the confidential 
information highlighted with transparent ink and ten copies of the confidential 
documents with the confidential information redacted are attached to the petition. A 
copy of this cover letter, the motion, the Amended Application, the petition and a 
redacted copy of the confidential documents has been served on the attached service 
list. 

Sincerely yours, ., 

\J 
James M. Miller 

JMM/ej 
Enclosures 

cc: Michael H. Core 
David Spainhoward 
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 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.ON U 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.ON U S .  LLC 
220 West Main Street 
Louisville, KY 40202 

Kelly Nuckols 
Jackson Purchase Energy Corp. 
P. 0. Box 4030 
Paducah, KY 42002-4030 

Bums Mercer 
Meade County RECC 
P. 0. Box 489 
Brandenburg, KY 401 08 

Sandy Novick 
Kenergy Corp. 
P. 0. Box 18 
Henderson, KY 42419 

Hon. Frank N. King 
Dorsey, King, Gray, 

3 18 Second Street 
Henderson. KY 42420 

Norment & Hopgood 

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. 0. Box 309 
Hardinsburg, KY 40143 

Jack Gaines 
JDG Consulting, LLC 
P. 0. Box 88039 
Dunwoody, GA 30356 
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SERVICE LIST 
BIG RIVERS ELECTRIC CORPORATION 

PSC CASE NO. 2007-00455 

Hon. Michael L. Kurtz 
Boehm, Kurtz & Lowry 
Suite 21 10 
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, OH 43221 

Allan Eyre 
63 1 Mallard Lane 

- Henderson, KY 42420 

Russell Klepper 
Energy Services Group 
3 16 Maxwell Road 
Alpharetta, GA 30004 

Hon. C. B. West 
Stall Keenon Ogden PLLC 
201 C North Main Street 
Henderson, KY 42420 

Gary Quick 
Henderson Municipal Power & Light 
100 5th Street 
Henderson, KY 42420 

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 

Hon. Don Meade 
Priddy, Cutler, Miller & Meade 
800 Republic Building 
429 West Muhammad Ali 
Louisville, KY 40202 

Hon. John N. Hughes 
124 West Todd Street 
Frankfort, Kentucky 40601 
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COMMONWEALTH OF IENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

In The Matter Of: 

THE APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR 
(I) APPROVAL OF WHOLESALE TARIFF 
ADDITIONS FOR BIG RIVERS ELECTRIC 
CORPORATION, (11) APPROVAL OF 
TRANSACTIONS, (111) 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 

MAR 3 B 2008 

PETITION OF BIG RIVERS ELECTRIC CORPORATION 
FOR CQNFIDENTIAL PROTECTION 

Big Rivers Electric Corporation (“Biz Rivers”) hereby petitions the Kentucky Public 

Service Commission (“Commission”), pursuant to 807 KAR 5:OOl Section 7 and KRS 

61.878(1)(c), to grant confidential protection to information contained in certain fmancing- 

related documents for which Big Rivers is seeking approval in this matter. The documents that 

are the subject of this petition are agreements relating to two revolving lines of credit between 

Big Rivers and National Rural Utilities Cooperative Finance Corporation (“m), and CoBank 

ACB (“CoBank”) (the “Agreements”). The Agreements are further described in Paragraph 19 o€ 

Big Rivers’ First Amendment and Supplement to Application (the “Amended Application”), 

filed with this petition. Together, CFC and CoBank are hereinafter referred to as the “Creditors.” 

In support of this petition, Big Rivers states as follows: 

1. The information and portions of the Agreements that Big Rivers seeks to protect 

(the “Confidential Information”) are the product of extensive negotiations between itself and its -~ 



Creditors. These commercially sensitive provisions represent the prices, costs, concessions, 

terms, and conditions that Big Rivers has been able to negotiate for its and its members’ benefit. 

The Confidential Information is derived from Big Rivers and its Creditor’s internal examinations, 

criteria and related analytical methods which should not be disclosed, and it involves estimates 

and evaluations with respect to financial instruments that are proprietary and should not be 

disclosed. 

2. Public disclosure of the Confidential Information could have a material adverse 

affect on Big Rivers and would give an unfair competitive advantage to Big River’s competitors. 

Public disclosure of the Confidential Information would put other financial institutions in a 

position to determine which terms and conditions Big Rivers is willing to accept, thus placing 

Big Rivers at a competitive disadvantage with other financial institutions who could use the 

information in future negotiations or proposals, resulting in increased prices for Big Rivers and 

its members and less favorable contracts for Big Rivers. 

- 

3. Thus, the Confidential Information contains confidential and proprietary 

information regarding the terms on which Big Rivers and its Creditors have agreed to enter to 

into the Agreements, and it falls within a category of commercial information “generally 

recognized as confidential or proprietary, which if openly disclosed would permit an unfair 

commercial advantage to competitors” of Big Rivers. KRS 61.878(1)(~)(1); 807 KAR 5:OOl 

Section 7(2)(a)(l). 

4. The Confidential Information is not publicly known and is not disseminated 

within Big Rivers except to those persons with a legitimate business need to know and act on the 

information. 

2 



5 .  One (1) sealed copy of the Agreements containing the Confidential Information, 

with the Confidential Information highlighted with transparent ink, and ten (10) copies of the 

Agreements with the Confidential Information redacted, are attwhed to this petition. 807 KAR 

5:OOl Sections 7(2)(a)(2), 7(2)(b). 

6. This petition and a copy of the Agreements, with only those portions for which 

confidentiality is sought obscured, have been served on all parties. 807 KAR 5:OOl Section 

7MC).  

7. If and to the extent that any of the Confidential Information becomes generally 

available to the public, whether through filings required by other agencies or otherwise, Big 

Rivers will notify the Commission and have its confidential status removed. 807 KAR 5:OOl 

Section 7(9)(a). 

WHEREFORE, Big Rivers respectfully requests that the Commission classify and protect - 
as confidential the Confidential Information filed with this petition. 

3 



On this thex- gf" day of March, 2008. 

L m %  JW M. Miller 
Tyson Kamuf 
Sullivan, Mountjoy, Stainback 
& Miller, P.S.C. 
100 St. Ann Street 
P.O. Box 727 
Owensboro, Kentucky 42302-0727 
(270) 926-4000 

Douglas L. Beresford 
George F. Hobday 
Hogan & Hartson, LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, D.C. 20004 
(202) 637-5600 

COUNSEL FOR BIG RIVERS 
ELECTRIC CORPORATION 
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COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY 

MAR 3 12008 In the Matter of: 
PUBLIC SERVICE 

THE APPLICATIONS OF BIG RIVERS ) COMMISSION 
ELECTRIC CORPORATION FOR: ) 
(I) APPROVAL OF WHOLESALE TARIFF ) 
ADDITIONS FOR BIG RIVERS ELECTRIC ) 
CORPORATION, (11) APPROVAL OF ) 
TRANSACTIONS, (Ill) APPROVAL TO ISSUE ) 

(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 ) 

EVIDENCES OF INDEBTEDNESS, AND ) CASE NO. 2007-00455 

MOTION TO AMEND AND SUPPLEMENT APPLICATION 

Big Rivers Electric Corporation (“Bin Rivers”) moves the Public Service 

Commission (“Commission”) pursuant to 807 KAR 5:001, Section 3(5), for an 

order allowing it to amend and supplement the application in this matter (the 

“Application”) to include details and evidence in support of Big Rivers’ request for 

approval to issue certain evidences of indebtedness in conjunction with the 

closing of the Unwind Transaction 

Big Rivers states, by counsel, that the exigencies of the Unwind 

Transaction required Big Rivets to begin seeking necessary regulatory approvals 

from the Public Service Commission (“Commission”) through “staggered” filings. 

The Application pending before the Commission was filed December 28, 2007, 

and contemplated this motion and filing. Application, paragraphs 65 through 67. 

Although the Application contains some of the information required for a filing 
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seeking approval to issue the proposed evidences of indebtedness, the 

negotiations of the specifics of the financing arrangements, and the documents 

memorializing some of those arrangements have only recently reached the stage 

that approvals for issuance of evidences of indebtedness can be sought. 

Big Rivers submits that it is both reasonable and appropriate that the 

Commission exercise its discretion to allow the amendment and supplementation 

of the Application proposed by Big Rivers. The Application has been pending 

two-and-one-half months, affording the parties and the Commission time to 

become familiar with the Unwind Transaction. The evidences of indebtedness 

proposed in this filing to be issued by Big Rivers are relatively simple in that they 

are not connected with capital construction projects. The Big Rivers financing 

arrangements that are under the supervision of RUS do not require approval by 

the Commission under KRS 278.300. KRS 278.300(10). And finally, the 

proposed financing arrangements are required to provide a more complete 

picture of what Big Rivers will be, and how it will operate, post-Unwind Closing. 

As noted in the attached amendment, this filing provides the documents 

and accompanying explanations for two revolving credit facilities, and a detailed 

explanation of the other evidences of indebtedness for which Big Rivers will seek 

Commission approval. The documents evidencing the evidences of 

indebtedness other than the two revolving credit facilities will be filed with the 

Commission as soon as they are in substantially final form. 

WHEREFORE, Big Rivers requests that the Commission enter its order 

allowing Big Rivers to amend and supplement its Application with the 
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"Amendments and Supplements to Application" attached to this motion, and all 

other relief to which it may appear entitled 
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. 
Jar&& 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 
George F. Hobday 
Hogan & Hartson, LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, D.C. 20004 
(202) 637-5600 

COUNSEL FOR BIG RIVERS 
ELECTRIC CORPORATION 
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COMMONWEALTH OF KENTUCKY RECEIVED 
MAR 3 12008  

PUBLtC SERVICE 
BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY 

In the Matter o f  COMMISSION 

THE APPLICATIONS OF BIG RIVERS ) 
ELECTRIC CORPORATION FOR: ) 
(I) APPROVAL OF WHOLESALE TARIFF ) 
ADDITIONS FOR BIG RIVERS ELECTRIC ) 
CORPORATION, (11) APPROVAL OF ) 
TRANSACTIONS, (111) APPROVAL TO ISSUE ) 

(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 ) 

EVIDENCES OF INDEBTEDNESS, AND ) CASE NO. 2007-00455 

FIRST AMENDMENT AND SUPPLEMENT TO APPLICATION 

Big Rivers Electric Corporation (%is Rivers”) amends and 

supplements the Application in this matter to include the following details and 

evidence (the “Amendment”) in support of Big Rivers’ request for approval to 

issue certain of the evidences of indebtedness that it expects to issue in 

conjunction with the closing of the Unwind Transaction, and to provide a 

description of the balance of the overall financing plan Big Rivers proposes to 

implement in the period beginning with the closing of the Unwind Transaction. 

The financial transaction documents not filed with this Amendment will be filed as 

they become available. Exhibits attached to this Amendment are numbered 

beginning with Exhibit 44, to continue the exhibit numbering scheme used in the 

Application. Information already contained in the Application that is required by 29 
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statute or regulation to be included in an application for issuance of evidences of 

indebtedness is referenced, rather than repeated in this Amendment. 

COMPLIANCE WITH REGULATIONS 

$k 
1. The Applicant's name and post office address are stated in 

paragraph number 1 of the Application. The facts on which this application to 

issue of evidences of indebtedness is based are stated in the Application, and in 

this Amendment. Big Rivers seeks an order from the Commission authorizing 

Big Rivers to issue the evidences of indebtedness described in Exhibits 44 

through 46, attached to this Amendment. The relief sought by Big Rivers is 

authorized by KRS 278.300(3), KRS 278.300(4), and related sections, and 807 

KAR 5:001§§6 and 11, and related sections. 807 KAR 5:001§8(1). 

2. Big Rivers served a copy of the Motion to Amend and Supplement 

Application, and the First Amendment and Supplement to Application on each 

party to this proceeding. 807 KAR 5:001§8(2). 

3. The requirements of 807 KAR 5:001§8(3) are satisfied in paragraph 

number 5 of the Application. 

4. A general description of applicant's property and the field of its 

operation, together with a statement of the original cost of the same and the cost 

to the applicant are contained in Exhibit 47. 807 KAR 5:001~11(1)(a). 

5. Big Rivers proposes to issue the evidences of indebtedness 

described in paragraphs 11 through 30 of this Amendment. The descriptions of 

those facilities include details of the terms, rate of interest and whether and how 

those facilities will be secured. 807 KAR 5:001~11(1)(b). 

2 
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6 .  A description of the use to be made of the proceeds of those 

evidences of indebtedness with a statement indicating how much is to be used 

for the acquisition of property, the construction, completion, extension or 

improvement of facilities, the improvement of service, the maintenance of service 

and the discharge or refunding obligations is contained in paragraphs 11 through 

30 of this Amendment. 807 KAR 5:001~11(1)(c). 

7. No property will be acquired, constructed, improved or extended 

with the proceeds of the proposed evidences of indebtedness. Big Rivers has 

made no contracts for the acquisition, construction, extension or improvement of 

property or facilities or for the disposition of any securities related to the 

evidences of indebtedness. 807 KAR 5:001§1 l(l)(d). 

8. No proceeds from issuance of the proposed evidences of - 
indebtedness will be used to discharge or refund any existing obligation of Big 

Rivers. 807 KAR 5001 $1 1 (1 )(e). 

9. Other facts that are pertinent to the application for approval to issue 

evidences of indebtedness are stated in this Amendment, or contained in the 

Application. 807 KAR 5:001~11(1 )(f). 

I O .  Big Rivers files the following exhibits with the Amendment (807 

a. Financial Exhibit (807 KAR 5:001§6), attached as Exhibit 48; 

b. Copies of the proposed evidences of indebtedness, attached as 

Exhibits 45 and 46; and 

c. Because there is no proposed construction, there are no filings 
~. 
- 
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related to the requirements of 807 KAR 5:001~11(2)(c). 

PURPOSES AND DESCRIPTIONS OF EVIDENCES OF INDEBTEDNESS 

11. Big Rivers seeks approvals in this Amendment to enter into a 

Revolving Line of Credit Agreement with National Rural Utilities Cooperative 

Finance Corporation (“E), attached as Exhibit 45, and a Revolving Credit 

Agreement with CoBank ACB (“CoBank), attached as Exhibit 46. These 

revolving lines of credit are essential parts of the financial resources Big Rivers is 

assembling to have available, from time to time, to operate its assets after the 

Unwind Transaction Closing, and are necessary and appropriate for Big Rivers to 

perform its obligations to its Members and the public. 

12. As noted in the Petition for Confidential Protection filed with this 

Amendment, portions of the terms of each of these documents have been 

redacted to protect vital business information that could affect the ability of Big 

Rivers to obtain optimum credit terms in the future. Those confidential credit 

terms are reviewed in the summary attached as Exhibit 44. 

13. The Revolving Line of Credit Agreement with CFC (the ‘‘m 
Aureement,” Exhibit 45) establishes an unsecured line of credit of up to $50 

million (the “Line of Credit”). The Line of Credit will be used to provide funds for 

Big Rivers’ capital expenditures, for general corporate use by Big Rivers and for 

the issuance of letters of credit by CFC (the ”Letters of Credit” and each a ‘‘Letter 

of Credit”). Pursuant to the terms of the Agreement, CFC will agree to make 

loans under the Line of Credit (“Advances”) and issue the Letters of Credit upon 

request from Big Rivers, provided that the aggregate amount of all Letters of 

4 
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Credit outstanding shall not exceed $50 million. The interest rate on the 

Advances, as selected by Big Rivers, will either be LIBOR plus an applicable 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

margin tied to Big Rivers' credit rating or an alternative base rate, which is the 

greater of the prime rate or the federal funds effective rate plus 50 basis points 

(as further described in the CFC Agreement). Accrued interest on the Advances 

is payable in arrears on each payment date, pursuant to the terms of the 

agreement. Letters of Credit will each expire within 60 months of the effective 

date of each letter. When CFC honors any draw under a Letter of Credit, CFC 

will make an Advance on the Line of Credit in the amount of such draw, which 

will be deemed to be Big Rivers' reimbursement of the draw. Big Rivers is 

required to prepay the Loans in certain circumstances, as described in the 

Agreement. Descriptions of the confidential aspects of the CFC Agreement are 

found in Exhibit 44, attached to and incorporated into this Amendment. Big 

Rivers seeks authority to issue the CFC Agreement and any notes required 

thereunder. 

14. Big Rivers and CoBank will enter into the Revolving Credit 

Agreement (the "CoBank Aweement") for the purpose of providing interim 

financing of capital expenditures and for Big Rivers' general corporate purposes. 

Pursuant to the terms of the Agreement, CoBank will agree to make unsecured 

loans to Big Rivers (any one, a ''Loan") for up to a three year period commencing 

on the closing date. The aggregate principal amount of the Loans will not exceed 

$50 million at any given time. Interest on the Loans, as selected by Big Rivers, 

will either be LIBOR plus an applicable margin tied to Big Rivers' credit rating, or 

5 
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a base rate, which is the prime rate published in the Wall Sfreef Journal (as 

further described in the CoBank Agreement). Big Rivers is obligated to repay the 
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Loans on the third anniversary of the closing date. Big Rivers is permitted to 

prepay the Loans (in whole or in part) in a minimum amount of $2 million. Big 

Rivers is required to prepay the Loans in certain circumstances, as described in 

the Agreement. Descriptions of the confidential aspects of the CoBank 

Agreement are found in Exhibit 44, attached to and incorporated into this 

Amendment. Big Rivers seeks authority to issue the CoBank Agreement and 

any notes required thereunder. 

15. Because no borrowings under the CFC Agreement or the CoBank 

Agreement are scheduled, no interest expenses related to these agreements 

have been incorporated into the Unwind Financial Model. The initial fees and 

expenses associated with the initial issuance of these agreements will be paid 

out of funds at closing. Ongoing fees required under each agreement have been 

included in the Unwind Financial Model. These agreements will have no impact 

on Big Rivers’ rates and charges for wholesale service. 

OTHER EVIDENCES OF INDEBTEDNESS 

16. This section of the Amendment describes the remaining evidences 

of indebtedness, including amendments to certain existing evidences of 

indebtedness previously approved by the Commission and issued by Big Rivers 

that are required to provide Big Rivers the financing capability to resume control 

of its generating facilities and finance its operations. Big Rivers provides the 

following descriptions of documents that will require Commission approval, and 
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1 that will not require Commission approval, but which still form part of Big Rivers’ 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

___ 

15 

16 

17 

18 

19 

20 

21 

22 

overall financing capability post-Unwind Transaction Closing, including 

associated and supporting documents. Certain financial transaction documents 

are in the process of being completed, and will be filed as soon as they are 

substantially complete. 

17. Big Rivers notes that the CFC Agreement and the CoBank 

Agreement are the only financing documents proposed to be issued in 

connection with the Unwind Transaction under which Big Rivers may incur 

additional debt without further Commission approvals. The Indenture described 

below is a new security instrument that will be substituted for the existing RUS 

Mortgage, and will involve different concepts from those in the RUS Mortgage. 

The new loan agreement Big Rivers is negotiating with RUS, which the 

Commission does not have to approve, wili contain requirements that differ from 

those in the existing RUS loah agreement. Beyond these items, the remaining 

financing-related documents required for the Unwind Transaction closing are 

almost entirely related to removing the E.ON parties and Bank of America from 

the transactions of which they will no longer be a part, establishing pari passu 

priority among Big Rivers’ principal creditors, and transferring rights and 

obligations from the existing RUS Mortgage to the Indenture. In other words, 

most of those documents implement updates that are ministerial in nature, rather 

than effect material changes in Big Rivers’ substantive rights and obligations. 

In general terms, Big Rivers’ financing plans include requesting 18. 

approval to issue evidences of indebtedness as follows: (i) an indenture to 
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1 replace its existing mortgage as the instrument that allows the issuance of 
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secured debt by Big Rivers; (ii) a note to the RUS restructuring the payment 

schedule in the existing New RUS Note; (iii) a second note to the RUS amending 

the terms of its zero-interest ARVP note; (iv) the operating lines of credit for 

which approval is sought in this Amendment; (v) an amended intercreditor 

agreement; (vi) documents required to terminate the defeased lease interests of 

Bank of America; and (vii) related amendments to some of the documents in the 

defeased sale/leaseback transaction (the “Defeased Lease”) previously approved 

by the Commission and entered into by Big Rivers in 2000’. 

19. Big Rivers’ financing plans have changed as a result of the 

upheaval in the public financial markets that has occurred over the past months. 

Consistent with the alternate financing plan mentioned in informal conferences, 

and outlined in Big Rivers’ response to Item 15 of the Commission Staff’s First 

Request for Information, the financing plan described by Big Rivers in this 

Amendment is to use proceeds from the Unwind Transaction to prepay 

approximately $200 million of its RUS debt, and restructure the debt service 

schedule on the remaining balance of the RUS debt to approximate the debt 

service contemplated in the Unwind Financial Model. Big Rivers expects the 

RUS Amended and Restated Loan Contract, discussed below, to require that Big 

Rivers sell sufficient public debt within a fixed period of years to pay an 

approximate additional $200 million on Big Rivers’ RUS debt, consistent with Big 

Rivers’ original proposal to RUS. 

’ In the Matter of: Big Rivers Electric Corporation’s Application for Approval of a Leveraged Lease 
of Three Generating Units, P.S.C. Case No. 99-450. ,- .~~ 
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1 20. The Creditor Consent, Termination and Release Agreement is 

2 the agreement by which (i) the existing secured creditors of Big Rivers (the 
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____ 
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15 

16 

"Creditors") which are mortgagees under the First Mortgage2 would discharge 

and release the First Mortgage and filings, (ii) each of the Creditors which are 

parties to the existing lntercreditor Agreement3 would terminate the current 

lntercreditor Agreement and release each other party thereto and E.ON US. LLC 

from any obligation or liability arising thereunder, (iii) the Creditors, the consents 

of which are required, would consent to the termination of the Existing E.ON 

Transaction, (iv) Big Rivers and the applicable Creditors would release the E.ON 

Entities from any and all obligations of the E.ON Entities under the documents 

relating to the Existing E.ON Transaction and certain other arrangements to 

which the Creditors and E.ON Parties are parties, (v) the E.ON Parties would 

release Big Rivers and the Creditors from any and all obligations of Big Rivers or 

the Creditors under the documents relating to the Existing E.ON Transaction and 

certain other arrangements to which the E.ON Parties, Big Rivers and the 

Creditors are parties, and (vi) the applicable Creditors would consent to the 

Third Amended and Restated Mortgage and Security Agreement Dated as of August 1,2001, 
made by and among Big Rivers Electric Corporation; The United States of America, acting 
through the Administrator of the Rural Utilities Service; Ambac Assurance Corporation; National 
Rural Utilities Cooperative Finance Corporation; Dexia Credit Local, New York Branch; US.  Bank 
Trust National Association, as trustee under the Trust Indenture dated as of August 1, 2001; 
PBR-1 Statutory Trust; PBR-2 Statutory Trust; PBR-3 Statutory Trust; FBR-1 Statutory Trust; 
FBR-2 Statutory Trust; and Ambac Credit Products, LLC. See Application, Appendix A. 

Third Amended and Restated Subordination, Nondisturbance, Attornment and lntercreditor 
Agreement Dated as of August 1, 2001, among Big Rivers Electric Corporation; The United 
States of America, acting through the Administrator of the Rural Utilities Service; Ambac 
Assurance Corporation; PBR-1 Statutory Trust; PBR-2 Statutory Trust; PBR-3 Statutory Trust; 
FBR-1 Statutory Trust; FBR-2 Statutory Trust; PBR-1 OP Statutory Trust; PBR-2 OP Statutory 
Trust; PBR-3 OP Statutory Trust; FBR-1 OP Statutory Trust; FBR-2 OP Statutory Trust; 
Bluegrass Leasing; Bank of America Leasing Corporation; AME Investments, LLC; CoBank, ACB; 
AME Asset Funding, LLC; and Ambac Credit Products, LLC, as amended by a First Amendment 
Dated as of August 22, 2002. See Application, Appendix A. 

~.~. _ _  

9 



1 

2 

3 

4 

5 21. The Recordable Short Form Releases of Mortgage and 
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7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

conversion of Big Rivers Leasing Corporation into a Delaware limited liability 

company. Big Rivers is a party to this document, and believes that this 

document, which amends documents previously approved by the Commission, 

will require approval by the Commission. 

lntercreditor Agreement are intended to facilitate the termination and release of 

the First Mortgage and the existing lntercreditor Agreement on file in various 

counties of the Commonwealth of Kentucky. Because these documents 

terminate documents previously approved by the Commission, Big Rivers 

believes these documents will require Commission approval. 

22. The Indenture will constitute a first lien and security interest by Big 

Rivers in favor of the Indenture Trustee (as will be defined in the Indenture), for 

the benefit of the existing mortgagees under the First Mortgage and the holders 

of additional debt securities issued in the future. As noted above, Big Rivers has 

now decided not to issue public debt at the termination of the Existing E.ON 

Transaction. It is, instead, negotiating changes in the maturity schedule of the 

existing RUS debt. When public debt is issued at a later time, such debt, when 

issued, will be a series of Additional Bonds (as will be defined in the Indenture) 

issued in accordance with a Supplemental Indenture (as will be defined in the 

Indenture). The Indenture will constitute a lien on substantially all of the tangible 

assets and properties of Big Rivers. Unlike the First Mortgage, the Indenture will 

secure all obligations issued thereunder on a pari passu basis. This document 

- 
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1 will require Commission approval. Principal differences and advantages of the 
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4 
5 
6 
7 
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11 
12 
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14 

15 

16 

17 

18 

___ 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Indenture compared to the First Mortgage may be summarized as follows: 

a. There are reduced categories of property that will be subject to the lien 
and security interest; 

Big Rivers will have the ability to issue additional pari passu debt; 

The nature of the covenants and consents required are different; and 

The procedure to supplement the Indenture is advantageous to Big 
Rivers. 

b. 

c. 

d. 

23. A new lntercreditor Agreement will replace the existing 

lntercreditor Agreement. The new lntercreditor Agreement will not include the 

E.ON Parties or the Bank of America entity or those provisions of the existing 

lntercreditor Agreement pertaining to the interests of the E.ON Parties or the 

Bank of American entity in the Existing E.ON Transaction (e.g. subordination and 

attornment provisions). In addition, the new lntercreditor Agreement will reflect 

the fact that the lien of the Indenture runs in favor of the Indenture Trustee rather 

than individual mortgagees under the First Mortgage, as is the case under the 

existing lntercreditor Agreement. Otherwise, the new lntercreditor Agreement 

reflects the arrangements in the existing lntercreditor Agreement among the 

Creditors and the parties to the Defeased Lease transaction. This document will 

require Commission approval. 

24. Big Rivers does not require approval for the Amended and 

Consolidated Loan Contract between Big Rivers and United States of America, 

but that document will be provided to give a complete description of Big Rivers’ 

creditor arrangements post-Unwind Closing. Along with the loan contract, Big 
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,- 

Rivers will issue to RUS a R U S  2008 Promissory Note, Series A, which will 

contain the debt service restructuring described above, and a R U S  2008 

Promissory Note, Series B, which will revise the terms of the RUS ARVP Note. 

Both of the existing RUS notes were entered into by Big Rivers in 1998. 

25. In connection with the Unwind, Big Rivers will terminate the two 

Defeased Lease transactions of undivided interests in Plant Wilson entered into 

in 2000 with two statutory trusts, the ultimate beneficiary of which trusts is Bank 

of America Leasing or an affiliate (successor to Fleet Real Estate). Big Rivers 

and Bank of America Leasing have agreed upon a price to be paid for this 

termination. The two trusts in question are the FBR-1 Statutory Trust and the 

FBR-2 Statutory Trust. This termination will be effected by termination of two 

Head Leases (FBR-1) and (FBR-2), each dated as of April 1,2000 under which 

Big Rivers conveyed identical 28.61 244655% undivided interests in Plant Wilson 

to each of these two trusts for a term renewable at the option of the trust for the 

full useful life of Plant Wilson. The details of this termination will be provided 

with a supplement to the Application when the documents Big Rivers will need to 

execute to implement the termination are identified. These documents will 

require Commission approval. 

26. The Partial Termination of Payment Agreement Pledge, Partial 

Termination of Funding Agreement Pledge and Partial Termination of 

Government Securities Pledge are the documents, also connected with the 

Defeased Lease, by which the mortgagees under the First Mortgage will release 

their subordinated security interests under the Payment Agreement Pledge, the 

12 



1 Funding Agreement Pledge and the Government Securities Pledge. Big Rivers 
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23 

___ 

Leasing LLC, formerly Big Rivers Leasing Corporation, a Big Rivers subsidiary 

created solely for purposes related to the Defeased Lease, is a party to these 

agreements, but Big Rivers is not a party. These documents do not require 

Commission approval. 

27. The Amended and Restated Payment Agreement Pledge 

Agreement, Amended and Restated Funding Agreement Pledge Agreement 

and Amended and Restated Government Securities Pledge Agreement, 

documents connected with the Defeased Lease, will be executed by Big Rivers 

Leasing LLC (successor to Big Rivers Leasing Corporation), Ambac Credit 

Products, and the appropriate owner trust and the Indenture Trustee. Those 

documents will create a subordinated security interest in favor of the Indenture 

Trustee in the Collateral subject to such Pledge Agreements, confirm the existing 

security interests in favor of Ambac Credit Products and the owner trusts in the 

Collateral subject to such Pledge Agreements and otherwise reflect the 

provisions of the existing Pledge Agreements. These documents do not require 

Commission approval. 

28. The parties to the existing Stock Pledge Agreement (under the 

Defeased Lease) will execute an Amended and Restated Stock Pledge 

Agreement, which will recognize that the Collateral subject to the security 

interest created thereby consists of membership interests in a Delaware limited 

liability company rather than stock in a corporation, and will recognize that the 

Indenture Trustee is also a beneficiary of the security interest in such 
. .  
I 
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23 

membership interests. Big Rivers is a party to this agreement and will request 

Commission authorization to execute it. 

29. An Amendment to Qualifying Swap and Amendment to Big 

Rivers Swap (entered into in connection with the Defeased Lease transactions) 

will replace the references to the First Mortgage with the references to the 

Indenture. The Qualifying Swap is between Ambac Credit Products, LLC and the 

applicable statutory trust, and the Big Rivers Swap is between Ambac Credit 

Products, LLC and Big Rivers. This document will require Commission approval. 

30. In connection with the arrangements involving a possible “put” by 

Bluegrass Leasing (one of the Lessors in the Defeased Lease) of its interest in 

three economically defeased lease transactions of undivided interests in Plant 

Green and Plant Wilson to an affiliate of E.ON U.S. LLC, it is proposed for Big 

Rivers to become a party to three Escrow Agreements (one with respect to each 

of PBR-1, PBR-2 and PBR-3 transactions) (each, an “Escrow Agreement”), 

each among Big Rivers, Bluegrass Leasing, a New York general partnership (the 

“Transferor”), [an E.ON US., LLC Cayman affiliate] (the “Purchaser”) and 

[ 1, as escrow agent, the applicable PBR Statutory 

Trust, the applicable PBR OP Statutory Trust, US. Bank National Association, as 

Trustee, AME Investments, LLC, CoBank, ACB, Ambac Credit Products, LLC, 

and Ambac Assurance Corporation, a Wisconsin corporation. Pursuant to each 

Escrow Agreement, Big Rivers will consent to the Transferor’s sale and 

assignment, and the Purchaser‘s assumption, of the Transferor’s Beneficial 

Interest under the respective Participation Agreements, and will waive any and all 
, 
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1 provisions of the Operative Documents (as defined in the Participation 
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Agreement), to the extent necessary to permit such sale, assignment and 

assumption. Further, Big Rivers will agree not to consent to any material 

amendment, modification, restatement or termination of any Operative Document 

that could have or is reasonably likely to have a material adverse effect on the 

respective Owner Participant or the Purchaser and shall cause any person that 

replaces any of the applicable Series A Lender, Series B Lender, Beneficial 

Interest Purchaser, Qualifying Swap Provider or Qualifying Swap Surety Bond 

Provider basically the parties providing non-recourse debt or credit enhancement 

in each of the Bluegrass Leasing lease transactions to be bound by the terms, 

provisions and conditions of such Escrow Agreement. These documents will 

require Commission approval. 

31. Big Rivers is or will be authorized to enter into the documents 

described in this Amendment by KRS Chapter 279, its Articles of Incorporation 

and Bylaws and resolutions which Big Rivers expects to be adopted by its Board 

of Directors and submitted to the Commission in the near future. 

WHEREFORE, Big Rivers respectfully requests that the Commission 

enter its order (i) authorizing issuance by Big Rivers of the revolving credit 

agreements, and all necessary notes thereunder, described in this Amendment, 

(ii) stating in general terms the purpose of the issuance of these evidences of 

indebtedness, (iii) finding that issuance of these evidences of indebtedness is for 

some lawful object within the corporate purposes of Big Rivers, is necessary or 

appropriate for or consistent with the proper performance by Big Rivers of its 
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service to the public and will not impair its ability of Big Rivers to perform that 

service, (iv) is reasonably necessary and appropriate for that service, and 

granting all other relief to which Big Rivers may appear entitled 
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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 
George F. Hobday 
Hogan & Hartson, LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, D.C. 20004 
(202) 637-5600 

COUNSEL FOR BIG RIVERS 
ELECTRIC CORPORATION 

Verification 

I ,  C. William Blackburn, Vice President and Chief Financial Officer for Big 
Rivers Electric Corporation, hereby state that I have read the foregoing 
Application and that the statements contained therein are true and correct to the 
best of my knowledge and belief, on this the @day of March, 2008. 

C. William Blackburn 
Vice President and Chief Financial Officer 
Big Rivers Electric Corporation 
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1 COMMONWEALTH OF KENTUCKY ) 

3 
4 
5 
6 
7 

2 COUNTY OF HENDERSON ) 

The foregoing verification statement was SUBSCRIBED AND SWORN to 
before me by C. William Blackburn, as Vice President and Chief Financial Officer 
of Big Rivers Electric Corporation, on this the &day of March, 2008. 

8 
9 

10 
11 
12 

Notary Public, Ky., State &Large 
MY commission expires: m& 3, p / o  
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REVOLVING LINE OF CREDIT AGREEMENT 

REVOLVING LINE OF CREDIT AGREEMENT (this “Agreement”), dated as of 
, between BIG RIVERS ELECTRIC CORPORATION 

(”Borrower”), a corporation organized and existing under the laws of the State of Kentucky, and 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (“CFC), a 
cooperative association organized and existing under the laws of the District of Columbia. 

RECITALS 

WHEREAS, the Borrower has applied to CFC for a line of credit for the purposes set 
forth in Schedule 1 hereto, and CFC is willing to extend such a line of credit to the Borrower on 
the terms and conditions stated herein. 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto agree and bind themselves as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have 
the following meanings (such definitions to be equally applicable to the singular and the plural 

“ABR, when used in reference to any Advance, refers to whether such Advance is 

~ form thereof). 

bearing interest at the Alternate Base Rate. 

”Accounting Requirements” shall mean any system of accounts prescribed by a 
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the 
requirements of GAAP applicable to businesses similar to that of the Borrower. 

“Advance” means any loans made by CFC to the Borrower pursuant to this Agreement, 
and “Advances” means all such loans. 

“Advance Request” means a request by the Borrower for an Advance in accordance with 

“Alternate Base Rate” means, for any day, a rate per annum equal to the greater of (a) 
the Prime Rate in effect on such day or (b) the Federal Funds Effective Rate for such day plus 1/2 
of 1%. Any change in the Alternate Base Rate due to a change in the Prime Rate or the Federal 
Funds Effective Rate shall be effective from and including the effective date of such change in the 
Prime Rate or the Federal Funds Effective Rate, as the case may be. 

Section 3.03, in the form of Exhibit B hereto. 

PsR I V I LE G E T E X T R E O  A C T  E O 
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P R I V I L E G E D  TEXT REDACTED 
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P R I V I L E G E D  T E X T  R E U A C T E ! !  

P R I V I L E G E D  T E X T  R E D A C ~ E C  

“Business Day” means any day (a) that both CFC and the depository institution CFC 
utilizes for funds transfers hereunder are open for business and (b) if such day relates to a 
borrowing of, a payment or prepayment of principal of or interest on, a continuation or 
conversion of or into, or the Interest Period for, a LIB0 Advance, or to a notice by the Borrower 
with respect to any such borrowing, payment, prepayment, continuation, conversion, or Interest 
Period, that is also a day on which dealings in Dollar deposits are carried out in the London 
interbank market. 

”CFC Commitment“ shall have the meaning as defined in Schedule 1 hereto. 

“Default Rate” shall mean a rate per annum equal to the interest rate in effect for an 
Advance plus three hundred basis points. 

hereunder. 
“Draw” shall mean a payment of funds to a beneficiary under a Letter of Credit issued 

“Effective Date” shall mean the date designated as such by CFC on the signature 
page hereof. 

pursuant to Accounting Requirements. 
“Equity” shall mean the aggregate of the Borrower‘s equities and margins computed 

~- 
- 

CFC LOCAGMT 
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“Equity Ratio” shall mean Equity divided by Total Assets. 

“Event of Default” shall have the meaning as described in Article VI hereof. 

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded 
upwards, if necessary, to the next 11100 of 1%) of the rates on overnight Federal funds 
transactions with members of the Federal Reserve System arranged by federal funds brokers, 
as published on the next succeeding Business Day by the Federal Reserve Bank of New York, 
or, if such rate is not so published for any day that is a Business Day, the average (rounded 
upwards, if necessary, to the next W O O  of 1%) of the quotations for such day for such 
transactions received by CFC from three Federal funds brokers of recognized standing selected 
by it. 

“GAAP” shall mean generally accepted accounting principles set forth in the opinions 
and pronouncements of the Accounting Principles Board and the American Institute of Certified 
Public Accountants and statements and pronouncements of the Financial Accounting 
Standards Board. 

“Governmental Authority” shall mean the government of the United States of 
America, any other nation or government, any state or other political subdivision thereof, 
whether state or local, and any agency, authority, instrumentality, regulatory body, court or 
other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers 
or functions of or pertaining to government. 

“indenture” shall mean an indenture constituting a first Lien on the properties and assets 
of the Borrower described therein which shall replace the Third Restated Mortgage and Security 
Agreement, dated of August 1, 2001, by and among the Borrower and the mortgages identified 
therein, as the same has been supplemented or amended from time to time. 

“initial Maturity Date”, shall mean the date that is two (2) years from the date of an 

- 

Advance. 

“interest Election Request” means a request by the Borrower to convert or continue an 
Advance in accordance with Section 3.05, in the form of Exhibit B hereto. 

“interest Period” means, for any LIB0 Advance, the period commencing on the date of 
such Advance and ending on the numerically corresponding day in the calendar month that is 1, 
2, 3 or 6 months thereafter, as specified in the applicable Advance Request or Interest Election 
Request; provided, that (i) if any Interest Period would end on a day other than a Business Day, 
then such Interest Period shall be extended to the next succeeding Business Day unless such 
next succeeding Business Day would fall in the next calendar month, in which case such Interest 
Period shall end on the next preceding Business Day, and (ii) any Interest Period that commences 
on the last Business Day of a calendar month (or on a day for which there is no numerically 
corresponding day in the last calendar month of such Interest Period) shall end on the last 
Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of 
an Advance initially shall be the date on which such Advance is made and thereafter shall be the 
effective date of the most recent conversion or continuation of such Advance. 

CFC LOCAGMT 
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“LC Exposure” means, at any time, the sum of (i) the aggregate undrawn amount of all 
outstanding Letters of Credit at such time plus (ii) the aggregate amount of all Draws that have not 
yet been reimbursed by or on behalf of the Borrower (pursuant to Section 3.06.H) at such time. 

“Letter of Credit” means an irrevocable letter of credit issued by CFC pursuant to 

“Letter of Credit Commitment Amount” shall have the meaning as defined in 

Section 3.06 hereof. 

Schedule 1 hereto. 

“LIBO”, when used in reference to any Advance, refers to whether such Advance is 
bearing interest at a LIB0 Rate. 

“LIB0 Rate” means, for the Interest Period for any LIB0 Advance, the rate appearing on 
Page 3750 of the Telerate Service (or on any successor or substitute page of such Service, or if 
the Telerate Service ceases to be available, any successor to or substitute for such Service, 
providing rate quotations comparable to those currently provided on such page of such Service, 
as determined by CFC from time to time for purposes of providing quotations of interest rates 
applicable to U.S. Dollar deposits in the London interbank market) at approximately 11:OO a.m., 
London time, two Business Days prior to the commencement of such Interest Period, as the rate 
for the offering of U.S. Dollar deposits with a maturity comparable to such Interest Period rounded 
to three decimal places. 

“Lien” shall mean any statutory or common law consensual or non-consensual 
mortgage, pledge, security interest, encumbrance, lien, right of set off, claim or charge of any 
kind, including, without limitation, any conditional sale or other title retention transaction, any 
lease transaction in the nature thereof and any secured transaction under the Uniform 
Commercial Code. 

“Line of Credit” shall mean the line of credit extended by CFC to the Borrower, 
pursuant to this Agreement, in an aggregate principal amount outstanding at any time not to 
exceed the CFC Commitment. 

“Loan Documents” shall mean this Agreement and all other documents or instruments 
executed, delivered or executed and delivered by the Borrower and evidencing, securing, 
governing or otherwise pertaining to the Line of Credit. 

- 

“Margins For interest Ratio” shall mean [TO BE DEFINED AS IN THE INDENTURE] 

”Maturity Date” shall mean the date set forth in Schedule 1 hereto. 

“Obligations” shall mean any and all liabilities, obligations or indebtedness owing by 
the Borrower to CFC, of any kind or description, irrespective of whether for the payment of 
money, whether direct or indirect, absolute or contingent, due or to become due, now existing 
or hereafter arising. 

”Payment Date” shall mean the last day of March, June, September and December. 

“Person” shall mean natural persons, cooperatives, corporations, limited liability 
_ _  companies, limited partnerships, general partnerships, limited liability partnerships, joint - 
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ventures, associations, companies, trusts or other organizations, irrespective of whether they 
are legal entities, and Governmental Authorities. 

“Prime Rate“ means with respect to any Business Day, that bank prime rate published in 
the “Money Rates” column of the eastern edition of The Wall Street Journal on the publication day 
immediately preceding the day on which an adjustment in the interest rate hereof shall become 
effective. If The Wall Street Journal shall cease publishing the Prime Rate, the Prime Rate shall 
be determined by CFC by reference to another publication reporting bank prime rates in a similar 
manner. 

“Total Assets” shall mean an amount constituting the total assets of the Borrower 
computed pursuant to Accounting Requirements. 

such Advance is determined by reference to the LIB0 Rate or the ABR. 
“Type” when used in reference to any Advance, refers to whether the rate of interest on 

“Unused CFC Commitment” shall mean the CFC Commitment minus the sum of (a) LC 

Section 1.02 Classification of Advances. For purposes of this Agreement, Advances 

Exposure and (b) the aggregate amount of all outstanding Advances. 

may be classified and referred to by Type (e.g., an “ABR Advance”). 

ARTICLE I I  

REPRESENTATIONS AND WARRANTIES 

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this 
Agreement: 

Good Standing. The Borrower is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to 
do business and is in good standing in those states in which it is required to be qualified to 
conduct its business. 

Authority; Validity. The Borrower has the power and authority to enter into this 
Agreement; to make the borrowing hereunder; to execute and deliver all documents and 
instruments required hereunder and to incur and perform the obligations provided for herein, all 
of which have been duly authorized by all necessary and proper action; and no consent or 
approval of any Person, including, as applicable and without limitation, members of the 
Borrower, which has not been obtained is required as a condition to the validity or enforceability 
hereof or thereof. 

This Agreement is, and when fully executed and delivered will be, legal, valid and binding upon 
the Borrower and enforceable against the Borrower in accordance with its terms, subject to 
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ 
rights generally and subject to general principles of equity. 

C. No Conflicting Agreements. The execution and delivery of the Loan 
Documents and performance by the Borrower of the obligations thereunder, and the 
transactions contemplated hereby or thereby, will not: (i) violate any provision of law, any order, 

A. 

B. 

L....~ I 
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rule or regulation of any court or other agency of government, any award of any arbitrator, the 
articles of incorporation or by-laws of the Borrower, or any indenture, contract, agreement, 
mortgage, deed of trust or other instrument to which the Borrower is a party or by which it or 
any of its property is bound; or (ii) be in conflict with, result in a breach of or constitute (with due 
notice and/or lapse of time) a default under, any such award, indenture, contract, agreement, 
mortgage, deed of trust or other instrument, or result in the creation or imposition of any Lien 
upon any of the property or assets of the Borrower. 

The Borrower is not in default in any material respect under any agreement or instrument to 
which it is a party or by which it is bound and no event or condition exists which constitutes a 
default, or with the giving of notice or lapse of time, or both, would constitute a default under 
any such agreement or instrument. 

Taxes. The Borrower has filed or caused to be filed all federal, state and local 
tax returns which are required to be filed and has paid or caused to be paid all federal, state 
and local taxes, assessments, and governmental charges and levies thereon, including interest 
and penalties to the extent that such taxes, assessments, and governmental charges and levies 
have become due, except for such taxes, assessments, and governmental charges and levies 
which the Borrower is contesting in good faith by appropriate proceedings for which adequate 
reserves have been set aside. 

D. 

E. Licenses and Permits. The Borrower has duly obtained and now holds all 
licenses, permits, certifications, approvals and the like necessary to own and operate its 
property and business that are required by Governmental Authorities and each remains valid 
and in full force and effect. 

Litigation. Except for those matters set forth in Schedule -, there are no 
outstanding judgments, suits, claims, actions or proceedings pending or, to the knowledge of 
the Borrower, threatened against or affecting the Borrower or any of its properties which either 
individually or collectively, is reasonably expected to have a material adverse effect upon the 
business, operations, prospects, assets, liabilities or financial condition of the Borrower. The 
Borrower is not, to the Borrower’s knowledge, in default or violation with respect to any 
judgment, order, writ, injunction, decree, rule or regulation of any Governmental Authority which 
would have a material adverse effect upon the business, operations, prospects, assets, 
liabilities or financial condition of the Borrower. 

- 
F. 

G. Financial Statements. The balance sheet of the Borrower as at the date 
identified in Schedule 1 hereto, the statement of operations of the Borrower for the period 
ending on said date, and the interim financial statements of the Borrower, all heretofore 
furnished to CFC, are complete and correct. Said balance sheet fairly presents the financial 
condition of the Borrower as at sard date and said statement of operations fairly reflects its 
operations for the period ending on said date. The Borrower has no contingent obligations or 
extraordinary forward or long-term commitments except as specifically stated in said balance 
sheet, in the Confidential Information Memorandum dated January 2008 or herein. There has 
been no material adverse change in the business, assets, liabilities (actual or contingent), 
operations, condition (financial or otherwise) of the Borrower and its subsidiaries taken as a 
whole from that set forth in said financial statements except changes disclosed in writing to 
CFC prior to the date hereof. 
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H. Required Approvals. No license, consent or approval of any Governmental 
Authority is required to enable the Borrower to enter into this Agreement, or to perform any of 
Its Obligations provided for herein, including without limitation (and if applicable), that of any 
state public utilities commission, any state public service commission, and the Federal Energy 
Regulatory Commission, except as disclosed in Schedule 1 hereto, all of which Borrower has 
obtained prior to the date hereof. 

The Borrower is in compliance, in all material 
respects, with all applicable requirements of law and all applicable rules and regulations of each 
Governmental Authority. 

Disclosure. To the Borrower's knowledge, information and belief, neither this 
Agreement nor any document, certificate or financial statement furnished to CFC by or on 
behalf of the Borrower in connection herewith (all such documents, certificates and financial 
statements, taken as a whole) contains any untrue statement of a material fact or omits to state 
any material fact necessary in order to make the statements contained herein and therein not 
misleading. 

K. Wholesale Power Contracts. The Borrower's wholesale power contracts with 
its members in effect as of the date hereof are valid and in full force. Neither the Borrower nor 
any of such members are in default of any material obligation under such wholesale power 
contract as of the date hereof. 

1. Compliance With Laws. 

J. 

ARTICLE 111 

CREDIT TERMS 

Section 3.01 CFC Commitment; Term. Subject to the terms and conditions hereof, 
CFC agrees to make Advances on the Line of Credit and issue Letters of Credit, from time to 
time, until the Maturity Date, provided, however, that (a) the aggregate amount of all 
outstanding Advances on the Line of Credit, plus (b) the LC Exposure, shall not exceed the 
CFC Commitment. 

Section 3.02 Revolving Credit. The Borrower may borrow, repay and reborrow funds 
at any time or from time to time. 

Section 3.03 Requests for Advances. To request any Advance other than an Advance 
made pursuant to Section 3.06.H., the Borrower shall notify CFC of such request in writing by 
delivery of an Advance Request (i) in the case of a LlBO Advance, not later than 11:OO a.m., local 
time at CFC's offices in Herndon, Virginia, two Business Days before the date of the proposed 
Advance or (ii) in the case of a ABR Advance, not later than 12:OO noon, local time at CFC's 
offices in Herndon, Virginia on the Business Day prior to the Business Day of the proposed 
Advance. Each Advance Request shall be in the form of Exhibit B hereto and contain the 
information required therein including, in the case of a LIB0 Advance, election of a permitted 
Interest Period. 

Section 3.04 Limitations on Interest Periods. Notwithstanding any other provision of 
this Agreement, the Borrower shall not be entitled to request (or to elect to convert to or continue 
as a LIB0 Advance) any Advance if the Interest Period requested therefor would end after the 
Maturity Date. _ .  

. -- 
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Section 3.05 Interest Elections. 

A. Elections by the Borrower for Advances. Each Advance initially shall be of the 
Type specified in the applicable Advance Request and, in the case of a LlBO Advance, shall have 
the Interest Period specified in such Advance Request. Thereafter, the Borrower may elect to 
convert such Advance to an Advance of a different Type or to continue such Advance as an 
Advance of the same Type and, in the case of a LlBO Advance, may elect the Interest Period 
therefor, all as provided in this Section. 

Notice of Elections. To make an election pursuant to this Section, the Borrower 
shall notify CFC of such election in writing by the time that an Advance Request would be required 
under Section 3.03 if the Borrower were requesting an Advance of the Type resulting from such 
election to be made on the effective date of such election. Each Interest Election Request shall 
be in the form of Exhibit B hereto and contain the information required therein which, if the 
resulting Advance is a LlBO Advance, shall include the Interest Period therefor after giving effect 
to such election, which shall be a period contemplated by the definition of the term “Interest 
Period and permitted under Section 3.04. 

B. 

C. Failure to Elect. If the Borrower fails to deliver a timely and complete Interest 
Election Request with respect to a LlBO Advance prior to the end of the Interest Period therefor, 
then, unless such Advance is repaid as provided herein, at the end of such Interest Period such 
Advance shall be converted to an ABR Advance. 

- D. Events of Default. Subject to Section 3.10 and notwithstanding any other 
contrary provision hereof, if an Event of Default has occurred, then for so long as such Event of 
Default is continuing, (i) no Advance may be converted to, or continued as, a LlBO Advance, 
and (ii) unless repaid, each LlBO Advance shall automatically be converted to an ABR Advance 
at the end of the Interest Period therefor, provided, however, that if such Event of Default has 
occurred under Section 6.01 .B hereof, then the conversion referred to clause (ii) above shall 
occur at the end of the Interest Period therefor, or on the day prior to the date upon which the 
Default Rate begins to accrue, whichever is earlier. 

Section 3.06 Letters of Credit. 

A. Issuance. In addition to Advances made under the Line of Credit, the Borrower 
may request and CFC shall issue, from time to time, up to, but not including, the Maturity Date, 
Letters of Credit to such beneficiary or beneficiaries as may be requested by Borrower from 
time to time under the terms and conditions of this Agreement, provided, however, that the 
aggregate amount of all Letters of Credit outstanding shall not exceed the Letter of Credit 
Commitment Amount. 

Each such request shall be in writing and substantially in the form of Exhibit C hereto and shall 
be delivered to CFC no fewer than two (2) Business Days prior to the requested date of 
issuance. Each Letter of Credit shall be substantially in the form of Exhibit D hereto, or in such 
other form as shall be mutually acceptable to Borrower and CFC, and shall reflect the amount 
available for draw thereunder. 

8. Expiration Dates; Designation. With respect to each Letter of Credit issued 
hereunder: _ _  

_ -  
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(i) Designation. The first Letter of Credit issued hereunder shall bear CFC designation 
KY062-H-5102-001, and each subsequent Letter of Credit issued hereunder shall be numbered 
consecutively thereafter. 

(ii) Expiration. Each Letter of Credit shall expire at or prior to the close of business on 
the Maturity Date. 

C. On any day that CFC is open for business, CFC will honor drafts 
presented by a beneficiary for a Draw on an unexpired Letter of Credit under the terms and 
conditions specified in such Letter of Credit, provided that (i) each Draw request is accompanied 
by the documentation specified in a Letter of Credit, the authenticity, form and substance of which 
shall be satisfactory to CFC; and (ii) no Draw request will be honored after CFC's close of 
business on the Letter of Credit Expiration Date set forth in the respective Letter of Credit. 

D. irrevocable instruction. Borrower hereby irrevocably instructs CFC to honor 
drafts presented by a beneficiary for a Draw on an unexpired Letter of Credit under the terms 
and conditions specified in such Letter of Credit. It is expressly agreed that CFC may honor 
such drafts without requiring any documentation or information other than as expressly stated in 
such Letter of Credit, and without regard to any contrary instructions Borrower may hereafter 
give to CFC. 

Draws by Legal Representatives. Borrower agrees that CFC shall have no 
liability to the Borrower or to any other person for honoring drafts presented in accordance with 
the terms hereof and contained in a Letter of Credit which may be presented by the 
administrator, trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, 
liquidator, receiver or other legal representative of the beneficiary. 

No Liability. CFC shall have no liability for, and the Borrower's repayment and 
other obligations hereunder shall not be affected by (i) the use which may be made of the funds 
drawn under a Letter of Credit or for the acts or omissions of the beneficiary or any other 
person, (ii) the validity, accuracy, sufficiency or genuineness of drafts, required statements or 
documents, even if such drafts, statements or documents should in fact prove to be in any or all 
respects invalid, inaccurate, insufficient, fraudulent or forged, (iii) errors, omissions, 
interruptions or delays in transmission or delivery of any message by mail, telephone, facsimile 
or otherwise, or (iv) any consequences arising from causes beyond CFC's control. 

Draws. 

E. 

- 

F. 

G. Extensions and Modifications. This Agreement shall be binding upon the 
Borrower with respect to any replacement, extension or modification of any Letter of Credit or 
waiver of discrepancies authorized by the Borrower. Except as may be provided in a Letter of 
Credit or otherwise specifically agreed to in writing by CFC in its sole discretion, CFC shall have 
no duty to (a) extend the expiration date of a Letter of Credit, (b) issue a replacement letter of 
credit on or before the expiration date of a Letter of Credit or the end of such term, (c) issue or 
refrain from issuing notice of its election not to renew or extend a Letter of Credit, (d) issue or 
refrain from issuing any notice, if a Letter of Credit permits it to do so, of its election to terminate 
or cancel the Letter of Credit prior to its stated expiration date, (e) issue or refrain from issuing any 
notice of its election to refuse to reinstate the amount of any drawing under a Letter of Credit or (f) 
otherwise amend or modify a Letter of Credit. 

H. Automatic Advances; Repayment. Upon payment by CFC of a Draw on a 
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Letter of Credit, Borrower hereby authorizes and instructs CFC to make an Advance on the Line 
of Credit in an amount equal to such Draw, which shall be deemed a reimbursement of such 
Draw. Borrower agrees that this authorization is irrevocable until such time as Borrower's 
obligations under this Agreement have been paid in full. Borrower further agrees that CFC shall 
not incur any liability to Borrower as a result of such action, except in cases of gross negligence 
or willful misconduct by CFC. 

1. Reinstatement. 

(i) The face amount of any expired, returned, cancelled, or otherwise terminated 
Letter of Credit shall be available, under the terms of this Agreement and within the limits of the 
Letter of Credit Commitment Amount, for issuance of additional Letters of Credit. 

(ii) The amount of any Draw reimbursed pursuant to Section 3.06.H shall be 
available, under the terms of this Agreement and within the limits of the Letter of Credit 
Commitment Amount, for issuance of additional Letters of Credit. 

Section 3.07 RESERVED. 

Section 3.08 Repayment of Advances. The Borrower unconditionally promises and 
agrees to pay, as and when due, interest on each Advance hereunder as provided in Section 3.08 
hereof, from the date thereof and to repay the outstanding principal amount of the Advances and 
all other amounts then outstanding on the Maturity Date. 

A. Manner of Payment. All amounts shall be payable at CFC's main office at 2201 
Cooperative Way, Herndon, Virginia 20171-3025 or at such other location as designated by CFC 
from time to time. 

E. 

- 

Application of Payments. Each payment shall be applied first to any fees, costs, 
expenses or charges other than interest or principal then due on the Borrower's indebtedness to 
CFC, second to interest accrued on the Advance or Advances selected to be paid and the 
balance to principal on such Advance or Advances. If the Borrower fails to make a timely 
selection of the Advance or Advances to be paid, such payment shall be applied, first, to pay any 
outstanding ABR Advances and, second, to other Advances in the order of the remaining duration 
of their respective Interest Periods (the Advance with the shoriest remaining Interest Period to be 
repaid first). 

Section 3.09 Interest. 

A. ABR Advances. Each ABR Advance shall bear interest at a rate per annum equal 

LIB0 Advances. Each LIB0 Advance shall bear interest at a rate per annum 
equal io the LIB0 Rate for the Interest Period for such Advance & the Applicable Margin. 

Payment of Interest. Accrued interest on each Advance shall be payable in 
arrears on each Payment Date and on the Maturity Date; provided that (i) interest accrued 
pursuant to Section 3.10 shall be payable on demand, (ii) in the event of any repayment or 
prepayment of any Advance (other than a prepayment of an ABR Advance prior to the Maturity 
Date), accrued interest on the principal amount repaid or prepaid shall be payable on the date of 

to the Alternate Base Rate. 

B. 

C. 

: , ~ . :  
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such repayment or prepayment and (iii) in the event of any conversion of any LlBO Advance prior 
to the end of the Interest Period therefor, accrued interest on such Advance shall be payable on 
the effective date of such conversion. 

D. Computation. All interest hereunder shall be computed on the basis of a year of 
360 days, except that interest computed by reference to the Prime Rate shall be computed on the 
basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable for the 
actual number of days elapsed (including the first day but excluding the last day). The applicable 
ABR or LlBO Rate shall be determined by CFC, and such determination shall be conclusive 
absent manifest error. No provision of this Agreement shall require the payment, or permit the 
collection, of interest in excess of the highest rate permitted by applicable law. 

Section 3.10 Default Rate. If Borrower defaults on its obligation to make a payment due 
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, 
then beginning on the thirty-first day after the Payment Date and for so long as such default 
continues, Advances shall bear interest at the Default Rate. 

Section 3.11 Optional Prepayment. The Borrower shall have the right at any time and 
from time to time to prepay any Advance in whole or in part, subject to the requirements of this 
Agreement including Section 3.15. Prior to any prepayment of any Advance hereunder, the 
Borrower shall select the Advance or Advances to be paid and shall notify CFC by telephone 
(confirmed by telecopy) of such selection not later than 11:OO a.m., local time at CFC's offices in 
Herndon, Virginia, one Business Day before the scheduled date of such prepayment. Each such 
notice shall be irrevocable and shall specify the prepayment date, the principal amount of each 
Advance or portion thereof to be prepaid. Prepayments shall be accompanied by accrued interest 
to the extent required by Section 3.09 and shall be made and applied in the manner specified in 
Section 3.08. 

Section 3.12 Mandatory Prepayment. If there is a change in the Borrower's corporate 
structure (including without limitation by merger, consolidation, conversion or acquisition), then 
upon the effective date of such change (the "Change Date"), (a) except for Advances made to 
repay a Draw on a Letter of Credit pursuant to Section 3.06.H, the Borrower shall no longer 
have the ability to request, and CFC shall have no obligation to make, Advances hereunder, (b) 
the Borrower shall no longer have the ability to request, and CFC shall have no obligation to 
issue, a Letter of Credit hereunder, and (c) the Borrower shall prepay the outstanding principal 
balance of all Obligations (excluding Obligations represented by undrawn amounts under 
outstanding Letters of Credit), together with any accrued but unpaid interest thereon, any 
unpaid costs or expenses provided for herein, and a prepayment premium prescribed by CFC 
pursuant to its policies of general application in effect from time to time. 

Any Letter of Credit outstanding on the Change Date shall remain outstanding and subject to 
the terms and conditions hereof until its stated expiry date unless cancelled or returned by the 
Beneficiary thereof prior to such expiry date. Any Draw on such Letter of Credit shall be 
reimbursed by an automatic Advance made pursuant to Section 3.06.H. The Borrower shall 
repay the outstanding principal balance of such automatic Advance, together with any accrued 
but unpaid interest thereon and any unpaid costs or expenses provided for herein within five (5) 
Business Days of CFC's payment of the Draw. 
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Upon the prepayment of all amounts outstanding hereunder, and the termination andlor 
expiration of all Letters of Credit outstanding hereunder pursuant to this Section 3.12, this 
Agreement shall automatically terminate without further action by either Borrower or CFC. 

Notwithstanding anything to the contrary in this Section 3.12, Borrower shall retain the ability to 
request Advances and the issuance of Letters of Credit, CFC shall retain the obligation to make 
Advances and issue Letters of Credit, and no prepayment shall be required under this Section 
3.12 if, on and after the Change Date, Borrower, or its successor in interest, is engaged in the 
furnishing of electric utility services to its members and is organized as a cooperative, nonprofit 
corporation, public utility district, municipality, or other public governmental body. 

Section 3.13 Optional Commitment Reduction. The Borrower may at any time 
terminate, or from time to time reduce, the CFC Commitment; provided that (i) each reduction of 
the CFC Commitment pursuant to this Section shall be in an amount that is $5,000,000 or a larger 
multiple of $l,OOO,OOO and (ii) the Borrower shall not terminate or reduce the Commitments if, 
after giving effect to any such reduction, the amount of Advances plus LC Exposure would exceed 
the CFC Commitment. 

The Borrower shall notify CFC of any election to terminate or reduce the Commitments under 
this Section at least ten Business Days prior to the effective date of such termination or 
reduction, specifying such election and the effective date thereof. Each notice delivered by the 
Borrower pursuant to this Section shall be irrevocable. 

Section 3.14 Fees .  

of this Agreement to CFC. Such fee shall be due and payable regardless of whether Borrower 
borrows or requests the issuance of any Letters of Credit under this Agreement. 

8. Administrative Fee. The Borrower shall pay to CFC a fee in the amount of 
Uper annum, payable annually in advance to CFC on the Effective Date and on each 

anniversary date thereof through the Maturity Date, or at termination, whichever occurs earlier. 
This fee is nonrefundable and shall not be pro-rated or reduced in the event that Advances are 
prepaid or the amount of the CFC Commitment is reduced. 

/ !R  If 

C. Commitment Fee. The Borrower shall pay to CFC a fee, which shall accrue at a 
rate per annum calculated by multiplying the average daily amount of the Unused CFC 
Commitment by the Applicable Margin (the “Commitment Fee”). The Commitment Fee shall be 
paid during the period from and including the date hereof through the Maturity Date, or at 
termination, whichever occurs earlier. The Borrower shall pay installments of the Commitment 
Fee quarterly in arrears on each of the four Payment Dates. 

D. Letter of Credit Fee. The Borrower shall pay to CFC a non refundable fee, at the 
rate of 12.5 basis points per annum plus the Applicable Margin on the average daily amount of the 
LC Exposure during the period from and including the Effective Date to but excluding the later of 
the date of termination of the Commitments and the date on which there ceases to be any LC 
Exposure (the “Letter or Credit Fee”). Borrower shall pay installments of such Letter of Credit Fee 
quarterly in arrears on each of the four Payment Dates. 
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In addition to the above Letter of Credit Fee, Borrower shall pay such additional fees as 
may be imposed by a confirming bank or other financial institution in the event that a Letter of 
Credit issued hereunder is confirmed by such other bank or financial institution at the request of 
the Borrower or the beneficiary of such Letter of Credit. 

Section 3.15 Break Funding Payments. 

In the event of (a) the payment of any principal of any LlBO Advance other than on the last 
day of an Interest Period therefor (including, without limitation, a payment made to comply with the 
requirements of Section 3.12 or as a result of an Event of Default), (b) the conversion of any LlBO 
Advance other than on the last day of an interest Period therefore (including a conversion 
pursuant to Section 3.05.D hereof), or (c) the failure to borrow, convert, continue or prepay any 
LlBO Advance on the date specified in any notice delivered pursuant hereto, then, in any such 
event, the Borrower shall compensate CFC for the loss, cost and expense attributable to such 
event. 

CFC's determination of the amount due from the Borrower under this Section shall be 
conclusive. The Borrower shall pay CFC the amount that CFC is entitled to receive pursuant to 
this Section within 10 days after receipt of an invoice relating thereto. 

Section 3.15. Patronage Capital. No patronage capital shall be earned on any LlBO 
Advances. 

ARTICLE IV 

~ CONDITIONS OF LENDING 
- ,  

Section 4.01 Conditions Precedent to Closing. The obligation of CFC to make 
Advances or to issue Letters of Credit hereunder shall not become effective until the date on 
which the following conditions precedent have been satisfied,: 

A. Legal Matters. All legal matters incident to the consummation of the 
transactions hereby contemplated shall be satisfactory to counsel for CFC. 

B. Documents. CFC shall have been furnished with (i) the executed Loan 
Documents, (ii) certified copies of all such organizational documents and proceedings of the 
Borrower authorizing the transactions hereby contemplated as CFC shall require, (iii) an opinion 
of counsel for the Borrower addressing such legal matters as CFC shall reasonably require, and 
(iv) all other such documents as CFC may reasonably request. 

Government Approvals. The Borrower shall have furnished to CFC true and 
correct copies of all certificates, authorizations, consents, permits and licenses from 
Governmental Authorities necessary for the execution or delivery of the Loan Documents or 
performance by the Borrower of the obligations thereunder. 

C. 

D. Unwind of Lease. The Borrower shall have consummated the termination of its 
lease, power purchase agreement and other arrangements with subsidiaries of E.ON U.S. LLC 
(formerly LG&E Energy LLC) under economic terms that are consistent with the financial model 
filed by the Borrower with the Kentucky Public Service Commission attached as Exhibit E 
hereto or that are otherwise satisfactory to CFC. j _ ~ . ~ l  
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E. Credit Ratings. The Borrower shall have received a senior secured debt rating 
of BBB or better or an issuer .credit rating of BBB- or better from one (1) or more of the three 
nationally recognized ratings agencies. 

F. 

Section 4.02 ; 

indenture. The Borrower shall have entered into the Indenture. 

P R I V I L E G E D  T E X T  R E D A C T E D  

P R i Y l L E G E D  T E X T  R E D A C T E D  

ARTICLE V 

COVENANTS 

Section 5.01 The Borrower covenants and agrees with CFC that until payment in full of 
the Line of Credit and performance of all obligations of the Borrower hereunder: 

A. Use of Proceeds. The Borrower shall use the proceeds of this Line of Credit 
solely for the purposes identified on Schedule 1 hereto. 

B. Notice. The Borrower shall promptly notify CFC in writing of: 

(i) 

(ii) 

any material adverse change in the business, operations, prospects, 
assets, liabilities or financial condition of the Borrower or its subsidiaries; 

the institution or threat of any litigation or administrative proceeding of any 
nature involving the Borrower or any subsidiary which could materially 
affect the business, operations, prospects, assets, liabilities or financial 
condition of the Borrower or any subsidiary; 

the occurrence of an Event of Default hereunder, or any event that, with 
the giving of notice or lapse of time, or both, would constitute an Event of 
Default. 

(iii) 
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C. Default Notices. Upon receipt of any notices with respect to a default by the 
Borrower or any subsidiary under the terms of any evidence of any indebtedness with parties 
other than CFC or of any loan agreement, mortgage or other agreement relating thereto, the. 
Borrower shall, and shall cause each subsidiary to, deliver copies of such notice to CFC. 

Financial Books; Financial Reports; Right of Inspection. The Borrower will 
at all times keep, and safely preserve, proper books, records and accounts in which full and 
true entries will be made of all of the dealings, business and affairs of the Borrower, in 
accordance with GAAP. The Borrower will cause to be prepared and furnished to CFC within 
one hundred twenty (120) days of the end of each of the Borrower's'fiscal years during the term 
hereof, a full and complete consolidated and consolidating report of its financial condition and of 
its operations as of the.end of such fiscal year, audited.and certified by independent certified 
public accountants nationally recognized or otherwise satisfactory to CFC and accompanied by 
a report of such audit in form and substance satisfactory to CFC, including without limitation a 
consolidated and consolidating balance sheet and the related consolidated and consolidating 
statements of income and cash flow. CFC, through its representatives, shall at all times during 
reasonable business hours and upon prior notice have access to, and the right to inspect and 
make copies of, any or all books, records and accounts, and any or all invoices, contracts, 
leases, payrolls, canceled checks, statements and other documents and papers of every kind 
belonging to or in the possession of the Borrower or in anyway pertaining to its property or 
business. 

E. 

D. 

Compliance With Laws. The Borrower and each subsidiary shall remain in 
'1  conlpfaancl?, in' all material respects, with all applicable requirements, of law and applicable rules 

and regulations of each Governmental Authority. 

Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or 
governmental charges lawfully levied or imposed on or against it and its properties prior to the 
time they become delinquent, ,except for any taxes, assessments or charges that are being 
contested in good faith and with respect to which adequate reserves as determined in good 
faith by Borrower have been established and are being maintained. 

~ 

F. 

0. Financial Ratios. The Borrower agrees that it will operate and manage its 
business to achieve and maintain a Margins For Interest Ratio of no less than 1.1 and an Equity 
Ratio of no less than 12%. 

H. Annual Certificate. Within one hundred twenty (120) days after the close of each 
calendar year the Borrower will deliver to CFC a written statement, in form and substance 
satisfactory to CFC, signed by the Borrower's General Manager or Chief Executive Officer, stating 
that during such year, and that to the best of said person's knowledge, the Borrower has fulfilled 
all of its obligations under this Agreement and the Indenture throughout such year or, if there has 
been a default in the fulfillment of any such obligations, specifying each such default known to 
said person and the nature and status thereof. 

ARTICLE VI 

EVENTSOFDEFAULT 

Section 6.01 The following shall be "Events of Default" under this Agreement: 
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A. Representations and Warranties. Any representation or warranty made by the 
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial 
statement furnished to CFC hereunder or under any Qf the other Loan Documents shall prove 
to be false or misleading in any material respect. 

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by 
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable 
under the Line of Credit within five (5) Business Days after the due date thereof. 

C. Other Covenants. 

P R I V I L E G E D  T E X T  R E D W C T E ?  
P R I V I L E G E D  T E X T  R E D A C T E L  

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform 
any other covenant or agreement contained in this Agreement or any of the other 
Loan Documents, which shall remain unremedied for thirty (30) calendar days 
after written notice thereof shall have been given to the Borrower by CFC. 

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or 
otherwise be deprived of (i) its authority to conduct business in the jurisdiction in which it is 
organized or in any other jurisdiction where such authority is required in order for the Borrower 
to conduct its business in such jurisdiction or (ii) permits, easements, consents or licenses 
required to carry on any material portion of its business. 

Other CFC Obligations. The Borrower shall be in breach or default of any 
Obligation, which breach or default continues uncured beyond the expiration of any applicable 
grace period. 

Other Obligations. The Borrower shall (i) fail to make any payment of any 
principal, premium or any other amount due or interest on any indebtedness having a principal 
amount in excess of $10,000.00 with parties other than CFC which shall remain unpaid beyond 
the expiration of any applicable grace period, or (ii) be in breach or default with respect to any 
other term of any evidence of any other indebtedness with parties other than CFC having a 
principal amount in excess of $10,000,000.00, or of any loan agreement, mortgage or other 
agreement relating thereto which breach or default continues uncured beyond the expiration of 
any applicable grace period, if the effect of such failure, default or breach is to cause the holder 
or holders of that indebtedness to cause that indebtedness to become or be declared due prior 
to its stated maturity (upon the giving or receiving of notice, lapse of time, both or otherwise). 

Involuntary Bankruptcy. An involuntary case or other proceeding shall be 
commenced against the Borrower seeking liquidation, reorganization or other relief with respect 
to it or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or 
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it 
or any substantial part of its property and such involuntary case or other proceeding shall 
continue without dismissal or stay for a period of sixty (60) days; or an order for relief shall be 
entered against the Borrower under the federal bankruptcy laws or applicable state law as now 

~ 

E. 

F. 

G. 

~ or hereafter in effect. 
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H. Insolvency. The Borrower shall commence a voluntary case or other 
proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts 
under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any 
substantial part of its property, or shall consent to any such relief or to the appointment of or 
taking possession by any such official in an involuntary case or proceeding commenced against 
it, or shall make a general assignment for the benefit of creditors, or shall admit in writing its 
inability to, or be generally unable to, pay its debts as they become due, or shall take any action 
to authorize any of the foregoing. 

1. Dissolution or Liquidation. Other than as provided in subsection H. above, the 
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove 
any execution, garnishment or attachment of such consequence as will impair its ability to 
continue its business or fulfill its obligations and such execution, garnishment or attachment shall 
not be vacated within sixty (60) days. 

Monetary Judgment. The Borrower shall suffer any money judgment not 
covered by insurance, writ or warrant of attachment or similar process involving an amount in 
excess of $1,000,000 and shall not discharge, vacate, bond or stay the same within a period of 
sixty (60) days. 

K. Nonmonetary Judgment. One or more nonmonetary judgments or orders 
(including, without limitation, injunctions, writs or warrants of attachment, garnishment, 
execution, distraint, replevin or similar process) shall be rendered against the Borrower that, 
either individually or in the aggregate, could reasonably be expected to have a material adverse 
effect upon the business, operations, prospects, assets, liabilities or financial condition of the 
Borrower which are not discharged, vacated, bonded or stayed within a period of sixty (60) 
days. 

Invalidity. This Agreement shall at any time for any reason cease to be valid 
and binding or in full force and effect (other than upon expiration in accordance with the terms 
thereof), or performance of any material obligation thereunder shall become unlawful, or the 
Borrower shall so assert in writing or contest the validity or enforceability thereof. 

J. 

- 

L. 

M. Wholesale Power Contracts. 

(i) Any one or more members of the Borrower shall default in the performance of 
any payment obligations under its or their wholesale power contracts with the 
Borrower where the aggregate principal amount of such default or defaults 
exceeds $10,000,000. 

Any one or more members of the Borrower shall contest the validity or 
enforceability of its or their wholesale power contracts with the Borrower by filing 
any official judicial or regulatory filing seeking as a remedy the declaration of the 
unenforceability or the material modification of its or their wholesale power 
contracts 

(ii) 
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(iii) One or more of the Borrower's wholesale power contract with its distribution 
cooperative members which, individually or in the aggregate, represent more 
than 10% of Borrowers' total gross revenue shall for any reason be terminated. 

ARTICLE VI1 

REMEDIES 

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after 
the date of this Agreement and shall not have been remedied within the applicable grace 
periods specified therein, then CFC may: 

Cease making Advances hereunder other than Advances made pursuant to 
Section 3.10 hereof; 

Terminate the Line of Credit; 

Cease issuing Letters of Credit hereunder; 

Declare all unpaid principal outstanding on the Line of Credit, all accrued and 
unpaid interest thereon, and all other Obligations to be immediately due and 
payable and the same shall thereupon become immediately due and payable 
without presentment, demand, protest or notice of any kind, all of which are 
hereby expressly waived; 

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

Pursue all rights and remedies available to CFC, including, but not limited to, a 
suit for specific performance, injunctive relief or 

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

ARTICLE Vlll 

MISCELLANEOUS 

Section 8.01 Notices. All notices, requests and other communications provided for 
herein including, without limitation, any modifications of, or waivers, requests or consents __ 
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under, this Agreement shall be given or made in writing (including, without limitation, by 
telecopy) and delivered to the intended recipient at the "Address for Notices" specified below; 
or, as to any party, at such other address as shall be designated by such party in a notice to 
each other party. All such communications shall be deemed to have been duly given (a) when 
personally delivered including, without limitation, by overnight mail or courier service, (b) in the 
case of notice by United States mail, certified or registered, postage prepaid, return receipt 
requested, upon receipt thereof, or (c) in the case of notice by telecopy, upon transmission 
thereof, provided such transmission is promptly confirmed by either of the methods set forth in 
clauses (a) or (b) above in each case given or addressed as provided for herein. The Address 
for Notices of each of the respective parties is as follows: 

National Rural Utilities Cooperative Finance 

2201 Cooperative Way 
Herndon, Virginia 20171-3025 
Attention: Senior Vice President - Member Services 
Fax # 703-709-6776 

The Borrower: 

The address set forth in 
Schedule 1 hereto 

Corporation 

Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and 
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees 
and expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to 
enforce the payment of any Obligation or in preparation for such enforcement, (b) to restructure 
any of the Obligations, (c) to review, approve or grant any consents or waivers hereunder, (d) to 
prepare, negotiate, execute, deliver, review, amend or modify this Agreement, and (e) to 
prepare, negotiate, execute, deliver, review, amend or modify any other agreements, 
documents and instruments deemed necessary or appropriate by CFC in connection with any of 
the foregoing. 

The amount of all such expenses identified in this Section 8.02 shall be payable upon demand, 
and if not paid, shall accrue interest at the Default Rate. 

If payment of any amount due hereunder is not 
received at CFC's office in Herndon, Virginia or such other location as CFC may designate to 
the Borrower, within five (5) Business Days after the due date thereof, the Borrower will pay to 
CFC, in addition to all other amounts due under the terms of the Loan Documents, any late 
payment charge as may be fixed by CFC from time to time pursuant to its policies of general 
application as in effect from time to time. 

- 

Section 8.03 Late Payments. 

Section 8.04. Non-Business Day Payments. If any payment to be made by the 
Borrower hereunder shall become due on a day which is not a Business Day, such payment 
shall be made on the next succeeding Business Day and such extension of time shall be 
included in computing any interest in respect of such payment. 

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay 
all expenses of CFC (including the reasonable fees and expenses of its counsel) in connection - 

I_ 
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with the filing, registration, recordation or perfection of any instruments as may be required by 
CFC in connection with this Agreement, including, without limitation, all documentary stamps, 
recordation and transfer taxes and other costs and taxes incident to execution, filing, 
registration, recordation or perfection of any document or instrument in connection herewith. 
The Borrower agrees to save harmless and indemnify CFC from and against any liability 
resulting from the failure to pay any required documentary stamps, recordation and transfer 
taxes, recording costs, or any other expenses incurred by CFC in connection with this 
Agreement. The provisions of this subsection shall survive the execution and delivery of this 
Agreement and the payment of all other amounts due hereunder. 

Section 8.06 CFC Accounts. Borrower agrees that the records of, and all 
computations by, CFC (in whatever media they are recorded or maintained) as to the amount of 
principal, interest and fees due on the Line of Credit shall be conclusive in the absence of 
manifest error. 

Section 8.07 Waiver; Modification. No failure on the part of CFC to exercise, and no 
delay in exercising, any right or power hereunder or under the other Loan Documents shall 
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right 
hereunder, or any abandonment or discontinuance of steps to enforce such right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power. No 
modification or waiver of any provision of this Agreement or the other Loan Documents and no 
consent to any departure by the Borrower therefrom shall in any event be effective unless the 
same shall be in writing by the party granting such modification, waiver or consent, and then 
such modification, waiver or consent shall be effective only in the specific instance and for the 
purpose for which given. 

SECTION 8.08 GOVERNING LAW SUBMISSION TO JURISDICTION; WAIVER OF 
JURY TRIAL. 

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
COMMONWEALTH OF VIRGINIA. 

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION 
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT 
SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 
THE BORROWER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE 
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A 
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN 
INCONVENIENT FORUM. 

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

SECTION 8.09 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND 
- AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS, 
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OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN 
“INDEMNITEE) FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, 
LIABILITIES, COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND 
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS FEES) ARISING FROM ANY 
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE 
OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER 
PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND 
THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING 
SOLELY FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY 
INDEMNITEE. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN 
SECTION 8.11 HEREOF, THE OBLIGATIONS IMPOSED UPON THE BORROWER BY THIS 
SECTION SHALL SURVIVE THE REPAYMENT OF THE LINE OF CREDIT AND THE 
TERMINATION OF THIS AGREEMENT. 

Section 8.10 Complete Agreement. This Agreement, together with the schedules to 
this Agreement and the other Loan Documents, and the other agreements and matters referred 
to herein or by their terms referring hereto, is intended by the parties as a final expression of 
their agreement and is intended as a complete statement of the terms and conditions of their 
agreement. In the event of any conflict in the terms and provisions of this Agreement and any 
other Loan Documents, the terms and provisions of this Agreement shall control. 

Section 8.1 1 Survival; Successors and Assigns. All covenants, agreements, 
representations and warranties of the Borrower which are contained in this Agreement shall 
survive the execution and delivery to CFC of the Loan Documents and the making of Advances 
hereunder and issuance of Letters of Credit and shall continue in full force and effect until all of 
the obligations under the Loan Documents have been paid in full. All covenants, agreements, 
representations and warranties of the Borrower which are contained in this Agreement shall 
inure to the benefit of the successors and assigns of CFC. The Borrower shall not have the 
right to assign its rights or obligations under this Agreement. 

- 

Section 8.12 Use of Terms. The use of the singular herein shall also refer to the 
plural, and vice versa. 

Section 8.13 Headings. The headings and sub-headings contained in this Agreement 
are intended to be used for convenience only and do not constitute part of this Agreement. 

Section 8.14 Severability. If any term, provision or condition, or any part thereof, of 
this Agreement or the other Loan Documents shall for any reason be found or held invalid or 
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or 
unenforceability shall not affect the remainder of such term, provision or condition nor any other 
term, provision or condition, and this Agreement and the other Loan Documents shall survive 
and be construed as if such invalid or unenforceable term, provision or condition had not been 
contained therein. 

Section 8.15 Binding Effect. This Agreement shall become effective when executed 
by both Borrower and CFC and thereafter shall be binding upon and inure to the benefit of 
Borrower and CFC and their respective successors and assigns. 
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Section 8.16 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which will be deemed an original and all of which together will constitute 
one and the same document. Signature pages may be detached from the counterparts and 
attached to a single copy of this Agreement to physically form one document. 

attached hereto and are an integral part of this Agreement. 

executed as of the day and year first above written. 

Section 8.17 Schedule 1. Schedules 1 and ~ and Exhibits A, B, C and D are 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 

BIG RIVERS ELECTRIC CORPORATION 

(SEAL) 
By: 

Title: 

Attest: 
Secretary 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

(SEAL) - By: 
Assistant Secretary-Treasurer 

Attest: 
Assistant Secretary-Treasurer 

Loan Number: 

Effective Date: (to be filled in by CFC) 
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SCHEDULE 1 

The purpose of this Line of Credit is to provide funds for the Borrower's capital 
expenditures, general corporate use and for the issuance of Letters of Credit, consistent 
with the Borrower's articles of incorporation, bylaws and applicable federal, state and 
local laws and regulations. 

The aggregate CFC Commitment shall mean $50,000,000.00. 

The Letter of Credit Commitment Amount shall mean $10,000,000.00. 

Maturity Date shall mean the date sixty (60) months from the Effective Date. 

The date of the Borrower's balance sheet referred to in Section 2.01 .G. is December 31, 
2007. 

The Governmental Authority referred to in Section 2.01.H. is: Kentucky Public Service 
Commission 

The address for notices to the Borrower referred to in Section 8.01 is PO Box 24, 
Henderson, KY 4241 9-0024, Attention: PresidenVCEO, Fax: 270-827-2558 with a copy to 
James M. Miller, Sullivan, Mountjoy, Stainback & Miller, PSC, PO Box 727, Owensboro, 
KY 42302-0727. 
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2201 cw+mhw way 
Handon. vir$am 20171.3025 
7 m m m  I M u d c m p  

A % " W W W b W < *  

[Form of Advance Request - EXHIBIT A] 

Borrower Name: BIG RIVERS ELECTRIC CORPORATION 

Facility Number: KYO52-H-5102 

Effective Date of Advance: 

Advance Amount: 

Interest Rate Elected: 

C LIBO Advance E ABR Advance 

Interest Period if LIBO Advance is chosen: 

i"" 1-monthLIB0 i- Z-monthLLBO 

i- 3-monthLIB0 i- 6-month LIBO 

Wiring Instructions: 

BankName 
City, State 

~ 

ABA No 
Account No 
Credit Account Name 
Additional Instructions 

~ , ................. c,$tmcatkur " " " " " 

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly authorized to make this certification 
and to request funds on the terms specified herein; (2) the Borrower has met all of the conditions contained in the Credit 
Agreement governing the terms of this borrowing request that the Borrower is required to meet prior to an advance of funds; 
(3) all of the representations and warranties contained in the Credit Agreement are true and correct on and as of the date 
hereof and will be deemed to be true and correct on and as of the Effective Date of this Advance unless notice is otherwise 
given by the Borrower to CFC before the Effective Date, in each case, other than any such representations or warranties that, 
by their terms, refer to a specific date other than such Effective Date, in which case such representations and warranties are 
true, correct and complete as of such date; (4) no Default, as defined in the Credit Agreement, has occurred and is continuing; 
and (5 )  I know of no other event, or after giving effect to this borrowing request that would become an Event of Default. I 
hereby make this borrowing request and hereby acknowledge and agree that such t e r n  shall be binding upon Borrower under 
the provisions of the Credit Agreement governing the this advance: 

Certified By: 

Signature Date Title of Authorized Officer 
- PLEASE FAX TO ATTN: 
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2201 CrnpWcrh* M y  
tkndw Wnrglnm 20191.3025 
7 0 3 ~ B w O o  I u1* ”& cwp 

Aa--wv,ie-@.+ 

[Form of Interest Election Request - EXHIBIT B] 
This form should onlv be used to continuo or convert a rate on an existing advance 

Borrower Name: BIG RIVERS ELECTRIC CORPORATION 

Original Effective Date of Advance: 
Effective Date of Interest Election: 
Amount of Advance*: 

* If different options are being elected with respect to different portions of the original Advance, 
indicate also the portion of the original Advance to be allocated to this Interest Election Request. 

Loan Number: KYO62-H-5102 

Interest Rate Elected. 

E LAB0 Advance ABR Advance 

Interest Period if LIBO Advance is chosen: 

r 1-month LIBO I- 2-month LIB0 

r 3-monthDO 6-m0nth LIBO 

~ 

Certification 
. Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly authorized to 

make this certification and to make the Interest Election Request specified herein; (2) the Borrower has 
met all of the conditions contained in the Credit Agreement governing the terms of this Interest Election 
Request that the Borrower is required to meet pnor to such Interest Election Request; (3) all of the 
representations and warranties contained in the Credit Agreement are true and correct on and as of the 
date hereof and will be deemed to be true and correct on and as of the Effective Date of this Interest 
Election Request unless notice is otherwise given by the Borrower to CFC before the Effective Date, in 
each case, other than any such representations or warranties that, by their terms, refer to a specific date 
other than such Effective Date, in which case such representations and warranties are true, correct and 
complete as of such date; (4) no Default, as defined in the Credtt Agreement, has occurred and is 
continuing; (5) I know of no other event which, after giving effect to this Interest Election Request, with 
the giving of notice or the lapse of time, would become an Event of Default; and (6)  the terms hereof 
shall be binding upon Borrower under the provisions of the Creht Agreement. 

Certified By. 

Signature Date Title of Authorized Officer 
PLEASE FAX TO ATTN: 
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National Rural Utilities Cooperative Finance Corporation 
2201 Cooperative Way 
Herndon, VA 20171-3025 
Attn: Nazir Rostom 

Re: National Rural Utilities Cooperative Finance Corporation (“CFC”) 
Letter of Credit Facility No. KY062-H-5102 

Big Rivers Electric Corporation hereby requests CFC to issue a letter of credit under the above- 
referenced facility with the following terms: 

Beneficiary Name and Address: 

Letter of Credit Amount: 

Letter of Credit Effective Date: 

Expiry Date: 

Conditions of Draw: 

___ 

Please issue the letter of credit directly to the beneficiary, with a copy to the undersigned. 

Very truly yours, 
BIG RIVERS ELECTRIC CORPORATION 

By: 

Name: 

Title: 

Date: 
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EXHIBIT D 
FORM OF LETTER OF CREDIT 

IRREVOCABLE LETTER OF CREDIT NUMBER .LoanNumber. 

Date: .LetterDate> 

Amount: c<AmountText>> Doliars ($<.;AmountNumber..OO) 

21 

Letter of Credit Expiration Date: 

Beneficiary Name and Address: 

-BeneficiaryName. 
.BenefAddressLinel)) 
(( BenefAddressLine2. 

Name of Applicant: 

<eApplicantName* 
-AppAddressLinel)) 
.AppAddressLine2. 

Issuer: 

.ExpiryDate>> 

National Rural Utilities Cooperative Finance Corporation 
Woodland Park, 2201 Cooperative Way 
Herndon, Virginia 201 71 -3025 Attention: -AVPNamen 

To the above-named Beneficiary: 

We hereby issue our irrevocable Letter of Credit in your favor for the account of the above-named Applicant 
up to the aggregate amount stated above. 

Funds under this Letter of Credit, in an amount not to exceed the amount stated above, will be made 
available to you in accordance with the terms and conditions herein against sight drafts presented at the 
above address, bearing the clause "Drawn under National Rural Ut es Cooperative Finance Corporation 
Letter of Credit No. l(LoanNumber., dated .LetterDate>>" , and accompanied by the following documents: 

1. A notarized certificate sworn to and executed by an authorized officer of the Beneficiary reading as 
follows: "The amount claimed under this Letter of Credit as represented by the sight draft enclosed herewith 
is due and payable because (a) payment is due to <<BeneficiaryName* from l<ApplicantNamen pursuant to 
[REASON FOR PAYMENI, (b) =ApplicantName= has not made such payment, (c) (CBeneficiaryNamen has 
made written demand upon ~~AppiicantName~~ for payment, and (d) payment pursuant thereto has not been 
received within five days of the receipt of said demand." 

2. This original Letter of Credit. 

We hereby agree with you that sight drafts drawn under this Letter .of Credit will be honored in accordance 
with the terms and conditions stated herein provided the sight drafl and required documents are presented to 
us at the above address on or before the Letter of Credit Expiration Date stated above. Payment of any draft 
drawn under this Letter of Credit in an amount less than the maximum amount available hereunder shall be 
recorded by us on the reverse side hereof and this Letter of Credit shall then be returned to you. 

This Letter of Credit is governed by the provisions of the Uniform Customs and Practice for Documentary 
Credits (1993 Version), International Chamber of Commerce Publication No. 500 (YJCP). As to matters not 
governed by the UCP, this Letter of Credit is governed by the laws of the Commonwealth of Virginia. This Letter 
of Credit is not transferable. 

- 

. ,  
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NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION 

By: 
Assistant Secretary-Treasurer 

CFC LOCAGMT 
KY062-H-5102 [JABLONJI 

28 

120718-2 



DRAFT DOCUMENT - FOR DISCUSSION PURPOSES ONLY 
3-21-08 DRAFT 

EXHIBIT E 

29 

CFC LOCAGMT 
KY062-H-5102 (JABLONJ) 
12071 8-2 





EXHIBIT 46 

REVOLVING LINE OF CREDIT AGREEMENT 
WITH CoBANK, ACB 



No. 

1. 

____ 
2. 

3. 

4. 

5. 

6. 

I .  

8. 

COBANK, ACB 
$50,000,000 REVOLVING CREDIT LOAN FACILITY 

TO 
BIG RIVERS ELECTRIC CORPORATION 

LOAN CLOSING DOCUMENTS 

DOCUMENT 

Loan Agreement 

Exhibit A Definitions and Rules of Interpretation 

Exhibit B: Form ofRequest for Loan 

Exhibit C Form of Interest Rate Election 

Exhibit D: Methodology for Calculating Premium 

Exhibit E: Form of Promissory Note 

Exhibit F: Big Rivers Electric Corporation Subsidiaries 

Exhibit G. Big Rivers Material Litigation 

Promissory Note 

Articles of Incorporation, Bylaws, Board Resolutions and Incumbency Certificate 

Evidence of All Consents and Approvals 

Evidence of Insurance 

Opinion of Counsel to Company 

Good Standing Certificate 
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REVOLVING CREDIT AGREEMENT 

THIS REVOLVING CREDIT AGREEMENT (this “Agreement”) is entered into as of 
June 2008, by and between BIG RIVERS ELECTRIC CORPORATION, a 
Kentucky corporation (the “Comuany”), and CoBANK, ACB, a federally chartered 
instrumentality of the United States (“CoBank”). 

In consideration of the agreements herein and in the other “Loan Documents” (as 
hereinafter defined) and in reliance upon the representations and warranties set forth herein and 
therein, the parties agree as follows: 

ARTICLE 1 

DEFINITIONS Iwp) RULES OF EWEWRETATION 

SECTION 1.01. Definitions. Capitalized terms used in this Agreement and 
defined in Exhibit A hereto shall have the meanings set forth in that Exhibit. 

SECTION 1.02. Rules of Interpretation. The rules of interpretation set forth in 
Exhibit A shall apply to this Agreement. 

ARTICLE 2 

AMOUNT AND TERMS OF LQANS 

SECTION 2.01. Commitment. 

(A) Amount of Commitment. On the terms and subject to the conditions set 
forth herein, CoBank agrees to make senior unsecured loans to the Company (the ‘‘W) from 
time to time during the period commencing on the date hereof and ending on the third 
anniversary of the date hereof, in an aggregate principal amount not to exceed, at any one time 
outstanding $50,000,000.00 (the “Commitment”). Within the limits and during the term of the 
Commitment, the Company may borrow, repay and reborrow. 

Reduction of Commitment. The Company shall have the right, upon ten 
(10) Business Days’ prior written notice to CoBank (which notice shall be irrevocable), to 
permanently cancel all or, subject to the next sentence hereof, a portion of the unused portion of 
the Commitment. Each reduction must be in a minimum amount of $5,000,000, and, in the case 
of amounts in excess thereof, in $1,000,000 increments. 

(B) 

SECTION 2.02. Purpose. The purpose of the Loans is for (a) interim financing of 
capital expenditures and (b) general corporate purposes. 

Availability. Subject to Article 3 hereof, the Loans will be made 
available from the closing of this Agreement until the Business Day immediately preceding the 
expiration of the Commitment or any extension thereof, upon the written request of the 
Company. Each request for a Loan (each a “Reauest for Loan”) must be: (a) in the form 
attached hereto as Exhibit B; (b) duly executed and completed by the Company; and (c) if the 
request is under the LIBOR Option, be received by CoBank not later than 1O:OO AM Mountain 
Time three (3) Business Days before the date of the Loan and, if the request is under the Base 

SECTION 2.03. 

L 
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Rate Option, be received by CoBank not later than 1O:OO AM Mountain Time one (1) Business 
Day before the date of the Loan. Requests for Loans shall he furnished by facsimile 
transmission to 303-740-4002. Loans will he made available by wire transfer of immediately 
available funds to such account or accounts as may be authorized by the Company on forms 
supplied or approved by CoBank. 

SECTION 2.04. Interest. 

(A) Interest Rate Options. The Company agrees to pay interest on the 
unpaid principal balance o f  the Loans in accordance with one or more of the following interest 
rate options, as selected by the Company in accordance with the terms hereof: 

(1) LIBOR Option. At a fixed rate per annum equal to LIBOR plus the 
Applicable Margin (the “LIBOR Ootion”). Under this option, rates may be fixed (a) on three 
(3) Business Days’ prior notice; (h) on balances of $2,000,000 and in $1,000,000 increments in 
excess thereof; and (c) for Interest Periods of 1, 2, 3, or 6 months, as selected by the Company; 
provided, however, in no event may rates be fixed for Interest Periods expiring after the Maturity 
Date. 

(2) Base Rate Option. At a rate per annum equal to the Base Rate (the 
“Base Rate ODtion”). Each change in the Base Rate shall he applicable to all balances subject 
to this option and information about the then current rate shall be made available to the 
Company upon telephonic request. 

(B) Elections. Subject to the limitations set forth above, the Company shall 
select the applicable rate option in each Request for Loan. All interest rate elections made by 
the Company shall be irrevocable. 

(C) Calculation and Payment. Interest shall be calculated on the actual 
number of days each Loan is outstanding on the basis o f a  year consisting of 365/366 days. In 
calculating interest, the date each Loan is made shall be included and the date each Loan or 
principal installment thereof is repaid shall, if received before 1O:OO AM Mountain Time, be 
excluded. Interest shall be calculated and paid: (1) quarterly in arrears on the last day of each 
March, June, September and December; and (2) on the final maturity date of the Loans. 
Notwithstanding the foregoing, interest on balances subject to the LIBOR Option shall be 
calculated on the basis of the actual number of days elapsed in a year of 360 days and paid at 
the end of each Interest Period or, in the case of Interest Periods longer than three (3) months, at 
three (3) month intervals. 

~ 

P R I V I L E G E D  T E X T  R E D A C T E U  

P R I V I L E G E D  T E X T  R E I I A C T i G  

3 



P R I V I L E G E D  T E X T  R E D A C T E L  

P R I V I L E G E D  T E X T  R E D A G T E u  

P R I V I L E G E D  T E X T  R E u ” k c i ~ ; ;  

SJ!X 1 IUN L.U% Kepaymenr. ine ~ o a n s  shall due and payable in full on the third 
anniversary o f  the date hereof (the “Maturitv Date”). 

SECTION 2.06. Prepayment and Premium. 

(A) Voluntary. The Company may prepay the Loans in whole or in part; 
provided, however, that in the case of  partial prepayments, the minimum amount that may he 
prepaid at any one time shall he $2,000,000 and amounts in excess thereof shall he in increments 
o f  $1,000,000. In the event the Company desires to prepay the Loans, it shall notify CoBank 
thereof in writing not less than three (3) Business Days prior to the date on which the Company 
intends to prepay the Loans, Unless otherwise agreed to by CoBank in writing, all such notices 
shall he irrevocable. On the date fixed for prepayment, the Company shall prepay the Loans (or 
so much thereof as provided in the Company’s notice), together with accrued interest thereon 
and, if applicable, any premium owing under Subsection (C) hereof. 

L. 
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(B) Mandatory. The Company shall prepay the Loans (i) if and to the extent 
that the unpaid principal balance of the Loans exceeds the maximum amount permitted to be 
outstanding under Section 2.01(A) hereof, (ii) if the Company sells assets subject to the 
Indenture, to the extent that there are excess proceeds after payments of the required amounts 
due under the Indenture, except that this subsection (ii) does not apply to any environmental 
credits or allowances that may be sold by the Company, and (iii) ifthere is a change of control 
of the Company. All such prepayments shall be due and payable on the date of the mandatory 
prepayment event, and shall be accompanied by a payment of all accrued interest thereon and, if 
applicable, any premium owing under Subsection (C) hereof. 

Premium. The Company agrees that in the event any Loan made under 
the LIBOR Option is repaid prior to its scheduled payment date (whether such payment is made 
voluntarily, as a result of a prepayment, as a result of an acceleration, or otherwise), or the 
Company fails to borrow any Loan to be made under the LIBOR Option on the date scheduled 
therefore (whether such failure is due to the inability to meet applicable conditions precedent, 
the suspension or termination of the Commitment, or otherwise), the Company will pay to 
CoBank a premium in an amount calculated pursuant to Exhibit D hereto. Such premium shall 
be due and payable on the date such payment is made, the date on which the Loan under the 
LIBOR Option was to commence, or at such other time as is contemplated herein. 

Note. The Company’s obligation to repay the Loan shall be 
evidenced by a promissory note in substantially the form of Exhibit E hereto (the “w). The 
Note shall be duly completed, dated the date hereof, and in the amount of $50,000,000. 

SECTION 2.08. Security. The Company’s obligations hereunder and under the 
Note shall be secured by a statutory first priority Lien on all equity which the Company may now 
own or hereafter acquire or be allocated in CoBank. 

SECTION 2.09. Payments. 

(C) 

SECTION 2.07. 

___ 

(A) Manner of Making Payments. The Company shall make all payments 
to CoBank under this Agreement and the Note by wire transfer of immediately available funds 
in accordance with the following wire transfer instructions (or in accordance with such other 
wire transfer instructions as CoBank may direct by notice pursuant to Section 9.03): 

Name of Bank CoBANK 
Location: Greenwood Village, CO 
ABANo.: 307088754 
Reference: Big Rivers Electric Corporation Revolver 

In addition, the Company agrees that CoBank need not present the Note as a condition for 
receiving payment thereon. 

(B) Late Payments; Default Rate. In the event the Company fails to make 
any payment when due, then without limiting any other rights or remedies that CoBank may 
have for or on account of such failure, such payment shall be due and payable on demand and, at 
CoBank’s option in each instance, shall accrue interest from the date due to the date paid at the 
Default Rate. 

(C) Business Days. In the event any day on which principal, interest, 
1 :~ 
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premium, and/or fees is due and payable is not a Business Day, then such payment shall be made 
on the next Business Day and interest shall continue to accrue during such period on the 
principal balance of the Loans. Notwithstanding the preceding sentence, all payments shall be 
due on the Maturity Date, or if the Maturity Date is not a Business Day, on the last Business Day 
immediately preceding the Maturity Date. 

Records. CoBank shall keep a record of the unpaid principal balance of 
the Loans, the interest rate elections made with respect thereto, the interest accrued on the 
Loans, and all payments made with respect to the Loans, and such record shall, absent proof of 
error, be conclusive evidence of the outstanding principal and interest on the Loans. 

Increased Costs; Capital Requirements. If any change in Law 
shall impose, modify or deem applicable any reserve requirement, capital requirement, tax or other 
change and the result of any of the foregoing shall be to increase the cost to CoBank of making or 
maintaining any Loan (or of maintaining its obligation to make any such Loan), or to reduce the 
amount of any sum received or receivable by CoBank hereunder (whether of principal, interest or 
any other amount) then, upon request of CoBank, the Company shall pay to CoBank such 
additional amount or amounts as will compensate CoBank for such additional costs incurred or 
reduction suffered. 

(D) 

Section 2.10. 

ARTICLE 3 

CONDITIONS PRECEDENT 

SECTION 3.01. Conditions Precedent to Initial Loan. CoBank’s obligation to close 
under this Agreement hereunder is subject to the following conditions precedent, which, in the 
case of instruments and documents, must be in form and content specified herein or otherwise 
acceptable to CoBank: 

This Agreement. CoBank shall have received a duly executed original 
copy of this Agreement. 

Note. CoBank shall have received an original copy of the Note, duly 

(A) 

(J3) 
executed by the Company. 

(C) Evidence of Authority. CoBank shall have received copies, certified by 
the Secretary-Treasurer or an Assistant Secretary of the Company as of the date hereof, of such 
board resolutions, evidence of incumbency, and other evidence as CoBank may require that this 
Agreement, the Note, and all Loan Documents executed in connection herewith or therewith 
have been duly authorized, executed and delivered. 

Consents and Approvals. CoBank shall have received such evidence as 
CoBank may require that any required consents and approvals referred to in Section 4.05 hereof 
have been obtained and are in full force and effect. 

(D) 

(E) Insurance. CoBank shall have received such evidence as CoBank may 
require that the Company is in compliance with Section 5.03 hereof. 

Opinion of Counsel. (F) CoBank shall have received a duly executed 
, . 
. .. .. . 
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original copy of an opinion of counsel to the Company. 

provided for herein. 

(H) CoBank shall have received a copy of the 
Company’s articles of incorporation and bylaws, certified by the Secretary-Treasurer or an 
Assistant Secretary of the Company as being in full force and effect as of the date hereof. 

Good Standing Certificate. CoBank shall have received a certificate of 
the Secretary of State of Kentucky dated within 30 days of the date hereof attesting to the due 
incorporation and good standing of the Company under the Laws of the State of Kentucky. 

(4 Unwind Transaction Financial Information. CoBank shall have 
received financial information regarding the Company and its Subsidiaries as it may have 
reasonably requested, including confirmation of Unwind Transaction economics as detailed in 
the financial model provided to CoBank on December 28, 2007, and found such information 
satisfactory in its sole and absolute discretion. 

(G) Fees and Charges. CoBank shall have received all fees and charges 

Articles and Bylaws. 

0 

(IC) Closing of Unwind Transaction. The Unwind Transaction shall have 
closed and CoBank shall be satisfied in its sole and absolute discretion with the Final Order &om 
the Kentucky Public Service Commission regarding the Unwind Transaction which is expected 
to be issued in May 2008 and such transaction has closed. 

__ (L) Financial Covenants. The Company shall be in compliance with all 
Financial Covenants in Section 5.09 of this Agreement. 

OM) 
been disclosed on Exhibit G hereto. 

@) 

Material Litigation. All material litigation involving the Company has 

Material Adverse Effect. There shall not have occurred a Material 
Adverse Effect since December 31,2007. 

(0) Defaults. There shall be not Defaults immediately after the closing of this 
Agreement. 

SECTION 3.02. 

. -  
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P R I V I L E G E D  T E X T  R E D A C I t h  

ARTICLE 4 

REPRESENTATIONS AND WARRANTES 

To induce CoBank to enter into this Agreement and make the Loans contemplated 
hereby, the Company represents and warrants that: 

Organization, Etc. The Company and each Subsidiary: (A) is a 
corporation duly organized, validly existing, and in good standing under the Laws of its 
jurisdiction of incorporation; (B) has all requisite power and authority to own and operate its 
properties and to carry on its business as now conducted and as presently proposed to be 
conducted; and (C) is duly licensed or qualified and is in good standing as a foreign corporation 
in each jurisdiction wherein the nature of the business transacted by it or the nature of the 
property owned or leased by it makes such licensing or qualification necessary. 

Licenses, Permits, Etc. The Company and each Subsidiary has 
all licenses, permits, .franchises, patents, copyrights, trademarks, tradenames, or rights thereto 
which are material to the conduct o f  its business or required by Law. 

SECTION 4.03. Authority. The execution, delivery and performance by the 
Company of this Agreement and the other Loan Documents and the performance of the 
transactions contemplated hereby and thereby have been duly authorized by all necessary 
corporate action and do not violate any provision of Law or of the articles of incorporation or 
bylaws of the Company or result in a breach of, or constitute a default under the Indenture or any 
other agreement to which the Company is a party or by which it may be bound. 

SECTION 4.01. 

SECTION 4.02. 

__ 

SECTION 4.04. Binding Agreement. Each of  the Loan Documents is, or when 
executed and delivered will be, the legal, valid, and binding obligation of the Company, 
enforceable in accordance with its terms, subject only to limitations on enforceability imposed in 
equity or by applicable bankruptcy, insolvency, reorganization, moratorium, or similar Laws 
affecting creditors’ rights generally. 

SECTION 4.05. Consents. No consent, permission, authorization, order, or 
license o f  any governmental authority or of any party to any agreement to which the Company is 
a party or by which it or any of its property may be bound or affected, is necessary in connection 
with the execution, delivery, or performance of the Loan Documents, except such as have been 
obtained and are in full force and effect. 

SECTION 4.06. Compliance with Laws. Neither the Company nor any 
Subsidiary is in violation of any Law to which it is subject, which violation could reasonably be 
expected to have a Material Adverse Effect. 

, 
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SECTION 4.07. Pending Litigation. Except as disclosed in the opinion furnished 
under Section 3.01(F) hereof, there are no actions, suits or proceedings pending, or to the 
knowledge of the Company, threatened against or affecting the Company or any Subsidiary in 
any court or before any governmental authority, arbitration board or tribunal, mediator, or the 
like, which could reasonably be expected to have a Materid Adverse Effect. Neither the 
Company nor any Subsidiary is in default with respect to any judgment or any order of any court, 
governmental authority, arbitration board or tribunal, mediator or the like. 

SECTION4.08. Financial Statements. The audited consolidated balance sheets 
of the Company and its consolidated Subsidiaries as of December 31 for each of the years 2005, 
2006 and 2007, and the audited statements of operations, changes in equity, and statements of 
cash flows for the years ended on such dates, each accompanied by a report thereon containing 
an opinion unqualified as to scope and otherwise without qualification, in each such case, have 
been prepared in accordance with GAAP consistently applied except as therein noted, are correct 
and complete and present fairly the financial position of the Company and its Subsidiaries as of 
such dates and the results of their operations and changes in their financial position or cash flows 
for such periods. Since December 31,2007, there has been no change in the financial position of 
the Company which could reasonably be expected to have a Material Adverse Effect. Neither 
the financial statements referred to above nor this Agreement or any other written statement 
furnished by the Company to CoBank in connection herewith contains any untrue statement of a 
material fact or omits a material fact necessary to make the statements contained therein or 
herein not misleading. There is no fact peculiar to the Company or its Subsidiaries which the 
Company has not disclosed to CoBank in writing which could reasonably be expected to have a 
Material Adverse Effect. 

SECTION 4.09. 

___ 

Subsidiaries. Exhibit F hereto states the name of each of the 
Company’s Subsidiaries, its jurisdiction of incorporation, and the percentage of its voting stock 
owned by the Company and/or its Subsidiaries. The Company and each Subsidiary has good and 
marketable title to all of the shares it purports to own of the stock of each Subsidiary free and 
clear in each case of any Lien (other than the Lien of the Indenture). All such shares have been 
duly issued and are fully paid and non-assessable. 

No Defaults. Neither the Company nor any Subsidiary is in 
default in the payment of principal or interest on any indebtedness for borrowed money, and is 
not in material default under any instrument or instruments or agreements under and subject to 
which any indebtedness for borrowed money has been issued, and no event has occurred and is 
continuing under the provisions of any such instrument or agreement which with the lapse of 
time or the giving of notice, or both, would constitute an event of default thereunder. In 
addition, the Company is not in default under any Wholesale Power Contract or any other 
agreement which, if terminated, could reasonably be expected to have a Material Adverse Effect. 

Title to Properties. The Company and each Subsidiary has good 
and marketable title in fee simple (or its equivalent under applicable Law) to all material parcels 
of real property and has good title to all the other material items of property it purports to own, 
including that reflected in the most recent balance sheet referred to in Section 4.08 hereof, except 
as sold or otherwise disposed of in the ordinary course of business and except for the Lien of the 
Indenture and Permitted Exceptions. 

SECTION 4.10. 

SECTION 4.11. 
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SECTION 4.12. Taxes. All tax returns required to he filed by the Company or any 
Subsidiary in any jurisdiction have, in fact, been filed, and all taxes, assessments, fees and other 
governmental charges upon the Company or any Subsidiary or upon any of their respective 
properties, income or franchises, which are shown to he due and payable in such returns have 
been paid. The Company does not know of any proposed material additional tax assessment 
against it for which adequate provision has not been made on its accounts, and no material 
controversy in respect of additional FederaI or state income taxes due since said date is pending 
or to the knowledge of the Company threatened. The provisions for taxes on the hooks of the 
Company and each Subsidiary are adequate for all open years, and for its current fiscal period. 

SECTION 4.13. Compliance with Environmental Laws. Neither the Company 
nor any Subsidiary is in material violation of any applicable Laws relating to public health, 
safety or the environment (including, without limitation, relating to releases, discharges, 
emissions or disposals to air, water, land or ground water, to the withdrawal or use of ground 
water, to the use, handling or disposaf of polychlorinated biphenyls (PCB's), asbestos or urea 
formaldehyde, to the treatment, storage, disposal or management of hazardous substances 
(including, without limitation, petroleum, crude oil or any fraction thereof, or other 
hydrocarbons), pollutants or contaminants, to exposure to toxic, hazardous or other controlled, 
prohibited or regulated substances), which violation could reasonably he expected to have a 
Material Adverse Effect. The Company does not know of any liability or class of liability of the 
Company or any Subsidiary under the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980, as amended (42 U.S.C. Section 9601 et seq.), or the Resource 
Conservation and Recovery Act of 1976, as amended (42 U.S.C. Section 6901 et seq.). 

ERISA. The Company and each of its ERISA Affiliates is in 
compliance with all requirements of ERISA, the Company and each ERISA Affiliate have met 
their minimum funding requirements under ERISA with respect to each plan governed thereby, 
no grounds exist entitling the Pension Benefit Guaranty Corporation to institute proceedings to 
terminate a plan maintained by the Company or any ERISA Affiliate this is subject to ERISA, 
and neither the Company nor any ERISA Affiliate has any liability arising form the withdrawal 
or termination of any plan subject to ERISA. 

Conflicting Agreements. None of the Loan Documents conflicts 
with, or constitutes (with or without the giving of notice and/or the passage of time and/or the 
occurrence of any other condition) a default under, any other agreement to which the Company 
or any Subsidiary is or expects to become a party or by which the Company, any Subsidiary, or 
any of its or their properties may he hound or affected. 

~ 

SECTION 4.14. 

SECTION 4.15. 

ARTICLE 5 

AFFTRMATIVE COVENANTS 

Unless otherwise agreed to in writing by CoBank, while this Agreement is in effect, the 
Company agrees to: 

Comply with all of the terms ofthe Indenture and the RUS Loan Agreement. 
SECTION 5.01. Connpiiance with Indenture and RUS Loan Agreement. 
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SECTION 5.02. Compliance With Laws. Comply in all material respects, and 
cause each Subsidiary to comply in all material respects, with all applicable Laws (including all 
Laws relating to ERISA and the environment), which, if not complied with, could reasonably he 
expected to have a Material Adverse Effect. 

SECTION 5.03. Insurance. Maintain insurance with such companies, in such 
amounts, and covering such risks as is required to be maintained by the Company under the 
terms of the Indenture. In addition, the Company agrees to cause each Subsidiary to maintain 
insurance in such amounts and covering such risks as are usually carried by companies engaged 
in the same business and similarly situated. The Company agrees to furnish to CoBank such 
proof of compliance with this Section as CoBank may from time to time reasonably require. 

SECTION 5.04. 
Prudent Utility Practice. 

SECTION 5.05. Books and Records. Keep, and cause each Subsidiary to keep, 
adequate records and books of account in which complete entries will be made in accordance 
with Accounting Requirements. 

SECTION 5.06. 

Property Maintenance. Maintain the System in accordance with 

Reports and Notices. Furnish to CoBank 

(A) Annual Financial Statements. As soon as available, but in no event more than 
120 days after the end of each fiscal year of the Company occurring during the term hereof, 
annual consolidated and consolidating financial statements of the Company and its consolidated 
Subsidiaries prepared in accordance with GAAP consistently applied. Such financial statements 
shall: (E) in the case of the consolidated statements, be audited by a firm of nationally recognized 
independent certified public accountants selected by the Company; (b) in the case of the 
consolidated statements, be accompanied by a report of such accountants containing an 
unqualified opinion to the effect that the financial statements: (i) were audited in accordance 
with generally accepted auditing standards; and (ii) present fairly, in all material respects, the 
financial position of the Company as at the end of the year and the results of its operations for 
the year then ended, in conformity with GAAP; (c) be prepared in reasonable detail and in 
comparative form; and (d) include a balance sheet, a statement of operations, a statement of 
changes in equity, a statement of cash flows, and all notes and schedules (including 
consolidating schedules) relating thereto. 

(B) Interim Financial Statements. As soon as available, but in no event more than 
60 days after the end of the first three fiscal quarters of the Company of each year occurring 
during the term hereof, a consolidated balance sheet of the Company and its consolidated 
Subsidiaries as of the end of such quarter and a consolidated statement of operations for the 
Company and its consolidated Subsidiaries for such period and for the period year to date, all 
prepared in reasonable detail and in comparative form in accordance with GAAP consistently 
applied. 

Officer’s Certificate. Together with each set of financial statements delivered to 
CoBank pursuant to Subsections (A) and (B) of this Section 5.06, a certificate of the Chief 
Financial Officer of the Company (or other officer of the Company acceptable to CoBank): (1) 
stating the Debt Service Coverage Ratio achieved by the Company for the fiscal year covered by 

(C) 
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such financial statements and setting forth the calculations used in computing such Ratio; (2) 
setting forth a comparison of how the Company’s actual financial results compared to its budget, 
(3) setting forth Big Rivers’ Credit Rating from each Rating Agency which has issued a Credit 
Rating; and (4) certifying that, to the best knowledge of such officer, no Default or Event of 
Default occurred during the period covered by such statements or, if a Default or Event of 
Default did occur during such period, a statement as to the nature thereof, whether such Default 
or Event of Default is continuing, and if continuing, the action which is proposed to be taken 
with respect thereto. 

0) Annual Einancial Information and Budgets. 

(1) RUS Form 12; FERC Form 1. As soon as available, but in no event 
more than 120 days after each fiscal year end, a copy of either the Company’s Form 12 
submitted to RUS or FERC Form 1 submitted to Federal Energy Regulatory Commission. 

(2) Budgets. As soon as available, but in no event more than 60 days after 
each fiscal year end, annual budgets and forecasts of operations for the Company and its 
Subsidiaries for the ensuing year and for an additional two (2) year period, in such detail as 
CoBank may from time to time reasonably require. 

Notice of Litigation, Material Matters, Ete. Promptly after becoming 
aware thereof, notice of: (1) the commencement of any action, suit or proceeding against the 
Company or any Subsidiary before any court, governmental instrumentality, arbitrator, mediator 
or the like which, if adversely decided, could reasonably be expected to have a Material Adverse 
Effect; (2) the receipt of any notice, indictment, pleading, or other communication alleging a 
condition that: (a) may require the Company or any Subsidiary to undertake or to contribute to a 
clean-up or other response under any environmental Law, or which seeks penalties, damages, 
injunctive relief, or other relief as a result of an alleged violation of any such Law, or which 
claims personal injury or property damage as a result of environmental factors or conditions; and 
(b) if true or proven, could reasonably be expected to have a Material Adverse Effect or result in 
criminal sanctions; (3) the occurrence of any other event or matter (including the rendering of 
any order, judgment, ruling and the like) which could reasonably be expected to have a Material 
Adverse Effect; (4) the occurrence of any event under the Indenture that could cause the Trustee 
to resign; and (5) the breach by the Trustee of any provision of the Indenture. 

(E) 

0 

(GI 

Notice of Default. Promptly after becoming aware thereof, notice of the 

Notice of Certain Events. Notice of each of the following at least 30 
days prior thereto: (1) any change in the name or structure ofthe Company; or (2) any change in 
the Trustee; (3) the sale by the Company or any Subsidiary of all or a portion of the equity 
interests held by the Company or any Subsidiary; and (4) the discontinuance of any material part 
of the operations of the Company or any Subsidiary. 

occurrence of a default, or an event of default. 

0 Ratings. Promptly after receipt thereof by the Company, a copy of each 
Credit Rating received by the Company, together with all reports issued in connection therewith. 

Other Information. Such other information regarding the condition or 
operations, financial or otherwise, of the Company and its Subsidiaries as CoBank may from 

0 
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time to time reasonably request, including copies of all pleadings, notices and communications 
referred to in Section 5.06(E) hereof. 

Capital. Acquire voting stock in CoBank in such amounts and at 
such times as CoBank may from time to time require in accordance with its bylaws and capital 
plan (as each may be amended from time to time). The rights and obligations of the parties with 
respect to such stock and any patronage or other distributions made by CoBank shall he 
governed by CoBank’s bylaws and capital plan (as each may he amended from time to time). 

Inspection. Permit CoBank or its agents, upon reasonable notice 
and during normal business hours or at such other times as the parties may agree, to examine the 
properties, books and records of the Company and its Subsidiaries, and to discuss its affairs, 
finances and accounts with its officers, directors, and independent certified public accountants. 

Financial. Meet the following financial ratios and maintain the 
following reserves: 

(A) 

SECTION 5.07. 

SECTION 5.08. 

SECTION 5.09. 

Debt Service Coverage Ratio: The Company will have at the end of 
each fiscal year a Debt Service Coverage Ratio of not less than 1.20 to 1.00. 

(B) Equity to Assets Ratio: The Company will have, on both a consolidated 
and unconsolidated basis, at the end of each fiscal quarter, a ratio of equity to total assets (as 
determined in accordance with GAAP) of not less than 0.15 to 1.00. 

(C) Maintenance of Transition Reserve: The Company will maintain a 
$35.0 million transition reserve which will be utilized to offset any costs and expenses related to 
a termination of a Smelter Power Contract. 

- 

ARTICLE 6 

MEGATIVE COVENANTS 

Unless otherwise agreed to in writing by CoBank, while this Agreement is in effect: 

SECTION 6.01. Consolidations, Mergers and Corporate Reorganizations. The 
Company shall not consolidate or merge with or into any other Person, or convey or transfer all 
or any material portion of its assets to any Person, or otherwise reorganize its corporate structure 
to transfer functions or any part of its assets to any other Person. 

Material Contracts. The Company shall not: (A) enter any 
contract for the management or operation of all or any material portion of its assets; (B) breach 
or terminate any Wholesale Power Contract; or (C) amend, supplement, modify, or waive any 
provision of a Wholesale Power Contract, if the effect thereof could reasonably be expected to 
have a Material Adverse Effect. 

SECTION 6.03. 

SECTION 6.02. 

Other Businesses, Fiscal Year, Etc. The Company shall not: (A) 
engage in any business that is substantially different from or unrelated to the business conducted 
by the Company on the date hereofi or (B) change its fiscal year; or (C) change any material 
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provision of its articles of incorporation or bylaws that alters the basic purpose of the Company. 

SECTION 6.04. Total Unsecured Indebtedness. The Company will shall not 
incur more than $125,000,000 in total unsecured indebtedness, exclusive of trade payables 
incurred in the ordinary course of the Company’s business. 

ARTICLE 7 

EVENTS OF DEFAULT 

Each of the following shall constitute an “Event of Default” hereunder: 

§ECTION 7.01. Payment Default. The Company should fail to make any 
payment to CoBank hereunder or under the Note within three (3) days of the due date, except 
that the three (3) day grace period shall not apply to all payments due on the Maturity Date. 

Indenture. An Indenture Event of Default shall have occurred SECTION 7.02. 
and he continuing. 

SECTION 7.03. Representations and Warranties, Etc. Any opinion, certificate 
or like document furnished to CoBank by or on behalf of the Company, or any representation or 
warranty made or deemed made by the Company herein or in any other Loan Document, shall 
prove to have been false or misleading in any material respect on or as of the date furnished, 

Covenants. The Company should fail to perform or comply with 
any covenant set forth herein in any material respect and such failure continues for 30 days after 
written notice thereof shall have been given by CoBank to the Company. 

__ made or deemed made. 

SECTION 7.04. 

SECTION 7.05. Change of Control. The Company shall cease to he an electric 
generation and transmission cooperative owned by its existing members. 

SECTION 7.06. Cross Default. The Company should, after any applicable grace 
period, breach or be in default in the repayment of any other outstanding indebtedness with a 
balance in excess of $5,000,000. 

SECTION 7.07 The Company or any of its 
Subsidiaries institutes or consents to the institution of any proceeding under any debtor relief 
Law; or makes an assignment for the benefit of creditors: or becomes unable to pay its 
indebtedness as they become due or otherwise become insolvent; or applies for or consents to the 
appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar 
officer for it or for all or any material part of its property; or any receiver, trustee, custodian, 
conservator, liquidator, rehabilitator or similar officer is appointed without the application or 
consent of such Person and the appointment continues undischarged or unstayed for sixty (60) 
calendar days; or an order for relief is entered in any such proceeding. 

Insolvency Proceedings, Etc. 

SECTION 7.08 Judgments. There is entered against the Company or any of its 
Subsidiaries (i) one or more final judgments or orders for the payment of money in an aggregate 

- 
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amount (as to all such judgments or orders) exceeding $5,000,000 (to the extent not covered by 
independent third-party insurance as to which the insurer does not dispute coverage), or (ii) any 
one or more non-monetary final judgments that have, or could reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect and, in either case, (A) enforcement 
proceedings are commenced by any creditor upon such judgment or order, or (B) there is a 
period of ten (10) consecutive Business Days during which a stay of enforcement of such 
judgment, by reason of a pending appeal or otherwise, is not in effect. 

ARTICLE 8 

REMEDIES UPON DEFAULT 

SECTION 8.01. Remedies. Upon the occurrence and during the continuance of an 
Event of Default, CoBank may terminate the Commitment, declare the unpaid principal balance 
of the Note, all accrued interest thereon, and all other amounts payable under this Agreement, the 
Note, and all other Loan Documents to be immediately due and payable, and take such other 
action as may be permitted by Law or in equity, including an action or proceeding to specifically 
enforce any covenant contained herein or to restrain the breach thereof. The Company hereby 
waives any defense to any such action that an adequate remedy at law exists. 

Default Rate. Upon the occurrence and during the continuance of 
any Event of Default, CoBank may, at its option in each instance and automatically following 
acceleration, charge interest on the unpaid principal balance of the Note at the Default Rate. 

MsceUUaneoras. Each and every one of CoBank’s rights and 
remedies shall be cumulative and may he exercised from time to time, and no failure on the part 
of CoBank to exercise, and no delay in exercising, any right or remedy shall operate as a waiver 
thereof, and no single or partial exercise of any right or remedy shall preclude any future or other 
exercise thereof, or the exercise of  any other right. Without limiting the foregoing, CoBank may 
hold and/or set off and apply against the Company’s obligations to CoBank the proceeds of any 
equity in CoBank, any cash collateral held by CoBank, or any other balances held by CoBank for 
the Company’s account (whether or not such balances are then due). 

SECTION8.04. Application of Funds. Upon the occurrence and during the 
continuance of an Event of Default, CoBank may apply all payments received by it to the 
Company’s obligations to CoBank in such order and manner as CoBank may elect in its sole and 
absolute discretion. 

SECTION 8.02. 

___ 

SEC~FlIoN8.03. 

ARTICLE 9 

MISCELLANEOUS 

SECTION 9.01. Complete Agreement, Amendments, Etc. The Loan 
Documents are intended by the parties to he a complete and final expression of their agreement. 
No amendment, modification, or waiver of any provision of the Loan Documents, and no 
consent to any departure by the Company herefrom or therefrom, shall be effective unless 
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approved by CoBank and contained in a writing signed by or on behalf of CoBank, and then such 
waiver or consent shall be effective only in the specific instance and for the specific purpose for 
which given. 

SECTION 9.02. 

(A) 

Governing Law; Jurisdiction; Etc. 

GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 

(B) SUBMISSION TO JURISDICTION. THE COMPANY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
SITTING IN THE BOROUGH OF MANHATTAN AND OF THE UNITED STATES 
DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, ANI> ANY 
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN 
DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND 
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES 
THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE 
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. 
EACH OF THE PARTIES HERETO AGREES TI-LAT A FINAL JUDGMENT IN ANY SUCH 
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN 
DOCUMENT SHALL AFFECT ANY RIGHT THAT COBANK MAY OTHERWISE HAVE 
TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR 
ANY OTHER LOAN DOCUMENT AGAlNST THE COMPANY OR ITS PROPERTIES IN 
THE COURTS OF ANY JURISDICTION. 

(C) WAIVER OF VENUE. THE COMPANY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO 
TH!? LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY 
COURT REFERRED TO IN PARAGRAPH(B) OF THIS SECTION. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN WCONVENIENT FORUM 
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

(D) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY 
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN 
SECTION 9.04. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY 
APPLICABLE LAW. 

SECTION 9.03. Waiver of Jury Triai. EACH PARTY HERETO HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 

i 

., . . . . ., 
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LAW, ANY RIGHT IT MAY HAVE TO A TRJAL BY JURY IN ANY LEGAL 
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY ( W T H E R  BASED ON CONTRACT, TORT 
OR ANY OTHER THEORY). EACH PARTY HERETO (A)CERTIFES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAlVER 
AND (B)ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE 
BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION. 

SECTION 9.04. Notices. AI1 notices hereunder shall be in writing and shall be 
deemed to have been duly given upon delivery if personally delivered or sent hy overnight mail 
or by facsimile or similar transmission, or three (3) days after mailing if sent by express, certified 
or registered mail, to the parties at the following addresses (or such other address as either party 
may specify by like notice): 

If to CoBank, as follows: 

CoBank, ACB 
550 South Quebec Street 
Greenwood Village, Colorado 801 11 
Facsimile: (303) 704-4002 
Attention: Communications and 

If to the Company, as follows: 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: President and Chief Executive 

Energy Banking Group, and Officer 
Power Supply Section Manager 

with a copy to: 

Sullivan, Mountjoy, Stainhack &Miller 
100 St. Ann Building 
Owensboro, Kentucky 
Facsimile: (270) 683-6694 
Attention: James M. Miller, Esq. 

SECTION 9.05. Costs, Expenses, and Taxes. To the extent allowed by Law, the 
Company agrees to pay all reasonable out-of-pocket costs and expenses (including the fees and 
expenses o f  counsel retained by CoBank) incurred by CoBank in connection with the origination, 
administration, interpretation, collection, and enforcement o f  this Agreement and the other Loan 
Documents, including, without limitation: (A) all costs and expenses incurred in determining 
compliance with the Company's obligations hereunder and other the other Loan Documents; (8) 
all costs and expenses (including all court costs) incurred in connection with any action or 
proceeding brought by CoBank under the terms hereof; and (C) any stamp, intangible, transfer or 
like tax incurred in connection with this Agreement or any other Loan Document or the 
recording hereof or thereof. 

j 

, . 
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SECTION 9.06. Effectiveness and Severability. This Agreement shall continue 
in effect until all indebtedness and obligations of the Company under this Agreement and the 
Note shall have been paid or satisfied. Any provision of this Agreement or the Note which is 
prohibited or unenforceable shall be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof or thereof. 

SECTION 9.07. Successors and Assigns. This Agreement and the other Loan 
Documents shall be binding upon and inure to the benefit of the Company and CoBank and their 
respective successors and assigns, except that the Company may not assign or transfer its rights 
or obligations under this Agreement or the other Loan Documents without the prior written 
consent of CoBank. From time to time, consistent with the subsequent paragraph, CoBank may 
sell and assign its rights and/or participations in its rights under this Agreement, the Note, and all 
instruments and documents executed in connection with, or relating hereto (collectively, 
“Particiuations”): provided, however, that: (1) no such sale shall alter CoBank’s obligations 
hereunder; and (2) any agreement pursuant to which CoBank may sell a Participation: (a) shall 
provide that CoBank shall retain the responsibility to exercise CoBank’s rights hereunder and to 
enforce the obligations of the Company; and (b) may provide that the approval of CoBank and 
participants holding more than 50% of the aggregate amount of the Loans and Commitments (or, 
in the event CoBank holds more than 50%, CoBank and at least one other participant) shall he 
required in order to approve any amendment, modification or waiver of any provision of this 
Agreement or any other Loan Document or to take action to have the Loans declared due and 
payable pursuant to the terms of this Agreement; provided, however, that such agreement may 
provide that each of the participants may have rights to approve or disapprove: (i) any increase in 
the Commitments, or any reduction, modification or forgiveness in the principal amount, interest 
rates or prepayment premiums owing on the Loans; (ii) any change in the dates on which interest 
or principal is due; or (iii) the release of any material collateral for the Loans. In connection with 
the foregoing, CoBank may disclose information concerning the Company and its affiliates to all 
prospective purchasers. 

- 

CoBank shall be permitted to make assignments in acceptable minimum amounts of 
$5,000,000 to other financial institutions approved by the Borrower (so long as no Default or 
Event of Default), which approval shall not be unreasonably withheld; provided, however, that 
the approval of the Company shall not he required in connection with Participations and 
assignments to any Farm Credit institution. CoBank may participate the facility only to other 
Farm Credit institutions that pay patronage and as such, 100% of the commitment is eligible for 
patronage to the extent payable under CoBank‘s and the other institution’s governance 
documents. In connection with any assignment or participation, CoBank shall continue to pay 
patronage on the portion of the Loans that it continues to hold and the assignee or participant 
shall pay patronage at its then current rate, if any, on the portion of the Loans assigned or 
participated. CoBank shall not be responsible for paying any difference in patronage on the 
portion of the Loans that it assigns or participates. 

SECTION 9.08. Indemnification by the Company. The Company shall 
indemnify CoBank and its affiliates, officers, directors, employees, attorneys, agents and 
advisors against, and hold CoBank and its affiliates, officers, directors, employees, attorneys, 
agents and advisors harmless from, any and all losses, claims (including all reasonable out-of- 
pocket costs and expenses, including reasonable counsel fees and disbursements incurred in 

- 
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connection with defense thereof by CoBank) as a result of the funding of Loans, or the 
acceptance of payments due under the Loan Documents, damages, liabilities and related 
expenses (including the reasonable fees, charges and disbursements of any counsel for CoBank), 
and shall indemnify and hold harmless CoBank from all reasonable fees and time charges and 
disbursements for attorneys who may be employees of CoBank, incurred by CoBank or asserted 
against CoBank by any third party or by the Company arising out of, in connection with, or as a 
result of (i) the execution or delivery of this Agreement, any other Loan Document or any 
agreement or instrument contemplated hereby or thereby, the performance by the parties hereto 
of their respective obligations hereunder or thereunder, the consummation of the transactions 
contemplated hereby or thereby, or the administration of this Agreement and the other Loan 
Documents, (ii) any Loan or the use or proposed use of the proceeds therefrom, (iii) any actual or 
alleged presence or release of Hazardous Materials on or from any property owned or operated 
by the Company or any of its Subsidiaries, or any Environmental Liability related in any way to 
the Company or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, 
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or 
any other theory, whether brought by a third party or by the Company, and regardless of whether 
CoBank is a party thereto; provided that such indemnity shall not, as to CoBank, be available to 
the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by 
a court of competent jurisdiction by final and nonappealable judgment to have resulted from the 
gross negligence or willful misconduct of CoBank or (y) result from a claim brought by the 
Company against CoBank for breach in bad faith of CoBank’s obligations hereunder or under 
any other Loan Document, if the Company has obtained a final and nonappealable judgment in 
its favor on such claim as determined by a court of competent jurisdiction. In no event shall 
either the Company or CoBank be responsible for consequential, punitive, indirect or special 
damages 

___ 

SECTION 9.09. Headings. Captions and headings used in this Agreement are for 

USA Patriot Act Notice. CoBank hereby notifies the Company 
that pursuant to the requirements of the USA PATRIOT Act (Title TI1 of Pub. L. 107-56 (signed 
into law October 26, 2001)) (the “m), it is required to obtain, verify and record information 
that identifies the Company, which information includes the name and address of the Company 

reference and convenience of the parties only, and shall not constitute a part of this Agreement. 

SECTION 9.10. 

[INTENTIONALLY LEFT BLANK] 
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and other information that will allow CoBank to identify the Company in accordance with the 
Act. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by 
their duly authorized officers as of the date shown above. 

BIG RZVERS ELECTRIC CORPORATION 

BY: 
Its: 

CoBANK ACB 

BY: 
Its: 
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EXHIBIT A 

DEFINITIONS AM) RULES OF WTERPRETATION 

SECTION 1.01 Definitions. As used in the Agreement or any amendment thereto, the 
following terms shall have the following meanings: 

Accounting Requirements shall have the meaning set forth in the Indenture 

Agreement shall mean the Revolving Credit Agreement dated as of June -, 2008, 
by and between the Company and CoBank, as it may be amended or modified from time to time. 

Applicable Margin shall have the meaning set forth in Section 2.04(D) hereof. 

Base Rate shall mean the rate in effect from day to day defined as the “Prime Rate” as 
published from time to time in the Eastern Edition of the Wall Street Journal as the average 
prime lending rate for seventy-five percent (75%) of the United States’ thirty largest commercial 
banks, or if the Wall Street Journal shall cease publication or cease publishing the “Prime Rate” 
on a regular basis, such other regularly published average prime rate applicable to such 
commercial banks as is acceptable to CoBank in its reasonable discretion. 

Base Rate Option shall have the meaning set forth in Section 2.04(A)(2). 

Business Day means: (1) any day other than a Saturday, Sunday, or other day on which 
CoBank is, or the Federal Reserve Banks are, closed for business; and (2) when used with 
respect to any Loan balance bearing or to bear interest at the LIBOR Option, a day which is also 
a day on which dealings in US Dollar deposits are being carried out in the London interbank 
market and banks are open for business in New York and London. 

- 

CoBank shall mean CoBank, ACB and its successors and assigns. 

Commitment shall have the meaning set forth in Section 2.01(A) hereof 

Company shall mean Big Rivers Electric Corporation and its permitted successors and 
assigns. 

Credit Rating shall mean a rating assigned by a Rating Agency to unsecured corporate 

Debt Service Coverage Ratio shall mean, for the fiscal year being measured (a) the 
sum of that year’s net income (after taxes and after eliminating any gain or loss on the sale of 
assets or other extraordinary gain or loss), plus depreciation expense, plus amortization expense, 
plus total interest expense, plus income taxes minus non-cash patronage, and minus non-cash 
income from subsidiaries and/or joint ventures; divided by (b) the sum of all scheduled 
payments of principal required lo be made during that year on account of Total Long Term Debt 
plus total interest expense, excluding any interest paid on the Company’s defeased lease 
obligations (all as calculated for the Company and its consolidated subsidiaries on a 
consolidated basis in accordance with GAAP consistently applied). 

indebtedness issued by or on behalf of the Company that is not subject to credit enhancement. 

Default shall mean the occurrence of any event which with the giving of notice or the 
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passage of time or the occurrence of any other condition would become an Event of Default 

otherwise be in effect under the terms of the Note. 
Default Rate shall mean 4% per annum in excess of the rate or rates that would 

Dollars and the sign "$" shall mean lawful money of the United States of America 

Environmental Laws shall mean any and all Federal, state, local, and foreign statutes, 
laws, regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 
protection of the environment or the release of any materials into the environment, including 
those related to hazardous substances or wastes, air emissions and discharges to waste or public 
systems. 

Environmental Liability shall mean any liability, contingent or otherwise (including any 
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the 
Company or any of its Subsidiaries directly or indirectly resulting fiom or based upon (a) 
violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, 
treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) 
the release or threatened release of any Hazardous Materials into the environment or (e) any 
contract, agreement or other consensual arrangement pursuant to which liability is assumed or 
imposed with respect to any of the foregoing. 

from time to time, and the regulations and published interpretations thereof. 
ERISA shall mean the Employee Retirement Income Security Act of 1974, as amended 

- 
ERISA Affdiate shall mean any trade or business, whether or not incorporated, which is 

a member of a controlled group with the Company within the meaning of Section 40001(a)(14) 
of ERISA. 

Event of Default shall mean any of the events specified in Article 7 of this Agreement. 

GAAP shall mean generally accepted accounting principles in the United States. 

Holders shall have the meaning set forth in the Indenture. 

Hazardous Materials shall mean all explosive or radioactive substances or wastes and 
all hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum 
distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, 
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant 
to any Environmental Law. 

Indenture shall mean that certain Indenture dated as of 
-, between the Company and , as Trustee, as amended, 
supplemented or restated from time to time. 

Indenture Default shall mean the occurrence of an event which, with the giving of 
notice and/or the passage of time and/or the occurrence of any other condition would become an 
Indenture Event of Default. 
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Indenture Event of Default shall mean an Event of Default (as defined in the 
Indenture). 

Interest Period shall mean a period commencing on the day the LIBOR Option 
becomes effective and ending on the numerically corresponding day in the next calendar month 
or the month that is 2, 3, or 6 months thereafter, as the case may be; provided, however, that: (1) 
in the event such ending day is not a Business Day, such period shall be extended to the next 
Business Day unless such next Business Day falls in the next calendar month, in which case it 
shall end on the preceding Business Day; and (2) if there is no numerically corresponding day in 
the month, then such period shall end on the last Business Day in the relevant month. 

Laws shall mean all laws, rules, regulations, codes, orders and the like 

LlBOR shall mean the rate per annum (rounded upward to the nearest thousandth and 
adjusted for any reserves required on “Eurocurrency Liabilities” (as hereinafter defined) for 
banks subject to “FRB Regulation D (as hereinafter defined) or required by any other federal 
Law) equal to the rate quoted by the British Bankers Association (the “BBA”) at 11:OO AM 
London time two (2)  Business Days before the commencement of the Interest Period for the 
offering of U S .  Dollar deposits in the London interbank market for the Interest Period 
designated by the Company, as published by Bloomberg or another major information vendor 
listed on BBA’s official website. For purposes hereof: (1) “FRB Regulation D shall mean 
Regulation D as promulgated by the Board of Governors of the Federal Reserve System, 12CFR 
Part 204, as amended; and (2) “Eurocurrency Liabilities” shall have the meaning set forth in FRB 

___ Regulation D. 

LIBOR Optioo shall have the meaning set forth in Section 2.04(A)(l). 

Lien shall mean any lien, mortgage, pledge, security interest, charge or encumbrance of 
any kind, whether voluntary or involuntary (including any conditional sale or other title retention 
agreement or any lease in the nature thereof). 

Loans shall have the meaning set forth in Section 2.01(A) hereof. 

Loan Documents shall mean this Agreement, the Note, and all instruments or 
documents relating to this Agreement or the Note to which the Company is a party. 

Material Adverse Effect shall mean a material adverse effect on the condition, financial 
or otherwise, operations, properties, margins or business of the Company and its Subsidiaries 
taken as a whole, or on the ability of the Company or any Subsidiary to perform its obligations 
under the Loan Documents, the Indenture, any loan or other agreement with CoBank, or any loan 
or other agreement governing any material indebtedness of the Company. 

Maturity Date shall have the meaning set forth in Section 2.05 hereof. 

Moody’s shall mean Moody’s Investors Service, Inc. 

Note shall mean the Promissory Note dated as of June -, 2008, as may be amended 
or restated fiom time to time. 

Obligation shall have the meaning set forth in the Indenture. 
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Permitted Exceptions shall have the meaning set forth in the Indenture. 

Person shall mean an individual, partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, governmental authority, or other entity 
of whatever nature. 

Prudent Utility Practice shall mean any of the practices, methods and acts engaged in or 
approved by a significant portion of the electric utility industry in the region during the relevant 
time period, or any of the practices, methods and acts that, in the exercise of reasonable 
judgment in light of the facts known at the time the decision was made, could have been 
expected to accomplish the desired result at lowest reasonable cost consistent with good business 
practices, reliability, safety and expedition. Prudent Utility Practice is not intended to be limited 
to the optimum practice, method or act, to the exclusion of all others, hut rather to include a 
spectrum of possible practices, methods or acts generally in acceptance in the region in light of 
the circumstances. 

Rating Agency shall mean S&P and Moody’s, and any successor to any of the above. 

Request for Loan shall have the meaning set forth in Section 2.03 hereof. 

RUS shall mean the Rural Utilities Service of the United States Department of 
Agriculture, or any entity that assumes and succeeds to the rights and obligations of RUS. 

RUS Loan Agreement shall mean all loan and other credit agreements between the 

S&P shall mean Standard & Poor’s Ratings Services, a Division of The McGraw-Hil! 

Smelter Power Contracts shall mean all of the Company’s contracts for the supply of 
power to Alcan and Century Aluminum. 

Subsidiary shall mean, as to the Company, a corporation, partnership, limited liability 
company, joint venture, or other Person of which shares of stock or other equity interests having 
ordinary voting power to elect a majority of the board of directors or other managers of such 
corporation, partnership, limited liability company, joint venture, or other Person are at the time 
owned, or the management of which is otherwise controlled, directly or indirectly, through one 
or more intermediaries, or both, by the Company. 

- Company and RUS. 

Companies, Inc. 

System shall have the meaning set forth in the Indenture. 

Total Long Term Debt shall mean the sum of (a) all indebtedness for borrowed money, 
(h) obligations which are evidenced by notes, bonds, debentures or similar instruments, and (c) 
that portion of obligations with respect to capital leases or other capitalized agreements that are 
properly classified as a liability on the balance sheet in conformity with GAAP or which are 
treated as operating leases under regulations applicable to them but which otherwise would be 
required to be capitalized under GAAP, in each case having a maturity of more than one year 
from the date of its creation or having a maturity within one year from such date but that is 
renewable or extendible, at the Company’s option, to a date more than one year from such date 

24 



or that arises under a revolving credit or similar agreement that obligates the lender(s) to extend 
credit during a period of more than one year from such date, including all current maturities in 
respect of such indebtedness whether or not required to be paid within one year from the date of 
its creation. 

Trustee shall mean the Trustee under the Indenture. 

Trust Estate shall have the meaning set forth in the Indenture. 

Unused Commitment Fee shall have the meaning set forth in Section 2.04@) hereof. 

Unwind Transaetion shall mean the transaction as detailed in the documents and 
financial model provided to CoBank on December 28,2007, and approved by Final Order from 
the Kentucky Public Service Commission in May 2008. 

Wholesale Power Contracts shall mean the contracts listed on item 1 of Exhibit D to 
the Indenture, and all amendments, supplements, extensions and replacements thereto. 

apply to the Agreement, the Note, and all amendments to either of the foregoing: 

All accounting terms not specifically defined herein shall be 
construed in accordance with Accounting Requirements, and all financial data submitted 
pursuant to this Agreement shall he prepared in accordance with such principles. 

SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall 

Accounting Terms. 

- Number. All terms stated in the singular shall include the plural, and all terms stated in 
the plural shall include the singular. 

Including. The term “including” shall mean including, but not limited to. 

Default. The expression “while any Default or Event of Default shall have occurred and 
be continuing” (or like expression) shall be deemed to include the period following any 
acceleration of the Obligations (unless such acceleration is rescinded). 

Incorporation. All Exhibits to the Agreement shall form a part of, and shall be fully 
incorporated by reference into, the Agreement as if set forth in full therein. 
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RFQUEST FOR LOAN 

Type of Loan’ 

T O  CoBANK, ACE 

FROM BIG RIVERS ELECTRIC CORPORATION 

DATE: 7 200 - 
SUBJECT: REQ’LJEsT FOR LOAN 

Reference is hereby made to that certain Revolving Credit Agreement dated as of June ~ 

2008 (the “Loan Agreement”) between BIG RNERS ELECTRIC CORPORATION (the 
“Company”) and CoBANK, ACE (“CoBank”). All capitalized terms used herein and not defined 
herein shall have the meanings given to those terms in the Loan Agreement. 

Pursuant to Section 2.03 of the Loan Agreement, the undersigned, on behalf of the Company, 
,20- 

in the aggregate amount of $ 

The Loan is to bear interest in accordance with one or more of the following interest rate options: 

hereby requests that CoBank make a Loan to the Company on 

Amount2 (in Rate Option3 Interest Period (if app l i~b le )~  
dn1lnr.j 

’ Insert Type of Loan for each interest rate election. 

* Insert amount for each option. Note that balances subject to the LIBOR Option must be for a 
minimum of $2,000,000, and then in increments of $1,000,000. 

Insert one of the followiug rate options: Base Rate Option or LIBOR Option. 

If the LIBOR Option is selected, insert Interest Period. Note Interest Periods are limited to 1,2, 
3, and 6 months (but in no event past the Maturity Date). 

. ~. 

. . . , 
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Please wire transfer the proceeds of the Loans to the account shown in our Delegation And 
Wire And Electronic Authorization Form (the “Form”) or, if more than one account is shown 
in the Form, to the following account: 

To induce CoBank to make the Loan, I hereby certify as follows: (1) the Company has 
satisfied all conditions precedent set forth in the Loan Agreement to CoBank‘s obligation to 
make the Loans; and (2) without limiting (1) above: (a) each of the representations and 
wmanties set forth in the Loan Agreement (other than those that relate to a specific date) is 
true and correct as of the date hereof; and (b) no Default or Event of Default exists. 

BIG RIVERS ELECTRIC CORPORATION 

Its: 

(Must he signed by an 
authorized employee or officer) 

, 
.. . . 
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EXHJBIT C 

Amount (in Existing New Rate 
option3 

- 

JNTEREST RATE ELECTIONS 

TO: COBAM(, ACE 

FROM BIG RIVERS ELECTRIC CORPORATION 

DATE: ,20- 

SUBTECT INTEREST RATJX ELECTION 

Reference is hereby made to that certain Revolving Credit Agreement dated as of June ~, 
2008, between Big Rivers Electric Corporation and CoBank, ACB (the “Loan Agreement”). 
Capitalized terms used in this form and not otherwise defined herein shall have the meanings 
given to those terms in the Loan Agreement. 

Pursuant to Section 2.04(B) of the Loan Agreement, the Company hereby requests the following 
interest rate elections 

Interest Period 
(if appli~able)~ 

1 
BIG RIVERS ELECTRIC CORPORATION 
By: 
Its: 
’ Insert existing amount of Loan. 

Insert existing rate option. 

Insert new rate option and date option to become effective. For the LIBOR Option, 3 Business 
Days’ notice is required. 

Insert desired Interest Period; provided, however, in the event of a conflict between this form 
and CoBank’s books and records, such books and records will prevail. 
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EXHIBIT D 

PREMIUM METHODOLOGY 

The premium shall be an amount equal to the present value of any funding losses imputed 
by CoBank to have been incurred as a result of a repayment, prepayment, or failure to borrow. 
Such premium shall be determined and calculated in accordance with the methodology set forth 
below: 

Determine the difference between: (1) the rate estimated by CoBank on the date 
the rate was fixed to be its cost to fund the loan in the manner set forth in its then current 
methodology; minus (2) the rate estimated by CoBank on the date the premium is calculated to be 
its cost, less dealer concessions and other issuance costs, to fund a new fixed rate loan in 
accordance with its then current methodology having the remaining fixed rate period and 
repayment characteristics as the balance being repaid. If such difference is negative, there is no 
premium. If positive, continue to (B). 

Divide the result determined in (A) above by the number of times interest is 
payable during the year. 

For each interest period (or portion thereof) during which interest was scheduled 
to accrue at the fixed rate, multiply the amount determined in (B) above by the principal balance 
scheduled to have been outstanding during such period (such that there is a calculation for each 
interest period during which the amount repaid was scheduled to have been outstanding at the 
fixed rate). 

@) Determine the present value of each calculation made under (C) above as of the 
date of calculation based upon the scheduled time that interest on the amount repaid would have 
been payable and a discount rate equal to the rate set forth in (A)(2) above. 

(A) 

(B) 

(C) 

____ 

(E) 

Nothing contained herein shall prevent CoBank from funding its loans in any manner as it 
may, in its sole discretion, elect, and the premiums provided for herein shall not be increased or 
decreased based on the actual methods chosen by CoBank to fund or hedge the loan being repaid. 

Add all of the calculations made under (D) above. The result is the premium. 

. . 
.- ... 
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EXHIBIT E 

PROMISSORY NOTE 

$50,000,000 June ,2008 

FOR VALUE RECETVED, BIG RIVERS ELECTRIC CORPORATATION, a 
corporation (the “Company”), hereby promises to pay to the order of 

CoBANK, ACB (“CoBank”), at the times, in the manner and with interest at the rate or rates 
hereinafter provided, the principal sum of FIFTY MILLION DOLLARS ($50,000,000). This 
Note has been given to evidence the Company’s obligation to repay loans (the “Loans”) made 
by CoBank, ACB to the Company pursuant to Section 2.01(A)(l) of that certain Revolving 
Credit Agreement dated as of June , 2008, between the Company and CoBank (as 
amended or restated from time to time, the “Loan Agreement”). 

1. Repayment of Principal. The principal balance of this Note shall be due and 
payable in full on the Maturity Date (as such term is defined in the Loan Agreement). 

2. Interest. 

(A) Interest Rate Options. The Company agrees to pay interest on the 
unpaid principal balance of the Loans in accordance with one or more of the following interest 
rate options, as selected by the Company in accordance with the terms hereof: 

Base Rate Option. At a the rate in effect from day to day defined 
as the “Prime Rate” as published 6.om time to time in the Eastern Edition of the Wall Street 
Journal as the average prime lending rate for seventy-five percent (75%) of the United States’ 
thirty largest commercial banks, or if the Wall Street Journal shall cease publication or cease 
publishing the “Prime Rate” on a regular basis, such other regularly published average prime 
rate applicable to such commercial banks as is acceptable to CoBank in its reasonable discretion. 
Each change in the rate shall be applicable to all balances subject to this option and information 
about the then current rate shall be made available upon telephonic request. 

(1) - 

(2) LIBOR Option. At a fixed rate per annum equal to LBOR plus 
the Applicable Margin (the “LIBOR Oution”). Under this option, rates may be fixed: (a) on 
three (3) Business Days’ prior notice; @) on balances of $2,000,000 or in $1,000,000 increments 
in excess thereof; and (c) for Interest Periods of 1, 2, 3, or 6 months, as selected by the 
Company; provided, however, that: (i) the maximum number of balances outstanding under this 
Note that may he subject to this option at any one time shall be ten (10); and (ii) in no event may 
rates be fixed for Interest Periods expiring after the Maturity Date. 

(B) Elections. Subject to the limitations set forth above, the Company shall 
select the applicable rate option(s) at the times and in the manner contemplated in the Loan 
Agreement. 

(C) Calculation and Payment. Interest shall be calculated on the actual 
number of days each Loan is outstanding on the basis of a year consisting of 3651366 days. In 
calcuiating interest, the date each Facility Loan is made shall be included and the date each Loan 
is repaid shall, if received before 1O:OO AM Mountain Time, be excluded. Interest shall be 

- 
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calculated and paid (1) quarterly in arrears on the last day of each March, June, September and 
December; and (2) on the Maturity Date. Notwithstanding the foregoing, interest on balances 
subject to the LIBOR Option shall be calculated and paid at the end of each Interest Period or, in 
the case of Interest Periods longer than 3 months, at three month intervals. 

Default Rate. Notwithstanding the foregoing, in the event the Company 
fails to make any payment of principal or interest hereunder when due and payable, then without 
limiting any other rights and remedies, such payment shall, at CoBank’s option in each instance, 
bear interest from the date when due to the date paid at 4% per annum in excess of the rate in 
effect on the Loans. In addition, upon the occurrence and during the continuance of any Event of 
Default, CoBank may, at its option in each instance and automatically following acceleration, 
charge interest on the unpaid principal balance of this Note at 4% per annum in excess of the rate 
or rates that would otherwise be in effect on the Loans. All such interest shall be payable upon 
demand. 

3. Prepayment. 

Optional Prepayment. The Company shall have the right to prepay this 
Note in whole or in part provided, however, that in the case of partial prepayments, the minimum 
amount that may be prepaid at any one time shall be $2,000,000 and amounts in excess thereof 
shall be in increments of $1,000,000. In the event the Company desires to prepay this Note, it 
shall fumish written notice thereof to CoBank not less than three Business Days prior to the date 
thereof, specifying the date on which this Note is to be prepaid and the amount thereof. On such 
date, unless CoBank otherwise agrees, the portion thereof designated for prepayment shall 
become due and payable together with: (A) accrued interest on the amount prepaid to the date of 
payment; and (B) in the event any fixed rate balance is prepaid, a prepayment premium in an 
amount calculated pursuant to the Loan Agreement. All partial prepayments shall be applied to 
such fixed and variable rate balances outstanding on this Note as shall be designated by the 
Company. Unless otherwise agreed by CoBank and except as provided in Subsection (B) hereof, 
the Company may not prepay this Note in any other manner. 

Mandatory Prepayment. The Company shall prepay this Note in full, 
together with all accrued interest and, if required by Section 2.06(C) of the Loan Agreement, a 
prepayment premium in an amount calculated pursuant to the Loan Agreement, in the event 
repayment hereof is accelerated in accordance with the terms of the Loan Agreement. In 
addition, the Company shall prepay the Note in part, together with accrued interest and, if 
required by Section 2.06(C) of the Loan Agreement, a prepayment premium, if and to the extent 
required by Section 2.06(B) of the Loan Agreement. 

(D) 

(A) 

- 

(B) 

4. Payments. All payments made hereunder shall be made in lawful money of the 
United States of America by wire transfer of immediately available funds. Wire transfers shall 
be made to such account or accounts as shall be designed by CoBank in accordance with the 
terms of the Loan Agreement. CoBank shall not be obligated to present this Note as a condition 
for obtaining any payment of principal or interest required to be made hereunder. Upon payment 
of this Note in full, CoBank will mark this Note as cancelled and return it as directed by this 
Company. If the date on which any installment of principal and interest are due is not a Business 
Day, such installment shall be due and payable on the next Business Day and interest shall 
continue to accrue on the principal amount thereoiuntil paid. 

_. 
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5. Reference. Reference to the Loan Agreement should be made for a complete 
statement of the rights of the Holder hereof and the nature and extent of the security for this 
Note, including the right to accelerate repayment of this Note. In addition, reference to the Loan 
Agreement should be made for the meaning of all capitalized terms used herein and not defined 
herein. 

6. Governing Law. This Note shall be governed by and construed in accordance 
with the laws of the State of New York. 

IN WITNESS WHEREOF, Big Rivers Electric Corporation has caused this Note to be 
duly executed by one of its officers thereunto duly authorized as of the date first written above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 

Its: 

Attest: 

By: 

Title: 
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EXHIBIT F 

BIG RIVERS ELECTRIC CORPORATION SUBSIDIARIES 
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EXHIBIT G 

BIG RIVERS ELECTRIC MATERIAL LITIGATION 
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BIG RIVERS ELECTRIC CORPORATION’S 
DESCRIPTION OF PROPERTY 

Big Rivers Electric Corporation is a generation and transmission cooperative 

G&T) headquartered in Henderson, Kentucky. The Corporation meets the electric 

)ewer needs of three member distribution cooperatives, which, in turn, sell electricity to 

nore than 110,000 residential, commercial, and industrial consumers in 22 western 

(entucky counties. 

On July 17, 1998, Big Rivers completed a transaction with LG&E Energy Corp. 
‘now E.ON U.S. LLC.) and certain of its affiliates (E.ON) to lease its coal-fired steam 

md its internal combustion generating capacity. In addition, Big Rivers’ current capacity 

ights to 217 MW in the Henderson Municipal Power and Light (HMPL) Station Two 

Facility was assigned to E.ON. 

Big Rivers owns and operates its transmission system and provides transmission 

services to its members, LG&E Energy Marketing, Inc., and other third parties in 

iccordance with its Open Access Transmission Tariff. Big Rivers owns and maintains 

1,242 miles of line and has interconnections with seven utilities and interchange 

qqeements with twelve utilities. Also, we own and maintain 5,144,800 kVA substation 

Zapacity. 

1. Big Rivers’ utility plant in service and materials and supplies inventory, as 

3f December 31,2007, consisting of intangible plant, electric power generating plants 

[leased to E.ON) land right-of-ways, transmission stations and lines, land, buildings, 

Dffice furniture and equipment, transportation equipment, storage equipment, tools, shop 

and garage equipment, laboratory equipment, power operated equipment, communication 

equipment and transmission material and supplies inventory. The original cost of these 

properties as of December 3 1,2007, is $1,750,622,418. The net (depreciated) value of 

the property is $897,332,558. 

2. As of December 31,2007, Big Rivers’ intangible plant included 

organization and franchise costs of $66,895. 
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BIG RIVERS ELECTRIC CORPORATION’S 
DESCRIPTION OF PROPERTY 

3. Big Rivers owns but leases to E.ON the Reid, Coleman, Green and Wilson 

merating plants costing $1,437,530,892, excluding switchyards, with a net (depreciated) 

tlueof $673,751,950 at December 31,2007. 

a. The Coleman Station is a multiple unit plant consisting of three coal- 

fired designed to burn Illinois Basin coal. The units were 

commercialized in 1969, 1970 and 1972 respectively with a combined 

net output rating of 440 MW during the Ozone Season and 443 MW 

during Non-Ozone Season. 

b. The Robert Reid Station is a multiple unit plant consisting ofone coal- 

fired unit designed to burn Illinois Basin coal and/or natural gas and 

one combustion turbine with the ability to bum either fuel oil or 

natural gas. The units were commercialized in 1966 and 1976 

respectively with a combined net output rating of 130 MW. 

c. The Robert D. Green facility is a multiple unit plant consisting of two 

coal-fired units designed to burn Illinois Basin coal. The units were 

commercialized in 1979 and 1981 respectively with a combined net 

output rating of 454 MW during both Ozone Season and Non-Ozone 

Season. 

d. The DB Wilson Station is a single coal-fired unit designed to bum 
Illinois Basin coal. The unit was commercialized in 1986 with a net 

output rating of 417 MW during Ozone Season and 419 MW during 

Non-Ozone Season. 

4. Big Rivers has interconnections with seven power suppliers: 

IMPL, Southern Illinois Power Cooperative, E.ON Kentucky Utilities, Vectxen 

formerly Southern Indiana Gas and Electric), Hoosier Energy Cooperative, Southeastern 
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BIG RIVERS ELECTRIC CORPORATION’S 
DESCRIPTION OF PROPERTY 

lower Administration, and the Tennessee Valley Authority. Big Rivers, however, cannot 

rurchase power from the Tennessee Valley Authority. 

5. Transmission facilities as of December 3 1,2007, include land, 

ight-of-ways, station equipment and lines costing $209,547,442 with a net (depreciated) 

ralue of $104,509,592. The miles of transmission line by size are as follows: 826 miles 

tf 69 kV, 14 miles of 138 kV, 335 miles of 161 kV and 68 miles of 345 kV. The 

ubstation kVA capacity consists of 1,879,800 stepup at generating plants and 3,540,000 

ransmission. An acquisition adjustment is also included herein, as described in Item 7 

,elow. 

6. Big Rivers owns general plant assets costing $15,838,724 as of 

)ecember 31, 2007, with a net (depreciated) value of $9,113,567. General plant 

:onsists of land, structures and improvements, office furniture and equipment, 

ransportation equipment, storage equipment, tools, shop and garage equipment, 

aboratory equipment, power operated equipment, communication equipment and other 

niscellaneous equipment used to provide service to member cooperatives. 

7. As of December 31, 2007, Big Rivers has a transmission material 

md supplies inventory costing $768,193. 

8. Big Rivers’ investment in construction work in progress 

i s  of December 31,2007, is $15,069,982. 

9. 

utility property. 

As of December 31, 2007, Big Rivers did not own any non- 
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(NOTE: RUS Form 12 for December 2007, January 2008 and February 
2088 are attached. Forms for earlier months were included in 

APPENDIX D of the initial filing.) 



BIG RWERS ELECTRIC CORPORATION 
FINANCIAL. EXHIBIT 

AS OF FEBRUARY 29,2008 

Big Rivers states that: 

1.  No amounts or kinds of stock have been authorized. 

2. No amounts or kinds of stock have been issued and none is outstanding. 

3. No preferred stock has been authorized or is Outstanding. 

4. As of February 28, 2008 Big Rivers Electric Corporation (Big Rivers) has 
four (4) mortgages and related amendments in effect on certain or all of its 
property, those mortgages being two Mortgage and Security Agreement related to 
the E.ON U.S. Lease Transaction, the Subordinated Mortgage and Security 
Agreement related to the Sale-Leaseback Transaction, and the Third Restated 
Mortgage and Security Agreement (successor to the Restated Mortgage and 
Security Agreement [the New RUS Mortgage] and Second Restated Mortgage 
and Security Agreement). 

The E.ON US. Lease Transaction Mortgages, dated July 15,1998, was 
made by and among Big Rivers Electric Corporation as Mortgagor and LG&E 
Energy Marketing Jnc. (LEM) and Western Kentucky Energy Corp. (WKEC) as 
Mortgagees (LEM and WKEC are both subsidiaries of E.ON U.S.). The property 
provided as collateral under these mortgages includes both real and personal 
property, tangible and intangible, as described in Exhibit B to the Mortgages. The 
maximum amount of the obligations secured under each Mortgage is $1.0 billion. 

The first of the E.ON U.S. Lease Transaction Mortgages secures all 
payments, sums, and debts owed by Mortgagor to the Mortgagees under the 
contracts as listed below: 

(1) the New Participation Agreement; 
(2) the Facilities Operating Agreement; 
(3) the Cost Sharing Agreement; 
(4) the Power Purchase Agreement; 
(5) the Transmission Service and Interconnection Agreement; 
(6) thcLease; 
(7) the Assignment and Assumption Agreement; 
(8) the Station Two Agreement; and 
(9) the Tax Indemnification Agreement. 

The second of the E.ON U.S. Lease Transaction Mortgages (also referred 
to as the LEM Mortgage) secures the following Big Rivers’ obligations to LEM 
and WKEC: 



. 

* The LEM Settlement Note dated July 15,1998 in the original 
principal amount of $19,675,603 and having a iinal maturity of 
July 25,2023. This note is secured as to both principal and 
interest. 
Payments due and owing for Residual Value Payments as provided 
for in Section 24.1 of the New Participation Agreement dated as of 
April 6,1998 and amended by a Letter Agreement dated April 18, 
2000. 
Payments due and owing for Enhancements and Major Capital 
Improvements as provided for in Section 8.1 of the Lease and 
Operating agreement. 

The Subordinated Mortgage and Security Agreement, dated April 1,2000, 
is made by Big Rivers Electric Corporation as Grantor and the “Subordinated 
Secured Parties” as Grantees consisting of: PBR-1 Statutory Trust; PBR-2 
Statutory Trust; PER-3 Statutory Trust; FBR-1 Statutory TNst; FBR-2 Statutory 
Trust; PBR-1 OP Statutory T m t ;  PBR-2 OP Statutory Trust; PBR-3 OP Statutory 
Trust; FBR-1 OP Statutory Trust; FBR-20P Statutory Trust; Ambac Credit 
Products, LLC; AME Investments, LLC; C o B W  ACB; Bluegrass Leasing; Fleet 
Real Estate, hc. ;  AME Asset Funding, LLC; and, AMBAC Assurance 
Corporation. Under this Mortgage the Grantor provides to the Grantees a 
subordinated lien and security interest all property, real or personal (except no 
automobiles, tmcks, trailers, tractors or other vehicles are included), tangible or 
intangible, including the property, contracts and documents described in 
Appendices B, C and D attached to the Mortgage. The Mortgage secures the 
payment, performance and observance by Grantor of all of Grantor’s obligations 
to the Subordinate Secured Parties under their respective Operative Documents. 
The maximum amount of Secured Obligations secured by this mortgage is $2.0 
billion. 

The Third Restated Mortgage and Security Agreement is a successor to 
the Restated Mortgage and Security Agreement (the New RUS Mortgage) and 
Second Restated Mortgage and Security Agreement. On July 15,1998, Big 
Rivers and the Rural Utilities Service (RUS) entered into the New RUS 
Agreement restructuring Big Rivers’ RUS long-term debt obligations. This 
agreement discharged and released Big Rivers from all prior RUS debt 
obligations and estabiished the New RUS Note and RUS ARVP Note as Big 
Rivers’ only RUS Debt obligations. As a result of the debt restructuring the 
Restated Mortgage and Security Agreement (New RUS Mortgage) was executed 
to secure the New RUS Debt and provide security to certain other mortgagees 
named in that document. The Supplemental Mortgage and Security Agreement 
No. 1, dated April 1,2000, was made by Big Rivers and the “2000 Mortgagees” 
to amend the New RUS Mortgage to secure certain Big Rivers’ obligations 
resulting from the Sale-Leaseback Transaction. On December 15,2000 the 
Second Restated Mortgage and Security Agreement amended and replaced the 
New RUS Mortgage to include the 2000 Mortgagees of the Sale-Leaseback 



Transaction completed on April 18,2000 and secured certain obligations to Credit 
Suisse First Boston (“CSFBNYB”). On August 1,2001 the Second Restated 
Mortgage and Security Agreement was replaced by the Third Restated Mortgage 
and Security Agreement. The Third Restated Mortgage and Security Agreement 
is made by and among Big Rivers Electric Corporation as mortgagor and the 
mortgagees as follows: the United States of America (the “Govemment” acting 
through the Administrator of the Rural Utilities Service [“RUS”]); and in certain 
instances Ambac Assurance Corporation (“Ambac”); National Rural Utilities 
Cooperative Finance Corporation (the “Bank”); Dexia Credit Local (effective 
May 1,2006, an Assignment Agreement between Credit Suisse First Boston 
[“CSFBNYB”] and Dexia Credit Local [‘CDexia’’] assigned all of the rights and 
obligations of the liquidity facility associated with the Ohio County of Kentucky 
Note, Series 1983 from CSFBNYB to Dexia); PBR-1 Statutory Trust, PBR-2 
Statutory Trust, PBR-3 Statutory Trust, FBR-1 Statutory TNS~,  FBR-2 Statutory 
Trust (these statutory trusts arc each Connecticut statutory trusts acting through 
US Bank Epreviously State Street Bank and Trust Company, National 
Association]), and Ambac Credit Products, LLC. The Third Restated Mortgage 
and Security Agreement was amended on July 15,2003 to extend the Revolving 
Credit Agreement between Big Rivers Electric Corporation and National Rural 
Utilities cooperative Finance Corporation. 

the following indebtedness: 
The Third Restated Mortgage and Security Agreement as amended secures 

“Government Debt Notes” payable to the Government as evidenced by 
the New RUS Promissory Note dated July 15,1998 in an original 
principal amount of $1,022,583,000 and maturing July 2021, and the 
RUS ARVP Promissory Note dated July 15,1998 in the original 
principal amount of $265,000,000 maturing December 31,2023. 

“ M A C  Notes” payable to Ambac consisting of (i) one promissory 
note, dated July 15, 1998, stated to mature on June 1,2013, issued in 
the aggregate principal amount of not to exceed $216,207,600 with 
respect to the 1983 Municipal Bond Insurance Policy and (ii) one 
promissory note, dated July 15, 1998, stated to mature on June 1, 
20 13, issued in the aggregate principal amount of not to exceed 
$4,050,000 with respect to the 1983 Surety Policy. 

“Bank Note” payable to the Bank is a promissoq note in the 
aggregate principal amount of not to exceed $15,000,000, originally 
dated July 15,1998, and stated to have an original maturity date o€ 
July 15,2003, as amended and restated on July 14,2003, with a new 
maturity date of July 14,2013. 

“CSFBNYB Notes” payable to Dexia (through an Assignment 
Agreement between CSFBNYB and Dexia) consists of (i) one 
promissory note, dated as of December 15,2000, stated to mature on 

* 
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June 1,2013, issued in the aggregate principal amount of not to exceed 
$216,207,600 with respect to the 1983 Bonds held by Dexia and (ii) 
one promissory note, dated as of December 15,2000, stated to mature 
on June 1,2013, issued in the aggregate principal amount of not to 
exceed $4,050,000 with respect to the 1983 Surety Policy. 

“Facility Lessor 0) Secured Notes” as set forth below: * 
Facility Lessor (D) Secured Note (PBR-I), dated April 18, 
2000, made to PBR-1 Statutory Trust in the maximum 
amount equal to the Debt Secured Amount as described in 
such secured note which matures on January 4,2056. 
Facility Lessor (D) Secured Note (PBR-2), dated April 18, 
2000, made to PBR-2 Statutory Trust in the maximum 
amount equal to the Debt Secured Amount as described in 
such secured note which matures on January 4,2056. 
Facility Lessor (D) Secured Note (PBR-3), dated April 18, 
2000, made to PBR-3 Statutory Trust in the maximum 
amount equal to the Debt Secured Amount as described in 
such secured note which matures on January 4,2063. 
Facility Lessor (D) Secured Note (FBR-I), dated April 18, 
2000, made to FBR-1 Statutory Trust in the maximum 
amount equal to the Debt Secured Amount as described in 
such secured note which matures on January 4,2063. 
Facility Lessor (D) Secured Note (FBR-2), dated April 18, 
2000, made to FBR-2 Statutory Trust in the maximum 
amount equal to the Debt Secured Amount as described in 
such secured note which matures on January 4,2063. 

0 “Facility Lessor E) Secured Notes” as set forth below: 
FaciliGLessor (E) Secured Note (PBR-I), dated April 18, 
2000, made to PBR-1 Statutory Trust in the maximum 
amount equal to the Equity Secured Amount as described 
in such secured note which matures on January 4,2056. 
Facility Lessor (E) Secured Note (PBR-2), dated April 18, 
2000, made to PBR-2 Statutory Trust in the maximum 
amount equal to the Equity Secured Amount as described 
in such secured note which matures on January 4,2056. 
Facility Lessor (E) Secured Note (PBR-3), dated April 18, 
2000, made to PBR-3 Statutory Trust in the maximum 
amount equal to the Equity Secured Amount as described 
in such secured note which matures on January 4,2063. 
Facility Lessor (E) Secured Note (FBR-l), dated April 18, 
2000, made to FBR-I Statutory Trust in the maximum 
amount equal to the Equity Secured Amount as described 
in such secured note which matures on January 4,2063. 



(v) Facility Lessor (E) Secured Note (FBR-2), dated April 18, 
2000, made to FBR-2 Statutory Trust in the maximum 
amount equal to the Equity Secured Amount as described 
in such secured note which matures on January 4,2063. 

* “Ambac Credit Products Secured Notes” as set forth below: 
Ambac Credit Products Secured Note (PBR-l), dated April 
18,2000, made to Ambac Credit Products in the maximum 
amount equal to the Party B Fixed Amount as described in 
such secured note which matures on January 4,2056. 
Ambac Credit Products Secured Note (PBR-2), dated April 
18,2000, made to Ambac Credit Products in the maximum 
amount equal to the Party B Fixed Amount as described in 
such secured note which matures on January 4,2056. 
Ambac Credit Products Secured Note (PBR-3), dated April 
18,2000, made to Ambac Credit Products in the maximum 
amount equal to the Party B Fixed Amount as described in 
such secured note which matures on January 4,2063. 
Ambac Credit Products Secured Note (FBR-I), dated April 
18,2000, made to Ambac Credit Products in the maximum 
amount equal to the Party B Fixed Amount as described in 
such secured note which matures on January 4,2063. 
Ambac Credit Products Secured Note (FBR-2), dated April 
18,2000, made to Ambac Credit Products in the maximum 
amount equal to the Party €3 Fixed Amount as described in 
such secured note which matures on January 4,2063. 

* ‘‘Series 2001A Note” payable to the Series 2001A Trustee is a 
promissory note, dated August 1,2001, stated to mature on October 1, 
2022, issued in the aggregate principal amount of $83,300,000 to 
evidence the obligation under the Financing and Loan Agreement to 
pay the principal of and interest on the Series 2001A Bonds. 

The Third Restated Mortgage and Security Agreement has a “Maximum 
Debt L d t ”  amount of $3.26 billion. 

5 .  
Wilson Station with pollution control bonds issued by the County of Ohio, 
Kentucky. Big Rivers Electric Corporation has two issues outstanding. 

On June 30,1983, the County of Ohio, Kentucky, issued 
$58,800,000 of Pollution Control Floating Rate Demand Bonds, Series 
1983 (Series 1983 Bonds), with a stated maturity date of June 1,2013, 
The proceeds of the Series 1983 Bonds are supported by a promissory note 
from Big Rivers, which bear the same interest rate as the bonds. These 
bonds bear interest at a variable rate and, prior to July 15, 1998, were 

Big Rivers has financed certain pollution control facilities at the D. B. 



supported by an irrevocable standby letter o€credit. On July 15,1998 the 
standby letter of credit was replaced by a liquidity facility issued by Credit 
Suisse First Boston (assigned to Dexia Credit Local effective May 1, 
2006) and municipal bond insurance and security policies issued by 
Anibac Assurance Corporation. A remarketing agent is responsible for 
determining the stated rate (Base Rate) of interest to be applied to the 
Series 1983 Bonds necessary to remarket the bonds at par plus accrued 
interest in a secondary market transaction. The Base Rate so determined 
may not be less than 40 percent nor more than 110 percent of a variable 
interest index. This variable interest index is the weighted average per 
annum discount rate for direct obligations of the United States with 
maturities of 13 weeks, expressed as a bond equivalent on the basis of a 
365 or 366 day year, as appropriate, and applied on a daily basis, set on 
the latest auction of such obligations. The Base Rate cannot exceed 13 
percent. As of F e b v  29,2008 the Base Rate for the Series 2 983 Bonds 
was 8.00% and interest paid for the fiscal year ending December 31,2007 
was $2,160,424.78. 

On October 31,1985, the County of Ohio, Kentucky, issued 
$83,300,000 of Variable Rate Demand Pollution Control Refunding 
Bonds, Series 1985 (Series 1985 Bonds), with a stated maturity date of 
October 1,2015. On August 1,2001 Big Rivers refunded the Series 1985 
Bonds with the Series 2001A, Periodic Auction Reset Securities (Series 
2001A Bonds), effectively eIiminating a $5 million annual sinking fund 
requirement of the Series 1985 Bonds and exTending the maturity date 
.from October 1,2015 to October 1,2022. The proceeds of the Series 
2001A Bonds are supported by a promissory note .from Big Rivers, which 
is secured by the Third Restated Mortgage and Security Agreement, and 
municipal bond insurance and security policies issued by Ambac 
Assurance Corporation. Interest rates are set on the Series 2001A Bonds 
every 28 days through an auction procedure carried out by a Broker- 
Dealer and Auction Agent. The Broker-Deder solicits buyers/seIlers for 
the bonds and submits the orders, including the interest rates specified in 
the orders, to the Auction Agent. The Auction Agent then assembles all 
orders submitted by the Broker-Deder for review and determines the 
Auction Rate. Big Rivers and the Trustee of the Series 2001A Bonds are 
then notified of the winning auction rate for the next succeeding auction 
period. If the Auction Agent fails to calculate or to timely provide the 
Auction Rate, the Bond Rate becomes the “No Auction Rate.” The No 
Auction Rate is calculated by multiplying the Percentage of PARS (Bond) 
Index, as set forth in the documents, by the Seven-Day “AA” Composite 
Commercial Paper Rate on such auction date. The maximum interest rate 
on the bonds established by the 2001A Series Bond Indenture is 18% per 
annum. As of February 29,2008 the interest rate for the Series 2001A 
Bonds was 6.25% and interest paid for the fiscal year ending December 
31,2007 was $3,153,275.22. 



6. As of February 29,2008, Big Rivers’ notes outstanding, on which 
amounts were due and owing, consisted of the New RUS Note, RUS ARVP Note, 
and LEM Settlement Note. 

The New RUS Note, dated July 15,1998, was issued in favor of the 
United States of America, acting through the United States Department of 
Agriculture, Rural Utilities Services, (the “RUS’), in the original principal amount 
of $1,022,583,000, with a maturity of July 2021. The New RUS Note has a stated 
interest rate of 5.75% and an outstanding stated amount of $799,013,557.00 as of 
February 29,2008. Interest paid during fiscal year ending December 31,2007 
was $3 1,143,760.71. 

United States of America, acting through the United States Department of 
Agriculture, Rural Utilities Services, (the “RUS’), in the original principal amount 
of $265,000, with a maturity of December 2023. The ARVP Note has no stated 
interest rate and an outstanding stated amount of $249,030,51 8.34 as of February 
29,2008. There is no interest amount to be paid on this note. 

LG&E Energy Marketing, Inc. (LEM), in the original principal amount of 
$19,675,603, with monthly installment payments to he made through July 2023. 
The LEM Settlement Note bears an interest rate of 8% with an outstanding 
balance of $16,115,753.55 as of February 29,2008. Interest paid during fiscal 
year ending December 31,2007 was $1,318,399.48. 

7. During 1997, Big Rivers incurred a long-term debt obligation related to a 
settlement reached on early termination of two unfavorable coal contracts. There 
is no interest incurred on this indebtedness and the last payment of $45,000 will 
be due and payable on August 22,2008. 

8. No dividends have ever been paid. 

9. The income statement and balance sheet for the twelve (12) months ended 
February 28,2008 are attached hereto. The December 31,2007 has not been 
finalized due to the fact that Big Rivers’ 2007 Financial Statement audit is still in 
progress with the anticipated completion to be during April 2008. 

The RUS ARVP Note, dated July 15,1998, was issued in favor of the 

The LEM Settlement Note, dated July 15, 1998, was issued in favor of 





CERTIFICATION 

We recopize that stnlements contained herein concern N matter within thc jurisdiction OF on agency nitlie United Stam and the makine O f  a Bise, fictitious or 
fraudulent suternent may render themakersubject to prosecution under Title 18, United statm CodeSeetion 1001. 

We iierehy ceriify that the entries in this report ate iii accoidnnce with the accounts and other iocords ofthc system and reflect the s t a u  ofthe system ro 
the best oiow knowledge and belief. 

DURING THE P E a m  COVERED RV THIS R w o a T  PURSUANT TO PART 1718 OF 7 CFR CHAPTER xvii 
fchcck one ofthe foihvjngi 

"liere has been n default in the fulfillmeni ofthe obiigations 
d in dl material respects. under the RUS loan documents. Said default(6) idare 

specifically described in Form 12a Section C ofthis report. 

*US Form I2 



UNITED STATES DEPARTMENT OF AGRICULTtiRE 
RURAL 1ITIL.ITIES SERVICE 

OPERATING REPORT - FlNANClAL 
~ N S ~ U C T ~ O N S  .Submit an orjgjna] and two copies to RUS or file eieetionically. 
‘ordetailcd insmctions; see RUS Bulletin 1717B-3. 

. .~ 

RORROWERDIWGNATION Kyoo62 

PER1oDENUED December, 2007 

Thisdam will be used by RUSto revicwjaurjwnciaisilualfon. Your response is 
required ( 7  U.S.C. 901 el. scq.) andrrigv be conjdentrol 

SECTION A. STATEMENT OF OPERATlONS 
Y EAR-TO-DATE 

ITEM 
LAST YEAR THIS YEAR BUDGET THlS MONTH 

(4 (b) (C) (4 
1 ,  Electric Energy Revenues 1 9 0 . 8 3 4 . 3  79 2 6 1 , 8 9 2 , 1 9 7  1 7 6 , 7 9 0 , 7 4 1  21 .256 .318 
2. Income From Leased Property (Net) 2 9 , 5 4 4 , 1 6 7  29 ,588 ,017  2 9 , 4 6 0 , 9 9 7  2 , 5 8 5 , 8 2 8  
3. Other Operating Revenue and Income 9 , 8 5 8 , 0 2 5  9 , 7 1 3 , 3 6 0  9 , 5 5 7 , 8 0 1  808,163 

CAPITAL (1 thrir 3) 2 3 0 , 2 3 6 , 5 7 1  3 0 1 , 1 9 3 , 5 7 4  215,809,539 24 ,650 ,309 
4. TOTAL OPER REVENUES & PATRONAGE 

5. Operating Expense -Production - Excluding Fuel 
6. Operating Expense - Production - Fuel 
7. Operating Expense - Other Power Supply 1 1 2 , 7 5 7 , 5 5 6  167,963,322 -- 3 5 , 5 8 6 , 2 7 7  9 , 3 7 3 , 7 7 9  882,293 
9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accountq 
11. Operating Expense - Customer Service & Information 663,813 6 7 2 , 2 6 1  799,326 1 0 5 , 7 2 2  

12. .Operating Expense - Sales 710,734 605,174 757,593 96 ,397  
13. Operating Expense - Administrative & General 1 2 , 4 2 9 , 7 1 5  1 4 , 1 9 5 , 3 6 0  1 2 , 2 0 2 , 9 9 2  2 , 0 3 6 , 6 4 3  
14. TOTAL OPERATION EXPENSE (5 thn, 13) 1 3 2 , 1 4 8 , 0 9 5  192,809,896 116,667,477 1 6 , 2 3 8 , 5 4 9  

15. Maintenance Expense - Production 
16. Maintenance Expense - Transmission 3 , 1 3 3 , 6 8 0  3 , 7 8 0 , 8 9 1  3 ,844 ,496  497.975 
17. Maintenance.Expense - Distribution 

19. TOTAL MAlNTENANCE EXPENSE (15 thru 18) 3 , 6 0 7 , 8 3 3  4 , 1 9 6 , 5 7 2  4 ,139 ,493  534,592 
18. ivlnintenence Expense - General Piant 274,153 4 1 5 , 6 8 1  294. 997 36 ,617  

20. Depreciation and Amortization Exnense 5 , 0 5 2 , 7 7 7  5 , 0 6 7 , 9 0 3  5 , 2 4 5 , 6 9 3  425,852 
21. Taxes 1 , 0 4 9 , 7 9 3  1 . 0 8 5 . 5 9 8  1 , 0 7 9 , 6 0 2  951950 

22. Interest on Long-Term Debt 
‘23. Interest Charged to Construction -Credit 
24, Other Interest Expense 
25. Asset Retirement Obligations 

21. TOTALCOSTOFELEcrrUCSERVlCE 
26. Other Deductions 

(14 + 19 thru 26) 
28. OPERATINGMARGINS (41ess27) 
29. Interest lncome 

-31. lncome (Loss) %om Equity Investments 
7 

-2 
34. Other Capital Credits and Patronage Dividends 

32. Other Non-operating lncome (Net) 

35. Extraordinary Items 
‘36. NETPATRONAGE CAPITALOR MARGINS 

(28 thru35) 
RUS Fonn 1Za 

73,344,484 7 4 , 1 1 5 , 1 1 4  73 ,530 ,067  6 , 1 6 9 , 5 9 4  
(235 .737)  ( 3 9 1 , 4 2 8 )  1726,760)  (58 ,0181 

3 1 , 1 0 3  27 ,209  3 3 , 1 4 0  1 , 3 6 9  

(237 ,329)  ( 2 , 8 1 0 , 0 6 4 )  (2 ,770 ,1871 ( 2 , 7 9 7 , 1 5 6 )  

2 1 2 , 2 7 8 . 1 6 1  274,113,708,  197 ,158 ,648 2 3 , 1 7 0 , 5 5 9  

1 7 , 9 5 8 , 4 1 0  2 7 , 0 7 9 , 8 6 6  1 8 , 6 5 0 , 8 9 1  1,47.9,750 
1 5 , 7 9 9 , 8 3 1  1 9 , 3 1 0 , 9 4 8  19 ,260 ,434  1.563.993 --- 

327 

7 8 3 , 7 2 9  786.063 778, SO5 0 

3 4 , 5 4 2 , 2 9 7  47 ,176 ,877  38 ,689 ,830  3 , 1 4 3 , 7 4 3  
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FINANCIAL AND STATISTICAL REPORT 
December, 2007 I 
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PERIOD ENDED 

INSTRUCTIONS - See RUS BUllEfln i7176-3 

SECTION C. Notes to Flnancla! SbtemEntS 
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Footnote to RUS Form 12a 

Depreciation and Amortization Expense on Leased Propery (included in Statement of Operations Llne 

Financial Ratios: 2007 

Tier 1.64 

DISC 

Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31, 201 1. 

20017 

2.04 

2006 

$26,937,208 

1.86 

2006 

1.47 
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SOURCES OF ENERGY 

0 

0 
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NSMlSSlUN bolt OK BY 1NG) 



RUS Fonn 12i 





under the RUS loan documents 0 There has been a default in the fultillrnent of the obligations 
under the RUS loan documents. Said default($ isiase 
specifically described in Form 12a Section C of this report. 
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OPERATING REPORT - FINANCIAL 
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For detailed instructions. see RUS Bulletin 171703.  
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required ( 7 U.S.C. 901 el. seq,) w d m q v  be conji&m'aL 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTIISTIES SERVICE 

OPERATING REPORT - FINANCIAL 
NSTRUCTlONS - Submit an onginai and two copiu to RUS or file electronimlly. 

.;ordorailed inmuctianr. see RlJS Bulletin 1717B-3. 

BORROWERDESIGNATION ~yoo62 

January, 2008 

This dnlowili be used by RWSm rwicwyaurfir7oncroisi~=ti~~. Your responsr is 
ruqeq,Ured ( 7  LIS.C, 901 el. se9.) " d m q v  be conJidemid 

i RUS Form 12n 

___ 

ASSETS AND OTHER DEBITS LIABILITIES AND 0TWR.CREDITS 
1. Total Utilitv Plmt in Service 1,750,365,528 32. Memberships 75 

2. Construction Work in Progress 171054.996 33. PatronageCapital 
3. TOTAL UTILITY PLANT (1 + 2) 1,767,420,524 a Assigned and Assignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amort. 855.984.281 c Retired Prior years 
5.  NET UTiLlTY PLANT (3 - 4) 311,436,243 d Net Patronaee Cauital 
6 .  Non-Utility Property (Net) 

-~ 
34. Operating Margins -Prior Years 1265,296,621) 

7. investments in Subsidiary Companies 35. Operating Margin - Current Year 1,988,178 
8. Invest. in Assoc. Org. - Patronage Capital 2,983,950 36. Non-Operating Margins 87,442,142 
9. invest. in Assoc. Org. - Other ~ General 37. Other Margins and.Equities 4,444,502 

(171,421,7241 

856,137,565 

Funds 

Funds 

Projects 

684.993 38. TOTAL MARGINS & 
~ 

10. Invest. in Assoc. Org. - Other - Nongeneral EQU.IkIES (32 i- 33d.thm 37) 
39. Long-TermDebt - RUS (Net) 
40. Long-Term Debt ~ FFB ~ RUS Guaranteed I I. Investments in Economic Deveiopment 

12. Other Investements 
13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

1.5. Cash -General Funds 
16. Cash ~ Construction Funds -Trustee 
17. Speciai Deposits 

IO, ooo 41. Long-Term.Debt.- Other - RUS Guaranteed 

187,424,113 43. Long-TermDebt-RUS-Emn.Devel.(Net) 
5,334 42. Long-Term Debt - Other (Net) ,323,833,383 

44. Payments-Unapplied 
INVESTMENTS (6 thru 13) 191,10S, 3 90 45. TOTAL LONG-TERM DEBT (39 fhm.43 - 44) i,iss, g70,94~ 

6 . 3 8 6  46. Obligations UnderCapitalLeases- 

557 I is9 41. Accumuiated Operating Provisions 
Noncurrent 

18. Temporar?' Investments 135,803,228 andAssetRetirement Obligations 4,540,115 

19. Notes Receivable (Net) -~ 
20. Accounts Receivable ~ Sales of 

Energy (Net) 18 .358  I 998 

21. Accounts Receivable - Other (Net) 
22. Fuel Stock 

2,614,083 

23. Materials and Supplies - Other 736,331 

24. Prepavments 11,525,426 
25. Other Current and Accrued Assets 1,533,403 

26. TOTAL CURRENT AND 
ACCRUED ASSESTS (15 Zhru 25) . 171,131,014 

~ 

Extraor. Prop. Losses 784,303 

28. Regulatory Assets ---- 
29. Other Deferred Debits 16,784,286 
30. Accumulated Deferred Income Taxes 51112,491 

~ 

3 I ,  TOTAL ASSESTS AND 
OTHER DEBITS (5+14+26 thnt 30) 

1,296,360,727 

48. TOTAL OTHER NONCURRENT 

49. Notes Payable 
LIABILITIES /46 147) 4,540,11! 

50. Accounts Payable 17,405,601 
51. Current MaturitiesLong-TermDebl 45,064,341 
52. CurrentMahlritiesLong-TennDebt 

53. CurrentMaturitiesCapital Lea..es 
-Rural Development 

54. Taxes Accrued 1,170,612 
55. InterestAccNed 4,432,53$ 
56. Other Current and Accrued Liabiiities. 1,703.97: 
57. TOTALCURRENT & 

ACCRUED LlABILtTLES 
(49 rhru 56) 69.777,07: 

58. Deferredcredits 207,494,311 
59. Accumuiated Deferred IncomeTaxes 
60. TOTAL LIABILITES AND OTHER 

CREDITS /36+ 45+48+57!hn159) 1,296,360.72' 
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Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31, 201 1. 
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RUS Form 12b SE 
Operating Report 

Sales of Electricity 

(a) (b) (C) (d) 
1 Ultimate Consumer(s) 
2 Jackson Purchase Energy Corp RQ WOO20 142 
3 Meade County Rural ECC RQ WOO18 121 
4 Kenergy Corporation RQ WOO65 388 
5 Kenergy Corporation IF WOO65 
6 Kenergy Corporation LF WOO65 
7 
8 Alabama Electric Coop os AL0042 
9 Oglethorpe Power os GAD1 09 

- 

10 
11 Camill-Alliant os 
12 Constellation Power Source os 
13 Eagle Energy Partners os 
14 Midwest independent Trans. os 
15 PJM interconnection os 
161Southem Company Services os 
171Tennessee Valley Authority os 
18 lThe Energy Authority os 

____ 

01131/08 
Page1 

(e) (9 

155 139 
123 120 
398 393 

Total for Ultimate Consumer(s) 0 0 0 

Total for G&T Borrowers 0 0 0 
Total for Others 0 0 0 
Grand Total 651 676 652- 

Total for Distribution Borrowers 651 676 652 

. . 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

I - 
398,530 

605 
46,667 

445,802 
I 

01/31/08 
Page 2 

- . 

4,882,598 9,797,084 - 14,679,682 
28,350 - 28,350 

2,299,354 - 2,299,354 
4,882,598 12,124,788 - 1 7,007,386 

- 
- 

Eiechicity Revenue Revenue Revenue 
Energy Other Revenue Total 

I (9) (i) (h+l+j+k) (h) (1) 

Sale No. Sold Demand 

:_.. 



Purch 

Total for Distribution Borrowers 
Total for G&T Borrowers 
Totai ior Others 
Grand Total 

RUS Form 12b PP 
Operating Report 
Purchased Power 

0 0 0 

570 0 0 
'I 70 0 0 

No. 

01/31/08 
Page1 

Actual Demand Actual Demand 
Average Average Average 

Statistical RUS Borrower Monthly Billlng Monthly NCP Monthly GP 



RUS Form 12b PP Ol/3 l lO8 
Operating Report Page 2 
Purchased Power 

Power Echanges Power Echanges 
Electricity Electncily Electricity Revenue Revenue Revenue 

Purch No. Purchased Received Delivered Demand Energy Other Revenue Total 

2 
3 
4 
5 
6 
7 
8 
9 

10 540 540 
85 4.755 4,755 

427.366 8,671,394 8,671,394 
321 19,743 19,743 

89,900 89,900 
22,037 260,937 267,970 528,907 

15 1,050 1,050 

744 I - - - 40,920 I - 40,920 

450,578 1 - - 260,937 I 9,096,272 1 - 9,357,209 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

.No. of 
,Plants 

Sources of.Energy .(a) (b) 

GENERATED:IN OWN PLANT (Details on Form 12d, e;f and !$ 

1 FossilSteam 

2 Nuclear 

'3 Hydro 

4 'Combined Cycle 

5 internal Combustion 

6 Other 

I 7 T0TAL.h Own Piant (Sum of lines 1 thnr 6) 

01131108 

Namepiate Net Energy 
Capacity Received.by Cost 
(kw) System(MWh) ($) 

(C) (d) (e) 

PURCHASED POWER 

S ~ o t a ~  Purchased Power 

INTERCHANGED POWER 

:9 Received into System 

10 Delivered Out of System 

11 'Net interchange 

TRANSMISSION FOROR BY OTHERS - (WHEELING) 

12 Received into System 
~ 

,450,578 9,357,209 



RUS FonrlZi 01/31/08 
OPERATING REPORT - LINES AND STATIONS 





We recognize that statemenb contained herein concern B matter within the ,jurisdiction ofan agency of the United State3 and thc,makine of a fatso, fictitinus or 
fraudulent statement may reader the makerrubjeet to proseeslion under Title 18, United Stam Code Section 1001. 

We hereby certify that the enmes in this report are in hccordance with the accouns nnd other records of the system and reflect the smhw of the qistem to 
the best of our kmwiedgo and belief. 

ALL lNSllllANCE.REQlilRED RY PAR1 1788 OF 1 CFR CHAPTER XVII, RUS, WAS IN FORCE DURING TEE REPORTING PERIOD AND 
RENEWALS HAVE BEEN OBTAINED FOR ALLPOLICIES. 

DURING THE PERIOD COVERED BY THIS REPORT PURSUANT TO PART 1718 OF 7 CFR CHAPTER XVll 
(check o m  ofthej%l/mioiringj 

&All ofthe obligations under the RUS loan documents tl There has been a default in the fulfillment of the obligations 
h&e hmn hlfilled in all materiai resuects. under the RUS loan documents. Said default($ idare 

specifically described in Form 12a Section C o i th is  report. 

3-20-oh 
mrri 



LINITEI> SI'ATES DEI'AKIMENr OF AGI1ICIII~TURE 
RURAL WrlLlTlES SERVICE. 

OPERATING REPORT ~ FINANCIAL 
;TRIJCTIONS. submit an originai and two eopics 10 RUS OX file eieerronicnlly, 

,r dmiled iiistrUCtionS. see RUS Bulletin 17118-3. 

I ,  E,,", 

BORROWERDESIGNATION Kyo062 

February, 2008 

ThIs d m  wiii be used by RUS to revicn~!rourfinanciaisrruohon. Your response is 
required ( 7 U.S.C. POI el. seq.) ond ntw he confidentid. 

I ,  Electric Energy Iteveiiues 
2. 
3. 

Income From Leased Property (Net) 
Other Operating Revenue and income 

4 TOTAL OPER REVENUES & PATRONAGE 
19,605,741 39, 981,328 39,190,239 CAPITAL ( I  rhrir 3) 51,634,108 

5.  Operating Expense -Production - Excluding Fuel I I I 

THIS YEAR BllDGET THIS MONTH LAST YEAR 
(a) (h) (C) (d) 

45,037.977 33,265,274 32.540.701 16,257,887 
5,026.428 5,076. a53 5,053,323 2,522,559 
1,569,703 1,639,201 1,596.215 825,295 

13. Operating Expeiise ~ Administrative & General 1,806,332 2,531,574 .2,471,148 1,416,370 
14. TOTAL OPERATION EXPENSE (5 thru 13) 30,631,160 22,498,723 22,419,559 11,067.453 
1,5. M,aintenance Expense ~ Production 

17. Maintenance Expense - Distribution 
16. Maintenance Expense ~ Transmission 690,173 5 9 5 . 0 3 3  635,270 291,695 

18. Maintenance Expense - General Plant 169,313 216,800 160,,091 54,264 
19. TOTAL MAINTENANCE EXPENSE (15 thru 18) 859,486 811,833 795.361 345,959 

_- ....~ 
.. .. 

2 . 0 .  Depreciation and Amortization Expense 
2. Taxes 
22. Interest on Long-Term Debt 
23. Interest Charged to Constiuction -Credit 

25. Asset Retirement Obligations 

27. TOTALCOST OFELECTRICSERVICE 

24: Other Interest Expense 

26. Other Deductions 

(14 + I9 thru 261 
28. OPERATING'MARGINS (41ess27) 
29. Interest Income 
30. Allowance For Funds Used During Construction 
31. Income(Loss) from Equitylnvestments 
32. Other Non-operating Inconie(Ne1) 
33. Generation &Transmission Capital Credits 
34. Other Capital Credits and PatronageDividends 
35. Extraordinary Items 
36. NETPATRONAGE CAPITALORMARGINS 

RUS n r r n  iaa 
(28 thru 35) 

67,768 74,310 97,723 27,185 

846.262 850,228 875313 425,032 
179;952 185,554 185,554 92,777 

12,081,801 12,623,426 12,418,540 6,348,842 
141,1151 (112,1621. Ii83.7301 (48,8731. 

5,565 2,191 2,800 894 

(454,6631 1465,753) (464,4801 (225,4531 

44,108,448 36,394,040 36,049,517 18,006,631 

7,525,660 3,587,268 3,140,722 1,599,110 
2,890,468 3,039,183 3,171,563 1,451,025 

10,416,126 6,626,471 6,312,285 3,050,135 



I I INITFT) STATES DEPARTMENT OF AGRICULTUU 1 BORROWERDESiGNATION ~ y o o 6 2  .. ~ 

RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
.STR,,CTIONS . an a,,d ,wo 

or domiled instructions. S C ~  RUS Bulletin 17178.3. 
RUS oi fie elecwonnicaliy, 

PER1oDENDED February, 2008 

This doto will be iued bv RUS IO rwicivyourJinancia1siiuorron. Ynurre.yonre is 
r8qn;red ( 7 LlSX 90/ a. seq.) and mm, be confidentid. 

SECTION B. BALANCE SHEET 

1 i.305,559,5301 CREDITS (36 .t 45 - 48 + 57 thru 59) 1,305,559,53 

I 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIONS. See RUS Eulletm 171783 

Kenergy "LF" Contract termination date is March 31, 201 I .  

BORROWER DESIGNATION 

KY0062 

PERIOD ENDED 

Febmaly, 2008 

RUS Form 12a 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

Page1 

Actual Demand Actual Demand 
Average Monthly Average Average 

Sale No Statisfical RUS Borrower Billing Monthly NCP Monthly CP 

1~0ta1 for Ultimate consurner(s) I I I 01 01 01 
Total for Distribution Borrowers I I I 6191 6511 ~ 624 
Total for G&T Borrowers I 01 01 0 
Total for Others I I I 01 01 0 
Grand Total 6191 651 I 624 



RUS Form 12b S E  
Operating Report 
Sales of Electricity 

2 
3 
4 
5 
6 
-7 

Page 2 

i 

134.61 3 1,892,327 2,722,972 4.61 5,299 
101.868 1,552,477 2,078,116 3,630,593 
380,179 5,854,807 6,785,203 12,640,010 

748 8,192 8,192 
145,337 7-1 90,309 7,190,309. 

Electricity Revenue Revenue Revenue 
Sale No. Soid Demand Energy Other Revenue Total 

I 4 1  I I I i I 
(9) (h) (I) 0) (h+l+j+k) 

762,715 9,299,611 18,784,792 
1,199 - 62,148 

102,157 - 5,118,723 
866,071 9,299,611 23,965,663 

- 28,084.403 
- 62,148 
- 5,118,723 
- 33,265,274 



Purch 

1 Kenemy Corporation SF WOO65 
2 
3 Cargill-Aliiant os 
4 Eagle Energy Partners os 
5 Fortis os 
6 LG&E Energy Marketing RQ 
7 Midwest independent Trans. os 
8 Reliant Energy Services, Inc SF  
9 Southeastern Power Admin LF 

IO The Energy Authority os 

RUS Form 12b PP 
Operating Report 
Purchased Power 

178 

02/29/08 
Page1 

Total for Distribution Borrowers 
Total for GBT Borrowers 
Total for Others 
Grand Total 

0 0 0 

178 0 0 
178 0 0 



RUS Form 12b PP 02/29/08 
Operating Report Page 2 
Purchased Power 

Power Echanges Power Echanges 
Electncity Electricity Electricity Revenue Revenue Revenue 

Purch No. Purchased Received Delivered Demand Energy Other Revenue Total 

1,440 - - 
873,644 - - 
875,084 - - 

- 79,200 - 79,200 

521,874 17,420,847 - 17,942,721 
521,874 17,500,047 - 18,021,921 



RUS Form 12c 
Operating Repost: 

Sources and Distribution of Energy 

Nameplate 
No.of Capauly 
Plants (kW) 

Sources of Energy (a) fb) (C) 

GENERATED IN OWN PLANT (Details on Fom 12d, e, f and g) 

1 Fosstl Steam 

2 Nudear 

3 Hydro 

4 Combined Cycle 

5 Internal Combusbon 

02/29/08 

Net Energy 
Reeeivedby Coat 

System (MWh) 0) 
(a) (e) 

- 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

PURCHASED POWER 

8 Total Purchased Power 875,084 18,021,921 

INTERCHANGED POWER 

9 Received into System 

10 Delivered Out of System 

11 Net InteIchange 

TRANSMISSION FOR OR BY OTHERS - WHEELING) 

12 Received into System 

13 Delivered Out of System 

14 Net Energy Wheeled I 
15 TOTAL Energy Available for Sale (Sum of lines 7 + 8 + 11 + 14) 



RUS Form 12i 02/29/08 
OPERATING REPORT - LINES AND STATIONS 

15 Undc 
16 Miscenaneous I mnsrnission rianr 
17 
18 
19 Distributron Expense - Operah-" 

TOTAL TRANSMISSION MAINTENANCE (11 THRU 16) 
TOTAL TRANSMISSION EXPENSE ( I O  + 17) 

203,362 

20 Distribution Expense -Maintenance 
21 
22 

TOTAL DISTRIBUTION EXPENSE (19 + 20) 
TOTAL OPERATION AND MAINTENANCE (18 + 21) 
FIXED COSTS 

1,129,020 I 


